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DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND

RESERVATION OF EASEMENTS

FOR

LEXINGTON TOWNHOMES

A PLANNED UNIT DEVELOPMENT COMMUNITY

WITHIN

LEXINGTON GREENS

This Declaration of Covenants, Conditions, Restrictionsand Reservation of Easements for
LEXINGTON TOWNHOMES ("Declaration" or "Neighborhood Declaration") ismade by
Building Dynamics, Inc.,a Utah corporation("Declarant").The capitalizedterms used in the
Preamble aredefinedinArticleI.

PREAMBLE

A. The Declarantisthe Owner of theCommunity, which isrealpropertyinTooele

City,County of Tooele,Utah, describedon theattachedlegaldescriptionExhibit A:

B. Declarant and the Community is subjectto the Master Declaration,as defined

herein,as amended from time to time,has agreed thatthe Community willbe developed with

certaincommon objectivesto the Master Declarationand Lexington Greens, and thatOwners of
Lots within the ResidentialArea willhave certaincommon interests.The Community will be

developed with objectivesdesigned to benefitallthe property within Lexington Greens. This

common development scheme createdby Master Declarant,Declarant,and the Neighborhood
Buildersimposes reciprocalburdens and benefitson allof Lexington Greens.

C. Declarantdeems itdesirable,forthe efficientpreservationof the amenitiesin the

Community, to createa planned unitdevelopment in a master planned community. The general

plan of development of the Community willincludefonning a corporationpursuantto the Utah

Revised Nonprofit Corporations Act to which will be assigned the powers of (1) owning,
maintaining and administeringthe Association Property,(2) administeringand enforcing the

Governing Documents and, as applicable,the Master Governing Documents, and (3)collecting
and disbursingAssessments. The Members of the Associationwillbe the Owners of Lots in the

Community, as furtherprovided inArticleIIIof thisDeclaration.

D. Declarant declaresthatthe Community willbe transferred,encumbered, leased,
used and improved subject to this Declaration,which is for the purpose of enhancing the

attractivenessand desirabilityof the Community, in furtheranceof a general plan for the

protection,maintenance, subdivision,improvement and saleof the Community. The covenants,

conditions,restrictions,reservations,easements and equitableservitudesin thisDeclarationwill

(1)run with and burden theCommunity and allLots thereinand be bindingupon allPersonshaving
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or acquiringany interestin the Connnunity, theirheirs,successorsand assigns;(2)inureto the

benefitof the Community and allintereststherein;(3)inuretothebenefitof and be binding upon

Declarant,and itsrespectivesuccessors-in-interest,each Owner and each Owner's successorsin

interest;and (4)may be enforcedby Declarantor any Owner.

E. Declarant deems itdesirablethat certainamenities be provided which are not

provided forintheMaster Declaration.

F. The Master Declaranthas approved therecordingof thisTownhome Declaration.

INTRODUCTION TO THE COMMUNITY

Declarant has establishedthisDeclaration toprovide a governance structurefor the

community in the Community. The Association is the homeowner's associationformed to

manage, maintain and govern the Community. The Association'spowers are described in

Sections3.2 and 3.3.The majority of theAssociation'sbusinessisoverseen by itsBoard of
Directors.Day-to-day activitiesare supervisedby theAssociation'sofficersand theCommunity

Manager. The Design Review Committee isa committee of the Associationformed to have

jurisdictionover design,development and aestheticsin theCommunity. _

Procedures for callingMember meetings are also containedintheBylaws.

To encourage a sense of community in the Community, thisDeclarationprovidesfor

SpecialBenefitAreas as an alternativeto thecreationof multipleNeighborhood Associations.

The SpecialBenefitAreas permit Neighborhoods toreceiveextraservicesor otherbenefitsfrom
theAssociationand topay for thesebene)itsabove thebasiclevelofthe Common Assessments

for theentirecommunity.

Further, so as to encourage autonomy within neighborhoods or phases of the

Development, Neighborhoods may form separate sub-associationsfor the purposes of

governing the neighborhoods, areas or phases which have common interestsand which may
receivea conveyance ofparcels ofAssociationproperty which pertaintoparticularphases.

ARTICLE I DEFINITIONS AND INTERPRETATION

The followingdefinedtenns shown inbold have themeanings given in thisArticleand

aresubjecttothelimitationsdescribedinthisArticle.

1.L ANNEXABLE TERRITORY. Annexable Territorymeans the realproperty
describedin Exhibit A, allor any portionof which may be made subjectto thisDeclarationby

followingtheprocedure establishedinArticleXVI.

1.2. DESIGN GUIDELINES. Design Guidelines mean the design standards,

guidelines,procedures and rulesadopted pursuanttoArticleIV.

1.3. GENERAL PLAN. General Plan means the entire bound volume with

sequentiallynumbered pages on filewith theCityPlanning Office.The General Plan iscomposed
of a cover letter,a map or plan entitled"City of Tooele General Plan" The General Plan was
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approved by the City Council and then filedwith the City Development Planning Office.The

General Plan may only be modified by amendments approved by Declarant,Master Declarant,
and theCity.

1.4. ARTICLES. Articlesmean the Articlesof Incorporationof the Associationas

amended or restated.A copy of theinitialArticlesisattachedas Exhibit B.

1.5. ASSESSMENT. Assessment means any Common Assessment, Capital

Improvement Assessment, Compliance Assessment or ReconstructionAssessment.

1.6. ASSESSMENT UNIT. Assessment Unit means a unitof value assignedtoLots

thatisused to calculateeach Lot share of Common Expenses and to establishthe number of

votesassignedto each Lot.

1.7. ASSOCIATION. Associationmeans the Lexington Townhomes Homeowners

Association,Inc.a Utah nonprofitcorporation,itssuccessorsand assigns.This Associationwas

formed by filingArticlesof Incorporationwith the Stateof Utah.

1.8. ASSOCIATION PROPERTY. Association Property means all the real

propertyand Improvements, whether annexed tothe Community or not,which areowned in fee

simple by the Association,or forwhich the Associationhas rightsor obligationsby easement,

lease,encroachment permit,licenseor otheragreement. AssociationPropertymay includeareas

on publicpropertydesignatedby a localgovemment agency formaintenance by theAssociation

pursuanttothisDeclaration,any Supplemental Declaration,any agreement orRecorded plat.The

Association Property in each Phase of the Subdivision will be identifiedin the Plat and/or

designatedinRecorded Supplemental Declarations.On thelastClose ofEscrow ineachparticular

Phase,the AssociationPropertywillincludeallof theImprovements, includingthelandscaping,

fencingand irrigationsystem (payment forthepressurizedirrigationservicebillon the common

areasistheresponsibilityof theHomeowners Association),locatedat8703 Sandy Pkwy, Sandy,
UT 84070Additional Associationpropertymay be annexed tothe Community pursuanttoarticle

XVI.

1.9. BOARD OR BOARD OF DIRECTORS. Board or Board of Directorsmeans

theAssociation'sBoard of Directors.

L10. BUDGET. Budget means a written,itemized estimate of the Association's

income and Common Expenses.

L11. BYLAWS. Bylaws mean the Bylaws of the Associationinitiallyin the form of

Exhibit C, as amended or restated.

L12. CAPITAL IMPROVEMENT. Addition ofan Improvement toa Common Area

orAssociationPropertywhich didnotpreviouslyexist,orexpansion ofan existingImprovement
to a Common Area or Association Property, or installationof a better-qualityfacility,

product,or repairto an existingImprovement to a Common Area or AssociationProperty.
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1.13. CAPITAL IMPROVEMENT AND ASSESSMENT. Capital Improvement
Assessment means a charge againstthe Owners and theirLots and representinga portionof the

costto the Associationforinstallingor constructingCapitalImprovements on the Association

Property.CapitalImprovement Assessments willbe leviedin the same proportionas Common

Assessments.

1.14. CITY. City means Tooele City,Utah, and itsvarious departments,divisions,

employees and representatives.

1.15. CLOSE OF ESCROW. Close of Escrow means the date on which a deed is

Recorded conveying a Lot to a member of the public.The term "Close of Escrow" does not

includetheRecordation of a deed (i)between Declarantand (a)any successortoany rightsof the

Declarant or (b) any Neighborhood Builder, (ii)between Neighborhood Builders,or (iii)

conveying any portionof theMulti-Family Area.

1.16. RESERVED.

1.17. COMMON AREA. Common Area means land within the Community (a)

designatedintherecordedPlatas"common area,"or(b)owned ormaintainedby theAssociation

fortheprimary benefitof the Owners withinthejurisdictionof the Cornmunity.

1.18. COMMON ASSESSMENT. Common Assessment means a charge againstthe

Owners and theirLots to be used to satisfyCommon Expenses. Common Assessments are

composed of a "General Assessment Component" and, possibly,a "Special Benefit Area

Assessment Component," asprovided in Section7.4.

1.19. COMMON EXPENSES. Common Expenses means those expenses forwhich

theAssociationisresponsibleunder thisDeclaration,including,but not limitedto,theactualand

estimatedcostsofthe following:

Maintaining,managing and operatingtheAssociationProperty
and Common Area;

Unpaid CapitalImprovement Assessments, Common

Assessments, Compliance Assessments and Reconstruction

Assessments;

Any commonly metered utilitiesor othercommonly metered

chargesnot paid forby a Neighborhood Association;

Managing and administeringtheAssociation;

Compensation paid by the Associationto managers, accountants,

attorneysand Associationemployees and contractors;

Allutilities,landscaping,trashpickup and otherservicesbenefiting
theAssociationPropertyor Common Area;
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Maintaining address identificationsigns not provided for by a

Neighborhood Association;

Fire, casualty and liabilityinsurance, worker's compensation

insurance,and otherinsurance covering the Community and the

directors,officersand agentsof theAssociation;

Bonding the members of the AssociationBoard of Directors,its

officersand otherrepresentatives;

Taxes paid by theAssociation;

Amounts paid by the Association for discharge of any lien or

encumbrance leviedagainsttheCommunity;

Reasonable reserves;

ProvidingprotectiveservicesfortheAssociationPropertyor other

portionsof theCommunity;

Payments under contractsenteredintoby theAssociation;

Expenses designated as Common Expenses in Supplemental

Declarations;

All other expenses incurred by the Association for any reason

whatsoever in connection with the Community, for the common

benefitof the Owners.

1.20. COMMUNITY GUIDELINES. Community Guidelinesmean the Community
Guidelinesadopted,amended or restatedby theBoard.

1.21. COMPLIANCE ASSESSMENT. Compliance Assessment means a charge

againsta particularOwner or Neighborhood Associationdirectlyattributableto orreimbursable

by thatOwner or Neighborhood Associationequal to the costincurredby the Associationfor

correctiveactionperformed pursuantto theGoverning Documents, or a fineor penaltyassessed

by theBoard, plus interestand othercharges on such Compliance Assessments asprovided for

in the Governing Documents. Compliance Assessments may include any collectioncosts,

expenses and reasonableattorneys'fees.

1.22. DECLARANT. Declarantshallmean and referto Building Dynamics, Inc.,and

itssuccessorsand assigns.

1.22.1. "DeclarantRelated Entityor Entities"shallmean Declarant,parentcompanies,

subsidiaries,assigns,successors,relatedor designatedconstructionentities,or other

entitiesestablishedby DeclarantorDeclarant'smembers forthepurpose of owning,

developing,constructingand/orsellingLots or Units in the Subdivision
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1.23. DESIGN REVIEW COMMITTEE. Design Review Committee means the

Design Review Committee createdpursuantto articleIV.

1.24. DEVELOPMENT AGREEMENT. Development Agreement means the

Development and SettlementAgreement dated as of August 6,2014, between theDeclarantand

theCity of Tooele Utah.

1.25. FAMILY. Family means (a)one Person or a group of naturalPersons relatedto

each otherby blood,marriage,or adoption,or (b)a group of naturalPersons definedby Tooele

CityZoning Code tobe a family.

1.26. FHA. FHA means the Federal Housing Administration of the United States

Department of Housing and Urban Development and itssuccessors.

1.27. FHLMC. FHLMC means theFederalHome Loan Mortgage Corporationcreated

by TitleIIof theEmergency Home Finance Act of 1970, and itssuccessors.

1.28. FISCAL YEAR. FiscalYear means the fiscalaccounting and reportingperiod
of theAssociation.

1.29. FNMA. FNMA means the Federal National Mortgage Association, a

government- sponsored privatecorporationestablishedpursuanttoTitleVIII of theHousing and

Urban Development Act of 1968, and itssuccessors.

1.30. GNMA. GNMA means the Government National Mortgage Association

administeredby the United StatesDepartment of Housing and Urban Development, and its

successors.

1.31. GOVERNING DOCUMENTS. Governing Documents mean thisDeclaration,
allSupplemental Declarations,theArticles,Bylaws, the Design Guidelinesand theCommunity
Guidelines.

1.32. IMPROVEMENT. Improvement means any structure,vegetation or

appurtenance including buildings,walkways, irrigationsystems, garages, roads, driveways,

parking areas,fences,walls, stairs,decks, landscaping, antennae, the paint on all exterior

surfaces,windbreaks, patio covers,railings,gates,poles,exteriorairconditioningand water-

softeningfixturesor equipment. The Design Guidelines may identifyadditionalitems thatare

Improvements.

1.33. INCLUDES, INCLUDING. Whether capitalizedornot,includesand including
mean "includeswithout limitation"and "includingwithout limitation,"respectively.

1.34. LOT. Lot means a lotorparcelof land shown on a Recorded subdivisionplatof

any portionoftheCommunity, includingany Lot orunitorbuildingpad orsiteina Multi-Family

Area, but not theAssociationPropertyand theCommon Area. Lot willalsomean any portionof

a lotor parcelof landdesignatedas a Lot in a Supplemental Declaration.

1.35. MAINTENANCE FUNDS. Maintenance Funds mean the accountscreatedfor

theAssociationreceiptsand disbursementspursuanttoArticleVII.
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L36. MANAGER. Manager means the Person or Entitywho provides professional

community management fortheAssociation.

L37. MASTER ASSOCIATION. Master Association means the LEXINGTON

GREENS HOMEOWNERS ASSOCIATION, a Utah nonprofitcorporation,itssuccessorsand

assigns.This Associationwas fonned on December 7, 2018 by filingArticlesof Incorporation
with the Stateof Utah.

L38. MASTER DECLARANT. Master Declarantmeans ZENITH TOOELE, LLC,
a Delaware limitedliabilitycompany, itssuccessorsand any Person to which itshallhave

assignedany rightshereunder by expresswrittenassignment.Any such assignment may include

some or allof therightsof theMaster Declarantand may be subjectto such purposes,conditions

or limitsas ZENITH TOOELE, LLC, may impose initssoleand absolutediscretion.As used in

thisSection,"successor"means a Person who acquiresMaster Declarant or substantiallyallof

itsassets,or who merges with Master Declarant,by sale,merger, reversemerger, consolidation,
saleof stockor assets,operationof law or otherwise.

L39. MASTER DECLARATION. Master Declarationmeans the entireinstrument,
and its exhibits,as amended or restated,namely: the Master Declaration of Covenants,

Conditions,Restrictionsand Reservationof Easements forLexington Greens a Master Planned

Community Located inTooele CityUtah recorded on June 22,2020, as Entry No. 513289, inthe

officeof the Tooele County Recorder,stateof Utah.

L40. MEMBER. Member means any Person owing a Membership and theDeclarant.

L4L MEMBERSHIP. Membership means the property,voting and otherrightsand

privileges,dutiesand obligationsof Members.

L42. MORTGAGE. Mortgage means any instrumentRecorded againstone or more

Lots,or otherportionsof theCommunity tosecuretheperformance of an obligationand includes

a mortgage and a deed of trust.

L43. MORTGAGEE. Mortgagee means a Person to whom a Mortgage ismade and

includesthe beneficiaryunder a Mortgage or the assigneesof such Mortgage identifiedin a

Recorded assignment of rightsunder theMortgage, or a beneficiaryof a deed oftrust.

L44. MULTI-FAMILY AREA(S) AND SINGLE-FAMILY AREA(S). Multi-

Family Area(s)means the realpropertyclassifiedas a portionof the Multi-Family Area in this

Declarationor ina Supplemental Declaration,which isor willbe developed with hnprovements
suitablefor multi-Family rentalapartment use. Multi-family area shallbe in structuresor

buildingsof 10 or more units.Single-Family Area(s) means the realproperty classifiedas a

portionof the Single-FamilyArea in theDeclarationor in a Supplemental Declaration,which is

or willbe developed with Improvements suitablefor Single-Family detached and attached1-6

Units of townhomes.
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1.45. NEIGHBORHOOD ASSOCIATION. Neighborhood Association or sub

associationmeans any Utah corporation or unincorporated association,or its successor,
establishedin connection with thisdeclaration,the membership of which is composed of the

holdersof lotsor unitswithinthephases or neighborhoods as shown on therecordedon thePlat

and as explainedinsection3.5herein.

1.46. NEIGHBORHOOD BUILDER. Neighborhood Builder means a Person

designated by Declarant as a Neighborhood Builder in a Recorded document. Some of the

Persons Declarant intendsto designateas Neighborhood Builders are Persons who acquire a

portionof theCommunity forthepurpose of (i)developing such portionforresaletothegeneral

public,or (ii)in the case of a Multi-Family Area, developing such portion for sale,lease,
investment or occupancy. Upon the firstoccupancy of a buildingin a Multi- Family Area, the

owner of the buildingceases to be a Neighborhood Builder forpurposes of thatbuilding.The

term "Neighborhood Builder"does not includeDeclarant.

L47. NEIGHBORHOOD DECLARATION. Neighborhood Declarationmeans any
declarationof covenants conditionsand restrictionswhich affectsonly a portionor phase of the

Connnunity as describedin section3.5 herein.Declarantmay requireunifonn conditionsand

restrictionsand reservestherighttoapprove thecontentthereof.Neighborhood Declarationsmay _
alsobe referredtoas "associationsdeclarations"herein.

L48. NOTICE AND HEARING. Notice and Hearing means writtennotice and a

hearingbeforetheBoard asprovided in theBylaws, thisDeclarationor Community Guidelines.

L49. OWNER. Owner means the Person or Persons, includingDeclarant and the

Neighborhood Builders,holding fee simple interestof recordto any or Lot.The term "Owner"

includesa sellerunder an executory contractof salebut excludesMortgagees. A Supplemental
Declarationmay change thedefinitionof theterm "Owner" as itappliesto a Neighborhood. For

example, the tenn "Owner" may includea ground lesseeunder a long-term ground leaseifso

designatedinthe Supplemental Declarationforsuch property.

L50. PERSON. Person means a naturalindividualor any entitywith thelegalcapacity
tohold titletorealproperty.

L5L PHASE. Phase means any portionof the Community definedas a Phase on the

recordedplator ina Supplemental Declaration.

L52. PLAT, PLAT MAP, OR MAP. A finalsubdivisionplat covering any real

propertyintheArea Plan,asrecordedintheofficeoftheCounty Recorder,Tooele County, Utah,
as the same may be amended by duly recorded amendments thereto.

L53. COMMUNITY. Community means allof the realpropertyencumbered by this

Declaration.References inthisDeclarationto the Community aretothe Community as a whole

and toportionsof theCommunity.

L54. RECONSTRUCTION ASSESSMENT. ReconstructionAssessment means a

charge againsttheOwners and theirLots representinga portionof theMaster Association'scost
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toreconstructany Improvements on theAssociationProperty.ReconstructionAssessments will
be leviedinthe same proportionas Common Assessments.

1.55. RECORD OR FILE. Record orFilemeans, with respecttoany document, entry
of such document intherecordsof theRecorder fortheCounty.

1.56. RESERVES. Reserves mean Associationfunds setasidefor funding periodic
painting and maintaining of the components of the Association Property which would not

reasonably be expected to recur on an annual or more frequentbasis and for payment of
deductibleamounts forinsurancepolicieswhich theAssociationobtains.The amount ofReserves
will be detennined annually by the Board pursuant to reserve cost guidelinesestablishedin
accordance with prudentpropertymanagement practices.

1.57. RESIDENCE. Residence means the structureintended foruse and occupancy
by one Family and locatedin a unitof an apartmentbuildingina Multi-Family Area, or on a Lot
intheResidentialArea or intheunitof townhome intheResidentialArea.

1.58. RESIDENTIAL AREA. ResidentialArea means the realpropertywhich isso
classifiedin the Master Declarationor a Supplemental Declaration.The ResidentialArea is

designatedfordevelopment as Lots.The ResidentialArea may includeAssociationPropertyas
well as Common Area. The residentialareaisdividedinto4 phases:(i)Phases 1 -

SingleFamily
detached homes; (ii)Phase 2 -

Single Family detached homes; (iii)Phases 3 - Attached

Townhomes; and (iv)Phase 4 -
Courtyard Apartments. Each of these phases has Master

Associationpropertiesor parcelswhich relatespecificallyto thatphase which willbe conveyed
tothe Master Associationor totheAssociationor otherNeighborhood Associations.

1.59. SPECIAL BENEFIT AREA. SpecialBenefitArea means a group of Lots that
sharethecostsofeither(i)maintainingspecifiedImprovements, or (ii)receivingcertainservices.
The additionaladministrativecostsof administeringeach SpecialBenefitArea shallbe a partof
the Common Expenses allocated to the Special Benefit Area Component of Common
Assessments. SpecialBenefit Areas may be identifiedby Declarant in thisDeclarationor any
Supplemental Declarationwhen Declarant,initssolediscretion,determines thata group of Lots
benefitsmore from thespecifiedImprovements or servicesthan the Community asa whole. The
Board may alsoidentifySpecialBenefitAreas as authorizedinthisDeclarationora Supplemental
Declaration.A SpecialBenefitarea may, but need not be requiredto become a Neighborhood
Associationor sub association.

1.60. RESERVED.

1.61. SUPPLEMENTAL DECLARATION. Supplemental Declarationmeans an
instrumentRecorded to annex additionalrealproperty to the Community or to supplement this

Declaration,as such instrumentisamended orrestated.

1.62. TELECOMMUNICATIONS FACILITIES. Telecommunication Facilities
means (1) Improvements, equipment and facilitiesfor (i)telecommunications,(ii)transferof

audio, video and data signals,(iii)transferof any other signalsused for transmissionof

intelligenceby electrical,lightwave, wirelessfrequenciesorradiofrequencies,and (iv)any other
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methods of communication and informationtransfer;(2)allassociatedImprovements, equipment
and facilities,includingbut not limitedtooutsideplantducts,manholes, risercables,protection

equipment, communications rooms, antennas,power outlets,power conditioningand back-up

power supplies,crossconnect hardware, copper,fiber,and coaxialcables,towers,broadcasting
and receiving devices,conduits,junction boxes, wires, cables,fiberoptics,and any other

necessary or appropriateenclosuresand connections;and (3) power generationserving the

Improvements, equipment and facilitiesdescribed in subparts (1) and (2) of thissentence.

Declarantintendsto have the tenn "Telecommunication Facilities"be interpretedas broadly as

possibleand to includerelocatedfacilities,expansion of facilities,and/orfacilitiesused forany
and allnew technology thatreplacesany Telecommunication Facilities.Ifthereisa doubt as to

whether an item fitswithin the definitionof Telecommunication Facilities,the term isto be

interpretedto includethatitem.

1.63. TELECOMMUNICATIONS SERVICES. Telecommunications Services

means Telecommunication Facilities,Improvements, and services for cable television,

communications, telecommunications, antenna, high-speed data, telephony and all related

vertical services, intranet,internet,information transfer (including wireless transfer),

transmission,video and other similarservices.Declarant may expand thisdefinitionin any

Supplemental Declaration.

1.64. VA. VA means the Department of Veterans Affairsof the United Statesof

America and itssuccessors.

1.65. INTERPRETATION OF MASTER DECLARATION.

L65.L General Rules. This Declaration shall be liberallyconstrued to

effectuateitspurpose of creatinga uniform plan forthedevelopment of a master planned

community and for the maintenance of the AssociationProperty.Any violationof this

Declarationis a nuisance.The Governing Documents shallbe interpretedso as to be

consistentwith applicablelaws and regulations,includingordinancesand regulationsof

the appropriateLocal Governmental Agencies. The Articleand Sectionheadings arefor

convenience only and may not be considered or referredto in resolvingquestionsof

interpretationor construction.As used inthisDeclaration,thesingularincludestheplural
and thepluralthesingular;and themasculine,feminine and neutereach includetheother,
unless the context dictatesotherwise.Except as otherwise expresslyprovided in this

Declaration,any referenceinthisDeclarationtotime forperformance of obligationsor to

elapsed time means consecutive calendar days, months, or years, as applicable.All

ExhibitsareincorporatedinthisDeclarationby thisreference.Allreferencesmade inthis

Declarationto statutesare to those statutesas amended or restatedor to subsequently
enactedreplacement statutes.Unless otherwiseindicated,referencestoArticles,Sections

and ExhibitsaretoArticles,Sectionsand Exhibitsof thisDeclaration.

L65.2. Statements in Italics.The portions of the Goveming Documents

printedin italicsareprovided as simplified,generalexplanationsof thepurposes of the

Articles,Sections or paragraphs of the Governing Documents and the scheme of

governance forthe Community. The statementsin italicsare provided forconvenience

10



and may notbe consideredinresolvingquestionsof interpretationor constructionof the

Governing Documents.

1.65.3. Intent of Declarant. Declarant intends that the Community be

developed forone-Family residential,multi-Familyresidentialapartment uses,and other

uses definedin Supplemental Declarations,allconsistentwith thisDeclarationand any

applicableSupplemental Declarations.Inaddition,Declarant,atitsoption,may designate
areasformaintenance, recreational,institutionalor otherpurposes.

1.65.4. Relationship to Other Declarations.As each Phase is developed,
Master Declarant,Declarant,or a Neighborhood Builder may Record one (1)or more

Supplemental Declarationswhich may designatetheuse classificationswithinthe areas

affected and which may supplement the Master Declaration with such additional

covenants, conditions,restrictionsand easements as Master Declarant may deem

appropriate for the real property being annexed thereby. The provisions of any

Supplemental Declaration may impose such additional,differentor more restrictive

conditions,covenants, restrictions,easements and limits as Declarant may deem

advisable,takingintoaccount the particularrequirementsof each Phase. Ifthereisany
conflictbetween any Supplemental Declaration,the Declaration, and the Master -

Declaration,the Declaration shall control with respect to the Community and any

Supplemental Declarationshallcontrolwith respecttotherealpropertyannexed by such

Supplemental Declaration.If there is any conflictbetween the Declaration and the

provisionsof theMaster Declarationor applicableSupplemental Declaration,the Master

Declarationand applicableSupplemental Declarationshallcontrol.

1.65.5. Relationshipto Other Governing Documents. Ifthereare conflictsor

inconsistenciesbetween thisDeclarationand the Articles,Bylaws, Design Guidelinesor

Community Guidelinesthen theprovisionsof thisDeclarationshallprevail.

1.65.6. Relationshipof Development Agreement to General Plan and Other

Planning Documents. The Governing Documents do not transferto the Members or the

Association any rightsacquiredby Declarant pursuant to the General Plan and/or the

Development Agreement; allof theserightsareretainedby Declarant.Declaranthas the

rightto pursue to completion any electricenergy facilities,improvements, roads and/or

infrastructurethatDeclarantdeems necessarytobenefitDeclarantand toentitleand allow

DeclaranttorealizethefullpotentialoftheDevelopment. This provisioncannotbe altered

or amended except in writingthatis approved by the City and the Declarant,and this

provisionsupersedesallotherdocuments, agreements and ordinancesrelatedthereto.

1.65.7. Severability.The provisionshereofareindependent and severable,and

a determinationof invalidityorpartialinvalidityorunenforceabilityof any one provision
or portionhereof by a court of competent jurisdictiondoes not affectthe validityor

enforceabilityof any otherprovision.
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ARTICLE IIRESIDENTIAL AREA USE RESTRICTIONS

This Articleestablisheslimitson the use of Lots in the ResidentialArea. The Master

Association and the Association have the power to enforce the use restrictions.Potential

purchasers ofLots intheResidentialArea should read theseuse restrictionscloselytomake sure

theycan use theirproperty as theyintend,withoutviolatingtheseuse restrictions.In some cases,
the Master Association and the Association are given thepower to delegate itsauthorityto

enforcecertainuse restrictionsto the Owners. Some oftheuse restrictionsapply not only to the

Community, but to public areas adjacent to the Community. This is toprevent Owners and

occupants from circumventing the use restrictionsby placing items thatare prohibitedin the

Community (such as an unsightly,inoperablevehicle)on adjacentpublicproperty and leaving
otherLots thatare negativelyimpacted withouta remedy.

The ResidentialArea shallbe held,used and enjoyed subjecttothefollowingrestrictions.

Real propertyadded totheCommunity thatisnotpartoftheResidentialArea isexempt from the

restrictionsestablishedinthisArticleunlesstheSupplemental Declarationannexing theproperty
to the Community indicatesthatthe propertybeing annexed issubjectto the restrictionsin this

Article.Supplemental Declarationsmay add use restrictionsor replace the use restrictions

containedinthisArticleforthepropertythe Supplemental Declarationsencumber.

2.1 SINGLE FAMILY OCCUPANCY. Each Residence shallbe used only for(a)
residentialpurposes,or (b)businessor commercial activitiesauthorizedby thisSection.Subject
toArticleII,Section2.12 ofthisDeclaration,an Owner may renthisResidence toa singleFamily

provided thatthe Residence isrented pursuant to a leaseor rentalagreement which is (a)in

writingand (b)subjectto allof theprovisionsof the Governing Documents. Residences may be

used forbusinessor commercial activitiesso long as thefollowingrequirementsaremet:

2.1.1 Compliance With Law. The activitiesare conducted in conformance

with allapplicableLocal Governmental Agency ordinances,includingthe General Plan

and theCityCode;

2.1.2 Streetsand Parking Areas. The patronsor clienteledo not overburden

the streetsor parking areasin the Community, consideringthe streetsand parking areas

area partof a residentialcommunity, not a commercial development;

2.1.3 ExteriorEffects.The existenceor operationof such activitiesdoes not

produce sounds, odors or materialsoutsidethe boundaries of the Lot, or Neighborhood

Propertythatare excessiveor inappropriatefora residentialcommunity;

2.1.4 Insurance.The activitydoes not increasethe Association'sliabilityor

casualtyinsuranceobligationor premium; and

2.1.5 Consistent.The activitiesare consistentwith the characterof the

ResidentialArea and the Conununity as a whole and conform to the otherprovisionsof

thisDeclaration,as determined by theBoard.
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Officesoperatedby the manager the Association,forthe solepurpose of managing the

Association,and any Master Associationbusiness,areexempt from therestrictionscontainedin

thisSection.

Except as authorizedin thisSection2.1,no partof the ResidentialArea may be used for

any business,commercial (includingauctionsor similarevents),manufacturing, mercantile,

storage,vending or othernonresidentialpurposes,includingany activityforwhich the provider
iscompensated orreceivesany consideration,regardlessof whether theactivityisengaged infull

or part-time,generatesor does not generatea profit,or requiresor does not requirealicense.

2.2 NUISANCES. No noxious or offensiveactivitiesmay be carriedon upon the

Community or on any publicstreetabuttingor visiblefrom the Community. No Owner may (a)

permit or cause anythingto be done or kept on the Community or on any publicstreetabutting
the Community which may (i)increasetherateof insuranceinthe Community, (ii)resultin the

cancellationof such insurance,or (iii)obstructor interferewith therightsof otherOwners, or (b)
commit or permit any nuisance thereon or violateany law. Each Owner shallcomply with all

requirements of the localor statehealthauthoritiesand with allotherapplicablegovernmental
ordinances regarding occupancy and use of a or Lot, including the Residence thereon.Each

Owner is accountable to the Association and other Owners for the conduct and behavior of

Persons residinginor visitinghisLot.The Associationhas thepower torequirethatany damage
tothe AssociationProperty,personalpropertyof theMaster Association,or propertyof another

Owner caused by such Persons shallbe repairedatthesoleexpense oftheOwner oftheLot where

such Persons areresidingor visiting.The Associationisentitledto determine ifany noise,odor,
oractivityproducing such noiseorodor constitutesa nuisance.The Board has therighttodelegate

responsibilityforenforcingany of therestrictionson nuisances containedin thisSectionto the

Owners. Any violationof thisDeclarationisa nuisance.

2.3 SIGNS. All signs,posters,billboards,balloon advertisingdevices and other

displaysof any kind must comply with the Area Plan and City Code. In addition,they shallnot

be displayedwithinthe Community except asfollows:

2.3.1 Declarant and Neighborhood Builder Signs. Signs of any size or

configurationused by Declarant or the Neighborhood Buildersin connection with the

development of the Community and the sale,leaseor otherdispositionof Lots,and the

Annexable Territory;

2.3.2 Entry Monuments. Entry monuments and similar community
identificationsigns eithermaintained by the Master Association or approved by the

Design Review Committee and maintained by theAssociation;

2.3.3 Lots.Subjectto the Design Guidelines,one (1)nameplate or similar

Owner name identification,and one (1)signadvisingof theexistenceof securityservices

protectinga Lot;

2.3.4 Sale or Lease. One (1) sign which may be displayed on each Lot

advertisingtheLot forsaleorlease;however, such signmust comply with theCommunity
Guidelinesand Design Guidelines;and
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2.3.5 Other Approved Displays.Other displayssuch as decorativeflagsor

holidaydisplaysauthorizedintheCommunity Guidelines.

2.4 PARKING AND VEHICULAR RESTRICTIONS. The Association shall

enforcetheserestrictionsas they apply to the propertysubjectto the Association'sjurisdiction.
Ifthe Associationfailsto enforcetheserestrictions,the Master Associationmay enforcethose

restrictions,subjectto ArticleXII.

2.4.1 Authorized Vehicles.The followingvehiclesareAuthorized Vehicles:

standard passenger vehicles, including automobiles, passenger vans designed to

accommodate ten (10) or fewer people, motorcycles and pick-up trucks having a

manufacturer'sratingor payload capacityof one (1)ton or less.Authorized Vehiclesmay
be parked in any portionof the Community intendedforparking of motorized vehicles,

subjectto the restrictionsin the otherportionsof the Governing Documents. No Owner

may park any vehiclein a manner which extends beyond the boundaries of a parking

space or intostreetsor sidewalkswithinthe Community. The Associationhas thepower
to identifyadditionalvehiclesasAuthorized Vehicles.

2.4.2 RestrictedVehicles.The followingvehiclesareRestrictedVehicles:

(i) recreationalvehicles(e.g.,motor homes, traveltrailers,camper

vans,snowmobiles and boats),

(ii) commercial-type vehicles(e.g.,stakebed trucks,tank trucks,

dump trucks,stepvans,concretetrucks,and limousines),

(iii) buses orvans designedtoaccommodate more thanten(10)people

(unlessthe vehicleis operated by the Master Associationor a

Neighborhood Association),

(iv) vehicleshaving more than two (2)axles,

(v) trailers,inoperablevehiclesor partsof vehicles,

(vi) aircraft,

(vii) othersimilarvehicles,or

(viii) any vehicleor vehicularequipment deemed a nuisanceby the

Board.

RestrictedVehicles may not be parked, storedor kept on any public or private
streetwithin,adjacenttoorvisiblefrom theCommunity orany otherAssociationProperty

parking area unless (a) they are owned and used by the Master Association or a

Neighborhood Association,(b)they areparked forlimitedperiodsinspecifiedlocations,
as authorizedin the Community Guidelines,or (c)they are parked within an Owner's

fullyenclosed garage with the door closed.Ifa vehiclequalifiesas both an Authorized
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Vehicle and a ProhibitedVehicle,thenthevehicleisprestunedtobe a ProhibitedVehicle,
unlessthevehicleisexpresslyclassifiedasan Authorized Vehicleinwritingby theBoard.

The Master Associationand Associationhave thepower toidentifyadditionalvehiclesas

RestrictedVehicles.Some areasof theCommunity may be developed so thatProhibited

Vehiclesmay be storedon Lots.These areasmay be exempted from thisrestrictioninthe

Supplemental Declarations for the areas. Supplemental Declarations may establish

additionalor differentrestrictionson parking ProhibitedVehicles.

2.43 General Restrictions.All vehiclesowned or operatedby or withinthe

controlof an Owner or a residentof an Owner's Lot and kept withintheCommunity must

be parked inthe assignedcarport,parking space or garage of thatOwner tothe extentof

the space available.Each Owner shallensure that any such carport,parking space or

garage accommodates at leastthe number of Authorized Vehicles for which it was

originallyconstructedby Declarantor a Neighborhood Builder.No repair,maintenance

or restorationof any vehiclemay be conducted in the Community except as authorized

by the Community Guidelinesprovided such activityisnotundertaken asa business,and

provided that such activitymay be prohibited entirelyby the Board if the Board

determinesthatitconstitutesanuisance.

2.4.4 Parking and StreetRegulations.The Board may establishregulations
intheCommunity Guidelinesregardingany privatestreetsand parkingareasnot assigned
toindividualLots.These regulationsmay includesettingspeed limits,restrictingtypesof

vehiclesthatmay be used in differentareas,designating"parking,""guest parking,"

"temporary Owner parking" and "no parking" areas,settingtime limitsfor parking
vehiclesin the Master AssociationPropertyparking areas,and requiringregistrationof

vehiclesoruse of parking pennits.The Master Associationand theAssociationhave the

power, subjecttothe CityTrafficCode, to enforceallparkingand vehicleuse regulations

applicabletotheConununity, includingremoving violatingvehiclesfrom theCommunity
without advance noticeto the owner of the vehicle.Nothing in thisSection2.4 shallbe

construedas prohibitingenforcement of City Code and Area Plan parking restrictionsby
theCity.

2.5 ANIMAL RESTRICTIONS. The only petsthatmay be raised,bred or kept in

theResidentialArea are animals thatcomply with the City Code and thatareeither(i)domestic

dogs,cats,fish,birdsand otherusualhousehold pets,or (ii)animals authorizedtobe kept on the

Community intheCommunity Guidelines.Animals cannotbe raised,bred orkeptforcommercial

purposes in violationof the Governing Documents. No pet or animal ispermittedto be raised,

bred,or kept in the ResidentialArea thatweighs more than seventy-fivepounds (75 lbs.).No

exoticanimals arepermittedto be raised,bred,or kept in the ResidentialArea. Exotic animals

include,at a minimum, any animal imported from out of the United States,any animal which

requiresa licenseor permit to raise,breed, or keep, and any animal identifiedas vulnerable,

endangered,or threatenedby the InternationalUnion forConservation of Nature.No Residence

may be used to raise,breed,or keep more than two (2)authorizedpets.The Board may prohibit

any pet which, in the Board's opinion,constitutesa nuisance,or threatto the health,safety,or

welfare of the community. Animals within the Community must be eitherkept within an

enclosureor on a leashheld by a Person capable of controllingthe animal.Any Person shallbe

liabletoeach and every otherPerson forany unreasonablenoiseor damage toPerson or property
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caused by any petsbrought orkept upon the Community by such Person.Persons shallcleanup
aftertheirpets use any portionof the Community or public streetabuttingor visiblefrom the

Community. Any Person who keeps any animal,insector reptilewithintheCommunity, whether

incompliance with or inviolationof theGoverning Documents, shallindemnify,defend and hold

harmless the Association,itsofficers,directors,contractors,agents and employees from any
claimbrought by any Person againsttheAssociation,itsofficers,directors,agentsand employees
for personalinjuriesor propertydamage caused by such animal,insector reptile.The Master

Associationmay electto only enforcethisSection in connection with the Master Association

Property,leavingforthe Owners or the Neighborhood Associationsthe power to enforcethis

Sectionas itappliesto otherareasof theCommunity.

2.6 EXTERIOR ITEMS. Weeds, rubbish,debris,items designatedas unsightlyin

the Community Guidelinesand trashmay not be kept or permittedupon the Community or on

any publicareaabuttingorvisiblefrom theCommunity. Trash may be kept insanitarycontainers

locatedin appropriateareasscreened from view in accordance with the Community Guidelines

and Design Guidelines,and no odor may be permitted to arisetherefrom so as to render the

Community or any portionthereofunsanitary,offensiveor detrimentalto any otherpropertyin

the vicinitythereofor to itsoccupants Trash containersforindividualOwners may be exposed
toview only when setout fora reasonableperiod of time not to exceed twelve (12)hours before

and afterscheduled trashcollectionhours.Trash containersforNeighborhood Associationsmay
be kept on Common Area so long astheyarecontainedwithinan enclosureinstalledby Declarant

or a Neighborhood Builderor approved by the Design Review Committee. No exteriorfiresare

permitted,exceptbarbecue firescontainedwithinreceptaclesthereforeand firepitsin enclosed

areasand designed so thatthey do not createa firehazard.

2.7 TEMPORARY BUILDINGS. Outbuildings,sheds, tents,shacks, or other

temporary buildingsor Improvements may not be placed upon any portionof the Community,
without the priorwrittenconsent of the Design Review Committee. Garages, carports,trailers,

campers,motor homes, recreationvehiclesorothervehiclesmay not be keptorused asresidences

inthe Community.

2.8 ASSOCIATION PROPERTY. Owners may not altertheAssociationProperty
withoutthepriorwrittenconsentof theBoard.

2.9 INSTALLATIONS. Projectionsof any type, except those allowed in this

Declaration,are not permitted above the roof of any buildingwithin the Community, except

chimneys and vent stacksoriginallyinstalled,by Declarantor a Neighborhood Builder.Portable

and fixed basketballbackboard and other sports apparatus are subjectto regulationby the

Community Guidelines.No fence or wall may be erected,alteredor maintained around any
Residence or on any Lot except with the Design Review Committee's priorapproval.No patio

cover,wiring,or airconditioningfixture,or otherhnprovement may be installedon theexterior

of a Residence orbe allowed toprotrudethrough the wallsor roofof theResidence exceptthose

items installedduring the originalconstructionof the Residence without the Design Review

Committee's priorwrittenapproval.The Associationhas thepower to prohibitor restrictuse of

aluminum foil,newspaper, paint,reflectivetintor any othermaterialas window coverings.

2.10 ANTENNAE AND SATELLITE DISHES. Owners (excludingDeclarantand

Neighborhood Builders)areprohibitedfrom placingany Telecommunications Facilities,or from
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perrnittingany Telecommunications Facilitiestobe placed,on any portionof theCommunity for

any purpose,exceptforan "Approved Antenna," as ismore fullydefinedbelow.

In order to preservethe aestheticand visualintegrityof the Community, but subjectto

any contraryprovisionsof applicablelaw, no Telecommunications Facilities,includingbut not

limitedto exteriorradio antenna,televisionantenna,"C.B." antenna,satellitedish,over-the-air

receptiondevice,microwave transmittingshallbe constructed,placed or maintained anywhere
withinthe Community exceptas more fullysetforthbelow.

Any Antenna equal to or lessthan one (1)meter in diameter,thatfallswithinthe scope

of,or isotherwisecovered by Telecommunications Act of 1995, and the provisionsof47 C.F.R.

1.400,asmay be amended from time totime,or any subsequent federalor statelaw applicableto

common-interest communities ("Approved Antenna"), shall be permitted upon any Lot,

Townhome, Apartment, Master Association Property or Common Area. Installationof any

Approved Antenna shallcomply with any and allrequirements and guidelinesadopted by the

City of Tooele, as well as any and allapplicableDesign Guidelinesor Community Guidelines,

including,but not limitedto,any preferredplacement locations;provided,however, thatsuch

Design Guidelines or Community Guidelines may not unreasonably increase the cost of

installing,maintaining,or using the Approved Antenna, unreasonably delay installationof the

service,orunreasonably interferewith thequalityofreception.Subjecttotherequirementsof 47

C.F.R. 1.4000,the Design Review Committee may prohibitthe installationof any Approved
Antennae ifthe installation,locationor maintenance of such Approved Antenna unreasonably
affectsthe safety of Owners, or of agents or employees of the Master Association or

Neighborhood Association for any other safetyrelatedreason.The Board of Directorsmay

require that the Approved Antenna be relocatedconsistentwith the establishedpreferred

placement locationsso long as the location does not: (a) unreasonably delay or prevent

installation,maintenance use of an Approved Antenna, (b)unreasonably increasethe costof an

Approved Antenna, or (c)unreasonably interferewith acceptablequalityreception.

The Associationmay also(A) prohibitan Owner from installingan Approved Antenna

on propertywhich such Owner does not own orisnot entitledtoexclusivelyuse orcontrolunder

theGoverning Documents or (B) allow an Owner toinstallan antenna otherthan an Approved
Antenna subjecttotheDesign Guidelinesand review by theDesign Review Committee.

The Design Review Committee may prohibittheinstallationof any Antenna thatdoes not

fallwithin the scope of the Telecommunications Act of 1995 and the provisionsof 47 C.F.R.

1.4000,as may be amended from time to time ("Unapproved Antenna"). In orderforan Owner

toinstallan Unapproved Antenna, theOwner must submit a writtenrequesttotheDesign Review

Committee and satisfyallof the terms,conditionsand requirementsof ArticleIV of the Master

Declaration,which governs design controlwithintheMaster Association.

Notwithstanding anything in this Section to the contrary,master antennae or cable

televisionantennae may, but need not,be provided by Declarant,and Declarant may grant
easements for the installationand maintenance of any such master or cable televisionservice.

This Section 2.10 shallnot apply to,nor restrict,wirelessAntennae, master Antennae, cable

televisionAntennae, microcellor head end system forany cabletelevisionsystem,installedor
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approved by Declarant or by a franchisedor licensedcable televisionoperatorapproved by

Declarant,ortoany Telecommunications Facilitiesinstalledor approved by Declarant;provided,

however, thatthelocationof any of the aforementioned Antennae shallnot unreasonably affect

the safetyof the Owners, or of agentsor employees of the Association.Roof mounted satellite

dishes,cellular(cell)towers and relatedexteriorequipment locatedoutsidetheResidentialAreas

shallbe permitted,provided thesame have been approved by theDeclarantorby theAssociation.

This Section is intended to be a restatementof the authoritygranted to the Master

Association under applicable law. All amendments, modifications, restatements and

interpretationsof thelaw applicabletotheinstallation,use ormaintenance of an antennashallbe

interpretedto amend, modify, restateor interpretthisSection.

2.11 DRILLING. No oildrilling,oil,gas or mineral development operations,oil

refining,geothermal explorationordevelopment, quarryingormining operationsofany kind may
be conducted upon the Community, nor are oilwells,tanks,tunnelsor mineral excavationsor

shaftspermittedupon the surfaceof any Lot or below the surfaceof the Community. Except as

requiredfordevelopment of City water sources,no derrickor otherstructuredesigned foruse in

boring forwater,oil,geothermal heat or naturalgas may be erected,maintained or permittedin

the Community.

2.12 LEASES AND TIMESHARES.

2.12.1 General Rule. Itisintended thatthe Associationshallbe subjectto

specificrentalrestrictionsin an attempt to protectproperty values.Ifa Lot or Unit is

purchased afterthe recordationof this document, then the Association and Owners

shall strictlyadhere to the following rentalrestrictions.The number of permissible

rentals,afterthe recordingof thisdocument, shallbe based on the totalnumber of Lots

and Units within the Association,except as otherwiseprovided in thisDeclaration,no

Owner may furtherpartitionor subdividehisLot includingany divisionof such Owner's

Lot time-shareestatesor time-shareuses.This restrictionagainsttime-shareestatesor

time-shareuses does not prohibitan Owner from leasinghisLot.At no time shallmore

than fortypercent (40%) of the Lots within the portion of the Community which is

residentialbe leasedorrentedtoany third-party.Subjecttotheabove,a Lot may be leased

only afterthe Board of Directorsdetermines thatthe Lot iseligibleforlease.A Lot is

eligibleforleaseonly ifan Owner submits an "ApplicationforApproval to Offer a Lot

forLease" to the Board. "Leasing or renting"of a Lot,the grantingof a rightto use or

occupy a Lot fora specificterm or indefiniteterm (withrentstatedon a periodicbasis),
inexchange forthepayment ofrent(money, propertyorothergoods or servicesofvalue);
but shallnot mean and includejointownership of a Lot by means of jointtenancy,

tenancy-in-common or otherforms of co-ownership where theoccupant oftheLot has an

ownership interestof 50% or more. There shallbe a minimum Lease Term of six (6)
months and a maximum Lease Term (includingallleaseextensions)of sixty(60)months.

During any Lease Term, any subleases,ifpermitted,shallfollowthepatternof eligibility
describedinthisSection2.12.1and neitherthelessee/tenantnor theoccupants of any Lot

shallchange.At theend of each Lease Term and priortoenteringintoa new leasecontract

fora Lot Owner shallresubmittheabove-mentioned applicationentitled"Applicationfor
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Approval to offera Lot forLease" totheBoard or itsmanaging agent,which, ifgranted,
willbe based on theeligibilityrequirementsdescribedinthisSection2.12.1and theLease
form approvalrequirementsreferencedin Section2.12.5herein.

2.12.2 Limitation on Subleasing or Assignment of Lots.No subleasingor

assignment of a leaseorrentalagreement (the"Lease") ispermittedexceptwith theprior
writtenapprovalof theBoard ofDirectorsinaccordance with subsection2.12.1above.

2.12.3 ProspectiveApplication.The leaserestrictionsetforthin subsection

2.12.1,above, shallonly have prospectiveapplication.This restrictiondoes not prevent
an Owner thatisleasingor contemplatingleasinghisLot priortothe recordationof this

Declaration,from leasinghis Lot to new tenantsafterrecordationof thisDeclaration.

However, the leaserestrictionshallapply to allOwners and theirLots purchased after

recordationof thisDeclaration;

For purposes hereof,"Owner Occupied" shallmean eitherof the following:

(1) The Owner or any member of the Owner's Family occupiesthe

Lot fora periodof atleastseven days;or

(2) Any person occupiestheLot with theconsentof theOwner other

than pursuantto a Lease which complies with theterms hereof.

Notwithstanding anything to the contraryherein,ifan Owner sellshis Lot at a
time when a Lease isin effectwith respectto thatLot, the Lease shallcontinue to its

termination.However, subjectto subsection2.12.1above, thepurchaserof the Lot shall
not have therightto leasetheLot afterthepurchasertakestitleto the Lot except forthe
remainder oftheterm of theLease inplaceatthetime theOwner acquiredtitletotheLot.

2.12.4 Authorizationto Enter Lease. Prior to offeringa Lot for lease,the
Owner must receivewrittennoticefrom theAssociationthatthe Lot iseligibleforlease
in accordance with subsection2.12.1above.

2.12.5 Submission of Lease. All leasesshallbe in writing,executed by all

partiestothe Lease,shallprovide thattheLease issubjectin allrespectstothe terms and

provisionsof thisDeclaration and the Association'sGoverning Documents and any
restrictionsor provisionstherein,as may be amended from time to time,and shallstate
thatany failureby thetenanttocomply with theterms of theGoverning Documents shall
constitutea defaultunder the Lease. All Owners who entered Leases prior to the
recordationof thisDeclarationshallsubmit copies of theirexistingLease of theirLot to
the Board of Directorsor itsmanaging agent,within thirty(30) days afternotice of
recordationof thisDeclaration.For allotherOwners interestedinLeasing a Lot afterthe
recordationofthisDeclaration,theform ofthecontemplated Lease document thatwillbe
enteredintoshallbe submitted for approval to the Board of Directors,or itsmanaging
agent,not lessthan ten (10) calendardays before any Lease contractfortheLot or Unit
isenteredinto.Within ten(10)calendardays of submission,theBoard of Directorsor its

managing agent shallrespond to the Owner with a writtenapprovalor disapprovalof the
form of the Lease document and a statementof leaseeligibilityor non-eligibilitybased
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on the leaseeligibilityrequirementsof Section2.12.1above.Without a writtenstatement

from the Board of Directorsor itsmanaging agent giving approvalof theleaseform and

confirmingleaseeligibility,an Owner shallnotbe pennittedtoenterintoa Lease contract

fora Lot.Within thirty(30) days aftera Lease contracthas been enteredinto,Owners

shallsubmit a fullyexecuted copy of theLease totheBoard of Directorsor itsmanaging

agent.All Leases,and thetenantsthereunder,shallbe registeredwith theAssociationand

the Association shallhave the rightto charge a registrationfee to each Owner, in an

amount determined by the Board of Directors,for each new tenantregisteredwith the

Association.

2.12.6 Hardship Exemption. Notwithstanding anything inthisDeclarationto

the contrary,any Owner of a Lot may apply to the Board of Directorsforan exemption
from theleaserestrictionsetforthinsubsection2.12.1above,upon a showing ofhardship.
A hearingbefore the Board on thismatter shallbe consistentwith the Board's standards

forprovidingnoticeand a hearing,assetforthintheGoverning Documents and consistent

with Utah law, as may be amended.

2.12.7 Enforcement. The Board of Directorsisempowered with the rightto

enforce the lease restrictionsset forthin subsection 2.12.1 above. Any Owner who

failstoobtainpriorwrittenauthorizationtooffera Lot forlease,assetforthinsubsection

2.12.1above, or toprovide theAssociationwith a copy of theLease on a Lot ,withinthe

time set forth in subsection 2.12.5 above, shallbe subject to a reasonable fine as

determined by theBoard and consistentwith theGoverning Documents; additionally,the

Board shallhave standingto and may initiateevictionproceedings toremove thetenant,
afterfirstgivingtheOwner an opportunitytocuretheviolations.Any Owner who failsto

disclosethe existenceof a Lease on a Lot issubjectto thepercentageleaserestrictionat

thetime of disclosureor discoveryof theLease,Thus, ifthe Lease was actuallyexecuted

and enteredatthetime when lessthan fortypercent(40%) of theLots areleased,but not

disclosedto or discoveredby theAssociationuntilmore than fortypercent(40%) of the

Lots are leased,then the Owner willbe in violationof the leaserestrictionssetforthin

subsection2,12.1above.Any Owner thatleaseshisLot inviolationoftheleaserestriction

setforthinsubsection2.12.1above shallbe subjectto a reasonablefineasdetermined by
the Board of Directors;additionally,the Board shallhave standingto and may initiate

evictionproceedingsto remove thetenant,afterfirstgivingthe Owner an opportunityto

curetheviolations.

2.12.8 Liabilityof Owner forTenant Conduct. Itshallbe the obligationof

any Owner who rentsor leaseshis Lot to provide the tenant with copies of relevant

portionsofthisdeclaration.Any Lot owner who leaseshispropertyshallbe liableforthe

actsof histenant.Furtherthe lotowner leasinghisLot shallcontinueto be bound by all

the covenants and restrictionscontainedinthisdeclaration.

2.12.9 Association'sGoverning Documents. Itshallalsobe theobligationof

any Owner to assurecompliance with allof the covenants,conditionsand restrictionsin

theGoverning Documents. Notwithstandingtheexecutionof a Lease,the Owner shallbe

fully responsibleand liableto the Association for all violationsof the Governing
Documents by histenants,and withoutlimitation,shallbe responsibleforpayment ofany
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assessments or finesincurredby his tenants.A tenantshallhave no obligationto the

Associationto pay assessments imposed by the Association.The Board shallhave the

power and standingto initiateevictionproceedingstoremove thetenantforviolationsof

the Association'sGoverning Documents, afterfirstgivingthe Owner an opportunityto

cure theviolations.

2.12.10 No Transientor Hotel Purposes.No Owner shallleasehis/herLot for

transientmotel orhotelpurposes.Such purposes includethosewhich are"Airbnb",rental

pools,"build for rentcommunity," and similarshort-termrentals.Any Lease which is

eitherfora periodof lessthan six(6)months orpursuanttowhich thelessorprovidesany
servicesnormally associatedwith a motel or hotelshallbe deemed to be fortransientor

hotelpurposes.

2.12.11 No Lease of lessThan EntireLot / Parking Space. No Owner shall

leaselessthan theentireLot,includingbut not limitedto,basements,rooms, garages,etc.

No Owner may leasethe exclusiveuse areasor restrictedCommon Areas theOwner has

the exclusiverightto use separateand apartfrom the Lot to which itis appurtenant,

includingbut not limitedto any assignedparkingspaces.

2.12.12 Exemptions forApartment Multi-Family;and CertainSingleFamily.

The leasingrestrictionset forthin subsection2.12.1 shallnot apply to any (i)Multi-

Family Areas establishedforrentalapartmentuse,and (ii),high densityareaswhere units

are builtand all common area landscaping and maintenance is maintained by the

Association.

2.13 DRAINAGE. Rain gutters,down spouts,drainage systems or the established

drainagepatternfora Lot,or Common Area originallyinstalledor establishedby Declarantor a

Neighborhood Builder,may not be alteredor interferedwith unless an adequate alternative

provisionismade with the Board's priorwrittenapproval,which must be consistentwith the

geotechnicalreportproduced foreach development pod identifiedintheArea Plan."Established"

drainagemeans thepatternand drainagehnprovements which existatthetime thatsuch Lot,or

Common Area isconveyed to a purchaser or Neighborhood Association from Declarant or a

Neighborhood Builder,and includesdrainagefrom theLots,and Common Area and Association

Propertyonto adjacentLots,Common Area and AssociationProperty.

2.14 WATER SUPPLY SYSTEMS. Individualwater supply or water softener

systems areprohibitedon any Lot or in any unlesssuch system isdesigned,located,constructed

and equipped in accordance with therequirementsof any applicablewater district,and allother

Local Governmental Agencies withjurisdiction.

2.15 VIEW OBSTRUCTIONS. Each Owner acknowledges thatany constructionor

installationby Declarant,any Neighborhood Builderor the Associationmay impair theview of

such Owner and consents to such impairment. Each Owner acknowledges thatthere are no

guaranteed views within the Community, and no Lot is assured the existenceor unobstructed

continuationof any particularview unless a Supplemental Declaration specificallyprovides
otherwise.
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2.16 SOLAR ENERGY SYSTEMS. Each Owner may installa solarenergy system
which serveshisLot so long as (a)the design and locationof the solarenergy system meet the

requirementsof allapplicablegovernmental ordinances,(b)saiddesign and locationreceivethe

priorwrittenapprovaloftheDesign Review Committee and (c)thesolarenergy system complies
with theGoverning Documents, as amended from time totime.

2.17 URBAN WILDLIFE INTERFACE CODE COMPLIANCE. The

Associationwillbe responsibleforcomplying with Urban WildlifeInterfaceCode requirements

imposed on the Association Property.Areas subjectto the Urban Wildlife InterfaceCode

("ProtectedAreas") willbe designatedon exhibitsto Supplemental Declarations.Construction

or maintenance of structuralImprovements inthe ProtectedAreas, constructionor maintenance

of any combustible structuralImprovements on or adjacent to the Protected Areas and

installation,maintenance or modification of any landscaping Improvements in the Protected

Areas which areinconsistentwith any landscapepaletterequiredby the Cityareprohibited.City
setbackrequirementsmust alsobe complied with.

2.18 INSTALLATION LANDSCAPING. Front yard landscaping,includingwing
wall fencing,must be installedwithin 120 days of occupancy of a Residence, Lot, or Unit.

Notwithstanding anything to the contrarycontained herein,(i)no Neighborhood Builder or ._

Owner shallbe requiredtoinstallany landscapingpriortoissuanceof a certificateof occupancy

for,or actualoccupancy of,any Residence for which such Neighborhood Builder or Owner

appliesfora certificateor which issold/conveyed (asapplicable)during thestartingon October

15 and end on April 15 of each calendaryear (the"Landscaping Exemption Period"),and (ii)the

homebuyer who takestitletoany such Residence duringtheLandscaping Exemption Periodshall

have 120-days from the expirationof said exemption period to submit to the Design Review

Committee forapproval and installfrontyard landscaping.In addition,frontyard landscaping

requirements,plan submittal,and approvalprocessshallbe governed by thedesignguidelinesof

theNeighborhood Associationwhere the Residence,Lot, or Unit islocated.Ifany landscaping
or fencingon a Lot has notbeen installedby DeclarantorNeighborhood Builder,theOwner shall

then be required to submit landscapingplanstotheDesign Review Committee withinthetime

frame noted above and complete the installationof any landscaping in accordance with a plan

approved by theDesign Review Committee and within 120-days from thereceiptof approvalby
theDesign Review Committee.

ARTICLE IIITHE ASSOCIATION

The success of the Community isdependent upon thesupport and participationof each

Owner in itsgovernance and administration.ThisDeclaration and theAssociation'sArticlesof

Incorporationand Bylaws establishtheAssociationas themechanism through which each Owner

isable toprovide thatsupport and participation.ThisArticlebrieflydescribestheorganization

oftheAssociation,itspowers, duties,authorizedactivitiesand prohibitedactivities.(These items

are spelledout indetailintheAssociation'sArticlesofIncorporationand Bylaws.) ThisArticle

alsoidentylesthestandards ofcare used togovern theCommunity. Inasmuch as theResidential

Areas isdividedinto3 distinctPhases based on thetypesofstructuresinvolved,itiscontemplated
that separate sub-associationswill be formed for each phase and/or neighborhood- each

governing theassociationproperty which has been conveyed to itand which relatesspecifically
toitas a neighborhood.
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3.1 ORGANIZATION. The homeowner's associationorganized to manage and

maintain the Community isor shallbe incorporatedunder the name of Lexington Townhomes

Homeowners Association,Inc.,as a corporationnot forprofitorganizedunder theUtah Revised

Nonprofit CorporationAct,Utah Code Ann. §§ 16-6a-101,etseq.,as amended.

3.2 DUTIES AND POWERS. The Associationhas the dutiesand powers setforth

in the Articles,Bylaws, thisDeclarationand the Supplemental Declarations,which includethe

generaland impliedpowers ofa nonprofitcorporation,generallytodo allthingsthata corporation

organizedunder thelaws of the Stateof Utah may lawfullydo which arenecessaryor proper in

operatingforthepeace,health,comfort,safetyand generalwelfareof itsMembers, subjectonly
to the limitupon the exerciseof such powers setforthin the Articles,Bylaws, thisDeclaration

and the Supplemental Declarations.Subjectto Section 5.3 of tbisDeclaration,the powers and

dutiesof theAssociationincludebut arenot limitedto,the following:

(a) Adopt and amend Community Guidelinesfortheuse of theCommon

Areas and AssociationProperty;

(b) Adopt and amend Design Guidelinesconsistentwith theMaster

Declaration;

(c) Adopt and amend budgets forrevenues,expendituresand reservesand

collectAssessments forCommon Expenses from theOwners;

(d) Hire and dischargemanaging agentsand otheremployees, agentsand

independent contractors;

(e) SubjecttoSection12.1.4oftheDeclaration,institute,defend orintervene

in litigationor administrativeproceedings in itsown name on behalfof

itselfor two ormore Owners on mattersaffectingtheCommunity;

(f) Make contractsand incurliabilities;

(g) Regulate the use,maintenance, repair,replacement and modificationof

Common Areas and AssociationProperty;

(h) Cause additionalImprovements tobe made aspartof theCommon Areas

and AssociationProperty;
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(i) Subject to applicableprovisionsof Utah law, acquire,hold, encumber

and convey in itsown name any right,titleor interestto realestateor

personalproperty;

(j) Grant easements, leases,licensesand concessions through or over the

Common Areas and AssociationProperty;

(k) Impose and receiveany payments, feesor charges forthe use,rentalor

operationof theCommon Areas or AssociationPropertyand forservices

provided to theOwners;

(1) Impose chargesforlatepayment of Assessments;

(m) Impose constructionpenaltieswhen authorizedpursuant to the Design

Guidelines; _

(n) Impose reasonablefinesforviolationsof the Governing Documents of

theAssociation;

(o) Impose reasonable charges for the preparationand recordationof any
amendments totheDeclarationor any statementsofunpaid Assessments,
and impose reasonablefeesforpreparingand furnishingthe documents

forresaleof any Lot intheCommunity.

(p) Provide fortheindemnificationof itsofficersand directorsand maintain

directors'and officers'liabilityinsurance.

(q) Assign its right to future income, including the right to receive

Assessments for Common Expenses, but only to the extentthe Master

Declarationexpresslyso provides;

(r) Exerciseany otherpowers conferredby the Declarationor By- laws;

(s) Subject to applicableprovisions of Utah law, directthe removal of

vehiclesimproperly parked on the Association Property or Common

Areas or improperly parked on any road, street,alley or other
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thoroughfarewithin the Community and subjectto the Declaration,in

violationof the Goveming Documents.

(t) Exerciseany otherpowers necessary and proper forthe govemance and

operationof theAssociation.

All of the Association'spowers shallbe exercisedby itsBoard of Directorsexceptthose

powers reserved in specificprovisions of the Articles,Bylaws, this Declaration or the

Supplemental Declarationsto theMembers, or Design Review Committee.

3.3 SPECIFIC DUTIES AND POWERS. In additionto itsgeneralpowers and

duties,theAssociationhas thespecificpowers and dutieslistedintheArticlesand Bylaws, some

of which aresummarized below:

3.3.1 Association Property.The power and duty to accept,maintain and

manage theAssociationProperty.

3.3.2 Sewers and Storm Drains.The power and duty tomaintain any private
sewer systems and any privatestorm drainsor drainage facilitieswithinthe Association

Propertyifthe drainsand systems arenot maintained by a Neighborhood Association,a

localgovernmental agency or a utilitycompany.

3.3.3 Utilities.The power and duty to obtain, for the benefit of the

Community, allcommonly metered water,gas and electricservices,and the power but

not theduty toprovide forrefusecollectionand otherutilitiesservingLots iftheutilities

arenot individuallymetered and arenot obtainedby an Apartment landlord.

3.3.4 Granting Rights. The power to grant exclusive or nonexclusive

easements,licenses,rightsof way or feeinterestsinportionsof theAssociationProperty,
to the extent any such grant is reasonably required (i)for public or privateutilities

facilitiestoservetheAssociationProperty,Common Area and theLots s,(ii)forpurposes
of conformity with the as-builtlocationof Improvements installedby Declarant or

Neighborhood Builders,(iii)in connectionwith any lawful lotlineadjustment,(iv)for

purposes consistentwith the intended use of the Community as a master planned

community, or (v)forany otherpurpose permittedunder thisDeclaration.Any easement

grantsmade pursuanttothisSectionshallnot interferewith previouslydesignatedutility
easements.The Board may de-annex AssociationProperty from the encumbrance of the

Declarationinconnectionwith any lotlineadjustment.

3.3.5 Telecommunications/Fiber Optic/RelatedContracts.The Board shall

have the power to enterinto,accept an assignment of,or otherwise cause the Master

Association to comply with contractswith Telecommunication Service providersand

Telecommunication Facilitiesowners (both,a "Telecommunication Provider"),pursuant
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to which the Telecommunication Provider serves as the exclusive provider of

Telecommunication Services and/or Telecommunication Facilitiesto each Apartment,
and Lot intheCommunity. The Board shallalsohave thepower to enterintoor contract

on behalfof the Associationforsimilarbulk rateservicecontractsof any naturedeemed

intheAssociation'sbestinterests.

3.3.6 Right of Entry.The power but not the duty to enterupon any Lot, or

Common Area, as necessary,forthepurpose ofinspectingany portionof theCommunity
and to enforcetheGoverning Documents.

3,4 COMMENCEMENT OF ASSOCIATION MAINTENANCE

OBLIGATIONS

3.4.1 General Rule. The Association's obligation to maintain the

AssociationPropertyshallcommence on conveyance of such propertytotheAssociation.

The Declarant or Neighborhood Builder shallbe responsiblefor paying allexpenses
relatedtotheAssociationPropertywhich areincurredbefore or simultaneouslywith the

conveyance of the Master AssociationProperty to the Association.The initialnature,

design, quantity,qualityand allother attributesof the Association Property shallbe

determined in Declarant's sole and absolute discretion,provided the same is in

compliance with theMaster Declaration.

3.4.2 Offersof Dedication.Portionsof the AssociationPropertymay be or

become subjectto an unaccepted offerof dedicationto a Local Governmental Agency.
Association Property subjectto such offersof dedicationshallbe maintained by the

Association in the same manner as allother Association Property untilthe offerof

dedicationis accepted.Once the dedicationis accepted,(i)the dedicatedAssociation

Property shallbe maintained by the acceptingLocal Governmental Agency pursuantto

the offerof dedication,and (ii)the dedicated Association Property shallno longer
constitutea partof the associationProperty.

3.5 CONVEYANCE OF ASSOCIATION PROPERTY. Within every Phase,

conveyance of any AssociationPropertyto theAssociationthereinshalloccur no laterthan the

lastClose of Escrow forallLots or unitsinsuch Phase.The Associationmust accepttitleto and

maintenance responsibilityforeach portionof AssociationPropertywhen titleand maintenance

responsibilityistenderedby Declarant,whether infeesimple,by easement or otherwise,and the

Associationshallexecute each deed and any accompanying escrow instructionsifrequestedto

do so by Declarant.No Owner shallinterferewith the exerciseby the Master Association,
Declarantof rightsunder thisSection.

3.6 CONVEYANCE TO SUBASSOCIATIONS. In the event a sub-associationis

validlyformed forthephase as describedin Section3.5hereinabove and such association,by its

articlesand Bylaws, agreesto maintain theParcelswhich pertainto itsparticularneighborhood
orphase thentheAssociationshallconvey such parceltotheneighborhood sub association.Such
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sub-associationshallbe bound by thisdeclarationto alldutieswhich the Associationhad, prior
totheconveyance.

ARTICLE IV DESIGN CONTROL

Jurisdictionover design,constructionand aestheticaspectsofthe Community isgiven to

theDesign Review Committee. The Design Review Committee isa threetoflve-personcommittee

initiallyappointed by theDeclarant and eventuallyappointed by theBoard of Directorsof the

Master Association. The Design Review Committee must approve all plans for designer

landscaping modificationsin the Community before the modificationsare made. The Design
Review Committee also has the rightto review modificationsas they are constructedand give

finalapproval ofcompleted modifications.

In addition to establishingthe Design Review Committee, thisArticleestablishesthe

proceduresforpre-approving certainImprovements, grantingvariancesand appealingdecisions

oftheDesign Review Committee.

4.1 MEMBERS OF COMMITTEE. The Design Review Committee shallbe

composed of no fewer than three(3)nor more than five(5)members, with the exactnumber of

members setby theBoard. The Design Review Committee has therighttorecommend adoption
of Design Guidelinesor amendments thereto,containingstandards,guidelines,procedures and

rules,againstwhich toexamine any requestmade pursuanttotbisArticle.The Board ofDirectors

shallacton any recommendation made by the Design Review Committee and isresponsiblefor

adoptingand amending theDesign Guidelines.Board members may alsoserveasDesign Review

Committee members.

4.2 POWERS AND DUTIES.

4.2.1 General Powers and Duties. The Design Review Committee shall

considerand actupon allplans and specificationssubmitted for itsapproval under the

Governing Documents, includinginspectionof work in progressto assureconformance

with plans approved by the Design Review Committee, and shallperform such other

dutiesastheBoard assignstoit.The Design Review Committee shallnot have thepower
to enforcetheGoverning Documents. This power isreservedtotheBoard.

4.2.2 Issuance of Design Guidelines.The Board of Directorsshallissue,

regularlyreview, and, ifnecessary,amend itsCommunity and Design Guidelines.The

Design Guidelinesand allchanges theretomust be approved by the Board. The Design
Guidelinesshallincludeprocedures forsubmittingplans forapproval,may requirea fee

to accompany each applicationforapproval,and may identifyadditionalfactorswhich

the Design Review Committee will consider in reviewing submissions. The Design
Review Committee may provide thatfees itimposes be uniform, or thatfees willbe

determined inany otherreasonablemanner, such as by thereasonablecostof consultants

or the cost of the construction,alterationsor installationscontemplated. The Design
Review Committee may charge applicantsforthe costof consultantstheDesign Review

Committee uses in reviewing applications.The Design Review Committee may require
such detailinplans and specificationssubmitted foritsreview as itdeems proper.
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4.2.3 Retaining Consultants.The Board of Directorshas the power but not

the duty to retainPersons to advisethe Design Review Committee in connection with

decisions;however, the Design Review Committee does not have thepower to delegate
itsdecision-making power.

4.3 RIGHTS OF APPOINTMENT.

4.3.1 By Declarant.The members of theDesign Review Committee shallbe

appointedby DeclarantuntilClose of Escrow forallof the Lots in the Community and

the Annexable Area, afterwhich time,members of the Design Review Committee shall

be appointedby theBoard. Design Review Committee members appointedby theBoard

must be Members, but Design Review Committee members appointed by Declarantare

not subjectto this limit.Declarantmay, by writtenassignment,atany time,transferits

righttoappointone or more Design Review Committee Members totheBoard.

4.3.2 By the Board. Subjectto Section4.3.1above, the Board may appoint
and remove those members of the Design Review Committee thatDeclarant does not

appoint.Design Review Committee members appointedby theBoard shallserveforterms

determined by theBoard or untiltheirrespectivesuccessorsareappointed.

4.3.3 Notice of Appointment. Ifa Design Review Committee member is

appointed or removed while both Declarant and the Board have rightsof appointment,
writtennoticeof such appointment or removal must be given by theappointingpartyto

the otherparty.

4.4 REVIEW OF PLANS AND SPECIFICATIONS.

4.4.1 Improvements Requiring Approval. Even iftheLot,or Common Area

is located in a Neighborhood Association,no exteriorconstruction,installationor

alterationof an Improvement in the Community by an Owner or a Neighborhood
Associationmay be commenced untilthe plans and specificationsthereforshowing the

nature,kind, shape, height,width, color,materials and locationthereof have been

submitted to and approved in writingby the Design Review Committee; however, any

Improvement may be repaintedwithout Design Review Committee approval so long as

theImprovement isrepainteditsoriginalcoloror anothercolorthathas been approved by
theDesign Review Committee.

4.5 APPLICATION PROCEDURE. Until changed by the Board, the address for

submission of plans and specificationsis the Association'sprincipaloffice.The form of

applicationused by the Design Review Conunittee and shallbe determined by the Board of

Directorsand shallincludespaces allowing"Adjacent Owners" to signor initialthe application

confirmingthatthey have been notifiedof theapplication.The Board of Directorsshallestablish

a definitionof "Adjacent Owners" in itsDesign Guidelines for use by the Design Review

Committee. Applicationswillbe complete even ifallof the Adjacent Owners do not initialthe
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applicationsso long as theApplicant statesin writingto the Board thatthe Applicantrequested
thatthe Adjacent Owners sign the applications.The Board of Directorsshalldetermine the

meaning of Adjacent Owners intheDesign Guidelines.

Ifthe Design Review Committee receivesplans and specificationsitdeterminesarenot

complete, the Design Review Committee may rejectthe application.The Design Review

Committee shallgive noticeof itsdecisionand thereasonstherefortothe Owner submittingthe

plans and specifications("Applicant") atthe address setforthin the applicationwithin forty-
five (45) days after the Design Review Committee receives all required materials and

information.Any applicationsubmittedshallbe deemed denied iftheDesign Review Committee

failsto transmitwrittenapproval or a request for additionalinformation or materialsto the

Applicant within forty-five(45) days afterthe Design Review Committee receivesallrequired
material.No constructionor installationshallcommence untilwrittenapprovalisobtainedfrom

theDesign Review Committee.

4.6 STANDARD FOR APPROVAL. The Design Review Committee shallapprove

plans and specificationssubmitted foritsapprovalonly ifitdeterminesthat:

(a) the installation,constructionor alterationcontemplated thereby in the

locationsindicatedwill not be detrimentalto the appearance of the

surroundingareaof the Community as a whole,

(b) theappearance of any structureaffectedtherebywillbe inharmony with

thesurroundingstructures,

(c) theinstallation,constructionor alterationwillnot detractfrom thebeauty
and attractivenessof the AssociationProperty or the enjoyment thereof

by theMembers,

(d) ifapplicable,the maintenance thereofwillnot become a burden on the

Association,and

(e) the installation,constructionor alterationisconsistentwith the Design
Guidelines.

The Design Review Committee may conditionitsapprovalofplansand specificationsfor

any Improvement upon any of thefollowing:

(1) theApplicant'sfurnishingtheAssociationwith securityacceptabletothe

Associationagainstany mechanic's lienorotherencumbrance which may
be Recorded againstallor any portionof the Community as a resultof

such work,

(2) such changes therein as the Design Review Conunittee considers

appropriate,
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(3) (ifapplicable)the Applicant'sagreement to grantappropriateeasements

totheAssociationforthemaintenance of theImprovements,

(4) theApplicant'sagreement toinstall(atitssolecost)water,gas,electrical

or otherutilitymeters tomeasure any increasedconsumption,

(5) (ifapplicable)theApplicant'sagreement toreimburse theAssociationfor

the costof such maintenance,or

(6) theApplicant'sagreement to complete theproposed work withina stated

periodof time.

The Applicant shallmeet any review or permit requirementsof allLocal Governmental

Agencies and otherregulatoryagencies having jurisdictionpriorto making any construction,
installationor alterationspennitted hereunder. The Applicant must obtain Design Review

Committee approvalbefore submission totheCity fora buildingpermit.

4.7 LEXINGTON GREENS DESIGN GUIDELINES. Allnew constructioninthe

Community must comply with the Lexington Greens Design Guidelines.The Lexington Greens

Design Guidelinesmay be changed or amended at any time at the discretionof the Board of

Directorsof theMaster Association.The Lexington Greens Design Guidelinescurrentlyineffect

can be obtainedfrom the Master Associationatitsprincipaloffice,locatedat8371 South State

Street,Suite 202, Sandy, Utah 84070. [ALTERNATIVE: The Lexington Greens Design
Guidelinescurrentlyin effectcan be obtainedfrom theAssociationatitsprincipaloffice,located

at[8703 Sandy Pkwy, Sandy, UT 84070].]

4.8 MEETINGS OF THE DESIGN REVIEW COMMITTEE. The Design
Review Committee shallmeet as necessarytoperform itsduties.The vote or writtenconsentof

a majorityof theDesign Review Committee constitutesan actof theDesign Review Committee.

4.9 NO WAIVER OF FUTURE APPROVALS. The Design Review Committee's

approval of any plans and specificationsfor any work done or proposed or in connectionwith

any matter requiringthe Design Review Committee's approval does not waive any rightto

withhold approvalof any similarproposals,plans and specificationssubsequentlysubmittedfor

approval.

4.10 COMPENSATION OF MEMBERS. The Design Review Conunittee's

members shallreceiveno compensation for servicesrendered,other than reimbursement for

reasonableexpenses incurredinperforming theirduties.

4.11 INSPECTION OF WORK AND RIGHT TO ORDER REMEDY. The

Design Review Committee or itsduly authorizedrepresentativemay inspectany work forwhich

approvalof plans isrequiredunder thisArticle("Work"). The righttoinspectincludestheright
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to requireany Owner to take such actionas isnecessarytoremedy any noncompliance with the

Design Review Committee- approved plansconsistentwith governmental approvalsfortheWork

or with therequirementsof theGoveming Documents ("Noncompliance").

4.11.1 Time Limit. The Design Review Committee's rightto inspect the

Work and notifytheresponsibleOwner of any Noncompliance shalltenninatesixty(60)

days aftertheDesign Review Committee has receivedwrittennoticefrom theOwner that

theWork iscomplete.

4.11.2 Remedy. If an Owner failsto remedy any Noncompliance within

sixty(60)days afterthe dateof notificationof Noncompliance from the Design Review

Committee, the Design Review Committee shallnotifythe Board in writingof such

failure,and the Association shallproceed in accordance with Section 12.1.1 of this

Declaration.

4.12 SCOPE OF REVIEW. Subject to Section 4.4.3 above, the Design Review

Committee shallreview and approve,conditionallyapprove or disapproveallplanssubmittedto

it for any proposed construction,installationor alterationsolely on the basis of aesthetic

considerations,consistencywith the Governing Documents, heightof landscapingmaterialsat ..

maturity,and theoverallbenefitor detrimentwhich would resultto the immediate vicinityand

theCommunity generally.The Design Review Committee shallconsidertheaestheticaspectsof

the design,placement of buildings,landscaping,colorschemes, exteriorfinishesand materials

and similarfeatures.The Design Review Committee isnot responsibleforreviewing,nor may
itsapprovalof any plan or designbe deemed approvalof,any plan or designfrom thestandpoint
of structuralsafetyor conformance with law.

4.13 VARIANCE. The Design Review Committee may authorizevariancesfrom

compliance with any of the design and landscaping provisionsof the Governing Documents,

includingrestrictionson height,size,materials,floorarea or placement of structures,or similar

restrictions,when circumstancessuch as topography,naturalobstructions,hardship,aestheticor

environmental considerationmay require.Such variancesmust be evidenced in writing,must be

approved and signed by a majority of the Design Review Committee Members and become

effectiveupon Recordation.Ifa varianceisgranted,no violationofthecovenants,conditionsand

restrictionscontainedintheGoveming Documents shallbe deemed tohave occurredwith respect
tothematterforwhich the variancewas granted.The grantingof such a variancedoes not waive

any of the terms and provisionsof the Governing Documents forany purpose except as to the

particularpropertyand particularprovisionhereofcovered by thevariance,nor does itaffectthe

Owner's obligationto comply with alllaws affectingtheuse ofhisResidence,Lot,includingall

zoning and land use laws of Tooele City as setforthintheTooele CityDevelopment Code or as

modified by the General Plan.

4.14 PRE-APPROVALS. The Design Review Committee may pre-approvetypesor

classesof constructionactivitiesif,intheexerciseof theDesign Review Committee's judgment,

pre-approvalof such typesor classesof Improvements isappropriateincarryingoutthepurposes
of the Governing Documents and the type or classof Improvement has been approved by the

Board of Directorsand isincludedintheDesign Guidelines.
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4.15 APPEALS.

4.15.1 Persons Who Have Appeal Rights. Only an Applicant may appeal

rejectionof an application.The Persons grantedappeal rightsby thisSection4.15.1are

referredtoinSections4.15.2and 4.15.3as "Appellants."

4.15.2 Appeals of Neighborhood AssociationDecisions.Appeals (ifany) of

decisionsby theNeighborhood Association'sDesign Review Committee tothe board of

directorsof the Neighborhood Associationshallbe in accordance with the appropriate

Neighborhood Declaration.Decisions made by a Neighborhood Association'sboard are

appealable to the Master Association Board of Directors. Each Neighborhood
Association'sboard shalladopt procedures for appeals of Design Review Committee

decisionstotheNeighborhood Association'sboard.

4.15.3 Appeals of Decisions of Design Review Committee. Subject to the

policiesand procedures adopted by the Board, the Applicant has the rightto appeal
decisionsby theDesign Review Committee to theBoard of Directorsof theAssociation.

The Design Review Committee is only responsiblefor ensuring thatthe Applicant is

advisedofitsdecision.Decisionsmade by theAssociationBoard arenot appealable.This

limit on appeals from Association Board decisionsis not a limiton the Association

Board's abilityto amend or modify a decision ithas issued under circumstances it

considersappropriate.The Board shallfurtheradopt policiesand proceduresforappeals
of Design Review Committee decisions.Further appeals may be made to the Master

Association'sBoard.

ARTICLE V

OWNERS' MEMBERSHIP AND VOTING RIGHTS

Each Person who purchases a Lot or Unit in the Community becomes a Member ofthe

Associationwith certainrightsand privileges.Membership rights,limitson Memberships and

transferofMemberships, votingrightsand rightsofco-owners are alldescribedindetailinthe

Articlesand Bylaws. Some Membership informationissummarized here.Declarant'svetorights
are also described in thisArticle.Declarant isgiven the rightto veto certainactionsby the

Association because of Declarant's long term financial and philosophical commitment to

development of theCommunity.

As describedintheArticlesand Bylaws, theDeclarant has therighttoappointa majority

of the Directors of the Association.This system is used to allow Declarant, who will be

extensivelyinvolvedinthe Community for a longperiod of time,toensure thattheAssociation

fulfillsitspurposes.By allowing theMembers toelectincreasingnumbers ofrepresentativesto

theBoard on a gradual basis,theDeclarant encourages Member participationand trainsthe

Members inoperationoftheAssociationso thatwhen theDeclarant isno longerinvolvedwith

the Community, theMembers can effectivelyoperate theAssociation.

5.1 MEMBERSHIP INFORMATION. Every Owner automaticallyacquires a

Membership and retainsthe Membership untilthe Owner's Lot ownership ceases,atwhich time
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such Owner's Membership shallautomaticallycease.Ownership of a Lot isthesolequalification
forMembership. Neithertheissuancenor theholding of sharesof stockisnecessaryto evidence

Membership in the Association.The classesof voting Membership shallbe as setforthand

describedin the Bylaws. All Memberships in the Association are appurtenantto the Lots and

shallnot be separatedfrom the Lot to which theMemberships appertain.

5.2 DECLARANT'S VETO RIGHT. So long asDeclarantowns any portionofthe

Community or Annexable Territory,Declarant has a rightto veto any of the actionslistedin

Section5.3 ifproposed tobe taken by theAssociation.This rightshallterminateon thedate on

which Declarantno longer owns or has a Mortgage interestin any portionof the Community or

Annexable Territory.

5.3 ACTIONS SUBJECT TO DECLARANT'S VETO. The followingactionsare

subjectto Declarant'sveto:

5.3.1 Change in Design. Any change in the general,overalldesign and

landscapingdesign of the Community or theAssociationProperty;

5.3.2 Design Review Committee. All decisions of the Design Review --

Committee, decisionsmade on appeal to the Board, and any decisionto terminatethe

Design Review Committee;

5.3.3 Community Guidelines.Adoption of any change to the Community
Guidelinesor Design Guidelines;

5.3.4 Reduction in Services.Any significantreduction of Association

Property services,the amount of Common Assessments or enteringinto contractsfor

maintenance or other goods and servicesbenefitingthe Associationor the Association

Propertyatcontractrateswhich are fifteenpercent (15%) or more below the reasonable

costforsuch maintenance, goods or services;

5.3.5 Special Benefit Areas. Creation of or modification of a Special
BenefitArea;

5.3.6 Annexations. Annexation to the Community of real property

pursuant to Section 16.5;

5.3.7 Amendments. Allproposed amendments tothisDeclaration.
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ARTICLE VI

OWNERS' PROPERTY RIGHTS AND PROPERTY EASEMENTS

Living or working in a master planned community involvessharing and cooperation.
The various typesof Community and uses in the Community require the creationof special

property rightsand provisionstoaddress theneeds ofthe varietyofPersons livingand working
inthe Community. The property rightsacquired by Owners and otherPersons are describedin

thisArticlealong with limitson theexerciseof thoserights.

6.1 OWNERS' EASEMENT OF ENJOYMENT OVER ASSOCIATION

PROPERTY. Every Owner has a rightand easement of ingressand egressand of enjoyment in,
to and over the AssociationProperty,and such easement isappurtenantto and shallpass with
titleto every Lot,subjecttothefollowing:

6.1.1 Association Exercise of Powers. The Association'sexerciseof its

powers.

6.1.2 Suspension of Privileges.Subject to Utah law, as amended, the

Association'srightto enforceprovisionsof the Governing Documents by suspending the

Membership rightsand other rightsand easements of any Owner (and of the Persons

deriving rightsand easements from an Owner) to use the AssociationProperty.The

suspensionofan Owner's righttouse theCommon Area and Master AssociationProperty
does not prohibitthe Owner, resident,tenant or guest of the Owner from using any
vehicularor pedestrianingressor egressgo to or from theResidence includingany area

used forparking.

6.1.3 Transferof Property.Subjectto the limitsestablishedin the Articles

and Bylaws and applicableprovisionsof Utah law, theAssociation'srightto transferall

or a partof theAssociationProperty.

6.L4 Declarant'sRight toAccess.The rightofDeclarant,theNeighborhood
Buildersand theirrespectivesalesagents,representativesand prospectivepurchasersto
the nonexclusive use of the AssociationProperty and Common Area, without cost,for

access and use to marlcetand dispose of the Community and the Annexable Territory,
until neither Declarant nor any Neighborhood Builder owns any portion of the

Community or the Annexable Territory;however, such use shallnot unreasonably
interferewith therightsof enjoyment oftheotherOwners establishedby thisDeclaration.

6.1.5 Declarant and Neighborhood Builder Rights.The easements, rights
and reservationsof Declarant and the Neighborhood Builders establishedin this

Declaration.
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6.1.6 RestrictingAccess. The Association'sright to reasonably restrict

accesstoslopesand otherlandscaped areas,maintenance facilities,open space areasand

other areas of the Association Property designated by the Board. A Supplemental
Declarationmay designateexclusiveuse areasinportionsof theAssociationPropertyfor

the exclusiveuse or maintenance by one or more Owners (such as common driveway

areas).

6.L7 Master AssociationPropertyImprovements. The Association'srightto

maintain,reconstructand refinishany Improvement on theAssociationProperty.

6.1.8 Access to Public.The Association'srightto make portionsof the

AssociationPropertyavailableforuse by Persons who arenot residentsor Owners inthe

Connnunity on such terms and atsuch times as arenegotiatedby theAssociation.

6.1.9 Other Easements. The easements reservedintheotherSectionsof this

Article.

6.2 EASEMENTS FOR VEHICULAR/PEDESTRIAN TRAFFIC. Declarant

reserves,for the benefit of all Owners and the Neighborhood Associations,nonexclusive

easements appurtenantto allthe Lots,and Common Area in the Community forvehicularand

pedestriantrafficover theprivatestreetsand walkways within theAssociationProperty,subject
totheparking and streetrestrictionsinArticleII.

63 EASEMENTS FOR EMERGENCY VEHICULAR ACCESS AND PUBLIC

SERVICE PURPOSES. Declarantreserveseasements over the Community forpublicservices
of the Local Government Agencies, includingthe rightof law enforcement and fireprotection

personnelto enterupon any partof the Community forthepurpose of carryingout theirofficial

dutiesand foremergency vehicleaccess.

6.4 EASEMENTS FOR PRIVATE AND PUBLIC UTILITY PURPOSES.

Declarantreserveseasements over theMaster AssociationPropertyforpublicand privateutility

purposes,includingthe rightof any public utilityof access over the AssociationProperty for

purposes of reading and maintainingmeters,and using and maintainingfirehydrantslocatedin

the Community. Declarant also reservesreciprocal,nonexclusive easements over all Lots,
Common Area and the Association Property, for installationand maintenance of utility

Improvements.

6.5 EASEMENT FOR DECLARANT AND NEIGHBORHOOD BUILDERS.

Declarantreservesforitsbenefit,forthebenefitof theNeighborhood Builders,and theiragents,

employees, contractors,customers and inviteesand forthebenefitoftheirsuccessorsand assigns,
a nonexclusiveeasement appurtenantto theAnnexable Territory,over the AssociationProperty
foraccess,use and enjoyment, to show the Community and Annexable Territorytoprospective

purchasers,or to develop,market, sell,leaseor otherwise dispose of the Community and the

Annexable Territory.Such easement shallcontinueforso long as Declarantor a Neighborhood
Builderowns any portionof the Community or theTerritory.
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6.6 MASTER TELE COMMUNICATIONS EASEMENTS.

6.6.1 Reservation of Master Telecommunications Easements. The tenn

"Telecommunication Easement Area" used inthisSection6.6means the Common Area,
AssociationProperty and theportionof each Lot with a width measured from each Lot

lineand extendingtwo feetintotheLot and with a lengthequal to each Lot line.To the

maximum extent allowed by law, Declarant excepts and reserves from the

Telecommunication Easement Area and retainsthe righttotransferand assignexclusive

and nonexclusiveeasements ingrossforthepurposes ofinstalling,maintaining,operating
and relocating Telecommunication Facilitiesand conducting Teleconnnunication

Servicesinthe Community. Declarantalsoreserves,togetherwith therightto grantand

transferallor a portionof the same, exclusiveand nonexclusiveeasements in grossover

and under the Telecommunication Easement Area for the purpose of access for the

Telecommunication Servicesand to the Telecommunication Facilities.The easements

reservedinthisSection6.6 arereferredto as "Master Telecommunication Easements."

6.6.2 RightsinConnection with Master Telecommunication Easements. The

holder of any Master Telecommunication Easements has the rightto trim and remove

landscapingwhenever, in easement holder'sreasonablejudgment, itisnecessaryforthe ...

convenient and safe use of the Master Telecommunication Easements. The

Telecommunication Facilitieswill not be deemed to be affixedto or a fixtureof the

Community unlessotherwiseindicatedin a Recorded instrument.No one otherthan the

holder of the Master Telecommunication Easements has the rightto access,operate,or

move theTeleconnnunicationFacilities.

6.6.3 Limits on Use of the Community. No Person shall alter any
Telecommunication Facilities without the prior consent of owner of the

Telecommunication Facilities.No Person shallgrantor dedicateany easements,licenses

or other rightson, across,under or over or affectingthe Community that interfere,

compete or conflictwith the terms of any Recorded grants of Telecommunication

Easements. The Association,the Owners and the Sub Associationsshallexecute and

allow tobe Recorded againstthe Comnnmity such documents as arereasonablyrequired
in connectionwith exerciseor protectionof rightsas establishedin a Recorded grantof

Master Telecommunication Easements.

6.7 MISCELLANEOUS EASEMENTS. Declarant reserves the following

easements,along with therighttotransferthem, forthebenefitof allof the Community, and for

thebenefitof allof theOwners:

6.7.1 Drainage. Reciprocal,nonexclusive easements for drainage of water

over, across and upon Lots, Common Areas and Association Property (excludingthe

buildingsand areasproposed to includea building)resultingfrom the normal use of the

Lots,Common Areas or Master AssociationProperty.

6.7.2 Maintenance and Repair. Nonexclusive easements over the

Community foraccessto perform necessary maintenance, repairor replacement of any

hnprovement constructedby Declarantor a Neighborhood Builder.
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6.7.3 Easements on Plats.Easements as shown on any Recorded subdivision

platof any portionof the Community.

6.7.4 Encroachments. Easements forminor encroachment and maintenance

ifany hnprovement ina Lot,orCommon Area encroachesupon theAssociationProperty
or ifAssociationProperty Improvements encroach upon any Lot,or Common Area as a

resultof constructionby Declarant or a Neighborhood Builder or as a resultof

constructionor reconstructionapproved by the Design Review Committee, repair,

shifting,settlementor movement of any portionof theCommunity.

6.8 DELEGATION OF USE. Any Owner may delegatethe Owner's rightto use

theMaster AssociationPropertyto such Owner's tenants,contractpurchasersor subtenantswho

residein such Owner's Residence, subjectto reasonableregulationby the Board. Each Multi-

Family Area Owner may delegate itsright to use the Association Property to tenants or

subtenants,and such tenantsor subtenantsmay furtherdelegatetheirrightsto the members of

theirFamily and theirguests,subjecttotheGoverning Documents.

6.9 WAIVER OF USE. No Owner may exempt himself from personalliabilityfor

Assessments leviedby theAssociation,nor releasehisLot from the liensand chargeshereof,by

waiving use of theAssociationPropertyor any facilitiesthereonorby abandoning such Owner's

Lot.

6.10 RIGHT TO GRANT ADDITIONAL EASEMENTS. Declarant reserves

easements over theMaster AssociationPropertyfortheexclusiveuse by an Owner or Owners of

contiguous propertyas a yard,recreational,gardening,or landscapingarea.Any such easement

may be transferredby Declarant prior to conveying the lastLot in the Community and the

Annexable Territory.The transfermust be approved inadvance by theBoard. The purpose ofthe

easement,theportionof theMaster AssociationPropertyaffected,theLot towhich theeasement

isappurtenant,and any restrictionson use oftheeasement areashallbe identifiedintheRecorded

document used totransfertheeasement.Nothing inthisDeclarationshallbe construedas giving
theDeclaranttherightto alterexistingutilityeasements.

ARTICLE VII ASSESSMENT COLLECTION

One of theobligationsof Owners isto contributefinanciallytosupport the operations

of theAssociation.The Associationfunds itsoperationsthrough collectionofdifferentkindsof
assessments: Common Assessments, Capital Improvement Assessments, Reconstruction

Assessments, Compliance Assessments and Transfer Fees. This Articledescribes how the

differenttypesofassessments are collectedand used by theAssociation.ThisArticlealsosets

limitson theamount ofcertainassessments thatcan be charged to Owners.

7.1 CREATION OF ASSESSMENT OBLIGATION. Declarant and each

Neighborhood Builder,foreach Lot owned by Declarantor a Neighborhood Builder,covenants

topay, and each Owner of a Lot,isdeemed to covenant to pay tothe Association(a)Common

Assessments, (b) Capital Improvement Assessments, (c) Compliance Assessments, (d)
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ReconstructionAssessments and (e)TransferFees.All Assessments, togetherwith interest,late

fees,costs,transferfeesand reasonableattorneys'feesforthecollectionthereof,area chargeand

shallbe and become a lien upon the Lot against which such Assessment is made. Each

Assessment, togetherwith interest,latefees,costs,transferfeesand reasonableattorneys'fees,
isalsothepersonalobligationof the Owner of theLot atthetime when theAssessment felldue.

No Owner may excepthimselffrom liabilityforhisAssessment obligationby any waiver of the

use or enjoyment of,or by the abandonment ofhisportionof theConununity, but an Owner will

not be liableforAssessments accruing afterconsummation of a transferof his portionof the

Community accomplished in accordance herewith.

7.2 MAINTENANCE FUNDS. The Maintenance Funds may be establishedas trust

accountsata banking or savingsinstitutionand may be combined so long as thefunds aretreated

as separatefunds foraccountingpurposes.The Board shallbudget,establishand keep atleastthe

followingaccounts(the"Maintenance Funds"

7.1.1 General Operating Fund. A General Operating Fund for current

expenses of the Association,exclusiveof currentexpenses attributableto the Special
BenefitAreas,ifany.

7.1.2 General Reserve Fund. General Reserve Fund for the deposit of

Reserves,exclusiveof Reserves attributabletothe SpecialBenefitAreas,ifany.

7.1.3 SpecialBenefitArea Operating Fund. For each SpecialBenefitArea,
ifany,a separateSpecialBenefitArea Operating Fund forcurrentexpenses oftheSpecial
BenefitArea.

7.1.4 SpecialBenefitArea Reserve Fund. For each SpecialBenefitArea, if

any,a separateSpecialBenefitArea Reserve Fund forthedepositofReserves attributable

tothe SpecialBenefitArea.

7.1.5 Miscellaneous Maintenance Funds. Other Maintenance Funds as the

Board deems necessary.

7.2 PURPOSE OF ASSESSMENTS. Assessments and any other amounts

deposited intothe Maintenance Funds shallbe used exclusivelyto (a)promote the Owners'

recreationand welfare,(b)improve and maintaintheAssociationProperty,and (c)dischargeany
other Associationobligations.Disbursements from the particularMaintenance Funds shallbe

limitedto specificpurposes as follows:

7.2.1 General Operations.Disbursements from the General OperatingFund

shallbe made forpayment of Common Expenses which are not Budgeted to a Special
BenefitArea.

7.2.2 General Reserves.Disbursements from theGeneral Reserve Fund shall

be made solelyforpayment of thoseReserve expenditureswhich arenot Budgeted to a

SpecialBenefitArea.
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7.2.3 Special Benefit Area Operations.Disbursements from each Special
BenefitArea Operating Fund shallbe made solelyforpayment of the currentoperating
Common Expenses of the SpecialBenefitArea forwhich thefund was created.

7.2.4 Special Benefit Area Reserves. Disbursements from each Special
BenefitArea Reserve Fund shallbe made solelyforpayment of Reserve expenditures
attributabletothe SpecialBenefitArea forwhich thefund was created.

7.2.5 Master Association Assessments. The Association may collectand

remit amounts owed from each Owner to the Master Association as part of the

Association'sAssessments. Such amounts may not be counted againstthe overallor

specificlimitsforAssociationAssessments as setforthinthisArticle.

7.3 ASSESSMENT COMPONENTS, RATES AND EXEMPTIONS. Each

annual Common Assessment isan aggregateof separateassessmentsforeach oftheMaintenance

Funds, reflectingan itemizationof the amounts of prospective deposits into the General

Operating and Reserve Funds, SpecialBenefit Area Operating and Reserve Funds, and other

Maintenance Funds establishedby the Association.Common Assessments shallbe assessed

againstthe Owners of Lots as follows:

7.3.1 Assessment Units. Each Owner shall pay to the Association a

proportionateshare of allAssessments provided for in thisDeclaration,as may be

amended from time totime,as follows:

(a)Lots in Residential Area. Each Lot or unit in a ResidentialArea

(which shallincludelotsor buildingpads in phases 1,2,3,4)and improved with

Residence or designated for residentialuse, and the Owner thereof,shallbe

allocatedone (1)Assessment Unit,on thefirstcalendarday ofthecalendarmonth

following the date of recordation of this Declaration.For the purpose of

assessment allocation,townhomes are consideredLots in a ResidentialArea and

shallnot be treatedas Lots in a ResidentialArea forthe purpose of assessment

allocation.

(b) Other Areas. If a Phase includes Lots that are not a part of the

ResidentialArea, the Supplemental Declaration annexing that Phase to this

Declarationshalldesignatethenumber of Assessment Units assignedto each Lot

inthearea.

(c) Special Allocation.Declarant may identifyany Common Expense
which isan element of theGeneral Assessment Component as subjectto a special
allocation.The Common Expense and specialallocationmust be identifiedin

thisDeclaration or a Supplemental Declaration.A specialallocationis made

when allLots subjectto assessment are obligatedto pay an expense, but the

expense isallocatedin a proportionbased on something otherthan Assessment

Units. If Telecommunication Services are provided through the Master

Association,they may be subjectto a specialallocation.
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(d) Combining Lots. Iftwo (2) or more Lots owned by an Owner are

combined intofewer Lots,theresultingLot(s)shallbe allocatedthesame number

of assessment unitsas were allocatedto the originalseparateLots.Accordingly,
two (2)or more Lots which might be under the same ownership shallbe deemed

separateLots for the purpose of imposing Assessments and determining voting

power, regardlessof whether such Lots are combined, joined or otherwiseused

forthesame Residence.

7.3.2 General Assessment Component. The General Assessment

Component iscomposed of Common Expenses of the Master Associationexclusiveof

Common Expenses Budgeted to the SpecialBenefitAreas and shallbe allocatedamong
allof the ResidentialArea Lots,Multi-Family Area Residences,and any otherareasin

theCommunity based upon thenumber of Assessment Units chargeableto each Lot,and

Residence.The proportionateshareof the General Assessment Component of Common

Expenses chargeableto ResidentialArea and Multi-Family Area Residences,and other

areaLots shallbe a fraction,the numerator of which shallbe the number of Assessment

Units allocatedto such Residence or Lot,and thedenominator of which shallbe thetotal

number of Assessment Units allocatedto allResidentialArea and Multi-Family Area

Residences,and otherareaLots intheCommunity.

7.3.3 Special Benefit Area Assessment Component. The Special Benefit

Area Assessment Component isthatportion of the Common Expenses of the Master

Associationcomposed of SpecialBenefitArea Operating and Reserve Funds Budgeted

exclusivelyto any particularSpecialBenefit Area and shallbe assessedto the Lots s

designated in a Supplemental Declaration as Lots to which the exclusive or

disproportionatemaintenance of such SpecialBenefit Area has been allocated.Unless

otherwise provided in such Supplemental Declaration,the proportionateshare of the

SpecialBenefitArea Assessment Component of Common Expenses chargeableto each

Lot locatedinsuch SpecialBenefitArea shallbe a fraction,thenumerator of which shall

be the number of Assessment Units allocatedto theLot in the SpecialBenefitArea, and

the denominator of which shallbe the totalnumber of Assessment Units allocatedto all

Lots locatedin such SpecialBenefitArea.

7.3.4 Excess Funds. During the term of any subsidy agreement between

Declarantor any Neighborhood Builderand the Master Association,allfunds remaining
in the Maintenance Funds in excess of the amounts used forthe operationand payment
of Common Expenses of the Community (includingReserves) shallbe accumulated to

fund futureMaintenance Fund deficits.Afterthe terminationof any subsidy agreement,
the Board of Directorsmay determine thatfunds remaining in the Operating Funds, in

excessof the amounts used fortheoperationof theCommunity, may, inthediscretionof

the Board, be used to reduce the following year'sCommon Assessment attributableto

such Maintenance Funds or transferredintotheReserve Fund.

7.4 LIMIT ON COMMON ASSESSMENT INCREASES.

7.4.1 Increasesin the General Assessment Component. During the Fiscal

Year in which Common Assessments commence, the Board may increasethe General
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Assessment Component by more than twenty percent(20%) of the General Assessment

Component disclosedfortheCommunity intheBudget providedby Declaranton thefirst

Close of Escrow in the Property.After the FiscalYear in which Common Assessments

commence, the Board may unilaterallyincreasethe General Assessment Component up
to twenty percent (20%) of the General Assessment Component for the immediately

preceding Fiscal Year. All other increases must be approved in advance by the

Neighborhood Representatives.

7.4.2 Increasesin the SpecialBenefitArea Component. During the Fiscal

Year in which Common Assessments commence, the Board may increaseany Special
BenefitArea Component by more thantwenty percent(20%) ofthe SpecialBenefitArea

Component disclosedfortheCommunity intheBudget providedby Declaranton thefirst

Close ofEscrow intheCommunity. AftertheFiscalYear inwhich Common Assessments

commence, theBoard may unilaterallyincreaseany SpecialBenefitArea Component up
to twenty percent (20%) of the SpecialBenefit Area Component for the immediately

preceding Fiscal Year. Any other increasesmust be approved in advance by the

Neighborhood RepresentativesrepresentingtheLots inthe SpecialBenefitArea.

7.4.3 Provisions Applicable to All Components of Common

Assessments.

(a) Supplemental Common Assessments. IftheBoard determinesthat

Common Expenses may be properlypaid by collectionof a Common Assessment

in an amount lessthan themaximum authorizedCommon Assessment, theBoard

may levy a Common Assessment which is lessthan the maximum authorized

amount. IftheBoard determinesthatthe Common Assessment being collectedis

or will become inadequate to pay all Common Expenses, the Board shall

immediately determine the approximate amount of the inadequacy and levy a

supplemental Common Assessment, subject to the limitationsdescribed in

subsections7.5.1and 7.5.2above.

(b) Automatic Assessment Increases.Notwithstanding any other

provisionsof thisSection7.5,upon annexation of any portionof the Annexable

Territory,the Common Assessment shallbe automaticallyincreased by the

additionalamount, if any, necessary to maintain the Association Property.To

minimize the need for frequent adjustments in the amount of the Common

Assessments duringthedevelopment of the Conununity, theBoard may levelthe

amount oftheCommon Assessments invoicedtotheOwners an amount calculated

todefraythe Common Expenses of theAssociationduringthetime thatCommon

Assessments are fluctuatingdue to the periodic annexation of Lots, and

AssociationProperty.

7.5 SPECIAL ASSESSMENTS

7.6.1 Authorization.The Board may levy, in any FiscalYear, a Capital

Improvement Assessment or ReconstructionAssessment (each,a "SpecialAssessment"
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for purposes of this Section 7.6) applicableto that Fiscal Year only for purposes
authorizedinthisDeclarationor any Supplemental Declaration.

7.6.2 Limit Outside of SpecialBenefitAreas.No SpecialAssessment inany
FiscalYear foran hnprovement not includedin a SpecialBenefitArea which, ifadded to

the Special Assessments already levied during such FiscalYear (excluding Special
Assessments for Special Benefit Areas), may exceed ten percent (10%) of the

Association'sBudgeted gross expenses forsuch FiscalYear (excludingBudgeted gross

expenses forSpecialBenefitAreas).

7.63 Limit forSpecialBenefitAreas.No SpecialAssessments inany Fiscal

Year for an hnprovement in a Special Benefit Area which, if added to the Special
Assessments alreadyleviedduring such FiscalYear solelyforthatSpecialBenefitArea,

may exceed ten percent (10%) of the Association'sBudgeted gross expenses for the

SpecialBenefitArea forsuch FiscalYear.

7.7 COMMENCEMENT OF COMMON ASSESSMENTS. Common

Assessments shallcommence as to each Lot in any Phase containingSingleFamily Residential

Area on the firstday of the firstmonth afterthe Close of Escrow in such Phase. Assessments

shallcommence as toeach Lot in a Multi-Family Area Phase on thelaterto occur of (i)theday
of the firstresidentialoccupancy of any portionof such Multi-Family Area Phase occurs or

following the issuance of a temporary or finalcertificateof occupancy by applicableLocal

Governmental Agency, whichever occurs first,or (ii)theday such Phase becomes subjecttothis

Declaration.The firstCommon Assessment foreach Phase shallbe proratedforthe number of

months remaining intheFiscalYear.

7.8 COLLECTION OF COMMON ASSESSMENTS. The Board shallfix the

amount of the Common Assessment againsteach Lot atleastthirty(30)days in advance of each

Common Assessment period.Common Assessments shallbe calculatedannually based on a

budget adopted atleastannuallyby theMaster Associationinaccordance with any requirements,
ifany,imposed by Utah law.The Board may atany time ratablyincreaseordecreasetheCommon

Assessments to such levelsas shallbe reasonablynecessaryin thejudgment of theAssociation

Board to cover the obligationsof theAssociationhereunder,includingprovisionforreasonable

reservesforreplacements.The Associationisobligatedto maintain Common Assessments ata

levelsufficientto enable payment of allcostsof maintenance of the Common Areas. Written

notice of any change in the amount of any Common Assessment, Capital hnprovement
Assessment or Reconstruction Assessment shallbe sent via first-classmail to every Owner

subjecttheretonot lessthan thirty(30) days priorto the increasedAssessment becoming due.

The due datesand latefeesshallbe establishedby resolutionoftheBoard. The Associationshall,

upon demand and for a reasonable charge furnish a certificatesettingforth whether the

Assessments on a specifiedLot are current.The Associationmay use any method of collecting
Assessments allowed by law including charging creditcards or electronictransfers.At the

Association'sdiscretion,the additionalcostof any method of collectionmay be collectedfrom

the Owner electingthe method of collectionand does not have tobe divided equallyamong all

Owners.
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7.9 EXEMPT PROPERTY. The followingpropertyisexempt from theobligation
topay Assessments:

7.9.1 PublicProperty.All portionsof the Community dedicatedto and

acceptedby a Local government agency.

7.9.2 Master AssociationProperty.The Master AssociationProperty.

7.9.3 Common Area. All Common Area.

7.9.4 AssociationProperty.The AssociationProperty.

7.9.5 Other.Any areasexempted from Assessments in a Supplemental
Declaration.

7.10 CAPITALIZATION OF ASSOCIATION.

7.10.1 Sale otherthan by Declarantor Neighborhood Builder.Upon the sale

of a Lot by an Owner other than the Declarant or a Neighborhood Builder,each new

Owner shallpay theAssociationan amount equalto one halfpercent(0.5%) of thevalue

of the Lot, inclusiveof any improvements (the"Transfer Fee").1For purposes of the

detenniningthe amount of theTransferFee,thevalue of thePad isthehighestof:(i)the

value oftheLot,includingany improvements, as determined by thepropertytaxassessor

on the dateof the transferof title;(ii)the purchase pricepaid forthe Lot,inchulingany

improvements; or (iii)the value of the Lot,includingany improvements, as determined

in an appraisalobtainedby theAssociation(intheBoard's discretion).The TransferFee

shallbe collectedfrom theOwner of each Lot atthe Close of Escrow forthepurchase of

the Lot. The Transfer Fee provisionshallnot be considered as an advance payment of

Assessments or a transferfee. Each Lot Transfer Fee may be collectedand then

contributedto the Associationby the Declarantor Neighborhood Builder.Untilpaid to

the Association,the TransferFee due pursuant to thisprovisionshallbe consideredan

unpaid Common Assessment, with a lienon the Declarant'sor Neighborhood Builder's

unsold Pads.

ARTICLE VIII

RESIDENTIAL AREA MAINTENANCE OBLIGATIONS

To protecttheaestheticsoftheCommunity, theDeclarant has establishedstandardsfor

maintaining thevarious typesofproperty in theResidentialArea. ThisArticledescribesthese

standards.

1The TransferFeeisa "reinvestmentfee"pursuanttoUtahCode Ann.§ 57-1-46(1)(i)(enacted2010,asamended).
TransferFeesmay beusedby theAssociationfor(A)common planning,facilities,andinfrastructure;(B)
obligationsarisingfromanenvironmentalcovenant;(C)communityprogramming;(D)resortfacilities;(E)open
space;(F)recreationamenities;(G)charitablepurposes;or(H)associationexpenses.
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8.1 COMMON AREAS. Except asotherwiseprovidedinthisDeclaration,theAssociation,
or itsduly designatedagent,shallmaintain,repairand replaceallCommon Areas,including,without

limitation,theImprovementsand landscapinglocatedthereoningood orderand repairand shallotherwise

manage and operateallCommon Areasasitdeems necessaryand appropriate.

(a)The Association,oritsduly designatedagent,shallmaintain allCommon Areas

including,without limitation,the landscapinglocatedoutsideof theResidence

footprintand on theCommon Area ingood orderand repairand shallotherwise

manage and operateallCommon Areas as itdeems necessaryand appropriate.
The Associationshallhave the authorityto assessitsmembers forthe costsof

said maintenance in accordance with the terms of this Declaration.The

Association may adopt Rules to add furtherdetailwith regard specific

landscapemaintenance servicesprovided by theAssociation.Notwithstanding,
itisthe intentthatthe Associationshallgenerallyprovide foralllandscaping
withintheAssociation.

(b) Snow Removal. The Associationmay coordinatewith the Master Association
with respecttosnow removal inthesub-association.The Associationmay adopt
Rules toadd furtherdetailwith regardspecificsnow removal servicesprovided
by theAssociation.Notwithstanding,itistheintentthattheMaster Association
and/orAssociationshallgenerallyprovideforallsnow removal on theConunon
Areas. The Associationand/orMaster Associationmay make reasonableand

prudent effortsto contractwith a thirdparty for the removal of snow from

Common Areas within the Community. Unless the Board electsto provide
snow removal for Limited Common Areas, Owners shallbe responsiblefor
such areasand otherapplicableareason theirLot,including,but not limitedto

sidewalks immediately adjacentto or primarilyserving an Owner's Lot and

parking facilitieswithintheirLot.

8.2 LIMITED COMMON AREAS. Owners shallmaintain,repairand replaceallLimited
Common Areasfollowingnecessaryapprovalsfrom theAssociation.

8.3 ASSOCIATION MAINTENANCE OF RESIDENCES. The Associationshall

maintain,repair,and replace the roofs,shingles,rain guttersand downspouts for allbuildings
(which include the Residences),and the normal wear and tearon exteriorwall finishesof the

buildings(which includethe Residences).All necessary structuralrepairsof roofs and exterior
wallswillremain the financialresponsibilityof the affectedOwners but may be organized and/or
carriedout by the Association,as determined by the Association.Exteriorwall maintenance by
the Association does not include:doors, doorframes, garage doors, windows, window frames,
window wells,skylights,patiodoors,or glassof any kind.All othercomponents or Improvements
withintheLot,includingtheResidence,thatarenot specificallyassignedtotheAssociationherein
shallbe maintained by Owners. Itis the obligationof each Owner to maintain theirLot and

Improvements located thereon in a clean and sanitaryconditionand unclutteredin order to

preserveand enhance the enjoyment of theCommunity.
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8.4 MAINTENANCE OBLIGATIONS OF OWNERS.

Each Owner of a Lot orUnit ina ResidentialArea shallmaintainhisResidence and Lot orUnit

in accordance with thisArticleisexplicitlysupersededin a Supplemental Declaration.

8.4.1 General Responsibilities- Lots. Each Owner, at the Owner's sole

expense,shallmaintain and restoreallImprovements locatedon theOwner's Lot and the

Lot itself,in a neat, sanitaryand attractivecondition except those items expressly
maintained by the Association. Such maintenance responsibilitiesinclude the

maintenance of the entireResidence on the Lot,as well as any fence or wall constructed

on theLot along the Lot Line abuttingany AssociationProperty.Each Owner whose Lot

uses a privatedrainage system installedby Declarant or a Neighborhood Builder is

responsibleforitsmaintenance.Each Owner whose Lot uses a sewer system lateral,water

system lateral,or any otherutilitylineexclusivelyservicingtheLot,isresponsibleforthe

maintenance of thatportionof the lateralwhich exclusivelyservessuch Owner's Lot.

Each Owner isalsoresponsibleformaintainingthemailbox thatservestheOwner's Lot.

Ifany Owner permitsany improvement which such Owner isresponsibleformaintaining
tofallintodisrepairortobecome unsafe,unsightlyorunattractive,ortootherwiseviolate

the Governing Documents, theBoard may seek any remedies atlaw or inequitywhich it

may have.Inaddition,theBoard may, afterNotice and Hearing,enterupon such Owner's

Lot to perform such maintenance and charge the cost thereof to the Owner as a

Compliance Assessment (suchNotice tobe provided by theBoard and theHearing tobe

conducted by and before theBoard).

8.4.2 General Responsibilities
- Units.Each Owner, unless expresslythe

duty of the Association as furtherset forthherein,at the Owner's sole expense, shall

maintain and restorethe Owner's Unit,in a neat,sanitaryand attractivecondition.Ifan

Owner permits his Unit to fallinto disrepairor to become unsafe, unsightly or

unattractive,or to otherwiseviolatethe Goveming Documents, the Board may seek any
remedies atlaw or in equitywhich itmay have. In addition,theBoard may, afterNotice

and Hearing,enterupon such Owner's Unit toperform such maintenance and chargethe

costthereoftothe Owner as a Compliance Assessment.

8.4.3 Insurance Obligations.Each Owner is also responsiblefor carrying

public liabilityinsurance in the amount such Owner deems desirableto cover such

Owner's individualliabilityfor damage to person or property occurring insidesuch

Owner's Residence or elsewhereupon such Owner's Lot or Unit.

8.4.4 Damage toResidences-Reconstruction.Ifallor any portionof any Lot

or Residence isdamaged or destroyedby fireor othercasualty,the Owner of such Lot

shalleither(i)rebuild,repairorreconstructtheLot and theResidence thereonina manner

which willrestorethem substantiallytotheirappearance and conditionimmediately prior
to thecasualtyor as otherwiseapproved by theDesign Review Committee, or (ii)install

landscaping on the Lot without rebuildingthe Residence as approved by the Design
Review Committee. The Owner of any damaged Lot orResidence and theDesign Review

Committee shallproceed with alldue diligence.The Owner shallcause constructionor

landscaping to commence within six (6) months afterthe damage occurs and to be
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completed within twelve (12)months afterdamage occurs,unlessprevented by causes

beyond such Owner's reasonablecontrol.A transfereeof the Lot,which isdamaged, or

upon which islocateda damaged Residence shallcommence and complete construction

or landscapingintherespectiveperiodswhich would have remained fortheperformance
of such obligationsiftheOwner of theLot atthetime of thedamage stillheld titleto the

Lot. However, no such transfereemay be required to conunence or complete such

constructioninlessthanthirty(30)days from thedatesuch transfereeacquiredtitletothe

Lot.

8.4.5 Party Walls. Each wall or fence which isplaced on the dividingline

between the Lots (the"Party Wall") isa party wall.The costof the initialinstallation,
reasonable maintenance, and subsequent replacement of a Party Wall shallbe shared

equallyby the Owners of the Lots dividedby the Party Wall. However, each Owner is

responsibleforrepaintingthe side of any Party Wall facinghis Lot. Ifa Party Wall is

destroyedor damaged, any Owner whose Lot isaffectedtherebymay restoreit,and the

Owner of the otherLot which isaffectedthereby shallcontributeequallyto the costof

restoration.An Owner who by hisnegligentor willfulactcauses a PartyWall torequire

repairor replacement shallbear the whole costof the necessary repairsor replacement.
The rightof any Owner to contributionfrom any otherOwner under thisSubsectionis -

appurtenantto each Owner's Lot and passes to such Owner's successorsin title.An

Owner's contributiontotheinitialinstallationofa PartyWall shallbe made withintwelve

(12)months from thedateof completion ofwork. Allothercontributionsformaintenance,

restoration,or subsequent replacement shallbe made within sixty (60) days from

completion of work. Ifan Owner failsto make hiscontribution,theharmed Owner shall

have the rightto initiatea legalor equitableactionto recoverthe monies owed. Neither

the Master Association nor the Association shall be party to an action to collect

contributionsforPartyWalls.

8.5 MAINTENANCE OBLIGATIONS OF THE ASSOCIATION.

8.5.1 Responsibilities.The Associationshallmaintain allhnprovements on the

AssociationPropertyin an attractiveconditionand in good order and repair.The Board

shalldetermine, in itssole discretion,the leveland frequency of maintenance of the

Association Property. The Association may add or remove any landscaping

Improvements toor from theAssociationPropertyand shallkeep thelandscapingthereon

freeof weeds and disease.

8.5.2 Inspection.The Board shall have the Association Property and all

Improvements thereoninspectedatleastonce every yearinorderto(a)determinewhether

the Association Property is being maintained in accordance with the standards of

maintenance establishedintheGoverning Documents, (b)determine the conditionof the

Association Property and any Improvements thereon,including the existenceof any
hazards or defects,and the need forperforming additionalmaintenance, refurbishment,

replacement, or repair,and (c) reconunend preventive actions to reduce potential
maintenance coststo be incurredin the future.The Board shallkeep Declarant fully
infonned of the Board's activitiesunder thisSection 8.3.2.The Board may employ such
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experts and consultantsas necessary to perform the inspectionand make the report

requiredby thisSection.The Board shallprepare a reportof the resultsof theinspection

requiredby thisSection.The reportshallbe furnishedto Owners and toDeclarantwithin

the time setforthforfurnishingOwners with theBudget. The reportmust includeatleast

the following:

(a) a descriptionof the conditionof theAssociationProperty,

includinga listof items inspected,and thestatusofmaintenance,

repairand need forreplacement of allsuch items;

(b) a descriptionof allmaintenance,repairand replacementplanned
forthe ensuing FiscalYear and includedintheBudget;

(c) ifany maintenance, repairor replacement isto be deferred,the

reason forsuch deferral;

(d) a summary of allreportsof inspectionsperformed by any expertor

consultantemployed by theBoard toperform inspections;

(e) a reportof the statusof compliance with themaintenance,

replacement and repairneeds setforthintheinspectionreportfor

precedingyears;and

(f) such othermattersas theBoard deems appropriate.

8.53 Damage toMaster AssociationProperty.AfterNotice and Hearing,the

Board may levy the cost of any maintenance, repairsand replacements by the Master

Associationwithin the AssociationProperty arisingout of or caused by the willfulor

negligent act of an Owner, other Person or any Neighborhood Association as a

Compliance Assessment against the responsible Owner, Person or Neighborhood
Association.

ARTICLE IX

DAMAGE AND CONDEMNATION OF ASSOCIATION PROPERTY

This Article establishesthe procedure for repairing or reconstructingdamaged
AssociationProperty and for obtainingfunds from condemnation ofAssociationProperty.

Damage to or destructionof all or any portion of the Association Property and

condemnation of allor any portionoftheAssociationPropertyshallbe handled inthefollowing
manner:

9.1 REPAIR AND RECONSTRUCTION. IftheAssociationPropertyisdamaged
or destroyed, the Association shall cause the Association Property to be repaired and

reconstructedinaccordance with plans and specificationsapproved by the Board. Ifthe costof

effectingtotalrestorationof theAssociationPropertyexceeds the availableinsuranceproceeds,
then the Associationshalllevy a ReconstructionAssessment againstthe Lots ands and their
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respectiveOwners equal to the differencebetween the totalrestorationcostand the insurance

proceeds.

9.2 OWNERS' RESPONSIBILITIES. Each Owner isliabletotheAssociationfor

allexpenses ofrepairingdamage totheAssociationPropertywhich may be sustaineddue tothe

negligenceor willfulmisconduct of saidOwner or the Persons derivingtheirrightto use the

AssociationProperty from said Owner. The Association may, afterNotice and Hearing, (i)

charge the Owner forthe costof repairingthe damage, (ii)determine whether any claim shall

be made upon theinsurancekeptby theAssociationand (iii)levy againstsuch Owner a charge

equal to any deductiblepaid and the increase,if any, in the insurance premium directly
attributableto thedamage caused by such Owner or thePersons forwhom such Owner may be

responsible.Ifa Lot isjointlyowned, the liabilityof itsOwners isjointand several,except to

the extentthatthe Associationhas previouslycontractedin writingwith such jointOwners to

thecontrary.

9.3 EMINENT DOMAIN. Ifallor any portionof theAssociationPropertyistaken

by exerciseof the power of eminent domain or by purchase in lieuthereof,the award in

condemnation shallbe paid totheMaster Associationand depositedinthe OperatingFund. No

Owner may participateas a party, or otherwise, in any proceedings relatingto such

condemnation.

ARTICLE X

INSURANCE OBLIGATION OF ASSOCIATION

ThisArticleestablishesminimum requirementsfor insurancekeptby theAssociation.

10.1 CASUALTY INSURANCE. The Board shallobtainallriskpropertyinsurance

forlossor damage to allinsurableImprovements on the AssociationProperty and any Master

AssociationPropertywith an agreed amount endorsement forno lessthan one hundred percent

(100%) of the fullreplacement cost (new without deduction for depreciation)of the cost of

Improvements, fixturesand otherproperty,without deduction forcoinsurance,and may obtain

insurance against such hazards and casualtiesas the Association may deem desirableif

commercially reasonable and held by reasonably prudent owners of similarproperties.The

Master Associationmay alsoinsureany otherrealor personalpropertyitowns againstlossor

damage by fireand such other hazards as the Association may deem desirable,with the

Associationas the owner and beneficiaryof such insurance,and the Master Associationas an

additionalinsured.The policiesinsuring the Association Property and Master Association

Property must be writtenin the name of, and the proceeds thereofmust be payable to the

Association.Unless the applicableinsurancepolicyprovides fora differentprocedure forfiling

claims,allclaims made under such policy must be sent to the insurance carrieror agent,as

applicable,by certifiedmail and be clearlyidentifiedas a claim.The Associationshallkeep a

recordof allclaimsmade.

10.2 INSURANCE OBLIGATIONS OF OWNERS. Each Owner isresponsiblefor

insuringhispersonalpropertyand allotherpropertyand Improvements withinhisLot asrequired

by theapplicableSupplemental DeclarationorthisDeclaration.Such policiesshallnot adversely
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affectordiminishany coverage under any insuranceobtainedby or on behalfof theAssociation.

Duplicate copies of such other policiesshallbe deposited with the Board upon the Board's

request.Ifany lossintendedtobe covered by insurancecarriedby oron behalfoftheAssociation

occurs and theproceeds payable thereunderarereduced due to insurancecarriedby any Owner,
such Owner shallassigntheproceeds of such insuranceto theAssociation,tothe extentof such

reduction.

10.3 WAIVER OF SUBROGATION. All policiesofpropertyinsuranceheldby the

Associationor the Owners must provide,ifavailableon commercially reasonableterms,for a

waiver of:(a)any defense based on coinsurance,and (b) any claim for subrogationand other

rightsof recovery as they might have againsteach otherand theirrespectiveagents,employees,
inviteesand insurerswith respecttoallperilscovered by whatever casualtyinsuranceisineffect.

As to each policy of insurance the Association keeps which will not be voided or impaired

thereby,the Association waives and releasesallclaims againstthe Board, the Owners, the

Manager, Declarant,the Neighborhood Builders and the agents and employees of each of the

foregoing,with respect to any loss covered by such insurance,whether or not caused by

negligence or breach of any agreement by such Persons,but only to the extentthatinsurance

proceeds arereceivedin compensation forsuch loss.

10.4 LIABILITY AND OTHER INSURANCE. The Association shall obtain

commercial generalliabilityinsurance,includingcoverage formedical payments and malicious

mischief,in such limitsas itdeems desirable,insuringagainstliabilityforbodily injury,death

and property damage arisingfrom the Association'sactivitiesor with respectto propertythe

Association maintains or is required to maintain including,if obtainable,a cross- liability
endorsement insuringeach insuredagainstliabilityto each otherinsured.The Associationmay
also obtain Worker's Compensation insurance and other liabilityinsurance as itmay deem

desirable,insuringeach Owner, the Association,the Board and Manager, againstliabilityin

connection with the AssociationProperty or the Master AssociationProperty.The Board may
alsoobtainsuch errorsand omissions insurance,indemnity bonds, fidelityinsuranceand other

insuranceas itdeems advisable,insuringthe Board, theAssociation'sofficersand theManager

againstliabilityforany actor omission in carryingout theirobligationshereunder,or resulting
from theirmembership on the Board or on any committee thereof.However, fidelityinsurance

coverage which names the Association as obligee must be obtained by or on behalf of the

Associationforany Person handling theMaster Associationfunds,including,but not limitedto,
Master Associationofficers,directors,employees and agents and Manager employees, whether

or not such Persons arecompensated fortheirservices,in an amount not lessthan the estimated

maximum of funds,includingreservefunds,in the Master Association'sor Manager's custody

during the term of the insurance.The aggregateamount of such insurancecoverage may not be

lessthan one-fourth(1/4)of the Annual Common Assessments on allLots in the Community,

plus reservefunds.In addition,the Master Association shallcontinuouslykeep in effectsuch

casualty,floodand liabilityinsuranceand fidelityinsurancecoverage meeting therequirements
fordevelopments such as the Community establishedby FNMA, GNMA and FHLMC, so long
as any of them isa Mortgagee or an Owner of a Lot inthe Community, excepttothe extentsuch

coverage isnot reasonablyavailableor has been waived inwriting.

10.5 NOTICE OF EXPIRATION REQUIREMENTS. Ifavailable,each insurance

policy the Associationkeeps must contain a provision thatsaid policy may not be canceled,

49



terminated,materiallymodified or allowed to expireby itstenns,without ten (10)tothirty(30)

days'priorwrittennoticetotheBoard, Declarant,and toeach Owner and Mortgagee, insurerand

guarantorof a firstMortgage who has fileda writtenrequestwith the carrierforsuch notice,and

every otherPerson ininterestwho requestssuch noticeof theinsurer.

ARTICLE XI

RIGHTS OF MORTGAGEES

11.1 GENERAL PROTECTIONS. Notwithstanding any other provision of this

Declaration,no amendment or violationof the Master Declarationdefeatsor rendersinvalidthe

rightsof the Beneficiaryunder any Mortgage made in good faithand for value,provided that

afterthe foreclosureof any such Mortgage such Lot willremain subjectto thisDeclaration.For

purposes of the Governing Documents, "firstMortgage" means a Mortgage with firstpriority
over otherMortgages on a Lot,and "firstMortgagee" means theMortgagee of a firstMortgage.
For purposes of any provisionsof the Governing Documents which requirethevote or approval
of a specifiedpercentage of firstMortgagees, such vote or approval isdetennined based upon
one (1)vote foreach Lot encumbered by each such firstMortgage. In ordertoinduce VA, FHA,

FHLMC, GNMA and FNMA to participatein the financingof the saleof Lots,the following

provisionsare added hereto (and to the extentthese added provisionsconflictwith any other _

provisionsof thisDeclarationor any otherof theGoverning Documents, theseadded provisions

control):

1L2 WRITTEN NOTIFICATION. Each Mortgagee, insurerand guarantorof a

firstMortgage encumbering atleastone Lot,upon filinga writtenrequestfornotificationwith

theBoard, isentitledtowrittennotificationfrom theAssociationof:

(a)any condemnation or casualtylosswhich affectseithera materialportionof

the Community or theLots s securingtherespectivefirstMortgage; and

(b)any delinquency of sixty (60) days or more in the perfonnance of any

obligationunder the Governing Documents, includingthe payment of Assessments or

chargesowed by theOwner(s) oftheLots s securingtherespectivefirstMortgage, which

noticeeach Owner consentsto and authorizes;and

(c)a lapse,cancellation,or materialmodificationof any policy of insuranceor

fidelityinsurancekept by theAssociation;and

(d) any abandonment or terminationof theMaster Association.

11.3 RIGHT OF FIRST REFUSAL. Each Owner, includingeach firstMortgagee
of a Mortgage encumbering any Lot which obtainstitleto such Lot pursuant to the remedies

provided in such Mortgage, or by foreclosureof such Mortgage, or by deed or assignment in

lieuof foreclosure,shallbe exempt from any "rightof firstrefusal"createdor purportedtobe

createdby the Governing Documents.

11.4 ACQUISITION BY MORTGAGEE. Each firstMortgagee of a Mortgage

encumbering any Lot who obtainstitleto such Lot pursuant to the remedies provided in such
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Mortgage or by foreclosureof such Mortgage shalltaketitleto such Lot freeof any claims for

unpaid Assessments or chargesagainstsuch Lot which accruedpriortothetime such Mortgagee

acquirestitletosuch Lot.

11.5 RIGHTS UPON REQUEST. All Beneficiaries,insurersand guarantorsof

firstMortgages, upon writtenrequesttotheAssociation,shallhave therightto:

(a) examine currentcopiesof theAssociation'sbooks, recordsand financial

statementsand the Governing Documents duringnormal businesshours;and

(b)receivewrittennoticeof allmeetings of Neighborhood Representatives;

and

(c)designateinwritinga representativewho shallbe authorizedto attendall

meetings of Neighborhood Representativesor Board.

11.6 PAYMENTS OF DELINQUENT AMOUNTS. FirstMortgagees may, jointly
or singly,pay taxesor other charges which are in defaultand which may or have become a

charge against any Association Property and may pay any overdue premiums on hazard --

insurancepolicies,or securenew hazard insurancecoverage on the lapseof a policyforMaster

AssociationProperty and firstMortgagees making such payments shallbe owed immediate

reimbursement thereforfrom theMaster Association.

11.7 CONTRACTS. The Board may enter into such contractsor agreements on

behalfoftheMaster Associationasarerequiredinordertosatisfytheguidelinesorrequirements
of VA, FHA, FHLMC, FNMA, GNMA or any similarentity,so as to allow forthe purchase,
insuranceor guaranty,as thecasemay be,by such entitiesof firstMortgages encumbering Lots

ands.Each Owner agreesthatitwillbenefittheMaster Associationand itsMembers, as a class

ofpotentialMortgage borrowers and potentialsellersof theirLots,ifsuch agenciesapprove the

Community as a qualifyingsubdivisionunder theirrespectivepolicies,Community Guidelines.

Each Owner authorizeshisMortgagees tofurnishinformationtotheBoard concerningthestatus

of any Mortgage encumbering a Lot.

ARTICLE XH

ENFORCEMENT

ThisArticleestablishesprocedures for enforcingthe Governing Documents, collecting

delinquentassessmentsand resolvingdisputeswith theDeclarant.

12.1 ENFORCEMENT OF RESTRICTIONS. All disputesarisingunder the

Governing Documents, otherthan thosedescribedin Section 12.2,Section12.4,shallbe

resolvedas follows:

12.1.1 ViolationsIdentifiedby the Association.Ifthe Board determinesthat

there is a violationof the Governing Documents, or the Design Review Committee

determines that an Improvement which is the responsibilityof an Owner needs

installation,maintenance,repair,restorationorpainting,then theBoard shallgivewritten
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noticeto theresponsibleOwner identifying(i)the conditionor violationcomplained of,
and (ii)thelengthof time the Owner has toremedy theviolationincluding,ifapplicable,
the lengthof time the Owner has to submit plans to the Design Review Committee and

thelengthoftime theOwner has to complete thework proposed intheplanssubmittedto

theDesign Review Committee. Ifan Owner does not perform such correctiveactionas is

requiredby theBoard withintheallottedtime,the Board, afterNotice and Hearing,may

remedy such conditionor violationcomplained of,and the costthereofshallbe charged
to theOwner as a Compliance Assessment.

If the violationinvolves nonpayment of an Assessment, then the Board may
collectsuch delinquentAssessment pursuanttotheprocedures setforthinSection 12.2.

12.1.2 ViolationsIdentifiedby an Owner. Ifan Owner allegesthatanother

Owner or otherPerson isviolatingtheGoverning Documents (otherthan nonpayment of

an Assessment), the complaining Owner must firstsubmit the matter to the Board for

Notice and Hearing beforethe complaining Owner may resortto litigation.

12.1.3 Legal Proceedings. Failure of an Owner, or any other Person, to

comply with any of the terms of the Governing Documents isgrounds forreliefwhich

may includeimpositionof a Compliance Assessment and/or an actionto recover sums

due for damages, injunctiverelief,foreclosureof any lien,or any combination thereof;

however, theproceduresestablishedin Sections12.1.1and 12.1.2must firstbe followed,
ifthey areapplicable.

12.1A Limitationon Expenditures.The Associationmay not incurlitigation

expenses, including attorneys'fees,or borrow money to fund litigation,where the

Associationinitiateslegalproceedings or isjoined as a plaintiffin legalproceedings,
unlesstheAssociationfirstobtainstheconsent of a majorityof theMembers (excluding
the voting power of any Owner who would be a defendant in such proceedings).Such

approvalisnot necessaryifthelegalproceedingsareinitiated(i)toenforceany provision
of the Governing Documents, (ii)to collectany unpaid Assessments leviedpursuant to

the Governing Documents, (iii)to enforcea contractwith a vendor, (iv)fora claim,the

totalvalue of which islessthan Two Hundred Thousand Dollars ($200,000),(v) as a

cross-complaintor counter-claimin litigationtowhich theMaster Associationisalready
a party,or (vi)toprotectthehealth,safetyand welfareoftheMembers of theAssociation.

IftheAssociationdecidesto use or transferreservefunds or borrow funds topay
forany litigation,theMaster Associationmust notifyitsMembers ofthedecisionby mail.

Such notice shallprovide an explanation of why the litigationis being initiatedor

defended,why operatingfunds cannot be used,how and when thereservefunds willbe

replaced,or the loan willbe repaid,and a proposed budget forthe litigation.The notice

must statethattheMembers have a righttoreview an accountingforthelitigationwhich

willbe availableattheAssociation'soffice.The accounting shallbe updated monthly.

12.1.5 AdditionalRemedies. The Board may adopt a schedule of reasonable

finesor penaltieswhich, in itsreasonablediscretion,itmay assessagainstan Owner for

the failureof such Owner, or of a residentof or visitorto such Owner's Lot to comply
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with the Goveming Documents. The Board may Record a Notice of Noncompliance

againstan Owner's Lot for any violationof the Governing Documents, ifpermittedby
law.

12.1.6 No Waiver. Failuretoenforceany provisionof theDeclarationhereof

does not waive the right to enforce that provision,or any other provision of the

Declaration.

12.1.7 Right to Enforce.The Board or any Owner (notatthetime in default

hereunder) may enforce the Governing Documents as described in thisArticle.Each

remedy provided for in the Goveming Doctunents is cumulative and not exclusiveor

exhaustive.

12.2 NONPAYMENT OF ASSESSMENTS.

12.2.1 Remedies. Any installmentof an Assessment isdelinquentifnot paid
withinten(10)days ofthedue dateestablishedby theBoard. Any Assessment installment

not paid withinthirty(30)days afterthe due date,plus allreasonablecostsof collection

(includingattorneys'fees)and latecharges as provided in thisDeclarationbears interest

at the maximum rate permitted by law commencing from the date the Assessment

becomes due untilpaid.Ifan Assessment ispayable in Installments,the fullamount of

theAssessment isa lienfrom thetime the firstinstallmentbecomes due.The Board may
alsorequirethe delinquentOwner to pay a latecharge as establishedin the Conununity
Guidelines.

The Association may bring an action at law against the Owner personally

obligatedtopay thesame or foreclosethelienagainsttheLot.The Associationmay record

a noticeoflienagainstthe delinquentLot.The Associationneed not acceptany tenderof

a partialpayment of an Assessment installmentand all costs and attorneys'fees

attributablethereto,and any acceptance of any such tender does not waive the

Association'srightto demand and receivefullpayments thereafter.

12.2.2 The Association'sLien

(a) Priorityof AssociationLien.Subjectto any contraryprovisioninUtah

Law, a lieninfavorof theAssociationpursuanttothisDeclarationforany unpaid

Assessments, ispriortoallotherliensand encumbrances on a Lot except:(1)liens

and encumbrances (otherthan firstMortgages) recordedbeforerecordationofthis

Declaration;(2)a firstMortgage on theLot recordedbeforethedateon which the

Assessment sought to be enforced became delinquent,except thatthe Master

Association'slienispriorto such firstMortgage to the extentand in the amount

oftheCommon Assessments forCommon Expenses based on theperiodicbudget

adopted by the Association which would have become due, in the absence of

accelerationduring the six (6) months immediately preceding institutionof an

actiontoenforcethelien;and (3)liensforrealestatetaxesand othergovernmental
assessmentsor chargesagainsttheLot .This provisiondoes not affectthepriority
of a lienforotherAssessments made by theAssociation.
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(b) Recording of Lien. Recording of the Master Declarationconstitutes

record notice and perfectionof the Association'sLien. Further recording of a

claim of lienforAssessment under thisprovisionisnot required.

(c)Limitation of Lien/Effect of Bankruptcy. A lien for unpaid
Assessments isextinguishedunlessproceedings to enforcethe lienareinstituted

withinthree(3)yearsafterthefullamount oftheAssessment becomes due,except
thatifan Owner of a Lot subjecttoa lienfilesa petitionforreliefunder theUnited

StatesBankruptcy Code ("Bankruptcy Code"), the time period for instituting

proceedings to enforcethe Association'slienshallbe tolleduntilthe laterof the

time period allowed hereunder or thirty(30) days afterthe automatic stay of

proceedingsunder Section362 of theBankruptcy Code islifted.

12.2.3 Foreclosure Sale. The Association may exercise any non-judicial

remedy availableunder Utah law to foreclosethe lien,includingexercisinga private

power of sale.A saleto foreclosean Association lienmay be conducted in the same

manner, prescribedby Utah law, as foreclosuresof deeds of trust.The Association,

through duly authorizedagents,may bid on the Lot atforeclosuresale,and acquireand

hold,lease,encumber and convey thesame. Upon completion of theforeclosuresale,the

Associationorthepurchaseratthesalemay filesuittosecureoccupancy ofthedefaulting
Owner's Lot,and thedefaultingOwner shallbe requiredtopay thereasonablerentalvalue

of the Lot during any period of continued occupancy by the defaultingOwner or any
Persons claiming under the defaultingOwner. Unless otherwiseprovided by Utah law,
thereisno rightofredemption by theformer Owner afterthenon-judicialforeclosuresale

iscompleted by theAssociation.

12.2.4 Cumulative Remedies. All remedies the Associationhas availablein

connectionwith collectionof delinquentAssessments are cumulative and not exclusive.

A suitto recover a money judgment againstan Owner may be maintained without

foreclosingor waiving theAssociation'slienand rightto foreclosethelien.

12.2.5 Assessments After Foreclosure.After a Mortgagee or other Person

obtainstitleto a Lot by judicialforeclosureor by means setforthin a Mortgage, the Lot

shallremain subjecttotheDeclarationand thepayment of allinstallmentsofAssessments

accruingafterthe datetheMortgagee or otherPerson obtainstitle.

12.2.6 Receivers.In additionto the foreclosureand otherremedies granted
the Associationin thisDeclaration,each Owner conveys to the Associationallof such

Owner's right,titleand interestin all rents,issues and profitsderived from and

appurtenantto such Lot, subjectto the right,power and authorityof the Associationto

collectand apply such rents,issuesand profitsto any delinquentAssessments owed by
such Owner, reservingto the Owner the right,priorto any defaultby the Owner in the

payment of Assessments, to collectand retainsuch rents,issues and profitsas they
become due and payable. Subject to Utah law, as amended, upon any such defaultthe

Associationmay, eitherinperson,by agentor by receivertobe appointedby a court,and

without regardto the adequacy of any securityforthe indebtednesssecuredby the lien
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described in this Declaration,(a) enter and take possession of the Lot, (b) in the

Association'sname sue foror otherwisecollectsuch rents,issuesand profits,including
those past due and unpaid, and (c) apply the same, less allowable expenses, to any

delinquencies of the Owner hereunder, and in such order as the Association may
detennine.The enteringupon and takingpossession of the Lot,the collectionof rents,
issuesand profitsand theapplicationthereof,shallnot cureorwaive any defaultornotice

of defaulthereunder or invalidateany actdone pursuantto such notice.

12.2.7 Payment by Tenant. The Associationshallbe entitledto demand and

collectfrom a tenantof any Lot,theamount of any assessmentthatismore than sixty(60)

days pastdue.

12.2.8 Attorney Fees. In additionto the recovery of costsand attorneyfees

asprovidedherein,theAssociationshallbe entitledtorecoverallreasonableattorneyfees

and costsincurredas a resultof an Owner breach of theGoverning Documents, including

meetings,research,memoranda, monitoring and otherlegalwork incurredinresponseto

an Owner breach or violationofthe Governing Documents. These feesmay be collected

by specialor individualassessment againstthesubjectOwner(s) or Lot(s).
12.2.9 Appointment of Trustee. The Declarant hereby convey and warrant

pursuant to U.C.A. Sections57-1-20 and 57-8a-402 to Burt R. Willie,Esq.,a licensed

member of theUtah StateBar, with power of sale,the Lot, and allImprovements to the

Lot for the purpose of securing payment of assessments under the terms of this

Declaration.

12.3 DISPUTES WITH DECLARANT PARTIES. Any disputesbetween (a) the

Association,or any Owners, and (b)the Declarant,any Neighborhood Builder,or any director,

officer,partner,shareholder,member, employee, representative,contractor,subcontractor,design

professionalor agent of the Declarant or any Neighborhood Builder (collectively"Declarant

Parties")arisingunder thisDeclarationorrelatingtotheCommunity, includingdisputesregarding
latentor patent constructiondefects,but excluding actionstaken by the Association against
Declarant to collectdelinquent Assessments, and disputes solely between Declarant and a

Neighborhood Builderinvolvingcontractsforpurchase and saleof any portionoftheCommunity,
where the amount in controversyisgreaterthan Five Thousand Dollars($5,000),shallbe subject
tothe followingprovisions:

(a) Notice.Any Person with a Dispute shallgive writtennoticeof theDispute

by personalor mail serviceas authorizedby theUtah Rules of CivilProcedure totheparty
to whom theDispute isdirected("Respondent") describingthe natureof the Dispute and

any proposed remedy (the"DisputeNotice").

(b) Right to Inspectand Correct.Commencing on the date theDispute Notice

isdeliveredtotheRespondent and continuinguntiltheDispute isresolved,theRespondent
and itsrepresentativeshave the rightto (i)meet with the party allegingthe Dispute ata

reasonabletime and place to discussthe Dispute,(ii)enterthe Community to inspectany
areasthatare subjectto the Dispute,and (iii)conduct inspectionsand testing(including
destructiveor invasivetesting)in a manner deemed appropriateby the Respondent. If

Respondent electsto take any correctiveaction,Respondent and itsrepresentativesshall

be provided fullaccess to the Community to take and complete the correctiveaction.
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Respondent isnot obligatedtotakeany correctiveaction.Respondent, with theconsentof

Declarant,has therightto selectthecorrectiveactionRespondent believesisappropriate.

(c) Mediation. Ifthe Dispute isnot resolvedwithinninety(90) days afterthe

Respondent receivesthe Dispute Notice,any partymay submit the Dispute tomediation

by deliveringa requestformediation ("MediationNotice")inthe same manner as allowed

for deliveryof the Dispute Notice. The Dispute shallbe mediated pursuant to (i)the

American ArbitrationAssociation("AAA") mediation procedures in existencewhen the

Dispute Notice isdelivered,as modified by thisSection,or (ii)the mediation procedures
of any successortotheAAA inexistencewhen theDisputeNotice isdelivered,asmodified

by thisSection,or(iii)mediationproceduresapproved by thepartiesof any entityoffering
mediation servicesthatis acceptableto the partiesto the Dispute ("Parties").Except as

provided in Section 12.3(d),no Person shallcommence litigationregarding a Dispute
without complying with thisSection12.3.

(i) Selectionof Mediator. The mediator shallbe selectedwithin sixty

(60)days from deliveryof theMediation Notice.The mediator shallbe selectedby
mutual agreement of the Parties.Ifthe partiescannot agree on a mediator, the

mediator shallbe selectedby theentityprovidingthemediation service.No Person

shallserve as a mediator in any Dispute in which the Person has any financialor

personalinterestin theresultof themediation,exceptby thewrittenconsentof all

Parties.Before acceptingany appointment,theprospectivemediator shalldisclose

any circumstances likelyto createa presumption of bias or to prevent a prompt
commencement of themediation process.

(ii) PositionLetter;Pre-Mediation Conference.No laterthan sixty(60)

days afterselectionof the mediator,each partyto theDispute shallsubmit a letter

("Position Statement") containing (i) a description of the party's position

concerning the issuesthatneed to be resolved,(ii)a detaileddescriptionof the

defectsallegedlyat issue,and (iii)a suggested plan of repair,remediation or

correction.The mediator may schedule a pre-mediation conference.All Parties

shallattendunlessotherwisemutually agreed.The mediation shallbe commenced

within twenty (20) days aftersubmittalof allPositionStatements and shallbe

concluded within fifteen(15) days afterthe mediation began unlesseither(a)the

mediator extendsthe mediation period,or (b)thePartiesmutually agreeto extend

the mediation period.The mediation shallbe held in the City or another place

mutually acceptabletotheparties.

(iii) Conduct of Mediation. The mediator has discretionto conduct the

mediation in the manner in which the mediator believesis most appropriateto

achievethegoal of settlingtheDispute.The mediator isauthorizedtoconductjoint
and separate meetings with the Parties and to make oral and written

recommendations for settlement.The mediator may also obtain expert advice

concerning technicalaspectsof the Dispute,provided the partiesagree to and do

assume the expenses of obtainingsuch advice.The mediator shallnot have the

authoritytoimpose a settlementon theparties.
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(iv) ApplicationofUtah Rules ofEvidence.The Utah Rules ofEvidence

shallbe applicableto the mediation process.Use and disclosureof statements,
evidence and communications offeredor made inthe courseof themediation shall

be governed by thesesections,includingthesectionswhich precludeuse ofmaterial

infutureproceedingsand thesectionswhich provide forconfidentialityofmaterial.

(v) PartiesPermittedatMediation.Persons otherthan theparties,their

liabilityinsurers,Declarant,attomeys for the parties,the liabilityinsurersand

Declarantand themediatormay attendmediation sessionsonly withthepermission
of thepartiesand the consentof themediator.Declaranthas the rightto attendthe

mediation sessioneven ifDeclarantisnot one of theparties.

(vi) Record. There shallbe no stenographic,video or audio recordof the

mediation process.

(vii) Expenses. Each party shallbear itsown attorneys'fees and costs

incurredin connection with the mediation. All other expenses of the mediation

includingthe fees charged by the mediator and the cost of any proof or expert
advicerequestedby themediator shallbe shared equallyby thepartiesunlessthey

agree otherwise.This provision does not modify any provision of a contract

between Declarant and any Declarant Party requiring indemnification or

establishinga differentallocationof costsbetween theDeclarantand theDeclarant

Party.

(d) JudicialReference. If a Dispute remains unresolved afterthe mediation

requiredby Section 12.3(c)iscompleted, any of the Partiesmay filea lawsuit,provided
that the Association,must obtain the vote or written consent of Owners other than

Declarant who representnot lessthan sixty-sevenpercent (67%) of the voting power

(excludingthe voting power of Declarant)of the Associationpriorto filinga lawsuitin a

Dispute with Declarant or a Declarant Party.All lawsuitsregarding Disputes must be

resolved by binding arbitration,as modified by thisSection 12.3(d).The Partiesshall

cooperatein good faithto ensurethatallnecessaryand appropriatepartiesareincludedin

the arbitrationproceeding.The Dispute shallbe arbitratedpursuant to (i)the American

ArbitrationAssociation ("AAA") arbitrationprocedures in existencewhen the Dispute
Notice isdelivered,as modified by thisSection,or (ii)the arbitrationprocedures of any
successorto the AAA in existencewhen the Dispute Notice isdelivered,as modified by
thisSection,or (iii)arbitrationprocedures approved by the partiesof any entityoffering
mediation servicesthatisacceptabletothepartiestotheDispute ("Parties").

(i) Place.The proceedings shallbe heard in SaltLake City,Utah.

(ii) Arbitrators.The partiesto the arbitrationproceeding shallmeet to

selectthe arbitratorsno laterthan thirty(30) days afterserviceof the initial

complaint on alldefendants named in the complaint. The arbitratorsshallbe

selectedby mutual agreement of the Parties.No Person shallserveas an arbitrator

in any Dispute in which the Person has any financialor personalinterestin the

resultof the arbitration,except by the written consent of allParties.Before

57



accepting any appointment, the prospective arbitratorsshall disclose any
circumstances likelyto create a presumption of bias or to prevent a prompt
connnencement of the arbitrationprocess.Any disputeregardingselectionof the

arbitratorsshallbe resolvedby thecourtin which thecomplaint isfiled.

(iii) Commencement and Timing of Proceeding. The referee shall

commence the proceeding at the earliestconvenient date and shallconduct the

proceeding withoutundue delay.

(iv) Record. A stenographicrecord of the hearing shallbe made which

shallremain confidentialexcept asmay be necessaryforpost-hearingmotions and

any appeals.

(v) Limit on Remedies/Prohibitionon theAward of PunitiveDamages.

The arbitratorsmay not award punitivedamages. In addition,as furtherprovided

below, therighttopunitivedamages iswaived by theparties.The arbitratorsmay

grantallotherlegaland equitableremedies and award compensatory damages in

the arbitrationproceeding.

(vi) Appeals. The decisionof therefereeshallbe subjecttoappealinthe

same manner as iftheDispute had been triedby thecourt.

(vii) Expenses. Each party shallbear itsown attorneys'fees and costs

incurredin connection with the arbitrationproceeding.All otherexpenses of the

arbitrationproceeding includingthecostof thestenographicrecordshallbe shared

equallyby the partiesto the arbitrationproceeding unless they agree otherwise.

This provisiondoes not modify any provisionof a contractbetween Declarantand

any DeclarantPartyrequiringindemnificationor establishinga differentallocation

of costsbetween theDeclarantand theDeclarantParty.

(e) Statutesof Limitation.Nothing in thisSection 12.3 shallbe consideredto

toll,stay,reduce or extend any applicablestatuteof limitations,provided,however, that

Declarant,theDeclarantParties,theAssociation,any otherNeighborhood Associationand

any Owner may commence a legalactionwhich in the good faithdeterminationof that

Person is necessary to preserve that Person's rightsunder any applicablestatuteof

limitationsso long as no furthersteps in processingthe action are taken except those

authorizedinthisSection12.3.

(f) Agreement to Dispute Resolution;Waivers of Jury Trialand Award of

PunitiveDamages. Declarant,the Master Association and each Owner agree to use the

procedures establishedinthisSection 12.3toresolveallDisputes and waive theirrightsto

resolveDispute inany othermanner. Declarant,theAssociation,each otherNeighborhood
Association and each Owner acknowledge thatby agreeing to resolve alldisputesas

provided inthisSection 12.3,they aregivingup theirrighttohave Disputes triedbeforea

jury and waiving theirrightstoan award of punitivedamages.

58



ARTICLE XIII DISCLOSURES

Because much of the informationincluded in thisArticlehas been obtained from other

sources (e.g.,governmental and otherpublic agenciesand publicrecords)and because much of

theinformationissubjecttochange forreasonsbeyond thecontrolofDeclarant,theNeighborhood
Builders and the Master Association, the Declarant, the Neighborhood Builders and the

Associationdo not guaranteethe accuracy or completeness of any of theinformationdisclosedin

this Article.Further,neither Declarant nor any Neighborhood Builder nor the Association

undertakesany obligationtoadviseOwners orprospectivepurchasersof any changes affectingthe

disclosuresin this Article.All persons should make specificinquiriesor investigationsto

determine the currentstatusof the followinginformation.

13.1 NO REPRESENTATIONS OR WARRANTIES. No representationsor

warranties of any kind, express or implied, have been given or made by Declarant, the

Neighborhood Builders,the Master Associationor theiragentsor employees in connectionwith

the Community, itsphysicalcondition,zoning,compliance with laws,fitnessforintendeduse,or
in connection with the subdivision,sale,operation,maintenance, cost of maintenance, taxes or

regulationas a master planned community, except(i)as specificallyand expresslysetforthinthis

Declaration,and (ii)as expresslyagreed inwritingbetween thepartiestothecontrary.

13.2 OFFERS OF DEDICATION. Certain areas of the AssociationProperty are or
will be subject to irrevocableoffersof dedication as shown on the recorded plats for the

Community. The Local Governmental Agency may accept an offerof dedicationand assume

responsibilityfortheseportionsof theAssociationPropertyatany time.

13.3 NONLIABILITY. Each Owner acknowledges and agrees that neither the

Declarantnor any Neighborhood Buildernor theAssociationshallbe liableor responsibleforany

damage to Improvements thathave been constructedor modified by anotherOwner or thatisthe

resultof Improvements thathave been constructedor modified by anotherOwner. Improvements

may not be installed,constructedor modified without the assistanceof qualifiedconsultants.

13.4 INTRANET. Declarantmay establisha community-wide intranetnetwork forthe

Community (the"Intranet").If established,the Intranetwillmost likelybe developed, hosted,

maintained,servicedand updated by a providerpursuantto a contracttobe enteredintobetween
theAssociationand (directlyor indirectly)such provider.The Declarant,itsaffiliatesand related

partiesmay have an ownership interestof any kind intheprovider.Itistheintentas ofthedateof

recordationof thisDeclarationthat,if established,such Intranetshallprovide "peer to peer"

connectivityamong Owners and Owners and occupants of the Community with appropriate
firewallprotectionsbetween commercial users and residentsof the Community. Ifestablished,
usersof the Intranetmay have access to,and be able to engage in commercial transactionswith

merchants or otherswho areparticipatingin such Intranetthrough a localareanetwork without

having to accessthe Internet.Costs incurredby the Associationin developing,maintainingand

operatingtheIntranetwillmost likelybe includedin theAssessments payable totheAssociation

by each Owner. Ifsuch costsare included,each Owner willbe responsibleforpaying hisor her

portionof Assessments attributabletotheIntranetregardlessof whether such Owner intendsto or

actuallyuses or derivesany significantbenefitor considerationfrom the servicesofferedby such

Intranet;provided,however, thatpropertylocatedwithin a Multi-Family Area may be exempted
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from paying such portionin the Supplemental Declarationthereforexecuted by Declarant.The

development and establishmentof theIntranetwillbe dependent on installationand integrationof

sophisticatedTelecommunications Facilities,and accordingly,no representationsorwarrantiesare

made inthisDeclarationby theDeclarantortheAssociationregardingtheactualnetwork thatmay

ultimatelybe establishedfortheCommunity.

13.5 NATURE OF THE COMMUNITY. The Community are a master planned

community being developed in accordance with rightsgranted to Declarant by the Area Plan

and/ortheDevelopment Agreement. The Community isplanned tobe composed ofmany housing

types and possibly other properties.Many, but possibly not all,of these propertieswill be

encumbered by theDeclarationand managed by theAssociation.The Declarant,in itsdiscretion,
will determine which propertiesare annexed to the realproperty encumbered by the Master

Declarationand which propertiesaredeveloped separately.

Completion of the Community will take many years. Buyer preferences,economic

conditionsand government approvalscan change. Accordingly, Declarantcannot guaranteethat

the Community willbe completed in the form originallyproposed or in accordance with any
interimmodificationsof theoriginalplanning concept.Declarantgivesno assurancethatany area

presentlyplanned fora particularhousing type oruse willactuallybe developed with thathousing

type or use or in accordance with any planned time schedule.Declarant has the rightto build

differenthousing typesand differentuses inconnectionwith exercisingDeclarant'srightsgranted
inthe Area Plan and/orthe Development Agreement, allof which can be amended but only with

Declarant'sconsent and approval of the City.Declarant also has the rightto constructenergy

projectsatthe higherelevationsof theCommunity.

The form, natureand extentof allfuturedevelopment of both privateand publicfacilities

withinthe Community issubjecttoregulationby allapplicablegovernment agencies,which may
or may not exercisetheirauthorityin accordance with the desiresof Declarantand which are,in

any case,notwithinthecontroloftheDeclarant.Accordingly,allplans,models, displaysand other

materialsareillustrativeonly and do not constitutea representationon thepartof Declarantthat

any particularimprovements will,in fact,be builtor,ifbuilt,thatsuch Improvements willbe of

the type and inthelocationshown inany plans,models, displaysand othermaterials.

Declarantonly intendsto sellto and buyers who (a)supportconstructionand development
of the Community, (b)understand thatDeclaranthas the rightto make changes to any plans for

the Community or the Annexable Area without the consent of the Owners and buyers, (c)
understand thatDeclarant has the rightto exerciseallrightsgrantedunder the Area Plan and/or

theDevelopment Agreement, inDeclarant'ssolediscretion,and (d)agreethatDeclaranthas relied

on theirrepresentationto Declarant thatthey understand and agree to everythinglistedin this

sentence. Owners agree that they will support and not oppose (a) future applicationsfor

government approvals or future development of the Community, which are consistentwith

Declarant'splan,as modified from time to time, and (b) futureexerciseof Declarant'srights

grantedunder theArea Plan and/ortheDevelopment Agreement.

13.6 ASSOCIATION BUDGETS. InitialAssociationbudgets arebased on information

availableat the date of preparation.Budgets will change from time to time due to changing
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maintenance requirements,geographic impacts thatare not anticipatedwhen the budgets were

prepared, the demand by Owners for different,higher,or enhanced servicesor standards of
maintenance and/orunforeseen or unanticipatedcircumstances.In addition,actualmaintenance
costs may vary from the costs allocatedin the Declarant's Budget; therefore,there is no

representationthattheinitialbudgets reflectactualcostsof operatingtheAssociation.

ARTICLE XIV GENERAL PROVISIONS

Communities are dynamic and constantlyevolvingas circumstances,technology,needs,
desiresand laws change, and as thesurrounding area changes.The Community and theGoverning
Documents must be able to adapt to these changes while protecting the thingsthatmake the

Community unique. This Articleincludesprovisions thatwillallow the Community to adapt to

differentchanges.

14.1 TERM. This Declaration continues in full force unless a Declaration of
Termination satisfyingtherequirementsof an amendment totheDeclarationassetforthinSection
14.2isRecorded.

14.2 TERMINATION AND AMENDMENT. Notice of the subject matter of a

proposed amendment to,or terminationof,thisDeclarationin reasonably detailedfonn shallbe
included in the noticeof any meeting or electionof the Associationand Master Associationat
which a proposed amendment or terminationistobe considered.

14.2.1 City Approval. N/A.

14.2.2 Member Approval. Any amendment terminatingthisDeclarationor the

Association,and any amendment that,by law, cannot be adoptedwith the

approval of the Neighborhood Representatives,must be approved by the
Members.

14.2.3 Mortgagee Approval. In additionto the required notice and consent of
Members and Declarant,theBeneficiariesof fifty-onepercent(51%) of the
firstMortgages who have requested the Association to notify them of

proposed action requiringthe consent of a specifiedpercentage of first

Mortgagees must approve the following amendments to the Governing
Documents.

(a)Any amendment which affectsor purports to affectthe validityor

priority of Mortgages or the rights or protection granted to

Beneficiaries,insurers and guarantors of firstMortgages in this
Declaration.

(b)Any amendment which would requirea Mortgagee afterithas acquired
a Lot through foreclosureto pay more than itsproportionateshareof

any unpaid Assessment accruingbeforesuch foreclosure.
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(c)Any amendment which would or could resultin a Mortgage being
canceled by forfeitureor in a not being separatelyassessedfor tax

purposes.

(d)Any amendment relatingto the insurance provisionsas set out in
ArticleX, or to the applicationof insuranceproceeds as setout in
ArticleIX, or to the dispositionof any money receivedin any taking
under condemnation proceedings.

(e)Any amendment which would or could result in partitionor
subdivisionof a in any manner inconsistentwith thisDeclaration.

(f)Any amendment which would subjectany Owner to a rightof first
refusalor other such restrictionif such Lot isproposed to be sold,
transferredor otherwiseconveyed.

(g) Any amendment concerning:

(A) Reductions in reservesformaintenance, repairand

replacement of theAssociationProperty;

(B) Redefinitionof boundaries of any unit;

(C) Reallocationof interestsintheAssociationPropertyor rights
to itsuse;

(D) Convertibilityof Association Property into units into

AssociationProperty;

(E) Expansion or contractionof the Community or addition,
annexation or de-annexationof realpropertyto or from the

Community;

(F) Restorationor repairof the Community (afterdamage or

partialcondemnation) in a manner otherthan thatspecified
inthisDeclaration;

14.2.4 Termination.No tenninationof thisDeclarationiseffectiveunlessitisalso

approved in advance (a) by the review of the Tooele City Planning Commission and
consent of the Tooele City Council and (b) eitherby fifty-onepercent (51%) of the
Beneficiariesof the firstMortgages on allof the Lots in the Community who have
submitted a writtenrequestto the Associationthatthey be notifiedof proposed actions

requiringthe consent of a specifiedpercentage of such Beneficiaries(ifterrainationis

proposed due to substantialdestructionor condemnation of the Community) or by sixty-
seven percent(67%) of such Beneficiaries(ifterminationisforreasons otherthan such
substantialdestructionor condemnation).
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14.2.5 Notice to Mortgagees. Each Mortgagee of a firstMortgage which issent
writtennoticeof a proposed amendment or terminationof thisDeclarationby certifiedor

registeredmail with a returnreceiptrequested shallbe deemed to have approved the
amendment or tenninationiftheMortgagee failsto submit a responsetothenoticewithin

thirty(30)days afterthedateof themailingreceipt.

14.2.6 Certificationof Amendments. A copy of each amendment (excludingthose
amendments made pursuant to Section 14.2.7and Section 14.2.8)shallbe signed by at
leasttwo (2)Associationofficers.The amendment willbe effectivewhen a Certificateof
Amendment isRecorded. The Certificatesigned and sworn to by atleasttwo (2)officers
of the Associationthattherequisitenumber of Owners have eithervoted foror consented
in writingto any terminationor amendment adopted as provided above, when Recorded,
isconclusiveevidence of thatfact.The Associationshallkeep in itsfilestherecordof all
such votesor writtenconsentsforatleastfour(4)years.The certificateof any termination
or amendment which requiresthe writtenconsent of any of the Beneficiariesof first

Mortgages must includea certificationthatthe requisiteapprovalof such firstMortgagees
has been obtained.The certificateof any terminationor amendment which requiresthe
writtenconsentofDeclarantorissubjecttoDeclarant'svetorightmust includeDeclarant's

signature.The certificateof any terminationor amendment which requiresthe written
consent of Master Declarantor Master Associationor issubjectto Master Declarant'sor
Master Association'sveto rightmust includeMaster Declarant'sor Master Association's

signature.

14.2.7 Amendment Before FirstClose of Escrow. Notwithstanding any other

provisionsof thisSection 14.2,atany time priorto the firstClose of Escrow fora Lot in
theResidentialArea, Declarantmay amend or tenninateallor a portionofthisDeclaration

by (a)obtainingthe review of the Tooele City Planning Commission and consent of the
Tooele City Council; (b) obtainingthe review and consent of the Master Declarant or
Master Association;and (c)Recording a writteninstrumentwhich effectsthe amendment
or terminationand issigned and acknowledged by Declarantalone.

14.2.8 Other Amendments. Notwithstanding any otherprovisionsof thisSection

14.2,Declarant(forso long as Declarantor a Neighborhood Builder owns any portionof
theCommunity or theAnnexable Territory)may amend allor a portionofthisDeclaration

by Recording a writteninstrumentsignedby Declarantand reviewed by the Tooele City
Planning Conunission and consented to by the Tooele City Council and reviewed,
consented to,and signed by the Master Declarant or Master Associationin order to (i)
conform thisDeclarationtoapplicablelaw, (ii)conform thisDeclarationto theguidelines
orrequirementsofVA, FHA, FNMA, GNMA, FHLMC ortheCity,(iv)change any exhibit
tothisDeclarationorportionof an exhibitdepictingpropertythatisnotpartof a Phase for
which assessmentshave commenced.

14.2.9 Amendment by the Board. Notwithstanding any otherprovisionsof this
Section 14.2,the Board may amend thisDeclarationby Recording a writteninstrument

signed by two officersof the Association certifyingthat the Board approved the
amendment in order to (i) confonn this Declaration to applicablelaw, (ii)correct
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typographicalerrors,and (iii)change any exhibittothisDeclarationorportionof an exhibit
to conform to as-builtconditions.So long as Declarant or a Neighborhood Builder owns

any portion of the Community or the Annexable Territory,the Board must obtain
Declarant'sconsent to any amendment the Board approves pursuant to thisSection.So

long as the Master Association exists,any amendment requiresreview, consent and

signatureof eithertheMaster Associationor Master Declarant,as applicable.

14.3 NO PUBLIC RIGHT OR DEDICATION. Nothing inthisDeclarationconstitutes
a giftor dedicationof allor any partof the Connnunity to thepublic,or forany publicuse.

14.4 CONSTRUCTIVE NOTICE AND ACCEPTANCE. Every Person who owns,
occupies or acquiresany right,title,estateor interestin or to any Lot or otherportion of the

Community does consent and agree,and shallbe conclusivelydeemed to have consented and

agreed,toevery limitation,restriction,easement,reservation,conditionand covenant containedin
thisDeclaration,whether or not any referenceto the Governing Documents iscontainedin the
instrumentby which such Person acquiredan interestinthe Community.

14.5 NOTICES. Except as otherwiseprovided inthisDeclaration,noticetobe given to
an Owner must be in writingand may be deliveredto the Owner or Mortgagee personallyor by
any system or technology designed to record and communicate messages, telegraph,facsimile,
electronicmail,or otherelectronicmeans. Delivery of such noticeto one (1)or more co-owners
of a Lot,to any generalpartnerof a partnershipor to a member of a limitedliabilitycompany,
constitutesdeliveryto allco-owners,thepartnershipor the limitedliabilitycompany. Deliveryof
such noticeto any officeror agent forthe serviceof process on a corporationconstitutesdelivery
to the corporation.Alternatively,noticemay be deliveredby regularUnited Statesmail,postage
prepaid,addressedtotheOwner or Mortgagee atthemost recentaddressfurnishedby such Owner
or Mortgagee to the Association.Ifan Owner does not furnishan address,noticemay be sentto
thestreetaddressof an Owner's Lot.Such noticeisdeemed deliveredthree(3)businessdays after
thetime of such mailing,exceptfornoticeof a meeting of Members orof theBoard, inwhich case
thenoticeprovisionsof theBylaws control.Any noticetobe given totheMaster Associationmay
be deliveredpersonallytoany member oftheBoard, orsentby United Statesmail,postageprepaid,
addressed to the Association at such address fixed and circulatedto allOwners or sentby any
system or technology designed to record and communicate messages, telegraph,facsimile,
electronicmail,or otherelectronicmeans to such addressor telephonenumber as theBoard may
establish.

14.6 ADDITIONAL PROVISIONS. Notwithstanding the provisionscontainedin the

Governing Documents, theremay be provisionsofvariouslaws,includingthefederalFairHousing
Act codifiedat Title42 United StatesCode, Sections3601 et seq.,which may supplement or
override the Governing Documents. Declarant and the Neighborhood Builders make no

representationsor warranties regarding the enforceabilityof any portion of the Governing
Documents.

14.7 MERGERS OR CONSOLIDATIONS. Upon a merger or consolidationof the
Master Association with another association,itsproperties,rightsand obligationsmay, by
operationof law,be transferredto anothersurvivingor consolidatedassociationor,alternatively,
properties,rightsand obligationsof anotherassociationmay, by operationof law,be added tothe
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properties,rightsand obligationsof theMaster Associationas a survivingcorporationpursuantto
a merger. The survivingor consolidatedassociationmay administerand enforcethe covenants,
conditionsand restrictionsestablishedby the Governing Documents, togetherwith the covenants
and restrictionsestablishedupon any otherproperty,as one (1)plan.

ARTICLE XV LAND CLASSIFICATIONS

Lexington Greens iscomposed ofmany differenttypesofproperties.ThisArticledescribes
thedifferentclassificationsofland inLexington Greens.These classyicationsare used toestablish
use restrictionsand variousrightsand obligationsoftheOwners ofthedifferenttypesofproperty
in theLexington Greens.

Lexington Greens,includingtheConnnunity, and each portionofAnnexed Territoryofthe
FirstSubdivisiondescribedin a Supplemental Declaration,shallbe assignedtoone or more of the

followingland classifications:ResidentialArea, Multi-Family Area,Master AssociationProperty,
Common Area, SpecialBenefitAreas and Neighborhoods. The Master Declaranthas therightto
createotherareadesignationsinSupplemental Declarations.

The Community iscomprised of the followingland classifications:Townhomes.

ARTICLE XVI ANNEXATION OF ADDITIONAL PROPERTY

Because Lexington Greens may eventuallybe composed of many dfferentproperties,the
Master Declarant and Declarant have reserved the rightto annex additionalproperty to the

propertysubjecttotheMaster Declaration.The Master Associationisalsogiven thepower toadd
additionalproperty to Lexington Greens subjectto the Master Declaration.The Declarant and
Association are given the power to add additionalproperty to the Community subjectto the
Declaration.

Additionalrealproperty may be annexed to Lexington Greens and such additionalreal

property may become subjectto the Master Declarationpursuant to the terms of the Master
Association.

Additional realproperty may be annexed to the Community and such additionalreal

propertymay become subjecttotheDeclarationas follows:

16.1 ANNEXATIONS. [Reserved]

ARTICLE XVII

DECLARANT AND MASTER DECLARANT RIGHTS AND EXEMPTIONS

Master Declarant and Declarant reservesvarious rightsin thisArticletofacilitatethe
smooth, orderlydevelopment ofthe Community and toaccommodate changes in thedevelopment
plan thatinevitablyoccur as a community thesizeofthe Community grows and matures.
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17.1 INTEREST OF DECLARANT. This Conununity isa portionof a considerable
amount of land which Declarant intendsto develop intoa master planned conununity. Master
Declarant and Declarant,in cooperationwith Tooele City,have createda comprehensive plan for
thedevelopment oftheCommunity which includesmodern master-planningobjectiveswhich have
been formulated for the common good within Lexington Greens and the broader community.
Declarantintends,but isnot obligated,to constructResidences and develop allof the Lots inthe

Community. The completion of thatwork and sale,resale,rentaland other disposalof Lots is
essentialto the establishment and welfare of the Community as a qualitymaster planned
community. Each Owner of a Lot which ispartof the Community acknowledges thatDeclarant
has a substantialinterestin assuring compliance with, and enforcement of, the covenants,
conditions,restrictions,and reservationscontained in thisDeclaration and any Supplemental
Declarations.This Articlesupersedes and controlsover allother provisionsof the Goveming
Documents as appliedtoDeclarant.

17.2 RIGHTS. Declaranthas thefollowingrights.Nothing intheGoverning Documents
limitsand no Owner or the Associationwillinterferewith Declarant'sexerciseof theserights.
However, the rightsare subjectto compliance with the Master Declarationand stateand Local
Ordinances and standardsunlessspecificallyamended by the Development Agreement and/orthe
Area Plan.

17.2.1 Subdivision.To subdivideand re-subdivideany portionof the Community
and the Annexable Territory,such rightto includeamending the platof the subdivision
which could increaseordecrease,or change thelocationof any AssociationPropertywhich

may have been contemplated tobe conveyed to theAssociation.

17.2.2 Sales.To sell,resell,rentor re-rentany portionof the Community and the

AnnexableTerritory.

17.2.3 Development. To complete excavation, grading, construction of

Improvements and other development activitieson the Community and the Annexable

Territory.Such activitiesmay include,atDeclarant'selection,installingenergy projectsat
thehigherelevationsof theCommunity and exempting thoseprojectsfrom any provisions
of the Governing Documents thatmay limittheprojects'operations.

17.2.4 Construction.Subjectto approval of any applicablegovernmental agency,
to alterconstructionplans and designs,to modify Improvements and to constructsuch
additionalImprovements as Declarantdeems advisable.

17.2.5 Signs.To erect,constructand maintain on and in the Community such

structures,signs and displaysreasonably necessary for the conduct of the business of

completing thework and disposingof the Community and theAnnexable Territory.

17.2.6 CreatingAdditionalEasements. At any time priortoacquisitionoftitleto a
Lot by a purchaserfrom Declarant,toestablishon thatLot,additionallicenses,easements,
reservationsand rights-of-wayto itself,to utilitycompanies, or to othersas reasonably
necessaryto the proper development and disposalof the Community and the Annexable

Territory.
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17.2.7 Salesand Leasing.To use the AssociationProperty foraccessto the sales

and leasingfacilitiesof Declarantby prospectivepurchasers,salesagents,and Declarant.

17.2.8 Models and Offices.To use any structuresor trailers/mobilehomes owned

or leasedby Declarant in the Conununity as model home complexes, realestatesalesor

leasingoffices.

17.2.9 Modifications. To modify Declarant's development plan, without the

consentoftheOwners, fortheCommunity, theAnnexable Territory,orany portionthereof,

including designating and re-designatingPhases of Development and constructing
Residences of largeror smaller sizes,values or of differenttypes.However, any such

proposed re-phasingor modificationof a development plan or constructionby a Declarant

must be approved in advance by Master Declarant.

17.3 EXEMPTION. Declarant is exempt from allof the restrictionscontained in

ArticleII.

17.4 EXEMPTION FROM DESIGN RESTRICTIONS. Declarant and any Person

Declarant designatesin a Supplemental Declarationisnot subjectto Design Review Committee

approvalwith respectto theirconstructionor development activities.Declarant'sapprovalrights
in the preceding sentence are in additionto any other rightsof Declarant under other written

agreements between Declarant and Master Declarant.Declarant may exclude portionsof the

Community from jurisdictionof the Design Review Committee by Supplemental Declaration.

Declarantmay establishan additionaldesign-reviewcommittee forany area exempted from the

jurisdictionof theDesign Review Committee.

17.5 ASSIGNMENT OF RIGHTS. All or any portionof the rightsof Declarantor a

Neighborhood Builder in the Governing Documents may be assigned by Declarant or such

Neighborhood Builder (with Declarant'sconsent),to any successorin interestto any portionof

Declarant'sorNeighborhood Builder'sinterestinany portionof theCommunity ortheAnnexable

Territory(includingto any Neighborhood Builder)by an express writtenassignment which

specifiestherightsof Declarantor such Neighborhood Builderso assigned.

17.6 EASEMENT RELOCATION. AssociationPropertyeasements overrealproperty
thefeetitletowhich has not been made subjecttotheDeclaration("InterimEasement Area") may
be relocated,modified or terminatedby Declarantto accommodate the finalplan of development
forthefuturePhase in which the InterimEasement Area islocated.Such relocation,modification

or terminationshallbe set forthin the Recorded instrument annexing fee titleto the Interim

Easement Area tothe Declaration.No such relocation,modificationor terminationshallprevent
accessto any Lot.Publicutilityeasements may not be alteredor relocatedwithoutthe consentof
theutilitycompany thatuses theeasement.

17.7 DECLARANT'S REPRESENTATIVE. The AssociationshallgiveDeclarantall

noticesand other documents to which a Mortgagee is entitledpursuant to thisDeclaration.

Commencing on thedateon which Declarantno longerhas an electedor appointedrepresentative
on the Board, and continuinguntilthe date on which Declarant no longer owns a Lot in the
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Conununity orany portionoftheAnnexable Territory,theAssociationshallgiveDeclarantwritten

noticeof allmeetings of theBoard as ifDeclarantwere an Owner and Declarantshallbe entitled

to have a representativepresentat allsuch Board meetings ("Declarant'sRepresentative").The

Declarant'sRepresentativeshallbe presentin an advisorycapacityonly and shallnot be a Board

member orhave any righttovote on matterscoming beforetheBoard.

17.8 CONVERSION OF MULTI-FAMILY AREA. The Owner of a Multi-Family
Area Lot or Lots,initssolediscretion,may electto convertallor any portionof itsMulti-Family
Area toa portionoftheResidentialArea pursuanttothen applicablelaws.In such event,effective

upon thefirstClose of Escrow forthesaleof a Lot in each Phase of such convertedMulti-Family

Area, such Phase shallbe deemed ResidentialArea; theOwners ofLots insuch Phase ofconverted

Multi-Family Area shallallbe "Owners" asdefinedinthisDeclaration;such Lots shallbe assessed

inthe same manner as otherResidentialArea Lots ands;the Owners of such Lots s shallhave the

same votingrightsas otherOwners of thesame classof Members; and such Lots,and theOwners

thereof,shallbe subjecttoallof theprovisionsofthisDeclarationinthesame manner astheother

Lots and Owners in the ResidentialArea. The conversion of Multi-Family Area pursuant to this

Sectionshallnotrequiretheapprovalof theAssociationortheMembers, nor requiremodifications

to existingMulti-Family Area Improvements in orderto conform them with the portionsof the

Governing Documents applicableto the ResidentialAreas. Any such proposed conversionmust

be approved in writingby Declarantforso long as Declarantowns (orholds a Mortgage on) any

partof the Community or AnnexableTerritory.

17.9 RELATIONSHIP TO OTHER RESTRICTIONS. If any portion of the

Governing Documents conflictswith any provisionof thisArticle,the provisionof thisArticle

shallcontrol.Supplemental Declarationsmay add to the rightsand exemptions createdin this

Article,but may not limittherightsand exemptions createdinthisArticle.

17.10 REPURCHASE OPTION FOR CONSTRUCTION DEFECT CLAIMS. Inthe

event any Owner shallcommence actionagainstDeclarantor Declarant'Related Entitiesforthe

purpose of constructingResidences on the Lot (collectively"Declarant")in connectionwith any

allegedconstructiondefectsin such Owner's Lot, Declarant shallhave the option,but not the

obligation,topurchase such Lot on thefollowingterms and conditions:

(a) The purchasepriceshallbe an amount equaltothesum ofthefollowing,lessany
sums paidtosuchOwner underanyhomeowner's warranty,inconnectionwiththe

allegeddefect:

(i) The purchasepricepaidby theoriginalOwner of theResidence& Lot
when originallypurchasedfrom Declarant;

(ii) The agreedupon valueof any improvementsmade totheResidenceby
anyone otherthanDeclarant;and

(iii) The Owner's reasonablemoving costs.

(b) Closeofescrowshalloccurnotlaterthanforty-five(45)daysafterwrittennotice
from DeclaranttotheOwner ofDeclarant'intenttoexercisetheoptionherein.

(c) Titleshallbe conveyedtoDeclarantfreeand clearofallmonetaryliensand other
encumbrancesotherthannon-delinquentrealestatetaxes.

(d) Exerciseoftherepurchaseoptionasprovidedforhereinabove shallconstitutefull
and finalsatisfactionofallclaimsrelatingtothesubjectResidenceand Lot. The
Owner shallpromptly executeand deliverany noticeof dismissalor other
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document necessaryorappropriatetoevidencesuchsatisfaction.

(e) Declarant'soptionto repurchasegrantedhereinwith respectto any particular
Residenceand Lot shallautomaticallyterminateupon theexpirationof thelast

applicablestatuteoflimitationsapplicabletoany constructionorwarrantyclaim

governingsuchResidenceand Lot includingallapplicabletollingperiods.

17.11 INCOME GENERATED FROM NEGOTIATION, INSTALLATION OR
PROVISION OF CERTAIN UTILITIES AND AMENITIES FOR THE COMMUNITY, Declarant
and/orDeclarantRelatedEntitiesinvesttime,experience,infrastructureand/orcapitalinthenegotiation,
provisionor installationof certainutilitiesand amenities(e.g.,internet,cable,fiber,phone,solarpower,
etc.)thatprovideservicesand benefitstoowner intheCommunity thatwould nototherwisebe available
orata reducedcost.Any income gainedby thesepartiesfromtheseeffortsmay be retainedby theDeclarant,
DeclarantRelatedEntities,ortheirassigns,evenaftertheDeclarantControlPeriod.The Associationmay
enterintocontractswiththirdpartiesrelatedtotheprovisionsofsuchutilitiesand amenitiesforthebenefit
ofOwners intheSubdivision,which utilitiesand amenitiesmay be paidforthroughAssessments.Owners

contractingseparatelywith individualthird-partyproviderswillstillbe requiredtopay any normal and

customaryaccessfeeforapplicablebulkratecontractservicesenteredintoby theAssociation.

17.12 RIGHT TO MODIFY LOT BOUNDARIES AND INTERIOR BOUNDARY
LINES. Declarantreservesthe unilateralrightto modify Lot boundaries and interiorboundary
linesand/or combine Lots or Residences so long as itowns the Lots;provided,however, such

changes may not extensivelyaltertheboundaries of the Common Area and facilities.

7.13 ASSOCIATION RULES. The Board from time to time and subjectto the

provisionsof theGoverning Documents, may adopt,amend, repealand enforceRules governing
thecommunity.

(a) During theClassB Period,Declarantshallbe exempt from therulemaking
procedure requiredby Utah Code § 57-8a-217.

[signaturepage follows]
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ThisDeclarationisdatedforidentificationpurposesOctober 27,2022.

BuildingDynamics, Inc."Declarant"

B

Print%n // 4

Title:

STATE OF UTAH )

) ss,
COUNTY OF )

The foregoinginstnunentwas acknowledged beforeme this day of October, 2022, by
Harold Irving,an individualresidingintheStateofUtah as a manager/ authorizedrepresentative
ofBuildingDynamics, Inc.a Utah corporation.Saidcorporatipnacknowledged beforeme thathe
executedtheforegoingon behalfofBuildingDynamics q a ptah corp ation.

NotaryFúblic

CORINE K TERRY

NORRYRBUC-Sumopyng
coMMISSION# 70771s

'w COMM. EXR 08-28-2023
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ARTICLES OF INCORPORATION OF

LEXINGTON TOWNHOMES HOMEOWNERS ASSOCIATION, INC.

(A Neighborhood Association within Lexington Greens, a Master Community)

The undersigned person,actingas incorporatorof a non-profitcorporationpursuantto the

Utah Code § 16-6a-201(1), hereby adopts the following Articles of Incorporation

("Townhome Articles") of Lexington Townhomes Homeowners Association, Inc.

("Townhome Association").

These Townhome Articleshave alsobeen duly approved by theMaster Declarant.1

ARTICLE I - NAME, PRINCIPAL ADDRESS & DURATION

1.1 The name of the nonprofit corporation is Lexington Townhomes

Homeowners Association,Inc.

1.2 The Townhome Association'sprincipaladdress shallbe: 8703 Sandy

Pkwy, Sandy, UT 84070. Such principaladdress may be modified at any
time with the Utah Secretaryof Stateby the Incorporatoror Board of

Directorswithout amendment totheseTownhome Articles.

1.3 The duration of the Townhome Association shallbe perpetual unless

earlierdissolvedpursuanttolaw.

ARTICLE II-DEFINITIONS

2.1 Definitions.All terms used but not definedhereinshallhave themeanings

given them under that certainDeclaration of Covenants, Conditions &

Restrictions for Lexington Greens Townhome, a Neighborhood

Associationof the Lexington Greens, a Master Community tobe recorded

in the Official Records of the Tooele County Recorder's Office

(hereinafter"Townhome Declaration"),and as the same may be amended

from time to time as thereinprovided. In addition,definitionswithin the

Master Declarationmay also be applicablein the event such definitions

are not within the Townhome Declaration. The term "Member" shall

mean and referto those persons entitledtomembership in theTownhome

Association, as provided in the Townhome Declaration and these

Townhome Articles.

ARTICLE III-REGISTERED AGENT & OFFICE

3.1 The addressof theinitialregisteredagent of theTownhome Association

is:

1"MasterDeclarant"shallrefertotheDeclarant,assetforthintheMasterDeclaration."Declarant"shall
mean theDeclarant,assetforthintheTownhome Declaration.
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Building Dynamics, Inc.

c/o:Harold Irving
8703 Sandy Pkwy, Sandy, UT 84070.

Such agent and office may be modified at any time with the Utah

Secretary of State by the Incorporatoror Board of Directors without

amendment to theseTownhome Articles.

ARTICLE IV - INCORPORATOR

4.1 Pursuant to Utah Code §§ 16-6a-201(1)and 202, the name and addressof

theincorporatorof theTownhome Associationisas follows:

Building Dynamics, Inc.

8703 Sandy Pkwy, Sandy, UT 84070.

ARTICLE V - BOARD OF DIRECTORS & AUTHORIZED PERSONS

5.1 Declarant shallappointthreenaturalpersons to serve as the initialBoard --

of Directors.UntilPeriod of DeclarantControl ceasesand isautomatically
converted to a Class A pursuant to the terms of the Townhome

Declaration,Declarant,itssuccessorsand assigns,shallhave the rightto

appoint,remove and replaceallthe members of the Board atany time in

itssolediscretion.

5.2 Pursuant to Utah Code § 16-6a-801(2)(b),these Townhome Articles

hereby authorize Declarant, Building Dynamics, Inc. to exercise all

powers and authorityof the Board of Directors during the Period of

Declarant Control.Declarant,in itssole discretion,may act for and on

behalfof the Board and Townhome Association.Accordingly,during the

Period of DeclarantControl,the directorsarerelievedfrom such authority
and duty.

ARTICLE VI - MEMBERSHIP SHARES AND VOTING RIGHTS

6.1 Membership/Shares. Every Owner shallbe a Member of the Townhome

Association.Declarant shallbe deemed a Member of the Townhome

Association,as setforthin theTownhome Declaration.Membership in the

Townhome Association shallbe mandatory, shallbe appurtenantto the

Lot in which the Owner has the necessary interest,and shallnot be

separatedfrom the Lot to which itappertains.The Townhome Association

shallnot issue shares of stock.Neither the issuance nor the holding of

shares of stock shall be necessary to evidence membership in the

Townhome Association.
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6.2 Voting Rights.The Members of the Townhome Association shallhave

voting rights,as set forthin the Townhome Bylaws and/or Townhome
Declaration.

6.3 Membership List.The Townhome Association may for allpurposes act
and relyon the infonnationconcerning Members and Lot ownership that
is obtained from the officeof the County Recorder. The address of a
Member shallbe deemed to be the address of the residencesituatedon

such Member's Lot unless the Townhome Association is otherwise
advised inwriting.

ARTICLE VII -POWERS AND PURPOSES

7.1 Purpose.The Townhome Associationisorganized and shallbe operatedas
a nonprofit corporation for the purpose of enforcing the terms and

conditions of Governing Documents and otherwise administeringany
Common Areas, Limited Common Areas, or facilitiesfor the benefitof

Members.

7.2 Powers. The Townhome Association shall have all of the powers
conferredupon itby the Governing Doctunents, as amended, includingall

powers conferred by the Utah Revised Nonprofit Corporation and Utah

Community AssociationActs,and as otherwiseallowed by law.
7.3 Non-Profit.The Townhome Association is not organized for pecuniary

profit.No dividend shall be paid to any of its Members, Directors,
Officers,or any otherperson.

ARTICLE VIII - MISCELLANEOUS

8.1 Amendment. Following the Period of Declarant Control,any amendment

to these Townhome Articlesshallrequire the consent of at leastsixty-
seven percent (67%) of alleligiblevotes.During the Period of Declarant

Control,theDeclarant,with approval of the Master Declarant,may amend

theseTownhome ArticlesinDeclarant'ssolediscretion.

8.2 Dissolution. Dissolution may occur consistent with the Townhome

Declaration and the Utah Revised Non-profit Corporation Act, which

dissolutionproposal must be approved by Members holding not lessthan

seventy-fivepercent (75%) of the voting interestof the Townhome

Association.During the Period of Declarant Control,dissolutionshallalso

requirethe writtenconsent of Declarant.Upon dissolution,the assetsof

the Townhome Associationshalltransferor be divided among Members,
as requiredby law.

8.3 Manager. Declarant (and the Board following the Period of Declarant

Control) may utilize the assistance of professional community
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management to carry out duties and functions authorized by these

Townhome Articles.

8.4 Rules, Policies& Resolutions.The Townhome Association may adopt,
amend, and repeal rules,policiesand resolutionsfor the regulationand

management of the affairsof the Townhome Association consistentwith

theGoverning Documents and theAct.

8.5 Interpretation.The captions that precede the various portions of these

Townhome Articlesare for convenience only and shallin no way affect

the manner in which any provision hereof is construed.Whenever the

context so requires,the singularshallinclude the plural,the pluralshall

include the singular,the whole shallinclude any part thereof,and any

gender shallincludeallgenders.The invalidityor unenforceabilityof any

provision contained in these Townhome Articlesshall not affectthe

validityor enforceabilityof the remainder hereof. These Townhome

Articleshave been prepared in conjunctionwith the Townhome Bylaws
and Townhome Declarationand should be read and construed in lightof

thatfactand liberallyso as to affectallthepurposes of theseinstruments.

8.6 Indemnification.No director,officer,managing agent,committee member,
or authorizedperson actingon behalfof the Townhome Associationshall

be personallyliablefor any obligationsof the Townhome Associationor

for any dutiesor obligationsarisingout of any acts or conduct of said

person.The Townhome Associationshalland does hereby indemnify and

hold hannless each person who shallserve in such capacity,as well as

such person's heirs and administrators,from and against any and all

claims,judgments, and liabilitiesto which such persons shallbecome

subject,by reason of thatperson having heretoforeor hereafterbeen a

director,officer,managing agent,committee member or authorizedperson

by reason of any actionallegedtohave been taken or omitted tohave been

taken by them in such capacity,and the Townhome Association shall

advance and reimburse any such person for alllegaland other expenses

reasonably incurredin connection with any such claim or liability.The

rightof any person to be indemnified shallbe subjectalways to the right
of theTownhome Association,inlieuof such indemnity,tosettleany such

claim, action,suit,or proceeding at the expense of the Townhome

Associationby thepayment of the amount of such settlementand the costs

and expenses incurredin connectiontherewith.

LexingtonTownhomesAnticles Page4of5



ACKNOWLEDGMENT

In witness hereof and under penalty of perjury,I hereby acknowledge that I am

authorizedby the Incorporatorto executetheseTownhome Articles,which I have read

and know the contentsthereof,and the same are trueto thebestof my knowledge and

belief.

DATED this ay of ,2022.

BuildingD , TOR

By (printed): s;di!1sttÁ
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BYLAWS

OF

LEXINGTON TOWNHOMES HOMEOWNERS ASSOCIATION, INC.

ARTICLE I GENERAL PLAN

The Lexington Townhomes Homeowners Association, Inc. ("Neighborhood

Association") isthe homeowner's associationformed to manage and maintain theAssociation

Property,enforce the Governing Documents and impose architecturalcontrolin theProperties,
Each homeowner in thePropertieswillbecome a Member of theNeighborhood Association.The

Board ofDirectorsofthe Neighborhood Associationoverseesitsoperations.Day today activities

are performed by the community manager, under the supervisionand acting on behalf of the

Neighborhood AssociationBoard. Specificday-to-dayresponsibilitiesmay alsobe assignedtothe

Neighborhood Associationofficers.

The Neighborhood Associationispart of theLexington Greens Homeowners Association

("Master Association")for Lexington Greens. References to "Master Declaration" or "Master

Association" or relatedterms referto the Master Association which apply in additionto the

Declaration of theNeighborhood Associationand theNeighborhood Associationitself

Following theDeclarant Control Period,certaindecisionscan only be made by a vote of
theMembers. Rules regarding Members decisionsare inArticleV oftheseBylaws.

Responsibilityfor designreview isdelegatedtotheDesign Review Committee. The Design
Review Committee isresponsiblefor reviewingplansforproposed architecturaland landscaping

modifications.Rules regarding operation of the Design Review Committee are in the Master

Declaration of theseBylaws and Design Guidelines.

The Board also has the power to appoint a Nominating Committee. The Nominating
Committee can assistthe Board in itssearch for volunteersto serve as Board members or

Neighborhood Representatives.The Nominating Committee isdescribedinSection2.14.2ofthese

Bylaws. The Board of Directors has thepower to appoint other committees to assistin various

aspectsof operationof theNeighborhood Association.

Below isa chartshowing therelationshipof thesedifferentparties.
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BOARD OF DIRECTORS

Oversees All Operations

Officers Committees Members

PresidentVice Design Review Committee a Receive benefitsof
President Membership

SecretaryChief Nominating Committee

Financialofficer a Encouragedtoparticipate
a Have jurisdictionover and responsiblefor complying

a Assigned broad specificmatters withthe Governing Documents
duties

a Vote on select

issues

These Bylaws establishtheprocedures to be followed by the Neighborhood Association

Board, the community manager, the Neighborhood Association officers,committees,

Neighborhood Representativesand Members as theyoperate theNeighborhood Association.

1.1. NAME. The name ofthecorporationistheLexington Townhomes Homeowners

Association,Inc. (hereinafterreferredto as "Neighborhood Association"),a Utah non-profit

corporation.The principalofficeof theNeighborhood Associationshallbe locatedat8703 Sandy

Parkway, Sandy, UT 84070.

1.2. DEFINITIONS AND INTERPRETATION. Unless otherwise provided in

theseBylaws, thecapitalizedterms intheseBylaws have the same meanings as aregiven tosuch

terms intheDeclaration,asmay be amended from time totime.These Bylaws shallbe interpreted
in accordance with Section 1.67of the Declaration.All referencesin the Bylaws to the "Act" are

tothe Utah Revised Non-ProfitCorporationAct.

1.3. NEIGHBORHOOD ASSOCIATION RESPONSIBILITIES. In accordance

with theDeclaration,theNeighborhood Associationisresponsibleforthefollowing:

Administering theProperties,

MaintainingtheAssociationProperty,

Approving theBudget,

Establishingand collectingallassessments authorizedunder the

Master Declaration,

Providing overallarchitecturaland landscapingcontrolinthe

Properties,and

Enforcing the Governing Documents.
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1.4. APPLICATION. These Bylaws are applicableto the Community, as defined in
the Neighborhood Declaration,known as Lexington Townhomes, a planned unitdevelopment, a

partof a phased master planned community known as Lexington Greens, locatedin Tooele City,
Utah. All Persons occupying a Residence inthePropertiesor using thefacilitiesoftheProperties
in any manner are subjectto the Governing Documents. By acquiring,rentingor occupying any
Residence inthePropertiesthePerson doing so signifiesthatthePerson agreestocomply with the

Governing Documents.

Initially,theDeclarant controlstheactionsof theNeighborhood Associationduring what
isreferredtoas theDeclarant ControlPeriod,orperiod ofadministrativecontrolunder theAct.

Generally, the Board of Directors is responsiblefor overseeing the operations of the

Neighborhood Associationand making most ofthedecisionsregardingNeighborhood Association

operations.However, insome situations,Neighborhood Associationdecisionscan only be made

by the Members or theNeighborhood Representatives.Each of thefollowing articlesdescribes
thesevariousresponsibilities.ArticleIIdescribeshow theBoard ofDirectorsoperates.ArticleIII
describes the dutiesand responsibilitiesof the Neighborhood Association officers.ArticleIV
describeshow theBoard makes decisions.ArticleV describestheprocess used toobtainMember
decisionson issues.

1.5. LIMITS. The Neighborhood Associationisorganized and shallbe operatedin
accordance with theArticles,theseBylaws and theDeclaration.

1.5.1. Organization and Activity.The Neighborhood Associationisa Utah non-

profitcorporation,createdforthepurposes,charged with theduties,and investedwith thepowers
prescribedby law or setforthin theGoverning Documents. NeithertheArticlesnor Bylaws shall
forany reason be amended or otherwise changed or interpretedso as tobe inconsistentwith the
Declaration or Master Declaration.The Neighborhood Association may not, except to an
insubstantialdegree,engage inany activitiesor exerciseany powers thatarenot infurtheranceof
thepurposes of theNeighborhood Association.

1.5.2. PoliticalActivities.The Neighborhood Associationshallnot participate
inorintervenein(includingpublishingordistributingstatements)any politicalcampaign on behalf
of or inoppositiontoany candidateforpoliticalofficeor any proposed legislation.This provision
may not be interpretedas prohibitingany individualmember of the Neighborhood Association
from participatingin any politicalcampaign or politicalissue.

1.5.3. Assets and Property. No part of the earnings of the Neighborhood
Associationshallever inureto thebenefitof any director,trustee,officer,shareholderor member
of theNeighborhood Associationor tothebenefitof any privateindividual.

1.5.4. Not forProfit.The Neighborhood Associationisnot organized,and may
not be operated,forpecuniary gain orprofit.

1.5.5. Dissolution.On the winding up and dissolutionof the Neighborhood
Association,afterpaying or adequatelyprovidingforitsdebtsand obligations,and aftersellingor
otherwiseconveying the Common Areas, any funds remaining in theNeighborhood Association
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shallbe distributedtothe Members on a pro-ratabasisconsistentwith the Members' Assessment
obligations,as setforthin theDeclaration.

L6. MEMBERSHIP.

L6.1. Classes of Membership/Voting Rights. The Membership of the
Neighborhood Association shallconsistof allOwners of any product types,as defined in the
Declarationor Supplemental Declaration.At any meeting of theNeighborhood Association,each
Owner shallbe entitledtocastvotespursuanttotheclassesofvotingmemberships setforthherein.
The classesof votingmemberships shallbe asfollows:

ClassA: Lot or Units in ResidentialAreas. The Owner of each single-
familyLot ina ResidentialArea improved with a residenceordesignatedforsingle-
familyresidentialuse shallbe authorizedto castone (1)vote foreach Lot owned.
Townhomes shallbe classifiedas Lots in ResidentialArea and, therefore,the
Owners of each townhouse may castone (1)vote per townhouse owned.

ClassB: Declarant.The Class B Member isDeclarant.The ClassB Member
shallbe authorizedtocastvotesas follows:

(a) 5 votesforeach Lot ina Single-familyResidentialArea;

(b) 2 ½ votesforeach townhome in a ResidentialArea; or

(c) 35 votesforevery one (1)acreof land designatedfor

Apartments.

Notwithstanding the foregoing,the Class B member isentitledto appointa majorityof the
Board of Directors,during the Declarant controlperiod,as setforthin Sections2.1.1and 2.1.2
of these Bylaws. After the Declarant's controlperiod ceases,the Class B Membership shall
terminateand Declarantshallhave the number of votes attributableto theproduct type of theunit
or unitsowned.

1.6.2. Voting of Classes.As long as thereisa ClassB membership, any provision
of the Governing Documents which expressly requires the vote or written consent of the
Neighborhood Association'svoting power before actionmay be undertaken shallrequirethe
approvalof theClassB Member. On terminationof theClassB membership, any provisionofthe

Governing Documents which requires the vote or written consent of the Neighborhood
Association'svotingpower beforeactionmay be undertaken shallthenrequirethevote or written
consentof theNeighborhood Association'stotalvotingpower.

ARTICLE IIBOARD OF DIRECTORS

ThisArticledescribestheBoard ofDirectorsincludingthenumber ofpeople who
willserve on theBoard, theirterm of officeand how they are elected.This Articlealso
establishesthepowers and dutiesof theBoard and limitson theBoard's powers.
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2.1. NUMBER. Untilthe firstelectionof Directors,which shalloccur atthe time set
forthin subsection2.1.2below, the Neighborhood Association'sproperty,businessand affairs
shallbe governed and managed by a Board ofDirectorscomposed of three(3)persons.Beginning
with the firstelectionof Directors,the property,business and affairsof the Neighborhood
Associationshallbe governed and managed by a Board of Directorscomposed of five(5)persons.
The authorizednumber of Directorsmay be changed by a duly adopted amendment totheBylaws.

2.1.1. Declarant Control oftheNeighborhood Association.Notwithstandingany
otherprovisionof the Declarationor of theseBylaws to the contraryand subjectto subsection

below, there shall be a Declarant control period during which the Declarant controls the

Neighborhood Associationand Declarant or a Person designatedby the Declarantmay appoint
and remove allor some of the officersand directorsof the Neighborhood Association.The
Declarantcontrolperiodterminatesno laterthan theearlierof:

(a) sixty(60) days afterthe conveyance by Declarant of one-hundred

percent (100%) of the Lots or Units that may be created within the

Propertiesto Owners otherthan the Declarantand Neighborhood Builders;

(b) five(5)years afterthe Declarant has ceased to offerLots or Units
forsalein theordinarycourseof itsbusiness;or

(c) five(5)years afterany rightto annex new Lots or Units was last
exercisedby Declarant.

The Declarantmay, but isnot obligatedto,voluntarilysurrenderthe rightto appoint and
remove officersand Board members as provided hereinbefore the terminationperiod setforth

above, provided that the Declarant may require that specifiedactions of the Neighborhood
Association or the Board may requireDeclarant approval prior to becoming effective.Such
surrenderof rightsshallonly be by a recordedinstrument.

2.1.2. Composition of the Board. Not laterthan sixty(60)days afterconveyance
by Declarantof fiftypercent(50%) of theLots or Units thatmay be createdwithintheProperties
to Owners otherthanDeclarantand Neighborhood Builders,atleastone (1)member of theBoard
and not lessthan twenty fivepercent (25%) of the members of the Board must be electedby
Owners otherthan Declarant. Not laterthan sixty(60) days afterconveyance by Declarant of

seventy-fivepercent(75%) of the Lots thatmay be createdwithin the Propertyto Owners other
than Declarant and Neighborhood Builders,not lessthan thirty-threeand one-thirdpercent (33
1/3%) of the members of the Board must be electedby Owners otherthan the Declarant.Upon
expirationof theDeclarantcontrolperiodsetforthinsubsection2.1.1above, one hundred percent
(100%) of theBoard shallbe electedby Owners.

2.2. QUALIFICATIONS.

For thepurposes of thisSection2.2,a "Member ingood standing"isa Member who does
not have any unpaid and pastdue Assessments and has not has hisor her votingprivileges
suspended fora violationof theNeighborhood AssociationGoverning Documents.
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2.2.1. QualificationsforNomination. Anyone nominated to serve as a Director
must be a naturalperson atleast18 yearsold who isone of thefollowing:

(a) An Owner ofa Lot intheResidentialArea who isa Member ingood
standing and not an officer or director of the Master or another

Neighborhood Association;or

(b) An Owner oragentof an Owner of a Lot inany areaoftheProperties
thatisnot a partof theResidentialArea who isa Member ingood standing;
or

(c) An agentof Declarantor an agent of a Neighborhood Builder;or

(d) An officer,employee, agent or directorof a corporateOwner of a

Lot(s)or units,a trusteeor designatedbeneficiaryof a trustthatowns a

Lot(s) or units,a partnerof a partnershipthatowns a Lot(s)or units,a
member or manager of a limited-liabilitycompany thatowns a Lot(s)or

units,and a fiduciaryof an estatethatowns a Lot(s)or unitsmay be an
officeror directorof theNeighborhood Association.In alleventswhere the

person offeringto serve as an officeror directorsof the Board isnot the
record owner, he shallfileproof in the records of the Neighborhood
Associationthat:

(1) He isassociatedwith thecorporateowner, trust,partnership,
limited-liabilitycompany or estateas requiredby thissubsection;
and

(2) Identifiesthe Lot(s)or unitsowned by the corporateowner,
trust,partnership,limited-liabilitycompany orestate.

2.2.2. OualificationsforHoldingOffice. Directorsmust satisfythe following
requirementswhile they serveinoffice:

(a) Not be absentfrom three(3)consecutivemeetings of theBoard;

(b) Be a Member in good standing or agent of a Member in good
standing.

(c) Iftheperson servingas an officeror directorof theBoard isdoing
so pursuant to Subsection 2.2.1(d),then the person must retaina position
with the corporateowner, trust,partnership,limited-liabilitycompany or

estate,throughout the individualsservice that satisfiesthe eligibility
requirement.Any Directorwho failstosatisfytheserequirementsisdeemed
tohave resignedeffectiveupon thedateof aresolutionadoptedby theBoard

confirming thatthe Directordid not satisfyallof the requirementsof this
Section2.3.
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2.3. TERM OF OFFICE. Each Directorelectedby theOwners (otherthanDeclarant)
during theDeclarantcontrolperiodshallservea two (2)year term.Each Directorshallhold office
untilhissuccessorhas been electedoruntilhisremoval.

At the firstelectionafterthe Declarantcontrolperiod terminates,regardlessof any time

remaining on a Directorsterm of office,the Owners shallelectallfive(5)Directors.In orderto
establishstaggeredterms,theterm ofofficeofthethree(3)Directorsreceivingthehighestnumber
of votes shallbe two (2)years and the term of officeof the two (2)Directorsreceivingthe next

highest number of votes shallbe one (1) year.Thereafter,new Directorsshallbe electedor

appointedtofillany vacancies.The term of officeof each Directorelectedtofilla vacancy created

by the expirationof the term of officeof therespectivepastDirectorshallbe two (2)years.The
tenn of officeof each Directorelectedor appointed to filla vacancy createdforany otherreason
shallbe the balance of the unserved term of the Director'spredecessor.Any Directormay be
reelected.There isno limiton thenumber of terms which a Directormay serve.

2.4. ELECTIONS. Directorswillbe electedby theMembers aftertheDeclarantcontrol

period terminates,and at theirannual meeting. Prior to the annual meeting, the Nominating
Committee willsolicitnominations of candidatesforthe Board positionsand generatea Slateof
Candidates.The Slateof Candidates willbe distributedto theMembers (forinformationpurposes ..
only).

The followingisa timelineshowing thedays forperforming varioustaskstobe completed
in connectionwith thefirstelectionof Directors.

50- 120days aftercloseof 0- 70daysbefore 8 0~ 70daysbefore firstelectionof
beforeanmial nominations annualmeeting meeting Directorsheld

slateofcandidatesRecorddatefor
NoticeofMeeting recorddatefor withinoneyear

closeof generated members entitled
and dates votingset afterfirstCloseof

nominations toreceiveNotice Escrowinthe

(Section2.4.1) Mee n (Section4.9.5) (Section4.9.6) Properties

(Section4.9.6)

[remainderofpage leftintentionallyblank]

Page 7 LexingtonTownhomes Homeowners Association,Inc.- BYLAWS - 2022



2.4.1. Nomination Procedure. The Nominating Committee, actingattheBoard's
direction,willseek volunteerstorun foroffice.The Board may establishnomination procedures
and reasonabletime frames forreceivingnominations inthe Community Guidelines.The dateset
forcloseof nominations must be not lessthan thirty(30)nor more than one hundred twenty (120)
days before the date of the Directorselection(the"ElectionMeeting").No nominations forthe
Board can be made afterthedatesetforthecloseof nominations.A slateof candidates("Slateof

Candidates")must be prepared and distributedtotheNeighborhood Representativesand Members
based on thenominations thatcomply with thenomination guidelinesestablishedby theBoard.

2.4.2. Cumulative Voting.Cumulative voting shallnot be used inthe electionof
directors.

2.5. VACANCIES. Until Declarant'sright to appoint a majority of the Directors
terminates,as setforthin subsection2.1.1of theseBylaws, a vacancy inthe officeof a Director
who was appointed by the Declarant shallbe filledonly by an appointeeof the Declarant.Any
vacancieson theBoard caused by any otherreason may be filledby a vote of themajorityof the
remaining Directors,even though theymay constitutelessthan a quorum. Any vacancy not filled
by theDirectorsmay be filledby theNeighborhood Representatives.

A Director may resign at any time by giving written notice to the Neighborhood
Associationthrough itsPresident,theSecretaryor theBoard. Any such resignationiseffectiveon
the date of receiptof such noticeor atany latertime specifiedin the resignationnotice.Unless
specifiedin the notice,acceptance of the resignationby the Board isnot necessary to make it
effective.Ifa Director'sresignationiseffectiveata latertime,theBoard may electa successorto
take officeas of the datewhen theresignationbecomes effective.A vacancy or vacancieson the
Board shallexiston the occurrenceof thefollowing:(a)thedeath or resignationof any Director;
(b)the declarationby resolutionof the Board of a vacancy in the officeof a Directorwho has
failedtofulfilltherequirementsof Section2.2.2oftheseBylaws; (c)theincreaseoftheauthorized
number of Directors;(d)the failureof the Members to electthenumber of Directorsrequiredto
be electedat such meeting; (e)a Directorisremoved in a judicialproceeding,(f)a Directoris
removed by the vote of the Membership as setforthin Section 2.6 of these Bylaws, or (g)the
occurrenceof any othereventsresultingin a vacancy asprovided under theAct.

2.6. REMOVAL OF DIRECTORS. Any Director,otherthan a Directorappointedby
Declarant,may be removed from theBoard ofDirectorsbeforetheexpirationofhisterms ofoffice,
with or without cause,ifata removal election,the number of votes castin favorof the removal
constitutes:

(a) At least35 percent of the totalnumber of voting Members of the

Neighborhood Association;and

(b) At leasta majorityof allvotescastinthatremoval election.

Any Directorwhose removal has been proposed must be given an opportunitytobe heard.

2.7. GENERAL POWERS AND DUTIES. The Board has the powers and duties

necessary to conduct, manage and controlthe Neighborhood Association'saffairs.All of the
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Neighborhood Association'spowers, includingthose enumerated in Sections3.2 and 3.3 of the

Declaration,shallbe exercisedby itsBoard of Directorsexcept those powers (I)reserved in

specificprovisionsof theArticles,theseBylaws, theDeclarationorany Supplemental Declaration,
to the Members, or Design Review Committee or (ii)delegatedby theBoard pursuantto Section
2.8.8.All powers and dutiesof the Board shallbe exercisedin accordance with the standards
establishedin Section 16-6a-822 of theAct.

Board Powers and Duties

Generally,theBoard can exerciseallpowers oftheNeighborhood Associationthatare
not reservedexclusivelyto theMembers. The Board isalsogranted thefollowing
specificpowers and duties:

Selectand remove officers,agents
and employees Change principaloffice,set

meeting locations,adopt
Contractfor servicesand corporateseal

maintenance

Fix and levyassessments
Conduct, manage and control

theNeighborhood Association Contractand pay for insurance

Enforce theGoverning Documents
Adopt theBylaws

Delegate duties Sella portion of theNeighborhood
AssociationProperty (seeSection

Grant certaineasements or licenses 2.8.12of theseBylaws)

Keep records ofNeighborhood Enter intoagreementsAssociationaffairs

Appoint members oftheDesignRetain a Community Manager Review Committee and createa

Nominating Committee or other

Committees theBoard deems

appropriate
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2.8. SPECIAL POWERS AND DUTIES. Without limitingthe scope of the Board's

generalpowers and duties,the Board isalsograntedthefollowingpowers and duties:

2.8.1. Officers,Agents and Employees. The power and duty toselect,appointand
remove allNeighborhood Associationofficers,agents and employees, to prescribesuch powers
and dutiesforthem asmay be consistentwith law and with theGoverning Documents, tofixtheir

compensation, torequirefrom them securityforfaithfulservicewhen theBoard deems advisable,
and to contracttoprovide them with such indemnificationfrom theNeighborhood Associationas
theBoard determinesisappropriate.

2.8.2. Contracts.The power to enterintocontracts.This includesthepower and

duty to contractand pay formaintenance, landscaping,utilities,materials,suppliesand services

relatingtotheAssociationProperty,toretainPersonsnecessarytooperatetheProperties,including
legal and accounting services,to contract and pay for maintenance and installationof

Improvements on theAssociationProperty,and to contracttoprovide servicestoareasoutsideof
thePropertieswhen theBoard determinesthattheNeighborhood Associationwillbe appropriately
compensated and providing the services will not unreasonably burden the Neighborhood
Association.The contractsthe Board isauthorizedto enterintoon behalf of theNeighborhood
Associationincludeagreements forTelecommunications Services,agreements with any nonprofit
corporationsor Local Governmental Agencies and agreements with theDeclarant,Neighborhood
Builders,and theOwners regardingfunding,maintenance or operationof theProperties.

2.83. Principal Office,Place of Meetings, Seal.The power but not the duty to

change theNeighborhood Association'sprincipalofficefrom one locationtoanotherwithinSandy
City orTooele City;todesignateany placewithin Sandy City or Tooele formeetings of Members
or Neighborhood Representatives;to adopt and use a corporatesealand to alterthe form of such
seal.

2.8.4. Assessments. The power and duty to fix,levy and collectAssessments, as

providedintheDeclaration.Subjecttoany limitsimposed by theGoverning Documents, theBoard

may incurexpendituresforany permittedpurpose and accumulate reserves.The funds collected

by theBoard from theMembers forreserves,maintenance recurringlessfrequentlythan annually,
and capitalimprovements, isatalltimesheld intrustfortheMembers. Disbursements from reserve
funds may only be made inaccordance with theMaster Declaration.

2.8.5. Enforcement. The power to enforce the Governing Documents and any
agreements entered into by the Neighborhood Association and to impose sanctionsagainst
members for violationsof the Governing Documents. Without limitingthe foregoing,the

Neighborhood Associationshallhave the power to impose lienson propertyof members of the

Neighborhood Association for unpaid assessments that are imposed by the Neighborhood
Association,and to foreclosethoseliensin accordance with applicablelaws of the stateof Utah,
as amended from time to time.

2.8.6. Insurance. The power and duty to contractand pay for insurance in
accordance with theDeclaration.
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2.8.7. Delegation.The power but not the duty to delegateitspowers accordingto

law, includingthepower to delegatecollection,reimbursement, and distributionof Assessments
and any other amounts owed by a Member or Owner, consistentwith the Declaration,to the

Neighborhood Association.

2.8.8. Governine Documents. The power toadopt theseBylaws and amend these

Bylaws as authorizedand limitedin Section6.1 of theseBylaws along with thepower to adopt,
amend or restatesuch otherGoverning Documents as authorizedinthe Governing Document.

2.8.9. Conveyances. The power but not theduty tograntor quitclaimexclusiveor
nonexclusive easements,licensesor rightsof way in,on, or over the AssociationProperty for

purposes consistentwith theintendeduse of thePropertiesas a master planned community.

2.8.10.Records. The power and duty tokeep,or cause tobe kept,a complete record
of Neighborhood Associationactsand corporateaffairs.

2.8.11.Sale of Property. The power but not the duty to sellproperty of the

Neighborhood Association;provided,however, thatNeighborhood Representativesrepresenting
a majorityofthevotingpower intheNeighborhood Associationmust approve any saleduring any
FiscalYear of Neighborhood AssociationPropertyhaving an aggregatefairmarket value greater
than fivepercent(5%) of theNeighborhood Association'sbudgeted grossexpenses forthatFiscal
Year.

2.8.12.Community Manager. The power to engage a community manager forthe

Neighborhood Associationata compensation establishedby the Board to fulfillsuch dutiesand

provide such servicesas theBoard authorizes.

2.9. BOOKS, AUDIT. The Board shalldistributetoallMembers (and any Beneficiary,
insurerand guarantorof a firstMortgage upon request)thefinancialand otherinfonnationrequired
by Act Sections 16-6a-1601 et.seq. When appropriate,financialinformation for each Special
BenefitArea and the General Assessment Component of Common Assessments shallbe prepared
separately.

2.10. COMPENSATION. Directorsmay not receive any salaryor compensation for
theirservicesas Directorsunless such compensation is approved by a vote of the members

representinga majorityof thosevoting on the issue;provided,however, that(I)nothing in these

Bylaws precludesany Directorfrom servingtheNeighborhood Associationinsome othercapacity
and receivingcompensation therefor,and (ii)any Directormay be reimbursed foractualexpenses
incurredinperformance of Neighborhood Associationduties.

2.11. MEETINGS.

2.11.1.Attendance. Any meeting of the Board may be held by conference

telephoneor through use of any othercommunication equipment, so long as therequirementsfor
attendanceata meeting through theselectedmethod establishedby theAct aremet. Inthesecases,
allDirectorswillbe deemed to be presentin person at the meeting. All meetings of the Board
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except executivesessionsmust be open to allMembers totheextentof space available.Directors

may not actby proxy.

2.11.2.Oreanization Meeting of Board. The firstregular meeting of a newly
electedBoard ("OrganizationMeeting") must be held within thirty(30) days of electionof the

Board, atsuch placeasisfixedand announced by theDirectorswhen such Directorswere elected.
At the Organization Meeting, the Directorsshall organize,electofficersand transactother
business.

2.11.3.Regular Meetings of Board. Regular meetings may be held at such time
and place withinthe Propertiesas isdetermined by a resolutionadopted by the Board; provided,
however, thatsuch meetings must be held no lessthan once every ninety (90) days, noticeof

regularmeetings of theBoard must be given inthemanner setforthin Section2.11.6.

2.11.4.Special Meetings of Board. Specialmeetings of the Board may be called

by thePresidentorby any two (2)Directors.

2.11.5.Executive Sessions. The Board may convene in executive session to
discuss:(a)toand voteupon personnelmatters,includingany independent contractors,employees
or agentsof theNeighborhood Association;(b)to consultwith the attorneyfortheNeighborhood
Association on matters relatingto proposed or pending litigation,arbitrationor other dispute
resolution;(c)to discussand vote on any litigation,arbitrationor otherdisputeresolution;(d)to
discussand vote on mattersrelatingto the fonnationof contractswith thirdparties;(e)to discuss
and vote on any alleged failureof an Owner to adhere to the Governing Documents and to
determine theappropriateMember disciplineforany such violation;and (t)any othermattersthe
Board determinesshould be kept confidential.The generalnatureof any businesstobe considered
in executive sessionmust be announced in an open sessionheld before or afterthe executive
sessionand must be generallynoted in theminutes of a Board meeting. In any matterrelatingto
the disciplineof a Member, the Board shallmeet in executivesession.The Member may attend
the executivesession.

2.11.6.Notice of Meetines.

Board Meetings.Regularmeetingsof the Townhome Board shallbe held atleastannually,or more
frequentlyas determinedby the Townhome Board. All noticesshallbe providedby email or other
electronicmeans. Directorsarerequiredtoprovidean emailorelectronicaddressforpurposesofnoticeof
Townhome Board meetings.Noticeshallbe providedatleastfive(5)daysbeforea meeting,butno more
thanthirty(30)days.During theClassB ControlPeriod,boardmeetingsshallnotbe requiredbutmay be
heldinthesolediscretionofDeclarant.

(a)Owners, and Owner representatives(ifdesignatedin writingin advance) may attend
Townhome Board meetingsandmay bepresentforalldiscussions,deliberations,and decisions
exceptwhen the Townhome Board isin executivesession.Owners shallcomply with all
reasonablerulesestablishedby thepresidingofficerfortheirattendance.The Townhome Board
may limitOwners' comments and/orquestionstoa specificperiodoftimewithinthemeeting.
The Townhome Board shallprovideemailnoticetoOwners thathave requested,inwriting,to
be notifiedofTownhome Board Meetingsand haveprovideda validemailaddress.

Owner Meetings.NoticeofMeetings. Unlessan Owner requestsinwritingthatallnoticesbe provided
tosaidOwner by U.S.mail,allnoticesshallbe givenby,oratthedirectionof,theTownhome Board via
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electroniccommunication,which may includebutisnotlimitedto:email,text,voicemail,orpostedon
thecommunity website(ifapplicable).Noticeshallbe providedatleastten(10)daysbeforea meeting,
butno more thansixty(60)days,toeachOwner attheemailorelectronicaddressprovidedby theOwner.
Saidnoticeiseffectiveupon sendingtheemailorelectroniccommunication.Noticesprovidedby U.S.
mailshallbe sentviaU.S.FirstClassMail and effectiveupon depositinthemail.Such noticeshall
specifythelocation,day and timeofthemeeting,and,inthecaseofa specialmeeting,thepurposeofthe
meeting.

(a)Upon becoming an Owner of the Neighborhood Association,or upon the written

requestby theNeighborhood Association,Owners shallprovide a validemail address
or other requested electronicinformation for purpose of notificationrelatedto the

Neighborhood Association unless the Owner has opted out by providing a written

requestfor notice by U.S. Mail. Ifno address is registeredwith the Neighborhood
Association,an Owner's Lot/Unitaddressshallbe deemed tobe theirregisteredaddress
forpurposes of notice.

(b)The locationof meetings may alsooccur virtually,telephonically,or through other
availabletechnology.

2.11.7.Waiver ofNotice.Before or atany meeting of theBoard, any Directormay
waive noticeof such meeting in writing,and such waiver willbe deemed equivalenttothe giving
of such noticetothatDirector.All such waivers willbe filedin therecordsof theNeighborhood
Association or made a part of the minutes of the meeting. Notwithstanding the foregoing,no
Directormay waive noticetothe Membership of any Board meeting.

2.11.8.Telephonic A trendance.Directorsmay participateina meeting throughuse
ofconferencetelephoneor similarcommunications equipment, so long astheDirector(s)attending
telephonicallycan hear the otherDirectorsattendingthe meeting and the Owners attendingthe

meeting can hear the Director(s)attendingtelephonically.Participationin a meeting pursuantto
thissubsectionconstitutespresence inperson atsuch meeting.

2.11.9.Meetings Minutes. Not more than thirty(30)days afterany meeting of the

Board, the Secretaryor otherofficeror agent of the Neighborhood Associationshallcause the
minutes or a summary oftheminutes of themeeting tobe made availabletotheMembers. A copy
of the minutes or a summary of the minutes must be provided to any Member who pays the

Neighborhood Associationthe costof providingthecopy.

2.12. ACTION WITHOUT MEETING. The Board may actwithout a meeting ifthe
requirementsof Act Section 16-6a-813,as amended, aremet. Writtenconsentsmust be filedwith
the minutes of theproceedings of the Board. Within thirty(30)days afterthe writtenconsentsof
a majorityof Directorshave been obtained,an explanationof any actiontakenby writtenconsent
withouta meeting must be communicated to theMembers by any means theBoard determinesis

appropriate.

2.13. QUORUM AND ADJOURNMENT. Except as otherwiseexpresslyprovided in
theseBylaws, atallmeetings of theBoard, a majorityof theDirectorsconstitutesa quorum forthe
transactionof business,and the actsof a majorityof theDirectorspresentata meeting atwhich a
quorum ispresentare the actsof the Board. If at any meeting of the Board thereislessthan a

quorum present,themajorityof thosepresentmay adjournthemeeting to anothertime.
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2.14. COMMITTEES.

2.14.1.Generally.The Board may, by resolution,designatesuch advisoryand other
committees as itdesires,and may establishthepurposes and powers of each such committee. The
resolutiondesignatingand establishingthe committee must (a)provide for appointment of its
members and a chairman, (b) statethe purposes of the committee, and (c)provide for reports,
terminationand other administrativematters the Board deems appropriate.All committees are

requiredtokeep minutes oftheirmeetings. Committee meeting minutes shallbe maintained atthe

Neighborhood Association'sprincipalofficeor at such otherplace as the Board may designate.
Committee meetings must be open to Members to the extentof space availableunlesstheBoard
authorizesthe Committee tomeet inexecutivesessions.

2.14.2.Nominatine Committee. The Board may form a Nominating Committee to
solicitvolunteerstoserveas Board members or fillotherNeighborhood Associationpositions.At
theBoard's direction,theNominating Conunitteewillalsobe responsibleforassistingcandidates
for Neighborhood Association officesin becoming familiarwith theirpotentialduties and

responsibilities.The Nominating Committee may, atthe Board's request,assistinpreparingand

distributingelectionmaterials.Any member oftheBoard, any Owner inthePropertiesand agents
of Owners of Lots or units outside of the ResidentialArea may serve on the Nominating
Committee. Ifa Nominating Committee isnot formed, the Board shallperform the dutiesof the

Nominating Committee.

2.14.3.Special Benefit Area Committee. The Board may delegatecertainduties

involving managing any SpecialBenefit Area to a conunitteecomposed of the Neighborhood
Representativesfor and Members of the Neighborhoods within the SpecialBenefitArea. The
Board may make thecommittee responsibleforoversightof allaspectsof operationofthe Special
Benefit Area includingpreparing allfinancialinformation and contractingfor servicesfor the

SpecialBenefit Area. The Board, at itsoption,may assign a representativeof the community
manager to act as the SpecialBenefitArea manager and assistthe committee inperforming its
duties.The scope of the powers of the committee, procedures foroperationand any otherrules
needed tooperatethe committee may be establishedby theBoard inthe Community Guidelines.

ARTICLE IIIOFFICERS

This Articledescribesthe responsibilitiesof the differentofficersof the Neighborhood
Association.Officersof the Neighborhood Association are electedannually by the Board of
Directorsand serveat thepleasure of theBoard.

3.1. DESIGNATION. The Neighborhood Association's principalofficersare a

President,a Vice President,a Secretary,and a Chief FinancialOfficer,allelectedby theBoard.
The Board may appoint an AssistantSecretaryand such other officersas itdetermines to be

necessary.Officersother than the Presidentneed not be Directors.Except for Declarant and

Neighborhood Builder representatives,anyone serving as a Neighborhood Association board
member or officerof a differentNeighborhood Associationor theMaster Associationcannotbe a

Neighborhood Associationofficer.
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3.2. ELECTION OF OFFICERS. The Board shallannually electthe Neighborhood
Association'sofficersatthenew Board's OrganizationMeeting. Each officershallhold hisoffice
atthepleasureof theBoard, untilhe resigns,isremoved, isotherwisedisqualifiedto serve,orhis
successoriselectedand qualifiedto serve.

3.3. REMOVAL OF OFFICERS. Upon an affirmativevoteof a majorityoftheBoard,
any officermay be removed, eitherwith or without cause,and hissuccessorelected.Any officer

may resignatany time by givingwrittennoticetotheBoard or tothePresidentor Secretary.Any
such resignationiseffectiveon the dateof receiptof theresignationor atany latertime specified
in theresignation.Unless specifiedintheresignation,acceptance of the resignationby the Board
isnot necessarytomake iteffective.

3.4. COMPENSATION. Officersmay notreceiveany salaryorcompensation fortheir
servicesas officersunless such compensation isapproved by the Neighborhood Representatives
representinga majorityof thevotingpower intheNeighborhood Association;provided,however,
that(a)nothingintheseBylaws precludesany officerfrom servingtheNeighborhood Association
in some othercapacityand receivingcompensation therefor,(ii)any officermay be reimbursed
for actualexpenses incurredin the performance of Neighborhood Associationduties,and (iii)
no officer,employee ordirectorofDeclarant,aNeighborhood Builderorany affiliateofDeclarant
or Neighborhood Builder may receiveany compensation forserviceas an officerof the Master
Association.

3.5. PRESIDENT. The President is the chief executive officer of the

Neighborhood Associationand isresponsibleforthefollowing:

3.5.1. Meetings. PresidingatallNeighborhood Associationand Board

meetings,

3.5.2. General Powers. Exercisingallgeneralpowers and dutieswhich are

usuallyvestedintheofficeof thePresidentof a corporation,

3.5.3. Supervision. Subjectto thecontrolof the Board, exercisinggeneral
supervision,directionand controlof theNeighborhood Association'sbusiness,and

3.5.4. Other Powers. Exercisingsuch otherpowers and dutiesas may be

prescribedby theBoard orNeighborhood AssociationGoverning Documents.

3.6. VICE PRESIDENT. The Vice President shalltake the President'splace and

perform the President'sdutieswhenever the Presidentisabsent,disabled,refusesor isunable to
act.IfneitherthePresidentnor theVice Presidentisabletoact,theBoard shallappointsome other
member oftheBoard todo so on an interimbasis.The Vice Presidentshallalsoperform such other
dutiesasprescribedby theBoard or theseBylaws.

3.7. SECRETARY. The Secretaryisresponsibleforthefollowing:

3.7.1. Minutes. Ensuring minutes and otherrecordsof allmeetings of the Board,
and Neighborhood Association committee meetings are taken and kept at the Neighborhood
Association'sprincipalofficeor such otherplace as theBoard may direct,
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3.7.2. The Seal.Keeping theNeighborhood Association'ssealinsafecustody,

3.7.3. Other Neighborhood Association Documents. Keeping charge of such
books and papers as theBoard may direct,

3.7.4. Notices ofMeetines. Giving,or causingtobe given,noticesof meetings of
theMembers, Neighborhood Representativesand of theBoard,

3.7.5. Records. Keeping theinfonnationrequiredby Act Section16-6a-1601 and

authenticatingrecordsof theNeighborhood Association,

3.7.6. Membership Register.Maintaining or causing to be maintained a record
book of Members, listingthenames, mailing addresses,e-mailaddresses,and telephonenumbers
of the Members as furnishedto the Neighborhood Association ("Membership Register")and

recordingor causingtobe recordedtheterminationortransferofownership by any Member inthe

Membership Register,togetherwith thedateof thetransfer,and

3.7.7. Miscellaneous. In general,performing alldutiesincidentto the officeof

Secretary,and performing such otherdutiesasprescribedby theBoard or theseBylaws.

3.8. CHIEF FINANCIAL OFFICER. The Chief FinancialOfficeris responsible
forNeighborhood Associationfunds.The Chief FinancialOfficerisresponsibleforthefollowing:

3.8.1. Books of Account. Keeping, or causing to be kept, fulland accurate

accounts,tax records and records of business transactionsof the Neighborhood Association,
includingaccounts of allassets,liabilities,receiptsand disbursementsin books belonging to the

Neighborhood Association,

3.8.2. Valuables. Being responsible for the deposit of all money and other
valuableeffectsinthename and tothecreditoftheNeighborhood Associationinsuch depositories
as theBoard designates,

3.8.3. Disbursements. Disbursing the Neighborhood Association's funds as
orderedby theBoard,

3.8.4. Accounting. Rendering to the Presidentand Directors,upon request,an
account of all transactionsand of the Neighborhood Association'sfinancialcondition,and

"against"the actionin the same proportionsas the votes castby Members otherthan Declarant

pursuantto subsection4.8.l(c)(1).

ARTICLE IV ACTIONS BY NEIGHBORHOOD ASSOCIATION MEMBERS

ThisArticledescribeshow theMembers make decisions,theminimum quorum requirement
for Member votes,the number ofMembers required to approve proposals and otherprocedures
involvedwith seekingMember approval of matters.Because theNeighborhood Associationmay
eventuallyhave many Members, decisionsto be made by theentireMembership may be made by
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written ballot and not at meetings. In some circumstances, meetings of Members in a

Neighborhood may be held.

The followingisa summary of theissuesthatcan be decidedby thevariousparties.

Board ofDirectors All issuesthatare not reservedexclusivelyto the

Members and amendments totheArticles

The Entire Membership Certainamendments to theBylaws and the

Declaration

Litigationexpenses theNeighborhood Association

willincuras a plaintiff

Declarant Certainamendments totheArticles,Bylaws and

theDeclaration

CertainactionsoftheNeighborhood
AssociationlistedinSection5.3 ofthe
Declaration

FirstMortgagees Items listedinDeclaration Section14.2.3

4.1 VOTING RIGHTS. The Neighborhood Association's classes of voting
Membership aresetforthin Section 1.6.1of theseBylaws.

4.2 ACTIONS BY THE ENTIRE MEMBERSHIP. The requirementforholding an
annual meeting of the Members is eliminated.Any actionsthatmust be taken by the entire

Membership of theNeighborhood Associationshallbe taken by writtenballotinaccordance with
thefollowingprocedure.

4.2.1 Ouorum Requirement. FollowingtheDeclarantControlPeriod,unless
otherwisespecificallysetforthintheTownhome Declaration,atany meetingofOwners, a quomm shall
be establishedby thoseOwners present,inpersonorby proxy,ataproperlynoticedmeeting.
Notwithstanding,theTownhome Board remainstheonlyauthorizedbody toactforand on behalfofthe

NeighborhoodAssociation.Further,a majorityofthoseOwners presentinpersonorproxy atsuch

meetingmay votetoreschedulethemeetingbasedupon low attendance.Otherwise,themeetingshall

proceedasscheduled.

4.2.2 Approval Requirement. Any actionwhich may be takenby theMembers
oftheNeighborhood Associationmust be approved by a majorityof a quorum ofthevotingpower
of theclassesof membership asrequiredby Section 1.6.2.

4.2.3 Record Date. The Board may fixa dateinthefutureas a recorddatefor

determiningwhich Members are entitledtovote.The recorddateso fixedmust be not more than

seventy(70)days beforethedateofthevote.IftheBoard does not fixa recorddatefordetermining
Members entitledtovote,Members on thedatethewrittenballotisdistributedwho areotherwise

eligibletovote areentitledtovote.
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4.2.4 Action By WrittenBallot.Ballotsmust be deliveredto every Member
entitledtovote.Solicitationsforballotsmust specify(a)thenumber of responsesneeded tomeet
thequorum requirements,(b)thepercentageof approvalsnecessaryto approve theaction,(c)the
time by which ballotsmust be received to be counted, and (d) be accompanied by written
informationsufficienttopermittheMember toreachan informed decisionon thematter.The form
of writtenballotmust setfortheach proposed actionand affordan opportunitytospecifya choice
between approvaland disapprovalof each matter.

4.2.5 Approval by Ballot.Receipt within the time period specifiedin the
solicitationof (is)a number of ballotswhich equals or exceeds the quorum which would be

requiredifthe actionwere taken at a meeting, and (ii)a number of approvalswhich equals or
exceeds the munber of votes which would be requiredforapproval ifthe actionwere taken ata

meeting atwhich the totalnumber of votes castwas the same as the totalnumber of ballotscast,
constitutesapprovalby writtenballot.Writtenballotsmay not be revoked.

4.2.6 DistributionofBallots.The Board willalsoprovide copiesoftheballots
and accompanying materials to the Members. At the Board's request,the Neighborhood
Representativesmay assistin collectingwrittenballotsfrom Members and returningwritten
ballotstothe Board.

ARTICLE V AMENDMENTS TO BYLAWS

5.2 BOARD APPROVAL. These Bylaws may be amended by a majorityof theentire
Board ifthe amendment iswithintheBoard's power to adopt without Member approvalpursuant
to theAct. Any otheramendment to theseBylaws requiresapproval by a majorityof the entire
Board and any otherapprovalsrequiredby Section6.2.

5.3 NEIGHBORHOOD REPRESENTATIVE APPROVAL. Amendments to these

Bylaws shallalsorequirethe approval of Declarant for so long as thereis a Class B Member.

Except as setforthin Subsection6.1,theseBylaws may be amended or repealedby thevote of a

majorityof theMembers orby thewrittenassentof such Members, asrepresentedand castby the

Neighborhood Representatives.

ARTICLE VI MISCELLANEOUS

6.1 CONFLICTING PROVISIONS. Incase of any conflictbetween theArticlesand
theseBylaws, theArticlesshallcontrol;and in case of any conflictbetween the Declarationand
theseBylaws, the Declarationshallcontrol.In case of any conflictbetween the Articlesand the

Declaration,the Declarationshallcontrol.

6.2 CHECKS, DRAFTS AND DOCUMENTS. All checks,drafts,ordersforpayment
of money, notes and other evidence of indebtedness issued in the name of or payable to the

Neighborhood Associationmust be signedor endorsed inthemanner and by theperson orpersons
the Board designatesby resolution,subjectto therequirementsof theseBylaws forwithdrawing
money from theNeighborhood Association'sreserveaccounts.
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6.3 EXECUTION OF DOCUMENTS. The Board may authorizeany Person to enter
into any contractor execute any instrument in the name and on behalf of the Neighborhood
Association,and such authoritymay be general or confined to specificinstances.Unless so
authorizedby the Board, no Person may bind theNeighborhood Associationby any contractor

engagement orpledge itscreditor renderitliableforany purpose or inany amount.

6.4 USE OF TECHNOLOGY. Where allowed by applicablelaw,any informationthe

Neighborhood Association,itsBoard of Directors,officers,Neighborhood Representatives,or
otherrepresentativesis/arerequiredto distributecan be distributedby any system or technology
designed to record and communicate messages, facsimile,electronicmail, or other electronic
means.

6.5 AVAILABILITY OF MASTER NEIGHBORHOOD ASSOCIATION
DOCUMENTS.

6.5.1 Records To Be Maintained. The Neighborhood Associationshallmaintain
at itsprincipaloffice(or at such otherplace within or near the Propertiesas the Board may
prescribe)the Governing Documents, books of account, minutes of meetings of Members,
Neighborhood Representatives,the Board and committees, the Membership Register and any
otherdocuments requiredby law tobe maintained by theNeighborhood Association(collectively,
the "AssociationDocuments"), each of which shallbe made availableforinspectionand copying
by any Member or theMember's duly appointedrepresentativeinaccordance with theAct.

6.6 FISCAL YEAR. The Board shalldesignatetheNeighborhood Association'sFiscal
Year. The FiscalYear may be changed by theBoard.

6.7 STATEMENTS IN ITALICS. The portionsof theseBylaws printedinitalicsare

provided as simplified,generalexplanationsof thepurposes of theArticlesand Sectionsof these

Bylaws and thescheme of governance fortheProperties.The statementsinitalicsareprovided for
convenience and may notbe consideredinresolvingquestionsof interpretationor constructionof
the Governing Documents.

ARTICLE VII NOTICE AND HEARING PROCEDURE

Ifa Person believesa violationof the Governing Documents isbeing committed,
thePerson can reporttheviolationtotheBoard. ThisArticleestablishestheprocedure for
submitting complaints.It also sets the procedure the Board will use when hearing
complaintsand determining ifsanctionswillbe imposed.

7.1 INITIAL COMPLAINT. Persons who believe a violationof the Governing
Documents has occurredmay filea violationcomplaint in a form authorizedby theBoard with a
Person designated by the Board. The Board will then begin the enforcement process.In its

discretion,theBoard can issueone ortwo violationletterstothePerson allegedtohave committed
theviolation("Respondent") or seta hearingdescribedin Section8.2.The Board may directthe

community manager or Neighborhood AssociationtoassisttheBoard inany ofthestepstheBoard
chooses to take in enforcingthe Governing Documents except thatdecisionsmade at hearings
must be made by theBoard itself.
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7.2 SCHEDULING HEARINGS. A hearingbeforetheBoard todeterminewhether a
sanctionshould be imposed may be initiatedby the Board afterreceiptof atleastone violation
complaint.To initiatea hearing,the Board must delivertotherespondent a noticewhich includes
allof thefollowing:

7.2.1 Complaint. A writtenstatementinordinary,conciselanguage describing
theactsor omissions with which therespondent ischarged,

7.2.2 Basis for Violation.A referencetothespecificprovisionsoftheGoverning
Documents which therespondent isallegedtohave violated,

7.23 Hearine Schedule. The date,time and place of thescheduledhearing.

7.2.4 Sanctions. A listof sanctionswhich may be imposed at thehearing.

The dateforthe hearingmay be no lessthan ten (10)days afterthedatethenotice
ofhearingismailed or deliveredtotherespondent.Notwithstandingtheforegoing,
ifin the sole discretionof the Board, the allegedviolationthreatensthe health,
safetyor welfareoftheresidentsoftheNeighborhood Association,thenthehearing
may be scheduled withoutten(10)days'notice.Notice of thehearingmust be sent

by firstclassor certifiedmail senttothe lastknown addressof theMember shown
on theNeighborhood Association'srecords.In thealternative,theBoard may hand
delivernoticeof thehearing.Iftherespondent attendsthehearing,the respondent
waives any objectionsrelatedtothenotice.The respondentisentitledto attendthe

hearing,submit a statementof defense to theBoard in advance of thehearing,and

present a statement of defense and supporting witnesses at the hearing.If the

respondentdoes not attendthehearing,the respondentwaives theserights.

7.3 CONDUCT OF HEARING. The Board shallconduct the hearing in executive
session,affordingthe respondent a reasonableopportunityto be heard. Before any sanctionis
effective,proof of noticeand the invitationto be heard must be placed in the minutes of a Board
meeting. Such proof isadequate ifa copy of thenoticeand a statementof the dateand manner of
deliveryis enteredin the Board's minutes by the Neighborhood Association officeror Board
member who mailed or deliveredsuch notice.The minutes of themeeting must containa written
statementof theresultsof thehearingand thesanction,ifany,imposed.

7.4 IMPOSITION OF SANCTIONS. After affordingtherespondent an opportunity
for a hearing,the Board may impose any one or more of the following sanctions:(a) levy a
Compliance Assessment as authorized in the Declaration; (b) suspend or condition the
respondent'srightto use any recreationalfacilitiesNeighborhood Associationowns, operatesor
maintainsbeginning on a dateinthe futureselectedby the Covenant Committee; (c)suspend the
respondent'svoting privileges;(d) enter upon a Lot or property owned by a Neighborhood
Associationor Master Association to remedy the violationof the Governing Documents, or (e)
record a notice of noncompliance (ifnot prohibitedby law). Any suspension of Membership
privilegesmay not be fora period of more than thirty(30)days forany noncontinuing infraction.
For continuinginfractions(includingnonpayment ofany assessment),Membership privilegesmay
be suspended forso long as theviolationcontinues.Written noticeof any sanctionto be imposed
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("noticeofsanction")must be deliveredtotherespondentby firstclassorcertifiedmailsentto
thelastaddressof themember shown on theNeighborhoodAssociation'srecords.No action

againsttherespondentarisingfromtheallegedviolationmay takeeffectbeforefive(5)daysafter
thehearing.

7.5 LIMITS ON REMEDIES. The Board's failureto enforcethe Governing
Documents doesnotwaivetherighttoenforcethesame thereafter.The remediesprovidedby the

GoverningDocuments arecumulativeand notexclusive.However,any individualMember or
Neighborhood Associationmust exhaustallavailableinternaloptionsthe Neighborhood
Associationremediesprescribedby theGoverningDocuments beforethatMember may resortto
a courtof law forreliefwithrespecttoany allegedviolationoftheGoverningDocuments by
anotherMember,

CERTIFICATE OF NEIGHBORHOOD ASSOCIATION

I,theundersigned,certifythat:

L We arethedulyappointedofficersoftheNeighborhoodAssociation,aUtahnon-
profitcorporation;and

2. The foregoingBylaws constitutethe Bylaws of the said Neighborhood
Association.dulyadoptedby theBoardofDirectorseffectiveasofthedatebelow.

IN WITNESS WHEREOF, we havehereuntosubscribedmy hand and affixedtheseal
oftheLexingtonTownhomes Homeowners Association,Inc.asdatedbelow.

DATE: #37

PrintName: //¼#M 4 /ph2!9

PrhtWMyit? /L //vw(,. t/K
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EXHIBIT D

DEPICTION OR DESCRIPTION OF ASSOCIATION

PROPERTY
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