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THIS MASTER DECLARATION OF COVENANTS, CONDITIONS, ANDRESTRICTIONS FOR NORTHSTAR RANCH ("Declaration")isadopted by NorthstarRanch,LLC, a Utah ilmitedliabilitycompany, itssuccessors and assigns (the "Declarant"),and iseffectiveas ofthe date itisrecorded inthe Tooele County Recorder'soffice.

RECITALS
A. Declarantisthe developer of certainrealpropertyTooele County, which ismoreparticularlydescribed on ExhibitA attached hereto and made a parthereof (the "Property").The Declarantisthe owner ofthe Property.By signingthisDeclaration,the Declarantconsentsto subjectingthe Propertytothe terms,covenants, conditions,and restrictionssetforthinthisDeclaration.

B. By executing and recordingthisDeclaration,the Declarant declares that thePropertydescribed inExhibitA and any additionalpropertymade subjecttothisDeclarationinthe futureby amendment or supplement, shaIIconstitutethe master planned mixed usecommunity of"NorthstarRanch" (the"Project").
C. The Declaration,and any amendment or supplement thereto,shallrun withthetitleto the Property,shallgovern the Projectand use of such Property,and shallbe bindingupon currentand futureowners of any portionof the Property and theirrespectiveheirs,successors, and assigns,and any other person or entitythatnow or hereafterhas any legal,equitable,or beneficialinterestinany portionof the Property.By takingtitleto PropertyintheProject,allOwners joininand accept the intent,purposes, and objectivesof thisDeclarationand agree tobe bound by it.

D. Infurtheranceofthe development plan forthe Project,Declarant,has createdorwillcreatethe NR Master HOA (the"Master Association")towhich the Declarantindue coursewilldelegate and assign, among other things,(1)the powers of owning, maintaining,andadministering the Common Areas, (2) the duties of administering and enforcing thisDeciaration,(3) the duties of collectingand disbursing the assessments and chargeshereinaftercreated inconnectionwiththe operation,maintenance, repair,and replacement ofthe Common Area; and (4)otherfunctionsand obligationsofthe Master Association.
E. This Declarationisadopted to definethe rightsof the Master Association,theOwners, and the Declarantinand to the Project,and providefora general plan formanagingthe Projectinfurtheranceof the effortto efficientlyand economically providea qualitylivingenvironment and protectand enhance thevalue ofthe Project.
F. Declarant reserves the rightto amend and supplement thisDeclarationfromtime to time,inthe discretionof Declarant,to formallyincludeadditionalrealpropertywithinthe Project and to cause such additionalproperty to become subject to the terms andconditionsofthisDeclaration,orto accomplish any otherpurpose desiredby Declarant.
G. The Bylaws of the Master Associationare attachedhereto as ExhibitB and areincorporatedhereinby reference.
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H. The Associationand Projectare nota cooperative.

NOW, THEREFORE, Declarantdoes hereby declare thatthe Property,as definedand describedherein,shallbe held,sold,conveyed, transferred,leased,subleased,used andoccupied subjectto the covenants,conditions,restrictions,and easements setforthherein,allof which shallrun with the Property and allportionsthereofand shallbe binding upon allpartieshaving oracquiringany right,title,or interestinand toallor any portionofthe Property,and the respectiveheirs,successors,and assignsofsuch parties.

ARTICLE 1: DEFINITIONS
The capitalizedterms used inthisDeclarationshallhave the meanings setforthinthisArticle1. Uniess the contextclearlyrequiresotherwise,the masculine,feminine and neutergenders and the singularand the pluralshall be deemed to include one another, asappropriate.

1.1 "Act" shallmean the Community AssociationAct codifiedbeginning at UtahCode 57-8a-101 et seq.,ineffectat the time thisDeclarationisrecorded,and as such maybe amended from timetotime.

1.2 "Additional Land" shallmean without limitation,any parcel of land that isannexed intothe Projectinaccordance withthe provisionsoutlinedinthisDeclaration.
1.3 "Allocated Interest"shall mean the interestof that Owner which shallbeapplicablefor the purposes of voting,the payment of Common Expenses, and for otherpurposes indicatedinthisDeclarationortheAct.

1.4 "Articles"shallmean the Articlesof Incorporationforthe Master Associationfiledwiththe Utah Divisionof Corporationsand Commercial Code, or the charteringdocumentof any otherlegalentity,ifany shallbe formed forthe Master Association.
1.5 "Assessment" shallmean any monetary charge imposed or levied on anOwner by the Master Associationas providedforinthisDeclaration.
1.6 "Board Member" or "Director" shallmean a duly-qualifiedand elected orappointedmember oftheBoard of Directors.

1.7 "Board of Directors" or "Board" shallmean the governing board withprimaryauthoritytooperateand manage the affairsofthe Master Association.
1.8 "Builder" shallmean a Person, otherthan Declarantor Declarantaffiliate,whopurchases one or more unimproved or improved lotsor parcelsof land withinthe Projectforfurthersubdivisionor development and resaleto the public.Buildershave the same privilegesand responsibilitiesas Owners duringthe time thatthey own Lots or Unitsforconstructionandresale,includingthe privilegesof membership in the Association.In addition,to furtherthepurposes of thisDeclarationand to enhance the development of specificNeighborhoods,Declarantmay extend any ofthe rightsand exemptions ithas reserved under thisDeclarationwith respectto development, construction,marketing,and sale of propertyin the Projecttosuch Buildersas itmay designatefrom time totime

1.9 "Bylaws" shallmean the bylaws ofthe Master Associationattached as ExhibitB and allamendments thereto.No amendment to the Bylaws shallbe effectiveuntilitisrecorded.
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1.10 "Common Area" shall,unless otherwise more specificallyprovided in thisDeclaration,mean the common area withinthe Projectas reflectedon the recorded Platsofthe Master Association,and any improvements thereon,and specificallyincluding,but notnecessarilylimitedto: (a) open space lotsnot privatelyheld; (b) trails,boundary fences,sidewalks,streetlights,parking areas, or other improvements locatedwithinthe designatedCommon Areas on the Piats;(c)structuresbuiltwithinthe Common Areas on the Platsincludingany clubhouse, swimming pool, or other common amenities or facilities;(d) allLimitedCommon Areas; and (e)allotherpartsofthe Projectoutsideofthe Lotsnot dedicatedto the publicor which are necessary or convenient to the Project'sexistence,maintenance,safety,or normally in common use. In accordance with the Plat,the Common Areas andfacilitiesare owned by the Master Association.

Common Area shallnot include (i)any roads and associated utilitiesdedicated to andaccepted by the City;(ii)any roads owned or controlledby a Neighborhood Association;(iii)any open space and/or parks dedicatedto and accepted by the City;and (iv)any open space,parks,orotherlandscaped areas owned or controlledby a Neighborhood Association,
1.11 "Common Expenses" shallmean the actualand estimated costs incurredforthe generalbenefitof allOwners including:(a)maintenance, management, operation,repair,and replacement of the Common Area which is maintained by the Master Association;(b)maintenance, repair,and replacement of those aspects of the Lots which are maintained bythe Master Association;(c) management and administrationof the Master Association,including,but not limitedto, compensation paid by the Master Association to managers,accountants,attorneys,consultants,and employees; (d) extermination,security,gardening,common utilities,and other relatedservices;(e)insurance and bonds requiredor allowed bythisDeclaration;(f)the establishmentofreserves;(g)othermiscellaneouscharges incurredbythe Master Associationas providedforor allowed intheAct or the Governing Documents; and(h) any other expenses of the Master Associationarisingfrom the operationof the MasterAssociationand not otherwise defined or precluded by the Governing Documents or anyapplicablelaw.

1.12 "Control Period" shallmean the periodoftime duringwhich the Deciarantmayact as the Board of Directors,appointBoard Members, or exerciseotherrightsas designatedherein.Such period of time shallcommence on the date thisDeclarationis recorded andterminateon the occurrence ofthe earliestofthe followingevents:(1)sixmonths afterthedateon which allLots,and allofthe AdditionalLand thatmay be annexed, have been conveyed topurchasers otherthan Declarantor itssuccessors,assigns,and affiliates;or (2)the Declarantexecutes and records a writtenwaiver of itsrightto control.The Special Declarant Rightscontained withinthisDeclarationmay lastbeyond the Period of Declarant Control for themaximum lengthpermittedby law.Ifthe Declarantelectsto waive one or more, but not all,ofitsSpecialDeclarantRights,then aliSpecial DeclarantRights not waived shallremain infullforceand effect,

1.13 "Declarant" shall mean Northstar Ranch, LLC, a Utah Limited LiabilityCompany, or one of itssuccessors or assigns provided such successor or assign isdesignated as the Declarant by the immediately preceding Declarant.The Declarant mayassign allorpartofitsrightshereunder.

1.14 "Declaration" shallmean thisMaster DeclarationofCovenants, ConditionsandRestrictionsforNorthstarRanch, includingallattached exhibits,which are incorporatedbyreference,and any and allamendments tothisDeclaration.
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1.15 "Design Guidelines" shall mean those requirements governing the sitelocation and architecturaldesign of Dwellings, buildings, and other structures andimprovements withinthe Project.

1.16 "Design Review Committee" shall mean the Northstar Ranch MasterAssociation Design Review Committee as setforthherein.
1.17 "Development Agreement" shall mean any agreement executed by andbetween the Declarant and the governmental entitywithjurisdictionover the development ofthe Projectwhich piaces restrictions,limitations,or guidance on the development of anyportionofthe Project.

1.18 "Dwelling" shallmean any residentialstructurebuiltor to be builton any Lotor Unitwithinthe Project,includingthe attached garage.
1.19 "Election District"shallmean the geographical area which may constituteany portionor portionsof the Projectfrom which the Members withinthatElectionDistrictshallelectone or more Board Members.

1.20 "Governing Documents" shallmean and refertothe Declaration,the Piat,theBylaws, the Rules, the Articles,and any other writteninstrument by which the MasterAssociationmay exercisepower, manage, maintain,orotherwiseaffectthe Project.1.21 "Landscaping" shali mean and referto the grass, trees,shrubs, bushes,flowers,plantsand likeimprovements locatedwithinthe Project,as wellas the appurtenantsprinklingand irrigationsystems.

1.22 "Lender" shallmean a holderofa mortgage or deed oftruston a Lot.
1.23 "Limited Common Area" shallmean a portionofthe Common Area specificallydesignated inthisDeclarationorthe Platforthe exclusiveuse of Owners of one or more Lotsto the exclusion of other Owners. Conveyance of a Lot includes the use of the LimitedCommon Area designated forthe use ofthe Owner ofthe Lot.
1.24 "Lot" shallmean any numbered buildinglotor parcelshown on the Platswithinthe Project.The term Lot as used inthisDeclarationshallincludeallseparatelyowned andidentifiedparcelsofrealpropertyincludingbut not limitedto commercial lots,singlefamilylots,multi-familylots,townhome lots,and condominium Units.
1.25 "Manager" shallmean any entityor Person engaged by the Board of Directorsto manage the Project.

1.26 "Master Association" or "Association" shallreferto the NR MASTER HOA,the membership ofwhich shaliincludeeach Owner inthe Project.The Master Associationmaybe incorporatedas a nonprofitcorporation.ifthe Owners are ever organized as another typeof entityor ifthe Owners act as a group withoutlegalorganization,"Master Association"asused inthisDeclarationshallrefertothatentityorgroup.
1.27 "Neighborhood Association" shall mean an independent homeownersassociation or condominium association comprised of Owners of Lots within the Projectand created by the Declarant or the Master Association.Each Neighborhood Associationshall be organized pursuant to Utah law and shall be subject to this Declaration.AliNeighborhood Associations are subordinate to the Master Association.
1.28 "Occupant" shall mean a Person or Persons, other than an Owner, inpossession of,using,enteringinto,or livingin a Dwelling on the Project,including,withoutlimitation,familymembers, tenants,guests,and inviteesofan Owner or an Occupant.
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1.29 "Owner" shallmean the Person or Persons who are vested withrecordtitletoaLot,and whose interestinthe Lot isheld (inwhole or inpart)infee simpie,accordingto therecordsof the Tooele County Recorder; however, Owner shallnot includea trusteefora deedoftrust.

1.30 "Person" shallmean a naturalindividual,corporation,estate,limitedliabilitycompany, partnership,trustee,association,government, governmental subdivisionor agency,or any otherlegalentitywiththelegalcapacitytohold titleto realproperty.
1.31 "Plat" shallmean, and refercollectivelyto allrecord of survey maps of theNorthstar Ranch Project,recorded in the records of the Tooele County Recorder and allamendments and supplements thereto.

1.32 "Project" shalimean the Propertyand allland,structures,and improvementsthereon includingthe residentialand commercial Lots,roads, open spaces, Common Areas,and LimitedCommon Areas.

1.33 "Property" shallmean the propertylegallydescribed and identifiedinExhibitA(and any supplements thereto)and alleasements and rightsappurtenant thereto.Propertyshallalso includeany AdditionalLand annexed intothe Master Associationand made subjectto thisDeclaration.

1.34 "Rules" shallmean and referto the rulesand regulationsadopted by the Boardforthe Master Association.

1.35 "Service Area" shallmean a portionof the Projectinwhich the Lots receivespecial benefitsor services from the Master Associationthatthe Master Association doesnot provide toallLots withinthe Project.

1.36 "Supplement" or "Supplemental Declaration" shall mean a documentrecorded withthe Tooele County Recorder by the Declarant or Master Associationto makeadditionalreal property subject to the terms of this Declaration,or which withdraws realpropertyfrom the restrictionsofthisDeclaration.

1.37 "Terms and Conditions" shallmean any one or allof the terms, covenants,rights,obligations,and restrictionssetforthinthe Governing Documents.
1.38 "Unit"shallmean a condominium Unitwithinthe Projectas identifiedon a platwhich may be independentlyowned and conveyed.

ARTICLE 2: THE PROJECT
2.1 Binding Effect of Governing Documents. The realpropertydescribed withparticularityon ExhibitA attached hereto and incorporatedherein by thisreferenceisherebysubmitted to the Act. The Declarant hereby confirms thatallof the Property is part of theProjectand declaresand agrees thatthe Projectand any Lot,Unit,orparcelofland withintheProjectshallbe held,transferred,mortgaged, encumbered, occupied, used, and improvedsubjecttothe Terms and Conditions,which Terms and Conditionsshali,to the extentthey areincludedinrecorded documents, constituteequitableservitudesand covenants and conditionsrunning withthe land and shallbe bindingupon and inuretothe benefitoftheAssociation,theDeclarant, and each Owner, includingtheir respective heirs,executors, administrators,personal representatives,successors, and assigns.By acquiringany interestina Lot,Unitorparcel of propertywithinthe Project,such Owner consents to,and agrees to be bound by,each and every Term and Conditioninthe Governing Documents.
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2.2 Purpose. Declarant intends that this Declaration establisha governancestructureand a system of standards and procedures for the development, expansion,administration,maintenance, and preservationof Northstar Ranch as a master plannedcommunity. Northstar Ranch is intended to be a mixed-use master planned communityconsistingof multiplehousing types,along withrecreational,civic,and commercial propertiessurrounded by open space and parks. The Master Associationisintendedto be an integralpart of the Project as itwillown, operate, and maintain various Common Areas andimprovements and shalladminister and enforce thisDeclarationand the other GoverningDocuments referencedinthisDeclarationforthecommon benefitofallowners ofthe Project.2.3 Nature of the Project.The Projectisa mixed-use master planned communityconsistingwhich may includeinexcess of 1,000 acres of landinTooele County. The densitiesfor the Projectwillbe set forthon the Plat and may generallybe defined or clarifiedin aDevelopment Agreement withgovernmental authorities.The Projectisgeneralinnatureand issubjecttorefinementby Declarant,or as requiredby localgovernmental ordinances.
2.4 Project Name. The Projectisnamed "NorthstarRanch" and islocatedentirelyinTooele County, Utah. The name used by the Declarantforthe Projectmay be differentthanthe name identifiedinthisDeclarationand on the Development Agreement and Plats.
2.5 Supplement and Exclusions to Declaration.At any time duringthe ControlPeriod,Declarantmay add or remove any realpropertyto or from the terms ofthisDeclarationby recordingwiththe Tooele County Recorder a Supplement or Exclusionto thisDeclarationwhich (i)describessuch property,(ii)declares thatsuch propertyisor isnot subjectto thisDeclaration,and (iii)issigned and acknowledged by Declarant.Supplements by which realproperty is submitted to the terms of this Declaration may be necessary when newNeighborhoods are added tothe Project.Exclusionsmay be necessary forschools,churches,commercial property,and other lotsthat shallbe governed by other declarationsor areotherwisenotsubjecttothisDeclarationforresidentialLots.
2.6 Conversion of Commercial Property. In the event thata parcel or buildingwithinthe Projectis designated or operated for commercial purposes, and such parcel orbuildingis laterconverted or operated for residentialpurposes, then the owner of suchpropertymay submit the propertyto the provisionsof thisDeclarationupon approval of theMaster Associationor Declarant.Any such additionto the Projectshallbe effectiveuponrecordingofa supplement tothisDeclarationwiththe Tooele County Recorder.

ARTICLE 3: PROJECT STRUCTURE & ORGANIZATION
3.1 The Declarant.The Declarantshalimean NorthstarRanch, LLC, a Utah LimitedLiabilityCompany, and itssuccessors and assigns.The Declaranthas establishedthe Projectand has set fortha governance structureforthe Projectthrough the Governing Documents.The Declarant has reserved various rightsin the Goveming Documents with respect to thedevelopment and administrationof the Project.The Declarant may exercise these rightsthroughoutthe periodof time thatthe Declarantor any ofitsaffiliatesown realpropertyintheProject or has an unexpired option to expand the Project pursuant to the GoverningDocuments. The Declarant may assign itsstatus and rightsas the Declarant under theGoverning Documents to any affiliate,or person who takes titleto any portionof the propertysubjecttothisDeclarationforthe purpose ofdevelopment and/orsale.
3.2 The Master Association. The Declarant has establishedor willestablishtheNR Master HOA as the primaryentityresponsibleforadministeringthe Projectinaccordancewith the Governing Documents. The Master Associationmay exerciseallrightsand powers
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thatthe Governing Documents and Utah law expresslygrant to it,as wellas any rightandpowers thatmay reasonably be impliedunder the Governing Documents. The Members oftheMaster Associationshallbe the Owners of Lots and Units withinthe Project,includingtheDeclarant.The dutiesand powers ofthe Master Associationshalirelatethe Projectas a wholeand the ownership, use, and maintenance of the Common Areas, includingthe impositionofassessments forsuch purposes.

3.3 Neighborhood Associations. The Declarant or the Master Association maycreate one or more Neighborhood Associationswithinthe Projectfrom time to time to servethe specialneeds of Owners withinsuch Neighborhoods. Neighborhood Associationsmay beplanned unitdevelopments or createdunder a condominium form ofownership.Nothing inthisDeclarationrequiresthe creationof a Neighborhood Association,and the jurisdictionof anyNeighborhood Association shall be subordinate to that of the Master Association.AnyNeighborhood Association shallbe responsibie for administeringthe additionalcovenantsapplicableto the propertywithinitsjurisdictionand formaintainingany propertywhich itownsor which itscovenants designate as being for the common benefitof itsMembers. Thedeclarant of each Neighborhood Association shall be considered that NeighborhoodAssociation'sdeveloper.A Neighborhood Association'sdeclarationof covenants, conditions,and restrictionsshallbe approved by Declarantbeforeitmay become effective.
3.4 Election Districts.The Declarant or the Master Associationmay (but is notrequired to) designate "Election Districts,"consisting of one or more NeighborhoodAssociations or Lots, for the purpose of electingdirectorsto the Board of the MasterAssociation.The Master Association'sBylaws shallset forththe method of establishingElectionDistricts.The number of ElectionDistrictsshallnot exceed the totalnumber of Boardof Directors.The purpose ofElectionDistrictsisto provideforrepresentationon the Board bygroups withpotentiallydissimilarinterestsand to avoid a situationinwhich particulargroupsare able toelecttheentireBoard. Notwithstandinganythingto the contrary,the Deciarantshallhave the solediscretionto establish,modify,orterminatethe ElectionDistrictsuntilthe ControlPeriod ends.

3.5 Service Areas. The Declarantor the Master Associationmay createand placeLots intoone or more ServiceAreas inwhich the Lotsshare LimitedCommon Areas or receivespecialbenefitsor servicesfrom the Master Associationthatitdoes not provide to allLotswithinthe Project.A Lot may be assigned to more than one ServiceArea, depending on thenumber and types ofspecialbenefitsor servicesitreceives.A ServiceArea may be comprisedof Lots of more than one housing type and may includeLots thatare not contiguous. TheDeclarant may designate Service Areas and assign Lots to a particularService Area at anytime priorto the Change in Controi Date. Declarant may also unilaterallyamend thisDeclarationor any Supplement to change Service Area boundaries. Followingthe ControlPeriod, the Master Association Board may, by a resolution,designate Service Areas andassign Lotstothem upon the affirmativevote of Owners exceeding sixty-sevenpercent (67%)ofthe Lotsaffectedby theproposed designation.
Afterthe expirationof the ControlPeriod,the Owners of Lots withineach ServiceArea mayelecta "ServiceArea Committee" of no more than five(5)members to representand act onbehalf of the Owners with respect to the services and benefitsthatthe Master Associationprovides to the Service Area. Any assessment or action taken by the Master AssociationBoard directedat or primarilyaffectinga ServiceArea shallbe made inconsultationwithsuchServiceArea Committee.

3.6 The Owners. Each Person, includingDeclarant,which holds recordtitletoa Lot,
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is referredto in the Governing Documents as an Owner. Every owner is automaticallyaMember of the Master Association.However, there shallbe only one membership per Lot.Every Owner has a responsibilitytocomply withtheGoverning Documents.
3.7 Common Area. Common Area shall,unless otherwise more specificallyprovided inthisDeclaration,mean the realpropertyand facilitiesthatthe Master Associationowns or inwhich itotherwiseholds possessory or use rightsforthe common use or benefitofmore than one Lot.The Common Area also includesany propertythatthe Master Associationholds under a lease and any easements infavorofthe Master Association.The Common Areaisowned by and titletheretoishereby granted tothe Master Association.
3.8 Limited Common Area. Certain portions of the Common Area may bedesignated as LimitedCommon Area and assigned forthe exclusiveuse or primary benefitofless than aliLots.The Declarantmay designate propertyas LimitedCommon Area and assign

itto particularLots or Neighborhoods on a recorded platdepictingsuch property.At any timeduring the Control Period,the Declarant may modify or assign use of the same LimitedCommon Area toadditionalLots.

The righttoand interestinthe LimitedCommon Area assigned toa Lotshallbe appurtenanttoeach respectiveLot and may notbe severed from the ownership ofthe Lot.
3.9 Allocated Interestof Each Lot in the Votes of the Association. Each Lot isentitledtoa voteequal to itsAllocatedInterestforallmattersrelatedtothe Master Associationthat Owners are permittedor requiredto vote or approve, and such votes shallbe cast inaccordance with the Bylaws. The Allocatedinterestmay be expressed as a fractionor as adecimal number. The AllocatedInterestof each Lot shallhave a permanent characterandshallnot be alteredwithout the express affirmativewrittenconsent of at leastsixty-sevenpercent (67%) of the totalAllocatedInterestof the Projectand the Master Associationshallberequiredto recordan amendment or Supplement to thisDeclarationdescribingany approvedchanges inOwners' AllocatedInterests.

Notwithstandingthe foregoing,the Declarant shallhave the power to unilaterallyadjusttheAllocatedinterestof each Lot as additionalpropertyor Lots are added or withdrawn from theProjectthroughan amendment orsupplement tothisDeclaration.
3.10 Declarant Voting Rights. The Declarant shallbe entitledto a vote equal totwenty-five(25)times the AllocatedInterestassigned to each Lot the Declarant owns intheProjectforallmatters inwhich Members are entitledto vote. Declarant'svotingrightsshallextend beyond any terminationof the Control Period,so long as the Declarantowns one ormore Lots in the Project.The foregoing voting rightsare to be in additionto allSpecialDeciarant Rightscontained in the Governing Documents duringthe ControlPeriod including,but not limitedto,Declarant'sunilateralrightto controlthe Board, expand the Project,act asthe DRC, and amend theGoverning Documents.

3.11 Plat.The Declarant shallhave the rightto annex propertyto the Projectandrecord platsforthe development of propertywithinthe Project.The dimensions, descriptions,and identificationof boundaries of any platmade subjectto thisDeclaration,are herebyincorporatedintoand made a partofthisDeclaration.Ifany conflictexistsbetween a PlatandthisDeclaration,the Declarationshallcontrol

ARTICLE 4: ORGANIZATION & GOVERNANCE OF MASTER ASSOCIATION
4.1 Organization of Association. The Master Association shall serve as thegoverning organizationalbody forthe Project.
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4.2 Legal Organization. The Master Associationmay be organizedas a non-profitcorporation.In the organization,reorganization,or amendment of any documents relatedtothe legalorganizationof the Master Association,the terms inallsuch documents shall,to theextent possibleunder the applicablelaw,be consistentwiththe terms inthe Deciarationandthe Bylaws attached hereto or any lawfulamendment thereto.Ifthe legalentityshould everexpireor be dissolvedforany reason as requiredor permittedby law,inany reorganizationorreinstatementof the entity,the Associationshall,to the extent possibleand subjectto anythen-existinglegalrequirements,adopt documents consistentwiththe terms ofthe Declarationand Bylaws.

4.3 Membership. Membership in the Master Associationshallat alltimes consistexclusivelyof Owners. Each Owner shallbe a member of the Associationso long as suchOwner has an ownership interestin a Lot withinthe Projectand such membership shallautomaticallyterminatewhen the Owner ceases to have an ownership interestina Lot.Uponthe transferof an ownership interestina Lot,the new Owner succeeding to such ownershipinterestshalllikewisesucceed to such membership inthe Association.Iftitledownership to aLot isheld by more than one Person, the membership appurtenanttothatLotshallbe sharedby allsuch Persons inthe same proportionalinterestand by the same type oftenancy inwhichtitletothe Lot isheld,

4.4 Record of Ownership. Every Owner shall promptly filethe conveyancedocument (orinthe case of contractbuyer,a copy of the sales contract)forhisLot withthesecretaryof theAssociationwho shallmaintaina record of ownership ofthe Lots.Any Ownerwho mortgages hisLot or any interestthereinby a mortgagee which has priorityover the lienof any assessment provided hereinshallnotifythe secretaryof the Associationof the nameand address ofthe Mortgagee and also ofthe releaseofsuch Mortgage. Any costincurredbythe Associationinobtainingthe informationabout an Owner as specifiedhereinwhich isnotfurnishedby such Owner shallneverthelessbe at the expense of such Owner and shallbereimbursed totheAssociationas an "IndividualAssessment" inaccordance withthe provisionsofArticle8.

4.5 Member Voting. Each Lot isentitledto a vote based on itsAllocatedInterestinthe Master Association,subjectto any limitationson votingset forthin thisDeclarationandotherGoverning Documents. Member votingshallbe conducted as setforthinthe Bylaws.Due to the number of Lots thatmay be developed in the Project,the Governing Documentsallow forthe establishmentof ElectionDistricts.IfElectionDistrictsare created,then theOwners of Lots ineach ElectionDistrictshallbe entitledto electone or more Board Membersand conduct ElectionDistrictvotinginthe manner providedinthe Bylaws.
4.6 Board of Directors or Board. The governing body of the Master Associationshallbe the Board of Directors.The Board of Directorsshallmake alldecisionsand take allactionson behalfofthe Master Associationunless a decisionor actionisspecificallyrequiredby the Governing Documents to be subjectto Owner vote. During the Control Period,theDeclarantshallhave the soleauthorityto actas the Board of Directors,orto appointallBoardmembers. After the Control Period ends, the Board of Directorsshallbe elected by theMembers ofthe Associationpursuant tothe electionprovisionsofthe Bylaws. The Bylaws mayalso set forthqualificationrequirements for serving on the Board. Except as otherwiseprovided inthisDeclaration,Bylaws, or the Articlesof incorporation,the Board of Directorsshallact,in allinstances,on behalf of the Association.Any reference to an act,right,orobligationof the Associationin the Goveming Documents may only be exerted or compiledwiththrough an actionofthe Board of Directors.Except as may be specificallyprovidedinthe
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Declaration,Byiaws, Articlesof Incorporation,or by applicablelaw, no Owner or group ofOwners otherthan the Board of Directorsmay directthe actionsoftheAssociation.The Boardmay retainprofessionals,including,withoutlimitation,attorneys,accountants,managers, andbookkeepers to assistinany Board function.

Notwithstandinganythingto the contraryinthisSection,Declarantappointed Board membersshallnot be bound by qualificationrequirementsor any otherrequirementsinthe Bylaws.
4.7 No Reliance on Actions Contrary to Governing Documents. No one may relyupon any authorization(from the Board of Directorsor anyone else)contraryto the terms ofthe Governing Documents regardlessof the circumstances under which itisgiven,and noclaim or defense of estoppel,waiver,or similarequitableor legalclaim or defense may beraised by anyone relatedto any allegedreliance.Itisthe responsibilityof anyone interactingwith,visiting,occupying,or purchasing a Lot inthe Master Associationto verifythatanythingthat the Master Associationdoes, does not do, or authorizesrelatedto the Projector theMaster Associationisincompliance withthe terms oftheGoverning Documents.
4.8 Liability.To the fullestextentpermittedby applicablelaw,Board Members andofficersofthe Master Associationshallnot be liabletothe Master Associationor any Memberthereofforany damage, loss,or prejudicesufferedor claimed on account of any act,error,negligence,or failureto act inthe performance of hisor her duties,except for intentionalorwillfulbad acts or acts of recklessness,ifa Board Member or any officerof the MasterAssociationismade a partyto any proceeding because the individuaiisor was a directororofficerof the Association,the Associationshallindemnifysuch individualagainstliabilityandexpenses incurredto the maximum extentpermittedby law,except where the Board memberor officerisfound by a courtof law to have engaged in willfulor intentionalmisconduct incarryingouthis/herduties.

4.9 Registration with the State. In compliance with Utah Code 57-8a-105, theMaster Associationshallbe registeredwith the Utah Department of Commerce and shallupdate itsregistrationto keep any required informationcurrentas required by law. TheRegistered Agent of the Associationshallbe as provided in the entityfilingswith the UtahState Department of Commerce, Divisionof Corporationsand Commercial Code. The Boardmay change the RegisteredAgent withoutOwner vote orapproval.

ARTICLE 5: RIGHTS & RESPONSIBILITIES OF THE MASTER ASSOCIATION
5.1 Rights and Responsibilities of the Master Association. The MasterAssociationshallhave the followingrightsand responsibilitiesin additionto any others setforthinthe Governing Documents or provided by law. The Master Associationmay also takeany actionreasonablynecessary toeffectuateany such right,privilege,orpurpose.
5.2 Maintenance. The Board shallmake provisionsforcompletingallmaintenance,repair,and replacement requirements ofthe Master Association.This shallincludethe righttomodify,remove fixturesfrom, add fixturesand structuresto,place signs upon, and otherwisemodify the Common Area and Facilities.The Master Associationshalldo allsuch other andfudher actsthatthe Board ofDirectorsdeems necessary to preserve and protectthe CommonArea and the Project,in accordance with the general purposes specifiedinthisDeclaration.The Master Associationmay set maintenance standards for allareas withinthe Projectandmay assess any Neighborhood Associationforthe costs of maintenance or repairthat theMaster Association,initsreasonable discretion,determines is necessary to bringsuch areasincompliance withthe Project'sstandards.
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5.3 Paying Expenses. The Master Associationshallprovide for the payment ofCommon Expenses and any otherobligationsincurredby the Master Association.
5.4 Setting and CollectingAssessments. The Master Associationshallestablish,collect,and account forAssessments as necessary to operatethe Projectconsistentwiththerequirementsofthe Governing Documents.

5.5 Titleto Common Areas. The Master Associationshallholdtitleto allCommonAreas conveyed to itby the Declarantand pay allrealpropertytaxes and assessments leviedupon any portionof the Common Areas, unless paid by the Owners, provided that theAssociation shallhave the rightto contest or compromise any such taxes or assessments,Upon approval of sixty-sevenpercent (67%) or more ofthe AllocatedInterestof the MasterAssociation,the Board shallhave the authorityto transfertitleto Common Area realpropertyowned by the Master Associationto governmental entitiesforpublicuse, or to individualthirdpartiesforprivateuse. Any transferof titleto Common Area realpropertyduring the ControlPeriod,shallalsorequireDeclarantapproval.
5.6 Entering Lots. The Master Associationshallhave the rightatalltimes and uponreasonable noticeofatleast48 hours (and at any time incase ofan emergency) to enterintoany Lot,withouttrespass,and regardlessofwhether or notthe LotOwner or Occupant thereofispresentatthe time,to abate any infractions,to make repairs,to correctany violationof anyof the Terms and Conditions,or to abate any conditionthatthreatensthe healthor propertyofany Owner or Occupant, and inconnection therewithshallhave the furtherrightto assess allcosts incurredagainstthe Owner, such Assessment to be secured by a lienas provided inArticle9. Notice shallnot be necessary incase of an emergency originatinginor threateningsuch Residence or any otherpartofthe Project,includingthe sound or sightof runningwater,the smell or sightof smoke, abnormal or excessive noises,and foulsmell.Owners shallalsomaintainup-to-dateemergency contactinformationrecordswiththe Association,includinganylocalrepresentativean Owner may have. Owners shallbe responsibleforany costs incurredby theAssociationas a resultofenteringa Lot under thisSectionand shallindemnifyand holdharmless the Associationfor alldamages relatedto such entry,except for such damagesresultingfrom reckiessnessor bad faith.

5.7 Adopting and Enforcing Rules. The Master Associationmay adopt Rules forthe regulationand operationofthe Project.Ifthey are adopted, they shallbe consistentlyanduniformlyenforced.The Rules may address any issuesincludingthose addressed inany otherGoverning Document. The Rules may supplement, clarify,and add detailto issuesaddressedin other Governing Documents so long as they do not contradictthe same. The Board'sdeterminationas towhether a particularactivitybeing conducted orto be conducted violatesorwillviolatethe Rules shallbe conclusive,subjectto a judicialdeterminationifany istimelysought. The standard for adoption of Rules is one of reasonableness. A Rule must bereasonable inlightof the circumstances pertainingto the situationor issue addressed by theRule.

5.8 Hiring Managers and Delegating Responsibilities.The Master Associationshallhirea Manager to assistthe Board inthe management and operationof the Projectandmay delegate itspowers and obligationsin the Governing Documents to the Manager,employees, or other agents as itdeems appropriate;provided,however, thatonly the Boardshallhave the rightto approve Associationbudgets, finesto Owners, and regularand specialAssessments. Any powers and duties delegated to any Manager or other Person may berevoked by the Board atany time,withorwithoutcause. Any management agreement must beterminablewithoutpenaltyand with or withoutcause upon thirty(30)days' notice.The Board
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has no authorityto enter intoany management agreement or contractinconsistentwith theterms of the governing documents or thatprovidesfor a terminationfee or requirement forterminationforcause,

5.9 Enforcement Rights. In additionto any otherremedies allowed or provided inthe Governing Documents for any violationof the Governing Documents, the MasterAssociation may: (1)impose fines;(2)suspend Owners' rightsto utilizethe amenitieswithinthe Project;(3)collectrentsdirectlyfrom tenantsifOwners failto pay Assessments; (4)bring
suit for legal or equitable relieffor any lack of compliance with any provisionsof thisDeclarationor Rules promulgated by the Board or DRC; (5)exerciseself-helportake actiontoabate a violationinany situationwhich requiresprompt action,or withina reasonabletime inanon-emergency situationafternoticehas been given to the offendingOwner; and (6)take any
otheractionorseek any otherremedy allowedby theAct orotherapplicableUtah law.

5.10 Authority Over Neighborhood Associations. The Master Associationshallhave the power to veto any actionthat a Neighborhood Associationproposes to take iftheBoard reasonablydetermines the proposed actionto be adverse to the interestsofthe MasterAssociation or its Members or inconsistentwith the Project'sstandards. The MasterAssociation shall also have the power to require specificaction to be taken by anyNeighborhood Association in connection with itsobligationsand responsibilities,such asrequiringspecificmaintenance or repairs or aesthetic changes to be effectuated.If aNeighborhood Associationfailsto comply with the Master Association'srequirements afterreasonable notice,then the Master Associationshallhave the rightto effectany remedialaction and shalllevy a SpecialAssessment on the Neighborhood Associationto cover theenforcement costsincurredby the Master Association.
5.11 Discretion in Enforcement. Subject to the discretionaffordedinthissection,the Board shalluniformlyand consistentlyenforceand implement the Terms and Conditionsinthe Governing Documents.

(a) The Board shalluse itsreasonable judgment to determine whether toexercisethe Master Association'spowers toimpose sanctionsor pursue legalactionfora violationof the Governing Documents, and may includeinthisanalysis:(1)whethertocompromise a claimmade by or againstthe Board orthe Master Association,and (2)whether topursue a claim foran unpaid Assessment.

(b) The Master Associationmay notbe requiredtotake enforcement actionifthe Board determines,afterfairreview and actingingood faithand withoutconflictofinterest,that under the particularcircumstances: (1) the Master Association'slegalpositiondoes not justifytaking any or furtherenforcement action;(2)the covenant,restriction,or ruleinthe Governing Documents islikelyto be construed as inconsistentwithcurrentlaw;(3)a technicalviolationhas or may have occurred and the violationisnot materialas to a reasonable Person or does not justifyexpending the MasterAssociation'sresources;or (4) itis not in the Master Association'sbest intereststopursue an enforcement action,based upon hardship,expense, or other reasonablecriteria.

(c) Subject to Subsection (e),ifthe Board decides under Subsection (c)above toforego enforcement,the Master Associationisnot prevented from latertakingenforcement action.

(d) The Board shallnot be arbitrary,capricious,or actagainstpublicpolicyintakingor nottakingenforcement action.

- 13 -



5.12 Reserve Fund. The Master Associationshallestablishand fund a reservefundand shallobtainand update a Reserve Analysis as requiredinthisDeclarationand the Act.The Declarantshallhave no duty to obtaina Reserve Analysisor to maintaina reserve fund
duringthe ControlPeriod pursuantto Utah Code 57-8a-211(10).

5.13 Conflictswith Service Providers and Vendors. The Master Associationshallnot permit any paid servicesor materialsobtained by the Associationto be performed orprovided by:(1)any Board Member; (2)any relativeof any Board Member, Manager, or ofanyofficer,employee, or owner of the Manager; (3)any business or entityin which any BoardMember, Manager, or employee, officer,or owner of any Manager or any relativeofthe sameisemployed or has more than a one percent (1%) ownership or beneficialinterest;or (4)anybusiness,entity,or Person withany familialor financialrelationshipwith any Board Member,Manager, or of any officer,employee, or owner ofthe Manager, or any relativeof the same,withoutproper disclosureof such relationshipor affiliationand approval by a majorityof thedisinterestedBoard Members. A relativeisany naturalindividualknown to be relatedby bloodor marriage.The provisionofservicesand materialsforpurpose of thisprovisionshallinclude
Managers, insurance brokers,investment or financialadvisors,accountants, landscapers,contractors,and allother companies and Persons providingservices to the Association.
Notwithstandingthe foregoing,thisSectionshallnotapply duringthe ControlPeriod.

5.14 Establishing Hearing Procedures. The Board of Directorsshall have the
authorityto create a reasonable hearing process applicablein case the Master Associationshalltake adverse actionrelatedto any particularOwner or group of Owners or in case ahearing process is requiredby law. The Board shallnot be under any obligationto offera
hearing process,except as requiredby law or by the Governing Documents and inany suchprocess shallhave the authoritytodesignatethe procedure relatedtoany such hearingand tomake any and allfinaldeterminationsofissuessubjecttothe hearingprocess.The Board mayestablishthe hearing process on an as-needed basis forparticularmatters as they ariseormay set fortha process inthe Rules applicablegenerallyto such mattersthatitdesignates.Any such hearingprocess shallprovide,at a minimum for:(1)at leasttwo weeks' noticeofthe
hearing to the Owners, and (2)a reasonable time period under the circumstances for the
Owner(s) to present theirown testimony, the testimony of others, argument, authority,evidence, and other informationthe Owner deems relevantto the disputed issue.The Boardmay relyon any reasonable informationand evidence indeterminingwhether or not a violationofthe Rules has occurred both initiallyand aftera hearing.

5.15 Bulk Services Agreements. The Master Associationshallhave the righttoenter intoagreements, as the Board deems appropriate,forthe provisionof cable,television,internet,telephone,or othersimilarservicesforallofthe Lotsor groups of Lots.Such servicesshallbe assessed to the Owners pursuant to the provisionsof thisDeclarationand in anyAssessment, may be broken out as a separate lineitem on invoices,statements,or noticesofAssessment.

5.16 Meetings. The Master Association shallarrange for and conduct an annualmeeting as providedforinthe Bylaws and shallarrange forand conduct such other meetingsofthe Members as shallbe properlyrequested pursuanttothe Governing Documents or law.
5.17 Reinvestment Fee Covenant. The Board shallhave the right(butshallnot be

required)to establisha Reinvestment Fee assessment in accordance withthisSection andUtah Code 57-1-46. If established,the followingterms and conditionsshall governReinvestment Fees:
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(a)Upon the occurrence ofany sale,transfer,orconveyance ofany Lot as reflectedinthe officeofthe County Recorder,regardlessofwhether itispursuanttothe a saleoftheLot or not (as applicable,a "Transfer"),but excludingthe initialsale or Transfer by or toDeclarantor an affiliateor successor of Declarant,the partyreceivingtitleto the Lot (the"Transferee")shall pay to the Association a Reinvestment Fee in an amount to beestablishedby the Board inthe Rules, provided thatin no event shallthe ReinvestmentFee exceed themaximum ratepermittedby law.

(b)The Associationshallnot levy or collecta Reinvestment Fee forany Transferexempted by Utah Code 57-1-46.

(c)The Reinvestment Fee shallbe due and payable by the Transferee to theAssociationat the time of the Transfergivingriseto the payment of such ReinvestmentFee and shallbe treatedas an IndividualAssessment forcollectionpurposes.
(d)Alltransfersof Lotsfrom Declarantto a Declarantrelatedentityshallbe exemptfrom a Reinvestment Fee. The Declarant shallhave the sole discretionto determinewhether such Transferee isa relatedentityand ifa Reinvestment Fee applies.

5.18 Litigation.The Board may instigatelitigationto enforce the provisionsof thisDeclarationor any other Common Law or statutoryrightwhich the Association is grantedsubjecttothe limitationssetforthinArticle17.

5.19 Other Necessary Rights. The Master Associationshallhave any other rightthatisreasonablynecessary tocarryout the terms ofthe Governing Documents.

ARTICLE 6: MAINTENANCE, REPAIR AND REPLACEMENT
6.1 Maintenance by Owners. Each Owner shallfurnishand be responsiblefor,atthe Owner's own expense, allof the maintenance, repair,and replacement of allstructures,landscaping,and other improvements comprising the Owner's Lot,unless such maintenanceresponsibilityis otherwise assumed by, or assigned to, the Master Association or aNeighborhood Association pursuant to this Declaration,or any Declarationgoveming aNeighborhood Association.

Inthe event ofdamage or destructionof any structureor improvement on a Lot,the Owner ofthe Lot shall rebuildthe same within 90 days or such reasonable time as the Boarddetermines. Ifthe Owner determines that rebuildingis unreasonable, then the Owner shallraze the remains of any structureor improvement and landscape the Lot to prevent anyunsightlyordangerous condition.

Vacant Lotsshallbe maintained by the Owner ina clean,sanitaryand attractivecondition.TheMaster Association may adopt rules and standards for the maintenance of vacant Lotsincludinglimitationson excavationor alterationpriortoconstructionofa Dwellingor structure.No Owner may alterthe topography of a vacant Lot withoutthe priorwrittenconsent of theDRC orthe Board.

Owners shallbe responsibleto ensure adequate design,instaliation,maintenance, and repairof the grading and water drainage system fortheirLot and Dwellingto ensure storm water,groundwater, and/or runoffare properly directed away from Dwellings,foundations,andstructuresso as to not cause damage to the Lot or itsimprovements. This maintenance dutyshallincludethe obligationto routinelyclean and clearalldrainconnections includingthe LotOwner's yard drain and roof drain connections, ifany. Owners shalltake precautions toprevent debrisfrom enteringany storm drainsystem. Owner's surfacewater drainage system
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shallnot discharge surface water onto lower Lots in an unreasonable locationor manner.Unless reasonable factorsnecessitatea differentdesign,each Owner shalldirectthe drainage
of surfacewater to the point(s)of lowestelevationoftheirLot priorto dischargingwater ontoan adjacentLot or parcel.

6.2 Maintenance by the Master Association. The Master Associationshallrepair,maintain,replace,clean,and pay allexpenses associatedwiththe Common Area as thatareaisdefined inthisDeclarationand/or identifiedon the Piat.The Master Associationretainstheabsolute rightto remove and replaceany structure,item,fixtureor conditioninthe CommonArea. The Master Associationshalldo allsuch otherand furtheracts thatthe Board deemsnecessary to preserve and protectthe Common Area, in accordance with the generalpurposes specifiedinthisDeclaration.

(a) The Board of Directors may determine, in its sole discretion,theappropriatemaintenance standard forthe Common Area withinthe Project,so long asthose areas are maintainedinthe best interestsofthe Owners and the Project.
(b) The Master Association shall not be responsiblefor the repair andmaintenance of any Neighborhood Association common area, but the MasterAssociationmay assume themaintenance responsibilityforpropertyina NeighborhoodAssociation,eitherupon designationof the Neighborhood Associationas a ServiceArea pursuant to Section 3.5 or upon the Board's determination,pursuant to Section5.2,thatthe leveland qualityofmaintenance then being providedisnot consistentwiththe standards set forthforthe Project.The Master Associationmay also make SpecialAssessments to any Neighborhood Association for any maintenance or repair toNeighborhood Associationcommon propertyifthe Board in itsreasonable discretiondetermines that such maintenance or repairis necessary to bring the property incompilance with the standards set forthforthe Project.The Master AssociationneednottreatallsimilarlysituatedNeighborhood Associationsthe same.
(c) Notwithstanding the foregoing and anything to the contrary in thisDeclaration,the Associationshallnot be obligatedto maintainany road,utility,or utilitysystem or component which ismaintained by a municipality.

6.3 Maintenance of Neighborhood Associations. Each Neighborhood Associationshall maintain itscommon property and any other propertyfor which ithas maintenanceresponsibilityina manner consistentwiththe Governing Documents, and the standards fortheProjectsetforthby the Master Association'sBoard ofDirectors.
6.4 Assessment of Maintenance to Specific Owner. Ifthe need formaintenanceor repairiscaused by an Owner, guest,or Occupant, the Master Associationshallassess theOwner the actualcostofsuch maintenance orrepairtotheextentthe repaircostsare not paidforby any applicableinsurance.

6.5 Default in Maintenance. Ifan Owner orOccupant failsto:(1)maintaina Lot asrequiredinthe Governing Documents or (2)make repairsotherwise requiredof the Owner insuch a manner as may be deemed reasonably necessary in the judgment of the Board topreserve and protectthe structuralintegrity,attractiveappearance, good condition,and valueofthe Lotsinthe Project,then the Master Associationmay take any actionallowed fora failureto comply with the Governing Documents and may give writtennoticeto such Owner orOccupant statingwithparticularitythe nature of the defaultand the correctiveactionthattheBoard determines tobe requiredand requestingthatthe same be carriedoutwithina periodofat leastthirty(30)days or a greaterlengthoftime ifdetermined by the Board. Ifthe Owner or
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Occupant failsto carry out such actionwithinthe period specifiedby the notice,then theMaster Associationmay take any actionallowed fora defaultofthe Governing Documents. Inaddition,the Master Associationmay cause correctiveactionto be taken (which may includecompleting the repairsand replacements) and may assess the Owner forallcosts associatedtherewith.

ARTICLE 7: ARCHITECTURAL STANDARDS
7.1 General. All,landscaping,structures,Dwellings,improvements, and otheritemsplaced on a Lot in a manner or locationvisiblefrom outside of the Lot are subjectto thestandards fordesign, landscaping,and aestheticsadopted pursuant to thisArticleand theapproval procedures setforthinthisArticle.

7.2 Architectural Review Required. Without the priorapproval of the MasterAssociation,an Owner may not (1)installor buildany new structure,fence,landscaping,orDwelling;(2)make alterations,upgrades, repairs,or modificationsto any partofthe exteriorofany structureor Dwelling;and (3)installor alterany new or existingexteriorfeaturesuch as adriveway,walkway, fence,landscaping or anythingelsethataltersthe exteriorappearance ofthe Lot.This provisionisintendedto be read as broadlyas possibletorequireapproval beforeany exteriorwork toa Lot,includingchanges tolandscaping.
Notwithstandinaanythinq to the contraryherein.priorto the end of the Control Period,theDeclarantshallhave soleauthorityand responsibilityto approve the plans forthe constructionof allDwellingsand landscapinaofeach Lot.

7.3 Design Guidelines.The Design Guidelinesare intendedtoprovideguidance toOwners, Builders,and contractors.The purpose of the Design Guidelines is to maintain aconsistentcharacterand qualityof appearance forthe improvements withinthe Project.
(a) The Declarantmay prepare initialDesign Guidelineswhich may containgeneral provisionsapplicableto the entireProjectas well as specificprovisionsthatvaryamong uses,housing types,or locationswithinthe Project.
(b) The Declarant shallhave sole and fullauthorityto amend the DesignGuidelines during the Control Period. The Declarant'srightto amend the DesignGuidelines shalicontinue even ifitdelegates reviewing authorityto the DRC. Uponterminationor delegationof the Declarant'srightto amend, the Board shallhave therighttoamend theDesign Guidelines.

(c) The Design Guidelinesmay designate:

the design, style,model, and manufacturer of any materialsto beused for an exteriorimprovement or alterationthatis acceptable tothe Board and DRC

landscaping requirements and may requirecomplete landscaping ofLotspriortooccupancy

Size and styleofhomes and garages as weilas detached structures
Design or styleand materialsof othervisibleimprovements including,but limitedtofencing,hardscapes, pools,fountains,flags,etc.

(d) Amendments to the Design Guidelinesshallapply prospectivelyonly tohomes and other structures not previously approved. They shall not requiremodificationsto or removal of any structurespreviouslyapproved once the approved
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constructionor modificationhas begun. However, any new work on such structuresmust comply withthe Design Guidelinesas amended.
7.4 Design Review Committee.

(a) During the ControlPeriod,the Declarantshallact as the Design ReviewCommittee forthe Project.

(b) A Design Review Committee ("DRC") may be appointed by the Board.Such committee shallconsistof an uneven number of persons of at leastthree (3)members, butmay includemore members atthe discretionoftheBoard.
(c) The DRC need not be composed of Owners. The DRC may, but neednot,includearchitects,engineers,or similarprofessionals.Board members may serveon the DRC. The DRC shallbe a Sub-Committee as definedinthe Bylaws, and shallactinaccordance withthe requirementsofSub-Committees.

(d) The DRC shallhave the Board's rightof entryto verifycompliance withthisArticle.The DRC shallhave no duty or obligationto make inspections;however,nothing hereinshallprevent the DRC from making inspectionpriorto,during,or afterconstruction.The DRC may inspectany work performed inthe Projectto determine itscompliance withthe Design Guidelinesand the Governing Documents.
(e) Members of the DRC shallserve fora term of one (1)year, and mayserve forconsecutiveterms ofserviceas appointed by the Board.Any vacancy on theCommittee may be filledby the Board to serve the remainder of the term of theoriginallyappointed member(s). The Committee may act even though a vacancy hasnotbeen filled.Any member ofthe DRC may be removed atany time by the Board withorwithoutcause.

(f) The Master Associationmay compensate DRC members insuch mannerand amount, ifany, as the Board may determine appropriate.
(g) The Board need not appoint a Design Review Committee, ifno suchcommittee isappointed,the Board shallhave allpowers of the DRC and may act inallways and have allpowers otherwisegiventothe DRC.

(h) The Design Review Committee shallserve as an architecturalreviewboard and shallregulatethe externaldesign,appearance, and locationof any structureand landscaping on any Lot so as to enforce the architecturalprovisionsof theDeclarationor Design Guidelinesas may be adopted by the Board.
7.5 Design Review Approval Procedures. Unless the Design Guidelinesprovideotherwise,no structure,improvement, or exteriorremodel of any kind whatsoever shallbeerected,placed,moved onto,or commenced withoutthe priorwrittenapprovalofthe DRC.

(a) The Declarantor the Board may adopt Rules relatingto the submissionofplans and specificationsinthe Design Guidelines.Unless and untilthe Board adoptssuch Rules, an Owner must submit such plans and specificationsas the DRC mayreasonablyrequire,butshallinallcases includethe following:
(1) A complete setofplans and specifications;
(2) A siteplan showing the locationof allproposed and existingstructureson the Lot;

(3) Exteriorelevationsforthe proposed structures;
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(4) Specificationsof materials,color scheme, and other detajisaffectingtheexteriorappearance ofthe proposed structures;and
(5) Description of the plans and provisionsfor landscaping andgrading.

(b) The DRC shallconsiderthe materialsto be used on the externalfeaturesof Dwellingsand structures,includingexteriorcolors,harmony of extemal design andexistingstructureswithinthe Project;the buildingbulk or mass of any buildingsorstructureswithinthe Project,theirlocationwith respect to topography, existingtrees,finishedgrade elevations,and harmony of landscaping with the naturalsettingandsurroundings;and shallascertainwhether the improvements conform to the DesignGuidelinesthen ineffect,under thisDeclaration.

(c) in reviewing each application,the DRC may consider any factors itdeems relevant,including,withoutlimitation,harmony of the proposed externaidesignwithsurroundingstructuresand environment. DRC decisionsmay be based on purelyaestheticconsiderations.Each Owner acknowledges that such determinations arepurelysubjectiveand thatopinionsmay vary as tothe desirabilityand/orattractivenessofparticularimprovements.

(d) The DRC shallhave the sole discretionto make final,conclusive,andbindingdeterminationson mattersofaestheticjudgment, and such determinationsshallnot be subject to judicialreview so long as they are made in good faithand inaccordance withrequiredprocedures.

(e) No approval is requiredforinteriormodificationsthatdo not affecttheexteriorof Dwellingsor structures,althoughthe Board may stilladopt Rules relatingtothe use ofCommon Area or roadways forstagingand otherconstructionneeds.
(f) An Owner may complete any maintenance tothe exteriorofa Dwellingorotherapproved structureon a Lot,to the extentthatsuch maintenance obligationistheresponsibilityof the Owner, ifsuch maintenance willnot change the appearance ofthealready-builtand approved Dweliingorstructure.

(g) Constructionisrequiredto commence withintwelve (12)months of anyDRC approval unless a longer time period is expressly authorized by the DRC. ifconstructiondoes not commence withinthe requiredperiod,the approval shallexpire,and the Owner must reapply for approval before commencing any activities.Onceconstructioniscommenced, itshallbe diligentlypursued tocompletion.
(h) Ifthe DRC, or Board ifno DRC has been established,shallfailto actupon any writtenrequest submitted to itwithinthirty(30) days aftera completesubmission of documents in a form acceptable to the DRC, such request shallbedeemed to have been approved as submitted,and no furtheractionshallbe required.However, no approval, whether expressly granted or deemed granted, shall beinconsistentwiththe Design Guidelinesunless a writtenvariancehas been granted.7.6 Appeals. An applicantmay appeal any disapprovalof itsapplicationto theBoard. To requestan appeal,the applicantmust submit tothe Association'sSecretary,no laterthan 15 days afterthe deliveryof the notificationof disapproval,a copy of the originalappilcation,the notificationofdisapproval,and a letterrequestingreview of the decision.Theappeal request shall also contain a response to any specificconcems or reasons fordisapprovallistedinthe DRC's notificationofdisapproval.The Board may (i)affirmthe DRC'sdecision,(ii)affirma portionand overturna portionof the DRC's decision,or (iii)overturnthe
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DRC's entiredecision.The Board shallnotifythe applicantand the DRC in writingof itsdecision no laterthan 30 days afteritsreceiptof the request for appeal with allrequiredinformation.The Board's decisionshallincludea descriptionof itsreasons foroverturningtheDRC's decision.During the appeal process the Owner shallnot commence any work requiringapproval hereunder.

7.7 Noncompliance. Ifat any time the DRC or Board findthatany work was notdone in substantialcompliance with the approved plans and was undertaken without firstobtainingapproval from the DRC, writtennoticeshallbe sent by the DRC to such Ownerspecifyingthe noncompliance and requiringthe Owner to cure such noncompliance withinthirty(30 days or any extensionthereofgranted.Ifthe Owner failsto cure the noncomplianceor to enter intoan agreement to cure on a basis satisfactoryto DRC withinsaid thirty(30)day period or any extension thereofas may be granted, the Board may, at itsoption,cause the
non-complying improvement to be removed or the noncompliance to be cured.Upon demand, the Owner shall reimburse the Master Association for all costs andexpenses incurredby the DRC and/or the Board in takingcorrectiveaction,plus allcostsincurred in collectingamounts due, includingreasonable attorneys'fees and costs. TheOwner shall be personally liablefor all such costs and expenses, and the MasterAssociationalso shallhave a lienagainst the noncomplying Lot forthe amount of allsuchcosts and expenses. Any amounts not paid,without waiver of any other rightor remedy,may be collectedas a SpecialAssessment.

7.8 No Waiver of Future Approvals. The approvalofapplicationsor plansshallnotconstitutea waiver of the rightto withholdapproval as to any similarapplications,plans,orother matters subsequently or additionallysubmitted forapproval.Any failureof the DRC orBoard to enforce the requirementsof thisArticleor the Design Guidelinesshallnot precludeany futureactionstoenforcesuch requirements.
7.9

Landscaping and Water Drainage Systems. The Declarantand/or the DRCmay requirethatthe landscaping on each Lot be completed withina certainperiod of timefollowingthe completionof constructionof a Dwelling.Such requirements may be set forthinthe Rules or Design Guidelines.Landscaping and allgrading and drainage shallbe designed
in such a way to controlwater run-offso thatany Lot withinthe Projectwillnot be adversely
affectedby another.Owners shallbe responsibleforthe design,installation,maintenance, andrepairofalllandscapingand drainagesystems locatedon theirLot or benefittingsuch Owner'sLot.Owners shallnot impede or retainwater flow inany of the naturaldrainage ditches.TheProject may contain drainage easements on subdivisionplats and the DRC may requiredrainage plans as partofthe approval process.However, the DRC isnot intendedto provideengineeringor constructionadvice.Neitherthe DRC, the Declarant,nor the Associationshallhave any liabilityor responsibilityfor the design, installation,maintenance, or repairof anystorm water or drainage system or facilities.Owners are solelyresponsibleto ensure theirLotis graded and landscaped in a manner that willdirectwater away from Dwellings andfoundations.

7.10 Expenses of Design Review Committee. The DRC may charge reasonablefees to Owners for the processing of any request, plans, or specificationsincludingconsultationwith a professional.The Association shall pay any ordinary or reasonableexpense ofthearchitecturalreview.

7.11 Delegation of Authority. The Board may delegate any of the DRC'sresponsibilitiesto the design review committee or board of a Neighborhood Associationwhenitreasonably believesthe Neighborhood Associationwillcarry out the intentof any Design
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Guidelines and the Declaration.Any such delegationmay be revoked at any time by theBoard.

7.12 Variances. The DRC may authorizevariancesfrom compliance with any of theDesign Guidelines and any procedures when itdetermines that circumstances such astopography, naturalobstruction,hardship,or aestheticor environmentalconsiderationsjustify
such a variance,however, the DRC shallunder no circumstances be obligatedto grantvariances. No variance shall (a) be effectiveunless in writing;(b) be contrary to thisDeclaration;or (c)preventthe DRC from denying a varianceinothersimilarcircumstances.Avariance requiresthe Deciarants writtenconsent during the Control Period and thereafter,requiresthe Board'swrittenconsent.

7.13 No Liability.Neitherthe DRC, the Declarant,the Board, the Association,norany of itsMembers shallbe liablefor damages to any person submittingany plans forapproval,or to any Owner withinthe Project,by reason of any action,failureto act,approvai,disapprovalor failuretoapprove or disapprove withregardto such plans.The DRC shallhaveno liabilityor responsibilityforany representationsmade to any Owner or prospectiveownerby any thirdparties.The DRC shall not be responsible for: (a) determining that anyconstructionor constructiondocuments conform toapplicablebuildingcodes, zoning,or otherland use regulations,(b) the accuracy or content of any constructiondocuments orspecificationsprepared by any architect,engineer, or any other person, (c) constructionmeans, methods, techniques,sequences, or procedures, safetyprecautions,or subsequentloss,damage, or failuresdue to soilor any other naturalor man-made conditionsthatmayexist,or (d)any failuretocarryoutany constructioninaccordance withplans orspecifications.
7.14 Declarant's Exemption. Nothing contained in this Declaration shall beconstrued to preventthe erectionor maintenance by Declarant(ora Builderifso assigned byDeclarant),or itsduly authorizedagents, of temporary structures,trailers,improvements orsigns necessary or convenient to the development, marketing,or sale of propertywithintheProject.Furthermore,the provisionsofthisDeclarationwhich prohibitor restrictnon-residentialuse of Lots,regulateparkingof vehicles,and restrictsignage,banners, and the like,shalinotprohibitthe constructionand maintenance of model homes by Declarantand/orotherpersonsengaged inthe constructionof Dwellings withinthe Projectso long as the locationof suchmodel homes and the opening and closinghours are approved by the DRC or Board, and theconstruction,operation,and maintenance of such model homes otherwisecomplies withallofthe provisionsof thisDeclaration.The DRC may also permitLots and otherareas to be usedfor parking in connection with the showing of model homes so long as such parking andparkingareas are incompliance withCityor County ordinances and any AssociationRules.

ARTICLE 8: BUDGET & ASSESSMENTS
8.1 Purpose of Assessments. Money collectedby the Master Associationshallbeused for the purposes of: promoting the health,safety,and welfare of the Owners; themanagement, maintenance, care, preservation,operation,and protectionof the Project;enhancing the qualityof lifeof the Owners inthe Project;enhancing and preservingthe valueof the Project;and inthe furtheranceof carryingout or satisfyingany other duty or power oftheAssociation.

8.2 Budget. The Board isauthorizedand requiredto adopt a budget no laterthanthirty(30)days priorto the beginning of each fiscalyear.The Board may revisethatbudgetfrom time totime as the Board deems appropriate.
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(a) The budget shallestimatethe totalCommon Expenses to be incurredforthe next fiscalyear (or thatfiscalyear for a revisedbudget),which shallbe brokendown intoreasonablydetailedexpense categories.The budget shallincludea lineitemthatidentifiesthe amount to be placed intothe reservefund.The budget may includecontingenciesand estimatesas the Board deems appropriate.
(1) Common Expenses shallmean allof the expenses the MasterAssociation incurs in connection with the ownership, maintenance, andoperationof the Common Area and otherwise for the benefitof allOwners.Common Expenses include the funding of reserves for the repair andreplacement of Common Areas, but shallnot includeexpenses incurredby theDeclarant forthe initialdevelopment of the Projectunless such expenses areapproved by a majorityofthe AllocatedInterestintheAssociation.

(b) The budget shalltrackand estimatethe expenses associationwitheachdesignated Service Area (ifany) in separate sub-categorieswithinthe totalCommonExpenses inordertoallocatethese expenses as setforthinSection8.7 below.
(1) ServiceArea Expenses shallmean and includethose actualandestimated expenses incurredor to be incurredby the Associationprimarilyforthe benefitof each designated ServiceArea which may includecosts of snowremoval,landscaping,construction,insurance,maintenance, and any repairandreplacement of the Common Area facilitiesappurtenant to the Service Area,structures and adjacent areas. Service Area Expenses may include areasonable administrativecharge, providedthatany such administrativechargeisappliedata uniform rateper Lotamong allServiceAreas receivingthe sameor similarservices.Ifthe ServiceArea responsibilitiesrequirethe maintenanceor repairof long-termCommon Area facilities,then the ServiceArea Expensesshallincludea capitalcontributionestablishinga reservefund forthe repairandreplacement ofsuch facilities.ServiceArea reservesshallbe accounted forandkept separate from the Association'sprimaryreservefund.Separate accountingand financialreportingshallbe maintainedforeach ServiceArea. Each ServiceArea Committee shallbe consuited inthe determinationof the budget fortheirrespectiveServiceArea.

(c) The Board shallpresent a copy of the budget to Owners no laterthanthirty(30)days afterthe adoptionof the proposed budget or any revisedbudget.
(d) The Board shalidetermine theamount ofthe Regular Assessments tobepaid by the Owners of each Lot by multiplyingthe totalbudgeted amount by theAliocatedInterestforeach Lot.

(e) During the ControlPeriod,Owners may notdisapprovea budget.8.3 Payment of Assessments. Unless otherwise establishedby the Board andcommunicated to each Owner, each Owner shallpay to the Master Associationthe Owner'sRegular Assessment and any applicable Service Area Assessment in equal monthlyinstallments.Inthe discretionofthe Board, the Master Associationmay requireNeighborhoodAssociationstocollectivelypay forallRegular Assessments attributabletothe Lotswithineachrespectivethe Neighborhood Association.

8.4 Adjustments to Assessments. In the event the Board determines that theestimateoftotalcharges forthe currentyear is,or willbecome, inadequate to meet CommonExpenses or ServiceArea Expenses forany reason, itmay then revisethe budget and each

-22 -



Owner's share ofthe new budget totalbased on the Owner's AllocatedInterest.Upon noticeofthe adjustment,and unless modified by the Board, each Owner shallthereafterpay to theMaster AssociationtheOwner's adjustedAssessment.
8.5 Personal Obligation for Assessment. Each Owner, by acceptance of a deedor other instrumentcreatinginsuch Owner the interestrequiredto be an Owner, whether ornot itshallbe so expressed inany such deed or otherinstrumentand regardlessof any lienrightsor lackthereof,hereby personallycovenants and agrees witheach otherOwner and withthe Master Associationto pay to the Master Associationany Assessments as provided forinthe Governing Documents, includingany Assessments assessed and unpaid priorto the datethe Owner became an Owner. Each such Assessment, togetherwithsuch interest,collectioncharges, costs,and attorneyfees,shallalso be the personalobligationofthe Owner of suchLot atthe timetheAssessment becomes due.

B.6 Capital improvements. Expenses forcapitalimprovements may be includedinthe budget, paid for through Special Assessments, or paid for in any other manner asdetermined by the Board of Directors.

8.7 Regular Assessment. The Regular Assessment shallbe paid by allLots withinthe Projectthatare subjectto assessment. The Regular Assessment shallbe computed bysubtractingthe Service Area Expenses from the totalCommon Expenses of the Associationand then allocatingthisfiguretoallLotssubjectto assessment based on theAllocatedinterestof each Lot.

8.8 Service Area Assessment. The ServiceArea Assessment shallbe paid by allLots withina designated Service Area that are subject to assessment in additionto theRegular Assessment. There is no requirement that Service Area Assessments be uniformbetween ServiceAreas. The amount ofthe ServiceArea Assessment shallbe determined byallocatingthe budgeted Service Area Expenses to allLots withinthe Service Area thataresubjectto assessment based on the AllocatedInterestofeach Lot.At no time shalla ServiceArea Assessment be charged orassessed to Lots outsideofthe designatedServiceArea. Theamounts the Master Associationcollectsas Service Area Assessments shallbe held intrustforand expended solelyforthe benefitofthe ServiceArea from which they were collected.
8.9 Special Assessments. The Board may levy a Special Assessment payableover such a periodas the Board may determine forthe purpose of defraying,in whole or inpartany expense or expenses not reasonably capable ofbeing fullypaid withfunds generatedby Regular Assessments; the costof any construction,reconstruction,or unexpected repairorreplacement of the Common Areas; or forany other expense incurredor to be incurredasprovided inthisDeclaration.Notice inwritingof the amount of any SpecialAssessments andthe time fortheirpayment shallbe given as soon as isreasonably possibleto the Owners.Payment shallbe due on the dates and inthe manner determined by the Board and providedin the notice.Notwithstandingthe foregoing,Declarantmay levySpecialAssessments inanyamount deemed necessary during the Control Period without Owner approval. SpecialAssessments shallbe allocatedbased on each Lot'sAllocatedInterest.
8.10 IndividualAssessments. IndividualAssessments may be leviedby the MasterAssociationagainsta particularLotand itsOwner for:(a)Costs ofprovidingservicestothe Lotupon request of the Owner; (b) Costs incurredin bringingan Owner or the Owner's Lot orDwellingintocompliance withthe provisionsofthe Governing Documents; (c)Fines,latefees,collectioncharges,interest,and aIIothercostsincurredinenforcingthe Governing Documentsagainst an Owner or his Occupants; (d)Any other charge designated as pertainingto anindividualLot inthe Governing Documents; and (e)Attorneyfees,costs,and other expenses
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relatingto any of the above, regardlessofwhether a lawsuitisfiled.Ifa specialbenefitarisesfrom any improvement which ispartofthe generalmaintenance obligationsoftheAssociation,itshallnot giveriseto an IndividualAssessment againstthe Lot(s)benefited,unless such workwas necessitatedby the Owner's orhis/herOccupants' negligence.
8.11 Rate of Assessment. Assessments for Lots in which the constructionof aDwelling has been commenced or completed shallbe fixedat a uniform ratebased on eachLot'sAllocatedInterest.The ratefor Lots owned by a party otherthan the Declarantwhichconstructionofa Dwellinghas not been commenced shallequal two-thirds(2/3)ofthe uniformratesetforLotsupon which constructionhas been commenced.

Regardless of whether a Dwelling has been constructed or not, no Lot(s)owned by theDeclarant, or a Declarant affiliatedentity,shallpay Assessments untilsuch time as theDeclarant electsto pay Assessments, and only for so long as the Declarant electsto payAssessments. The Declarant shallhave the sole discretionto determine whether a Lot isowned by one ofitsaffiliatesand whether such Lot issubjecttoassessment.
8.12 Rules Regarding Billingand Collection Procedures. The Board shallhavethe rightand responsibilityto adopt Rules settingforthprocedures applicableto Assessmentsprovided forin thisDeclarationand forthe billingand coIIectionof allAssessments, providedthat such procedures are not inconsistentwith the provisionsherein.Such procedures andpoliciesmay include,but are not limitedto,the date when Assessment payments are due andlate,establishinglatefees and collectioncharges, and establishinginterest(per annum orcompounded) thatmay be charged on unpaid balances.The failureofthe Master Associationto send a statement to an Owner or an errorinany such statement (otherthan a Statementdescribed inSection 8.10 below) shallnot relieveany Owner ofliabilityforany Assessment orcharge under the Governing Documents.

8.13 Statement of Unpaid Assessment. An Owner may request a statement fromthe Master Associationshowing an accounting of aIIunpaid assessments and charges to theOwner's account. For any valid request, the Master Association shall provide a writtenstatement of account withina reasonable time.A writtenstatement from the Associationisconclusiveinfavorof a Person who relieson the writtenstatement ingood faith.The MasterAssociation may charge the requesting Owner, prospective purchaser, mortgagee, orencumbrancer ofa Lota reasonablefee as permittedunder Utah Code 57-8a-206.
8.14 Account Payoff information. The Master Associationmay charge a fee forprovidingaccount payoffinformationin connection withthe closingof an Owner's financing,refinancing,or sale of a Lot as provided in Utah Code 57-8a-106.The Board may set forththe amount of the fee in the Rules, but such fee shallnot exceed the maximum amountallowed pursuant toUtah law.

8.15 Acceptance of Materials or Services. in the event the Master Associationundertakes toprovidematerialsor servicesthatare not otherwiserequiredinthe maintenanceof the Project,which benefitindividualLots,and which can be accepted or not by individualOwners, such Owners, inaccepting such materialsor services,agree thatthe costs thereofmay be a specialAssessment pertainingto thatLot,atthe discretionofthe Board ofDirectors.
8.16 Application of Excess Assessments. In the event the amount budgeted tomeet Common Expenses fora particularfiscalyear proves to be excessive in lightof theactualCommon Expenses, the Board of Directorsinitsdiscretionmay retainthe excess intheAssociation'soperatingaccount as working capital,apply the excess to reserves,credittheexcess againstfutureAssessments, refund the excess to the Owners in proportionto the
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Allocated Interestsof each Lot, or take other actionwith the funds permitted under thisDeclaration,as the Board of Directorsdeems appropriate.The decision of the Board ofDirectorsshallbe bindingand conclusive.In addition,the Master Associationshallnot beobligatedto reduce the amount ofAssessments insucceeding years ifan excess existsforaprioryear.

8.17 No Offsets.AliAssessments shallbe payable at the time and inthe amountspecifiedby the Master Association,and no offsetsagainstsuch amounts by Owners shallbepermittedforany reason, including,withoutlimitation,a claim thatthe Board isnot properlyexercisingitsdutiesand power, a claim inthe nature of offsetor thatthe Master Associationowes the Owner money, or thatthe Master Associationisnot complying withitsobligationsasprovidedforinthe Governing Documents.

8.18 How Payments Are Applied. Unless otherwise provided for in the Rules, allpayments forAssessments shallbe appliedto the earliest(oroldest)charges first.Ownersshallhave no rightto directthe applicationof theirpayments on Assessments or to requireapplicationofpayments inany specificorder,tospecificcharges,orinspecificamounts.
8.19 Loans. During the Control Period,the Master Associationmay borrow moneyupon receivingDeclarant'sconsent. Following the Control Period,the approval of Ownersholding more than thirtypercent (30%) of the AllocatedInterestsinthe Master Associationisrequired for the Master Association to borrow money. Ifa loan is obtained,the MasterAssociationmay providesuch securityas necessary forthe loan,includingbut not limitedtosecuritizing,pledging, or assigning the Master Association'srightto assess Owners.Notwithstandinganythingto the contrary,no Lot shallbe securityforany loan to the MasterAssociationwithoutthatOwners' consent.

ARTICLE 9: NONPAYMENT OF ASSESSMENTS & LIABILITY
9.1 Delinquency. Assessments not paid within the time required shall bedelinquent.Whenever an Assessment isdelinquent,the Board of Directorsmay, at itsoption,invoke any oralloftheremedies granted inthisArticle.
9.2 Collection Charges and interest.Ifthe Master Associationdoes not otherwiseadopt or establishbillingand collectionprocedures in the Rules, the followingshallapply:Assessments shallbe due and payable on the first(1St)day of each month and shallbeconsidered lateifnot receivedby the tenth(10th)day ofthe month. Accounts with an unpaidbalance afterthe tenth(10th)of each month shallbe charged a latefee of thirty-fivedollars($35.00).Inadditiontolatefees,interestmay accrue on allunpaid balances,includingunpaidpriorattorneyfees,interest(resultingincompounding ofinterest),latefees,and Assessments,at one and one-halfpercent(1.5%) per month. The Master Associationmay alsoassess totheOwner a collectioncharge, latefee,and any otherreasonable charge charged by a Managerrelatedtocollections.

9.3 Joint and Several Liabilityof Owner and Future Owners. The Owner and anyfutureOwners of a Lot are jointlyand severallyliableforallAssessments accruing relatedtothatLot priorto and duringthe time thatan Owner isan Owner. An Owner isnot liableforanyAssessments accruing afterhe/she has lawfullytransferredthe Lot to another Owner. Therecordingofa deed to a Person thathas not agreed totake ownership ofthe Lot shallnot beconsidered a legalconveyance of title.The obligationinthisparagraph isseparate and distinctfrom any lienrightsassociatedwiththe Lot.

9.4 Lien.The Master Associationhas a tienon each LotforallAssessments, whichincludebut are not limitedto interest,collectioncharges, latefees,attorneyfees,courtcosts,
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and other costs of collection(which shallincludeallcosts and not be limitedby those coststhat may be awarded under the Utah Rules of CivilProcedure).This lienshallariseand beperfectedas of the date of the recordingof thisDeclarationand shallhave priorityover allencumbrances recorded afterthisDeclarationis recorded,except as otherwise required bylaw. Ifan Assessment is payable in installments,the lienis for the fullamount of theAssessment from the time the firstinstallmentisdue, unless the Master Associationprovidesotherwiseinthe noticeofAssessment. The Master Associationalsohas a lienon each Lot forallfinesimposed againstan Owner by the Master Association.This lienforfinesshaIIarisewhen (1)the time for appeal described in Utah Code 57-8a-208(5) has expired and theOwner didnotfilean appeal;or (2)the Owner timelyfiledan appeal under Utah Code 57-8a-208(5) and the districtcourtissued a finalorder upholdingthe fine.The Master Association'slienshallhave priorityover every other lienand encumbrance on a Lot except: (1)a lienorencumbrance recorded before thisDeclarationis recorded; (2) a firstor second securityintereston the Lot secured by a mortgage or trustdeed thatis recorded before a recordednoticeof lienby or on behalfofthe Master Association;and (3)a lienforrealestatetaxes orgovernmental assessments or charges againstthe Lot.The Master Associationmay, but neednot,recorda noticeof lienon a Lot.

9.5 Action at Law. The Master Association may bring an action to recover adelinquentAssessment eitherpersonallyagainstthe Owner obligatedto pay the same or byforeclosureoftheAssessment lien.Inaddition,the Master Association'schoice ofone remedyshall not prejudiceor constitutea waiver of the Association'srightto exercise any otherremedy. Any attorneyfees and costs incurredin thiseffortshallbe assessed against thedelinquentOwner and the Owner's Lot,and reasonable attorneyfees and costswillthereafterbe added to the amount indelinquency (plusinterestand collectioncharges, ifappropriate).Each Owner vests in the Master Association,or itsassigns,the rightand power to bringactions at law or lienforeclosuresagainst such Owner or Owners for the collectionofdelinquentAssessments.

9.6 Foreclosure Sale. The Master Associationshallhave allrightsof foreclosuregranted by the Act,both judiciallyand non-judicially.Pursuant to Utah Code sections57-1-20and 57-8a-302, an Owner's acceptance of an interestin a Lot constitutesa simultaneousconveyance of the Lots in trust,with power of sale,to the Master Association'sattorneyofrecord,as trustee,forthe benefitof the Association,forthe purpose of securing payment ofAssessments under the terms of thisDeclaration.The Master Associationmay appoint aqualifiedsuccessor trusteeby executingand recordinga substitutionoftrusteeform.
9.7 Homestead Waiver. Pursuant to Utah Code section 57-8a-301, and to theextent any liensare created pursuant to thisDeclaration,whether such liensare now inexistence or are created at any time in the future,each Owner waives the benefitof anyhomestead or exemption laws of the State of Utah now ineffect,or ineffectfrom time to timehereafter.

9.8 Termination of Deilnquent Owner's Rights. The Master Association shallhave allrightsprovidedforinthe Act to terminatea delinquentOwner's: (1)rightsto vote,(2)access tothe amenitiesinthe Project,and (3)rightsto receivea utilityor otherservicepaidforas a Common Expense.

9.9 Requiring Tenant to Pay Rent to Master Association. Pursuant to and asprovided forinthe Act,the Master Associationshallhave a rightto demand and collectrentfrom any Occupant ina Dwellingforany delinquentAssessment balance more than sixty(60)days late.Each Occupant, by moving intothe Project,agrees to be personallyliableand
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responsibleto the Master Associationforallrentpayments afterthe Master Associationgivesproper noticethatrentpayments shallbe paid tothe Master Association.
9.10 Attorney Fees. In additionto any attorneyfees and costsprovided forherein,the Master Association shallbe entitledto recover allreasonable attorneyfees and costsincurredas a resultofan Owner's failureto timelypay Assessments, includingbut not limitedto attorneyfees and costs incurredto:(1)obtain advice about a default;(2)collectunpaidAssessments; (3)filelawsuitsor other legalproceedings relatedto a defaultin an efforttocollectunpaid Assessments; (4)filepleadings,notices,objections,and proofsof claim inanybankruptcy proceeding;(5)examine the debtoror othersrelatedtocollections;(6)monitoranybankruptcy proceedings includingbut not limitedto regularmonitoringofan Owner's progressina chapter 13 or chapter 11 planforthe durationofthe plan;(7)fileany motions,objections,or other adversary proceedings in a bankruptcy matter and allrelatedactivitiesincludingseeking and responding to discovery; taking depositions or examinations; introducingevidence, hiringand paying expert witnesses;filingmotions, pleadings,and other papers;attending triais,hearings, or other court proceedings, includingas reasonably necessarilyrelatedto assertany non-dischargeabilityof debts,to assertclaims againstthe estateor co-debtors,to challengeexemptions, to pursue any appropriateadversary proceeding,or foranyother reason relatedtothe ultimateattemptto collectunpaid Assessments; and (8)foreclosealien,secure lienrights,or prepare any noticeoflien.This provisionisto be construed broadlyto permit the Associationto recoverany reasonable fees and costs inany way relatedto anOwner's default in the payment of Assessments and the ultimatecollectionof thoseAssessments,

9.11 Association ResponsibilityafterForeclosure. Ifthe Master Associationtakestitleto a Lot pursuant to a foreclosure(judicialor non-judicial),itshallnot be bound by any ofthe provisionsrelatedtothe Lotthatare otherwiseapplicabletoany otherOwner, includingbutnot limitedto obligationsto pay assessments, taxes,or insurance,or to maintainthe Lot.Bytaking a securityinterestinany Lot governed by thisDeclaration,Lenders cannot make anyclaim againstthe Master Associationfornonpayment of taxes,Assessments, or other costsand fees associatedwith any Lot ifthe Master Associationtakes titleto a Lot relatedto anyfailuretopay Assessments.

ARTICLE 10: PROPERTY RIGHTS IN LOTS & COMMON AREA
10.1 General Easements to Common Area and Lots.

(a) Subjecttoallotherterms ofthe Governing Documents, each Owner shallhave the rightand a nonexclusivelicenseforuse and enjoyment ofthe Common Areaand facilities,subject to any other restrictionsrelatedto such use. Such rightandnonexclusivelicenseshallbe appurtenantto and shallpass withtitletoeach Lot and inno event shallsuch appurtenantrightsbe separated therefrom.Any Owner may extendhisor her rightof use and enjoyment tothe members of hisor her family,lessees,andsocialinvitees,as applicableunder the Governing Documents. Allsuch rightsshallbesubjecttoany Rules establishedby the Board ofDirectors,

(b) The Master Association(and Declarantduring the Control Period)shallhave nonexclusive easements with the rightof access over and across each Lot,tomake inspections,to prevent or mitigatedamage to Common Area and to maintain,repair,replace,or effectuatethe restorationof the Common Area and facilitiesthattheMaster Associationisresponsibleformaintainingwhich are accessiblefrom such Lot.Such rightsshallbe exercised only afterthe noticerequiredin thisDeclaration.The
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Master Association shallhave a nonexclusive rightto grant permits,licenses,andeasements upon, across,over,under, and through the Common Area and facilitiesforpurposes necessary forthe proper operationof theProject.
10.2 Public Utilities.Easements and rights-of-wayover the Project for theinstaliationand maintenance of electricitylines,telephone lines,cable televisionlines,fiberoptics,water lines,gas lines,sanitarysewer lines,drainage facilities,telecommunicationfixturesand equipment, utilityfixturesand equipment, and such lines,fixtures,or equipmentneeded or determined by the Board of Directorsto be helpfulin servingthe Project,Lots,orLot Owners inthe Projectare hereby establishedand dedicated;provided,however, use ofsaideasements and rights-of-wayshallnot unreasonably interferewiththe use ofthe CommonArea and facilitiesand the Lots by the Owners or Occupants. The Master Associationshallhave the power to grant and convey, in the name of the Master Associationor allof theOwners as theirattorney-in-fact,to any Person, easements and rights-of-wayin,on, over,orunder the Common Area and facilitiesor Lots for the purpose of constructing,erecting,operating,or maintaininglines,cables,wires,wirelesstransmissionor receptionequipment,conduits,or otherdevices forelectricity,cable television,power, telecommunications,internet,telephone, publicsewers, storm water drains and pipes,water systems, sprinklingsystems,water heating and gas lines or pipes and any other public,quasi-public,or privateimprovements or facilities.Each Owner inacceptingthe deed to a Lot expresslyconsents tosuch easements and rights-of-wayand authorizesand appoints the Master Association asattorney-in-factforsuch Owner to execute any and allinstrumentsconveying or creatingsucheasements or rights-of-way.Such Owner and those claimingby, through,or under an Owneragree to execute promptlyallsuch documents and instrumentsand todo such otherthingsasmay be necessary or convenientto effectthe same at the request ofthe Master Association.However, no easement can be granted pursuant tothisparagraph ifitwould permanently andmateriallyinterferewiththeuse,occupancy, or enjoyment by any Owner ofsuch Owner's Lot.

10.3 Easements for Future Development. The Deciaranthereby reservesforitselfand itsduly authorizedagents,successors,and assigns the non-exclusiverightand power togrant any homeowners or condominium associationitmay designate and theirrespectivemembers an easement over the Common Areas for the purpose of enjoyment, use, andaccess. Any homeowners or condominium associationgranted such rightsshallbe obligatedto share in the costs of the maintenance of such areas as reasonably determined by theDeclarant.

10.4 Easements Reserved by Declarant. The Declarant hereby reserves to itselfand itsassignsthe followingeasements:

(a) The rightto install,inspect,maintain,repair,and replaceany utilitiesandinfrastructureto serve the Project,includingwithoutlimitationnaturalgas, electricity,water,sewer, phone, communications cables,and storm water drainage systems forthe Projectand landthatbecomes partofthe Project.

(b) The righttoestablishand constructfacilitiesand improvements on, over,across,under, and through the Common Areas ofthe Projectincluding,but not limitedto,access roads, streets,sidewalks,pathways, trails,clubhouse, pool,playgrounds,mailbox structures,sprinklersystems and other landscaping changes, improvementsand appurtenances (includingwithoutlimitation,removal of treesand othervegetationsubject to any necessary governmental approvals), ponds, drainage facilities,monuments, recreationalareas and amenities,parkingareas,conduitinstallationareas,
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storagefacilitiesforsuppliesand equipment, earthwallsand otherroadway supports,lights,and signage.

(c) The right,but not the obligation,to inspect,monitor,test,redesign,andcorrectany structure,improvement, or conditionthatmay existon any propertywithinthe Project,includingDwellingsand condominium unitsand a perpetualnon-exclusiveeasement of access throughout the Projectreasonably necessary to exercise suchright.

(d) The rightto revegetateand maintainthe landscapinginallareas of theProjectto the extent necessary, in Declarant'sjudgment, to beautifythe Project,topreserveand protectitsappearance, tocontrolerosion,or to restorethe propertywithinthe Projectto itsnaturalcondition.Declarant shall also maintain an easement toconstruct,operate, maintain,repair and replace storm detentionand water qualitystructuresinthe Projecttoadequately controlsurfacewater.

(e) The rightto constructand maintain offices,prefabricatedstructures,orother structuresfor administrative,sales and promotional purposes relatingto theProjectduringthe ControlPeriod.

(f) Declarantmay extend any of the rightsithas reservedunder thisMasterDeclarationwithrespectto development, marketing,and saleofpropertyinthe Projecttosuch Buildersas itmay designatefrom time totime.
10.5 Right to Designate Sitesfor Governmental & Public Interests.The Declarantmay, but isnot obligatedto,designate siteswithinthe Projectforgovernment, education,orreligiousactivitiesand interests,The development ofany such propertyshallbe inaccordancewiththe Design Guidelinesand any other reasonable conditionsas the Declarantmay requireto protectthe interestsof the Members. Ifsuch sitesincludepreviouslydesignated CommonArea, the Master Association shalltake whatever action is requiredto permit such use,includingdedicationor conveyance ofthe site,ifnecessary.
10.6 Easements for Encroachments. Ifany portionof the Common Area or anycommon improvement encroaches upon any Lot, or ifany structureor fixtureencroachesunintentionallyupon any other Lot or the Common Area as a resultof the manner inwhichimprovements are constructedor due to settling,shifting,alteration,replacement, repair,orrestorationby the Master Association,a valideasement forencroachment, and maintenanceof such encroachment, shall exist for the lifeof the improvement or structure.Anencroachment easement shallnot existifthe encroachment resultsfrom willfuiand knowingconduct on the partof,or withthe knowledge and consent of,the Person claimingthe benefitofsuch easement,

10.7 TrailEasements. CertainLots may be subjectto an easement permittingpublicaccess trails,paths,or walkways withinthe boundaries,or adjacent to such Lots.Any suchTrailEasement shallbe shown and described on a Piatand no TrailEasement shallbe newlycreated on a Lot withoutthe writtenconsent of the Owner of the Lot.The Declarant herebygrants the Master Associationa perpetual,non-exclusiveeasement on, over,under,through,and across any such TrailEasement formaintenance and repairpurposes. The use of anyTrailEasement shallbe subjectto the Rules and Regulations adopted by the Board. TheMaster Associationshallhave the discretionto limitcertainTrailEasements to certainOwnersand is not obijgatedto provide publicaccess to allTrailEasements withinthe Project.NoPerson shallplace or constructany improvement or fixturewithina TrailEasement withouttheMaster Association'spriorwrittenconsent.
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10.8 Public Access. Certainfacilitiesand areas withinthe Projectmay be open foruse and enjoyment of the public.Such facilitiesand areas may include,but are not limitedto,trails,parks, iakes, roads, sidewalks,and medians. The Declarant may designate suchfacilitiesand areas as open to the publicat the time the Declarant makes them part of theProject,orthe Board may so designateatany time thereafter.
10.9 Limitation on Easement. An Owner's equal, undivided interest,rightandeasement of use and enjoyment conceming the Common Area shallbe subjectto any otherlimitationinthe Governing Documents and thefollowing:

(a) The rightof the Master Associationto suspend the Owner's rightto theuse of any recreationalfacilitiesincludedinthe Common Area: (i)forany periodduringwhich an Assessment on such Owner's Lot remains unpaid; (ii)for a period notexceeding sixty(60) days forany infractionby such Owner of the provisionsof thisDeclarationor any Master AssociationRule; and (iii)forsuccessive 60-day periods,ifany such infractionisnotcorrectedduringany prior60-day suspension period;
(b) The rightof the Master Associationto impose reasonable limitationsonthe number of Occupants per Owner who at any given time are permittedto use theCommon Area; and

(c) The rightof any governmental or quasi-governmental body havingjurisdictionover the Projectto access, and to have rightsof ingressand egress overand across any street,parking areas, walkway, or open areas contained withintheCommon Area forpurposes of providingpoliceand fireprotection,transportingschoolchildrenand providingothergovernmental or municipalservices.

(d) The rightof the Association to dedicate or transferany part of theCommon Area to any publicagency or authorityforsuch purposes and subjectto suchconditionsas may be agreed to by the Declarant during the Control Period, orafterwardsby the Association;provided thatsuch dedicationor transferfollowingtheControl Period must firstbe approved by the affirmativevote or writtenconsent of amajorityofallOwners

10.10 Views. Views from Lots and the Projectare not assured or guaranteed in anyway. There is no warranty concerning the preservationof any view or view plane from theProjectand each Owner and Occupant in such Owner's Lot acknowledges and agrees thatthere are no view easements or view rightsappurtenant to any Lot or the Project.TheDeclarant and the Master Associationshallhave the rightto add treesand other landscapingthroughoutthe Projectwithoutbeing subjectto maintainingany Owners view.

ARTICLE 11: USE LIMITATIONS & CONDITIONS
11.1 Rules. The Master Associationshallhave authorityto promulgate and enforcesuch reasonable Rules and procedures as may aidthe Master Associationincarryingout anyof itsfunctionsand to ensure thatthe Projectismaintained and used ina manner consistentwiththe interestofthe Owners. This provisionisintendedto be interpretedbroadlyand permitthe Master Associationto adopt rulesgoverning allactivitiesand uses withinthe Projectwhichthe Master Association may legallyenforce. Pursuant to Utah Code 57-8a-218(15), therequirements of Utah Code 57-8a-218(1) through (13),except subsection (1)(b)(ii),arehereby modifiedto not apply to the Master Association.During the DeclarantControl Period,the Declarant shall be exempt from the requirements of Utah Code 57-8a-217 whenadopting,modifying,cancelling,orexpanding the Rules ofthe Master Association.
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11.2 Signs. The Master Associationmay regulateand restrictsignsinthe Project,tothe extent permittedby law, in the Rules and Regulations.Unless the Master Associationadopts additionalrulesregulatingsigns inthe Project,no signs or any otherdevice with theapparent purpose of communicating any message to someone outsideof a Lot shallbe hungor displayedon a Dwellingor Lotexcept as permittedherein,orby the Board inwriting."Signs"shallincludeany type ofobject(includingbut not limitedtoflags,billboards,banners, plaques,a-frames, easel signs,poly-bag signs,corrugated plasticsigns,lawn signs,window signs)used to convey a message, symbol, idea,identification,orforany otherpurpose thatsignsaretypicallyused, thatisplaced in,on, or outsideof a Lotwiththe apparent purpose, inwhole orinpart,ofmaking itvisibletopeople outsideofthe Lot.

(a) Occupants may display one reasonably sized American flag on theexteriorofa Dwellingconsistentwiththe Freedom to Displaythe American Flag Act of2005, the Utah Display of Flag Act, and Utah Code 57-8a-219. American Flags, ifdisplayed,must be displayedinaccordance withUnitedStated Code Title4, Chapter 1.
(b) Occupants may display politicalsigns relatedto a particularelection.Politicalsigns are permittedfor a period of 60 days before and two days afteranyelection.One sign per candidate or ballotmeasure of no more than 20 by 24 inches insizeispermittedforeach Lot.

(c) Occupants may displayone "forsale,""forrent,"or "yard sale"sign infrontofa Dwellingor Lot.

11.3 Nuisance. No noxious or offensiveactivityshallbe carriedon withinthe Project,nor shallany activitythatmight be or become an annoyance or nuisance to the Owners orOccupants be permittedto interferewiththeirrightsofquietenjoyment or increasethe rateofany insurance or decrease the value of the Lots. No Owner or Occupant shallengage inactivitywithinthe Projectinviolationof any law,ordinance,statute,rule,or regulationof anylocal,city,county,state,or federalbody. The Board may adopt rulesthatfurtherdescribetheactivitiesthatare deemed to be nuisances withinthe Projectand the Board shallhave theauthorityand discretionto determine whether a particularactivityisa nuisance.Any violationofthe Governing Documents shallbe deemed a nuisance.
11.4 Temporary Structures. No structureor buildingof a temporary character,includinga tent,trailer,or shack, shallbe placed upon the Projector used thereinunless itisapproved by the Board of Directors.The Declarant shallbe exempted from thisprovisionduring the Control Period.Trailers,temporary constructionoffices,sheds, and other similartemporary structures may be permitted for construction purposes during the actualconstructionofstructuresor improvements ifapproved by the DRC.
11.5 Parking. The Master Associationishereby empowered to establishRules andRegulations governing the parkingwithinthe Projectincludingthe designationof "no parking"areas. The Master Association is not obligatedto treatallareas equally and may adoptdifferentparkingrulesfordifferentareas.Rules relatingtothe parkingof vehiclesmay include,but are not limitedto: (1) Rules allowingor causing to be removed any vehiclesthat areimproperlyparked, (2)restrictionson the type and conditionof vehiclesin any customary ortemporary parking,(3) restrictionson the time period and durationof temporary parking,(4)restrictionson performing vehiclemaintenance or repairoutside of enclosed garages, (5)restrictionson recreationalvehicleparking,and (6)the assessment of finesto Owners whoviolatethe Rules orthe assessment offinestoOwners whose guests violatesuch Rules
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11.6 Unsightly items. The Board may adopt Rules regulatingthe removal,accumulation,and placement ofany rubbish,debris,orunsightlymaterial,conditions,or items.Unless and untilthe Board has adopted Rules,the followingshallapply:
7.1 All areas outside of Dweliings shall be kept in a clean and orderlyfashion.

7.2 All refuse,garbage and trash shallbe kept at alltimes in a covered,noiselesscontainerwhen leftoutside of a Dwelling,and any such containershallbekeptwithinan enclosed structureorappropriatelyscreened from view ofthestreet.
7.3 Occupants may leave theirgarbage cans outside of theirDwelling orenclosed structureforpick-upforno more than 24 hours.
7.4 No metals,bulk materials,buildingsupplies,scrap,refuse,trashor non-operable vehiclesshallbe kept,stored or allowed to accumulate on any Lot exceptwithinan enclosed structureor when appropriatelyscreened from view.
7.5 No aluminum foil,newspapers, reflectivefilm coatings,or any othersimilarmaterialsmay be used as a blind,shade, or cover on the insideof any exteriorwindow inany Dwellingor structure.Windows may only be covered withcoveringsthatare specificallydesigned forwindows, such as blinds,curtains,and drapes.
7.6 No repairsof any detached machinery, equipment, or fixtures,includingwithoutlimitation,motor vehicies,shallbe performed outsidean enclosed garage.
7.7 Holiday decorationsmay be displayedon the outsideof Dwellingswithina reasonable amount of time beforeand afterthe relatedholiday.The Associationmayadopt additionalRules to regulateholiday decorations in the Project,to the extentpermittedby law.

7.8 Externallaunderingisprohibitedon any area of a Lot thatisseen fromany streetor otherLot.

11.7 Animals. Unless otherwise designated in the Rules or permitted by thegoverning documents of a Neighborhood Association,no animals of any kind shallbe raised,bred, or keptinany Lot,except those animals of a type generallykept inhouseholds such asdogs, cats,birds,fish,and hamsters. No animals may be raised,bred,kept,or maintained forany commercial purposes. No animal may be kept thatcauses a nuisance or threatensthehealth or safetyof other Owners. Allfecalmatter shallbe immediately cleaned up from anyexteriorarea of a Dwelling,Lot,Common Area, or LimitedCommon Area withinthe Project.Animals shallnot be permittedto make unreasonable noise atany time.The Associationmayadopt additionalrulesconcerning animals includingbut not limitedto the use of CommonAreas by animals, the liabilityof individualOwners for damage caused by theiranimals,registrationrequirements,the use ofleashes,and finesforthe violationsofsuch rules.
11.8 ResidentialOccupancy. No tradeor business may be conducted inor from anyDwellingunless:

(a) The existence or operation of the business activityis not apparent ordetectableby sight,sound, or smell,from any otherDwellingor Lot;
(b) The business activityconforms to allzoning and legalrequirements forthe Projectand the business activity;

(c) The business activitydoes not involvethe solicitationof Occupants orOwners of theProject;

-32 -



(d) The business activityis consistentwith the residentialcharacterof theProjectand does not constitutea nuisance or a hazardous or offensiveuse or threatenthe securityor safetyofotherOwners and Occupants oftheProject;
(e) The business activitywillnot resultinthe increaseof the cost of any oftheAssociation'sinsurance;

(f) The Owner of the Lot resides in the Dwelling in which the businessactivityisproposed forthe entiretime any business activityisconducted;and

(g) The Board's ongoing requestsforinformationrelatedto the business as
necessary to determine compliance with thisparagraph are responded to fullyandcompletely.

11.9 Leases. The leasingof Lots and Dwellingsispermittedunless prohibitedwithina Neighborhood Assoclationdeclaration.Any agreement forthe leasing,rental,or occupancyof a Lot (hereinafterinthisSection referredto as a "lease")shallbe inwriting,a copy ofwhichmay be requiredto be providedto the Board along withthe name and contactinformationforall adult tenants, vehicle informationof the tenants,and any other informationdeemednecessary by the Board. Pursuant to Utah Code 57-8a-218(8),the Master Associationmayadopt a Rule thatrequiresa minimum lease term.Allleases shallprovidethatthe tenant issubjectto and shallabide by the Governing Documents and the tenant'sfailureto do so shallconstitutea breach ofthe lease agreement. Withinten (10)days afterdeliveryof writtennoticeof a tenant'screationofa nuisance or violationofthe Governing Documents, the Owner shallproceed promptlyto eitherabate or terminatethe nuisance,or cure the default,and notifytheBoard inwritingof hisor her intentions.Inthe event thattheOwner failsto actaccordingly,theBoard may, withoutobligationto,initiateevictionproceedings on behalfof the Owner, andthrough thisDeclarationthe Owner hereby assigns theAssociationtheauthorityto do so
11.10 No Subdivision or Timeshare. No Lot or Dwelling shallbe split,subdivided,separated,or timeshared intotwo (2)or more Lots or Dwellingsor propertyinterests(whethertemporallyor spatially),and no Owner ofa Lot shallsella partthereof.No subdivisionPlatorcovenants, conditions,or restrictionsshallbe recorded by any Owner or other Person withrespectto any one Lot.No subdivisionPlator covenants,conditions,or restrictionsrelatedtoany Lot,any Dwelling,or the Projectshallbe recorded on the Projectunless the Declarant,Board, and/or Owners (as required in thisDeclaration)have firstapproved the Plat or theproposed covenants, conditions,or restrictions.Any Plat or covenants, conditions,orrestrictionsrecorded inviolationofthisSectionshallbe null,void,and ofno legaleffect.
11.11 Landscape Maintenance. The Associationmay adopt Rules regulatingOwner'sobligationforthe landscape maintenance of theirLots includingstandards forrepairs,weedcontrol,etc.

11.12 Lighting.The Board may adopt rulessettingforthexteriorlightingstandardsand regulationthroughoutthe Project.Ifsuch rulesare adopted,then exteriorlightingfixturesand walkway and landscapinglightsshallbe allowedonlytotheextentapproved by the Board.
11.13 Solar Energy Equipment. Solar energy systems and attendant hardware orotherenergy conservationequipment shallbe prohibitedfrom being constructedor installedonany Lot or Residence in the Project.Notwithstandingthe forgoing,ifthe Board or the DRCelectstoallowenergy conservationequipment inthe Project,then the Board may adopt Rulesand regulationsforthe installationof solarpanels or otherenergy conservationequipment inthe Design Guidelines.Any such Rules must requirethatthe installationbe an integralandharmonious part of the architecturaldesign of the Lot or Residence. Solar panels or other
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equipment shallnot be installedso as to be visiblefrom any Lotor streetinthe Projectwithoutpriorapproval from the DRC as a variance.The DRC or the Board shallhave the solediscretionto determine compliance withthe Design Guidelinesand thisSection.
11.14 Variances. The Board may, at itsoption and in extenuating circumstances,grant variances from the restrictionsset forthin thisArticleifthe Board determines in itsdiscretion(by unanimous vote): (1)eitherthatthe restrictionwould create an unreasonablehardship or burden on an Owner or Occupant, or thata change of circumstances since therecordation of this Declaration has rendered such Term and Condition obsolete andunreasonable to enforce;and (2)thatthe activitypermittedunder the variance willnot haveany financialaffector any othersubstantialadverse effecton the Owners or Occupants of theProjectand isconsistentwiththe high qualityof lifeintendedforresidentsofthe Project.Any

such variance shallbe unenforceable and withoutany effectwhatsoever unless reduced towritingand signed by every member of the then-existingBoard. No variancemay be grantedthat isinconsistentwiththe Act. No variance may be granted thatrelatesto the payment ofAssessments unless itclearlyappears afterreasonable investigationunder the circumstancesthat the Owner is incapable of paying the Assessment and the Lot is being or has beentransferredtoa new Owner eithervoluntarilyor involuntarilythrough foreclosure.
11.15 Hazardous Substances. Owners shallcomply with applicableenvironmentallaws, and shallnot cause or permit the presence, use, disposal,storage,or release of anyHazardous Substances, on or withinthe Project,thatare not properlycontrolled,safeguarded,

and disposed of.No one shallpermitanythingto be done or kept on a Lot or Dwellingwhichwillresultin the cancellationof insurance or which would be in violationof any publiclaw,ordinance,or regulation.Each Owner shallindemnify,defend, and hold the Associationandeach and every other Owner harmless from and againstany and allclaims and proceedings(whether brought by privatepartyor governmental agency) forbodilyinjury,propertydamage,abatement or remediation,environmental damage or impairment, or any other injuryordamage resultingfrom or relatingto any Hazardous Substances located under or upon ormigratinginto,under,from,or through the Project,which the Associationor the other Ownersmay incurdue tothe actionsor omissionsofan indemnifyingOwner.
11.16 Neighborhood Restrictions. As approved by Declarant, a Neighborhooddeclarationmay provide additionalrestrictions,or restrictionsmore stringentthan thoseprovided in this Declaration.This includes, without limitation,pet restrictions,leasingrestrictions,and parkingrestrictions.

ARTICLE 12: INSURANCE

NOTICE: The Master Association's insurance Policy does not cover the personalproperty or personal liabilityof the Owners or theirOccupants.
12.1 Insurance Requirement. The Master Associationshallobtain insurance asrequiredin thisDeclarationand as requiredby applicablelaw. The Master Associationmay

obtaininsurancethatprovidesmore or additionalcoverage than the insurancerequiredinthisDeclaration.Differentpoliciesmay be obtained from differentinsurance carriersand stand-alone policiesmay be purchased insteadof or inadditionto embedded, includedcoverage, orendorsements to other policies.The Association'sinsurance premiums shallbe a CommonExpense.

12.2 Property insurance. To the extentthatany structurethatisnormally insuredunder a propertyinsurance policyis installedor erected on the Common Area and istheMaster Association'sobligationto maintain,the Master Associationshallmaintaina policyof
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property insurance covering the Common Area, includingallbuildingsand improvements,buildingserviceequipment, and fixturesthereon.

(a) The blanketpolicyshallexclude land and other items not normallyandreasonably covered by such policies.The blanket policyshallbe an "allin"or "allinclusive"insuranceas those terms are used inthe insuranceindustryand shallincludeinsurance forany fixture,improvement, or betterment installedin or to or otherwisepermanently part of or affixedto Common Areas, includingbut not limitedto floorcoverings,cabinets,lightfixtures,electricalfixtures,heating and plumbing fixtures,paint,walicoverings,and windows.

(b) At a minimum, the blanketpolicyshallaffordprotectionagainstloss ordamage by:(1)fire,windstorm, hail,riot,aircraft,vehicles,vandalism,smoke, and theftand (2)allperilsnormallycovered by "specialform"propertycoverage.
(c) The blanket policyshallbe in an amount not less than one hundredpercent(100%) ofcurrentreplacement costofallpropertycovered by such policyatthetime the insuranceispurchased and ateach renewal date.The actualreplacement costof the property shallbe determined by using methods generallyaccepted in theinsuranceindustry.

(d) The Master Associationshallsetaside an amount equal totheamount ofthe Master Association'spropertyinsurancepolicydeductibleor,ifthe policydeductibleexceeds ten thousand dollars($10,000),an amount not lessthan ten thousand dollars($10,000).

(e) The Neighborhood Associationswithinthe Projectshallbe requiredtomaintain propertyinsurance on condominium and townhome buildings,and any otherbuildingswithattachedresidentialDwellings.
12.3 Earthquake Insurance. The Master Association may purchase earthquakeinsuranceas the Board deems appropriate.

12.4 Flood insurance. Ifany part of the Projectis or comes to be situatedin aSpecial Flood Hazard Area as designated on a Flood Insurance Rate Map, the Board maypurchase floodinsurancecoveringthe Projector thatportionofthe ProjectlocatedwithintheSpecial Flood Hazard Area. Ifthe Projectisnot situatedin a SpecialFlood Hazard Area, theMaster Associationmay nonetheless,inthe discretionofthe Board, purchase floodinsurancetocover water and floodingperilsnototherwisecovered by blanketpropertyinsurance.
12.5 Comprehensive General Liability(CGL) Insurance. For so longas the MasterAssociationhas any obligationto maintainCommon Area,the Master AssociationshallobtainCGL insurance insuringthe Master Association,the agents and employees of the MasterAssociation,and the Owners, against liabilityincidentto the use, repair,replacement,maintenance, or ownership of the Common Area and the Owners' membership inthe MasterAssociation.The coverage limitsunder such policyshallnot be lessthan one milliondollars($1,000,000)coveringallclaimsfordeath of or injuryto any one individualor propertydamageinany singleoccurrence.Such insuranceshallcontaina Severabilityof InterestEndorsementor equivalentcoverage which would precludethe insurerfrom denying the claim of an Ownerbecause ofthe negligentactsofthe Master Associationor anotherOwner.
12.6 Directors' and Officers' Insurance. The Master Association shall obtainDirectors'and Officers'liabilityinsurance protectingthe Board Members, the officers,and theMaster Association against claims of wrongful acts, mismanagement, failureto maintainadequate reserves,failureto maintain books and records,failureto enforce the Governing
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Documents, and breach of contract(ifavailable).This policyshall:(1)includecoverage forvolunteersand employees, (2)includecoverage formonetary and non-monetary claims,(3)provide forthe coverage of claims made under any fairhousing act or similarstatuteor thatare based on any form of discriminationor civilrightsclaims,and (4)providecoverage fordefamation.In the discretionof the Board of Directors,the policymay also includecoverageforany Manager and any employees of the Manager and may providethatsuch coverage issecondary toany otherpolicythatcovers the Manager orany employees ofthe Manager.12.7 Theft and Embezzlement insurance. The Master Association shallobtaininsurance coveringthe theftor embezzlement of funds thatshallprovidecoverage for:(1)anamount of not lessthan the sum ofthree months regularAssessments inadditionto the priorcalendar year'shighestmonthly balance on alioperatingand reservefunds,and (2)theftorembezzlement offunds by: (a)Officersand Board members, (b)employees and volunteersofthe Association,(c)any Manager of the Master Association,and (d)officers,directors,andemployees ofany Manager oftheMaster Association.
12.8 Workers' Compensation insurance. The Board shallpurchase and maintainineffectworkers'compensation insuranceforallemployees, ifany, ofthe Master Associationtothe extentthatsuch insurance isrequiredby law and may purchase workers'compensationinsurance even ifthe Master Associationhas no employees, as the Board deems appropriate.12.9 Right to Negotiate All Claims & Losses & Receive Proceeds. insuranceproceeds fora lossunder the Master Association'spropertyinsurancepolicyshallbe payableto the Master Associationand shallnot be payable to a holder of a securityinterest.TheMaster Association shallhold any insurance proceeds in trustforthe Master Association,Owners, and lienholders. Insurance proceeds shall be disbursed firstfor the repair orrestorationofthe damaged property,ifthe propertyisto be repairedand restoredas providedforinthisDeclaration.Afterany repairor restorationiscomplete and ifthe damaged propertyhas been completelyrepairedor restored,any remaining proceeds shallbe paid to the MasterAssociation.ifthe propertyisnotto be repairedor restored,then any remainingproceeds aftersuch action as is necessary and is relatedto the property has been paid for,shall bedistributedto the Owners and lienholders,as theirinterestsremain with regard to the Lots.Each Owner hereby appoints the Master Associationas attorney-in-factforthe purpose ofnegotiatingalllosses relatedthereto,including:(1)the collection,receiptof,and appropriatedispositionofallinsuranceproceeds; (2)the executionofreleasesofliability;(3)the executionof alldocuments; and (4) the performance of allother acts necessary to administersuchinsurance and any claim. This

power-of-attomey is coupled with an interest,shall beirrevocable,and shallbe binding on any heirs,personal representatives,successors, orassigns ofan Owner.

12.10 Certificates.Any insurerthat has issued an insurance policyto the MasterAssociationshallissue a certificateof insurance to the Master Associationand, upon writtenrequest,toany Owner or Lender,

12.11 Named Insured. The named insuredunder any policyof insuranceshallbe theMaster Association.Each Owner shall also be an insured under allproperty and CGLinsurancepolicies.

12.12 Walver of Subrogation Against Owners & Master Association. Allpropertyand CGL policiesmust containa waiver of subrogationby the insureras toany claims againstthe Master Association,the Owners, any person residingwitha Lot Owner ifan Owner residesinthe Lot,and the Master Association'sagents and employees.

-36 -



12.13 Right of Action. Nothing inthisDeclarationshallpreventan Owner sufferinga
loss as a resultof damage to propertyfrom assertinga claim,eitherdirectlyor throughsubrogation,forthe lossagainstany Person or entityatfaultforthe loss.

12.14 Applicable Law. This Declaration is specificallysubjecting the MasterAssociation to the insurance requirements and provisionsin Part 4 of the Act, and anyamendments theretoand thereafterenacted by law. Itisthe intentof thisprovisionthatany
futurechanges to the insurance law applicableto community associationsshallapply to thisMaster Association.

12.15 Owner insurance. Each Owner shallbe responsibleto purchase and maintaininforceappropriatehazard,content,and liabilityinsuranceas such Owner shalldetermine tobe appropriateto the Owner's needs and circumstances. The Associationisnot requiredtofileclaims on any of itspoliciesforany damage or liabilityclaim thateithershould or wouldhave been covered under any Owner's policy,

ARTICLE 13: DESTRUCTION OF iMPROVEMENTS
13.1 Reconstruction. Inthe event of partialortotaldestructionofany Common Areastructure,improvement or fixturewithinthe Project,the Board may contractwith a licensedcontractoror contractorsto rebuildor repairsuch damaged or destroyed portionsof theCommon Area in conformance with the originalplans and specifications,or ifthe Boarddetermines thatadherence to such originalplans and specificationsisimpracticableor isnot inconformance withapplicablelaws,ordinances,buildingcodes, or othergovernmental rulesorregulationsthen in effectsthen such repairsor rebuildingshallbe of a kind and qualitysubstantiallyequivalentto the originalconstructionof such improvements. In doing so, theBoard shalldetermine and liquidatethe amount of insurance proceeds, ifany. All costs ofrepairorreplacement inexcess ofinsuranceproceeds and reservesisa Common Expense.13.2 Negotiations with Insurer.The Master Associationshallhave fullauthoritytonegotiateingood faithwithrepresentativesof the insurerwith regardto any totallyor partiallydestroyed Common Area structureor improvement, and to make settlementswiththe insurerforlessthan fullinsurancecoverage on the damage tosuch buildingorany otherportionoftheCommon Area. Any settlementmade by the Master Associationingood faithshallbe bindingupon allOwners and Lenders.
13.3 Repair of Lots. Instaliationof improvements to,and repairof any damage tothose structures,improvements, facilitiesand elements ofprivatelyowned Lots shallbe madeby and at the individualexpense of the Owner of each affectedLot and, in the event of adeterminationtoreconstructafterpartialor totaldestruction,shallbe completed as promptlyaspracticable,and ina lawfuland workmanlike manner.
13.4 Priority.Nothing contained inthisArticleshallentitlean Owner to priorityoverany Lender under a lienencumbering the Owner's Lotas to any portionofinsuranceproceedsallocatedtosuch Lot.

ARTICLE 14: EMINENT DOMAIN
14.1 Taking of Common Area. Ifa portionof the Common Area and Facilitiesistaken by eminent domain, or sold under threatthereof,and isnot comprised ofand does notincludesany Lot,the Board of Directorsshall,as soon as practicable,cause the award to beutilizedforthe purpose of repairingor restoringthatarea inthe Projectadjacenttothe taking,and the portionofthe award not used forrestorationshallbe added tothe generalfunds oftheMaster Association.
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14.2 Total Taking of a Lot.Ifa Lot istaken by eminent domain, or sold under threatthereof,leavingthe Owner witha remnant thatmay not be practicallyor lawfullyused foranypurpose permittedby thisDeclaration,the award must compensate the Owner forthe Owner'sLot and Allocated Interestregardlessof whether any Common Area istaken. Upon such ataking,unless the decree otherwiseprovides,thatLot'sAllocatedInterestautomaticallyshallbe reallocatedto the remaining Lots in proportionto theirrespectiveinterestsimmediatelybefore the taking.Upon such a taking,the Master Associationshallprepare, execute, andrecord an amendment to the Declarationthataccomplishes the adjustment requiredforthisSection.

14.3 PartialTaking of a Lot. Ifpartof a Lot istaken by eminent domain, or soldunder threatthereof,so thatsuch Lot may stillbe practicallyand lawfullyused under thisDeclaration,the award must compensate the Owner forthe reductionin the value of theOwner's Lot.Upon such a taking,that Lot'sAllocatedInterestin the Common Area shallremain thesame.

14.4 Priorityand Power of Attorney. Nothing containedinthisArticleshallentitleanOwner to priorityover any Lender under a tienencumbering the Owner's Lot as toany portionof any condemnation award allocatedto such Lot.Each Owner hereby appoints the MasterAssociation as attorney-in-factfor the purpose of negotiationsand settlement with thecondemning authorityforthe acquisitionofthe Common Area or any partthereof.

ARTICLE t5: TERMINATION
15.1 Required Vote. Except as otherwiseprovidedinArticles13 and 14,the Projectmay be terminatedonlyby the approvalof Owners holdingat leastseventy-fivepercent (75%)of theAllocatedinterests.

15.2 Termination Agreement. An agreement toterminateshallbe evidenced by theexecution or ratificationof a terminationagreement, inthe same manner as a deed, by therequisitenumber of Owners. The terminationagreement shallspecifya date afterwhich theagreement willbe void unless itis recorded before that date. A terminationagreement,includingallratificationsof such terminationagreement, shallbe recorded inthe recordsoftheTooele County Recorder and iseffectiveonly on recordation.
15.3 Sale of Project Following Termination. A terminationagreement may providethat the Master Association'sentireinterestin the Projectbe sold followingtermination.If,pursuant to such agreement, any realestateinthe Projectisto be soldfollowingtermination,the terminationagreement shallset forththe minimum terms ofthe sale.The proceeds of anysale of realestateor assets ofthe Master Associationshallbe held by the Master Associationas trusteeforOwners and Lenders as theirinterestsmay appear. Proceeds of the sale shallbe distributedto Owners and Lenders accordingtotheirAllocatedInterest.The interestofanyOwner insuch proceeds shallnot be distributedtosuch Owner except upon the priorpaymentin fullof any Assessment lienor lienof a Lender encumbering such proceeds. Followingtermination,Lenders holding notes on the Lots thatwere recorded before terminationmayenforcethose liensinthe same manner as any lienholder.

ARTICLE 16: AMENDMENTS
16.1 Amendments by Declarant.So longas the Declarantowns one or more Lots inthe Projector any partofthe AdditionalLand, the Declarationand the Platmay be amended orsupplemented solelyby the Declarantwithoutany additionalapprovalrequired.Inaddition,no
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other amendment shallbe validor enforceablewithoutthe Declarant'spriorwrittenconsent solong as Declarantowns one ormore Lots inthe Projectorany partoftheAdditionalLand
16.2 Amendments by Association. AfterallAdditionalLand has been annexed intothe Project,allof Declarant'sLots have been sold to thirdparties,and afterthe expirationofthe ControlPeriod,thisDeclarationand the Platmay be amended upon the affirmativevote ofat leastsixty-sevenpercent (67%) of the Allocated Interestsof the Master Association.Nomeeting shallbe requiredforan amendment ifthe requiredvote forapprovalisobtained bywrittenconsent or ballot.Any amendment(s) shallbe effectiveupon recordationinthe officeofthe Tooele County Recorder. Insuch instrument,the Board shallcertifythatthe vote requiredby thisSectionforamendment has occurred.ifa Lot isowned by more than one Owner, thevote ofany one Owner shallbe sufficientto constituteapprovalforthatLot under thisSection.Ifa Lot isowned by an entityor trust,the vote ofany one officer,trustee,or agent ofthe entityshalibe sufficientto constituteapprovalforthatLot under thisSection.No acknowledgment ofany signatureused forvotingshallbe required.Notwithstanding,the foregoing,the Members'authorityto amend Article17 of thisDeclarationissubjectto the amendment restrictionssetforththerein,and any amendment purportingto modify the provisionsofArticle17 shallbe nulland void unless such amendment is in compliance with the amendment provisionsandrestrictionstherein.

16.3 Changes to Plator Boundaries of the Association. Duringthe ControlPeriod,the Declarant may unilaterallyadopt an amended Plat,supplemental Piat,correctionto thePlat,or boundary agreement relatedto any boundary inor around the Project,includinganyboundary to any Lot or Lots.Followingthe ControlPeriod,the Master Associationmay adoptan amended Plat,supplemental Plat,correctiontothe Plat,or boundary agreement relatedtoany boundary in or around the Project,includingany boundary to any Lot or Lots upon theapproval by vote of sixty-sevenpercent (67%) of Owners inthe same manner as requiredtoamend thisDeclaration,Any such Platmay make materialchanges tothe existingor priorPlatincludingdeleting,adding, or modifyingCommon Area, or other changes inthe layoutof theProject.Ifany such amendment affectsany boundary of a Lot,thatOwner ofthe modifiedLotmust consent inwriting.Ifthe approvalrequiredhereinisobtained,each and every owner: (1)shall sign, consent to, and execute any furtherdocuments required for the finalization,recording,and/or governmental approval of any such document regardlessof whether theyapproved oforconsented tothe change inthe Plat,(2)grantsthe Master Associationpower ofattorney to sign necessary documents on each Owner's behalf as necessary for theagreement, amendment, or correction,and (3) consents that the presidentof the MasterAssociation,on behalfof the Master Associationand itsBoard, has the authorityto executeany such amended Plat,supplemental Plat,or correctionto the Platon behalfof the MasterAssociationand allLot Owners inthe Project.

ARTICLE 17: SPECIAL DECLARANT RIGHTS
17.1 Improvements. Declarant hereby reserves the right,without obligation,toconstruct:

(a) Any improvements shown on the Plat;

(b) Any buildings,Dwellings,or structuresupon allor any portionof anyadditionallandadded to theProperty;and

(c) Any other buildings,structures,or improvements that Declarantdesirestoconstructon the Property,or any otherrealestateowned by Declarant,regardiessofwhether thesame ever becomes partofthe Propertyor Project.
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17.2 Expandable Property. The Declarantherewithexpresslyreservesthe rightandoption to expand the Propertyby the annexation of AdditionalLand, or portionsthereof,andDwellingsto be constructedthereon,aliinaccordance withtheprovisionsofthisSection.
(a) The Projectmay be expanded by the additionofotherrealproperty,suchreal property or portionsthereof where applicablebeing referredto as "AdditionalLand".

(b) Expansion or contractionof the Project by the Declarant is withoutlimitation,except as set forth in this Section, and shallbe effectivewithout priorapprovalofthe Associationor any Owner.

(c) Declarant'srightto expand or contractthe Projectshalllastas long asDeclarant owns a Lot withinthe Projectand owns any AdditionalLand that may beannexed intothe Project.

(d) AdditionalLand may be added or withdrawn intotalor in part,in anyorder,buy usingany procedure or manner as Declarantmay determine.
(e) To submit or withdraw AdditionalLand to or from the Project,theDeclarantshallrecord a Supplemental Deciarationinthe officeof the Tooele CountyRecorder settingforththatan expansion or contractionof the Projecthas occurred.Such Supplemental Declarationshallinclude:(i)a descriptionof the AdditionalLandadded or withdrawn from the Project;and (ii)shallreferencethisDeclarationand statethatthe provisionsofthisDeclarationapply tothe AdditionalLand, or thattheAdditionalLand isno longersubjecttothe provisionsofthisDeclaration.

17.3 Special Declarant Rights. Special DeclarantRights are those rightsreservedfor the benefitof the Declarant in thisDeclarationand the Governing Documents and shallinclude,among others,and regardlessof anything in the Declarationto the contrary,thefollowingrightswhich shallremain ineffectforthe maximum periodallowedby law:
(a) the rightto maintainsales offices,model Dwellings,and signsadvertisingthe Propertyor any Dwellingatany locationinthe Property;
(b) the rightto use easements throughoutthe Common Areas as setforthinthisDeclaratlon;

(c) the rightto dedicate the roads and streetswithinthe Projectforand topublicuse, to grant road easements with respectthereto,and to allowsuch streetorroad tobe used by owners ofadjacentland;

(d) the rightto transferCommon Areas, includingparks,trails,open space orotherparcelsof realpropertytothe localgovernment ormunicipality;
(e) the rightto designate parcelsforreligioususe and convey titleto thosepropertiestoreligiousinstitutions.

(f) the rightto convert any part of the Projectto a differentregime ofresidentialorcommercial ownership;

(g) the rightto create or designate additionalCommon Area or LimitedCommon Area withinthe Project;

(h) the exclusive rightto act as the Board, or appoint or remove BoardMembers during the Control Period, and shall not be bound by Board Memberqualificationsor requirements;
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(i) unless expresslyand specificallybound by a provisionof the GoverningDocuments, the Declarant,and allLots owned by the Declarantor itsaffiliates,shallbeexempt from the provisionsofthe Governing Documents;
(j) the rightto set allAssessments for the Master Association includingRegular,Special,Individualand ServiceArea Assessments;
(k) the rightto set alifinesand fees forthe Associationincludingbut notlimitedto collectionfees, reinvestmentfees, architecturalreview fees, and fines forviolationsofAssociationRules;

(1) the righttocreateServiceAreas and assign Lots thereto;
(m) the rightto withdraw land from the Projectat any time duringthe ControlPeriod;

(n) the rightto amend the Declaration,Bylaws, and Rules of the MasterAssociationwithoutapprovalfrom any Members;

(o) the rightto make and adopt Master Association Rules without beingsubjecttotherequirementsofUtah Code 57-8a-217.

(p) the rightto create,amend, change, or modify any Plat,subject tonecessary approvalsfrom any applicablemunicipalityorgovernment agency; and
(q) the rightto exert any rightallowed to the Board or the AssociationpursuanttotheAct and thisDeciaration.

17.4 Exercising Special Declarant Rights. Declarantmay exercisethe SpecialDeclarantRightsatany time priortothe expirationofthe ControlPeriod.DeclarantmayexerciseitsSpecialDeclarantRightsinany order,and no assurance isgiven as tothe order inwhich Declarantwillexercisethem. IfDeclarantexercisesany SpecialDeclarantRightwithrespecttoany portionofthe Property,Declarantmay, butisnot obligatedto,exercisethatSpecialDeclarantRightwithrespecttoany otherportionofthe Property.Notwithstandinganythingtothe contrarycontainedinthisDeclaration,Declarantmay exerciseany SpecialDeclarantRightdescribed inthisArticleand any otherrightreservedtothe DeclarantinthisDeclaration,withoutthe consent ofthe Associationor any ofthe Owners.
17.6 interferencewith Special Declarant Rights. Neitherthe Associationnor anyOwner may take any actionor adopt any Rule thatinterfereswithor diminishesany SpecialDeclarant rightcontained in thisDeclarationwithout Declarant'spriorwrittenconsent. Anyactiontaken inviolationofthisSectionshallbe nulland voidand have no forceor effect.
17.6 Limitation on improvements by Association. Untilthe expirationof theControl Period,neitherthe Associationnor the Board shall,withoutthe writtenconsent ofDeclarant,make any improvement to or alterationin any of the Common Area created orconstructedby Deciarant,otherthan such repairs,replacements,or similarmatters as may benecessary to properlymaintain the Common Area as originallyconstructed or created byDeclarant.

17.7 Transfer of Special Declarant Rights. The Declarantmay transfer,convey, orassign allor some of itsrightscreated or reserved under thisDeclarationto any Person inwhole or inpart.The Declarant'ssuccessor shallenjoy any and allDeclarantrightsset forthinthe Declarationregardlessofwhether such rightsare statedto be transferable.Allreferencesin the Governing Documents to Declarant shallequally apply to itssuccessor. A contract
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transferringa Declarant'srightsmay, but shallnot be requiredto,be recorded in the officeofthe Tooele County Recorder.

17.8 Changes by Declarant. Nothing containedinthisDeclarationshallbe deemedto affector limitinany way whatsoever the rightofthe Declarant,itssuccessors or assigns,tosellor to change the location,design,method of construction,grade,elevation,or any otherpart or featureof a Dwellingpriorto the contractingforthe conveyance of the Dwellingto apurchaser.

17.9 Voting. During the Period of DeclarantControl,any matter voted upon by theOwners shallnot become effectiveunless the matterisapproved inwritingby the Declarant.
17.10 Easements Reserved to Declarant.

(a) The reservationto Declarant, itssuccessors and assigns, of non-exclusiveeasements and rightsof way over those stripsor parcelsof land designatedor to be designated on the Platas "PublicUtilityEasement," or otherwisedesignated asan easement area over any road or Common Area on the Project,and over those stripsof land runningalong the front,rear,side and otherLot linesof each Lotshown on thePlat.

(b) An easement for the installation,construction, maintenance,reconstructionand repairof publicand privateutilitiesto serve the Projectand the Lotstherein,includingbut not limitedto the mains, conduits,lines,meters and otherfacilitiesforwater, storm sewer, sanitarysewer, gas, electric,telephone,cable television,andotherpublicor privateservicesor utilitiesdeemed by Declarantnecessary or advisabletoprovideservicetoany Lot,or inthe area or on the area inwhich the same islocated.
(c) Easement grantingthe privilegeof enteringupon the Common Areas forsuch purposes and making openings and excavations thereon,which openings andexcavationsshallbe restoredina reasonable periodoftime,and forsuch alterationsofthe contourofthe landas may be necessary ordesirableto affectsuch purposes.
(d) The reservationto the Declarant and itssuccessors and assigns,of anon-exclusiveeasement and right-of-wayin,through,over and across the CommonArea for the storage of buildingsupplies and materials,parking of constructionvehicles,erectionoftemporary structures,trailers,improvements or signsnecessary orconvenient to the development of the Project,and for allotherpurposes reasonablyrelatedto the completion of constructionand development of the Project and theprovisionofutilityservices,and relatedservicesand facilities.

(e) The Declarant reserves unto itselfand itssuccessors and assigns,therighttodedicateallofsaid roads,streets,alleys,rightsofway, or easements, includingeasements in the areas designated as "open space" and storm water managementreservation,to publicuse alias shown on the Plat.No road,street,avenue, alley,rightofway oreasement shallbe laidout or constructedthrough oracross any Lot or Lots inthe Projectexcept as set forthin thisDeclaration,or as laiddown and shown on thePlat,withoutthe priorwrittenapprovalof the Declarant.

(f) Declarantfurtherreserves unto itselfand itssuccessors and assigns,therightat or afterthe time ofgrading ofany streetor any partthereofforany purpose, toenter upon any abuttingLot and grade a portionof such Lot adjacentto such street,provided such grading does not materiallyinterferewiththe use or occupancy of anystructurebuilton such Lot,but Declarantshallnot be under any obligationor duty todosuch gradingortomaintainany slope.
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17.11 No Modification of Declarant Rights. Any DeclarantRights inthe GoverningDocuments, and specificallyin thisArticleshallnot be substantivelyor procedurailyalteredwithoutthe writtenconsent of the Declarantuntilsix(6)years have passed afterthe ControlPeriod has ended, at which time the Declarant'sapproval shallno longer be required.Anydocument or amendment attempted withoutobtainingproper consent shallbe void ab initiotothe extentitattemptsto alterthe rightsofthe Declarantor any provisionofthisArticlewithoutthe consent ofthe Declarant.

17.12 Declarant Exemption from Statutory Obligations. Pursuant to Utah Code57-8a-217(6),Declarant ishereby exempt from the provisionsof 57-8a-217. Pursuant toUtah Code 57-8a-211(10),Utah Code 57-8a-211(2)through (9),shallnot apply or haveany effectduring the Declarant Control Period and, as allowed specificallyby iaw, theDeclarantshallhave no dutywhatsoever to obtaina Reserve Analysis,or tofund any ReserveFund duringthe DeclarantControlPeriod.

17.13 Dispute Resolution. Declarant, the Master Association, its officersanddirectors,and allOwners (each a "Bound Party"as used in thisSection)agree to encouragethe amicable resolutionof any disputes, grievances, and claims regarding the initialmanagement of theAssociationor the design,initialconstruction,condition,or saleofany partof the Propertyand financialcosts of litigation.Accordingly,each Bound Party covenants andagrees to the followingmandatory procedures for resolvingany Claim. NotwithstandingtheAmendment procedures containedherein,thisSection may not be amended or removed fromthisMaster Declarationwithoutthe writtenconsent ofthe Declarantfora periodextending ten(10)years afterthe end oftheControlPeriod.

(a) Any Bound Party initiatinga Claim ("Claimant")againstany otherBoundParty ("Respondent") (the Claimant and Respondent referred to herein beingindividuallyreferredtoas a "Party"or collectivelyreferredtoas the"Parties")shallnotifyeach Respondent inwriting("Notice"),statingplainlyand concisely:
(1) The nature of the Claim, includingthe Persons involved andRespondent's roleinthe Claim;

(2) The legalbasisofthe Claim (i.e.the specificauthorityout ofwhichthe Ciaim arises);

(3) The proposed remedy;

(4) The factthat Claimant willmeet with Respondent to discuss ingood faithways toresolvethe Claim; and

(5) thatthe Person allegedto be responsiblefortheactsgivingrisetothe Claim shallhave one hundred and eighty(180) days to cure or resolvetheClaim.

(b) Within sixty(60) days of providingthe Notice,the Partiesshallmakeevery reasonabie effortto meet in person and conferforthe purpose of resolvingtheClaim by good faithnegotiation,ifrequested inwriting,accompanied by a copy of theNotice,the Board may appointa representativetoassistthe Partiesinnegotiation.
(c) Inthe event thatthe Claim isnot resolvedfollowingthe meeting,or ifthemeeting failstotake placewithinthe sixty(60)day periodrequiredabove despitegoodfaithefforts,except forany Claim that may be filedby the Associationagainst theDeclarant or an affiliateof the Declarant, the Claimant may proceed with legal
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proceedings againstthe Respondent followingthe conclusionof the one hundred andeighty(180)day cure periodprovidedinthe Notice.

(d) Before initiatingany legalproceedingforany Claim againstthe Declarantor an affiliateofDeclarant,the Associationshall:

(1) Provide fulldisclosurein writingto allOwners of allmaterialinformationrelatingto the Claim, which includeswithoutlimitation,a statementdescribingthe natureofthe Claim,the manner inwhich the Claim willbe fundedand a statement describingany demands, notices,offersto settleor responsestoofferstosettlemade eitherby theAssociationorthe Declarantor itsaffiliate,ifapplicable;

(2) The disclosuresto the Owners shallincludea writtenassessmentfrom an attorneylicensedto practiceinthe stateof Utah certifyingthe following:(i)the likelihoodthatthe legalactionwillsucceed; (ii)the amount incontroversyin the legal action;(iii)the likelycost of resolvingthe legal action to theAssociation'ssatisfaction;and (iv)the likelyeffectthe legalactionwillhave on aLot Owner's or prospectiveLot buyer'sabilityto obtainfinancingfora Lot whilethe legalactionispending;

(3) Call and hold a specialmeeting of the Owners to discuss theClaim and disclosures,and provide at leastseventy-two (72) hours' notice toeach Bound Party of such meeting, and permita representativeof each BoundPartytoattendthe specialmeeting;

(4) Receive approval at the specialmeeting from more than fifty-onepercent (51%) ofthe AllocatedInterestof allOwners inthe Master Associationto initiateany legalproceeding of the Claim againstthe Declarant and/or itsaffiliate,ifapplicable;

(5) Establisha trustforfundingthe legalactionand place an amountequal to fiftypercent (50%) of the cost estimatedto resolvethe legalactioninthe trust,which funds may only be used to pay the costs to resolvethe legalaction;and

(6) Allow the one hundred and eighty(180)day righttocure periodtoexpire.

(e) Any post-turnoverlitigationinvolvingthe Bound Parties shall strictlycomply with each of the provisionsof thisSection.The partieshereby covenant,stipulate,and agree thatinthe event the Bound Partiesfaiito satisfythe prerequisitesset forthherein,the non-compliant party willindemnify,defend, hold harmless, andexculpatethe other Bound Partyto the fullestextentpermissibleby law,and the non-breaching Bound Partyshallbe entitledto recoverany and allattorneys'fees and costsexpended as a resultof enforcingthisSection,which fees and costs may include,without limitation,pre-litigationattorneys'fees, costs incurred in connection withinvestigationof potentialclaims, includingexpert and consultantfees, testingfees,contractorfees, and insurance deductibles.The Bound Parties furthercovenant,stipulate,and agree thatfailuretocomply withthisSectionhereinwillresultindamagesto Declarantincluding,withoutlimitation,reputationalharm, and may resultindamagestoDeclarantincludinglostrevenues, and lossofbusiness and salesopportunities.
(f) Any provisionin thisDeclarationnotwithstanding:(1)other than as setforthin this Section,the Association shallhave no power whatsoever to institute,
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prosecute, maintain or intervenein any proceeding of a Claim, (2) any institution,prosecutionor maintenance of,or interventionina proceeding ofa Claim by the Boardwithoutfirststrictlycomplying with,and thereaftercontinuingtocomply with,each oftheprovisionsof thisSection,shallbe unauthorized and ultravires(i.e.,an unauthorizedand unlawfulact,beyond the scope of authorityof the corporationor of the person(s)undertakingsuch act)as totheAssociation,and shallsubjectany Directorwho voted oracted in any manner to violateor avoid the provisionsand/or requirements of thisSection to personal liabilityto the Associationforallcosts and liabilitiesincurredbyreason ofthe unauthorizedinstitution,prosecutionor maintenance of,or interventionin,the proceeding of a Claim; and (3)thisSectionmay not be amended or deletedat anytime withoutthe express priorwrittenapprovalofboth:(a)sixty-sevenpercent (67%) ofOwners, and (b) not less than seventy-fivepercent (75%) of the Directors;and anypurportedamendment or deletionofthisSection or any portionhereof,withoutboth ofsuch express priorwrittenapprovalsshallbe void,

(g) ALL PARTIES HEREBY AGREE TO RESOLVE ANY CLAIMACCORDING TO THE PROVISIONS OF THIS SECTION AND SUCH PARTIESWAIVE THEIR RESPECTIVE RIGHTS TO PURSUE THE CLAIM IN ANY MANNEROTHER THAN AS PROVIDED IN THIS SECTION.

17.14 Owner Warranties. The Declarantmay have providedcertainwarrantiesto theOwners relatedtoa Dwellingpurchased. The firstOwner of a Dwellingtowhom any warrantyisissued,or withwhom a legalwarranty arises,and only thatOwner, shallhave the righttodirectlyenforce and seek performance from the Declarantof any terms of the warranty,andonly consistentwiththe warrantyitself.The Master Associationshallhave no rightto seek theperformance of or take assignment of any rightsinany warrantiesfrom the Declarantto anyOwner, and the Owner shallhave no rightto assign any rightsof any kind to the MasterAssociationrelatedtopursuinglitigationagainstthe Declarant.
17.15 Neighborhood Association Developers. The Declarant shall not beconsidered the developer of any Neighborhood Associationor of any development or buildingconstructedwithinthe NorthstarRanch Projectunless the Declarantexplicitlyassumes suchduties.

ARTICLE 18:
INTERPRETATION, CONSTRUCTION, & APPLICATION OF DECLARATION

18.1 No Waiver. Failureby the Master Associationor by any Owner to enforce anyTerm and Conditioninany certaininstanceor on any particularoccasion shallnot be deemeda waiver of such rightof enforcement as to that breach and any such futurebreach of thesame orany otherTerm and Condition.

18.2 Conflicting Provisions. In the case of any conflictbetween the GoverningDocuments, the order of priorityfrom the highestto the lowest shallbe the Declaration,thePlat,theArticles,the Bylaws, and then the Rules.

18.3 Interpretationof Declaration and Applicabilityof the Act. The Projectshallbe governed by the Act,except where (incompliance withthe Act)the Master Associationhas .includedspecificprovisionsinthisDeclarationthatlegallyvary,supersede, or supplement theAct,inwhich event such specificprovisionsofthisDeclarationthatare contrarytothe Act shallgovern the Projectto the extentallowed by the Act. Inthe case of any conflictbetween thisDeclarationand theAct,tothe extentthe Act does not legallyallowthisDeclarationto containprovisionscontraryto the Act, the Act shallcontroland thisDeclarationshallbe deemedmodifiedaccordingly,but onlytothe extentnecessary to come intocompliance withthe Act.
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18.4 Cumulative Remedies. All rights,options, and remedies of the MasterAssociationand the Owners inthe Governing Documents are cumulative,and none shallbeexclusiveof any other,and the Master Associationand the Owners shallhave the righttopursue any one or allof such rights,options,and remedies or any otherremedy or reliefthatmay be providedby law simultaneously,consecutively,oralternatively.
18.5 Severability.Invalidationof any one or a portionof the Terms and Conditionsby judgment or courtordershallinno way affectany otherTerms and Conditions,allofwhichshallremain infullforceand effect.

18.6 Construction. The provisionsof thisDeclarationshallbe liberallyconstrued toeffectuateitspurpose ofcreatinga planforthe development ofa residentialcommunity and forthe maintenance of the Project.The articleand section headings have been insertedforconvenience only, and shall not be considered or referredto in resolvingquestions ofinterpretationor construction.References in thisDeclarationto articleand sectionnumbers,unless otherwiseexpresslyprovided,are to the articleand sectioninthisDeclaration.To theextentpermittedby law,the provisionsofthe Governing Documents shallnot be interpretedforor againstor strictlyforor againstthe Master Association,any Owner, or any other Personsubjecttotheirterms.

18.7 Applicable Law. The Master Associationisspecificallymade subjectto the Actand the law as itisconstitutedand existsatthe time thisDeclarationisrecorded.Amendmentsto the Act afterthe date of recordingof thisDeclarationshallnot be applicableto the MasterAssociationor the Projectunless they are applicableas a matter of law or unless the MasterAssociationmakes those amendments applicableby amendment tothe Declaration.
18.8 Gender and Number, Whenever the context of the Governing Documentsrequires,the singularshallincludethe plurai,and viceversa,and the masculine shallincludethe feminineand the neuter,and viceversa.

18.9 Effectof Declaration.This.Declarationismade forthe purposes setforthintherecitalsin thisDeclaration,and the Association makes no warranties or representations,express or implied,as to the binding effector enforceabilityof allor any portionof thisDeclaration,or as to the compliance of any of these provisionswith publiclaws, ordinances,regulations,.andthe likeapplicablethereto.The Master Association shallhave no liabilitywhatsoever ifany Term and Conditionisdetermined to be unenforceableinwhole or inpartforany reason.

ARTICLE 19: GENERAL PROVISIONS
19.1 Enforcement. The Master Associationor any Owner shallhave the righttoenforce,by proceedings at law or in equity,allTerms and Conditions includingthe righttoprevent the violationofany such Terms and Conditionsand the rightto recoverdamages andothersums forsuch violation.

19.2 Attorney Fees. Ifthe Master Associationutilizeslegalcounsel to enforce anyTerm and Conditionafternoticeto the Owner thatthe Master Associationintendsto enforcethe Term and Conditionor afterthe Owner communicates or demonstrates an intentnot tocomply with the Term and Condition,the Master Association may assess allreasonableattorneyfeesand costsassociatedwithsuch enforcement tothe Owner, regardlessofwhethera lawsuitisinitiatedor not.The term "costs"as used inthisSection shallincludeallcostsincludingbut not limitedto copying costs,depositioncosts,expert witness fees,investigativecosts, service costs, and filingfees paid to courts."Costs" is specificallydefined in this
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Declarationto be broader and to includecosts thatare not includedin costs as the term isused inthe Utah Rules ofCivilProcedure.

19.3 Notices.Any noticerequiredor permittedto be given to any Owner or Memberaccording to the provisionsof this Declarationshallbe deemed to have been properlyfurnishedifpersonallydelivered,emailed, or ifmailed,postage prepaid,to the Person whoappears as an Owner, atthe latestemail or mailingaddress forsuch Person appearing intherecords of the Associationat the time noticeissent.Ifno email or mailingaddress has beenprovided, the physicaladdress of the Lot owned by said Owner shallbe used for noticepurposes.

Unless an Owner notifiesthe Association in writingthatthey desireto receive noticesviaUSPS mail,each Owner shallprovideto the Board, or the Association'sManager, an emailaddress that the Association may use to affectnotice as described herein,along with atelephone number thatcan receivetexts.Any noticesent viaemail or textshallbe deemed tobe deliveredonce the noticehas been sent to the email address or phone number on filewiththe Association.Any noticesent by mail shallbe deemed deliveredwhen deposited in theUnited Statesmail Inthe case ofco-Owners, any such noticemay be deliveredor sentto anyone ofthe co-Owners on behalfofallco-Owners and shallbe deemed deliveredto alisuch co-Owners. The declarationof an officeror authorizedagent of the Associationdeclaringunderpenaltyof perjurythata noticehas been sent to any Owner or Owners, inany manner thatthisSection allows,shallbe deemed conclusiveproofofsuch delivery.
Notice to the Associationshallbe delivered by registeredor certifiedUnited States mailpostage prepaid,addressed to the officeofthe Manager ofthe Association(ifany);or ifthereis no Manager, the RegisteredAgent withthe Utah Department of Commerce (ifany);or ifthere is none, to the Presidentof the Association.The Associationshallhave the righttodesignate an emailor USPS mailingaddress forreceiptofnoticeshereunder by Rule.

19.4 No Liabilityof Officials.To the fullestextent permitted by applicablelaw,neitherthe Board of Directorsnor any officerof the Master Associationshallbe liableto anyOwner or the Master Associationforany damage, loss,or prejudicesufferedor claimed onaccount of any decision,approval or disapproval,course of action,act,omission,error,ornegligence.

19.5 Use of Funds Collected by the Association. Allfunds collectedby the MasterAssociation,includingAssessments and contributionsto the Master Associationpaid by theOwners, ifany, shallbe held by the Master Associationina fiduciarycapacityto be expendedintheirentiretyfornonprofitpurposes ofthe Associationinmanaging, maintaining,caringfor,and preserving the Common Area and for other permitted purposes as set forthin thisDeclaration.No partof said funds shallinureto the benefitof any Owner (otherthan as aresult of the Master Association managing, maintaining,caring for, and preserving theCommon Area and otherthan as a resultof expendituresmade forotherpermittedpurposesas setforthinthisDeclaration).

19.6 Owner Liabilityand Indemnification. Each Owner shall be liableto theremaining Owners and to the Master Associationforany damage to the Common Area andFacilitiesthatmay be sustainedby reason ofthe negligentor intentionalactthatOwner or anyintentionalor negligentactofany Occupant ofthatOwner's Dwelling,tothe extentsuch lossesand damages are eitherunder the Deductibleofthe Master Associationor not covered by theMaster Association'sinsurance.Each Owner, by acceptance of a deed to a Lot, agreespersonallyto indemnifyeach and every otherOwner and Occupant insuch otherOwner's Lotand to holdsuch otherPersons harmless from,and to defend such Persons against,any claim
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of any Person forpersonalinjuryor propertydamage occurringwithinthe Lot ofthatparticularOwner, except tothe extentthat:(a)such injury,damage, or claimiscovered and defended bythe Master Association'sor such otherOwner's liabilityinsurance carrier;or (b)the injuryordamage occurredby reason ofthe intentionalactofthe Master Association.

19.7 Consent, Power of Attorney, and Waiver. By acceptance of a deed, lease,orother conveyance of an interestin a Lot,each Owner or Occupant consents to the rightsreserved to the Master AssociationinthisDeclaration,includingbut not limitedto the righttoprepare, execute,file,process, and record necessary and appropriatedocuments and otheritems to establishand granteasements and to make necessary and appropriateamendmentsof thisDeclaration,the Plat,and the Bylaws. By such acceptance, each Owner or Occupantagrees toexecute alldocuments and todo allotherthingsas may be necessary or convenientto effectthe same; and such acceptance shallbe deemed an appointment of the Master
Association,withfullrightofsubstitution,as the attorney-in-factofsuch Owner or Occupant toexecute such documents and to do such thingson such Owner's or Occupant's behalf;andsuch appointment,being coupled withan interest,shallbe irrevocableforthe specificperiodofthe Master Association'sreserved rightsas set forthin thisDeclarationand shallnot beaffectedby the disabilityofany such Owner or Occupant.

19.8 Security. The Master Associationshallin no way be considered an insurer,guarantor, or provider of securityfrom criminalconduct withinor relatingto the Project,includingany Common Area and Facilitiesthatthe Master Associationmay have an obligationto maintain.The Master Associationshallnot be held liableforany lossor damage by reasonof criminalconduct arisingfor any reason includingany failureto provide securityor anyineffectivenessof securitymeasures undertaken.Each and every Owner or Person enteringthe Projectacknowledges thatthe Master Associationhas no duty to any Owner or Occupantrelatedto securityor criminalconduct and expressly acknowledges thatno duty isowed to
anyone such as that of a landlordor retailbusiness. By purchasing a Lot in this MasterAssociationand/or residinginthisMaster Association,Owners and Occupants agree thattheMaster Associationand the Board of Directorsare not insurersof the safetyor well-beingofOwners or Occupants or of theirpersonal propertyas itrelatesto criminalconduct, and thateach Owner or occupant specificallywaives any such claim and assumes allrisksforlossor
damage to Persons or property resultingfrom criminalconduct, to the extent any such
damages are not covered by insurance.

19.9 Reasonable Accommodations. Notwithstandinganythingtothe contraryinthisDeclaration,the Master Association,upon receiptof a writtenopinionfrom itscounsel thatsuch actionisrequired,may make or permit reasonable accommodations or modificationstothe Projectthatare otherwiseprohibitedby the Governing Documents, as requiredunder TitleViliof the CivilRightsAct of 1968 (the Fair Housing Act) as amended, to accommodate aPerson with a disability(as defined by Federal law at the time the accommodation is
requested).Reasonable accommodations or modificationsmay includemodificationsto a Lot,the Common Area and Facilities,or the buildings,or deviations from provision of the
Governing Documents. Any such modificationand accommodation made under thisSectionshallnot act as a waiver of the provisionsof the Governing Documents with regard to anyotherPerson or Owner.

19.10 No Representations and Warranties. EACH OWNER AND OCCUPANT
UNDERSTANDS, AGREES, AND ACKNOWLEDGES THROUGH TAKING TITLE ORRESIDING IN THE PROJECT THAT THE MASTER ASSOCIATION AND THE BOARD OFDIRECTORS HAVE NOT MADE ANY REPRESENTATIONS OR WARRANTIES OF ANYKIND RELATED TO THE PROJECT AND THAT EACH OWNER OR OCCUPANT HAS NOT
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RELIED UPON ANY REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED,INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANYPARTICULAR PURPOSE, RELATIVE TO THE PROJECT.

19.11 Exhibits. All exhibitsto this Declaration are incorporated herein by thisreference.

19.12 EffectiveDate. This Declarationand any amendment hereto,shalltake effectupon itsfilinginthe officeofthe Tooele County Recorder.
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IN WITNESS WHEREOF, the undersigned Declarant has executed thisDeclarationasof the day and year writtenbelow.

DATED as ofthe day of ,2019.

DECLARANT

Northstar anch, LLC
a Utah Li ited b f y ompany

MA
W Name

Its:

STATE OF UTAH )

)ss.
COUNTY OF DQa) 16 )

On the ,day of WW ,2019, personallyappeared before me

a.-ut. ,who by me being duly sworn, did say that
she/he isan authorized representativeof Northstar Ranch, LLC, and thatthe foregoing
instrument issigned on behalf of said company and executed withallnecessary authority.

Notary Public

,, NOTARYPUBLIO
TRAVISS TAYLOR

682722
COMMISSIONEXPlRES

._ MAYt,2019'2' BTATEOF UTAH
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EXHIBIT A

LEGAL DESCRIPTION

NORTHSTAR RANCH PHASE 1A As Recorded In The Office OfThe Tooele County Recorder

INCLUDING LOTS 1 THROUGH 25, PARCEL NUMBERS 20-039-0-0001 THROUGH20-039-0-0025

PART OF SECTION 1,TOWNSHIP 3 SOUTH, RANGE 6 WEST OF THE SALT LAKE BASEAND MERIDIAN DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SECTION 1,TOWNSHIP 3 SOUTH,RANGE 6 WEST OF THE SALT LAKE BASE AND MERIDIAN MONUMENTED WITH ABRASS CAP THENCE S 0006'13'W 2467.49 FEET ALONG THE WEST LINE OF THENORTHWEST QUARTER OF SAID SECTION 1;THENCE EAST 500.09FEET TO THE POINTOF BEGINNING AND RUNNING

THENCE N 2115'02" W 64.37 FEET;
THENCE N 1148'02" W 293.45 FEET;
THENCE S 7448'53" E 253.71 FEET;
THENCE N 2610'31" E 147.61 FEET;
THENCE N 2329'35" E 194.25 FEET;
THENCE NORTHEASTERLY, 9.21FEET ALONG A CURVE TO THE RIGHT HAVING ARADIUS OF 130.00FEET AND A CENTRAL ANGLE OF 0403'29" AND A CHORD THATBEARS N 2531'19" E 9.21FEET;
THENCE N 4826'44" W 208.71 FEET;
THENCE NORTHEASTERLY, A DISTANCE OF 158.56 FEET ALONG A NON TANGENTCURVE TO THE LEFT OF WHICH THE RADIUS POINT LIES N 2302'39" W A RADIUS OF865.00 FEET, AND HAVING A CENTRAL ANGLE OF 1030'10" AND A CHORD THAT BEARSN 6142'16" E 158.34 FEET;
THENCE N 5627'11" E 104.31FEET;
THENCE NORTHEASTERLY, 206.21 FEET ALONG A CURVE TO THE RIGHT HAVING ARADIUS OF 760.00 FEET AND A CENTRAL ANGLE OF 1532'44" AND A CHORD THATBEARS N 6413'33" E 205.57 FEET;
THENCE N 1723'55" W 80.00 FEET;
THENCE EASTERLY, A DISTANCE OF 256.33 FEET ALONG A NON TANGENT CURVE TOTHE RIGHT OF WHICH THE RADIUS POINT LIES S 1756'38" E A RADIUS OF 840.00 FEET,AND HAVING A CENTRAL ANGLE OF 1729'02" AND A CHORD THAT BEARS N 8047'53" E255.34 FEET;
THENCE N 8932'24" E 27.31 FEET;
THENCE N 0012'27" E 59.31 FEET;
THENCE S 8955'19" E 686.42 FEET TO THE WESTERLY RIGHT-OF-WAY OF MORMONTRAIL ROAD THE FOLLOWING THREE COURSES:
1)THENCE SOUTHERLY, A DISTANCE OF 49.82 FEET ALONG A NON TANGENT CURVETO THE RIGHT OF WHICH THE RADIUS POINT LIES N 8151'03" W WITH A RADIUS OF667.00 FEET, AND HAVING A CENTRAL ANGLE OF 0416'48" AND A CHORD THAT BEARSS 1017'21" W 49.81 FEET;
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2)THENCE S 1225'45" W 46.35 FEET;
3)THENCE SOUTHERLY, 62.53 FEET ALONG A CURVE TO THE RIGHT HAVING A RADIUS
OF 1,107.00FEET AND A CENTRAL ANGLE OF 0314'11" AND A CHORD THAT BEARS S
1402'50" W 62.52 FEET;
THENCE N 7900'29" W 63.64 FEET;
THENCE WESTERLY, 91.94 FEET ALONG A CURVE TO THE LEFT HAVING A RADIUS OF
460.00 FEET AND A CENTRAL ANGLE OF 1127'07" AND A CHORD THAT BEARS N
8444'02" W 91.79 FEET;
THENCE S 8932'24" W 437.11 FEET;
THENCE S 0046'22" E 488.73 FEET;
THENCE S 0117'27" W 131.85 FEET;
THENCE S 1930'56" W 388.63 FEET;
THENCE S 1035'44" W 153.84.FEET;
THENCE S 8959'27" W 460.86 FEET;
THENCE N 0000'33" W 140.00 FEET;
THENCE S 8959'27" W 264.99 FEET TO THE POINT OF BEGINNING, CONTAINING 19.46
ACRES, MORE OR LESS.
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EXHIBIT B

BYLAWS

OF

NR MASTER HOA

These BYLAWS OF NR MASTER HOA, are effectiveupon recordinginthe TooeleCounty Recorder's Officepursuant to the Utah Community AssociationAct and the UtahRevised NonprofitCorporationAct (referredcollectivelyhereinas the "Acts").

RECITALS
A. The Associationis organized for any and alllawfulpurposes for which anonprofitcorporationmay be organized under the Utah Revised NonprofitCorporationAct,as amended, subjectto the terms and conditionscontained inthe Declarationand Articlesof Incorporation.
B. These Bylaws are adopted inorderto complement the Declaration,to furtherdefine the rightsof the Associationand the Owners, to provideforthe abilityto effectivelygovern and operate the Association and the Project known as the Northstar RanchSubdivisionand, to furtherthe Association'seffortsto safely,efficiently,and economicallyprovidea qualitylivingenvironment.

ARTICLE I

DEFINITIONS
1.1 Except as otherwiseprovided hereinor as may be requiredby the context,allcapitalizedterms used hereinshallhave the same meaning and effectas used and definedinthe Master DeclarationofCovenants, Conditionsand RestrictionsforNorthstarRanch.

ARTICLE 11

APPLICATION
2.1 All present and futureOwners, Mortgagees, Occupants, and theirinviteesand guests,and any otherpersons who may use the facilitiesofthe Projectinany mannerare subjectto these Bylaws, the Declaration,and Rules. The mere acquisitionor rentalofany of the Dwellings or the mere act of occupancy or use of any said Dwellings or theCommon Areas willsignifythatthese Bylaws, the Declaration,and the Rules are accepted,ratified,and willbe complied withby saidpersons.

ARTICLE Ill

OWNERS
3.1 Annuai Meetings. The Annual Meeting of the Owners shallbe held eachyear on a day and time establishedby the Board of Directors.The purposes of the AnnualMeeting may includethe electionof Board Members, thedistributionoffinancialreportsandbudget, a review of any revisionsto the Rules, distributingthe most recentreserve study,and to transactsuch other business as may come before the meeting. Ifthe electionofBoard Members cannot be held duringthe Annual Meeting,or atany adjournment thereof,the Board shallcause the electionto be held eitherat a SpecialMeeting of the Owners to
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be convened as soon thereafteras may be convenient or atthe nextAnnual Meeting. TheBoard may from time totime by resolutionchange the month, date,and timeforthe AnnualMeeting.Annual Meetings shallnot be requiredduringthe ControlPeriod,butthe Declarantmay holdAnnual Meetings atitsdiscretion.

3.2 Special Meetings. Special Meetings of the Owners may be calledby amajorityof the Board, the Declarant,the President,or upon the writtenrequestof Ownersholding not less than fortypercent (40%) of the votinginterestsof the Association.Anywrittenrequest fora Special Meeting presented by the Owners shallbe deliveredto thePresident and shallincludethe originalsignatureof each Owner affirmativelysupportingsuch requestalong witha complete statement ofthe purpose ofthe meeting on each pagecontainingsignatures.The President shallthen call,provide notice of,and conduct aSpecial Meeting within45 days of receiptof a validOwner request.During the Period ofDeclarantControl,SpecialMeetings may onlybe calledby the Declarant.
3.3 Place of Meetings. The Board may designate any place in Tooele or SaltLake County thatisreasonablyconvenient forthe Owners as the place of meeting foranyAnnual or Special Meeting. Ifno designationismade, or ifa SpecialMeeting isotherwisecalled,theplaceofthe meeting shallbe held atthe officeofthe Association.
3.4 Notice of Meetings. The Board shallcause writtenor printednoticeof thedate,time,and place (and inthe case of a SpecialMeeting,the purpose or purposes) forallOwner meetings.Such writtenor printednoticeshallbe deliveredto each Owner of recordentitledto vote atsuch meeting not more than sixty(60)nor lessthan ten (10)days priortothe meeting. Such noticemay be sent viaemail,text,hand-delivery,or regularmail.Ifsentby email or text,such notice shall be deemed delivered and effectiveon the datetransmitted to the Owner's email address or telephone number registeredwith theAssociation.Ifmailed,such noticeshallbe deemed to be deliveredand effectiveon thedate deposited in the U.S. mali ifaddressed to the Owner's address registeredwith theAssociation.Each Owner shallregisterwith the Association such Owner's currentemailaddress, phone number, and mailing address for purposes of notice hereunder. Suchregisteredemail,phone number, and mailingaddress may be changed from time totime bynotice in writingto the Association.Ifno address is registeredwith the Association,anOwner's Dwellingshallbe deemed to be the Owner's registeredaddress and noticeto theDwellingaddress may be made by first-classmail or by postingthe meeting noticeon thefrontdoor.An Owner may opt out ofreceivingnoticesfrom the Associationviaemail ortextby givingwrittennoticetothe Board statingthatthe Owner willnot accept noticesby way ofemail or text.

3.5 Qualified Voters. An Owner shallbe deemed to be in "good standing"and"entitledto vote"at any meeting of the Associationifhe or she has fullypaid his or herAssessment account (togetherwith interestor other fees) at least48 hours priorto thecommencement ofthemeeting.

3.6 Record Date for Notice Purposes. The Board may designatea record date,which shallnot be more than sixty(60)nor lessthan ten (10)days priorto the meeting,forthe purpose of determiningOwners entitledto noticeof any meeting of the Owners. Ifnorecord date is designated,the lastdate on which a notice of the meeting is mailed ordeliveredshallbe deemed to be the record date fordeterminingOwners entitledto notice.The persons or entitiesappearing inthe records ofthe Associationon such record date as
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the Owner(s) of record of Lots inthe Projectshallbe deemed to be the Owners of recordentitledtonoticeofthe Owner meeting.
3.7 Quorum. Those Owners present in person or by proxy at any duly calledmeeting of the Master Association that is called and held in compliance with therequirements of thisArticle,shallconstitutea quorum forthe adoption of decisions.Thevote of the Owners representinga majorityof the Allocated Interestof the Owners inattendance in person or by proxy,shalldecide any question or actionbrought before themeeting. Notwithstanding the foregoing,ifthe Act, the Articlesof Incorporation,theDeclaration(as amended), or these Bylaws requirea fixedpercentage ofOwners' AllocatedIntereststo approve any specificaction (e.g.,amending Governing Documents), thatpercentage shallbe requiredto approve such action.

3.8 Proxies. At each Owner meeting, each Owner entitledto vote shall beentitledtovote inperson or by proxy provided,however, thatthe righttovote by proxy shallexistonly where the instrumentauthorizingsuch proxy to act shallhave been in writing,dated, signed by the Owner or by the Owner's attomey, and notarized.A proxy may bewrittenon paper or receivedviaemail,facsimile,or any otherelectronicor physicalmeans.A signatureas requiredherein shallmean any indicationthatthe document isfrom andconsented to by the person who ispurportedto have sent it.Ifa Lot isjointlyowned, theinstrumentauthorizinga proxy to actmay be executed by any one (1)Owner ofsuch Lotorthe Owner's attorney.Such instrumentauthorizinga proxy to act may set forththe specificmatters or issuesupon which the proxy isauthorizedtoact,and may allowthe proxy tovoteon any issue arisingat any particularmeeting or meetings. Proxies shallbe filedwith theSecretary (or with such other officeror person who may be actingas secretaryof themeeting) beforethe meeting iscalledto order.The Secretaryshallrecordallproxiesinthemeeting minutes.

3.9 Votes. With respectto each matter submittedto a vote ofthe Owners, eachOwner entitledtovote at the meeting shallhave the rightto cast,inperson or by proxy,avote equivalenttothe AllocatedInterestof each Lot of such Owner. The Declarantshallbeentitledtoa vote equal totwenty-five(25)times the AllocatedInterestassigned toeach Lotthe Declarantowns inthe Project.The affirmativevote of a majorityofthe votes entitledtobe castby the Declarantand Owners presentor representedby proxy ata meeting at whicha quorum was initiallypresentshallbe necessary forthe adoptionofany mattervoted on bythe Owners, unless a greaterproportionisrequiredby these Bylaws, the Declaration,theAct, or the Utah Revised NonprofitCorporationsAct.The electionof Board Members shallbe by secretballot.When more than one (1)Owner holds an interestina Lot,any Ownermay exercisethe voteforsuch Lot on behalfofallco-Owners ofthe Lot.Inthe event oftwo(2)conflictingvotes by co-Owners ofone (1)Lot,no vote shallbe counted forthatLot but itshallbe counted forthe purposes of establishinga quorum. In no event shallfractionalvotes be exercisedwithrespecttoany Lot.

3.10 Establishment of Election Districts.Unless or untilElectionDistrictsareestablished,the Owners withinthe Projectsha||vote on Board member electionsaccordingtoeach Owner's AliocatedInterest.

The DeclarantshallestablishElectionDistricts,ifat ali,not laterthan the expirationof theControl Period by filingwith the Master Associationand recording a Supplement to theDeclarationidentifyingthe Lots and/orNeighborhood Associationscomprisingeach Election
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District.The Declarant,actingalone,may amend and change such designationat any timepriortothe expirationofthe ControlPeriod.

Afterthe expirationofthe ControlPeriod,the Board shallhave the righttorecordor amendany such Supplement designatingthe ElectionDistrictsupon the vote of a majorityof theBoard members and upon approval of a majorityof the AllocatedInterestof allOwnerswithinthe Master Association.Any such Supplement or amendment theretoshallbecomeeffectiveupon recording.

Any and allportionsof the Projectthatare not assigned to a specificElectionDistrictshallconstitutea singleElectionDistrict.

3.11 Election Districts.In order to promote representationfrom allareas withinthe Project,the Associationmay establishElectionDistrictsforthe purpose of electingBoard Members. Each Election Districtmay consist of one or more NeighborhoodAssociationsand one or more Lots thatare not partofa Neighborhood Association.EachElectionDistrictmay electthe number of Board member positionsas assigned to theElectionDistrictinthe Declarationor supplement thereto.Each ElectionDistrictshallhavethe righttoelectatleastone Board member and the totainumber of ElectionDistrictswithinthe Projectshallnot exceed the totalnumber of Board members to be electedpursuant tothese Bylaws.

3.12 Election DistrictVoting. The Master Association shall conduct ElectionDistrictvotingforeach open Board Member positionat the Annual Meeting. Ifthe MasterAssociationisunable tohold Board Member electionsattheAnnual Meeting,then a SpecialMeeting shallbe held in accordance withthese Bylaws whereby the Members withineachElection Districtshall vote on Board Member candidates for electionto the MasterAssociationBoard. Each Member's vote inthe ElectionDistrictvotingshallbe equal totheirAllocatedInterest.Board Members willbe electedby a simple majorityvote of the Ownersfrom the ElectionDistrictpresent at the meeting. Iftwo (2)candidates have equal votes,then the issueshallbe resolvedby a cointoss.AllBoard Member electionsshallbe subjectto any and allappointment powers granted tothe Declarantinthe Declaration.
3.13 Waiver of irrequiarities.Allinaccuraciesand irregularitiesincallsor noticesof meetings and in the manner of voting,in the form of proxies and the method of

ascertalningOwners present,and inthe decisionand votes of the Board or ofthe Ownersshallbe deemed waived ifno objectionismade atthe meeting.For those Members who arenot in attendance at the meeting, the rightto challenge inaccuraciesand irregularitiesincalls,notices,voting,and decisionsshallbe waived ifno objectionismade withinthirty(30)days ofthedate ofthe meeting.

3.14 Action Taken Without a Meeting. Owners have the rightto take any actionin the absence of a meeting which they could take at a meeting by obtainingthe writtenapproval ofOwners inaccordance withthe requirementsofUtah Code 16-6a-707 or 16-6a-709 and any otherapplicablesectionofthe Acts.Any actionso approved shallhave thesame effectas though taken at an Owner meeting. Ballotsor writtenconsents may beobtained vlaany electronicor physicalmeans includingbut not limitedto email,facsimile,text,or paper document.

3.15 Minutes of Meetings. The Secretaryshalltake minutes ofallmeetings oftheOwners. The minutes shallinclude,at a minimum, (1)the identificationof the Personspresent inperson and by proxy,(2)the meeting date,(3)the identificationof any issuethat
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isvoted on or decided inthe meeting, (4)the number of votes cast forand against anyissue decided upon, and (5)the exact wording ofany resolutionpassed atthe meeting. Thefailuretotake appropriateminutes or otherwisecomply withthissectiondoes not invalidate
any actiontaken at a meeting. Draft meeting minutes for each annual meeting of theOwners shallbe made availabletoallOwners withinthirty(30)days ofthe annual meeting.

ARTICLE IV
BOARD OF DIRECTORS

4.1 General Powers. The Projectand the affairsand business oftheAssociationshallbe managed by the Board of Directors.The Board may exercisebusiness judgmentand allof the powers of the Association,whether derived from the Declaration,theseBylaws, theArticles,or theActs except such powers thatthe Declaration,these Bylaws, theArticles,and theActs vestsolelyinthe Owners.

4.2 Number and Qualifications.The property,business, and affairsof theAssociationshallbe governed and managed by a Board of Directorscomposed of eitherfive(5)or seven (7)persons,as determined by the Board. Board Members must be at least18 years oldand must be an Owner or the spouse ofan Owner of a Lotinthe Project.IfanOwner isa corporation,partnership,limitedliabilitycompany, or trust,an officer,partner,member, manager, agent,trustee,or beneficiaryofsuch Owner may be a Board Member.

Notwithstanding the foregoing, during the Control Period, the Declarant and itsauthorized agents shallact as the Board. Ifthe Declarant chooses to have a Board of
Directors,then the Declarant shallhave the sole authorityto appoint Board Membersand such Board Members shallnot be bound by the qualificationrequirements of these
Bylaws. The Declarantappointed Board may consistofas few as one (1)person.

4.3 Election.During the Control Period,Board Members shallbe appointed byDeclarant.Followingthe ControlPeriod,the electionof Board Members shallbe made bythe Owners. At such election,the Owners or theirproxiesmay cast,with respectto each
vacancy, as many votes as they are entitledto exercise under the provisionsof theDeclaration.The persons receivingthe largestnumber ofvotes shallbe elected.Cumulative
votingisnot permitted.

4.4 Term of Office.During the Control Period,Board Member terms shallbedetermined exclusivelyby Declarant.Followingthe ControlPeriod,the terms of the BoardMembers shallbe three (3)years. The terms of Board Members shallbe staggered and
overlap so thatelectionsforBoard Member positionsare held each year.Board Members
may serve consecutiveterms ifelected.

4.5 Reqular Meetings. The Board shallhold meetings at leastquarterlyor moreoftenatthe discretionofthe Board. During the PeriodofDeclarantControl,Board Meetingsshallbe heldat the discretionofthe Declarantso longas at leastone Board Meeting isheldeach year and a Board Meeting isheld each time the Associationincreasesa fee or raisesan Assessment.

4.6 Special Meetings. Special meetings of the Board may be called by thePresidentor a majorityof Board Members on at leasttwo (2)business days' priornoticetoeach Board Member. The person or persons authorizedto callspecialmeetings of theBoard may fixany place,withinTooele County, as the place forholdingthe meeting andshaIIprovidea conference call-innumber forBoard Members not able to attend inperson.
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Notice shallbe given personally,by email,or by telephone,includingtextmessage. Byunanimous consent ofthe Board, specialmeetings may be heldwithoutcallor notice.
4.7 Meetinq Notice._Noticeof any specialmeeting shallbe given atleasttwo (2)days priortheretoby writtennoticedeliveredpersonally,by email,or by telephone to allBoard members and any Lot Owners who have requested notice.Any Directormay waive

noticeofa meeting.

4.8 Owner Attendance. Any Owner may request noticeof Board meetings by
requestingsuch noticeform a Board member and providinga validemail address at whichthe Owner willreceivenotice.Owners who have requested noticeof Board meetings shallbe given noticealong withthe Board members and shallbe providedany call-innumber or
othermeans ofattendance by electroniccommunication thatisprovidedto Board Members.IfOwners attenda Board meeting, the Board may selecta specifictime periodduringthe
meeting and limitOwner comments to such time period.The Board in itssole discretion
may seta reasonable lengthoftime thateach Owner may speak.

4.9 Quorum and Manner of Action. A majorityofthe then authorizednumber of
Board Members shallconstitutea quorum forthe transactionof business atany meeting ofthe Board. The act of a majorityof the Board Members present at any meeting at which a
quorum ispresent and forwhich proper noticewas provided shallbe the act of the Board.The Board Members shallactonlyas the Board ofDirectors,and individualBoard Members
shallhave no powers as such.

4.10 Open Meetinas. Except as provided below in (a)through (f),followingtheControl Period,Board meetings shallbe open to Owners. The Board may hold a closed
executive session during a meeting of the Board ifthe purpose of the closed executive
session isto:

(a)Consultwithlegalcounsel to obtainlegaladvice and discuss legalmatters;
(b)Discuss existingor potentiallitigation,mediation,arbitration,or an administrative

proceeding;

(c)Discuss a laboror personnel matter;

(d)Discuss a matterrelatingtothe initialcontractnegotiations,includingthe review ofabidor proposal;

(e)Discuss a matter involvinga Person, ifthe Board determines thatpublicknowledgeofthe matterwould violatethe Person's privacy;or

(f)Discuss a delinquentassessment.

During the ControlPeriod,Board meetings may be closed to Owners, unlessthe Board, initssole discretionand without obligation,determines to open the meeting (or a portion
thereof)to the Owners. Notwithstandingthe foregoing,the Board meetings requiredunderUtah Code 57-8a-226(6)(b)shallbe open to allOwners.

4.11 Board Meetinq Location. The Board may designate any place in Tooele
County as the place of meeting forany regularor specialBoard meeting.The Board mayallow attendance and participationat any Board meeting by telephone or any other
electronicmeans that allows for Board Members to communicate orallyin real time.
Following the Period of Declarant Control,ifa Board meeting is held by telephone,theAssociationshallprovidethe call-ininformationsuch thatOwners may call-into access the
meeting.
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4.12 Board Action. Notwithstandingnoncompliance withany provisionwithinthisArticleIV,Board actionisbindingand validunless set aside by a courtof law.A personchallengingthe validityof a Board actionforfailureto comply withthisArticlemay not bringthe challengemore than sixty(60)days afterthe Board has approved the minutes recordingthe Board action.

4.13 Compensation. No Board Member shall receive compensation for anyservicesthatsuch member may render to the Associationas a Board Member; provided,however, thata Board Member may be reimbursed forexpenses incurredinperformance ofsuch dutiesas a Board Member tothe extentsuch expenses are approved by a majorityofthe other Board Members. Nothing herein contained shallbe construed to preclude anyBoard Member from servingthe Projectinany other capacityand receivingcompensationtherefore,so longas approved inadvance by a majorityofdisinterestedBoard Members.
4.14 Resiqnation and Removal. A Board Member may resignat any time bydeliveringa writtenresignationto eitherthe Presidentor the Secretary.Unless otherwisespecifiedtherein,such resignationshalltake effectupon delivery.Any Board Member whoisappointed by the Declarantmay only be removed by the Declarant.The Declarantmayremove a Board Member itappointsat any time.A Board Member electedby the Ownersafterthe Period of DeclarantControlmay be removed at any time,withor withoutcause, ata SpecialMeeting of the Owners duly calledforsuch purpose upon the affirmativevote ofmore than fiftypercent(50%) oftheentirevotinginterestsoftheAssociation.
4.15 Vacancies. ifvacancies shalloccur inthe Board forany reason during theControl Period,the Declarantshallappoint a Board Member to fillthe vacancy. Followingthe ControlPeriod,ifvacancies shalloccur inthe Board forany reason (includingdeath,resignation,or disqualification)except removal by the Owners, the Board Members then inofficeshallcontinue to act,and such vacancies shallbe filledby a majorityvote of theBoard Members then in office,though less than a quorum. Any vacancy in the Boardoccurringby reason of removal of a Board Member by the Owners may be filledby electionofthe Owners atthe meeting atwhich such Board Member isremoved. Any Board Memberelectedor appointed hereunder to filla vacancy shallserve forthe unexpired term of hispredecessor. Except by reason of death, resignation,disqualification,or removal, BoardMembers shallcontinuetoserve untiltheirsuccessors are elected.
4.16 Action Without a Meetinq. Board Members have the righttotake any actioninthe absence ofa meeting which they could take ata meeting subjecttothe requirementsof Utah Code 16-6a-813 and any other applicablesectionsof the Acts. Any actionsoapproved shallhave the same effectas though taken ata meeting ofthe Board.
4.17 Waiver of Notice.Before or atany meeting ofthe Board,any Board Memberor Owner may waive notice of such meeting and such waiver shallbe deemed theequivalentof proper notice.Attendance by a Board Member or Owner at any meetingthereofshallbe a waiver of noticeby thatBoard Member or Owner of the time,place,andpurpose thereof.

4.18 Adjournment. The Board may adjourn any meeting from day to day or forsuch other time as may be prudent or necessary, provided that no meeting may beadjourned forlongerthan thirty(30)days.

4.19 Meetina. A Board meeting does not includea gatheringofBoard Members atwhich the Board does notconduct and vote on Associationbusiness.
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ARTICLE V

OFFICERS

5.1 Officers.The officersoftheAssociationshallbe a President,Vice President,
Secretary,Treasurer,and such otherofficersas may be appointed by the Board.

5.2 Election.Tenure, and Qualifications.The officersof the Associationshallbe electedby the Board at the firstBoard meeting followingeach Annual Meeting of the
Owners. Each such officershallhold such officeuntilthenext ensuing meeting ofthe Board
followingthe Annual Meeting of the Owners and untila successor has been elected and
qualified,or untilsuch officer'sdeath,or untilresignation,disqualification,or removal inthemanner providedinthese Bylaws, whichever firstoccurs.Any person may hold any two (2)or more ofsuch offices,except thatthe Presidentmay notalsobe the Secretary.No person
holdingtwo (2)or more officesshallactinor execute any instrumentinthecapacityof morethan one (1)office.

5.3 Subordinate Officers.The Board may appointsuch otherofficersor agentsas itmay deem advisable,each of whom shallhave such title,hold officeforsuch period,have such authority,and perform such dutiesas the Board may determine.

5.4 Resiqnation and Removal. Any officermay resignatany time by deliveringa writtenresignationto any member of the Board or to any managing agent of the
Association.Unless otherwise specifiedtherein,such resignationshalltake effectupon
delivery.Any officermay be removed and replacedupon the affirmativevote ofa majorltyofthe Board Members atany time,withorwithoutcause.

5.5 Vacancies and Newly Created Offices.Ifany vacancy shalloccur in anyofficeby reason of death, resignation,removal, disqualificationor any othercause, or ifa
new officeshallbe created,such vacancies or newly created officesmay be filledby
majorityvoteofthe Board atany regularor specialBoard meeting.

5.6 President.The Presidentshallbe the chiefexecutiveof theAssociation.The
President shallpreside at meetings of the Board of Directorsand at meetings of the
Owners. At the meetings, the President shallhave allauthoritytypicallygranted to the
person presidingover the meeting includingbut not limitedto:(1)the rightto controlthe
order of the meeting, (2)the rightto arrange forthe removal of any disruptiveOwner or
person, (3)the rightto impose and enforce reasonable rulesand procedures relatedto the
meeting such as those found in"Robert'sRules ofOrder" or "The Modern Rules ofOrder."
The President shall sign on behalf of the Association all conveyances, mortgages,
documents, and contracts,and shalldo and perform allotheractsand thingsas requiredbythe Board.

5.7 Vice President.The Vice Presidentshallperform alldutiesof the President
when the Presidentisabsent or unable or refuses to act at any meeting of the Board or
Owners. The Vice Presidentshallperform such otherdutiesas requiredby the Board.

5.8 Secretary.The Secretaryshallkeep the minutes oftheAssociationand shall
maintainsuch books and recordsas these Bylaws, the Declaration,Rules,or any resolution
the Board may requiresuch person to keep. The Secretaryshallalsoact inthe place oftheVice Presidentinthe event of the President'sand Vice President'sabsence or inabilityorrefusaltoact.
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5.9 Treasurer. The Treasurershallhave the custody and controlofthe funds andfinancialaccounts of the Association,subject to the action of the Board, and whenrequested by the President,shallreportthe stateof the financesofthe Associationat eachmeeting ofthe Owners and atany meeting ofthe Board. The Treasurershallperform suchotherdutiesas requiredby the Board.

5.10 Compensation. No officershall receive compensation for any servicesrendered to the Association as an officer,provided, however, that an officermay bereimbursed forexpenses incurredinperformance of such dutiesas an officerto the extentsuch expenses are approved by the Board.

ARTICLE VI

COMMITTEES
6.1 Designation of Committees. The Board may from time totime by resolutiondesignate such committees as it may deem appropriate in carrying out its duties,responsibilities,functions,and powers. No member of such committee shall receivecompensation for services rendered to the Associationas a member of the committee;provided,however, thatthe committee member may be reimbursed forexpenses incurredinperformance of such dutiesas a committee member to the extentthatsuch expenses areapproved by the Board. A committee shallnot have any powers, duties,or responsibilitiesbeyond those specificallyassigned by the Board in a writtenresolution.The Board mayterminateany committee atany time.

6.2 Proceeding of Committees. Each committee designated hereunder by theBoard may appoint itsown presidingand recordingofficersand may meet at such placesand times and upon such noticeas such committee may from time totime determine.Eachsuch committee shallkeep a record of itsproceedings and sha||regularlyreportsuchproceedings tothe Board.

6.3 Quorum and Manner of Acting. At each meeting of any committeedesignated hereunder by the Board, the presence of members constitutingat leastamajorityof the authorizedmembership of such committee (butin no event fewer than two(2) members) shallconstitutea quorum forthe transactionof business,and the act of amajorityofthe members presentat any meeting at which a quorum ispresent shallbe theact of such committee.The members of any committee designated by the Board hereundershallactonly as a committee, and the individualmembers thereofshallhave no powers assuch. A committee may exercisethe authoritygranted by the Board.
6.4 Resignation and Removal. Any member of any committee designatedhereunder by the Board may resignat any time by deliveringa writtenresignationto thePresident,the Board, or the presidingofficerofsuch committee. Unless otherwisespecifiedtherein,such resignationshalltake effectupon delivery.The Board may atany time,withorwithoutcause, remove any member ofany committee designated by itthereunder.
6.5 Vacancies. Ifany vacancy shalloccur in any committee designated by theBoard due to disqualification,death, resignation,removal, or otherwise,the remainingmembers shall,untilthe fillingof such vacancy by the Board, constitutethe then totalauthorizedmembership of the committee and, providedthattwo (2)or more members areremaining,may continuetoact.Such vacancy may be filledatany meeting ofthe Board.

ARTICLE Vil
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INDEMNIFICATION

7.1 Indemnification. In addition to the indemnification provisions and
requirements setforthinthe Declaration,no Board Member, officer,or committee member
shall be personallyliablefor any obligationsof the Association or for any duties or
obligationsarisingout of any acts or conduct said Board Member, officer,or committee
member performed for or on behalf of the Association.The Associationshalland does
hereby indemnifyand hold harmless each person who shallserve at any time as a Board
Member, officer,or committee member of the Association,as wellas such person'sheirs
and administrators,from and againstany and allclaims,judgments and liabilitiesto which
such persons shallbecome subject,by reason ofthatperson having heretoforeor hereafter
been a Board Member, officer,or committee member oftheAssociationor by reason ofanyactionallegedto have been heretoforeor hereaftertaken or omittedto have been taken byhim as such Board Member, officer,or committee member and shallreimburse any such
person foralllegaland other expenses reasonably incurredin connection with any such
claim or liability;providedthatno such person shallbe indemnifiedagainstor be reimbursed
foror be defended againstany expense or liabilityincurredinconnectionwithany claim or
actionarisingout of such person'swillfulor intentionalmisconduct. The rightsaccruing to
any person under the foregoingprovisionsof thisSection shallnot exclude any otherrightto which such person may lawfullybe entitled,nor shallanything herein contained restrict
the rightoftheAssociationto indemnifyor reimburse such person inany proper case, even
though not specificallyprovided for herein or otherwise permitted.The Association,its
Board Members, officers,committee members, employees, and agents shall be fully
protected in takingany actionor making any payment or in refusingso to do in reliance
upon the adviceofcounsel.

7.2 Other Indemnification. The indemnificationherein provided shall not be
deemed exclusive of any other rightto indemnificationto which any person seeking
indemnificationmay be under the Acts or under any agreement, vote ofdisinterestedBoard
Members orotherwise,both as toactiontaken inany officialcapacityand as toactiontaken
in any other capacity while holding such office. Itis the intenthereof that allBoard
Members, officers,and committee members be and hereby are indemnifiedto the fullest
extent permittedby the laws of the State of Utah and these Bylaws. The indemnification
herein provided shallcontinue as to any person who has ceased to be a Board Member,
officer,committee member, or employee and shall inure to the benefitof the heirs,
executors and administratorsofany such person.

7.3 Insurance. The Board, in itsdiscretion,may directthat the Association
purchase and maintainDirectorsand Officersinsuranceon behalfof any person who isor
was a Board Member, officer,committee member, or employee ofthe Associationor isor
was serving at the request of the Association as a Board Member, officer,committee
member, employee, or agent of another association,corporation,partnership,jointventure,
trustor otherenterpriseagainstany liabilityasserted against,and incurredby,such person
in any such capacityor arisingout of such person'sstatusas such, whether or not the
Association would have the power to indemnify such person against liabilityunder the
provisionsofthisArticle.

7.4 Settlement by Association. The rightofany person to be indemnifiedshall
be subject always to the rightof the Association through the Board, in lieu of such
indemnity,to settleany such claim, action,suitor proceeding at the expense of the
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Associationby the payment of the amount ofsuch settlementand the costs and expensesincurredinconnectiontherewith.

ARTICLE VIII
RULES AND REGULATIONS

8.1 Rules. The Board shall have the authorityto adopt and establish byresolutionsuch Association Rules as itmay deem necessary for the maintenance,operation,management, and controlof the Project.The Board may from time to time,byresolution,alter,amend, and repealsuch Rules and use theirbest effortsto see thattheyare strictlyobserved by allOwners and residents.Owners are responsibleto ensure thattheirlessees,invitees,and guests strictlyobserve the Rules then ineffectas wellas thecovenants and restrictionsofthe Declarationand shallbe jointlyand severallyliablefortheirviolationsand resultingfines.Copies of allRules adopted by the Board shallbe sent to allOwners atleastten (10)days priortothe effectivedatethereof.

ARTICLE IX

AMENDMENTS

9.1 Amendments by Declarant. So long as the Declarantowns one or moreLots in the Projector any AdditionalLand, the Declarant actingalone may amend theBylaws forany reason, withoutOwner approval.Declarantsunilateralamendment rightasdesignated herein may continue past the expirationof the Control Period. No otheramendment shallbe validorenforceableduringthe ControlPeriodunlessthe Declaranthasgiven writtenconsent to such amendment. Any amendment during the period Declarantowns at leastone Lot or any AdditionalLand shallbe executed by Declaranton behalfofthe Associationand shallbecome effectiveupon recordationin the officeof the TooeleCounty Recorder.

9.2 Amendments by Association. After the Declarant has annexed allAdditionalLand, has sold allof the Lots to thirdparties,and afterthe ControlPeriod hasexpired,the Bylaws may be amended by the Owners upon the affirmativevote ofmore thansixty-sevenpercent (67%) ofthe votinginterestoftheAssociation.Any amendment(s) shallbe effectiveupon recordation in the officeof the Tooele County Recorder. In suchinstrumenta Board Member shallexecute the amendment and certifythatthe vote requiredby thisSection has occurred.Ifa Lot isowned by more than one Owner, the vote of anyone Owner shallbe sufficientto constituteapprovalforthatLot under thisSection.Ifa Lotisowned by an entityor trust,the vote of any one officer,trustee,or agent of the entityshallbe sufficientto constituteapproval forthatLot under thisSection.No acknowledgment ofany Owner signatureshallbe required.No amendment shallin any way restrict,limit,orimpairany Declarantrightswithoutthe express writtenconsent ofthe Declarant.

ARTICLE X

MISCELLANEOUS PROVISIONS

10.1 Waiver. No restriction,condition,obligation,or provisioncontained in theseBylaws shallbe deemed to have been abrogated or waived by reason of any failuretoenforce the same, irrespectiveof the number of violationsor breaches thereofwhich mayoccur.

10.2 Invalidity:Number; Captions. The invalidityof any partof these Bylawsshallnot impair or affectin any manner the validity,enforceability,or effect of the
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balance of these Bylaws. As used inthese Bylaws, the singularshallincludethe plural,and the pluralthe singular.The masculine and neuter shalleach includethe masculine,feminine and neuter, as the context requires.All captions are intended solely for
convenience ofreferenceand shallinno way limitany ofthe provisionsofthese Bylaws.

10.3 Conflicts.These Bylaws are intended to comply with the Declaration.In
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case of any irreconcilableconflict,the Declaration shall control over these Bylaws.

IN WITNESS WHEREOF, the Declarant has executed and adopted these Bylaws onbehalf ofthe Association.

DATED this2 day of dWOW, 2019.

9 g Northst Ranch, LLC
i / a Utah imited ah ty Company

By

its -4
State of Utah )

) ss.

County of 90A )

On the 9 day of L-2
, 2019, personally appeared before me

who by me being duly sworn, did say that she/he is an
authorized representative of Northstar Ranch, LLC, and that the foregoing instrument is
signed on behalf ofsaid company and executed withallnecessary authority.

Notary Public .

TARY PUBUO

COMMis N
MAy t 2019

.. STATEOF UT
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