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RESTATED DECLARATION OF COVENANTS,

CONDITIONS AND RESTRICTIONS

AND RESERVATION OF EASEMENTS FOR

HERITAGE ESTATES

A CLUSTER HOUSING DEVELOPMENT SUBDIVISION

********

THIS RESTATED DECLARATION OF COVENANTS, CONDITIONS AND

RESTRICTIONS AND RESERVATION OF EASEMENTS FOR HERITAGE ESTATES, A

CLUSTER HOUSING DEVELOPMENT SUBDIVISION ("RestatedDeclaration"),ismade this

__ day of January 2018, by a vote of the Lot Owners within the HeritageEstatesSubdivision

("HeritageEstates"),which Lot Owners are also members of the Heritage Estates Owners'

Association("Association").

RECITALS

WHEREAS, by thisRestatedDeclarationthe Lot Owners intendto continuethe common

scheme and plan for the possession,use, enjoyment, repair,maintenance, restorationand

improvement of HeritageEstatesand theAssociationin accordance with theterms hereof.

WHEREAS, the Declarationof Covenants, Conditions and Restrictionsand Reservation

of Easements for Heritage Estates,a Cluster Housing Development Subdivision ("1995

Declaration"),was recorded inthe officeof the Box Elder County Recorder on May 11, 1995, as

entrynumber 076649; and

WHEREAS, the 1995 Declaration was restatedand replaced by the Declaration of

Covenants, Conditions,and Restrictionsand Reservation of Easements of Heritage Estates,a

ClusterHousing Development Subdivision,("1998 Declaration"),which was recorded in the

officeofthe Box Elder County Recorder on June 10, 1998, as entrynumber 112628; and

WHEREAS, the property that is subjectto this Amendment is situatedin and upon
certainrealproperty locatedin Box Elder County, State of Utah, as specificallydescribed in

Exhibit"A", attachedheretoand incorporatedhereinby thisreference;and

WHEREAS, the purpose and intentof thisRestatedDeclarationisto restate,replace,and

amend the 1995 Declarationand the 1998 Declaration,any amendments thereto,and allprior
recorded declarations,amendments and bylaws, which shallcollectivelybe referredto hereinas

the "Governing Documents," and to subjectallLots and Lot Owners within HeritageEstatesto

one setof covenants,conditions,and restrictionsas setforthisthe RestatedDeclaration.

NOW, THEREFORE, to accomplish the Owners' objectives,thisRestatedDeclarationis

hereby adopted. The Governing Documents are hereby restated,replacedand amended by this

Restated Declaration. Itis the intentof the Owners thatthisRestated Declarationreplaceall



prior Governing Documents and that thisRestated Declarationbe the sole set of restrictive

covenants governing Heritage Estates.Regardless of any language herein to the contrary,the

followingarenot renounced,rescinded,revoked,replacedor amended: the PlatMaps (asdefined

herein);the submission and dedicationof the realproperty described in Exhibit "A" to the

provisions of this Restated Declaration;the ratification,approval and incorporationof the

Heritage Estates Owners' Association, a Utah nonprofit corporation,and the Articles of

Incorporationon filewith the Stateof Utah; and, any otherprovision,paragraph,or sectionthat

isrequiredto maintain the legalstatusof the Projectwhich, ifrepealed,would nullifyor impair
thelegalstatusof theProject.

Itishereby declaredthatthe Propertyshallbe held,sold,conveyed, leased,rented,encumbered

and used, subject to the following Restated Declaration and its covenants, restrictions,

limitations,and conditions,allof which shallconstitutecovenants which run with the land and

shallbe binding on and be forthebenefitof the Associationand allLot Owners of allor any part
of the Property, together with their grantees,successors,heirs,executors, administrators,
deviseesand assigns,allas setforthherein.

The statementssetforthintheabove recitalsarehereby approved and acceptedas being accurate

and shallconstitutepartof thisRestatedDeclaration.

ARTICLE I

DEFINITIONS

Unless otherwiseexpresslyprovided,the followingwords and phrases,when used herein,shall

have the meaning hereinafterspecified:

1.01 "Architectural Committee" shallmean the committee createdpursuant to ArticleVIII

hereof.

1.02 "Articles"shallmean the Articlesof Incorporationof the Associationwhich have been

filedintheofficeof the Utah Department of Commerce, Divisionof Corporations,and as

such Articlesmay be amended, from time totime.

1.03 "Assessment" shall mean the charge against a particularOwner and his/her Lot,

representinga portion of the totalcosts to the Association of maintaining,improving,

repairing,replacing,managing and operatingthe Properties.

1.04 "Association" shallmean Heritage Estates Homeowners' Association,a corporation
formed under the Utah Nonprofit Corporation and Cooperative Association Act, its

successorsand assigns.

1.05 "Beneficiary" shallmean mortgagee under a mortgage or a beneficiaryor holderunder a

Deed of Trust,as the case may be and the assigneesof such mortgagee, beneficiaryor

holder.
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1.06 "Board of Directors" or "Board" shallmean the Board of Directorsof theAssociation,

electedinaccordance with the Bylaws of theAssociation.

1.07 "Bylaws" shallmean the Bylaws of the Associationwhich have been or shallbe adopted

by the Members of the Association,and as such Bylaws may be amended, from time to

time. The Association'sBylaws are attachedheretoas Exhibit C and are adopted as the

Bylaws of the Association.

1.08 "Capital Improvement Assessment" shallmean a charge against each Owner and

his/herLot representinga portion of the costs to the Association for installationor

constructionof any improvements on any portion of the Common Area which the

Associationmay, from time totime,authorize.

1.09 "Common Area" shallmean allthe realpropertyand improvements, includingwithout

limitation,any landscaped areas,walkways, water and water rightsunder Weber - Box

Elder Conservation District,a politicalsubdivisionof the Stateof Utah and an irrigation
water distributionsystem, and sanitarystorm sewer facilities,fences and easements and

rights-of-wayappurtenantto the Propertieswhich are owned by the Association forthe

common use and enjoyment of the Owners of Lots.Provided, however, the driveways
and adjacentwalkways are Limited Common Areas, the use of which isreservedto the

owners of the individualLots to which they are contiguous.The Common Area to be so

owned by the Associationatthe time of the conveyance of the firstLot shallalsoinclude

the followingdescribedpropertylocatedinthe County of Box Elder,StateofUtah:

PHASE I:

A partof the SoutheastQuarter of Section 35, Township 9 North, Range 2 West of the

SaltLake Base and Meridian describedas:Beginning ata point locatedSouth 88 degrees
23'32" West along the South lineof saidSection as currentlymonumented 1146.92 feet

and North 00 degrees 00'00" West 200.66 feet from the Southeast corner of said

Southeast Quarter being a brass cap monument, said point of beginning being on the

North lineof the Freda P. Oyler etal.,Tax No. 03-158-0026 property,alsobeing grantors
South property line;and running thence South 89 degrees 37'01" West 329.77 feetto

Grantors Southwest property corner;thence North 00 degrees 34'14" West 195.03 feet

along grantorsWest propertylineand the East lineof HeritageSubdivision,the following
six (6)courses:North 05 degrees 5421" East 120.66 feet;thence to the leftof a 180.00

footradiuscurve a distanceof 32.05 feet,chord bears South 86 degrees 54'44" East 32.01

feet;thence North 02 degrees 00'49" West 60.00 feet;thence North 87 degrees 59'11
"

East 113.33 feet;thence North 02' degrees 08'28" West 100.00 feetto grantorsNorth

propertyline;thence North 87 degrees 59'11
"
East along saidpropertyline140.00 feet;

thence South 02 degrees 00-49-'East 100.00 feet;thence South 02 degrees 55'21" East

60.01 feet;thence South 00 degrees 00'00" East 178.78 feet;thence South 33 degrees
45'42" East 60,14 feet;thence South 00 degrees O'00" East 91.26 feetto the point of

beginning.
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PHASE II:

A partof the SoutheastQuarter of Section 35, Township 9 North, Range 2 West of the

SaltLake Base and Meridian describedas:Beginning ata pointlocatedSouth 88 degrees

23'32" West along the South lineof said Section as currentlymonumented 1146.92 feet

and North 00 degrees 0000" West 200.66 feet from the Southeast corner of said

SoutheastQuarterbeing a brasscap monument same as Phase Iand running thence along

the East boundary lineof Phase Ithe followingfive(5)courses:North 00 degrees 00'00-'

East 91.26 feet;thenceNorth 33 degrees 45'42" West 60.14 feet;thence North 00 degrees

00'00" East 178.78 feet;thence North 02 degrees 55'21" West 60.01 feet;thence North

02 degrees 00'49" West 100.00 feetto grantorsNorth property line;thence North 87

degrees 59'11" East along saidgrantorsNorth propertyline303.27 feet;thence South 02

degrees 0828" West 102.12 feet;thence South 32 degrees 15'55"West 70.76 feet;thence

South 00 degrees 00'00" West 187.42 feet;thence South 22 degrees 41'09" East 54.19

feet;thence South 00 degrees 00'00" West 134.04 feetto grantorsSouth property line;

thence North 89 degrees 59'58" West 244.55 feetalong said lineto the East lineof the

Freda P. Oyler property,Tax No. 03-158-0026; thence along the East and North linesof

saidpropertyNorth 00 degrees 00'00" East 42.82 feet;thence North 89 degrees 37'01"

East 5.47 feetto thepointof beginning.

PHASE III:

A partof the SoutheastQuarter of Section 35, Township 9 North, Range 2 West of the

SaltLake Base and Meridian describedas:Beginning atthe Southeastcornerof Heritage

EstatesPhase Iibeing locatedSouth 88 degrees 23P321m West along the South lineof

said Section as currentlymonumented 896.80 feet;and North 00 degrees 00'00" East

150.86 feet from the Southeast Corner of said Southeast Quarter,being a brass cap

monument same as Phase Il;and running thence along the East boundary lineof Phase

lithefollowingfive(5)courses:(1)North 00 degrees 00'00" East 134.04 feet;(2)North

22 degrees 41'09" West 54.19 feet;(3) North 00 degrees 00'00" East 187.42 feet;(4)

North 32 degrees 1127....East 70.90 feet;(5)North 02 degrees 08'28" West

101.95 feetto Grantors North property line;thence North 87 degrees 59'11 East along

said Grantors North property line 265.66 feet;thence South 11 degrees 36'12" East

198.74 feet;thence South 02 degrees 00'00" East 348.22 feetto Grantors South property

line;thenceNorth 89 degrees 59'58" West 330.68 to thepointof beginning.

Excluding, however, Lots 1 through 16 and 18 through 41, inclusive,HERITAGE

ESTATES, a Cluster Housing Development Subdivision, together with a perpetual

easement for encroachment of the farthestroof projectionof the buildings.Provided,

however, the exclusiveuse of the driveways and adjacentwalkways isreservedforthe

Lot to which the same are appurtenant,and alsoexcludingthe publicroads,curbing and

sidewalks. Lots 17, 42 and 43 are not part of the project and not subject to the

Declarationas amended by supplements to declarationdated May 6 and 7th of 1996.

1.10 "Common Expenses" shall mean the actual and estimated costs of: maintenance,

management, operation,repairand replacement of the Common Area (includingunpaid
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specialassessments,reconstructionassessments and capitalimprovement assessments),

including those costs not paid by the Owner responsible for payment, costs of

management and-,administrationof the Association, including,but not limited to,

compensation paid by the Association to manager, accountants,attorneysand other

employees, the costsof allutilities,gardening and otherservicesbenefittingthe Common

Area and all recreationalfacilitiesthereon; the costs of fire,casualty and liability

insurance, workmen's compensation insurance and other insurance covering the

Propertiesand the costsof bonding of the members of the management body; taxespaid

by the Association; amounts paid by the Association for discharge of any lien or

encumbrance leviedagainstthe Propertiesor portionsthereof;and the costsof any other

item or items designated by or in accordance with other expenses incurred by the

Associationfor any reason whatsoever in connection with the Properties,forthe benefit

of allof the Owners of Lots.

1.11 "Deed of Trust" shallmean and referto a mortgage or a Deed of Trust,as the case may
be.

1.12 "Dwelling Unit" shallmean and referto a building located on a Lot designed and

intendedfortheuse and occupancy as a residenceby a singlefamily.

1.13 "Family" or "Single Family" shallmean: (a)a group of naturalpersons relatedto each

otherby blood or legallyrelatedto each otherby marriage or adoption,or (b)a group of

not more than threepersons not allso related,inclusiveof theirdomestic servants,who

maintaina common household in a residenceon a Lot.

1.14 "Improvement" shallmean allstructuresand appurtenances of every type and kind,

includingbut not limitedto buildings,out buildings,walk-ways, sprinklerpipes,carports,

roads, driveways, fences, screening walls, retaining walls, window wells, stairs,

landscaping,hedges, windbreaks, plantings,planted treesand shrubs,yard lightpoles,
lawn curbing,and signs.

1.15 "Limited Common Area" shallmean those portionsof the Common Area reservedfor

the exclusiveuse of the Lot Owners appurtenantto each Lot Owner's Lot. The Limited

Common Area includesthe driveway directlyin frontof each Owner's Dwelling Unit
and thatportionof the walkway leadingfrom the frontdoor of the Dwelling Unit to the

driveway, tothe extentthewalkway isnot locateddirectlyon the Lot Owner's Lot.

1.16 "Lot" shallmean and referto any residentialLot or parcel of land shown upon any
recorded subdivisionplatof HERITAGE ESTATES, with the exception of the Common

Area.

1.17 "Maintenance Funds" shall mean the accounts created for the receipts and

disbursementsof theAssociationpursuantto ArticleVI hereof.

1 18 "Member" shallmean any person or entityholding a membership in the Associationas

provided herein.

HeritageEstates-RestatedDeclaration Page5



1.19 "Mortgage", "Mortgagee" shall mean any mortgage or Deed of Trust or other

conveyance of a Lot to securethe performance of an obligation,which willbe void and

reconveyed upon the completion of such performance. The term "Deed of Trust" or

"Trust Deed" when used herein,shallbe synonymous with the term "Mortgage". The

term "Mortgagee" shallmean a person or entityto whom a mortgage ismade and shall

include the beneficiaryof a Deed of Trust;"Mortgagor" shallmean a person or entity
who mortgages his/heror itspropertyto another(i.e.,the maker of a mortgage) and shall

includethe Trustorof a Deed of Trust.The term "Trustor"shallbe synonymous with the

term "Mortgagor" and the term "Beneficiary" shall be synonymous with the term

"Mortgagee".

1.20 "Notice and Hearing" shallmean writtennoticeand a publichearingbefore a Tribunal

appointed by the Board of Directors at which the Owner concerned shall have

opportunityto be heard inperson or by counsel atOwner's expense,inthe manner further

provided intheBylaws.

1.21 "Owner" shallmean and referto the person or persons or other legalentityor entities,

holding fee simple interestof recordto any Lot which ispartof the Properties,including
sellersunder executory contractof sale,but excluding those having such interestmerely
as securityforthe performance of an obligation.For purposes of ArticleX only,unless

the context otherwise requires,Owner shallalso include the family,invitees,licensees

and lesseesof any Owner.

1.22 "Person" shallmean a naturalindividualto any other entitywith the legalrightto hold

titleto realproperty.

1.23 "Properties" shallmean and referto allof the realpropertydescribedin sectioneleven

of thisArticle.

1.24 "Reconstructive Assessment" shallmean a charge againsteach Owner and his/herLot

representinga portionor portionsof the improvements on the Common Area pursuantto

the provisionsof thisDeclaration.

1.25 "Record, Recorded, Filed and Recordation" shall mean, with respect to any

document, the recordationof such document in the officeof the County Recorder of the

County of Box Elder,StateofUtah.

1.26 "Restated Declaration" shallmean and referto thisinstrument as itmay be amended

from time to time.

1.27 "Special Assessments" shallmean a charge againsta particularOwner and his/herLot,

directlyattributableto the Owner for correctiveaction performed pursuant to the

provisionsof thisDeclaration,plus interestthereon asprovided forinthisDeclaration.
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1.28 "Subdivision" shallmean a parcelof realpropertywhich has been divided or separated
intoLots,shown on a recorded subdivisionmap, and amended plats.

ARTICLE H

OWNER'S PROPERTY RIGHTS

2.01 Owner's Easements of Enjoyment. Every Owner shallhave a rightand easement of

ingressand egress and of enjoyment in,to and over the Common Area which shallbe

appurtenantto and shallpass with titleto every Lot and unit,subjectto the following

provisions:

(a) The rightof the Association to reasonably limitthe number of guests of Owners

usingthe Common Area facilities.

(b) The rightof the Associationto establishuniform rulesand regulationspertainingto

the use of the Common Area and the recreationalfacilitiesthereof,includingbut

not limitedto,the rightand obligationof the Association to enforce allparking
restrictionswithinthe Common Area as setforthin Section3 of ArticleIIherein.

(c) The rightof the Associationto charge uniform and reasonableadmission and other

fees forthe use of the recreationalfacilities,ifany, situatedupon a portionof the

Common Area; provided, however, that none of the Common Area facilities,

recreationalfacilities,parking spaces or other amenities in the Propertiesshallbe

leasedto the Owners.

(d) The right of the Association,in accordance with itsArticlesof Incorporation,

Bylaws, and thisDeclaration,with the vote of or writtenassentof a majority of

members, to borrow money for the purpose of improving the Common Area and

facilitiesand in aid thereof,and subjectto the provisionsof ArticleXIV of this

Declaration,to mortgage, pledge,deed in trustor hypothecate any or allof itsreal

or personal property as securityfor money borrowed or debts incurred,provided
thattherightsof such mortgagee shallbe subordinatedto therightsof the Owners.

(e) The rightof the Association to suspend the voting rightsand rightto use the

Common Area facilitiesby an owner for any period during which any assessment

againsthis/herLot remains unpaid and delinquent;and for a period not to exceed

thirty(30) days for any singleinfractionof the published rulesand regulationsof

the Association,provided thatany suspension of such voting rightsor rightto use

the Common Area facilitiesshallbe made only by the Board of Directorsof the

Association,afternoticeand an opportunityfora hearingas provided in the Bylaws
of theAssociation.

(f) With the consent of the City of Perry and subjecttothe provisionsof ArticleXIV of

thisDeclaration,the Associationshallhave the rightto dedicate,release,alienateor

transferallor any part of the Common Area to any public agency, authorityor

utilityforsuch purposes and subjectto such conditionsas may be agreed to by the
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Members. No such dedication,release,alienationor transfershallbe effective

unless an instrument signed by Members entitledto casta majority of the voting

power of the Class A Members, agreeingto such dedication,release,alienation,or

transferhas been recorded.

(g) The rightof the Association (by actionof the Board of Directors)to reconstruct,

replaceor refinishany improvement or portionthereofupon the Common Area, in

accordance with the originaldesign, finishor standard of constructionof such

improvements, or of the general improvements within the Properties,as the case

may be; and not in accordance with such originaldesign, finishor standard of

constructiononly with thevote or writtenconsent of the Owners holding a majority

of thevotingpower of theAssociation.

(h) The rightof the Associationto replacedestroyedtreesor othervegetationand plant

trees,shrubsand groundcover upon any portionof the Common Area.

2.02 Delegation of Use. Any Owner may delegate,in accordance with the Bylaws, his/her

rightof enjoyment to the Common Area and facilitiesto the members of his/herfamily,

his/hertenants or contractpurchasers who reside in his/herdwelling unit,subjectto

reasonableregulationby the Board of Directors.

2.03 Parking and Vehicular Restrictions.No Owner of any Lot shallpark,storeor keep any

vehicle except wholly within the parking area designated thereforeand any inoperable

vehicle shallbe stored only in garages.No Owner shallpark, store or keep on any

property any recreationalvehicle(camper unit,motor home, truck,trailer,boat,mobile

home or othersimilarvehicle)upon any driveway. The above excludes small pickups up

to 3/4 ton when used foreveryday transportation.No Owner of a Lot shallconduct major

repairsor major restorationof any motor vehicle,boat,trailer,aircraftor other vehicle

upon any portion of any Lot or upon the Limited Common Area nor permit any

unregisteredor inoperablevehicleto be parked on any Lot or Limited Common Area for

more than seventy-two (72) hours in any 30-day period.Provided,however, recreational

vehiclesmay be temporarilyparked,from time totime,forperiodsnot to exceed seventy-

two (72)hours forpurposes of loading,unloading and cleaning.

2.04 Easements for Parking. The Association,through itsofficers,committees and agents,

and any owner, ishereby empowered to enforce these parking limitationsby allmeans

lawful for such enforcement, includingthe removal of any violatingvehicleby those so

empowered.

2.05 Easements for City and County Use. In additionto the foregoing easements over the

Common Area, there shall be easements for city,county, stateand federal public

services,includingbut not limitedto,the rightof the policeto enterupon any partof the

Common Area forthe purpose of enforcingthe laws and permanent easement in favorof

Perry City pursuant to the ordinances of the cityof Perry to guarantee thatthe open

spacesremain perpetuallyintheuses forwhich intended.
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2.06 Waiver of Use. No Owner may exempt himself/herselffrom personal liabilityfor

assessments duly leviedby the Associationnor releasethe Lot or other propertyowned

by him/her from the liensand charges hereof,by waiver of the use and enjoyment of the

Common Area and the facilitiesthereon,or by abandonment of his/herLot or any other

propertyinthe Properties.

2.07 Taxes. Each Owner shallexecute such instruments and take such action as may be

reasonably specifiedby the Associationto obtain separaterealestatetax assessments on

each Lot.Ifany taxesor assessments may, inthe opinion of the Association,nevertheless

be a lienon more than one Lot not under common ownership or any partthereof,they

may be paid by the Associationand each owner shallbe obligatedto pay or to reimburse

the Associationfor,as the case may be,thetaxesand assessmentsassessedby the County

Assessor or other taxing authorityagainsthis/herown Lot and interest,ifany, in the

Common Area.

2.08 Real Property Taxes. The payment of realpropertytaxes assessedagainstthe Common

Area isthe responsibilityof the Association.Provided, however, iffor any reason the

same are not timely paid, the payment of the taxes shallbe the responsibilityof and

assessedagainsttheOwners of the Lots,on a proratebasis.

ARTICLE III

MEMBERSHIP IN THE ASSOCIATION

3.01 Membership. Every Owner of a Lot shallbe a member of the Association.Memberships

in the Association shallnot be assignable,except to the successor in interestof the

Member, and every membership in the Associationshallbe appurtenantto and may not

be separatedfrom the feeownership of such Lot.

3.02 Transfer. The Association membership held by any Owner of a Lot shallnot be

transferred,pledged, or alienatedin any way, except upon the saleor encumbrance of

such Lot and then only tothe purchaseror mortgagee of such Lot.Any attemptto make a

prohibited transferis void and will not reflectupon the books and records of the

Association.A Member who has sold his/herLot to a contractpurchaser under an

agreement to purchase shallbe entitledto delegateto such contractpurchaser his/her

membership rightsin the Association.Such delegationshallbe in writing and shallbe

deliveredto the Board of Directorsbefore such contractpurchaser may vote.However,

the contractsellershallremain liablefor allcharges and assessments attributableto

his/herLot untilfee simple tit'e to the Lot sold istransferredIn the event the Owner of

any Lot shallfailor refuseto transferthe membership registeredin his/hername to the

purchaserof such Lot upon transferof fee titlethereto,the Board of Directorsshallhave

therightto recordthe transferupon the books of the Association.The Board of Directors

shallhave the rightto charge a reasonable Special Assessment againstany Owner and

his/herLot, equal to the cost to the Association of effectuatingany such transferof

his/hermembership upon the books of theAssociation.
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ARTICLE IV

VOTING RIGHTS

4.01 Voting. Members shallbe entitledto one (1)vote for each Lot in which they hold the

interestrequired for membership. When more than one person holds such interestor

interestsin any Lot ("co-owner"),allsuch co-owners shallbe Members and may attend

any meeting of the Association,but only one such co-owner shallbe entitledto exercise

thevote to which the Lot isentitled:Such co-owners may, from time totime,designatein

writing one of theirnumber to vote. Fractionalvotes shallnot be allowed. Where no

voting co-owner isdesignatedor ifsuch designationhas been revoked, the vote forsuch

Lot shallbe exercisedas the majorityof the co-owners of the Lot mutually agree.Unless

the Board of Directorsreceivesa writtenobjectionfrom a co-owner, itshallbe presumed
thatthe corresponding voting co-owner is actingwith the consent of his/heror her co-

owners. No vote shallbe castforany Lot where the majorityof the co-owners presentin

person or by proxy and representingsuch Lot cannot agree to saidvote or other action.

The non-voting co-owner or co-owners shallbe jointlyand severallyresponsibleforall

of the obligationsimposed upon thejointlyowned Lot and shallbe entitledto allother

benefits of ownership. All agreements and determinations lawfully made by the

Association in accordance with the voting percentages establishedherein,or by the

Bylaws of the Association,shallbe deemed to be binding on allOwners, theirsuccessors

and assigns.Said votingrightsshallbe subjectto therestrictionsand limitationsprovided
inthisDeclarationand inthe Articlesof Incorporationand Bylaws ofthe Association.

ARTICLE V

DUTIES AND POWERS OF THE ASSOCIATION

5.01 Duties. The Association,actingthrough the Board of Directors,shallalsohave thepower
and duty to:

(a) Maintain, repair and otherwise manage the Common Area and all facilities,

improvements and landscapingthereon in accordance with the provisionsof Article

VI of thisDeclaration.

(b) Grant easements, rights-of-wayor stripsof land,where necessary,forutilitiesand

sewer facilitiesover the Common Area to servethe Common Area and the Lots.

(c) Maintain such policy or policiesof liabilityand fireinsurancewith respectto the

Common Area and personalproperty,ifany, owned by the Associationas provided
herein in furtheringthe purposes of and protectingthe interestsof the Association

and Members and as directed by this Declaration and the Bylaws of the

Association.

(d) Employ or contractwith a professionalmanager to perform allor any part of the

dutiesand responsibilitiesof the Association and shallhave the power to delegate
itspowers to committees, officersand employees. Any such agreement shallbe for
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a term of not in excess of three (3) years,subjectto cancellationby eitherparty

without cause or payment of a terminationfeeupon ninety(90) days or lesswritten

notice.

(e) After fifteen(15) days, writtennotice,without being liableto any Owner, enter

upon any Lot forthe purpose of enforcing,by peacefulmeans, theprovisionsof this

Declarationor forthe purpose of maintaining or repairingany such area ifforany

reason whatsoever the Owner thereoffailsto maintain or repairany such area as

requiredby thisDeclaration,allat the cost and expense of the Lot Owner, which

saidcostand expense shallbe a lienupon saidOwner's Lot.

(f) From time to time promulgate rulesand regulationswhich shallbe binding upon the

Owners of the Lots.

(g) Do and perform any and allthingsas may be convenientor necessaryinconnection

with the Properties.

ARTICLE VI

COVENANTS FOR MAINTENANCE ASSESSMENTS

6.01 Creation of the Lien and Personal Obligations of Assessments. Each owner of any

Lot, by acceptance of a deed therefor,whether or not itshallbe so expressed in such

deed, isdeemed to covenant and agree to pay to the Association(1)annual assessments

forcommon expenses;(2)capitalimprovement assessments;(3)specialassessments;and

(4) reconstructionassessments; such assessments to be establishedand collectedas

hereinafterprovided. Such assessments, together with interest,costs and reasonable

attorney'sfees for the collectionthereof,shallbe a charge on the land and shallbe a

continuing lienupon the property againstwhich such assessment is made. Each such

assessment,togetherwith interest,costsand reasonableattorney'sfees,shallalsobe the

personalobligationof the person who was the Owner of such propertyatthe time when

the assessment fell due. Subject to provisions of this Declaration protecting first

mortgagees, the personal obligation for delinquent assessments shall pass to the

successorsin interestof such Owner. The Board of Directorsshallestablishno fewer

than two (2) such separateaccounts ("HeritageEstatesMaintenance Funds') intowhich

shallbe depositedallmonies paid to the Associationand from which disbursementsshall

be made, as provided herein,in the performance of functionsby the Associationunder

the provisionsof thisDeclaration.Each of the Maintenance Funds shallinclude:(1) an

Operating Fund forcurrentexpenses of theAssociation;and (2)a Common Area Reserve

Fund forreplacements,paintingand repairs(which would not reasonablybe expected to

recur on an annual or lessfrequentbasis)of the Common Area facilitiesto the extent

necessaryunder the provisionsof thisDeclaration.The Board of Directorsshallnot co-

mingle any amounts depositedintoany of the Heritage EstatesMaintenance Funds with

one another.

6.02 Purpose of Assessments. The assessments leviedby the Association shallbe used to

promote the common health,safety,benefit,recreationand welfareof the Owners and for
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the improvements and maintenance of the Common Area, Limited Common Area,

exteriormaintenance, drainage system, storm drain system and of the Dwelling Units

situatedupon the Lots in the Propertiesas provided herein.The Association shallbe

responsiblefor the exclusive management, controland maintenance of the sub-surface

drainage system servingthe Properties.The annual assessment shallincludethe amount

sufficientto cover on-siteand off-sitemaintenance of the sub-drainsystem and relocated

partsthereofservingthe Properties.The sub-surfacedrainage system assessments shall

be assessed forthose portionsof the subsurface drainage system servingthe Properties

which are locatedinpublic streetsor dedicatedpublicrights-of-way(provided,however,

each Lot Owner shallbe solelyresponsibleformaintenance of the sub-surfacedrainage

facilitieson or beneath saidLot Owner's Lot).

The assessments shallalso be for an adequate reserve to be used as appropriatefor

maintenance, repairsand replacement of those elements of the common property and

exteriormaintenance thatmust be replacedon a periodicbasis.However, disbursements

from the Common Area Reserve Fund shallbe made by the Board of Directorsonly for

the specificpurpose specifiedinthisArticleVI. Disbursements from the Operating Fund

shallbe made by the Board of Directors for such purposes as are necessary for the

dischargeof itsresponsibilitieshereinforthe common benefitof allof the Owners, other

than those purposes forwhich disbursements from the Common Area Reserve Fund are

to be used.Nothing in thisDeclarationshallbe construed in such a way as to permit the

Associationto use any assessments to abate any nuisance or annoyance emanating from

outsidetheboundaries of the Properties.Nothing containedhereinshalllimit,precludeor

impair the establishment of additionalHeritage Estates Maintenance Funds by the

Association,so long as the amounts deposited into any such fund are earmarked for

specifiedpurposes authorizedby thisDeclaration.

6.03 Damage to Common Area by Owners. The foregoing maintenance, repairs or

replacements within the Common Area arising out of or caused by the willfulor

negligentact of the Owner, his/herfamily, guests or invitees,shallbe done at said

Owner's expense or a Special Assessment thereforshallbe made againsthis/herLot;

provided, however, that the liabilityof an individualOwner for such damage to the

Common Area shallnot be absolute,but shallonly be thatforwhich the Owner islegally

responsibleunder statelaw.

6.04 Maximum Annual Assessment.

(a) The maximum annual assessment may be increasedeach year not more than five

percent(5%) above the maximum assessment forthe previousyear except by a vote

of a majority of members who are voting in person or by proxy at a meeting duly

calledforthispurpose.

(b) The Board of Directorsmay fixthe annual assessment atan amount not inexcess of

themaximum.

HeritageEstates-RestatedDeclaration Page12



6.05 Capital Improvement and Reconstruction Assessments. In addition to the

Assessments authorizedabove, the Board of Directorsmay levy,in any assessment year,

a Capitalimprovement Assessment or ReconstructionAssessment applicableto thatyear

only for the purpose of defraying,in whole or in part,the cost of any construction,

reconstruction,repairor replacement of a CapitalImprovement or other such addition

upon the Common Area, including fixturesand personal property related thereto;

provided, however that any such totalassessment in excess of TWO THOUSAND

($2,000.00)DOLLARS shallhave the vote or writtenassentof a majorityof the votes of

Members who are subjectto such assessment.

6.06 Notice of Quorum for any Authorizing under Sections4 and 5.Written noticeof any

meeting calledfor the purpose of taking any actionby the Members authorizedunder

Sections4 and 5 shallbe sentto allMembers not lessthan thirty(30)days,nor more than

sixty(60) days, inadvance of the meeting.At the firstsuch meeting called,the presence

of Members or of proxies entitledto cast fifty-onepercent (51%) of allvotes of each

classof membership shallconstitutea quorum. If the requiredquorum is not present,

another meeting may be called subjectto the same notificationrequirement and the

requiredquorum at the subsequent meeting shallbe twenty-fivepercent (25%) of the

voting power of the Association.No such subsequent meeting shallbe held more than

thirty(30)days followingtheprecedingmeeting.

6.07 Uniform Rate of Assessment. Assessments, Capital Improvement Assessments and

ReconstructionAssessments provided for in thisArticleVI must be fixed at a uniform

rate for allLots within the Properties;provided, however, thatthe Association may,

subjectto the provisionsof Section 3 of thisArticle,levy SpecialAssessments against

selectedOwners who have caused theAssociationto incurspecialexpenses due to willful

or negligent acts of said Owners, their guests or agents. All Assessments shall be

collectedon a regularbasisby the Board of Directors,atsuch frequency as the Board of

Directorsshalldetermine.

6.08 Date of Commencement of Assessments. Due Date. The annual assessment shall

commence six(6)months aftercommencement of constructionof the improvements as to

the propertyof each plat.The firstannual Assessment shallbe adjustedaccordingto the

number of months remaining in the fiscalyear as setforthin the Bylaws. The Board of

Directorsshallfixthe amount of the annual Assessment againsteach Lot at leastthirty

(30) days in advance of each Assessment period.Written notice of any change in the

amount of the annual Assessment shallbe sent to every Owner subjectthereto,at least

thirty(30) days prior to the effectivedate of such change. The due dates shall be

establishedby the Board of Directors.The Association shall,upon demand, and for a

reasonablecharge,furnisha certificatesigned by an officeror agent of the Association

settingforthwhether the assessments on a specifiedLot have been paid. A properly

executed certificateof the Associationas to the statusof assessments againsta Lot is

bindingupon theAssociationas of the dateof itsissuance.

The Board of Directorsshallcause to be prepared an annual balance sheetand operating

statement reflectingincome and expenditures of the Association for each fiscalyear,
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includingdepositsin and withdrawals from the Common Area Reserve Fund and the

Operating Fund, and shallcause to be distributeda copy of each such statementto each

Member, and to each firstmortgagee who has fileda writtenrequestfor copies of the

same with the Board of Directors,in the manner provided in the Bylaws of the

Association.At leastsixty(60)days priorto the beginning of each fiscalyear,the Board

of Directorsshallprepare and distributeto the Membership of the Association,a written,

itemizedestimate(budget)of the expenses to be incurredby the Associationduring such

year in performing itsfunctionsunder thisDeclaration(includinga reasonableprovision

for contingenciesand depositsintothe Common Area Reserve Fund, lessany expected

income and accounting for any surplusfrom the prioryear'srespectiveHeritageEstates

Maintenance Fund).

Each annual Assessment shallconstitutean aggregateof separateassessmentsforeach of

the maintenance Funds reflectingan itemizationof the amounts assessedand attributable

to prospectivedepositsintothe Common Area Reserve Fund, the Operating Fund and

any other maintenance fund establishedby the Association.Ifthe estimatedsums prove

inadequateforany reason,includingnonpayment of any Owner's annual Assessment, the

Board of Directors may, at any time, levy supplemental Assessments subject to

provisionsof Section4 of thisArticle,forany of the Maintenance Funds which shallbe

assessedequallyagainstthe Owner of each Lot intheProperties.

Each annual Assessment may be paid by the Owner to the Associationin one check or

payment or in separate checks, as payments attributableto deposits into specified

maintenance funds.In the event thatany installmentof an Assessment payment is less

than the amount assessed,and the payment does not specifythe maintenance fund or

funds intowhich itshould be deposited,the receiptby the Associationfrom thatOwner

shallbe creditedin order of priority,firstto the Operating Fund, untilthatportionof the

Assessment has been satisfiedand second,tothe Common Area Reserve Fund.

At the end of any fiscalyear of the Association,the Owners may determine that all

excess funds remaining in the Operating Fund, over and above the amounts used forthe

operationof the Properties,may be returnedto the Members proportionately,or may be

retained by the Association and used to reduce the following year's Assessments.

Notwithstanding anything contained in the Articlesor Bylaws to the contrary,upon

dissolutionof the Association,any amounts remaining in the Common Area Reserve

Fund shallbe distributedto or for the benefitof the Members in a proportionequal to

theirindividual,respectivecontributions.

6.09 Exempt Property. The followingproperty,subjectto thisDeclaration,shallbe exempt
from theassessment herein:

(a) All propertiesdedicatedto and acceptedby a localpublicauthority;and

(b) The Common Area.
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ARTICLE VII

EFFECT OF NON-PAYMENT OF ASSESSMENTS:

REMEDIES OF THE ASSOCIATION

7.01 Effect of Non-Payment of Assessments. Remedies of The Association.Any installment

of an Assessment, Capital Improvement Assessment, Special Assessment or

ReconstructionAssessment not paid within thirty(30) days afterthe due date shallbear

interestfrom the due date of such installmentat the rateof eighteenpercent (181) per

annum. Ifany installmentof an assessment isnot paid within thirty(30) days afteritis

due, the Owner responsiblethereformay be requiredfurtherby the Board of Directorsto

pay a latecharge of FIFTEEN ($15.00)DOLLARS or tenpercent(10%) of the amount of

the delinquentinstallment,whichever isgreater.The Associationmay bring an actionat

law againstthe Owner, personallyobligatedto pay the same, or foreclosethe lienagainst

the Lot.No Owner may waive or otherwiseescape liabilityforthe assessmentsprovided
for herein by non-use of the Common Area or abandonment of his/herLot. If any

installmentof an Assessment is not paid within thirty(30) days afteritsdue date,the

Board of Directors shallmail an accelerationnotice to the Owner and to each first

mortgagee of a Lot which has requesteda copy of thenotice.The noticeshallspecify:(1)

the factthatthe installmentisdelinquent;(2)the actionrequiredto cure the default;(3)a

date,not lessthan thirty(30) days from the date the notice ismailed to the Owner by

which such defaultmust be cured;and (4)thatfailureto cure the defaulton or beforethe

date specifiedinthe noticemay resultinaccelerationof the balance of the installmentsof

the Assessment forthe then currentfiscalyear and saleof his/herLot. The noticeshall

furtherinform the Owner of his/herrightto cure afteraccelerationand to bring a court

action to assertthe nonexistence of a defaultor any other defense of the Owner to

accelerationand sale.If the delinquent installmentsof Assessments and any charges

thereon are not paid in fullon or before the date specifiedin the notice,the Board of

Directors,at itsoption,may declare allof the unpaid balance payable without further

demand and may enforcethe collectionof the fullAssessment and allcharges thereon in

any manner authorizedby law and thisDeclaration.

7.02 Notice of Assessment. No actionshallbe brought to enforce any assessment lienherein,

unlessat leastthirty(30) days has expired followingthe date a Notice of Assessment is

depositedin the United Statesmail,certifiedor registered,postage prepaid,to the Owner

of the Lot and a copy thereofhas been recorded by the Associationin the officeof the

County Recorder in which the Propertiesare located;saidNotice of Assessment must

recitea good and sufficientlegal descriptionof any such Lot, the record Owner or

reputed Owner thereof,the amount claimed (which may, at the Association'soption,
include intereston the unpaid assessment at eighteen percent (18-) per annum plus

reasonableattorney'sfeesand expenses of collectionin connection with the debt secured

by saidlien)and the name and address of the claimant.Such Notice of Assessment shall

be signed and acknowledged by an officerof the Associationand saidlienshallbe prior

to any Declarationof Homestead recorded afterthe date on which thisDeclarationis

recorded.The lienshallcontinueuntilfullypaid or otherwisesatisfied.
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7.03 Foreclosure Sale.Any such saleprovided forabove may be conducted by the Board of

Directors,its attomeys or other persons authorized by the Board of Directors in

accordance with the provisions of the Utah Code Annotated, 1953 as amended, and

specificallyas setforthin the Community AssociationAct, U.C.A. 57-8a-101 et.seq.,

applicableto the exerciseof powers of salein mortgages and deeds of trust,or in any

other manner permittedby law. The Association,through duly authorizedagents,shall

have the power to appoint a Directorand to bid on the Lot at foreclosuresale and to

acquireand hold,lease,mortgage and convey the same.

7.04 Curing of Default. Upon the timely curing of any default for which a Notice of

Assessment was filedby the Association,the officersthereofshallrecord an appropriate

Release of Lien,upon payment by the defaultingOwner of a fee,to be determined by the

Association,but not to exceed SEVENTY-FIVE ($75.00)DOLLARS to cover the costof

preparing and recording such release.A certificateexecuted and acknowledged by any

two (2)members of the Board of Directorsstatingthe indebtednesssecured by the liens

upon any Lot createdhereunder shallbe conclusiveupon the Associationand the Owners

as to the amount of such indebtednessas of the date of the certificate,in favor of all

persons who relythereon in good faith.Such certificateshallbe furnishedto any Owner

upon requestata reasonablefee,not to exceed FIFTEEN ($15.00)DOLLARS.

7.05 Cumulative Remedies. The assessment liensand the rightsto foreclosureand sale

thereundershallbe in additionto and not in substitutionforallotherrightsand remedies

which the Associationand itsassignsmay have hereunder and by law, includinga suitto

recovera money judgment forunpaid assessments,as above provided.

7.06 Subordination of the Lien to Mortgages. The lienof the assessments provided for

herein shallbe subordinateto the lien of any firstmortgage (meaning any recorded

mortgage with firstpriorityor seniorityover mortgages) made in good faithand forvalue

and recorded priorto the date on which the assessment came due. Sale or transferof any

Lot shallnot affectthe assessment lien.However, the saleor transferof any Lot pursuant

to mortgage foreclosureor deed in lieu thereof,shall extinguish the lien of such

assessmentsas to installmentswhich became due priorto such saleor transfer.However,

no saleor transfershallrelievesuch Lot from liabilityforany installmentsof assessments

thereafterbecoming due or from the lienthereof.

ARTICLE VIII

ARCHITECTURAL CONTROL

8.01 Members of Committee. The ArchitecturalCommittee, sometimes referredto in this

Declarationas the"Committee" shallconsistof themembers of the Board of Directors.

8.02 Review of Proposed Construction. Subject to ArticleX, Section 12 of thisDeclaration

and the Development Guide, no building,fence,wall,patiocover or otherstructureshall

be commenced, painted,erectedor maintained upon the Properties,nor shallany exterior

additionto or change or alterationthereinbe made untilthe plans and specifications

showing the nature,kind, shape, height,materialsand locationof the same shallhave
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been submittedto and approved inwritingas to harmony of externaldesign and colorand

location in relationto surrounding structuresand topography by the Architectural

Committee. The Committee shallapprove proposalsof plans and specificationssubmitted

for its approval only if it deems that the construction,alterationsor additions

contemplated thereby inthe locationsindicatedwillnot be detrimentalto the appearance

of the surroundingarea of the Propertiesas a whole; thatthe appearance of any structure

affectedthereby willbe in harmony with the surrounding structures,and thatthe upkeep

and maintenance thereofwillnot become a burden on the Association.The Committee

may conditionitsapproval of proposals of plans and specificationsupon such changes

thereinas itdeems appropriate,upon the agreement by the Owner submittingthe same to

grant appropriateeasements to the Associationor the cost of maintenance, or allthree,

and may requiresubmission of additionalplans and specificationsor other information

priorto approving or disapproving materialsubmitted.The Committee may also issue

rulesor guide linessettingforthprocedures for the submission of plans for approval,

requiringa feepayable to theAssociationto accompany each applicationforapproval,or

additionalfactorswhich itwill take into considerationin reviewing submissions.The

Committee may provide that the amount of such fee shallbe uniform, or that itbe

determined in any other reasonable manner, such as by the reasonable cost of the

construction,alterationsor additionscontemplated,provided thatin no event shallsuch

fee exceed FIVE HUNDRED ($500.00) DOLLARS. The Committee may requiresuch

detailin plans and specificationssubmitted for itsreview as itdeems necessary and

proper, including,without limitation,floorplans,siteplans,drainage plans,elevation

drawings and descriptionor samples of exteriormaterialsand colors.Untilreceiptby the

Committee of any requiredplans and specifications,the Committee may postpone review

of any plans submittedforapproval.

8.03 Meetings of the Committee. The Committee shallmeet, from time to time,as necessary

to perform itsdutieshereunder and shallcomplete itsreview and report of proposed

constructionwithin thirty(30) days aftersubmittalof a request.The Committee may,

from time to time,by resolution,unanimously adopted inwriting,designatea Committee

Representative(who may, but need not, be one of itsmembers) to take any actionor

perform any dutiesforand on behalfof the Committee, except the grantingof variances

pursuantto Sub-Section 8.08 hereof.In the absence of such designation,the vote of any

two (2)members of the Committee taken without a meeting shallconstitutean actof the

Committee.

8.04 No Waiver of Future Approvals. The approval of the Committee to any proposalsor

plans and specificationsor drawings forany work done or proposed or inconnectionwith

any other matter requiringthe approval and consent of the Committee shallnot be

deemed to constitutea waiver of any rightto withhold approval or consent as to any

similarproposals,plans and specifications,drawings or matter whatever subsequentlyor

additionallysubmittedforapprovalor consent.

8.05 Compensation of Members. The architectand landscape architectmembers of the

Committee, ifany, shallbe paid for theirservicesand necessary expenses. The other

members of the Committee shallreceiveno compensation forservicesrendered,but shall
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be reimbursed for expenses incurred by them in the performance of their duties

hereunder.

8.06 Inspection of Work. Inspectionof work and correctingof defectsthereinshallproceed

as follows:

(a) Upon the completion of any work forwhich approved plans arerequiredunder this

ArticleVIII,the Owner shallgive writtennoticeof completion tothe Committee.

(b) Within sixty (60) days thereafter,the Committee, or its duly authorized

representative,may inspectsuch improvement. If the Committee findsthat such

work was not done in substantialcompliance with the approved plans,itshallnotify

the Owner, in writing,of such non-compliance within such sixty(60) day period,

specifyingthe particularsof non-compliance and shallrequirethe Owner to remedy

thesame.

(c) If,upon the expirationof thirty(30) days from the date of such notificationthe

Owner shallhave failedto remedy such non-compliance, the Committee, now

sittingin itscapacity as the Board of Directors,shallconduct a hearing.Upon

noticeand hearing,the Board of Directorsshalldetermine whether thereisa non-

compliance and if so, the nature thereof and the estimated cost of correctingor

removing the same. Ifa non-compliance exists,the Owner shallremedy or remove

the same within a period of not more than forty-five(45) days from the date of

announcement of the Board of Directorsrulingwithin such period.The Board of

Directors,at itsoption,may eitherremove the non-complying improvement or

remedy the non-compliance and the Owner shallreimburse the Association,upon

demand, forallexpenses incurredinconnection therewith.Ifsuch expenses are not

promptly repaidby the Owner to the Association,the Board of Directorsshalllevy

a SpecialAssessment againstsuch Owner forreimbursement.

(d) If,for any reason the Committee failsto notifythe Owner of any non-compliance

withinsixty(60)days afterreceiptof the saidwrittennoticeof completion from the

Owner, the improvement shallbe deemed to be in accordance with said approved

plans.

8.07 Non-Liability of Committee Members. Neitherthe Committee nor any member thereof,

nor itsduly authorizedrepresentative,nor the members of the Board, shallbe liableto the

Association,or to any Owner forany loss,damage or injuryarisingout of or in any way

connected with the performance of the Committee's dutieshereunder,unless due to the

willfulmisconduct or bad faithof the Committee. The Committee shallreview and

approve or disapprove allplans submitted to itforany proposed improvement, alteration

or addition,solelyon the basis of aestheticconsiderationsand the overallbenefitor

detrimentwhich would resultto the immediate vicinityand the Propertiesgenerally.The

Committee shalltake intoconsiderationthe aestheticaspectsof the architecturaldesigns,

placement of buildings,landscaping,color schemes, exteriorfinishesand materialsand

similarfeatures,but shallnot be responsiblefor reviewing nor shallitsapproval of any
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plans or designs be deemed approval of any plans or designs from the standpointof

structuralsafetyor conformance with buildingsor othercodes.

8.08 Variance. The Committee may authorizevariances from compliance with any of the

architecturalprovisionsof thisDeclarationor any Supplemental Declaration,including
restrictionsupon height,size,floorarea or placement of structures,or similarrestrictions,

when circumstances such as topography, natural obstructions,hardship, aestheticor

environmental considerationmay require.Any variance authorizedby the Committee

must be authorizedin writingand shallbe recorded in the minutes of the Board meeting
at which the variance is approved. If such variances are granted,no violationof the

covenants,conditionsand restrictionscontained in thisDeclarationor any Supplemental
Declarationshallbe deemed to have occurred with respectto the matter for which the

variancewas granted.The grantingof such a varianceshallnot operateto waive any of

the terms and provisionsof thisDeclarationor of any Supplemental Declarationforany

purpose except as to the particularproperty and particularprovisionshereof covered by
the variance,nor shallitaffectin any way the Owner's obligationto comply with all

governmental laws and regulationsaffectinghis/heruse of the premises, includingbut

not limitedto,zoning ordinances and lotsetback linesor requirements imposed by any

governmental or municipal authority.

ARTICLE IX

MAINTENANCE AND REPAIR OBLIGATIONS

9.01 Maintenance of Dwelling Units. Each Owner shall have the maintenance

responsibilitiesregarding the Owner's Dwelling Unit as set forth in the Maintenance

Chart Attached heretoas Exhibit"B." The Associationshallhave no obligationregarding
maintenance or care of the interiorof any Unit except as expresslycovered by insurance

or setforthinthe Maintenance Chart attachedas Exhibit"B".

9.02 Exterior Maintenance. The Association shallmaintain the Common Areas and the

exteriorof Dwelling Units as set forthin the Maintenance Chart, attached hereto as

Exhibit"B". Furthermore, as setforthmore specificallyin the attachedExhibit "B", the

Association shall provide exteriormaintenance upon each Lot which is subject to

assessment.

In the event thatthe need formaintenance or repairof a Lot or the improvements thereon

is caused through the willfulor negligentacts of itsOwner, or through the willfulor

negligentacts of the family,guests or inviteesof the Owner of the Lot needing such

maintenance or repair,the cost of such exteriormaintenance shallbe added to and

become partof the assessment to which such Lot issubject.

9.03 Maintenance Obligation of Association. Subjectto the provisionsof Section2 of this

Article,the Association shallmaintain or provide for the maintenance, of allCommon

Areas, Limited Common Areas, and allimprovements thereon,includingfences,entrance

gates, streets,sidewalks, Common Area landscaping, landscaping equipment and
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lighting.In the event of conflictbetween the Maintenance Chart and the provisionsof

thisRestatedDeclaration,the Maintenance Chart shallcontrol.

9.04 Damage and Destruction Affecting Residences - Duty to Rebuild. If allof or any

portionof any Lot or dwelling unitisdamaged or destroyedby fireor other casualty,it

shall be the duty of the Owner of said Lot or dwelling unit to rebuild,repair or

reconstructsaidresidenceina manner which willrestoreitsubstantiallyto itsappearance

and conditionimmediately priortothe casualty.

9.05 Variance in Exterior Appearance and Design. Any Owner who has suffereddamage

may apply forapproval to the ArchitecturalCommittee for reconstruction,rebuildingor

repairof his/herresidencein a manner which willprovide foran exteriorappearance and

design differentfrom thatwhich existedpriorto the date of the casualty.Applicationfor

such approval shallbe made in writing,together with fulland complete plans and

specifications,working drawings and elevationsshowing the proposed reconstructions

and the end resultthereof.The ArchitecturalCommittee shallgrantsuch approval only if

the design proposed by the Owner should resultin a finishedresidenceas in harmony

with exteriordesign of other residenceson the Properties.Failureof the Architectural

Committee to actwithinthirty(30)days afterreceiptof such a requestinwritingcoupled

with the drawings and plotplans showing the fulland complete nature of the proposed

changes, shallconstituteapproval thereof.If the obligationfor repair fallsupon the

Association, ArchitecturalCommittee approval will not be required prior to the

commencement of such work.

9.06 Time Limitation.The Owner or Owners of any damaged residence,the Associationand

the ArchitecturalCommittee shall be obligated to proceed with all due diligence

hereunder and the responsiblepartyshallcommence reconstructionwithin six(6)months

afterthedamage occurs,unlesspreventedby causes beyond theirreasonablecontrol.

ARTICLE X

USE RESTRICTIONS

All realpropertywithin the Propertiesshallbe held,used and enjoyed subjectto the following

limitationsand restrictions:

10.01 Single Family Residence. Subject to Section3 of thisArticleX, each Lot shallbe used

as a residencefora single-familyresidenceand forno otherpurpose.

10.02 Business or Commercial Activity.Subjectto Section3 of thisArticleX, no partof the

Propertiesshallever be used or caused to be used or allowed or authorized,in any way,

directlyor indirectly,for any business,commercial, manufacturing,mercantile,storing,

vending or other such nonresidentialpurposes and excepting professional and

administrativeoccupations without external evidence thereof,for so long as such

occupationsare in conformance with Perry City ordinancesand are merely incidentalto

theuse of thedwellingunitas a residentialhome.
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10.03 Real Estate Business. No dwelling unit,Lot, improvement or portionof the Common

Area shall be used in the conduct of any real estatebusiness, gainful occupation,

profession,tradeofficeor othernon-residentialactivity.

10.04 Nuisances. No noxious or offensiveactivity(includingbut not limitedto the repairof

motor vehicles)shallbe carriedon, in or upon any Lot or the Common Area nor shall

anything be done thereinwhich may be or become an unreasonable annoyance or a

nuisance to any other Owner. No loud noisesor noxious odors shallbe permittedon the

Propertiesand the Board of Directorsshallhave the rightto determine, in accordance

with the Bylaws, ifany noise,odor or activityproducing such noise,odor or interference

constitutesa nuisance.Without limitingthe generalityof any of the foregoingprovisions,

no exteriorspeakers,horns, whistles,bellsor other sound devises (otherthan security

devises used exclusivelyfor securitypurposes),noisy or smoky vehicles,largepower

equipment or largepower tools,unlicensedoff-roadmotor vehiclesor otheritems which

may unreasonably interferewith televisionor radio reception of any Owner in the

Properties,or exposed to the view of otherOwners without the priorwrittenapproval of

theArchitecturalCommittee.

10.05 Signs.No sign,poster,display,billboard,or otheradvertisingdevice of any kind shallbe

displayedtothe publicview on any portionof the Propertiesor any Lot,without the prior

writtenconsent of the ArchitecturalCommittee, except for one sign for each dwelling

unitof not more than three(3) feetby two (2) feetadvertisingthe property for saleor

rent.All signsor billboardsand the conditionpromulgated fortheregulationthereofshall

conform to therequirementsof the Perry City Ordinances.

10.06 Animals. No animals,livestock,reptilesor poultryof any kind shallbe raised,bred or

kept on any Lot or the Common Area, except usual and ordinarydogs, cats,fish,birds

and otherhousehold petsmay be kept on Lots,subjecttorulesand regulationsadopted by

the Association,provided that they are not kept, bred or maintained for commercial

purposes or in unreasonable quantities.As used in this Declaration,"unreasonable

quantities"shall ordinarilymean more than two (2) pets per household, provided,

however, thatthe Association (or the ArchitecturalCommittee or such other person or

entityas the Association may, from time to time designate)may determine that a

reasonablenumber in any instancemay be more or less.The Association,actingthrough

the Board of Directors,shallhave the rightto prohibitmaintenance of any animal which

constitutes,in the opinion of the Board of Directors,a nuisance to any other Owner.

Animals belonging to Owners, occupants or theirlicensees,tenantsor inviteeswithin the

Propertiesmust be eitherkept within the Dwelling Unit or on a leash being held by a

person capable of controllingthe animal. Should any animal belonging to an Owner be

found unattended and not being held on a leash by a person capable of controllingthe

animal, such animal may be removed by The Association to a shelterunder the

jurisdictionof the localmunicipalityin which the Propertiesare situatedand subjectto

the laws and rulesgoverning saidshelter,or to a comparable animal shelter.Furthermore,

any Owner shallbe absolutelyliableto each and allremaining Owners, theirfamilies,

guests,tenantsand invitee,for any unreasonable noise or damage to person or property
caused by any animal brought or kept upon the Propertiesby an Owner or by members of
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his/herfamily,his/hertenantsor his/herguests;and itshallbe the absolute duty and

responsibilityof each such Owner to clean up aftersuch animal which have used any

portionofthe Common Area.

10.07 Trash. No rubbish,trash,garbage or otherwaste materialshallbe kept or permittedupon

any Lot or Common Area, except in sanitarycontainerslocated in appropriateareas

screened and concealed from view, and no odor shallbe permittedto arisetherefrom so

as to render the Properties,or any portion thereof,unsanitary,unsightly,offensiveor

detrimentalto any otherpropertyinthe vicinitythereofor to itsoccupants.There shallbe

no exteriorfireswhatsoever except barbecue firescontainedwithin receptaclestherefore

and firepitsin thepatiosdesigned in such a manner thatthey do not createa firehazard.

No clothingor household fabricsshallbe hung, dried or aired in such a way in the

Propertiesas to be visibleto otherpropertyand no lumber, grass,shrub or treeclippings

or plantwaste, metals,bulk materialor scrap or refuseor trashshallbe kept,storedor

allowed to accumulate on any portion of the Propertiesexcept within an enclosed

structureor appropriatelyscreenedfrom view.

10.08 View Obstructions. No fence,hedge, wall or otherdividinginstrumentalityover six(6)

feet in height measured from the ground on which itstands shallbe constructedor

maintained on any Lot.

10.09 Temporary Buildings.No outbuilding,basement, tent,shack, shed or other temporary

buildingor improvement of any kind shallbe placed upon any portionof the Properties,

eithertemporarilyor permanently.No garage,trailer,camper, motor home or recreational

vehicleshallbe used as a residenceinthe Properties,eithertemporarilyor permanently.

10.10 Common Area Facilities.Nothing shallbe alteredor constructedinor removed from the

Common Area exceptupon writtenconsent of the Association.

10.11 Outside Installation.No radio stationor shortwave operatorsof any kind shalloperate

from any Lot or dwelling unitunlessapproved by the Board of Directors.Exteriorradio

antenna, televisionantenna or other antenna may be erected or maintained in the

Properties,subjectto the approvalof theArchitecturalCommittee.

10.12 Insurance Rates. Nothing shallbe done or kept in the Propertieswhich willincreasethe

rateof insuranceon any propertyinsuredby the Associationwithout the approval of the

Board of Directorsnor shallanything be done or kept in the Propertieswhich would

resultin the cancellationof insurance on any property insured by the Association or

which would be inviolationof any laws.

10.13 Further Subdivision. No Owner shall further partitionor subdivide his/her Lot;

provided, however, that thisprovision shallnot be construed to limitthe rightof an

Owner to:(1)rentor leaseallor any portionof his/herLot by means of a writtenleaseor

rentalagreement subjectto the restrictionsof thisDeclaration,so long as the Lot isnot

leasedfortransientor hotelpurposes;(2)sellhis/herLot;or (3)transferor sellany Lot to

more than one person to be held by them as tenantsin common, jointtenants,tenantsby
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the entiretyor as community property.The terms of any such leaseor rentalagreement

shallbe subject,in allrespects,to the provisionsof thisDeclarationand Bylaws of the

Association and any failureby the Lessee of such Lot to comply with the terms of this

Declarationor the Bylaws of the Associationshallconstitutea defaultunder the lease.

10.14 Drainage. There shallbe no interferencewith the establisheddrainagepatternover any

subdivisionwithin the Properties,unless an adequate alternativeprovision is made for

proper drainage and is firstapproved in writing by the ArchitecturalCommittee. For

purposes thereof,"established"drainage is defined as the drainage which existsat the

time the overallgrading of any subdivisioniscompleted or thatwhich isshown on any

plans approved by the ArchitecturalCommittee which may include drainage from the

Common Area over any Lot or Lots inthe Properties.

10.15 Water Supply Systems. No individualwater supply,sewage disposalsystem or water

softenersystem shallbe permitted on any Lot in the Propertiesunless such system is

designed, located, constructed and equipped in accordance with the requirements,

standardsand recommendations of the Perry City Water Department, the Architectural

Committee and allotherapplicablegovernmental authorities.

ARTICLE XI

FENCES

11.01 Fences. There shallbe no fencesor walls (temporary or otherwiseremovable) within or

on the Propertiesexcept the fence and/orwall around the perimeterof the Propertiesand

exceptpartywalls,unlessapproved inadvance by theBoard inwriting.

ARTICLE XII

SOLAR PANELS /ROOF ATTACHMENTS

12.01 InstallationConditions. Owners of Lots within Heritage Estates may installsolar

panelson the roofof theirDwelling Unit only upon receivingpriorwrittenapproval from

theBoard. Installationof solarpanelsmust comply with the followingrequirements:

(a) The installationof solarpanels constitutesan exteriormodificationthatimpacts the

appearance of Dwelling Units within HeritageEstatesas well as maintenance costs

incurredby the Association. Accordingly, plans and specificationsshowing the

nature,kind,height,materials,color,specificlocationand the licensedinstallerof

proposed solarpanels must firstbe submitted to and approved in writingby the

ArchitecturalCommittee beforeany solarpanel installationwork commences.

(b) Solar panels may only be installedon the roof of a Dwelling Unit and may not

extend beyond the rooflineof the Dwelling Unit.

(c) The installationmust be as inconspicuous as possible so as to blend with the

existingroofelevation.The use of low profilemounting bracketsisencouraged.
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(d) Solar panels must be black in color (or, upon written approval from the

ArchitecturalCommittee, must match the coloror shade of the existingshingles).

(e) The Dwelling Unit Owners must obtain allapplicablepermits priorto the startof

any solarpanel installation.

(f) Solarpanelsmust be installedin accordance with applicablebuildingcodes and city

ordinances.

(g) As requiredby Utah law (Utah AdministrativeCode R156-55a-301) solarpanels

must be installedby a Utah licensed "solar photovoltaic contractor"who is

currentlycertifiedby the North American Board of CertifiedEnergy Practitioners

(NABCEP).

(h) Solar panels must be properly maintained, repaired,and replaced at the Owner's

soleexpense.

(i) Ifatany time a solarpanel on a Dwelling Unit ceasesto function,isdamaged, or is

broken or disfigured,the Dwelling Unit Owner shallpromptly replace the solar

panel or remove itfrom the roof,repairany damage to the roof and restorethe roof

to itsoriginalappearance.

(j) The Association also recommends that any solar panels installedwithin the

Associationhave a twenty-five(25) year warranty on both the product installedand

the laborof the installer.

12.02 Roof Damage. Pursuant to Maintenance Chart (attachedto thisRestated Declarationas

Exhibit"B"),the Associationisresponsibleforthemaintenance and repairof the roofsof

Dwelling Units. However, the Association will not pay any expenses relatedto roof

damage or repairscaused by or relatedto the installation,existenceor removal of solar

panels,satellitedishes,antennas,or any other items attachedto the roof of a Dwelling

Unit by the Unit Owner or for the benefit or use of the Unit Owner (such items

collectivelyreferredto herein as "Roof Attachments"). All expenses relatedin any

manner to the existenceof Roof Attachments which are incurredduring or in relationto

roof replacement or repair,including but not limited to electricalconnections or

disconnections,power outages,panel removal and safestorage,panel re-installation,roof

damage, and panel damage, are the responsibilityof the Owner of the Dwelling Unit

upon which theRoof Attachments arelocated.

12.03 Roof Restoration. The Associationshallnot be responsiblefor any damage to a roof,

the Dwelling Unit, or any other property caused by a Roof Attachments installation,

existenceor removal. When Roof Attachments are removed from a roof,the Owner

removing the Roof Attachments will be solelyresponsiblefor allcosts and expenses
associatedwith such removal, includingthe costsand expenses associatedwith repairing

any holesor otherdamage totheroof.
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12.04 Purchase of a Dwelling Unit With Solar Panels or other Roof Attachments. When a

Dwelling Unit is purchased on which Roof Attachments have been installed,the

purchasing Dwelling Unit Owner is responsiblefor any and all costs and expenses

associatedwith the maintenance, removal or repair of the Roof Attachments. The

purchasing Dwelling Unit Owner shall also be responsible for all roof repair or

restorationcostsdescribedin thisAmendment. IfRoof Attachments have been removed

beforethe Dwelling Unit was purchased,the purchasing Owner shallbe responsiblefor

allcosts and expenses associatedwith any damage caused by or resultingfrom the

installation,existenceor removal ofthe Roof Attachments.

12.05 Definition.As used hereintheterm "SolarPanel" shallmean a panel designed to absorb

the sun'sraysas a sourceof energy forgeneratingelectricityor heating.

ARTICLE XIH

DAMAGES OR DESTRUCTION TO COMMON AREA

13.01 Damage. Damage to or destructionof allor any portionof the Common Area shallbe

handled inthe followingmanner, notwithstandingany provisioninthisDeclarationtothe

contrary:

(a) In the event of damage or destructionto the Common Area, and the insurance

proceeds are suflicientto effecttotalrestoration,then the Association shallcause

such Common Area to be repairedand reconstructedsubstantiallyas itpreviously
existed.

(b) Ifthe insuranceproceeds arewithinTEN THOUSAND ($10,000.00)DOLLARS or

lessof being sufficientto effecttotalrestoration,then the Associationshallcause

such Common Area to be repairedand reconstructedsubstantiallyas itpreviously
existedand the differencebetween the insuranceproceeds and the actualcost shall

be leviedas a ReconstructionAssessment equallyagainsteach of the Lot Owners,

inaccordance with the provisionsof ArticleVI, Section5 ofthisDeclaration.

(c) If the insurance proceeds are insufficientby more than TEN THOUSAND

($10,000.00)DOLLARS to effecttotalrestorationto the Common Area, then by

writtenconsent or vote of a majorityof the Owners, they shalldetermine whether:

(1) to rebuildand restorein substantiallythe same manner as the improvements
existedpriorto the damage and to raisethe necessary funds over the insurance

proceeds by levying equal Reconstruction Assessments against all Lots; (2) to

rebuildand restorein a way which utilizesallavailable-insuranceproceeds and an

additionalamount not inexcess of TEN THOUSAND ($10,000.00)DOLLARS and

which isassessableequallyto allOwners but which islessexpensive than replacing
theseimprovements in substantiallythe same manner as they existedpriorto being

damaged; or (3) subjectto the provisionsof ArticleXIV, to not rebuild and to

distributethe availableinsuranceproceeds equallyto the Owners and mortgagees of

the Lots as theirrespectiveinterestsmay appear.
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(d) Each Owner shallbe liabletothe Associationforany damage to the Common Area

not fullycovered by insurancewhich may be sustainedby reason of the negligence

or willfulmisconduct of saidOwner or of his/herfamily and guests,both minor and

adult.Notwithstanding the foregoing,the Associationreservesthe right
to charge a

SpecialAssessment equal to the increase,ifany, in the insurancepremium directly

attributableto the damage caused by such Owner. In the case ofjointownership of

a Lot,the liabilityof such Owners shallbe jointand several,except to the extent

thatthe Associationhas previouslycontractedin writingwith such jointOwners to

the contrary.The cost of correctingsuch damage shallbe a Special Assessment

against the Lot and may be collectedas provided herein for the collectionof

Assessments.

ARTICLE XIV

INSURANCE

14.01 Common Area. The Associationshallkeep allbuildings,improvements and allfixtures

of the Common Area insured against loss or damage by firefor the fullinsurance

replacement cost thereof and may obtain insurance against such other hazards and

casualtiesas the Associationmay deem desirable.The Associationmay also insureany

other property,whether real or personal, owned by the Association,against loss or

damage by fireand such otherhazards as the Associationmay deem desirable,with the

Associationand the owner as beneficiaryof such insurance.The insurancecoverage with

respectto the Common Area shallbe written in the name of and proceeds shallbe

payable to the Association.Insurance proceeds shallbe used by the Associationforthe

repairor replacement of the propertyforwhich the insurancewas carried.Premiums for

all insurance carried by the Association are Common Expenses included in the

Assessments made by the Association.

14.02 Insurance Obligations of the Association. The Association shallinsure each entire

dwelling unit,including the structuralportions of the dwelling unit,against loss or

damage by fire or by any other casualty,under the standard form of extended

endorsement and broad form now in use in the State of Utah or under such other

insuranceas may be requiredby any mortgagee of theresidence.All such insuranceshall

be forthe fullreplacement value of the dwelling unitand forthebenefitof the Owner.

14.03 Replacement or Repair of property. In the event of damage to or destructionof any

partof the Common Area facilitiesor other improvements in the Propertiesinsuredby

the Association,the Association shallrepairor replace the same from the insurance

proceeds available,subjectto the provisionsof ArticleXII of thisDeclaration.If such

insuranceproceeds areinsufficientto cover the costsof such repairor replacement of the

propertydamages or destroyed,the Associationmay make a ReconstructionAssessment

againstallLot Owners to cover the additionalcost of repairor replacement not covered

by the insuranceproceeds,in additionto any other Assessments made againstsuch Lot

Owner in accordance with the provisionsof ArticleVI, Section 5 of thisDeclaration.In

the event of totaldestructionof allof the improvements inthe Properties,the proceeds of

the insurancecarriedby the Associationshallbe divided proportionatelyamong the Lot
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Owners such proportionbased upon the originalbase salespriceof each improved Lot at

the time itwas initiallysoldby declarant,provided thatthe balance then due on any valid

encumbrance of record shallbe firstpaid in order of priority,before the distributionof

any proceeds to an Owner whose Lot isso encumbered.

14.04 Waiver of Subrogation. As to each policy of insurancemaintained by the Association

which willnot be voided or impaired thereby,the Associationhereby waives and releases

allclaims againstthe Board of Directors,the owner, the manager and employees of each

of the foregoing with respectto any loss covered by such insurance,whether or not

caused by negligence or of breach of any agreement by said persons,but only to the

extentthatinsuranceproceeds arereceivedincompensation forsuch loss.

14.05 Liability Insurance. The Association shall obtain comprehensive public liability

insurance,includingmedical payments, liquorliabilityinsuranceand maliciousmischief,

in the amount of $1,000,000.00 per occurrence for personal injury and/or property

damage arisingfrom the activitiesof the Associationor with respectto propertyunder its

jurisdiction,including,ifobtainable,a cross-liabilityendorsement insuringeach insured

againstliabilityto each other.Such insurance shallcontain a "severabilityof interest"

clauseor endorsement which shallpreclude the insurerfrom denying the claim of a Lot

Owner because of negligentactsof the Associationor otherLot Owners.

The Associationshallobtainliabilitycoverage on members of the Board of Directorsfor

negligentconduct.

14.06 FidelityCoverage. The Associationshallobtainfidelitycoverage againstdishonestacts

on the part of Directors,managers, employees or volunteersresponsiblefor handling

funds collectedand held forthebenefitof the Lot Owners. The fidelitybond or insurance

must name the Association as the named insured and shallbe written in an amount

sufficientto provide protectionwhich isinno event lessthan one and one half(%) times

the insured'sestimatedannual operatingexpenses and reserves.In connection with such

coverage, an appropriateendorsement to the policy to cover any persons who serve

without compensation shallbe added ifthepolicywould not otherwisecover volunteers.

14.07 Other Insurance and General. The Associationmay alsoobtain,through the Board of

Directors,Workman's Compensation Insurance and other liabilityinsuranceas itdeems

desirable,insuringeach Lot Owner and the Association,Board of Directorsand Manager

from liabilityin connection with the Common Area and the premiums for which are

Common Expenses included in the Assessments made against the Owners. Such

insurancepoliciesshallhave severabilityof interestclausesor endorsements which shall

precludethe insurerfrom denying the claim of a Lot Owner because of the negligentacts

of the Associationor otherdwelling Lot Owners.

All policiesshallbe reviewed at leastannually by the Board of Directorsand the limits

increasedatitsdiscretion.
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Notwithstanding any otherprovisionherein,the Associationshallcontinuouslymaintain

in effectsuch casualty,flood and liabilityand bonds and other insurance meeting the

requirements for planned unit developments establishedby the Federal Home Loan

Mortgage Corporation (FHLMC), the Government National Mortgage Association

(GNMA), the Federal National Mortgage Association (FNMA), Housing and Urban

Development (HUD), Federal Housing Administration (FHA), Veterans Administration

(VA), Stateof Utah Finance Agency and conventional lending institutions,so long as

thereareany mortgages on any of the Properties.

14.08 Hazard Insurance. Each Owner shall be responsible for hazard insurance on the

contentsof his/herDwelling Unit.

ARTICLE XV

MORTGAGE PROTECTION CLAUSE

15.01 Mortgage Protection. Notwithstanding any and allprovisionshereofto the contrary,in

order to induce the Federal Home Loan Mortgage Corporation (FHLMC), the

Government National Mortgage Association (GNMA), Federal National Mortgage

Association (FNMA), Housing and Urban Development (HUD), Federal Housing

Administration(FHA), Veterans Administration(VA), Stateof Utah Finance Agency and

conventional lending institutions,and to participatein the financingof the saleof the

Properties,the following provisions are added hereto (and to the extent these added

provisionsconflictwith any other provision of the Declaration,these added provisions
shallcontrol):

(a) Each firstmortgagee of a mortgage encumbering any Lot, at writtenrequest,is

entitledto writtennotificationfrom the Associationof any defaultby the mortgagor
of such Lot in the performance of such mortgagor's obligationsunder this

Declaration,the Articlesof Incorporationof the Associationor the Bylaws of the

Association,which defaultisnot cured withinthirty(30) days afterthe Association

learnsof such default.

(b) Each Owner, includingevery firstmortgagee of a mortgage encumbering any Lot

which obtainstitleto such Lot pursuantto the remedies provided in such mortgage,
or by foreclosure of such mortgage or by deed (or assignment) in lieu of

foreclosure,shallbe exempt from any "rightof firstrefusal".

(c) Each firstmortgagee of a mortgage encumbering any Lot which obtainsa titleto

such Lot pursuant to the remedies provided in such mortgage or by foreclosureof

such mortgage, shalltake titleto such Lot freeand clearof any claims of unpaid

assessments or charges againstsuch Lot which accrued priorto the acquisitionof

titleto such Lot by themortgagee.

(d) Unless at leastsixtyseven percent (67%) of firstmortgagees (based upon one vote

for each mortgage owned), and Owners have given theirprior writtenapproval,

. neitherthe Associationorthe Owners shall:
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(i) by actor omission seek to abandon, partition,alienate,subdivide,release,

hypothecate, encumber, sell or transfer the Common Area and the

improvements thereon, directlyor indirectlywhich are owned by the

Association.(The grantingof easements forpublicutilitiesor forotherpublic

purposes consistentwith the intendeduse of such propertyby the Association

or the transferof the Common Area or improvements to an unincorporated

associationof the Owners in accordance with the Articlesof Incorporateof

the Association shallnot be deemed a transferwithin the meaning of this

clause);

(ii) change the method of determining the obligations,assessments due or other

charges which may be leviedagainsta Lot Owner;

(iii) by act or omission change, waive or abandon any scheme of regulationsor

enforcement thereof,pertainingto the architecturaldesign of the exterior

appearance of the dwelling units,the maintenance of common propertyparty

walks, party walls or common fences and driveways or the up-keep of lawns

and plantingsintheProperties;

(iv) failto maintain fireand extended coverage insurance on Common Area

propertyon a currentreplacement cost basisin an amount not lessthan one

hundred percent(100%) of the insurancevalue (based on currentreplacement

costs);

(v) use hazard insuranceproceeds for lossesto any Common Areal property for

otherthan therepair,replacement or reconstructionof such improvement;

(e) Firstmortgagees shallhave the rightto examine the books and records of the

Associationduring normal businesshours.

(f) All firstmortgagees shallbe given:(1) thirty(30) days writtennoticepriorto the

effectivedate of any proposed material amendment to this Declaration or the

Articlesof Incorporationor Bylaws of the Associationand priorto the effective

date of any termination of an agreement for professionalmanagement of the

Propertiesfollowing a decisionof the Owners to assume self-management of the

Properties;and (2) immediate noticefollowing any damage to the Common Area

whenever the cost of reconstructionexceeds TEN THOUSAND ($10,000.00)

DOLLARS and as soon as the Board of Directors learns of any threatened

condemnation proceedingsor proposed acquisitionof any portionofthe Properties;

(g) Firstmortgagees may, jointlyor singly,pay taxes or other charges which are in

default and which may or have become a charge against any Common Area

propertyand may pay any overdue premiums on hazard insurancepoliciesor secure

new hazard insurancecoverage on the lapse of a policyfor such property,and the

firstmortgagee making such payments shallbe owed immediate reimbursement

thereforefrom theAssociation;
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(h) Firstmortgagees, pursuant to theirmortgage, shallhave priorityover Unit Owners

in case of a distributionof insuranceproceeds or condemnation awards forlossesto

or takingof the Common Area property.

In additionto the foregoing,the Board of Directorsmay enter into such contractsor

agreements on behalf of the Associationas are requiredin orderto satisfythe guidelines

of the VA, the FHA, the FHLMC, the FNMA or the GNMA or any similarentityso as to

allow forthe purchase,insuranceor guaranty,as the case may be,by such entitiesof first

mortgages encumbering Lots with dwelling unitsthereon.Each Owner hereby agreesthat

itwill benefitthe Association and the membership of the Association,as a class of

potentialmortgage borrowers and potentialsellersof their dwelling units,if such

agencies approve the Propertiesas a qualifying subdivision under their respective

policies,rulesand regulations,as adopted from time totime.

Neither this Declaration nor the Articles of Incorporation nor the Bylaws of the

Associationwillbe amended in such a manner thatthe rightsof any firstmortgagee will

be adverselyaffected.

ARTICLE XVI

PARTY WALLS

16.01 Party Walls. There existparty walls between structureson the Lots. The general

common law rules with respect thereto apply. Neither Owner of a party wall may

interferewith itto the detriment of the other,or do anything to itsstructurethat will

weaken it.The common party walls shallnot be removed, remodeled, damaged or

changed in any manner whatsoever by either Owner, except as approved by the

architecturalcommittee. Damages to or destructionof the partywalls shallbe repairedor

replacedatthe common, equal expense of each Owner.

ARTICLE XVII

LEASING RESTRICTIONS

The following provisionsare adopted limitingand restrictingthe number of Dwelling

Units thatmay be occupied by non-Lot-Owners atHeritageEstates:

17.01 Leasing Prohibited. The leasing/rentingof Dwelling Units or lotsatHeritageEstatesis

prohibitedunlessthe leasingisconsistentwith theprovisionsof thisAmendment,

17.02 Leasing Permitted in Limited Situations. No Dwelling Units may be leased within

HeritageEstatesunlessthey meet one of the exceptionsstatedbelow.

17.03 Board Approval of Leases. All leases,assignments of leases,and allrenewals of such

agreements shallbe firstsubmitted to the Heritage EstatesBoard who shalldetermine

compliance with the exceptionscontainedinthisAmendment.
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17.04 Notificationof Board. Any Lot Owner desiringto leasehis/herDwelling Unit or to

have his/herDwelling Unit occupied by a non-Lot-Owner shallnotify the Board in

writingof theirintentto leasetheirDwelling Unit. The Board shallmaintain a listof

those Owners who have notifiedthe Board of Directors of an intentto lease their

Dwelling Unit and shallgrantpermission to Owners to leasetheirDwelling Unit ifthey

meet the exceptionsstatedbelow.

17.05 RestrictionsNot Applicable. The leasingrestrictionscontainedhereinshallnot apply:

(a) To a Lot Owner who isa member of the militaryand istemporarilydeployed out of

the Stateof Utah, and by reason of the temporary deployment isrequiredto move

from the Dwelling Unit during the period of temporary militarydeployment. The

Lot Owner who istemporarilydeployed may leasetheirDwelling Unit during the

period of temporary militarydeployment. However, ifthe Lot Owner moves from

the Dwelling Unit due to a permanent change of station(PCS), the leasingof the

Dwelling Unit shallcease and the rentalrestrictionscontainedhereinshallcontinue

to apply tothatDwelling Unit and Lot Owner;

(b) To a parent,grandparent,or childwho is a Lot Owner and leasestheirDwelling

Unit to a family member who isa parent,grandparent,child,grandchild,or sibling

ofthe Owner;

(c) To a Lot Owner who moves at least50 miles from the Lot by reason of being

relocatedby the Lot Owner's employer, ifrelocationof the Owner isrequiredby

the employer. However, iftherelocationwillbe fora periodof more than two years

and one month, the leasingrestrictionsetforthhereinshallbe enforced and the Lot

Owner may not continueto leasehisor her Dwelling Unit;

(d) To a Lot Owner who moves atleast50 miles away from theirUnit due to temporary

(lessthan threeyears)humanitarian,religiousor charitableactivityor serviceand

leasestheirDwelling Unit with the intentto returnto occupy the Dwelling Unit

when thehumanitarian,religiousor charitableservicehas concluded,or

(e) To a Lot owned by a trustor otherentitycreatedforestateplanningpurposes,ifthe

trustor otherestateplanning entitywas createdfortheestateofthe currentResident

of the Dwelling Unit or the parents,grandparent,child,grandchild,or siblingof the

currentResidentof the Dwelling Unit.

17.06 Grandfather Clause. Those Dwelling Units thatareoccupied by non-Lot-Owners atthe

time this Amendment is recorded at the Box Elder County Recorder's Office may

continueto be occupied by non-Lot-Owners untilthe Lot Owner (a)transfers,conveys or

otherwisesellsthe Lot and no longer holds titleto the Lot in the Lot Owner's name; (b)

occupies the Dwelling Unit; or (3) an officer,Owner, member, trustee,beneficiary,

director,or person holding a similarpositionof Ownership or controlof an entityor trust

thatholds an Ownership interestin the Lot, transfersthe Lot or occupies the Dwelling

Unit. Those Lots identifiedon Exhibit"D", attached,are currentlyoccupied by non-Lot-
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Owners and are the only Lots within the Association wherein non-Lot-Owners may

resideas provided herein.

17.07 Transfer of Unit. For purposes of subparagraph 17.06,a transferoccurs when one or

more of the followingoccurs:

(a) the conveyance, sale,or othertransferof a Unit by deed;

(b) the grantingof a lifeestateintheUnit;or

(c) ifthe Unit is owned by a limitedliabilitycompany, corporation,partnership,or

otherbusinessentity,the saleor transferof more than 75% of the businessentity's

share,stock,membership interests,or partnershipinterestsina 12- month period.

17.08 Tracking. The Board of Directors shall create,by rule or resolution,procedures to

determine and trackthe number of rentalsand Units in Heritage Estatessubjectto the

provisionsdescribed in paragraphs 17.05 and 17.06 above, and shallensure consistent

administrationand enforcement of the rentalrestrictionsinthisAmendment.

17.09 Short-term Rentals Prohibited. Notwithstanding any other language in thisArticle

XVII, no Owner may leasea Unit for a term of lessthan six (6) months. Nightly and

weekly rentalsarestrictlyprohibited.

17.10 Rental Unit Defined. As used herein,"Rentals" or "Rental Unit" means a Unit owned

by an Owner isoccupied by one or more individualswhile, at the same time, the Unit

Owner does not occupy theUnit as the Owner's primary residence.

17.11 Renting Defined. As used herein,"Renting or "Leasing" (ora variationof thesewords)

means a Unit thatis owned by an Owner thatis occupied by one or more non-owners

while no Owner occupies the Unit as the Owner's primary residence. The payment of

remuneration to an Owner by a non-Owner shallnot be requiredto establishthatthe non-

Owner isleasinga Unit.Failureof a non-Owner to pay remuneration of any kind to the

Owner shallnot be consideredwhen determiningifa Unit isa Rental Unit.

17.12 Non-Owner Defined. As used herein,"Non-Owner" means an individualor entitythat

isnot an Owner.

17.13 Occupied Defined. As used herein,"Occupied" means to resideinthe Unit forten (10)

or more days in any thirty(30) day period. A Unit isdeemed to be occupied by a non-

Owner iftheUnit isoccupied by someone otherthan theUnit Owner.

17.14 Household Composition Defined. No rule shall interferewith the freedom of the

occupants of Dwelling Units to determine the composition of theirhouseholds, except

that the Amendment limitsresidency in a Dwelling Unit to a single family and the

Associationshallhave the power to limitthe totalnumber of occupants permittedin each
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Dwelling Unit on the basisof the sizeand facilitiesof the Dwelling Unit and itsfairshare

use of thecommon areasand thehealthand safetyof theresidents.

17.15 Single Family Defined. The term "Single Family" shallhave thatmeaning setforthin

ArticleIof the Definitions.

17.16 No Leasing Individual Rooms. When leasingispermittedherein,no dailyor weekly

rentalsshallbe permitted,nor may an Owner or tenantleaseindividualrooms to separate

persons or leaselessthan the entireLot.

ARTICLE XVIII

GENERAL PROVISIONS

18.01 Enforcement. This Declaration,the Articlesof Incorporationand the Bylaws may be

enforcedby the Associationas follows:

(a) Breach of any of the covenants contained in the Declarationor the Bylaws and the

continuation of any such breach may be enjoined, abated or remedied by

appropriatelegalproceedings by an Owner, by the Associationor the successorin

interestof the Association.Any judgment rendered in any action or proceeding

pursuantheretoshallincludea sum forattorneyfeesin an amount as the Court may

deem reasonable,in favor of the prevailingparty,as well as the amount of any

delinquentpayment, interestthereon,costsof collectionand Court costs.

(b) The resultof every actor omission whereby any of the covenants contained in this

Declarationor the Bylaws are violatedin whole or in partishereby declaredto be

and constitutesa nuisance,and every remedy allowed by law or equity againsta

nuisance,eitherpublic or private,shallbe applicableagainstevery such resultand

may be exercisedby any Owner, by the Associationor itssuccessorsininterest.

(c) The remedies herein provided for breach of the covenants contained in this

Declaration or in the Bylaws shall be deemed cumulative and none of such

remedies shallbe deemed exclusive.

(d) The failureof the Association to enforce any of the covenants contained in this

Declarationor inthe Bylaws shallnot constitutea waiver of the rightto enforcethe

same thereafter.

(e) A breach of the covenants,conditionsor restrictionscontainedinthisDeclarationor

in the Bylaws shallnot affector impair the lienor charge of any bona fide first

mortgage or Deed of Trust made in good faithand forvalue on any residentialLot

or the improvements thereon,provided, however, that any subsequent Owner of

such property shallbe bound by said covenants, whether such Owner's titlewas

acquiredby foreclosurein a Trustee'sSale or otherwise.
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(f) Any Unit Owner who violatesthisAmendment shallbe subjectto a complaint for

damages and/or an injunctionand order seeking to terminatethe leasein violation

of this Amendment. If Heritage Estates retainslegal counsel to enforce this

Amendment, with or without the filingof legalprocess,the violatingUnit Owner

shallbe liableforallcostsand expenses incurredby the Association,includingbut

not limitedto attorneyfees and court costsincurredby the Board of Directorsin

enforcingthisAmendment.

18.02 Severability.Invalidationof any one of these covenants or restrictionsby judgment or

Court order shallin no way affectany otherprovisionswhich shallremain in fullforce

and effect.

18.03 Term. The covenants and restrictionsof thisDeclarationshallrun with and bind the

Properties,and shallinureto the benefitof and be enforceableby the Associationor the

Owner of any land subjecttothisDeclaration,theirrespectivelegalrepresentatives,heirs,

successors and assigns, perpetually,unless otherwise provided by an appropriate

amendment.

18.04 Interpretation. The provisions of this Declaration shall be liberallyconstrued to

effectuateitspurpose of creatinga uniform plan for the development of a residential

community and for the maintenance of community recreationalfacilitiesand the

Common Area. The articleand sectionheadings have been insertedforconvenience only

and shallnot be considered or referredto in resolvingquestions of interpretationor

construction.Unless the context requires a contrary construction,the singular shall

include the pluraland the pluralthe singular;and the masculine, feminine and neuter

shalleach includethe masculine,feminine and neuter.

18.05 Amendments. Except as provided atArticleXV and subjectto any rightsof the VA or

the FHA hereunder,thisDeclarationmay be amended only by the affirmativevote or

writtenconsent of the Owners holding not lessthan a majorityof thevotingpower.

18.06 No Public Right or Dedication. Nothing contained in thisDeclarationshallbe deemed

to be a giftor dedicationof allor any partof the Propertiesto thepublicor forany public

use.(Except as shown on-therecorded Plat).

18.07 Constructive Notice and Acceptance. Every person who owns, occupies or acquiresany

right,title,estateor interestin or to any Lot or otherportionof the Propertiesdoes and

shall be conclusively deemed to have consented and agreed to every limitation,

restriction,easement, reservation,conditionand covenant contained herein,whether or

not any referencetotheserestrictionsiscontainedinthe instrumentby which such person

acquiredan interestinthe Properties,or any portionthereof.

18.08 Reservation of Easements. Reciprocaleasements arehereby reservedforthe benefitof

adjoiningLot Owners forthe control,maintenance and repairof the utilitiesof adjoining

Lot Owners. The lotowners expresslyreserve,forthe benefitof allof therealpropertyin

the Properties,reciprocaleasements of access,ingressand egressover allLots and over
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the Common Area, for the use and enjoyment of the Lots in accordance with this

Declaration,includingwithout limitation,forinstallationand repairof utilityservices,for

drainage over,acrossand upon adjacentLots for water resultingfrom the normal use of

adjoiningLots,formaintenance and repairof any dwelling.Such easements may be used

by purchasers and all Owners, their guests, tenants and invitees,residing on or

temporarilyvisitingthe Properties,for pedestrianwalkways, vehicularaccess and such

otherpurposes reasonablynecessaryforthe use and enjoyment of a Lot and the Common

Area. No Owner of a Lot shallinterferewith the establisheddrainagepatternover his/her

Lot from adjoiningor other Lots.Each Owner of a Lot shallmake adequate provisions

for drainage in the event he/she changes the establisheddrainage over his/herLot. For

purposes of this Declaration,"establisheddrainage t'on any Lot is defined as the

drainage patternand facilitiesin existenceat the time that such Lot is conveyed to a

purchaser.In the event thatany dwelling unitencroaches upon the Common Area and

facilitiesas a resultof construction,reconstruction,repair,shifting,settlement or

movement of any portionof the Properties,a valideasement for encroachment and for

the maintenance of the same shallexistso long as the encroachment exists.The Lot

Owners of each Lot on which there isconstructeda dwelling unitalong or adjacentto

saidLot shallhave an easement appurtenantto saidLot over the Lot lineto and over the

adjacentLot,forthepurposes of accommodating any naturalmovement or settlingof any

dwelling unitlocatedon saidLot, any encroachment of any dwelling unitdue to minor

engineering or constructionvariancesand any encroachment of eaves, roof overhangs

and architecturalfeaturesas partof the originalconstructionof any dwellingunitlocated

on saidLot.The Associationfurtherexpresslyreserves,forthebenefitof theAssociation,

itsagents and employees, easements of access,ingress and egress over the Lots and

Common Area, for the purpose of maintaining,repairingand installingsewer pipelines

and lateralsin accordance with the provisions of this Declaration and as otherwise

provided by law. Each of the Lots and structuresthereon shallbe and are subjectto

easements for utilitiesthrough, over, under and across said Lots and the structures

thereon,including easements for the installationand maintenance of meters for such

utilities.

18.09 Notices.Any noticepermittedor requiredto be deliveredas provided herein shallbe in

writingand may be deliveredas provided eitherpersonallyor by mail.Ifdeliveryismade

by mail,itshallbe deemed to have been deliveredseventy-two (72)hours aftera copy of

the same has been depositedinthe United Statesmail,postage prepaid,addressed to any

person atthe address given by such person to the Associationforthe purpose of service

of such notice or to the residence of such person ifno address has been given to the

Association.Such addressmay be changed, from time to time,by noticein writingtothe

Association.

[Signatureson Next Page]
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CERTIFICATION

Itishereby certifiedthatLot Owners holding not lessthan fifty-onepercent(51 %) of the

totalvotesintheAssociationhave voted to approve thisAmendment.

IN WITNESS WHEREOF this day of January,2018.

By:
President

STATE OF UTAH )
:ss.

COUNTY OF BOX ELDER )

On thisd day of January,2018, personallyappeared before me3Dv rvJvtlanft ,who,

being by me duly sworn, did say that(s)heisPresidentof HeritageEstatesOwners' Association,

Inc and thatthe within and foregoing instrumentwas signed in behalf of said Associationand

(s)heduly acknowledged tome (s)heexecuted the same.

@

JESSICA CONROY
NotaryPublic$NneofUtah

Comm. Numberi685111
N y Public
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EXHIBIT "A"

Legal Description

ALL OF LOTS 1 THOUGH 14, HERITAGE ESTATES PHASE 1,PERRY CITY SURVEY,

ACCORDING TO THE OFFICIAL PLAT THEREOF ON FILE AND OF RECORD IN THE

BOX ELDER COUNTY RECORDER'S OFFICE.

[03-210-0001 through 03-210-0014]

ALL OF LOTS 15 and 16 and LOTS 18 THOUGH 29, HERITAGE ESTATES PHASE 2,

PERRY CITY SURVEY, ACCORDING TO THE OFFICIAL PLAT THEREOF ON FILE

AND OF RECORD IN THE BOX ELDER COUNTY RECORDER'S OFFICE.

[03-210-0015 and 2016; 03-210-0018 through 03-210-0029]

ALL OF LOTS 1 THOUGH 41, HERITAGE ESTATES PHASE 3, PERRY CITY SURVEY,

ACCORDING TO THE OFFICIAL PLAT THEREOF ON FILE AND OF RECORD IN THE

BOX ELDER COUNTY RECORDER'S OFFICE.

[03-210-0030 through 03-210-0041]

ALL COMMON AREA WITHlN HERITAGE ESTATES PHASES 1,2 AND 3.
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MAINTENANCE AND RESPONSIBILITY CHART

The followingchartshows the divisionof responsibilityformaintenance,repair,and replacementof

propertybetween theHeritageEstatesHomeowners Associationand theLot Owners. The Board shalluse

itsreasonablediscretionindeterminingwhen to maintain,repairor replacethoseitemssetforthherein.

PleaserefertoHeritageEstatesDeclarationforspecificexplanations.

EXTERIOR HOA OWNER

Maintenance,repairand replacementofroofshingles. X

2. Maintenance,repairand replacementofroofunderlaymenton eachDwelling
Unit(feltand plywood) due tonormalwear and tear.(anystructural

maintenance,repairsorreplacementnotincludedhereinistheresponsibility
ofthehomeowner unlessotherwisecoveredby theAssociation'sinsurance).

3. Maintenance,repair,and replacementoftheexteriorofeachDwellingUnit,

includingstuccoand brick(butexcludingthebackingbehindeachofthese X

exteriorfinishes).
4.

Maintenance,repair,and replacementofoutsidesecondarywat spigots. X

5. Maintenance,repair,and replacementofdriveways,frontsteps,porches, X
individualwalkways,and patios.

6.
Maintenance,repair,and replacementofrainguttersand down spouts. X

7. Maintenance,repair,and replacementofallstructuralcomponents ofthe

home, includingbutnotlimitedtoframing,insulation,rafters,beams,water

barriers,plywood orotherbackingtostucco,brick,concretefoundations,and

patios.
8. Maintenance,repair,and replacementofdoors,hinges,frames,thresholds,

locks,and doorbells.

9. Maintenance,repair,and replacementofgaragefloors,garageloors,and

garagedoorframes.

10.
Maintenance,repair,and replacementofwindows (includingglass),shutters,

slidingglassdoors,Frenchdoors,screens,and frames.

I1. Maintenance,repair,and replacementofwindow wells. X

12. Maintenance,repair,and replacementofexteriorgaragelightsand yardlights. X

13. Maintenanceofgasand electricityconnectionsfrom themeterstoeach X
individualunit.

14. Maintenanceofculinarywatersystemfrom theoutsideentrythroughthe

foundationthroughouttheunit.Thisincludesoutsidefaucetsand hosebibs. X
Any damage causedby thisportionofwatersystemistheliabilityofunit

owner.

15.
Maintenance,repair,and replacementofphone lines,TV cables,air X
conditioning,and satellitedishes.

16. Maintenance,repair,and replacementofallUnitowner improvements,such

asskylights,windows, atticvents,fans,heattape,ornamentalrailings, X

window wellcovers,and similaritems.



INTERIOR HOA OWNER

17. Allinteriorpainting,decorations,and furnishingsfrom theinsideofthe

unfinishedwallsand ceilings.Thisincludesallappliances,suchas

dishwashers,garbagedisposals,ranges,refrigerators,microwaves,furnaces, X

exhaustfans,atticvents,airconditioners,waterheaters,and telephoneand

computernetworks.

18. Maintenance,cleaning,and repairofventingand fireplaces.

19. Maintenance,repair,and replacementoftheelectricalsystemfrom.thecity
electricmetertothebreakerpaneland toalloutlets,includingswitchesand X

lightfixtures.

20. Maintenance,repair,and replacementofplumbingfixtures,suchassinks, X
basins,toilets,and allinteriorpipesand valves.

21. Repairofcracksorotherdamage tointeriorwalls,floors,orceilingscaused

by normalunitsettling.
22. Repairofdamage resultingfrom staticwaterorseepageofwaterfrom any

undergroundsource,exceptwaterfrom sprinklersystemfailures.

23. Repairofdamage resultingfrom surfacewater. X

24. Repairofdamage resultingfrom seepageofwaterfrom sprinklersystem
failures. X

25 Damages under$10,000(orwhatevertheAssociation'sinsurancedeductible

is)
= IndividualOwner's HO6 InsurancePolicy X X

Damages over$10,000= HeritageEstatesMasterPolicyInsurance

GROUNDS |HOA OWNER

26. Maintenanceoflawn and themaintenanceand replacementoforiginaltrees' X
shrubsand lawn curbing.

27. Allflowersabuttinga unit. X

28. Maintenanceand utilizationofsprinklersystemwithintheAssociation. X

29. Snow removal:driveways,individualwalkways and Common Area

walkways.

OTHER HOA OWNER

30 Maintenanceand repairofwatersystemand sewersystemfrom thecitywater

metertotheentrancetotheexteriorwallofeachunit.

31. Any damage toa unitorcommon area,nototherwisecoveredby insurance,
causedby a contractorhiredby an Owner.

32. Any damage in,on,ortoa unitisthesoleresponsibilityoftheOwner, except
asotherwisestatedherein.

33. Drainagesystem,includingthesub-surfacedrainagesystemservingthe

Common Areas.
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BYLAWS

OF

HERITAGE ESTATES

OWNERS' ASSOCIATION

ARTICLE I

GENERAL PLAN OF OWNERSHIP

1.01 Name. The name of the corporation is HERITAGE ESTATES OWNERS'

ASSOCIATION, hereinafterreferredto as "Association".The principalofficeof the

Associationshallbe locatedinPerry,Box Elder County, Stateof Utah.

1.02 Bylaws Applicability.The provisions of these Bylaws are applicableto the cluster

housing development subdivisionknown as HERITAGE ESTATES locatedinthe cityof

Perry,Box Elder County, Stateof Utah ("theProperties").

1.03 Personal Application. All presentand futureOwners and theirtenants,futuretenants,

employees and any other person that might use the facilitiesof the Propertiesin any

manner, are subjectto the regulationssetforthin theseBylaws and in the Declarationof

Covenants, Conditions and Restrictionsand Reservations of Easements for Heritage

Estates,A ClusterHousing Development Subdivision("theDeclaration"),recordedinthe

Officeof the Box Elder County Recorder on June 10, 1998 as entrynumber 112628. The

mere acquisitionor rentalof any Lot or Unit in the Propertiesor the men: act of

occupancy of any Lot in the Propertieswill signifythat these Bylaws are accepted,

ratifiedand willbe complied with.

ARTICLE II

VOTING RIGHTS, QUORUM AND PROXIES

2.01 Voting Rights. Membership and voting rightsof the Associationshallbe as provided in

the Declarationand Articlesof Incorporation.

2.02 Majority of Quorum. Unless otherwiseprovided intheseBylaws or theDeclaration,any

actionwhich may be taken by the Associationmay be taken by a majorityof a quorum of

the votingpower of the Members ofthe Association.

2.03 Quorum. Except as otherwise provided in these Bylaws, the presence in person or by

proxy of at least a majority of the voting power of the totalMembership of the

Association shallconstitutea quorum of the Membership. Members present at a duly

calledor held meeting at which a quorum ispresentmay continue to do business until



adjournment, notwithstandingthe withdrawal of enough Members to leave lessthan a

quorum.

2.04 Proxies.Votes may be castin person or by proxy. Proxies must be in writingand filed

with the Secretaryator beforethe appointed time of each meeting. Every proxy shallbe

revocable and shallautomaticallycease aftercompletion of the meeting for which the

proxy was filedand upon conveyance by theMember of hisLot.

ARTICLE III

ADMINISTRATION

3.01 Association Responsibilities.The Association shall have the responsibilityof

administeringthe Properties,approving the annual budget,establishingand collectingall

assessmentsand arrangingforany management of theProperties.

3.02 Place of Meetings of Members. Meetings of the Members shall be held on the

Propertiesor such othersuitableplace as closetheretoas practicablein the cityof Perry,

Box Elder County, Stateof Utah, convenient to the Owners as may be designatedby the

Board of Directors.

3.03 Annual Meeting of Members. The annual meetings of the Associationshallbe held at

the time and locationidentifiedby the Board of Directors.At each annual meeting there

shallbe elected,by ballotof the Members, one member of the Board of Directorsin

accordance with the requirements of Section 4.04 of these Bylaws. At each annual

meeting a new electionwillbe held to electa Directorfora term of threeyearsto replace

the Director whose term expires.Unless a member of the Board of Directorsresigns

before the expirationof his term of office,each Directorshallhold his officeuntilhis

successorhas been electedand the firstannual meeting involvingsuch successorisheld.

The term of officeof any Directorelectedto filla vacancy createdby the resignationof

his predecessor shall be the balance of the unserved term of his predecessor.The

Members may alsotransactsuch otherbusinessof the Associationas may properlycome

before them. Each firstmortgagee of a Lot in the Properties may designate a

representativeto attendallannual meetings of the Members.

3.04 Special Meetings of Members. Specialmeetings of the Members may be calledat any

time by a majorityof a quorum of the Board of Directorsor upon a petitionsigned by

Members holding at leastfifteenpercent (15%) of the voting power of the Members,

having been presentedto the Secretary.The noticeof any specialmeeting shallstatethe

time and place of such meeting and the purpose thereof.No businessshallbe transacted

at a specialmeeting except as statedin the notice,unlessby consent of those Members

holding at leastfour fifths(4/5ths)of the voting powers of the Association,eitherin

person or by proxy. Each firstmortgagee of a Lot in the Propertiesmay designate a

representativeto attendallspecialmeetings of theMembers.

3.05 Notice of Meetings of Members. Itshallbe the duty of the secretaryto give noticeof

each annual or specialmeeting to each member eitherin person or by mail, statingthe

purpose thereofas well as the day,hour and placewhere itistobe held.Such noticeshall
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also be deliveredat least,ten (10) days but not more than sixty(60) days priorto such

meeting.The mailing of a notice,postage prepaid,shallbe considerednoticeserved,after

saidnoticehas been depositedina regulardepositoryof theUnited Statesmail.

3.06 Adjourned Meetings. If any meeting of Members cannot be organized because a

quorum has not attended,the Members who are present,eitherby person or by proxy,

may adjourn the meeting to a time not lessthan five(5) days not more than thirty(30)

days from the time the originalmeeting was called,at which meeting the quorum

requirement shallbe the presence,inperson or by proxy, of the Members holding atleast

twenty-five percent (25%) of the voting power of the Association. Such adjourned

meetings may be held without noticethereofas provided in thisArticleIIIexcept that

notice shallbe given by announcement at the meeting at which such adjournment is

taken.Ifa meeting isadjourned formore than thirty(30) days, noticeof the adjourned

meeting shallbe given as inthe case of an originalmeeting.

3.07 Order of Business. The order of business at allmeetings of the Members shallbe as

follows:(a)rollcallto determine the voting power representedatthe meeting; (b)proof

of noticeof meeting or waiver of notice;(c)readingof minutes of preceding meeting; (d)

reportsof officers;(e) reportsof committees; (f)electionof Directors;(g) unfinished

business;and (h)new business.Meetings of Members shallbe conducted by the officers

of theAssociationinorderoftheirpriority.

3.08 Action Without Meeting. Any action, which under the provision of the Utah

Corporation Code, may be taken at a meeting of the Members, may be taken,without a

meeting as authorizedby theRevised Nonprofit CorporationsAct,UCA 16-6a-101 etal.

3.09 Consent of Absentees. The transactionsof any meeting of Members, eitherannual or

special,however calledand noticed,shallbe as validas though had at a meeting duly

held afterregularcalland notice,ifa quorum be present,eitherinperson or by proxy and

if,eitherbefore or afterthe meeting, each of the Members not present in person or by

proxy, signsa writtenwaiver of noticeor a consent to the holding of such meeting or an

approval of the minutes thereof.All such waivers, consents,or approvals shallbe filed

with the corporaterecordsor made a partof theminutes of themeeting.

3.10 Minutes, Presumption of Notice. Minutes or a similarrecord of the proceedings of

meetings of Members, when signed by the President or Secretary,shallbe presumed

truthfullyto evidence the matterssetforththerein.A recitationof the minutes of any such

meeting thatnoticeof the meeting was properly given shallbe prima fade evidence that

such noticewas given.

ARTICLE IV

BOARD OF DIRECTORS

4.01 Number and Qualifications.The property,businessand affairsof the Associationshall

be governed and managed by a Board of Directorscomposed of atleastthree(3)persons,
each of whom, must be an Owner of a Lot in the Properties.The Board of Directorsmay
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increase,by resolution,the authorizednumber of members of the Board of Directors;

provided, however, that the Owners shallhave the sole rightto electthe new Board

members. Directorsshallnot receive any statedsalaryfor theirservicesas Directors;

provided,however, that:(1)nothing herein containedshallbe construedto preclude any

Directors from serving the Association in some other capacity and receiving

compensation thereof;and (2) any Directormay be reimbursed for his actualexpenses

incurredintheperformance of hisduties.

4.02 Powers and Duties.The Board of Directorshas the powers and dutiesnecessaryforthe

administrationof the affairsof the Associationand may do allsuch actsand thingsas are

now, by law or by these Bylaws, directedto be exercisedand done exclusivelyby the

Owners. The Board of Directorsshallnot enter intoany servicecontractfor a term in

excess of one (1)year without the approvalof a majorityof Owners.

4.03 Special Powers and Duties. Without prejudiceto such foregoing generalpowers and

duties and such powers and duties as are set forth in the Declaration,the Board of

Directorsisvestedwith and responsibleforthe followingpowers and duties:

(a) To select,appoint and remove all officers,agents, and employees of the

Association;toprescribesuch powers and dutiesforthem asmay be consistentwith

law, with the Articlesof Incorporation,the Declarationand these Bylaws; to fix

theircompensation and to require from them securityfor faithfulservicewhen

deemed advisableby the Board of Directors.

(b) To conduct,manage, and controlthe affairsand businessof the Associationand to

make and enforcesuch rulesand regulationsthereforas may be consistentwith law,

with the Articlesof Incorporationand theseBylaws, as the Board of Directorsmay

deem necessaryor advisable.

(c) To change the principalofficefor the transactionof business of the Association

from one locationto anotherwithinthe County of Box Elder as provided in Article

Ihereof;to designateany place within such county forthe holding of any annual or

specialmeeting or meetings of Members consistentwith the provisionsSection3.2

hereof;and to adopt and use a corporatesealand to alterthe form of such sealfrom

time to time as the Board of Directors,in itssole judgment, may deem best,

provided thatsuch sealshall,atalltimes,comply with theprovisionof Utah law.

(d) To borrow money and to incurindebtednessforthe purposes of the Associationand

to cause to be executed and delivered therefor,in the Association'sname,

promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,

hypothecations,or other evidences of debt and securitiestherefor,subjectto the

approvalof a quorum of theMembers.

(e) To fix and levy, from time to time, Assessments, Special Assessments and

ReconstructionAssessments upon the Owners, as provided inthe Declaration;to fix

and levy,from time to time in any fiscalyear,CapitalImprovements; to determine
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and fixthe due date forthe payment of such assessments and the date upon which

the same shallbecome delinquent;provided,however, thatsuch assessments shall

be fixed and levied only to provide for the payment of the expenses of the

Association and of taxes and assessments upon realor personal property owned,

leased,controlled,or occupied by the Association,or forthe payment of expenses
for labor rendered or materialsor suppliesused and consumed, or equipment and

appliancesfurnishedfor the maintenance, improvement, or development of such

property,or for the payment of any and allobligationsin relationthereto,or in

performing or causing to be performed any of the purposes of the Association,for

the generalbenefitand welfareof itsMembers, in accordance with theprovisionsof

the Declaration.The Board of Directorsishereby authorizedto incur any and all

expenses forany of the foregoingpurposes and to provide,or cause to be provided,

adequate reservesforreplacements as itshalldeem to be necessaryor advisablein

the interestof theAssociationor welfareof itsMembers. All such assessmentsshall

be subjectto the approval of a quorum of the Membership. The funds collectedby
the Board of Directorsfrom the Members, attributableforreplacement reserves,for

maintenance, recurringlessfrequentlythan annuallyand for capitalimprovements

shall,atalltimes,be held intrustforthe Owners and shallnot be co-mingled with

other assessments collectedfrom the Owners. Disbursements from such trust

reserve fund shall be made only in accordance with the provisions of the

Declaration.Such Assessments, ReconstructionAssessments, SpecialAssessments

and Capital Improvement Assessments shall be fixed in accordance with the

provisions of the Declaration.Should any Owner failto pay such assessments

before the delinquency,the Board of Directors,in itsdiscretion,is authorizedto

enforcethe payment of such delinquentassessmentsas provided intheDeclaration.

(f) To enforce the provisionsof the Declarationcovering the Properties,these Bylaws
or otheragreements of theAssociation.

(g) To contractfor and pay fire,casualty,errorsand omissions, liability,malicious

mischief vandalism, liquorliabilityand other insurance,insuringthe Owners, the

Association,the Board of Directorsand otherinterestedparties,in accordance with

the provisionsof the Declaration,the Board of Directorsdeems advisable,which

may include, without limitation,medical expenses of persons injured on the

Common Area and to bond the agents and employees of any management body, if

deemed advisableby the Board of Directors.The Board of Directorsshallreview,

not lessfrequentlythan annually,allinsurancepoliciesand bonds obtainedby the

Board of Directorson behalfof theAssociation.

(h) To contractfor and pay maintenance, gardening, utilities,materialsand supplies
and servicesrelatingto the Common Area and to employ personnel necessary for

the operationof the Properties,including legal and accounting services,and to

contract for and pay for improvements and any recreationalfacilitieson the

Common Area. In case of damage by fireor othercasualtyto the Common Area, if

insurance proceeds exceed TWENTY FIVE THOUSAND ($25,000.00)

DOLLARS, or the cost of repairingor rebuildingexceeds availableinsurance
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proceeds by more than FIVE THOUSAND ($5,000.00)DOLLARS, then the Board

of Directorsshallobtain firm bids from two or more responsiblecontractorsto

rebuildany portionsof the Common Area, in accordance with the originalplans and

specificationswith respecttheretoand shall,as soon as possiblethereafter,calla

specialmeeting of the Members to considersuch bids.

(i) To delegate its powers according to law and subject to the approval of the

Members, to adopt theseBylaws.

(j) To grant easements where necessary for utilitiesand sewer facilitiesover the

Propertiesto servetheProperties,subjecttothe approval of the Members.

(k) To fix,determine and name, from time to time,ifnecessaryor advisable,thepublic

agency, fund, foundation,or corporationwhich isthen or thereafterorganized or

operated for charitablepurposes,to which the assetsof thisAssociation shallbe

distributed upon liquidation or dissolution,according to the Articles of

Incorporationof the Association.The assetsso distributedshallbe those remaining

aftersatisfactionof alljust debts and obligationsof the Association and after

distributionof allpropertyheld or acquiredby the Associationunder the terms of a

specifictrustor trusts.

(1) To adopt such Rules and Regulationsas the Board of Directorsmay deem necessary

forthe management of the Properties,which Rules and Regulations shallbecome

effectiveand binding after:(1) they are adopted by a majority of the Board of

Directorsat a meeting calledfor thatpurpose, or by the writtenconsent of such

number of Directors attached to a copy of the Rules and Regulations of the

Association;and (2)they are posted in a conspicuous place in the Common Area.

Such Rules and Regulationsmay concern,without limitation,use of the Association

property,signs,parking restrictions,minimum standardsof property maintenance

consistentwith the Declaration,and the procedures of the ArchitecturalCommittee

and any other matter within the jurisdictionof the Associationas provided in the

Declaration; provided, however, that such Rules and Regulations shall be

enforceableonly to the extent that they are consistentwith the Declaration,the

Articlesof Incorporation,and theseBylaws.

4.04 Election and Term of Office.At each annual meeting of the Members, new Directors

shallbe elected,by secretwrittenballot,by a majorityof the Owners as provided inthese

Bylaws. In the event thatan annual meeting isnot held or the Board of Directorsisnot

elected thereat,the Board of Directors may be elected at a specialmeeting of the

Members held forthatpurpose. At each annual meeting a new electionwillbe held to

electa Directorfora term of threeyearsto replacethe Directorwhose term expires.Each

Director shall hold office until his successor has been elected or until his death,

resignation,removal orjudicialadjudicationof mental incompetence. Any person serving

as a Directormay be reelectedand thereshallbe no limitationon the number of terms

during which he shallserve.
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4.05 Books, Review of Records. The Board of Directorsshallcause to be maintained a full

setof books and recordsshowing the financialconditionof the affairsof the Association,
in a manner consistentwith generallyaccepted accounting principles,and at no greater
than annual intervalsshallobtain an independent review of such books and records.A

copy of each such review shallbe deliveredto a Member withinthirty(30)days afterthe

completion of such review,upon writtenrequestfrom saidMember. A balance sheetand

an operating(income) statementforthe Associationshallbe distributedto each Member

(and to any institutionalholder of a firstmortgage on a Lot in the Properties,upon

request)withinsixty(60)days of accountingdatesas follows:

(a) An annual balance sheetand an annual operatingstatement.

(b) The operating statement shall include a schedule of assessments received or

receivable itemized by Lot number and by the name of the person or entity
assessed.

4.06 Vacancies. Vacancies in the Board of Directorscaused by any reason other than the

removal of a Directorby a vote of the Members of the Associationshallbe filledby vote

of the majority of the remaining Directors,even though they may constitutelessthan a

quorum; and each person so electedshallbe a Directoruntila successoriselectedatthe

next annual meeting of the Members of the Association,or at a specialmeeting of the

Members calledforthatpurpose.A vacancy or vacanciesshallbe deemed toexistincase

of death,resignation,removal or judicialadjudicationof mental incompetence of any

Director,or in case the Members failto electthe fullnumber of authorizedDirectorsat

any meeting atwhich such electionisto takeplace.The Directorelectedto filla vacancy
willservetheremaining portionof thatterm.

4.07 Removal of Director.At any regularor specialmeeting of the Members duly called,any
one or more of the Directorsmay be removed, with or without cause,by a majorityvote

of the Members of the Associationand a successormay then and therebe electedto fill

the vacancy thus created.Any Director whose removal has been proposed by the

Members shallbe given an opportunityto be heard at the meeting. If more than one

Directoristo be removed at any one time, each Member may vote for or againstsuch

removal of each of the Directors.Where the entireBoard of Directorsisnot removed at

one time, no Directorshallbe removed ifthe number of votes castagainsthis removal

exceeds the quotientarrivedat when the totalnumber of Members entitledto vote is

dividedby one plus the authorizednumber of Directors.Ifany or allof the Directorsare

so removed, new Directorsmay be electedat the same meeting. Notwithstanding the

foregoing,any Directorwho has been electedto officesolelyby the votes of Members

(Pursuant to Section 4.4 of these Bylaws) may be removed from officeprior to the

expirationof his term of office,only by the vote of at leasta simple majority of the

votingpower residinginMembers.

4.08 Organization Meeting. The firstregularmeeting of a newly electedBoard of Directors

shallbe held withinten (10) days of electionof the Board of Directors,at such place as
shallbe fixed and announced by the Directorsat the meeting at which such Directors
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were elected,for the purpose of organization,electionof officersand the transactionor

other business.No noticeshallbe necessary to the newly electedDirectorsin order to

legallyconstitutesuch meeting,provided a majorityof the whole Board of Directorsshall

be present.

4.09 Other Regular Meetings. Other regularmeetings of the Board of Directorsshallbe open

to the Members and may be held atsuch time and place within the Propertiesas shallbe

determined,from time to time,by a resolutionadopted by a majorityof a quorum of the

Directorsprovided, however, that such meeting shallbe held not lessfrequentlythan

quarterly.Notice of regularmeetings of the Board of Directorsshallbe given to each

Director,personallyor by mail,telephone or telegraph,at leastseventy-two (72) hours

priortothe datenamed forsuch meeting.

4.10 Special Meetings. Special meetings of the Board of Directors shallbe open to all

Members and may be calledby the President(of,ifhe isabsent or refusesto act,by the

Vice President)or by any two (2)Directors.At leastseventy-two (72)hours'noticeshall

be given to each Director,personallyor by mail, telephone or telegraph,which notice

shallstatethe time,place (ashereinabove provided)and the purpose of the meeting and

shallbe posted at a prominent place or places within the Common Area. If served by

mail, each such notice shallbe sent,postage prepaid to the address reflectedon the

recordsof the Associationand shallbe deemed given,ifnot actuallyreceivedearlier,at

5:00 p.m. on the second day afteritis depositedin a regulardepositoryof the United

Statesmail as provided herein.Whenever any Directorhas been absent from any special

meeting of the Board of Directors,an entry in the minutes to the effectthatnoticehas

been duly given shallbe conclusiveand incontrovertibleevidence thatdue noticeof such

meeting was given to such Director,as requiredby law and as provided herein.

4.11 Waiver of Notice.Before or atany meeting of the Board of Directors,any Directormay,

in writing,waive noticeof such meeting and such waiver shallbe deemed equivalentto

the giving of such notice.Attendance by a Director at any meeting of the Board of

Directorsshallbe a waiver of noticeby him of the time and placethereof.IfallDirectors

are presentatany meeting of the Board of Directors,no noticeshallbe requiredand any

businessmay be transactedatsuch meeting.The transactionsof any meeting of the Board

of Directors,however calledand noticedor wherever held afterregularcalland notice,of

a quorum be present,and if,eitherbefore or afterthe meeting each of the Directorsnot

presentsignssuch a writtenwaiver of the notice,a consent to holding such meeting or an

approval of the minutes thereof.All such waivers,consents and approvals shallbe filed

with therecordsof the Associationor made a partof theminutes of themeeting.

4.12 Quorum and Adjournment. Except as otherwise expressly provided herein,at all

meetings of the Board of Directors,a majorityof the Directorsshallconstitutea quorum
forthe transactionof businessand the actsof the majorityof the Directorspresentat a

meeting atwhich a quorum ispresentshallbe the actsof the Board of Directors.If,atany

meeting of the Board of Directorsthere is lessthan a quorum present,the majorityof

those present may adjourn the meeting, from time to time. At any such adjourned
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meeting, any business which might have been transactedat the meeting as originally
calledmay be transactedwithout furthernotice.

4.13 Action without Meeting. The Directorsshallhave the rightto take any action,in the
absence of a meeting,which they could take ata meeting by obtainingthevote,or written
consent of allof the Directors.Any action so approved shallhave the same effectas

though taken ata meeting of theBoard of Directors.

4.14 Fidelitybonds. The Board of Directorsmay requirethatallofficersand employees of
the Association handling or responsiblefor Association funds shallfurnish adequate
fidelitybonds. The premiums on such bonds shallbe paid by the Association.

4.15 Committees. The Board of Directors,by resolutionmay, from time to time, designate
such committees as itshalldesireand may establishthe purposes and powers of each
such committee created.The resolutiondesignatingand establishingthe committee shall

provide for the appointment of itsmembers, as well as a chairman; shall statethe

purposes of the committee and shall provide for reports,termination and other
administrativemattersas deemed appropriateby the Board of Directors.

ARTICLE V

OFFICERS

5.01 Designation. The principalofficersof the Association shall be a President,a Vice

President,a Secretaryand a Treasurer,allof whom shallbe electedby the Board of
Directors.The Board of Directorsmay appoint an AssistantTreasurerand an Assistant

Secretary,and such otherofficersas,in theirjudgment, may be necessary.The officers,
President,Vice Presidentand Treasurershallbe Directors.

5.02 Election of Officers.The officersof the Associationshallbe electedby the members of
the Board of Directorsat theirfirstmeeting afterthe annual meeting of the Association.

Any vacancy in an officeshallbe filledby the remaining members of the Board of
Directorsata regularmeeting or specialmeeting calledforsuch purpose.

5.03 Removal of Officers.Upon an affirmativevote of a majority of the entireBoard of

Directors,any officermay be removed, eitherwith or without cause,and his successor
electedatany regularmeeting of the Board of Directorsor atany specialmeeting of the
Board of Directorscalledforsuch purpose.Any officermay resignatany time by giving
written notice to the Board of Directors or to the President or Secretary of the
Association.Any such resignationshalltake effectatthe date of receiptof such noticeor
at any latertime specifiedtherein;and unless otherwise specifiedin said notice,
acceptanceof such resignationby the Board of Directorsshallnot be necessarytomake it
effective.

5.04 Compensation. Officers, agents and employees shall receive such reasonable

compensation for their services as may be authorized or ratifiedby the Board of
Directors.Appointment of any officer,agent or employee shallnot, of itself,create
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contractualrightsof compensation for servicesperformed by such officer,agent or

employee.

5.05 President.The Presidentshallbe the chiefexecutiveofficerof the Association.He shall

presideatallmeetings of the Associationand of the Board of Directors.He shallhave all

of the generalpowers and dutieswhich areusuallyvestedinthe officeof the Presidentof

a corporation,includingbut not limitedto the power, subjectto the provisionsof Section

4.15,to appoint committees from among the Members from time to time as he may, in

his discretion,decide is appropriate,to assistin the conduct of the affairsof the

Association.The Presidentshall,subjectto the controlof the Board of Directors,have

general supervision,directionand control of the business of the Association.The

Presidentshallbe,ex officio,a member of allstandingcommittees and he shallhave such

otherpowers and dutiesas may be prescribedby the Board of Directorsor theseBylaws.

5.06 Vice President.The Vice Presidentshalltake the place of the Presidentand perform his

dutieswhenever the Presidentshallbe absent,disabled,refusesor is unable to act.If

neitherthe Presidentnor the Vice Presidentare able to act,the Board of Directorsshall

appoint some othermember of the Board of Directorsto do so on an interimbasis.The

Vice President shallalso perform such other duties as shall,from time to time, be

imposed upon him by the Board of Directors or these Bylaws or the Articlesof

Incorporationof theAssociation.

5.07 Secretary.The Secretaryshallkeep the minutes of allmeetings of the Board of Directors

and the minutes of all meetings of the Association at the principaloffice of the

Association,or at such other place as the Board of Directorsmay order.The Secretary

shallkeep insafecustody and shallhave charge of such books and papers as the Board of

Directorsmay direct;and the Secretaryshall,ingeneral,perform allof the dutiesincident

to the officeof Secretary.The Secretaryshallgive, or cause to be given, noticesof

meetings of the Members of the Associationand of the Board of Directorsrequiredby

these Bylaws or by law to be given. The Secretaryshallmaintain a book of record

Owners listingthe names and addressesof the Owners as furnishedthe Association,and

such books shaltbe changed only at such time as satisfactoryevidence of a change in

ownership of a Lot ispresentedto the Secretary.The Secretaryshallperform such other

dutiesas may be prescribedby the Board of Directors.

5.08 Treasurer. The Treasurershallhave responsibilityforAssociationfunds and securities

and shallbe responsibleforkeeping or causing to be kept fulland accurateaccounts,tax

records and business transactionsof the Association,includingaccounts of allassets,

liabilities,receiptsand disbursements in books belonging to the Association. The

Treasurershallbe responsibleforthe depositof allmonies and othervaluableeffectsin

the name and to the creditof the Associationin such depositoriesas may, from time to

time,be designatedby the Board of Directors.The Treasurershallco sign allchecks and

promissory notes on behalf of the Association as may be ordered by the Board of

Directors,in accordance with the Declaration,shallrender to the Presidentand Board of

Directors,upon request,an account of allof his transactionsas Treasurer and of the

financialconditionof theAssociationand shalthave such otherpowers and perform such

otherdutiesas may be prescribedby the Board of Directorsor by theseBylaws.
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ARTICLE VI

AMENDMENTS TO BYLAWS

6.01 These Bylaws may be amended by the Associationin a duly constitutedmeeting of the

Members for such purpose. No amendment to these Bylaws shalltake effectunless

approved by atleasta majorityof a quorum of Members present,in person or by proxy,
ata duly constitutedregularor specialmeeting of theMembers.

ARTICLE VII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

7.01 Except to the extent that such liabilityor damage or injuryis covered by insurance

proceeds,the Board of Directorsmay authorizethe Associationto pay expenses incurred

by or to satisfya judgment or fine rendered or levied against,a present or former

Director,officer,committee member or employee of the Associationin an actionbrought

by a thirdparty againstsuch person,whether or not the Associationisjoined as a party

defendant,to impose a liabilityor penaltyon such person forthe actallegedto have been

committed by such person while a Director,officer,committee member or employee;

provided,however, the Board of Directorsdetermines,in good faith,thatsuch Director,

officer,committee member or employee was acting in good faith within what he

reasonably believedto be the scope of his employment or authorityand for a purpose
which he reasonably believed to be in the best interestsof the Association or its

Members. Payments authorizedhereunder includeamounts paid and expenses incurredin

settlingany such actionor threatenedaction.The provisionsof thissectionshallapply to

the estate,executor,administrator,heirs,legateesor devisees of a Director,officer,

committee member or employee, and the term "person" where used in the foregoing

section,shallincludethe estate,executor,administrator,heirsand legateesor deviseesof

such person,

ARTICLE VIII

DISPUTE RESOLUTION

8.01 Agreement to Avoid Costs of Litigation and to Limit Right to LitigateDisputes.
The Association,Owners, allperson's subject to these Bylaws, and any person not

otherwisesubjectto these Bylaws who agreesto submit to thisSection (collectivelythe

"Bound Parties"),agree to encourage the amicable resolutionof disputesbetween the

Bound Parties or involving enforcement of the provisions of these Bylaws, the

Declarationand any Rules and Regulationsadopted by the Association,and to avoid the

emotional and financialcostof litigation.Accordingly,each Bound Party covenants and

agrees thatallclaims,grievancesor disputesbetween such Bound Party and any other

Bound Party, including without limitation,claims, grievances or disputes ("Claims")

arisingout of or relatingto the violation,interpretation,applicationor enforcement of

these Bylaws, the Declaration,the Association rules,or the Articlesof Incorporation,

exceptthose Claims exempted in Section 8.02,shallbe subjecttothe procedures setforth

inthisArticleVIII.
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8.02 Exempt Claims. The limitationsin this Article IX pertaining to exhausting
administrativeremedies shallnot apply tothefollowingClaims ("Exempt Claims"):

(a) Any lien,claim,actionor complaint wherein the Associationor the Board alleges
againsta Unit Owner the nonpayment of Common Expenses, whether by special
assessment or any otherform of nonpayment of funds owed totheAssociation;and

(b) Any suitby the Association to obtaina temporary restrainingorder (or equivalent
emergency equitablerelief)and such other ancillaryreliefas the court may deem
necessary in order to maintain the statusquo and preservethe Association'sability
toenforceitsRules and itsDeclaration;and

(c) Any suitbetween Owners seeking redress on the basis of a claim which would
constitutea course of actionunder the laws of the Stateof Utah in the absence of a
claim based on the Declaration,Bylaws, Articlesor Rules of the Association,ifthe
amount incontroversyexceeds $5,000.00;and

(d) Any finesassessedby the Association.

Any Bound Party having an Exempt Claim may submit itto the alternativedispute
resolutionprocedures setforthin Section8.03,but thereshallbe no obligationto do so.

8.03 Mandatory Procedures For All Other Claims. Any Bound Party having a Claim
("Claimant") against any other Bound Party ("Respondent"), other than a Claim
exempted from thisprovisionby Section 8.02,shallnot filesuitin any court or initiate
any proceeding before any administrativetribunalseeking redressor resolutionof such
Claim untilithas complied with the followingprocedures:

(a) Notice. In the event that any Claimant shall have a grievance against any
Respondent, saidClaimant shallsetforthsaidgrievanceor complaint inwriting(the
"Notice") and shall deliver the same to the Respondent, statingplainly and
concisely:

(i) the nature of the Claim, including date, time, location,persons involved,
Respondent's role in the Claim and the provisions of these Bylaws, the
Declaration,the Rules,the Articlesof Incorporationor otherauthorityout of
which theClaim arises;and

(ii) the basisof the Claim (i.e.,theprovisionsof theDeclaration,Bylaws, Rules or
Articlestriggeredby the Claim); and

(iii) what Claimant wants Respondent to do or not do to resolvetheClaim; and

(iv) that Claimant wishes to resolve the Claim by mutual agreement with
Respondent, and iswillingto meet in person with Respondent at a mutually
agreeabletime and placeto discussingood faithways toresolvethe Claim.
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(b) Response. Within ten (10) days of receiving the Notice from Claimant, the

Respondent shallsetfortha response in writing(the"Response") and shalldeliver

the same tothe Claimant,statingplainlyand concisely:

(i) those facts and/or allegationscontained in Claimant's Notice with which

Respondent agrees and disagrees,and a statementof the factsand allegations
relatedto the grievanceas understood and believedby Respondent; and

(ii) those provisionsof the Declaration,the Bylaws, the Rules, the Articlesof

Incorporation or other authority out of which the Claim arises which

Respondent understands appliesto and controlsthe resolutionof the Claim;
and

(iii) what Respondent iswillingto do or not do toresolvethe Claim; and

(iv) that Respondent wishes to resolve the Claim by mutual agreement with

Claimant and is willing to meet in person with Claimant at a mutually

agreeabletime and placetodiscussingood faithways toresolvethe Claim.

(c) Negotiation. Each Claimant and Respondent shallmake every reasonableeffortto

meet in person and confer for the purpose of resolvingthe Claim by good faith

negotiation.Upon receiptof a writtenrequestfrom any party,accompanied by a

copy of the Notice,the Board (ifnot involved in the disputeas eithera Claimant or

Respondent) may appoint a representativeto assistthe partiesin resolvingthe

disputeby negotiation,ifin itsdiscretionitbelievesitseffortswillbe beneficialto

the partiesand to thewelfareof the Community.

(d) Meeting. In the event thatthe cause of saidgrievanceor complaint isnot rectified

by the partieswithin twenty (20) days from the date of the receiptof Respondent's

response,withinten (10)days from the date of expirationof saidinitialtwenty (20)

day period, a time and place mutually acceptable to the Claimant and the

Respondent shall be establishedfor a meeting between the Claimant and the

Respondent.

(e) Resolution or Litigation. At such meeting, the Claimant and Respondent shallbe

entitled,but not required,to be representedby counsel. The parties,and/orcounsel

forthe Claimant and counsel forthe Respondent shallattemptto reach an amicable

solutionto the grievanceor complaint. In the event thatthe partiesare not able to

reach such a solutionwithin thirty(30) days from the date of the meeting between

the Claimant and the Respondent, the Claimant shallthen be entitledto proceed to

have the matter judiciallydetermined. Any resolutionby the partiesshallbe

reduced to writingand signed by each partyor the party'slegalrepresentativeprior
tothe end of thethirty(30)day periodreferredtoherein.
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(f) Exhaustion of Remedies Required. All grievancesand complaints of Claimants

shallfollow procedure outlinedand setforthhereinpriorto the commencement of

any litigationrelativeto saidgrievancesand complaints. However, ifa Respondent
failsto provide the writtenresponse requiredwithinten (10)days,or ifeitherparty
refusesto meet in good faithwithin the time frames set forthherein to discuss

resolutionof the grievanceor complaint,the non-offending party shallbe released

from the obligationto comply with thisArticleIX and may seek judicialrelief

without theneed towait foradditionaltime periodsto expire.

8.04 Allocation of Costs of Resolving Claims. Each Party shallbear allof itsown costs

incurredpriorto and during theproceedings describedin Section 8.03,includingthe fees

of itsattorneyor otherrepresentative.

8.05 Enforcement of Resolution. If the parties agree to resolve any Claim through

negotiationin accordance with Section 8.03 and any partythereafterfailsto abide by the

terms of such agreement, then any other party may filesuitto enforce such agreement
without the need to again comply with the procedures setforthin Section 8.03.In such

event,the partytaking actionto enforce the agreement shallbe entitledto recover from

the non-complying party (orifmore than one non-complying party,from allsuch parties

pro rata)allcosts incurred in enforcing such agreement, includingwithout limitation

attorneyfeesand courtcosts.

ARTICLE IX

MEMBERSHIP IN THE ASSOCIATION

9.01 Membership. Every Owner of a Lot shallbe a member of the Associationand no Owner

shallhave more than one membership in the Associationper lotowned. Membership in

the Associationshallnot be assignable,except to the successorin interestof the Owner

(includinga Mortgagee) and every membership inthe Associationshallbe appurtenantto

and may not be separatedfrom the fee ownership of such Lot. Ownership of such Lot

shallbe the solequalificationformembership inthe Association.

9.02 Transfer. The Association Membership held by any Owner of a Lot shall not be

transferred,pledged or alienatedin any way, except upon the saleor encumbrance of

such Lot,and then only to the purchaser or mortgagee of such Lot.Any attempt tomake

a prohibitedtransferisvoid and willnot be reflectedupon the books and recordsof the

Association.

ARTICLE X

MISCELLANEOUS

10.01 Def'mitions.The capitalizedwords herein shallhave the same meaning as set forthin

ArticleIof the Declaration.

10.02 Inspection of Bylaws. The Association shallkeep, in itsofficefor the transactionof

business,the originalor a copy of theseBylaws as amended or otherwisealteredto date,
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certifiedby the Secretary,which shallbe open to inspectionby the Owners and allfirst

mortgagees atallreasonabletimes during businesshours.

10.03 Fiscal Year. The fiscalyear of the Association shallbe determined by the Board of

Directorsand having been so determined, issubjectto change from time to time as the

Board of Directorsshalldetermine.

10.04 Membership Book. The Association shallkeep and maintain, in itsoffice for the

transactionof business, a book containing the name and address of each Member.

Termination or transferof ownership of any Lot by an Owner shallbe recorded in the

book, togetherwith the date on which such ownership was transferred,in accordance

with theprovisionsof theDeclaration.

10.05 Conflicting Provisions.In case any of these Bylaws conflictwith any provisionof the

laws of the Stateof Utah, such conflictingBylaw shallbe nulland void upon finalcourt

determinationto such effect,but allotherBylaws shallremain in fullforceand effect.In

case of any conflictbetween the Articlesof Incorporationand theseBylaws, the Articles

of Incorporationshallcontrol;and inthe case of any conflictbetween the Declarationand

theseBylaws, the Declarationshallcontrol.
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Exhibit "D"

Lot 8,Phase 1

575 West 2350 South

Perry Utah, 84302

(Owner: Sambamuthi)

Lot 33,Phase III

2355 South 525 West

Perry Utah, 84302

(Owner: Hoopes)


