
ENTRY NO. 00812053
05/03/2007 04:04:28 PM B: 1863 P: 0662
AgreementPAGE 1 / 107

WHEN RECORDED, RETURN TO: ALANSPRIGGS.SUMMITCOUNTYRECORDER
FEE $ 222.00 BY HIGH COUNTRY TITLE

"'BWang8s22nd
I
t'I'sj @

Park City,UT 84098

CHARITABLE PLEDGE AGREEMENT

THIS CHARITABLE PLEDGE AGREEMENT (the"Agreement") ismade this

day of
/g ,2007, by and between NEWPARK CORPORATION, a Utah corporation

("NEWPARK") and SWANER MEMORIAL PARK FOUNDATION ("Foundation") a Utah

non-profitcharitablecorporation.

RECITALS

A. NEWPARK is engaged in the development of a mixed-use commercial project

adjacent to the Swaner Nature Preserve near Kimball Junction,in Summit County, Utah (the

"Project").The Projectissometimes referredto as Redstone Parksideor Newpark.

B. The Foundation isan organizationdescribedin Sections 170(c)(2),170(h)(3),and

509(a)(1)of the InternalRevenue Code of 1986, as amended, a principalpurpose of which isto

preserve and nurture natural and open-space lands for "conservation purposes" and provide
environmental education to the citizensof Utah, within the meaning of Section 170(h)(4)(A)of

saidCode.

C. NEWPARK is willing to donate a parcel of land within the Project to the

Foundation (the "Donation Parcel"). A legaldescriptionof the Donation Parcel is attachedto

thisAgreement as Exhibit A.

D. Newpark has received development and zoning approval from the Board of

County Commissioners for Summit County forthe development of the Donation Parcel and will

constitutean importantpieceof Summit County's new Town Center.

E. When fully developed, Newpark has the potentialto incorporate 700,000 to

800,000 square feetof retail,office,resortresidentialand public spaces,with a build-outvalue

exceeding $150 million.

F. NEWPARK understood when it was planning the project and seeking a

Development Agreement approval that the Foundation desired to locate the Foundation's

education center and itsofficeswithin the Projectand adjacentto the property owned by the

Foundation (the "Nature Preserve"), and that construction of the facilitywas reasonably
imminent. Significantland planning and design work went intothe Projecttoaccommodate the

Foundation'sintended use. The Foundation presented to Newpark schematic architectureforits

educationcenterwhich Newpark determined iscompatible with the otherbuildings,publicspaces,
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and amenitieswithin the Project. Because the educationcenterwould be a public attractionand
benefitto the Projectas a whole, Newpark planned a centralicon featureof the Project,the Sun
Calendar Plaza,tobe locatednext totheDonation Parcel.

G. During the zoning and densityapproval process,NEWPARK representedto the

County on many occasionsthatthe Donation Parcelwould be used forthe Foundation'seducation
and officesitein such a way as to createa public amenity. The Redstone Parkside Town Center

Development Agreement, dated October 18, 2001 (the "Development Agreement") refersto

requiredpublic amenities as "community benefits." The book of exhibitsto the Development
Agreement recites:

The Swaner Nature Preserve and the adjacentSun Calendar Plaza willanchor the Town
Center .... The symbiosis between the naturepreserveand the Town Center isunique
and will add textureto the Center and the Basin. The presence of the educational

headquarters,the naturepreserveand itsemphasis on environmental preservationand the
Sun Calendar Plaza with itsemphasis on human achievement should combine to form a
most invitingand inspiringeducationalsetting.

.H. Consequently, a conditionof thisAgreement is thatthe Donation Parcel willbe
used by the Foundation as a Swaner Nature Preserve education center consistentwith the
NEWPARK'S Development Agreement. This condition shall continue in effect afterthis

Agreement isexecuted and willbe included as a conditionof the land deed used to transfertitle
to the Foundation. However, with NEWPARK's consent as setforthherein,the Donation Parcel

may be used by the Foundation for a use other than that describe,provided NEWPARK
determines the alternativeuse proposed by the Foundation would compliment the buildingsand

public spaces adjacentto the Donation Parcel and will not place NEWPARK in breach of its

Development Agreement.

NOW, THEREFORE, forvaluableconsideration,NEWPARK and the Foundation agree
as follows:

1. NEWPARK agrees to donate the Donation Parcel to the Foundation within 30

days of receiptfrom the Foundation of a writtenrequest (the "Donation Request") from the
Foundation notifyingNEWPARK that the Foundation electsto obtain titleto the Donation
Parcel. To be effective,the Donation Request must be accompanied by (a) a copy of the

buildingpermit applicationof Summit County (orothergovernmental entityhaving jurisdiction)
for the improvements that the Foundation intends to constructon the Donation Parcel (the
"Facility"),and (b) payment to NEWPARK by the Foundation of an amount equal to that

portionof the Foundation'sInfrastructureShare. The Foundation isentitledto give the Donation

Request at any time during the period (the"Election Period") priorto October 18, 2007. The
Foundation must complete constructionof itseducation center,or alternativeprojectapproved
per the terms of thisAgreement, on the Donation Parcelon or before October 18, 2008. That

failing,theDonation Parcelshallbe reconveyed toNEWPARK.

2. NEWPARK intends to constructsite-improvementsthat are not located on the
Donation Parcel,includingbut not limitedto public spaces,pocket parks, utilities,roads and
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parking areas. Attached to thisAgreement as Exhibit B isa conceptualsiteplan. The utilities
will be extended to the property boundary of the Donation Parcel and of sufficientsize to
accommodate a 10,000 square foot +/- officebuilding and educationalcenter. The Donation
Parcelwillalsohave voting rights,pay member assessments,have the use of common parking,
vehicularand pedestrianways, and enjoy allotherrightsand dutiesas a member in the Newpark
Owners Association. Site improvements located on the Donation Parcel shallbe the sole

responsibilityof the Foundation, ifthe Foundation acquiresthe Donation Parcel NEWPARK'S

site-improvementsplan isnot a finalplan. Itisexpected thatthe site-improvementsplan willbe
modified and refinedby NEWPARK as the development within the Projectcontinues. There
will not be parking spaces constructedon the Donation Parcel.Parking will occur within the
common areasof the projectand be subjectto regulationby the Owners Association.However,
NEWPARK shall construct 4 parking spaces at the location shown on the site plan for

compliance with the Foundation's LEED certificationgoals.With the exception of the specific
commitment pertainingto the LEED, parking off-site,pedestrianand vehicularaccess to the
Donation Parcelwillbe determined atthe time finalsiteplans areprepared forthe Sun Calendar
area and for the Donation Parcel. The NEWPARK development is a mixed use projectwith
common parking and therewillnot be parking stallsdedicatedforthe Foundation and itsvisitors
off-siteof theDonation Parcel. NEWPARK and theFoundation shalldeliverto Summit County
a final site-improvements plan showing the infrastructureto be constructed to serve the

development of the Donation Parcel at the time the Foundation submits to Summit County a
request for approval of a final plat for the Donation Parcel (the "Infrastructure

Improvements"). Construction of the InfrastructureImprovements shallbe undertaken and

completed by NEWPARK in a lien-freecondition,by duly licensedcontractors,in a good and
workmanlike manner and in accordance with all applicablegovernmental requirements and
codes and the CC&Rs. As used in thisAgreement, the "Foundation's Infrastructure Share"
means $7.07 multipliedby the smallerof 10,000 or the number of square footof buildablearea
("Gross Square Footage") of the Foundation'sFacility.Gross Square Footage shallmean each
square foot of floorspace,whether at,above or below ground level,and shallinclude outside
areas such as patios,decks, and view towers, where public access is controlledor the area is
fenced or reserved forexclusiveuse of the owner or permitteeof such owner as measured from
the outsideof such accesscontrols.Decks and pierslocatedeastof the Projectboundary arenot
included in Gross Square Footage. The Gross Square footage is measured from the exterior
surfacesof outsidewalls or exterioredge of open decks and patioswhere an outsidewall does
not enclose the space. Based on the Foundation's architectureapproved as of the date of this
Agreement, the Foundations InfrastructureShare is$70,700.00 ($7.07x 10,000).

3. NEWPARK is not willingto guarantee a completion date for the Infrastructure

Improvements, but NEWPARK will use its best effortsto complete the Infrastructure
Improvements so as to avoid any delays in the Foundation's constructionand occupancy of its

facility.NEWPARK will complete the InfrastructureImprovements prior to Summit County
issuanceof a certificateof occupancy to theFoundation.

Summit County requiresthatroads and infrastructurework be completed priorto October 15 to
avoid freezing conditions. If the Foundation advances the cost of the Infrastructure

Improvements, NEWPARK shalldiligentlyendeavor to complete such improvements within 160

days of receiptof the funds.Notwithstanding the forgoing goal to complete the improvements
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within 160 days,ifthe date the funds are advanced occurs afterJune 15,the completion date of
theimprovements willbe delayed untilJune 15 of the followingcalendaryear.

4. The Foundation agrees the Donation Parcel is subjectto covenants, conditions,
restrictions,rules,and regulations(collectively,the "CC&Rs"), which are recorded in the
Summit County Recorder's office,and subjectto being amended from time to time. Among
other things, the CC&Rs provide for the use by the Foundation, iisemployees, agents,
contractors,licenseesand inviteesof the common areas (includingparking areas)within the
Project. Attached as Exhibit C to this Agreement, are copies of the CC&Rs and related
amendments todate.

5. The Foundation has obtained architecturalapproval of the proposed development
accordingto theprocedures setforthinthe Development Agreement. A significantchange in the
sizeof the structure(e.g.,downsizing from a 10,000 square footbuildingto a 5,000 square foot

building)or a change in use of the Donation Parcelrequiresan amendment to SpeciallyPlanned
Area zoning forthe Project(the"SPA") and/orthe Development Agreement and the consent of
NEWPARK. NEWPARK's consent willnot be unreasonably withheld,conditionedor delayed.
IfNEWPARK determines thatthe significantchange in the sizeof the structureor change in use
willnot adverselyimpact the use and enjoyment of thepropertiesowned, controlledor managed
by NEWPARK in the vicinityof the Donation Parcel,and will not in any manner cause
unreasonable adverse impacts on any of the design principalscontemplated for the Project,
NEWPARK and the Foundation shallwork jointlytogetherto petitionthe County to amend the
SPA and the Development Agreement to permit such change, and if the SPA and/or the
Development Agreement is amended to accommodate such a change, the Foundation would be
responsibleforany new publicbenefitsobligationsor otherconditionsimposed by the County as
a conditionto approvalof the change.

6. A duly executed and acknowledged quitclaim deed conveying titleto the
Donation Parcel to the Foundation shallbe deliveredby NEWPARK to the Foundation within
the time period provided in Paragraph 1. Recording fees for the deed shallbe paid by
NEWPARK. Real property taxes shallbe prorated between the partiesas of the date of
recordationof the deed. Any liens,encumbrances or specialassessments which attachedto the
Donation Parcelsubsequent to the time NEWPARK acquiredtitle(otherthan the lienforcurrent
year realpropertytaxes)shallbe paid in fullby NEWPARK priorto deliveryof the deed to the
Foundation, such thatthe conveyance to the Foundation shallbe freeand clearof allsuch liens
and encumbrances createdby NEWPARK.

7. Until deliveryof the titleto the Foundation, the Donation Parcel shallbe owned
by NEWPARK and may be used for other purposes, which in NEWPARK's discretionare
deemed to furtherthe interestof the Project. Possession of the Donation Parcel shallbe
deliveredto the Foundation on the dateof deliveryof the deed. The riskof lossor damage to the
Donation Parceland allliabilityto thirdpersons with respectto the Donation Parcelshallbe the

responsibilityof NEWPARK untildeliveryof thedeed to theFoundation.

8. Following the dateof thisAgreement, NEWPARK willnot record or permit to be
recorded againstthe Donation Parcelany easements, covenants,conditions,restrictions,liens,or
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encumbrances whatsoever except forthe items referredto in Paragraph 4 and titlemattersthat
have been approved in advance and in writing by the Foundation, such approval not to be

unreasonably withheld,delayed or conditioned.

9. To the knowledge of NEWPARK and its members, as of the date of this

Agreement and as of the date of conveyance of the Donation Parcel to the Foundation, the

following are and will be true: (a) no part of the Donation Parcel has ever been used as a

sanitarylandfill,waste dump site or for the treatment,storage or disposal of Hazardous
Materials;(b)no underground tanks (orpiping)are or have been presenton the Donation Parcel;
(c)no Release of Hazardous Materialshas occurred from or upon the Donation Parcel;(d)the
Donation Parceldoes not containany Hazardous Materials,and (e)NEWPARK has not received

any noticeof any actionor proceeding relatingto any Hazardous Materialor Release thereofon,
under or at the Donation Parcel or any property within 2,000 feet of the Donation Parcel.
NEWPARK has disclosedto the Foundation the factthatan abandoned sewer pipe isburied in
certainlocationswithin the Project,but not on the Donation Parcel,thatmay containasbestos.
As used herein,"Hazardous Materials" means any substanceor materialwhich isdefinedas or
includedin the definitionof"hazardous substances","hazardous wastes","hazardous materials",
"extremely hazardous waste", "acutelyhazardous wastes","restrictedhazardous waste", "toxic
substances",or "known to cause cancer or reproductivetoxicity"(or words of similarimport),
petroleum products (includingcrude oilor any fractionthereof),asbestos,or any otherchemical,
substance or materialwhich isprohibited,limitedor regulatedunder any federal,stateor local
law, ordinance,regulation,order,permit,license,decree,common law,or treatynow or hereafter
in force regulating,relatingto or imposing liabilityor standards concerning materials or
substancesknown or suspectedto be toxicor hazardous to healthor safety,the environment or
naturalresources ("Environmental Law"). "Release" or "Released" means any actual or
threatened spilling,leaking, pumping, pouring, emitting, emptying, discharging,injecting,
escaping,leaching,presence,dumping, migration on or from the Donation Parcel or adjacent
property,or disposingof Hazardous Materialsintothe environment. The intentof thisparagraph
isto address the factthatNEWPARK has no knowledge of any Hazardous Materialsaffecting
the Donation Parcel, unless specificallynoted herein. No warranty or indemnity to the
Foundation relativeto Hazardous Materials is expressed or implied by thisparagraph. The
Foundation agrees to receive the Property in an as is,where is condition with respect to
Hazardous Materials.

10. The provisionsof thisAgreement arebinding upon and willinureto thebenefitof
the parties and their respective heirs, personal representatives,successors and assigns.
NEWPARK may saleitsinterestin the Projectto a thirdparty and upon such a sale,the rights
duties and obligationsof NEWPARK hereunder shallbe assigned and assumed by said third
party, and NEWPARK shall be relieved of all further liabilityor obligation under this

Agreement. In the event ofa disputerelatedto thisAgreement, the partiesagree to firstattempt
to reach resolutionthrough mediation. The mediator shallbe selectedby mutual agreement of
theparties.Ifmediation does not resolvethedispute,thematterwillbe resolvedthrough binding
arbitrationunder the rulesand procedures of the American ArbitrationAssociation. No waiver
of any of the provisions of thisAgreement will constitutea waiver of any other provision,
whether or not similar,nor willany waiver be a continuingwaiver. No waiver willbe binding
unless executed in writing by the party making the waiver. Either party may waive any
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provisionof thisAgreement intended foritsbenefit;provided,however, such waiver willin no

way excuse the other party from the performance of any of itsother obligationsunder this

Agreement. This Agreement willbe construedaccordingto the laws of the Stateof Utah. Each

partyagreesingood faithto execute such furtheror additionaldocuments as may be necessaryor

appropriateto fullycarry out the intentand purpose of thisAgreement. Except as expressly
provided forin thisAgreement, the time forperformance of any obligationor taking any action
under thisAgreement willbe deemed to expireat5:00 o'clockp.m. (SaltLake City time) on the
lastday of the applicabletime period provided for in this Agreement. If the time for the
performance of any obligationor takingany actionunder thisAgreement expireson a Saturday,
Sunday or legalholiday,the time forperformance or taking such actionwillbe extended to the
next succeeding day which isnot a Saturday,Sunday or legalholiday. This Agreement may be
executed in any number of counterparts,each of which willbe an originalbut allof which will
constituteone and the same instrument. This Agreement constitutesthe entireagreement
between the partiespertainingto the subjectmatter containedin thisAgreement. All priorand

contemporaneous agreements, representationsand understandingsof the parties,oralor written,
are superseded by and merged in thisAgreement. No supplement, modificationor amendment
of this Agreement will be binding unless in writing and executed by the Foundation and
NEWPARK.

FOUNDATION:

SWANER MEMORIAL PARK FOUNDATION,
A Utah on-profitcorporation

By

NEWPARK:

NEWPARK CORPORATION

a Utah corporation

220836.3
6

00812053 Page 6 of107 Summit Count



STATEOFUTAH )

) ss.

COUNTY OF SUMMIT )

The foregoing instrument was acknowledged before me this y of 4 ,
2007, by Su m rw, $vvcun er the MI rmy of SWANER
MEMORIAL PARK FOUNDATION, a Utah non-profit corporation,on behalf of said

corporation.

My Commission Expires NOTARY PUBLIC

TERESA K. WHARTO
NotaryPublic
StateofUtah

My CommissionExpiresFeb.21,2011
420W 200N,Midway,UT 84049STATE OF UTAH ) . - - - - - - - - - - - -

) ss.

COUNTY OF SUMMIT )

The foregoing instrument was acpowledged before me this day of ,
2007, by glarC, 14/cz*rly;d44

of the a
fr P 59(ff n of NEW PARK

CORPORATION, a Utah corporation,on behalfof saidcompany.

My Cpmmipsion Expires NOTARY PUBLIC

TERESA K WHARTO

NotaryPublic
StateofUtah

My CommissionExpiresFeb.21,2011
420W 200N,Midway,UT 84049
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EXHIBIT A

LEGAL DESCRIPTION OF DONATION PARCEL

220836.3
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LEGAL DESCRIPTION

A PARCEL OF LAND LYINGAND SITUATEIN THE NORTHEAST QUARTER OF
SEC110N19.TOWNSHIP 1 SOUTH, RANGE 4 EAST,SALT LAKE BASE AND
MERIDIAN.BASIS OF BEARING FOR SAIDPARCEL BEING SOUTH 00'01'00"EAST
BETWEEN THE NORTHWEST CORNER AND THE WEST QUARTER CORNER OF SAID
SEC110N19.PARCEL BEINGMORE PARTICULARLYDESCRIBEDAS FOLLOWS-

COMMENCING AT THE BRASS CAP MONUMENT REPRESENTINGTHE NORTI-iWEST
CORNER OF SECTION19,TOWNSHP 1 SOUTH. RANCE 4 EAST,SALT LAKE BASE
AND MERIDIANAND RUNNING SOUTH 89'4732'EAST 2665.60FEET AND SOUTH
00'05'40'EAST 1925.22FEET AND NORTH 89'54'20"EAST 503.99FEET EAST
TO THE SOUTHERNMOST UNE OF NEWPARK PARCELS A&L, ENTRY NO. 765487
AND THE POINT OF BEQNNING; THENCE EAST 21.91FEET:THENCE NORTH 64.32
FEET;THENCE NORTH 31'42'34"EAST 101.39FEET:THENCE NORTH 627715"
EAST 7.31FEET-THENCE SOUTH 44'59'32"EAST 112.82FEET:THENCE SOUTH
00'00'28'WEST 88.14FEET;THENCE SOUTH 45'00'28"WEST 222.44FEET;
1HENCE WEST 13.15FEET:THENCE NORTHEASTERLY 52.00FEET ALONG THE ARC
OF A 139.18FOOT RADIUS CURVE TO THE RIGHT(CHORD BEARS NORTH
10'42'15"EAST 51.70FEET)THROUGH A CENTRAL ANGLE OF 2124'31".THENCE
NORTHWESTERLY 80.24FEET ALONG THE ARC OF A 103.12FOOT RADIUS CURVE
TO THE LEFT (CHORD GEARS NORTH 00'52'58"WEST 78.23FEET)THROUGH A
CENTRAL ANGLE OF 44'34'58";THENCE NORTHWESTERLY 18.24FEET ALONG THE
ARC OF A 34.31FOOT RADIUS CURLE TO THE RIGHT(CHORD BEARS NORTH
07'56'42'WEST 18.02FEET)THROUGH A CENTRAL ANGLE OF 3027'30";THENCE
NORTH 071703" EAST 24.57FEET:TO THE POINTOF BEGINNING.

PARCEL CONTAINS 31,067SQUARE FEET.
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EXHIBIT B

CONCEPTUAL SITE PLAN
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EXHIBIT C

NEWPARK CC&Rs
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DECLARATION OF COVENANTS

CONDITIONS AND RESTRICTIONS

OF

NEWPARK OWNERS ASSOCIATION, INC.

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS OF

NEWPARK OWNERS ASSOCIATION, INC. is executed this A day of

dyn
't ,2003 by MJM5,LC, a Utah limitedliabilitycompany (hereinreferredto

as "Declarant").

RECITALS

A. Capitalizedterms in thisDeclarationaredefinedin ArticleI and elsewhere inthis

Declarationwhen such terms appear capitalizedand inquotationmarks.

B. The Declarantholds legaltitleto a certaintractof realpropertylocatedin Summit

County, Utah, and more particularlydescribedinArticleIIof thisDeclaration.

C. By thisDeclaration,Declarantintendsto establisha common scheme and plan for

thepossession,use,enjoyment, repair,maintenance,restorationand improvement of theProperty
and theintereststhereinconveyed.

NOW, THEREFORE, it is hereby declared that the Property shall be held, sold,

conveyed, leased,rented,encumbered and used, subjectto the following Declaration and its

covenants,restrictions,limitationsand conditions,allof which shallconstitutecovenants which

run with the land and shallbe binding on, and enure tothebenefitof,theDeclarant,itssuccessor

and assigns and allOwners of allor any part of the Property togetherwith theirrespective

grantees,successors,heirs,executors,administrators,deviseesand assigns,as setforthherein.

ARTICLE I. DEFINITIONS.

When used in thisDeclaration,capitalizedterms appearingin quotationmarks shallhave

themeaning attributableheretoand the followingterms shallhave themeanings indicated:

1. "Article"or "Articlesof Incorporation"shallmean and referto the Articlesof

Incorporationof the Association which shallbe filedwith the Utah State Department of

Commerce, Division of Corporationsand Commercial Code ator about the time thisDeclaration

isfiledforrecord.

2. "Association"shallmean and referto Newpark Owners Association,Inc.,a Utah

nonprofitcorporation.

00654675 SK01526 Po00719-00746
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3. "BillableSquare Foot" shallmean each square foot of floorspace of buildings,whether at,above or below ground level,measured from exteriorsurfaces (or in the case of
propertydividedby a party wall,from the centerof such wall),and shallinclude outsideareas
within controlledaccess or fenced enclosures reserved for exclusive use of the Owner or
permitteeof the Owner, such as ice skatingrinks,swimming facilitiesand patios,as measured
from theoutsidesurfacesof such controlledor fenced areas.That portion of thePropertythatis
developed as a naturepreserve,includingallareaswithinaccess controldevices associatedwith
any such naturepreserve,shallnot be includedinthecalculationof BillableSquare Feet.

4. "Board of Directors"or "Board" shallmean and referto the governing board of
the Associationwhich shallbe appointed or electedin accordance with thisDeclaration,theArticlesof Incorporationand Bylaws of theAssociation.

5. "Building" shallmean and referto structureson theProperty.

6. "Building Exterior"shallmean and referto thoseportionsof Buildingswhich are
open totheelements such as roofs,exteriorwalls,exteriordoors,footingsand foundations.

7. "Bylaws" shallmean and referto theBylaws of the Association as amended from
time totime.

8. "CAAP" shall mean common area activityprograms planned, managed and
administeredby the Association on Common Areas, and easements held by the Association,that
may include,but are not limited to,artdisplays,music and other entertainmentproductions,farmers'market,publicactivities,outdoor features,e.g.,plantbaskets,fountainsand lighting.

9. "COLA" shall mean an adjustment to charges or creditsthat are the subject
thereof,based on an increasein costof living,as determined by an index thatis the "Consumer
PriceIndex - U.S. City Average for All Items forAll Urban Consumers (1982-84 =

100)" as
publishedby the United StatesDepartment of Labor, Bureau of Labor Statistics.Should the
Bureau of Labor Statisticsdiscontinuethe publicationof said index, or publish the same less
frequently,or alterthe same in some other manner, then a substituteindex or substitute
procedure which reasonably reflectsand monitors consumer pricesshallbe used in lieuof the
index hereinidentified.Further,ifthe base year "1982-1984 = 100" or other base year used in
computing the Consumer Price Index is changed, the figuresused in making the adjustments
requiredhereinshallbe changed accordinglyso thatallincreasesin the Consumer PriceIndex
are taken intoaccount notwithstandingany such change in the base year. The amount which is
subjectto adjustment shallbe increased(butnot decreased)by multiplyingthe amount which is
subjectto adjustment by a fraction,the numerator of which isthe Consumer PriceIndex forthe
adjustment date,and the denominator of which is the Consumer Price Index for the date onwhich such change or creditamount isinitiallyestablished.

10. "Common Areas" shallmean and referto that part of the Property,includingwithoutlimitationallroadways, sidewalks,trailways,parkingareasand landscaped areaslocated

OO654675 Br.01526Ps00720
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on realproperty owned by the Association within the Project,and allimprovements now or
hereafterconstructedor locatedthereon.

11. "Common Expense Fund" shallmean and referto the fund created or to be
created pursuant to the provisions of this Declaration and into which all monies of the
Associationshallbe deposited.

12. "Common Expenses" shallmean and referto those costsand expenses arisingout
of or connected with the maintenance and operationof the Projectand Associationas described
herein.

13. "County" shallmean and referto Summit County, Utah.

14. "Declaration"shallmean and referto thisDeclarationof Covenants, Conditions
and Restrictions,as the same may hereafterbe modified,amended and supplemented.

15. "Declarant" shallmean and referto MJM5,LC and/or any successors thereof
which, eitherby operation of law or through a voluntaryconveyance, transfer,or assignment,
comes to standinthe same relationtotheProperty(orany portionthereof)as did itspredecessor.

16. "Limited Common Areas" shallmean Common Areas, if any, designated as
reservedforuse by certainOwners to theexclusionof theotherOwners intheProject.

17. "Member" or "Membership" shallmean and referto every person who holds a

Membership in the Association,and the rightsand obligationspertainingthereto,provided the
Associationshallnot be considereda Member.

18. "Mortgage" shallmean any mortgage, deed of trustor otherdocument pledging or

encumbering any portionof the Propertyor interestthereinas securityforthe payment of a debt
or theperformance of an obligation.

19. "Mortgagee" shallmean a beneficiaryof a Mortgage as well as the named
Mortgagee.

20. "Owner" shallmean the person or persons,includingthe Declarant,and in the
case ofjointownership such owners jointly,owning, in fee simple,realpropertyin the Project,
as such ownership isshown by the recordsof the County Recorder of Summit County, Stateof
Utah. The term "Owner" shallnot referto any Mortgagee (unlesssuch Mortgagee has obtained
titlein fee simple pursuant to a judicialor non-judicialaction,including,without limitation,a
foreclosureproceeding or any deed or otherarrangement in lieuof foreclosure),or to any person
or persons purchasing property within the Projectunder contractuntilsuch contractis fully
performed and legaltitleconveyed of record,provided theAssociationshallnot be consideredan
Owner.
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21. "Parcel A" shallmean that portion of the Property that is more particularly

describedas ParcelA on Exhibit "B" attachedhereto.ParcelA shallbe used only forrecreation

purposes.The fee structureforuse of SBSRD's public facilitieswithin the Projectshallallow

residentialproperty owners, rentersand resortresidentialpatrons within the Projectto access

such publicfacilitiesforthe same fee or charge as residentsof the County. The covenants inthis

Section shallrun with the land constitutingParcel A, and are subject to modification or

terminationpursuant to an amendment or modificationof thisDeclarationas provided in Article

X below.

22. "ParcelB" shallmean thatportionof thePropertythatdoes not includeParcelA.

23. "Project"shallmean and referto the Property and the plan of development and

ownership of theProperty createdand governed by thisDeclaration,the Articlesand theBylaws.

24. "Property" shallmean allof the realpropertythatisthe subjectof the SPA and

thisDeclaration,more particularlydescribedinArticleIIhereof.

25. "SBSRD" shall mean SnydervilleBasin Special Recreation District,a Utah

specialservicedistrict.

26. "SPA" shallmean Redstone Parkside SpeciallyPlanned Area and Development

Agreement, as adopted by Summit County Ordinance No. 427.

27. "Voting Power of the Association"shallmean allvotes entitledto be castat any

pointintime as computed in accordance with paragraph 3 of ArticleE hereof.

ARTICLE II.PROPERTY DESCRIPTION.

The property associatedwith the Project,which is and shallbe held,transferred,sold,

conveyed, and occupied subjectto theprovisions,easements and restrictionsof thisDeclaration,

consistsof the following describedrealpropertysituatedin Summit County, Stateof Utah and

more fullydescribedin Exhibit"A" attachedhereto.

ARTICLE U. THE ASSOCIATION

1. Membership. Each Owner shallbe entitledand requiredto be a Member of the

Association.Membership willbegin immediately and automaticallyon becoming an Owner and

shallterminateimmediately and automaticallyupon ceasing to be an Owner. If titleto real

propertywithinthe Projectisheld by more than one person,the Membership appurtenantthereto

shallbe shared by allsuch persons in the same proportionateinterestand by the same type of

tenancy in which titleisheld,provided thatliabilityforAnnual Assessments shallbe jointand

severalas between such Members and such Members must act unanimously to cast votes in

respectto theirmembership. Each Membership shallbe appurtenantto the realpropertywithin
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the Projectto which itrelatesand shallbe transferredautomaticallyby conveyance thereof.
Ownership of realproperty within the Projectcannot be separatedfrom the Membership in theAssociationappurtenantthereto,and any devise,encumbrance, conveyance or otherdispositionof such realproperty within the Projectshallautomaticallyconstitutea devise,encumbrance,conveyance or other dispositionof the Membership in the Association and rightsappurtenantthereto.No person or entityotherthan an Owner may be a Member of theAssociation.

2. Board of Directors. The initialBoard of Directorsof the Association shallbeappointed by Declarant. Such directorsshallserve untiltheirreplacements are electedand
qualifiedinaccordance with the By-Laws.

3. Votes. Members shallbe entitledto voting rightscalculatedin respectof suchMembers' realpropertywithin theProject,which votingrightsshallbe the greaterof:

A. One vote per square footof floorspace of buildings,whether at,above orbelow ground level,as shown in the Newpark Schematic Architecture Approval Packagepreparedby CottleGreybeal Yaw Architects,as approved by the County atthe time of recordingof thisDeclaration.

B. Ten votes for each BillableSquare Foot located on such Member's realproperty(consistingof the greaterof the area of Buildingsor other improvements (i)actuallyconstructed,or (ii)in accordance with finalplans forany such construction),effectiveon thesoonesttooccur of:

(i) Twelve (12) months afterfinalsiteplan approval by the County,with allcontingenciesimposed with respectto such approval having been removed or
satisfied;

(ii) Delivery to the Association of a notice of intentto commence
construction,along with finalplans as previouslyapproved by the Associationforsuch
construction;

(iii) Issuance of a certificateof occupancy by the localgovernmentagency charged with issuanceof such certificates;and

(iv) Actual occupancy or commencement of use of improvements
constitutingBillableSquare Footage.

C.
Notwithstanding any provision of this Declaration to the contrary,Declarantshallhave three(3)times the votesas calculatedin accordance with paragraph 3.A.or3.B.,as applicable,untilthe sooner of:

(i) Expiration of five (5) years from the date of recording of the
Declaration,and
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(ii) Total votes as calculatedin accordance with paragraph 3.A. and
3.B.meets or exceeds 4,700,000 totalvotes.

The votes castatany Associationmeeting by any of the Owners, whether in person or by
proxy, shallbe conclusivelypresumed to be the votes attributableto the realpropertyof such
Owner(s), unlessan objectionisimmediately made by anotherOwner of the same realproperty.In the event such an objectionismade, the votes involved shallnot be counted forany purposewhatsoever other than to determine whether a quorum exists. Cumulative voting is not
permitted.

4. AssociationRights and Duties.

A. The Association shallmaintain Common Areas, other real property towhich ittakestitle,and allpersonaltyowned by theAssociation,in good conditionand repair,ina first-class,high qualitymanner, cleanand freeof rubbish,snow, iceor otherhazards topersons
using the Project,and otherwise in compliance with all applicable ordinances, laws and
regulationsof any governmental entity having jurisdictionthereof, and provide for the
maintenance of the common roadways and utilitieslocatedthereon or therein,to replace,repairand reconstructany improvements relatedto such Common Areas, roadways or utilities,or other
infrastructurewhich may from time to time existon realpropertyowned by the Association,allin a manner consistentwith a first-class,high qualitycommercial and/or residentialrealestate
development. Further,the Association shallconstructand maintain such storm drainage andwetlands mitigationsystems as may be requiredby separateagreement relatingto storm drainageand wetland mitigation facilitiesconstructed offsiteand to the east of the Property. The
Association shallpay any other utilityor other costs and expenditures associatedwith such
activities.

B. The Association shallmaintain commercial general liabilityinsurance
insuringthe Association,itsMembers, aridsuch otherpersons who hold other interestsin anyrealpropertycomprising allor any portionof the Projectagainstallclaims forpersonalinjury,
bodilyinjury,death or propertydamage occurringon the Common Areas, or in associationwith
such otherproperty,realor personal,as may be held by theAssociation. Such insuranceshallbe
carriedby a responsiblecompany and shallaffordatleastthe coverage provided by a "combined
singlelimit"policyof not lessthan $2 millionper occurrence,and not lessthan $5 millioninthe
aggregate, for personal injury,bodily injury,death and property damage, which may be
increasedby the Association in itsreasonable discretionfrom time to time, to the extentthe
Association deems advisable. The Association may maintain casualty insurance on the
improvements owned by itor locatedon, under or within the Common Areas or otherrealor
personal property owned by the Association,subjectto commercially reasonable deductibles,and shallpay alltaxeson the Common Areas, roadways and realand personalpropertyowned
by theAssociation.

00654675 Bee.01526Peo0724
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C. The Associationshallhave therightto establishrulesrespectinguse of the
Common Areas,parking rulesand regulations,includingprovisionsforLimited Common Areas

designatedas reserved for parking by certainOwners to the exclusion of other Owners in the

Project,along with rules relatingto the size or configurationof vehicles parking within the

Project,and may requirethatthe Owner of realpropertywithin the Project,at itssoleexpense,
provide adequate parking to be constructedconcurrentlywith any proposed constructionwithin
theProjectso as to accommodate parking needs or uses to which such realpropertywillbe put,
which limitationsmay be a condition of approval of plans for constructionundertaken on the

Project.All such rules,when adopted by theAssociation,shallbe binding on the Owners.

D. The Association shallhave the rightto evaluate,determine and construct,
and make such expenditures as the Associationin itsreasonable discretiondeems appropriate
for,mass transithubs, systems,and associatedexpenses and capitalacquisitionsto be locatedon
the Property,and in conjunction therewith,the rightto createspecialservicedistricts,special
improvement districtsand specialserviceareas.

E. The Association shall establish,design, plan, manage, operate,make

acquisitionsand expendituresforand administerCAAPs.

F. The Association shallhave the right to approve, disapprove or give
conditionalapproval to alluses,appearance and configurationof any constructionof Buildings
or otherimprovements located within the Project,and to the extent deemed necessaryby the
Association,to develop guidelines relatingto requests for approval of Buildings or other

improvements. Approval of any plans for constructionof Buildings or other improvements
locatedin the Project may be conditioned upon such assurances as the Association deems

appropriateto ensure that any such constructionis completed in a timely fashion,and that

adequate parking will be constructed concurrentlywith any such constructionto reasonably
accommodate theparking needs or uses associatedwith such Buildings or otherimprovements.

G. "Construction,"as thatterm isused herein,means initialconstructionof
theBuildingsor other improvements upon the land,structuralchanges to improvements, as well
as remodeling and changes to estheticaspectsassociatedwith Buildings or otherimprovements
which are eithernew or materiallychange the appearance or configurationof any Buildingsor
otherimprovements on the Property. Any constructionof Buildings or other improvements, as
shown in the Newpark SPA Schematic ArchitectureApproval Package, as approved by the

County at the time of recording of thisDeclaration,are deemed approved by the Association,
subjecttotheAssociation'srightto withhold approvalof constructionto ensure compliance with
theprovisionsof paragraph 4.C.

H. The Association shallestablishbudgets for allexpenditures,on a yearly
basis,which shallbe presented to the Members by theBoard of Directorsatthe annual meeting
of Members and shallinclude sub-budgets forcostsand expenses anticipatedto be incurredfor
thefollowing:
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(i) Items associatedwith the Association'sright and duties,as setforthinparagraphs 4.A and 4.B.of thisarticle.

(ii) Items associated with costs and expenses of the Association
relatingto itsrightsand duties,as setforthinparagraph4.C. and 4.D. of thisarticle.

(iii) Items associated with costs and expenses of the Association
relatingtoitsrightsand duties,as setforthinparagraph4.E.of thisarticle.

I. The Association shallbe obligatedto accept from Declarant titleto suchproperty as Declarant shall reasonably determine to be used as Common Areas within theProject. The Association may take titleto such other property as it deems appropriateinfurtheranceof thepurposes of thisDeclaration.

J. The Associationshallhave therightto enterintocontractsforany purposerelatedto the rightsor duties setforthin thisDeclaration,to borrow money, and to maintaininvestments as the Association deems appropriate,and in such form as the Associationshallapprove tomortgage, lease,encumber, sell,dedicate,or otherwisedispose of,alienateor acquireinterestsin property,realor personal,and to otherwisedo allthings,perform allactsand enterintoallarrangements thatitdeems reasonableand prudentin furtheranceof the rightsand dutiesof theAssociationcontainedin thisDeclaration.The foregoingnotwithstanding,theAssociationshallnot incurany indebtednessin an amount in excess of two times the amount of thebudgetsforallexpenditures,as the same may have been establishedin accordance with paragraph 4.H.ofthisArticle,forthe year priorto the year inwhich such indebtednessisto be undertaken,exceptupon approval of three-fourths(3/4)of the votes entitledto be castby the Members presentorrepresentedby proxy ata meeting atwhich a quorum was initiallypresent.

ARTICLE IV. PROPERTY RIGHTS IN COMMON AREAS/EASEMENTS

1. Easement of Enjoyment. Subjectto theAssociation'srightto designateLimitedCommon Areas, and to promulgate any rulesor regulationscontemplated by thisDeclarationorthe Bylaws, each Member shallhave an undivided interest,right and easement of use andenjoyment in and to the Common Areas. Each Owner shallhave an unrestrictedrightof ingressor egressover and acrosssuch Common Areas. Each Owner shallalsohave the exclusiveright,subjectto any other easements, to use and enjoy any Limited Common Areas thatmay bedesignatedforexclusiveuse by such Owner. Such rightsand easements shallbe appurtenanttoand shallpass with titleto the land and in no event shallbe separatedtherefrom. Any Membermay delegatethe rightand easement of use and enjoyment describedhereinto any invitee,guest,tenant,lessee,contractpurchaser,or otherperson who occupiesor utilizessuch Member's land.

2. Easements for Encroachments. In the event the construction,reconstruction,repair,shifting,settlementor any other movement of any portion of the Buildings or otherimprovements causes any part of such Buildings or otherimprovements, ifbuiltin substantialaccord with the boundaries and approvalsgiven by the Association for such improvements, to
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encroach upon the Common Areas, or upon adjoiningland,or ifany partof the Common Areaseneroachesor shallencroach forany such reason(s),an easement forsuch encroachment and forthemaintenance of thesame shalland does exist.

3. Easement for CAAPs. All of the exteriorsurfacesof allBuildings and otherimprovements now or hereinafterlocatedwithintheProjectshallbe burdened with an easementin favorof the Association to conduct CAAPs which easement shallinclude without limitationtherightto append materialsto the exteriorsurfacesof such Buildings and otherimprovementsand make such penetrationsand alterationsof such surfacesas are reasonably necessaryto theexerciseof therightshereincreated.This easement shallnot apply toParcelA.

ARTICLE V. ASSESSMENTS.

1. Agreement to Pay Assessments. Declarant for itselfand each Owner by theacceptanceof instrumentsof conveyance and transferof propertywithin the Project,whether ornot itbe so expressed in saidinstruments,shallbe deemed to covenant and agree with each otherand with the Associationto pay to the AssociationallAssessments made by the Associationforthe purposes provided in thisDeclaration.Such Assessments shallbe establishedand collectedfrom time to time as provided in thisDeclaration.

2. Annual Assessments. "Annual Assessments" or "Assessments" shallmean andbe computed and assessedby theAssociationas follows:

A. Common Expense. Annual Assessments shallbe based upon advanceestimatesof the Association'scash requirementsto provide forpayment of capitalacquisitionsas permittedhereunder and allestimatedcostsand expenses of the Association arisingout of orconnected with the maintenance and operationof the Conunon Areas, CAAPs, and furnishingcommon utilityservicesand other common items to the realpropertywithin the Project,costsand expenses associatedwith wetland mitigationfacilitiesas provided in thisDeclaration,and allothercostsand expenses of the Associationrespectingtherightsand dutiesof theAssociationashereincreated. Such estimated expenses may include,without limitation:realpropertytaxesand specialassessments on the Common Areas; premiums forallinsurancethattheAssociationisrequiredor permittedto maintain hereunder;repairs,maintenance, restorationand cleaningoftheCommon Areas; landscaping;snow removal; wages of Associationemployees, includingfeesformanagers, independent contractorsand consultants;trashremoval; utilitycharges;legalandaccounting fees; any deficitremaining from a previous period; creation of an adequatecontingencyreserve,maintenance reservesand/or sinkingfund; creationof an adequate reservefund formaintenance, repairs,and replacement of thoseCommon Areas thatmust be replacedona periodicbasis;expenses associatedwith CAAPs; capitalacquisitionsand any otherexpensesand liabilitieswhich may be incurredby the Associationunder or by reason of thisDeclaration.The aggregateof allsuch items shallconstitutetheCommon Expense Fund.

B. Apportionment. Common Expenses fornon-capitalacquisitionsshallbeapportioned among and assessed to all Owners based on the relationshipbetween the total
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number of votes entitledto be castby Members, but withoutregard to the weighted votingrights
setforthin Articlen, paragraph 3.C. hereof,and the number of votes to which each Owner is

entitledto castas setforthin paragraph 3 of Articlen hereof. Declarant shallbe duly liablefor

theamount of any Assessments againstitcalculatedwithout regard to the weighted votingrights
setforthinArticleE, paragraph 3.C.hereof. Common Expenses forcapitalimprovements shall
be determined at the time the assessment forsuch expenses is made, and shallbe apportioned

among and assessedto allOwners in proportionto the BillableSquare Footage thatisapproved
fordevelopment by the County in the Projectand the BillableSquare Footage thatisapproved
for development by the County with respectto each Owners' parcel in the Project,without

regard to whether the parcel has been improved, in whole or in part, at the time of the
assessment. County approved footage for each parcel will be determined by the final
architectureapproved by the County priorto or atfinalplatapproval forany particularparcel,as

may be amended from time to time. Iffinalarchitecturehas not been approved fora particular
parcelatthetime of the levy of such assessment,theBillableSquare Footage forthatparcelwill
be determined by referenceto the Newpark Schematic ArchitecturalApproval Package Cottle

Greybeal Yaw Architects,as approved by the County as of the time of recording of this
Declarationor as may be amended from time totime.

The intentof apportionment of common expenses for capitalimprovements is that allparcel
Owners should pay a share fora portionof common expenses forcapitalimprovements without

regard to whether the parcel is vacant,the parcelispartiallydeveloped, or the parcelisfully
developedwith residential,commercial, retailor otherimprovements constructedthereon.

The Associationshallnot undertake capitalimprovements in any singleinstancewh re thecost
of such improvements isin excess of two timestheamount of the budgets forallexp ditures,as
thesame may have been establishedin accordancewith paragraph 4.H of tim-Articl fortheyear
priorto theyear in which such capitalimprovement istobe undertaken,except upon approvalof
three-fourths(3/4)of the votes entitledto be castby the Members present or representedby
proxy ata meeting atwhich a quorum was initiallypresent.

IftheAssociationincursCommon Expenses forcapitalimprovements relatedto the construction
of structuredparking on the Property,the SBSRD shareof such expenses and costsshallbe as
follows:

(i) SBSRD shall fund its proportionate share of the cost of

constructingstructuredparking on the Projectto the extentthatSBSRD's peak parking
demand from allof SBSRD's facilitieswithintheProjectexceeds 283 parking spaces.

(ii) If the Declarant,itssuccessor,or the Association proposes thata

regionaltransithub be located within the Project,the transithub and the structured

parking may be funded, in part,through federalsubsidiesunder the TransitOriented

Development ("TOD") grantsystem. SBSRD shallactas co-applicantforany such TOD
subsidiesfor the Project,provided thatSBSRD does not incur any materialcostor any
actual or potential liability.If SBSRD provides such co-applicant assistanceand
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Declarant, its successor, or the Association is successful in obtaining such TOD
subsidies,SBSRD's financialobligationto fund parking structuresto meet demands in
excessof 283 spaces shallbe reduced by fifty(50%).

C. CAAP Assessments. Anything elsewhere in thisArticleV to the contrary
notwithstanding,the Owner of each parcelof realpropertywithin the Projectshallbe assessed
and pay not less than $.04 plus COLA for each vote that such Owner is entitledto cast,
calculatedin accordance with the greaterof paragraph 3.A. and paragraph 3.B. of ArticleIII
hereof,to fund CAAPs ("CAAP Assessments");provided,however, theAssociationmay allow a
creditof up to 75% of any CAAP Assessment foractivitiesapproved in advance (asused in this
paragraph "Qualifying Activities")which, in the Association'sdiscretion,contributeto the
purposes of CAAPs.

(i) For purposes of the maximum 75% creditreferredto above, the
following shallbe deemed QualifyingActivitiesto the extentconducted by the SBSRD
on ParcelA:

(a) Cost of construction and maintenance of capital
improvements freely accessible to the public, such as
"pocketparks."

(b) Incremental cost of initialimprovements made to a field
house to accommodate use of such facilityas a convention
center.

(c) Incremental cost of initialimprovements made to a
swimming pool to accommodate year round operation,as
compared to seasonal operationsonly.

(d) Incremental cost of operation and maintenance of a

swimming pool to accommodate year round operation,as
compared to seasonaloperationsonly.

(ii) The cost of such Qualifying Activities described in
paragraphs2.C.(i)(a),(b)and (c)shallbe dividedby ten (10)plus COLA todetermine the
yearlycredithereunder and shallbe availableperpetuallyas such credituntildisqualifiedas hereinafterprovided. Such creditshallbegin in the firstfullyear aftercompletion of
such Qualifying Activitiesand shallcontinue for each successiveyear untilthe year of
cessationof use of such capitalfacilitiesfor the purposes for which such creditwas
given. Such creditshallresume in the firstfullyear aftersuch capitalfacilitiesresume
the use for the purposes for which such creditis provided. Respecting 2.C.(i)(b),the
facilitymust be utilizedten (10) days per calendaryear for non-athleticevents such as
concertsand conventions to qualifyforthe credit.Respecting 2.C.(i)(c)and (d),and the
swimming pool must be available for use 90 days during the period between
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Thanksgiving and Easter,inclusiveto qualifyfor the credit. In any year, creditfor

QualifyingActivitiesin excess of 75% of CAAP Assessments shallnot carryforward to
successiveyears.

D. The provisionssetforthin paragraph 2.C. of thisArticleV shallnot be
amended except upon approval of three-fourths(3/4)of the votes entitledto be cast by the
Members presentor representedby proxy ata meeting atwhich a quorum was initiallypresent,
and any amendment reducing SBSRD QualifyingActivitiesor creditshallrequireconsent of
SBSRD.

E. Notice and Payment. Except with respectto the firstyear,theAssociation
shallnotifyeach Owner in writing as to the amount of the Annual Assessment at the annual
Owners' meeting, or as soon as reasonably practicalafterthe annual Association meeting.
Except as otherwiseprovided by the Association,each Annual Assessment shallbe payable in
one (1) annual installment,due on or before February 15 of the year for which such Annual
Assessment is payable; provided, however, the Annual Assessment for the firstyear shallbe
prorated to reflectthe portion of the firstyear thatshallhave elapsed prior to the date of
assessment.All unpaid installmentsof any Assessments shallbear interestattherateestablished
by the Association,which rate shallnot exceed the lesserof (i)eighteen percent (18%) per
annum and (ii)the maximum ratepermittedby applicablelaw, from fifteen(15) days afterthe
date each such installmentbecomes due untilpaid.The Associationshallalsohave the rightto
assessa latefeeofup to fivepercent(5%) of any Assessment installmentnot paid within fifteen
(15)days followingthe due date thereof.The failureof the Associationto give timelynoticeof
any Assessment as provided herein shallnot be deemed a waiver or modificationin any respect
of theprovisionsof thisDeclaration,or a releaseof any Owner from the obligationto pay such
Assessment or any otherAssessment.

F. Inadequate Funds. In the event thatthe Common Expense Fund proves
inadequateat any time for whatever reason,includingwithout limitationnon-payment of any
Owner's Assessment, the Associationmay levy additionalAssessments in accordance with the
procedure for specialAssessments setforthin ArticleV Section 3 below, except thatthe vote
thereinspecifiedshallbe unnecessary.

3. SpecialAssessments. In additionto the Annual Assessments authorizedby this
Article,the Association may levy,at any time,and from time to time, upon the approval of at
leasttwo-thirds(2/3)of the votes entitledto be castby the Members presentor representedby
proxy at a meeting at which a quorum was initiallypresent,which shallbe payable over such
periodsas the Association may determine,forthepurpose of defrayingin whole or in part,the
cost of any conversion, expansion, constructionor reconstruction,unexpected repair or
replacementof the Projector any parthereof,or forany otherexpense incurredor to be incurred
asprovided inthisDeclaration.Notice inwritingof theamount of each such specialAssessment
and thetime forpayment thereofshallbe givenpromptly tothe Owners; no payment shallbe due
lessthan fifteen(15) days aftersuch noticeshallhave been given. All unpaid portionsof any
specialAssessment shallbear interestattherateestablishedby the Association,which shallnot
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exceed the lesserof (i)eighteenpercent (18%) per annum and (ii)the maximum ratepermitted
by applicablelaw, from the date such portionsbecome due untilpaid. All funds receivedfrom
specialAssessments under thissectionshallbe partof theCommon Expense Fund.

4. Lien forAssessments. Except with respectto parcelsowned atany pointin time
by any governmental entity,allsums assessedto Owners of realproperty within the Project
pursuanttotheprovisionsof thisArticle,togetherwith penaltiesand interestthereonas provided
herein,shallbe secured by alien on the respectiveOwner's realproperty within the Projectin
favor of the Association. To evidence alien for sums assessed pursuant to thisArticle,the
Associationmay prepare a writtennoticeof liensettingforththe amount of the assessment,the
date due, the amount remaining unpaid, the name of the Owner and a descriptionof the parcel
owned by such Owner. Such a notice shallbe signed and acknowledged by a duly authorized
officerof the Association and may be recorded in the officeof the County Recorder of Summit
County, State of Utah. No notice of lienshallbe recorded untilthere is a delinquency in
payment of the Assessment. Such lienmay be enforced by sale or foreclosureconducted in
accordance with the provisions of law applicableto the exerciseof power of sale or judicial
foreclosureof deeds of trustor mortgages or in any othermanner permittedby applicablelaw.In
any such foreclosure,the Owner shallbe required to pay the costs and expenses of such
proceeding (includingwithout limitationreasonableattorneys'fees and relatedcosts),and such
costsand expenses shallbe secured by the lienbeing foreclosed. The Owner shallalso be
requiredto pay to the Associationany Assessment which shallbecome due during theperiodof
foreclosure,and all such Assessments shallbe secured by the lien being foreclosed. The
Associationshallhave the rightand power to bid in some or allof the amount so securedatany
foreclosuresaleand to hold,lease,mortgage or convey theparcelin the name of theAssociation
followingsuch foreclosureiftheAssociationisthesuccessfulbidder.

5. Personal Obligationof Owner. The amount of any Annual Assessment or special
Assessment shallbe the personal obligationof the Owner to the Association. Suitto recovera
money judgment for such personal obligationshallbe maintainableby the Associationwithout
foreclosingor waiving the liensecuringthe same. No Owner may avoid or diminish any such
personal obligationby waiver of the use and enjoyment of any of the Common Areas or by
abandonment or by waiving any servicesor amenitiesprovided for in thisDeclaration. In the
event of any suitto recover a money judgment of unpaid Assessments hereunder,the involved
Owner shallpay the costs and expenses incurredby the Association in connection therewith,
includingwithout limitationreasonableattorneys'feesand relatedcosts.

6. Personal Liabilityof Purchaser. The personal obligationof an Owner to pay
unpaid Assessments shallnot pass to successorsin titleunless assumed by them; provided,
however, thatthe liento secure unpaid Assessments shallnot be affectedby the saleor transfer
of theparcelso encumbered.

7. Evidence of Payrnent of Annual and Special Assessments. Upon receiptof a
writtenrequestby an Owner, the Associationwithin a reasonableperiod of time thereaftershall
issueto such Owner a writtencertificatestating(a)thatallAnnual and specialAssessments have
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been paid as of the date of such certificate,or (b)ifallAnnual and specialAssessments have not
been paid,the amount of such Annual and specialAssessments (includinginterest,costsand
attorneys'fees,ifany) due and payable as of such date.The Associationmay make a reasonable
charge forthe issuanceof such certificate,which chargemust be paid atthe time the requestfor
any such certificateismade. Any such certificate,when duly issuedas herein provided,shallbeconclusiveand binding with respectto any matterthereinstated.

ARTICLE VI. OWNER MAINTENANCE

1. Maintenance. All Buildings and otherimprovements shallbe maintained by theOwner thereofso as not to detractfrom the appearance of the Property and so as not to affect,
adversely,thevalue or use of theProjector any portionthereof.The Owner of each parcelinthe
Projectshallmaintain,or cause tobe maintained,ina safe,cleanand tenantablecondition,and in
good order and repair,consistentin manner and appearance with a first-class,high qualitycommercial and/or residentialreal estatedevelopment, allBuildings and other improvementslocatedon such Owner's respectiveparcel.

2. Association'sRight to Maintain. The Associationshallhave the right,but not the
obligation,to maintain and repairthe Buildings and otherimprovements of any Owner, afterwrittennoticeof not lessthan thirty(30) days to such Owner of his failureto repairor maintainas requiredby thisDeclaration,specifyingin reasonabledetailthe items not performed by suchOwner. In the event the Owner failsto cure such failureto repairor maintain followingdeliveryof such notice,theAssociationmay undertake,on behalfof such Owner, those items of repairormaintenance thereinspecified,in which event the Owner shallreimburse the Associationforallcostsand expenses incurredby the Associationin performing such repairor maintenance, plus15% of allsuch amounts, within thirty(30)days followingdemand forpayment.

The costof any such repairor maintenance by theAssociationshallbe treatedand enforceablein
accordancewith provisionshereinrelatingto Assessments forwhich such Owner isliableand towhich such Owner's realpropertywithintheProjectissubject.

3. Destruction.In the event of destructionor damage from fireor any othercasualtyto any Buildings or other improvements, the Owner whose Building or other improvements is
destroyedor damaged shallwithin six(6)months followingthedate of such fireor casualtyhavestartedto rebuildor repairthe same, or to remove debrisand levelthe same. Ifan Owner electsto rebuildor repairsuch Building or otherimprovements, the same shallbe repairedand rebuiltto atleastsubstantiallythe same sizeand conditionas such existedimmediately preceding suchfireor casualtywithin one (1) year following the date of such fireor casualty. Ifthe Ownerelectsto remove the debris and level the Buildings or other improvements so destroyed or
damaged, the same shallbe leveled so that the affectedarea conforms substantiallyto the
Common Areas around it. The Owner shallretainthe rightto rebuildsuch Building or other
improvements provided that such Owner comply with allof the terms and conditionsof this
Declaration.
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4. Utilities.The Owner shallpay forallutilityservicesfurnishedto each parcelofrealpropertywithin the Projectexcept utilityserviceswhich arenot separatelybilledor meteredto individualparcelsby the utilityor otherpartyfurnishingsuch service.The Associationshall
pay such billswhich are not separatelymetered and charge an appropriateshare to each Owneraspartofthe Common Expenses.

ARTICLE VII. ARCHITECTURAL CONTROL

1. Association Approval. Except for routine maintenance which does not
substantiallyalterthe appearance of Buildings or other improvements, no Building or other
improvement of any sortwhatsoever, or otherstructureor improvement, shallbe erected,altered,moved, removed or maintained on any parcelof realpropertywithin the Project,nor shallanyexterior,addition to, or change or alterationto any exterior of any Building or other
improvement be made, unlesstheplans and specificationsshowing the color,nature,kind,shape,height,materials and location of the same, along with such other specificationsas theAssociation shall request, shall have been submitted to, and approved in writing by, theAssociationwhich approval shallnot be unreasonablywithheld or delayed. The Associationshalluse itsbestjudgment to ensure thatallBuildingsand other improvements, constructionsand alterationswithin the Project conform to and harmonize with the requirements of thisDeclarationand the externaldesign,color,textureand qualityof existingBuildings and other
improvements.

2. Procedure. In the event the Associationfailsto approve or disapprove plansandspecificationswithin sixty(60) days aftersaidplans and specifications,in complete detail,havebeen submitted to it,approval shallbe deemed to have been given, and the provisionsof thisArticleVII shallbe deemed to have been fullycomplied with. The Association may establishsuch rulesas in itsdiscretionitdeems appropriate,includingwithout limitationrulesgoverningtheform and contentof submissions forconsideration,asprovided hereunder.

3. No Liability.NeithertheAssociation,nor any Member thereof,nor any officerordirectorof the Association,nor any representativeof theAssociation,shallbe liablefordamagesby reason of any action or inactionor approval or disapprovalby the Association,or by suchotherperson,which occurs,or is taken,given or refusedwith respectto any matter relatingtothisDeclaration.

4. Repair Work. All construction,alterationand repairwork shallbe accomplishedin an expeditious manner in compliance with all laws, rules,regulations,orders,permits,approvals and licensesof governmental authoritieshaving jurisdictionthereof. The Owner
undertaking such work shall take all necessary measures to minimize any disruptionorinconvenience caused by such work. Such work shallbe accomplished in such a manner as tominimize any damage or adverse effectwhich might be caused by such work to any otherpartyor any otherparcel of real estatewithin the Project. The Owner undertaking such work shall
repair,athisown costand expense, any and alldamage to Common Areas or thirdpartypropertycaused by such work and shallrestoreany such damaged propertyto a conditionwhich isequal

NewparkCC&Rsfinal3-11-03.cloc
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to,or betterthan,the conditionwhich existedpriorto thebeginning of such work. The Owner

undertakingsuch work shallindemnify and hold allotherOwners and the Associationharmless
from alldamages, loss or claims, includingwithout limitationreasonable attorneys'fees and
relatedcostsattributableto theperformance of such work.

ARTICLE VIII. ENFORCEMENT/MISCELLANEOUS

1. Rights of Enforcement. The rightto enforcethe terms,restrictions,covenants and
easements contained herein and rules adopted by the Association shall belong only to the
Owners, thoseholding realpropertywithintheProjectthrough the Owners, and theAssociation.

2. InjunctiveRelief. In the event of any violationor threatenedviolationof any of
the terms,restrictions,covenants or easements containedherein,and any rulesadopted by the
Association,any person entitledto enforcethisDeclarationwillhave, in additionto the rightto
collectdamages, ifany, the rightto enjoin such violationor threatenedviolationin a courtof

competentjurisdiction.

3. Force Majeure; Attornevs'Fees. Ifthe performance of any act or obligationof
any partyisprevented or delayed by an actof God, war, labordisputesor othercauses beyond
thereasonablecontrolof such party,thetime fortheperformance of the actor obligationshallbe
extended for a period that such act or performance is actuallydelayed or prevented by such
cause. In the event any suitisbrought forthe enforcement of any provisionof thisDeclaration,
or as theresultof any allegedbreach thereof,or fora declarationof rightsand dutieshereunder,
the successfulpartyor partiesto such suitshallbe entitledto collectreasonable attorneys'fees
from the losingparty or parties,and any judgment or decree rendered shallinclude an award
thereof.

4. No Termination. It is expressly agreed that no breach or violationof this
DeclarationwillterminatethisDeclaration,but thislimitationwillnot affect,in any manner, any
otherrightsor remedies forany breach of thisDeclaration.

5. Cumulative Remedies; Waiver. The remedies to which any person entitledto
enforcethisDeclarationmay resortunder theterms hereofarecumulative and arenot intendedto
be exclusiveof any otherremedies to which such person may be entitled.Failureto insistupon
the strictperformance of any of the covenants of thisDeclaration,or to exerciseany remedy
hereincontained,in any one or more casesshallnot be construedas a waiver or a relinquishment
forthefutureof such covenant or remedy.

00654675 BK01526 Ps00734
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6. Severability.Ifany clause,sentenceor otherportion of the terms, covenants or
restrictionsof thisDeclarationshallbe determined tobe illegal,nullor void forany reason,or is
held by a court of competent jurisdictionto be so,the remaining portions shallremain in full
forceand effect.

ARTICLE IX. DURATION

This Declaration,and each easement, covenant,conditionand restrictionhereby created,
shallcontinuefora period of fifty(50) yearsfrom thedate of recording of thisinstrumentwith
the Officeof the Summit County Recorder, Stateof Utah, or for such longer period as may be
provided forby amendment to thisDeclaration.

ARTICLE X. AMENDMENTS OR MODIFICATIONS

Except as otherwise provided respectingcertainprovisionshereof,thisDeclaration,and
any term, covenant, restrictionor easement contained herein,may be terminated,extended,modified or amended by the Associationupon theaffirmativevote of atleasttwo-thirds(2/3)ofthe votes entitledto be cast by the Members presentor representedby proxy at a meeting at
which a quorum was initiallypresent.

ARTICLE XI. RIGHTS OF FIRST MORTGAGEES

1. Notificationto FirstMortgagees. Upon receiptby the Association of a written
requestfrom a Mortgagee holding a firstlienagainstany portionof the Property (an "Eligible
Mortgage Holder") or insureror governmental guarantorof a Mortgage thatisa firstlienagainst
any portion of the Property (an "EligibleInsurer"or "EligibleGuarantor") informing the
Associationof itscorrectname and mailing addressand number or address of the portionof the
Property to which the request relates,the Associationshallprovide such EligibleMortgageHolder orEligibleInsureror Guarantor with timelywrittennoticeof the following:

A. Any condemnation loss or any casualty loss which affectsa material
portionof thePropertyon which thereisa Mortgage held,insuredor guaranteed by such Eligible
Mortgage Holder or EligibleInsureror EligibleGuarantor;

B. Any delinquency in the payment of Assessments or charges owed by an
Owner of a portion of the Property subjectto a FirstMortgage held,insured or guaranteedbysuch EligibleMortgage Holder or EligibleInsureror EligibleGuarantor or any obligationunder
thisDeclaration,the Articles of Incorporationor the Bylaws (collectively,the "Constituent
Documents"), which delinquency or defaultremains uncured fortheperiod of sixty(60)days;

C. Any lapse,cancellationor materialmodification of any insurancepolicyor fidelitybond maintained by theAssociation;

00654675 SK01526 Pe00735
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D. Any proposed actionwhich requiresthe consent of a specifiedpercentage
of EligibleMortgage Holders as setforthinArticleX of thisDeclaration.

2. Approval Required forAmendment to ConstituentDocuments.

A. The approval of Owners representingat least two-thirds (2/3) of the

Voting Power of the Association and of EligibleMortgage Holders holding Mortgages on

portionsof the Property the Owners of which have a majority of the votes in the Association
allocatedto Owners of all portions of the Property subject to Mortgages held by Eligible
Mortgage Holders shallbe requiredto add or amend any materialprovisionsof the Constituent

Documents which establish,provide for,govern or regulateany of the following:

(i) Voting rights;

(ii) Assessments, CAAP Assessments, Special Assessments, liensfor

any of the foregoingor subordinationof any such liens;

(iii) Reserves for maintenance, repair and replacement of Common

Areas;

(iv) Insuranceor fidelitybonds;

(v) Responsibilityformaintenance and repairs;

(vi) Expansion or contractionof the Project,or the additionof property
totheProject;

(vii) Boundaries of any portionof theProject;

(viii) Reallocation of interestsin the Common Areas or Limited
Common Areas or rightsto theiruse;

(ix) Convertibilityof individuallyowned portionsof the Propertyinto
Common Areas or of Common Areas intoindividuallyowned portionsof theProperty;

(x) Leasing of individuallyowned portionsof theProperty;

(xi) Imposition of any restrictionon an Owner's right to sell or
otherwisetransferhisindividuallyowned portionof theProperty;

(xii) A decisionby the Associationto establishself-management when

professionalmanagement had been requiredpreviouslyby an EligibleMortgage Holder;

006"5467"5 BK01526 Pe00736
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(xiii) Restorationor repairof theProject(afterhazard damage or partial
condemnation) in a manner otherthan specifiedintheConstituentDocuments;

(xiv) Any action to terminate the legal status of the Constituent
Documents aftersubstantialdestructionor condemnation occurs;and

(xv) Any provisionswhich expresslybenefitEligibleMortgage Holders
or EligibleInsurersor EligibleGuarantors.

B. Any action to terminatethe legalstatusof the Project for reasons otherthan substantialdestructionor condemnation of theProjectmust be approved by two-thirds(2/3)of theVoting Power of the Associationand by EligibleMortgage Holders holding Mortgages on
portionsof the property the Owners of which have at leasttwo-thirds(2/3)of the votes in the
Association allocatedto Unit Owners of all Units subject to Mortgages held by Eligible
Mortgage Holders.

C. Any EligibleMortgage Holder who receivesa writtenrequestto approveadditionsor amendments to any of the ConstituentDocuments, which additionsor amendmentsarenot material,who does not deliveror mail to therequestingpartya negativeresponse within
thirty(30)days shallbe deemed to have approved such request.Any additionor amendment tothe ConstituentDocuments shallnot be consideredmaterialifitisforthe purpose of correctingtechnicalerrorsor forclarificationonly.

D. The approvalsrequiredby thissectionshallnot apply to amendments that
may be executedby theDeclarant inthe exerciseof itsrightshereunder.

3. ProhibitionAgainst Right of FirstRefusal. The rightof an Owner to sell,transferor otherwiseconvey hisportionof the Propertyshallnotbe subjectto any rightof firstrefusalorsimilarrestriction.Paragraph 3 of thisArticleXI may not be amended without the consentof all
EligibleMortgage Holders then of record.

4. Right of Inspectionof Records. Any Owner, EligibleMortgage Holder, EligibleInsureror EligibleGuarantor shall,upon writtenrequest,be entitledto (i)inspectthe current
copies of the ConstituentDocuments and the books, records and financialstatementsof the
Associationduring normal businesshours;(ii)receivewithinninety(90) days followingthe endof any fiscalyear of the Association,an auditedfinancialstatement of the Association forthe
immediately preceding fiscalyear of the Association,freeof charge to the requestingparty;and
(iii)receivewrittennoticeof allmeetings of theMembers of theAssociationand be permittedto
designatea representativeto attendallsuch meetings.

5. Prior Written Approval of EligibleMortgage Holder. Except as provided bystatutein case of condemnation or substantialloss to the individuallyowned portionsof the
Propertyor the Common Areas, unlessatleasttwo-thirds(2/3)of allEligibleMortgage Holders

NewparkCC&Rsfinal3-11-03.doc
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(based upon one vote for each EligibleMortgage Holder) or Owners have given theirpriorwrittenapproval,the Associationshallnot be entitledto:

A. By act or omission, seek to abandon or terminate thisDeclarationor the
Project;

B. Change the pro rata interestor obligationsof any individuallyownedportion of the Property for the purpose of: (i)levyingAssessments or charges or allocatingdistributionsof hazard insuranceproceeds or condemnation awards; or (ii)determining the proratashare of ownership of each individuallyowned portion of the Property in the Common
Areas;

C. Partitionor subdivideany individuallyowned portionof theProperty;

D. By act or omission, seek to abandon, partition,subdivide,encumber, sellor transferthe Common Areas. The grantingof easements forpublic utilitiesor forotherpublicpurposes consistentwith the intended use of the Common Areas shallnot be deemed a transferwithinthemeaning of thissubsection;and

E. Use hazard insurance proceeds for losses to any individuallyownedportionsof theProperty or the Common Areas forany purpose otherthan the repair,replacementor reconstructionof such individuallyowned portionsof thePropertyor the Common Areas.

Nothing containedin thissectionor any otherprovisionof thisDeclarationshallbe deemed to
grant the Association the right to partitionany individuallyowned portion of the Propertywithout the consent of the Owner(s) thereof.Any partitionof an individuallyowned portionofthePropertyshallbe subjectto such limitationsand prohibitionsas may be setforthelsewhereinthisDeclarationor as may be provided under Utah law.

6. Liens Priorto Mortgage. All taxes,assessments,and charges which may becomelienspriorto theMortgage under locallaw shallrelateonly to the individuallyowned portionofthePropertyand not to theProjectas a whole.

7. Condemnation or InsuranceProceeds. No Owner, or any otherparty,shallhavepriorityover any rightsof any EligibleMortgage Holder of the individuallyowned portionof theProperty pursuant to itsmortgage in the case of a distributionto such Owner of insurance
proceeds or condemnation awards forlossesto or a takingof individuallyowned portionsof the
Property and/or Common Areas. Subject to the foregoing,the allocationof awards for theexerciseof eminent domain, or deeds in lieuthereof,shallbe governed by the provisionsof@@78-34-1,etseq.,Utah Code Ann.

8. Limitationon Partitionand Subdivision. No individuallyowned portionof the
Property shallbe partitionedor subdivided without the priorwrittenapproval of any Eligible
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Mortgage Holder of thatindividuallyowned portionof the Property. This ArticleXI.8 may not
be amended without the consent of allEligibleMortgage Holders then of record.

9. ConflictingProvisions. In the event of any conflictor inconsistencybetween the
provisions of this ArticleXI and any other provision of the Constituent Documents, the
provisionsof thisArticleXI shallprevail;provided,however, thatin the event of any conflictor
inconsistencybetween the differentsectionsof thisArticleXI and any other provisionof the
ConstituentDocuments with respectto the number or percentageof Owners, EligibleMortgageHolders or EligibleInsurersor EligibleGuarantorsthatmust consent to (i)an amendment toanyof the ConstituentDocuments; (ii)a terminationof the Project;or (iii)certainactionsof the
Associationas specifiedin ArticlesXI.2 and XI.5 of thisDeclaration,theprovisionrequiringtheconsent of the greatestnumber or percentage of Owners, EligibleMortgage Holders or EligibleInsurersor EligibleGuarantors shallprevail;provided,however, thatthe Declarant,without the
consent of any Owner or EligibleMortgage Holder being required,shallhave the rightto amendthe ConstituentDocuments to comply with (i)the Utah Revised Nonprofit Corporation Act; (ii)the requirements or guidelines in effectfrom time to time of any governmental or quasi-
governmental entityor federalcorporationguaranteeingor insuringmortgage loans or governingtransactionsinvolvingmortgage instruments,including,without limitation,the FederalNational
Mortgage Association and the Federal Home Loan Mortgage Corporation,or (iii)the rulesor
requirementsof any federal,stateor localgovernmental agency whose approval of the ProjectortheConstituentDocuments isrequiredby law or requestedby theDeclarant.

OO654675 Br.01526Peo0739

NewparkCC&Rsfinal3-ll-03.doc

21

00812053 Page 33 of107 Summit Couni



IN WITNESS WHEREOF, the undersigned Declaranthereinhas sethishand thisA'

day of ,, y

MJM5,LC

STATE OF UTAH )
SS.

COUNTY OF
Samon,} >

On the {) day of e / ,2003, personallyappeared before

me 0 my 5 A . (fo\) sa, y
, who, being firstduly sworn, declared that he is the

Declarant respecting the abov'e Declaration of Covenants, Conditions and Restrictionsof

MJM5,LC and thathe signed the foregoingdocument and thatthe statementsthereincontained

aretrue.

I
**1

NOTARY PUBLIC s
STATEOF UTAH I

My CommisalonExpires|Februa 2,2007
TERESA WHARTON I \ R - Q(A/(

420W 200N,PO Box263

L Midway,Utah84049
I Notary Public

WST\G\RedstoneCC&Rs.2

coao*47a *%01526 Po00740
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EXHIBIT "A"

to

NEWPARK CC&R'S

00654675 BR01526 Po00741
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BEGINNING at the inters ction of the extension of the East Line of The Village at
Kimball Junction, a sub ivision recorded March 11, 1992, as Entry No. 355411 on
file at the Summit Coun y Recorder's Office and the Southerly right-of-way line
of I-80, said point bei g South 89047'32" East along the Section Line 2665.60
feet and South 00005'40 ' East 662.65 feet and South 68045'09" East 4.13 feet from
the Northwest Corner of Section 19, Township 1 South Range 4 East, Salt Lake Base
and Meridian (Basis of earing being South 00001'00" East 2662.16 feet between
said Northwest Corner agd the West Quarter Corner of said Section 19); and
running thence along sakd Southerly right-of-way line of I-80 the following three
(3) courses: 1) thence bouth 68045'09" East 61.64 feet to a Right-of-Way Brass
Cap; 2) thence South 70 15'49" East 121.75 feet to a Right-of-Way Brass Cap; 3)
thence.South 72009'40" ast 853.08 feet; thence South 17@50'20" West 160.83 feet;
thence South 44050'21" est 274.42 feet; thence South 276.32 feet; thence South
44059'21" West 222.70 f et; thence South 44o59'32" East 112.82 feet; thence South
00000'28" West 88.14 f t; thence South 45000'28" West 222.44 feet; thence South
00000'16" East 47.66 fe t; thence South 44o59'32" East 142.15 feet; thence South
00000'28" West 224.85 f et; thence South 45000'28" West 109.12 feet; thence South
00000'28" West 44.51 fe t; thence South 45000'00" East 111.12.feet; thence South
00002'15" West 225.00 f et; thence South 30a38'35" West 94.22 feet; thence West
89.67 feet; thence Sout 45000'28" West 107.25 feet; thence South 25cl4'08" West
186.89 feet to a point of curvature of a 165.41 foot radius curve to the right,
the center of which bea a North 64o45'52" West; thence Southwesterly along the
are of said curve 384.8 feet through a central angle of 133@17'30" to the East
Line of said the Villag at Kimball Junction Subdivision; thence North 00.16'14"
West along said East Li e and its extension 2545.07 feet to the POINT OF
BEGINNING.

Summit County Tax Serial No: PP-79-F

STEWART TITLE*
99-C-1 GUARANTY COMPANY
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EXHIBIT "B"

to

NEWPARK CC&R'S

00654675 BK01526 Poo0744

NewparkCC&Rsfinal3-ll-03.doc

00812053 Page 38 of107 Summit Count



S89'47'32"E 5331.20

NWCORNERSEC20N 19,

M DR
E 5.LA.M. FOUNDA M.CAPON PIPE

I

PARCEL T

P.O.B.

COMMON PARCEL 1

PROPOSED 5

SBSRD
"

PARCEL

108,092 Sq. Pt.

2.867 Ac. /

PARCEL "A"

PARCEL V /

Qg OO6"5467"5 BK01526 Pr,00745
6-36'54'36"

WEST I
81.65< PARCEL P

JACK JOHNS N COMPANY

DesigningWorldDestinations

EXHIBIT MAP

PARCEL W SBSRD PARCEL

REDSTONE NEWPARK

SUMMIT COUNTY.UTAH
SUE DATE: FEB. 04, 2003

00812053 Page 39 of107 Simmit Count



JACK JOHNSC 4 COMPANY

PROPOSED SBSRD PARCEL

Legal Description
Revised February 04, 2003

Beginningata pointwhich isSouth 89047'32"EastalongtheSectionLine3372.01 feet
and South 958.44 feetfrom the NorthwestCornerofSection19,Township 1 South,

Range 4 East,SaltLake Base and Meridian(Basisof BearingbeingSouth 00001'00"East
2662.16 feetbetween saidNorthwest Cornerand the West QuarterCorner ofsaid

Section19) and runningthence South 72009'40"East 131.42feetto a pointofcurvature
of a 458.98 footradiuscurve to the right,thecenterof which bearsSouth 17050'20"

West, thence Easterlyalong the arcofsaidcurve73.27 feetthrougha centralangleof
09008'48"to the pointof reversecurvatureofa 458.98 footradiuscurveto the left,the
centerof which bears North 26059'08"East,thenceEasterlyalongthe arcofsaidcurve
73.55 feetthrough a centralangle of 09'10'54";thence South 17050'20"West 89.16

feet,thence South 44050'21"West 274.42 feet;thenceSouth 26.45feet;thence West
81.65 feetto a pointon a 75,00 footnon-tangentcurve totheleft,the centerofwhich
beam South 81034'36"West; thence NORherlyalongthe areofsaidcurve47.88 feet

through a centralangle of 36034,39,;thenceNorth45000syn West 196,00feet;thence

North 44058'29"East219.74 feet;thence North35000'00"East80.55feetmore or less
to the Pointof Beginning,

Containing103,092 Sq, Ftor 2.367 Acresmore orless

Subjectto and togetherwithany and alleasements,restrictions,conditionsand/or

instrumentsof record.

00654675 Br.01526Pe00746
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T' FIRST AMENDMENT

\yo we TO

DECLARATION OF COVENANTS

CONDITIONS AND RESTRICTIONS

OF

NEWPARK OWNERS ASSOCIATION

THIS FIRST AMENDMENT TO DECLARATION OF COVENANTS,

CONDITIONS AND RESTRICTIONS OF NEWPARK OWNERS ASSOCIATION,

INC. isexecuted this,,23 day of June 2003.

RECITALS

A. Newpark Corporation,a Utah Corporation,isthe successorininterestto

theDeclarantunder the originalDeclarationof Covenants Conditions and Restrictionsof

Newpark Owners Association(CC&RS), which covenantswere filedwith the Summit

County Recorders' officeon or about April 14,2003.

B. This firstamendment to the CC&Rs addressesthe statusof parking areas

ownership, parking use rights,and the possibilityof futurestructuredparking within the

project.

NOW, THEREFORE, it is hereby declared that the Property shall be held, sold,

conveyed, leased,rented,encumbered and used,subjectto the followingDeclarationand

its covenants, restrictions,limitationsand conditions,all of which shall constitute

covenants which run with the land and shallbe binding on, and enure to the benefitof,

the Declarant,itssuccessorand assignsand allOwners of allor any partof the Property

together with their respective grantees,successors,heirs,executors, administrators,

deviseesand assigns,as setforthherein.

1. PublicTransportationand parking structuresarecontemplated in theNewpark
Town Center. The Declarantholds feetitleto theparking areaswithin theProperty

subjectto a parking righteasement heldby theAssociationforthebenefitof the

Members/Owners. The Members/Owners have therightto theuse of theparking areas

forparking and relateduses enjoyed in common, subjectto therulesand regulationsof

theAssociation.Declaranthas therightto convey easements or feetitletotheparking
areasto facilitatetransitorienteddevelopment grantsor otherforms of public

transportationand/orparking improvement financialassistanceto a publicagency

pursuantto such issuinggrantsor loans,but any conveyance shallbe subjectto satisfying

theparkingneeds of theMembers/Owners. Ifstructuredparking isconstructedwithin

theproject,theparking needs of theMembers/Owners would be met through a

combination of surfaceparking and parkinginthe structures.In the event theDeclarant

has transferredtitleto theparking areasby deed totheAssociation,theAssociationhas

therightto convey easements or feetitletotheparking areasto facilitatetransitoriented

development grantsor otherforms of publictransportationand/orparking improvement

OO665660 SK01552 PC,00704-00707
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financialassistanceto a publicagency pursuantto such issuinggrantsor loans.However,

any such conveyance shallbe subjectto an appropriatereservationto addresstheparking
demands ofMembers/Owners.

Dated and approved this day of June by theundersigned Members.

Newpark Corporation

By

Its /tr /; rs </rf

Snyderville Basin Special Recreation

District

By

Its

Zions FirstNational Bank

By .

STATE OF UTAH )

SS.

COUNTY OF SUMMIT )

On the day of June, 2003, personally appeared before me

c A 44sqqav 1 , d acknowledged that he signed the forgoing
document on behilf6f f Pa

pa

LES F.ENGLAND
uousanc*smourAn

noocow may -
OAREY,UT.84016 Notary ubhe

-- COMM.EMP. g$.384008

BKi552 PG9785
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STATE OF UTAH )
SS.

COUNTY OF SUMMIT )

On the did day of June, 2003, personally appeared before me
v- 9 S y , and acknowledged that he signed the forgoing

document on behalfof '
FA m a ?'NA

* LES F.ENGLAND
assume*mman otaryPublica teacowxasy

/ oansy.ur.uses

STATE OF UTAH )
SS.

COUNTY OF SUMMIT )

On the day of June, 2003, personally appeared before me

, and acknowledged that he signed the forgoing
document on behalfof

Notary Public

BKi552 PG0798
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BEGINNING at the inters ction of the extension of the East Line of The Village at

Kimball Junction, a sub ivision recorded March 11, 1992, as Entry No. 355411 on

file at the Summit Coun y Recorder's Office and the Southerly right-of-way line

of I-80, said point beigg South 89647'32" East along the Section Line 2665.40

feet and South 00*05'40? East 662.65 feet and South 68.45'09" East 4.13 feet from

the Northwest Corner ofiSection 19, Township 1 South Range 4 East, Salt Lake Base

and Meridian (Basis of Bearing being South 00@01'-00"East 2662.16 test between

said Northwest corner axd the West Quarter corner of said section 19); and

running thence along saLd Southerly right-of-way line of I-80 the following three

(3) courses: 1) thence Iouth 68*45'09" East 61.64 feet to a Right-of-Way Brass

Cap; 2) thence South 70'15'49" East 121.75 feet to a Right-of-Way Brass Cap; 3)

thence South 72009'40" East 853.08 feet; thence South 17o50'20n West 160.83 feet;

thence South 44@50'21" test 274.42 feet; thence South 276-32 feet; thence South

44659'21" West 222.70 feet; thence South 44@59'32" Bast 112.82 feet; thence South

00@00'28" West 88.14 feet; thence South 45*00'28" West 222.44 feet; thence South

00000'16" East 47.66 fest; thence South 44o59'32' East 142.15 feet; thence South

00000'28" West 224.85 feet; thence South 45e00'28. West 108.12 feet; thence South

00000'28" West 44.51 feet; thence South 45e00'ODu East 111.12.feet; thence South

00002'15" West 225.00 feet; thence South 30*38'35" West 94.22 feet; thence West

89.67 feet; thence Souta 45*00'28. West 107.25 feet; thence South 25*14'08" West

186.99 feet to a point bf curvature of a 165.41 foot radius curve to the right,

the center of which beaks North 64@45'52" West; thence southwesterly along the

are of said curve 384.84 feet through a central angle of 133*17'3ou to the East

Line of said the Villagh at Kimball Junction subdivision; thence North 00.16'14"

West along said East Lipe and its extension 2545.07 feet to the POINT OF

BEGINNING.

Summit County Tax Serial No: PP-79-F
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When recorded returnto:

Marc Wangsgard OO7 1430 1 88:01653Pc,01157-01161
P.O. Box 982258

LAN SPRIGGSr SUMMIT CO RECORDERPark City,UT 84098
2004 0CT 19 15:27 PM FEE $70.00 BY GG8
REQUEST: HIGH COUNTRY TITLE

SECOND AMENDMENT TO

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS OF

NEWPARK OWNERS ASSOCIATION, INC.

This Second Amendment to Declarationof Covenants, Conditions and Restrictionsof

Newpark Owners Association,Inc.("Second Amendment") isexecuted effectivethe29 day of

July,2004.

RECITALS:

A. MJM5, L.C., a Utah limited liabilitycompany, is Declarant under that certain
Declarationof Covenants, Conditions and Restrictionsof Newpark Owner Association,Inc.,as

subsequently amended by First Amendment to Declaration of Covenants, Conditions and
Restrictionsof Newpark Owners Association, Inc.,dated June 23, 2003 (collectivelythe

"CC&Rs").

B. Newpark Corporation, a Utah corporation,is the successor in interestto the
Declarantunder the CC&Rs.

C. A meeting of the members of theNewpark Owners Associationwas duly calland
held on July 29, 2004, for the purpose of approving thisSecond Amendment, and allmembers
were present.

D. The real property which is the subject of the CC&Rs, and this Second
Amendment ismore particularlydescribedon Exhibit"A" attachedhereto.

NOW, THEREFORE, forgood and valuableconsideration,thereceiptand sufficiencyof
which ishereby acknowledged, the undersigned,representing100% of the votes entitledto be
castby Members of the Association,and therebeing no EligibleMortgage Holders, (asthose
terms aredefinedin the CC&Rs), hereby adopt the followingSecond Amadment toDeclaration
of Covenants, Conditions and Restrictionsof Newpark Owners Association,Inc.

ArticleI,paragraph 10, of the CC&Rs is hereby deleted,and in itsplace shallbe the

following:
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10. "Common Areas" shallmean and referto thatpartof theProperty,
includingwithout limitationallroadways, sidewalks,trailways,parking areasand

landscaped areaslocatedon realproperty owned by the Associationor on which
the Associationhas an easement or otherrightof use over such areaswithin the

Project,and allimprovements now or hereafterconstructedor locatedthereon.

A new ArticleI,paragraph 20.1,ishereby adopted and shallprovide as follows:

20.1 "Parking and Roadway Related Expenses" shallmean allexpenses
associatedwith costsof operation,enforcement of rulesrelatedto parking areas
and roadways, maintenance and replacement of roadways and parking areas

including,but not limitedto,costs associatedwith lighting,marking, clean up,
snow removal and reservesforperiodicresurfacingand replacement of permanent
improvements toparking areasand roadways.

A new ArticleI,paragraph 22.1,ishereby adopted and shallprovide as follows:

22.1 "Peak Parking Demand" shallmean the higher of (a)peak parking
demand on a daily basis with respect to any particularuse of any parcel of

propertywithin the Project,or (b)the greatestnumber of parking stallsreserved,
on a regularbasis,exclusivelyfor the use of the Owners or occupants of any
particularparcelof property within the Project.The Associationshalldetermine
Peak Parking Demand as in itsreasonablejudgment itdetermines to reflectthe
intenthereof,and in conjunctiontherewithmay relyon parking studiesor counts
and such othermattersas the Associationdeems appropriate.

ArticleIII,paragraph 3 and paragraph 3.A. of theCC&Rs ishereby amended as follows:

3. Votes. Members shallbe entitledto voti ri s calculatedin

respectof such Members' realproperty within the Project,which voting rights
shallbe the sum of:

A. One vote per square foot of floorspace of buildings,whether at,
above or below ground level,as shown in the Newpark Schematic Architecture

Approval Package prepared by Cottle Greybeal Yaw Architects,as approved by
the County at the time of recording of this Declaration as the same may be
amended from time to time.

The remaining subparagraphs of ArticleIII,paragraph 3, shallremain unaffectedby this
amendment.

ArticleIII,paragraph 4.A. of the CC&Rs ishereby deletedand in itsplace shallbe the
following:

BKi653 ?01158
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A. The Associationshallmaintain Common Areas, otherrealproperty
to which it takes title,and allpersonalty owned by the Association,in good
condition and repair,in a first-class,high qualitymanner, clean and free of

rubbish,snow, ice or otherhazards to persons using the Project,and otherwise in

compliance with all applicable ordinances, laws and regulations of any

governmental entityhaving jurisdictionthereof,and provide forthe maintenance
of the common roadways and utilitieslocatedthereonor therein,to replace,repair
and reconstructany improvements relatedto such Common Areas, roadways or

utilities,or otherinfrastructurewhich may from time to time existon realproperty
owned by the Association,allin a manner consistentwith a first-class,high
quality commercial and/or residentialreal estate development. Further, the
Association shall construct and maintain such storm drainage and wetlands

mitigation systems as may be requiredby separateagreement relatingto storm

drainageand wetland mitigationfacilitiesconstructedoffsiteand to the eastof the

Property. The Association shall pay any other utilityor other costs and

expendituresassociatedwith such activities.Without limitingthe foregoing,the
Associationshallalsomaintain roadways and parking areaswhich theAssociation
owns or over which ithas an easement or otherrightof use,and topay allParking
and Roadway Related Expenses associatedtherewith.

ArticleV, paragraph 2.C.ishereby amended as follows:

C. CAAP Assessments. Anything else in this Article V to the

contrarynotwithstanding,the Owner of each parcel of realproperty within the

Projectshallbe assessedand pay not lessthan $.04 plus COLA foreach vote that
such Owner isentitledto cast,calculatedin accordance with the sum of paragraph
3.A. and paragraph 3.B. of Article III hereof, to fund CAAPs ("CAAP

Assessments"); provided, however, the Associationmay allow a creditof up to
75% of any CAAP Assessment foractivitiesapproved in advance (asused in this

paragraph "Qualifying Activities")which, in the Association's discretion,
contributetothepurposes of CAAPs.

The remaining subparagraphs of ArticleV, paragraph 2.C.,shallremain unaffectedby
thisamendment.

A new ArticleV, paragraph 2, subparagraph G, ishereby adopted and shallprovide as
follows:

G. Parking and Roadway Related Expenses. Anything in thisArticle
V to the contrarynotwithstanding,Parking and Roadway Related Expenses shall
be assessedto AssociationOwners based upon a formula whereby totalParking
and Roadway Related Expenses are determined by the Association and each
Owner is assessed a share of such expenses determined by multiplyingthe total
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Parking and Roadway Related Expenses by a fractionof the numerator of which
is Peak Parking Demand for the year in question associatedwith such Owner's
uses of itsparcelwithin theProjectand the denominator of which isthetotalPeak
Parking Demand foralluses of theparcelswithintheProject.

Except as herein amended, the partieshereto affirm that the CC&Rs, as previously
adopted and amended, are in full force and effect,and that this Second Amendment to
Declarationof Covenants, Conditions and Restrictionsof Newpark Owners Association,Inc.is
supplemental thereto.In the event of any inconsistencybetween the CC&Rs and thisSecond
Amendment to Declaration of Covenants, Conditions and Restrictionsof Newpark Owners
Association,Inc.,theprovisionsof thisSecond Amendment shallcontrol.

IN WITNESS WHEREOF, thisSecond Amendment shallbe effectivethe date firstset
forthabove.

N ARK OWNERS ASSOCIATION

Ji oilney
Its: resident

CERTIFICATION

Jim Doilney, being the Presidentof the Newpark Owners Association,Inc.a Utah non-profit
corporation,hereby certifiesthatthisSecond Amendment was approved by 100 percent of the
members of Newpark Owners Associationata meetirigof members duly calledand held on July
29, 2004.

STATE OF UTAH )

COUNTY OF 10Yl fth )

On the day of July,2004, personally appeared before me Jim Doilney, the
PresidentofNewpark Owners Association,who being firstduly sworn, acknowledged thathe
signed the foregoingdocument inthatcapacity.

NOTARY PUBLICr STATEOF UTAH. -
My CommissionExpkes

Notary PublicFebrua 2,2007
TERESA WHARTON |1 420W 200N.PO Box263.
bywy, Utah840@ I
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BEGINNING at the intersection of the extension of the East Line of The Village at
Kimball Junction, a subdivision recorded March 11, 1992, as Entry No. 355411 on
file at the Summit County Recorder's Office and the Southerly right-of-way lineof I-80, said point being South 89047'32" East along the Section Line 2665.60
feet and South 00005'40," East 662.65 feet and South 68045'09" East 4.13 feet fromthe Northwest Corner of!Section 19, Township 1 South Range 4 East, Salt Lake Baseand Meridian (Basis of Searing being South 00001'00" East 2662.16 feet between
said Northwest Corner and the West Quarter Corner of said Section 19); and
running thence along said Southerly right-of-way line of I-80 the following three
(3) courses: 1) thence South 68045'09" East 61.64 feet to a Right-of-Way Brass
Cap; 2) thence South 70415'49" East 121.75 feet to a Right-of-way Brass Cap; 3)
thence South 72009'40" East 853.09 feet; thence South 17*50'20" West 160.83 feet;
thence South 44050'21" West 274.42 feet; thence South 276.32 feet; thence South
44059'21" West 222.70 fket; thence South 44059'32" East 112.82 feet; thence South
00000'28n West 88.14 feet; thence South 45000'28" West 222.44 feet; thence South
00000'16" East 47.66 feet; thence South 44o59'32" East 142.15 feet; thence South
00000'28" West 224.85 feet; thence South 45=00'28" West 108.12 feet; thence South
00000'28" West 44.51 feet; thence South 45000'00" East 111.12.feet; thence South
00002'15" West 225.00 feet; thence South 30+38'35" West 94.22 feet; thence West
89.67 feet; thence South 45.00'28" West 107.25 feet; thence South 25*14'08" West
186.99 feet to a point of curvature of a 165.41 foot radius curve to the right,the center of which beaks North 64.45'92" West; thence Southwesterly along the
are of said curve 384.81 feet through a central angle of 133017'30" to the East
Line of said the Villagp at Kimball Junction Subdivision; thence North 00+16'14"
West along said East Line and its extension 2545.07 feet to the POINT OF
BEGINNING.

RECORDER'S NOTE

LEGIBILITYOF WRITING,TYPING OR

PRINTING UNSATISFACTORY INTH)S

DOCUMENT WHEN RECEIVED.
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THIRD AMENDED AND RESTATED

DECLARATION OF COVENANTS

CONDITIONS AND RESTRICTIONS

OF

NEWPARK OWNERS ASSOCIATION

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTI NS OF
NEWPARK OWNERS ASSOCIATION, INC. is executed and effectiveas of the (7__day of

De cm ce r, 2004 by Newpark Owners Association,Inc.,a Utah corporation.

0720283 BK01667 Pe00667-00695
RECITALS

LAN SPRIGG8r SUMMIT CO RECORDER
2004 DEC 17 11:36 An FEE $192.00 BY GGBREQUESTs NEWPARK CORPORATION

A. MJM5, L.C., a Utah limited liabilitycompany, is Declarant under that certain
Declarationof Covenants, Conditions and Restrictionsof Newpark Owner Association,Inc.,as

subsequently amended by First Amendment to Declaration of Covenants, Conditions and
Restrictionsof Newpark Owners Association,Inc.,datedJune 23, 2003, and Second Amendment
to Declarationof Covenants, Conditions and Restrictionsof Newpark Owners Association,Inc.,
datedJuly 29, 2004 (collectivelythe"CC&Rs").

B. Newpark Corporation, a Utah corporation,is the successor in interestto the
Declarantunder the CC&Rs.

C. A meeting of the members of the Newpark Owners Associationwas duly called
and held on November 3, 2004, forthe purpose of presentingthisThird Amended and Restated
Declarationof Covenants, Conditions and Restrictions,and allmembers were present. This
Third Amended and Restated Declaration of Covenants, Conditions and Restrictionswas

subsequentlyapproved by unanimous writtenconsent.

D. The real property which is the subject of the CC&Rs is more particularly
describedinArticleII.

E. These CC&Rs are intended to establisha common scheme and plan for the

possession,use, enjoyment, repair,maintenance, restorationand improvement of the Property
and theintereststhereinconveyed.

NOW, THEREFORE, forgood and valuableconsideration,the receiptand sufficiencyof which
ishereby acknowledged, the undersigned,representing100% of the votes entitledto be castby
Members of the Association,and therebeing no EligibleMortgage Holders, (asthose terms are
defined in the CC&Rs), hereby adopt this Third Amended and Restated Declaration Of
Covenants Conditions And Restrictionsof Newpark Owners Association,which shallreplaceall

previouslydated and filedDeclarationOf Covenants Conditions And RestrictionsofNewpark
Owners Associationand amendments thereto.
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NOW, THEREFORE, it is hereby declared that the Property shall be held, sold,

conveyed, leased,rented,encumbered and used, subjectto the following Declaration and its

covenants,restrictions,limitationsand conditions,allof which shallconstitutecovenants which

run with the land and shallbe binding on, and enure tothebenefitof,the Declarant,itssuccessor

and assigns and allOwners of allor any part of the Property together with theirrespective

grantees,successors,heirs,executors,administrators,deviseesand assigns,as setforthherein.

ARTICLE I. DEFINITIONS.

When used in thisDeclaration,capitalizedterms appearingin quotationmarks shallhave

themeaning attributableheretoand the followingterms shallhave themeanings indicated:

1. "Article"or "Articlesof Incorporation"shallmean and referto the Articlesof

Incorporation of the Association which shall be filedwith the Utah State Department of

Commerce, Division of Corporationsand Commercial Code ator about the time thisDeclaration

isfiledforrecord.

2. "Association"shallmean and referto Newpark Owners Association,Inc.,a Utah

nonprofitcorporation.

3. "BillableSquare Foot-Active" shallmean each square foot of floor space of

buildings(consistingof the greaterof the area of Buildings or other improvements (i)actually

constructed,or (ii)in accordance with finalplans forany such construction),whether at,above

or below ground level,measured from exteriorsurfaces(orin the case of propertydividedby a

partywall,from the centerof such wall),and shallincludeoutsideareaswithin controlledaccess

or fenced enclosuresreservedforexclusiveuse of the Owner or permitteeof the Owner, such as

ice skatingrinks,swimming facilitiesand patios,as measured from the outsidesurfacesof such

controlledor fenced areas. That portionof the Propertythatis developed as a naturepreserve,

includingallareaswithin access controldevices associatedwith any such naturepreserve,shall

not be included in the calculationof BillableSquare Feet. BillableSquare Foot-Active shall

become effectiveon the soonestto occur of:

A. Twelve (12) months afterfinalsiteplan approval by the County, with all

contingenciesimposed with respectto such approvalhaving been removed or satisfied;

B. Delivery to the Association of a notice of intent to commence

construction,along with finalplans as previously approved by the Association for such

construction;

C. Issuance of a certificateof occupancy by the local government agency

charged with issuanceof such certificates;and
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D. Actual occupancy or commencement of use of improvements constituting
BillableSquare Footage.

4. "BillableSquare Foot--Passive" shallmean each square foot of floorspace of

buildings(excludingstructuredparking),whether at,above or below ground level,as shown in

the Newpark Schematic Architecture Approval Package prepared by Cottle Greybeal Yaw

Architects,as approved by the County atthetime ofrecordingof thisDeclaration,totalingper all

plats819,360 Square Feet, as per page 10, Land Use sectionof the Development Agreement
Book of Exhibits,as amended from time to time with County approval or as shown on siteand

schematic architecturalplans that are subsequently approved by the Association,lessBillable

Square Foot-Active. Any modificationstothenumber of square feetof BillableSquare Foot-
Passive shallbe calculatedconsistentlywith the definitionof floorspace of buildings used in

definingBillableSquare Foot-Active.

5. "Board of Directors"or "Board" shallmean and referto the governing board of
the Association which shallbe appointed or electedin accordance with this Declaration,the

Articlesof Incorporationand Bylaws of theAssociation.

6. "Building" shallmean and referto structureson the Property.

7. "Building Exterior"shallmean and referto those portionsof Buildings which are

open to the elements such as roofs,exteriorwalls,exteriordoors,footingsand foundations.

8. "Bylaws" shallmean and referto theBylaws of the Associationas amended from
time to time.

9. "CAAP" shall mean common area activityprograms planned, managed and
administered by the Association or a User Group on Common Areas, easements held by the

Association,areasaccessibleto allpersons or forthe common benefitof allpersons associated
with the Associationor a User Group, as applicable,thatmay include,but arenot limitedto,art

displays,music and otherentertainmentproductions,flumers'market, public activities,outdoor

features,e.g.,plant baskets, fountains and lighting. CAAP shallalso include the cost of

constructionand maintenance of capitalimprovements freelyaccessibleto the public,such as

"pocket parks."

10. "COLA" shallmean an adjustment to charges or creditsthat are the subject
thereof,based on an increasein costof living,as determined by an index thatis the "Consumer
Price Index - U.S. City Average for All Items for All Urban Consumers (1982-84

=
100)" as

published by the United StatesDepartment of Labor, Bureau of Labor Statistics.Should the

Bureau of Labor Statisticsdiscontinuethe publicationof said index, or publish the same less

frequently,or alterthe same in some other manner, then a substituteindex or substitute

procedure which reasonably reflectsand monitors consumer pricesshallbe used in lieuof the
index herein identified.Further,ifthe base year "1982-1984 = 100" or otherbase year used in

computing the Consumer Price Index is changed, the figuresused in making the adjustments
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requiredherein shallbe changed accordinglyso thatallincreasesin the Consumer Price Index
aretaken into account notwithstandingany such change in the base year. The amount which is

subjectto adjustment shallbe increased(butnot decreased)by multiplyingthe amount which is

subjectto adjustment by a fraction,the numerator of which isthe Consumer PriceIndex forthe

adjustment date,and the denominator of which is the Consumer Price Index for the date on
which such change or creditamount isinitiallyestablished.

11. "Common Areas" shallmean and referto that part of the Property,including
without limitationall roadways, sidewalks, trailways,parking areas,landscaped areas, and
common utilityserviceslocated on realproperty owned by the Association or on which the
Association has an easement or other rightof use over such areas within the Project,and all

improvements now or hereafterconstructedor locatedthereon. The initialcost of construction
of all Common Areas shallbe the responsibilityof Declarant or other thirdparty that has

acceptedtheresponsibilityforsuch costs.

12. "Common Expense Fund" shallmean and referto the fund created or to be
created pursuant to the provisions of this Declaration and into which all monies of the
Associationshallbe deposited.

13. "Common Expenses" shallmean and referto those costsand expenses arisingout
of or connected with the maintenance and operationof the Common Areas and Association as
describedherein.

14. "County" shallmean and referto Summit County, Utah.

15. "Declaration"shallmean and referto thisDeclarationof Covenants, Conditions
and Restrictions,as the same may hereafterbe modified,amended and supplemented.

16."Declarant"shallmean and referto MJM5,LC and/or any successorsthereofwhich,
eitherby operationof law or through a voluntaryconveyance, transfer,or assignment,comes to
standinthe same relationto theProperty(orany portionthereof)as did itspredecessor.

17. "EligibleMortgage" shallmean a FirstMortgage held by an EligibleMortgagee.

18. "EligibleMortgagee" shall mean any Person holding an Eligible Mortgage,
includingwithout limitation,any insureror guarantorof an EligibleMortgage.

19. "FirstMortgage" shallmean a Mortgage having priorityas to allotherMortgages
encumbering any portion of the Property or interestthereinwhich is held by or vested in an
Owner.

20. "FirstMortgagee" shallmean any Person holding a FirstMortgage, including
without limitation,any insureror guarantorof a FirstMortgage
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21. "Limited Common Areas" shallmean Common Areas, if any, designated as

reservedforuse by certainOwners to the exclusionof the other Owners in the Project,such as

restaurantpatiodining areasor privateparking.Limited Common Areas shallbe constructedand

maintained by theindividualowners of such Limited Common Areas.

22. "Member" or "Membership" shallmean and referto every person who holds a

Membership in the Association,and the rightsand obligationspertainingthereto,provided the

Associationshallnot be considereda Member.

23. "Mortgage" shallmean any mortgage, deed of trustor other securityinstrument

(includinga seller'srightsunder a contractfor deed) by which any portion of the Property or

interestthereinwhich isheld by or vested in an Owner isencumbered in good faithas security
forthepayment of a debt or obligation.

24. "Mortgagee" shallmean a Person named as the Mortgagee, beneficiary,or holder

of the seller'sinterestunder any Mortgage by which the interestof any Owner of any portionof

the Property or interesttherein,is encumbered, or any successorto the interestof such Person

under such Mortgage.

25. "Owner" shallmean the person or persons,including the Declarant,and in the

case of jointownership such owners jointly,owning, in fee simple,realproperty in the Project,
as such ownership isshown by the recordsof the County Recorder of Summit County, Stateof

Utah. The term "Owner" shallnot referto any Mortgagee (unlesssuch Mortgagee has obtained

titlein fee simple pursuant to a judicialor non-judicialaction,including,without limitation,a

foreclosureproceeding or any deed or otherarrangement in lieuof foreclosure),or to any person
or persons purchasing property within the Projectunder contractuntilsuch contractis fully

performed and legaltitleconveyed of record,provided theAssociationshallnot be consideredan

Owner.

26. "Parcel A" shallmean that portion of the Property that is more particularly
describedas ParcelA on Exhibit"B" attachedhereto.ParcelA shallbe used only forrecreation

purposes.The fee structurefor use of SBSRD's public facilitieswithin the Projectshallallow

residentialproperty owners, renters,resortresidentialpatrons, and office tenants and their

employees within the Project to access such public facilitiesfor the same fee or charge as

residentsof the County. The covenants in thissectionshallrun with the land constitutingParcel

A, and are subjectto modificationor terminationpursuantto an amendment or modificationof

thisDeclarationas provided in ArticleX below.

27. "ParcelB" shallmean thatportionof thePropertythatdoes not includeParcelA.
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28. "Parking and Roadway Related Expenses" shallmean allexpenses associated

with costsof operation,enforcement of rulesrelatedtoparking areasand roadways, maintenance

and replacement of roadways and parking areas including,but not limitedto,costs associated

with lighting,marking, clean up, snow removal and reserves for periodic resurfacingand

replacement of permanent improvements toparking areasand roadways.

29. "Peak Parking Demand" shallmean the higher of (a)peak parking demand on a

dailybasiswith respectto any particularuse of any parcelof propertywithin the Project,or (b)
the greatestnumber of parking stallsreserved,on a regularbasis,exclusivelyforthe use of the

Owners or occupants of any particularparcelof propertywithin the Project. The Association

shalldetermine Peak Parking Demand as in itsreasonablejudgment itdetermines to reflectthe

intenthereof,and in conjunctiontherewithwillrelyon parking studiesor counts and such other

mattersas theAssociationreasonablydeems appropriate.

30. "Project"shallmean and referto the Property and the plan of development and

ownership of thePropertycreatedand governed by thisDeclaration,theArticlesand theBylaws.

31. "Property" shallmean allof the realpropertythatisthe subjectof the SPA and

thisDeclaration,more particularlydescribedinArticleIIhereof.

32. "SBSRD" shall mean Snyderville Basin Special Recreation District,a Utah

specialservicedistrict.

33. "SPA" shallmean Redstone Parkside SpeciallyPlanned Area and Development

Agreement, as adopted by Summit County Ordinance No. 427.

34. "User Group" shallmean a group of Members owning propertyin the Projectthat

have similaruse, for example: office,retail,recreationcenter,hotel,residential,and financial

institution.

35. "Voting Power of the Association"shallmean allvotes entitledto be castatany
pointin time as computed in accordance with paragraph 3 of ArticleIIIhereof.

ARTICLE II.PROPERTY DESCRIPTION.

The property associatedwith the Project,which is and shallbe held,transferred,sold,

conveyed, and occupied subjectto the provisions,easements and restrictionsof thisDeclaration,
consistsof the following describedrealproperty situatedin Summit County, Stateof Utah as

describedin Exhibit"A" attachedhereto.

ARTICLE III.THE ASSOCIATION
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1. Membership. Each Owner shallbe entitledand requiredto be a Member of the
Association. Membership willbegin immediately and automaticallyon becoming an Owner and
shallterminate immediately and automaticallyupon ceasing to be an Owner. If titleto real

propertywithin the Projectisheld by more than one person,the Membership appurtenantthereto
shallbe shared by allsuch persons in the same proportionateinterestand by the same type of

tenancy in which titleisheld,provided thatliabilityforAnnual Assessments shallbe jointand
severalas between such Members and such Members must act unanimously to cast votes in

respectto theirmembership. Each Membership shallbe appurtenantto the realpropertywithin
the Project to which itrelatesand shallbe transferredautomalicallyby conveyance thereof.

Ownership of realproperty within the Projectcannot be separatedfrom the Membership in the
Association appurtenantthereto,and any devise,encumbrance, conveyance or other disposition
of such realproperty within the Projectshallautomaticallyconstitutea devise,encumbrance,
conveyance or other dispositionof the Membership in the Association and rightsappurtenant
thereto.No person or entityotherthan an Owner may be a Member of theAssociation.

2. Board of Directors. The initialBoard of Directorsof the Association shallbe

appointed by Declarant. Such directorsshallserve untiltheirreplacements are elected and

qualifiedin accordance with theBy-Laws.

3. Votes. Members shallbe entitledto voting rightscalculatedin respectof such
Members' realpropertywithin theProject,which votingrightsshallbe the sum of:

A. One vote per BillableSquare Foot-Passive.

B. Ten votesforeach BillableSquare Foot -Active.

C. Notwithstanding any provision of this Declaration to the contrary,
Declarant shallhave three (3)times the votes as calculatedin accordance with paragraph 3.A.
and 3.B.,as applicable,untilthesooner of:

(i) Expiration of five (5) years from the date of recording of the

Declaration,and

(ii) Total votes as calculatedin accordance with paragraph 3.A. and
3.B.meets or exceeds 4,700,000 totalvotes.

The votes castatany Associationmeeting by any of the Owners, whether in person or by
proxy, shallbe conclusivelypresumed to be the votes attributableto the realproperty of such

Owner(s), unless an objectionisimmediately made by anotherOwner of the same realproperty.
In the event such an objectionismade, the votes involved shallnot be counted forany purpose
whatsoever other than to determine whether a quorum exists. Cumulative voting is not

permitted.

4. AssociationRights and Duties.
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A. The Association shallmaintain Common Areas, other real property to
which ittakestitle,and allpersonaltyowned by theAssociation,in good conditionand repair,in
a first-class,high qualitymanner, cleanand freeof rubbish,snow, iceor otherhazards to persons
using the Project,and otherwise in compliance with all applicable ordinances, laws and

regulationsof any governmental entity having jurisdictionthereof, and provide for the
maintenance of the common roadways and utilitieslocatedthereon or therein,to replace,repair
and reconstructany improvements relatedto such Common Areas, roadways or utilities,or other
infrastructurewhich may from time to time existon realproperty owned by the Association,all
in a manner consistentwith a first-class,high qualitycommercial and/or residentialrealestate

development. Further,the Association shallconstructand maintain such storm drainage and
wetlands mitigationsystems as may be requiredby separateagreement relatingto storm drainage
and wetland mitigation facilitiesconstructedoffsiteand to the east of the Property. The
Association shallpay any other utilityor other costs and expenditures associatedwith such
activities.Without limitingthe foregoing,the Association shallalso maintain roadways and

parking areaswhich the Associationowns or over which ithas an easement or otherrightof use,
and topay allParking and Roadway RelatedExpenses associatedtherewith.

B. The Association shall maintain commercial general liabilityinsurance
insuringthe Association,itsMembers, and such otherpersons who hold other interestsin any
realpropertycomprising allor any portionof the Projectagainstallclaims forpersonalinjury,
bodily injury,death or property damage occurringon the Common Areas, or in associationwith
such otherproperty,realor personal,as may be held by theAssociation. Such insuranceshallbe
carriedby a responsiblecompany and shallaffordatleastthe coverage provided by a "combined

singlelimit"policyof not lessthan $2 millionper occurrence,and not lessthan $5 millionin the

aggregate, for personal injury,bodily injury,death and property damage, which may be
increasedby the Association in itsreasonable discretionfrom time to time, to the extentthe
Association deems advisable. The Association may maintain casualty insurance on the
improvements owned by itor locatedon, under or within the Common Areas or other realor
personal property owned by the Association,subjectto commercially reasonable deductibles,
and shallpay alltaxes on the Common Areas, roadways and realand personal property owned
by theAssociation.

C. The Associationshallhave therightto establishrulesrespectinguse of the
Common Areas, parking rulesand regulations,includingprovisionsforLimited Common Areas

designatedas reservedforprivateparking by certainOwners to the exclusionof otherOwners in
the Project,along with rulesrelatingto the sizeor configurationof vehiclesparking within the

Project,and may requirethatthe Owner of realpropertywithin the Project,atitssole expense,
provide adequate parking to be constructedconcurrentlywith any proposed constructionwithin
the Projectso as to accommodate parking needs or uses to which such realpropertywillbe put,
which limitationsmay be a condition of approval of plans for constructionundertaken on the

Project. All such rules,when adopted by theAssociation,shallbe binding on the Owners.
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D. Itisthe Association'sintentto facilitatethe development of a mass transit

hub(s) to be locatedon the Property. The Associationshallhave the rightto evaluate,determine
and make such expendituresas the Associationin itsreasonablediscretiondeems appropriateto

study and solicitgovernmental funding forthe development of a mass transithub(s) and related

system(s)be locatedon the Property. The Association'sparticipationin the costof construction
of a mass transithub(s) and relatedsystem(s) or in conjunctiontherewith,the rightto create

specialservicedistricts,specialimprovement districtsand specialserviceareas,shallrequirethe

approval of three-fourths(3/4) of the votes entitledto be cast by the Members present or

representedby proxy ata meeting atwhich a quorum was initiallypresent.

E. The funds derived from CAAP Assessments (as defined hereafterin
sectionV.2.C. of thisThird Amended and Restated Declarationof Covenants, Conditions and

Restrictions)shallbe allocatedone-third(1/3)to the benefitof the Association ("Association
CAAP Fees") and two-thirdsto benefitof each User Group thatfunded the CAAP Assessments
("User Group CAAP Fees'). The Association shallestablish,design,plan, manage, operate,
make acquisitionsand expendituresfor and administerCAAPs using Association CAAP Fees.
Each User Group shall establish,design, plan, manage, operate, make acquisitionsand
expendituresfor and administer CAAPs using User Group CAAP Fees. Not withstanding the

foregoing,theuse of User Group CAAP Fees must be presentedto and approved by theBoard of
Directorsof theAssociation

F. The Association shall have the right to approve, disapprove or give
conditionalapproval to alluses,appearance and configurationof any constructionof Buildings
or other improvements locatedwithin the Project,and to the extentdeemed necessary by the
Association, to develop guidelines relatingto requests for approval of Buildings or other
improvements. Approval of any plans for constructionof Buildings or other improvements
located in the Project may be conditioned upon such assurances as the Association deems

appropriateto ensure that any such constructionis completed in a timely fashion,and that
adequate parking will be constructedconcurrentlywith any such constructionto reasonably
accommodate theparking needs or uses associatedwith such Buildingsor otherimprovements.

G. "Construction,"as thatterm is used herein,means initialconstructionof
the Buildings or otherimprovements upon the land,structuralchanges to improvements, as well
as remodeling and changes to estheticaspectsassociatedwith Buildings or otherimprovements
which are eithernew or materiallychange the appearance or configurationof any Buildings or
otherimprovements on the Property. Any constructionof Buildings or otherimprovements, as
shown in the Newpark SPA Schematic ArchitectureApproval Package, as approved by the

County at the time of recording of thisDeclaration,are deemed approved by the Association,
subjectto the Association'srightto withhold approval of constructionto ensure compliance with
theprovisionsof paragraph 4.C.

H. The Association shallestablishbudgets for allexpenditures,on a yearly
basis,which shallbe presentedto the Members by the Board of Directorsatthe annual meeting

BK1867 PG9675

9 00812053 Page 58 of107 Summit Count



of Members and shallinclude sub-budgets forcostsand expenses anticipatedto be incurredfor
the following:

(i) Items associatedwith the Association'sright and duties,as set
forthinparagraphs 4.A and 4.B. of thisArticle.

(ii) Items associated with costs and expenses of the Association

relatingto itsrightsand duties,as setforthinparagraphs4.C. and 4.D. of thisArticle.

(iii) Items associated with costs and expenses of the Association

relatingto itsrightsand duties,as setforthins4.E.of thisArticle.

I. The Association shallbe obligatedto accept from Declarant titleto such
propertyas Declarantshallreasonablydetermine to be used as Common Areas within the Project
at no purchase cost to the Association in connection with such acceptance of title. The
Associationmay take titleto such other property as itdeems appropriatein furtheranceof the
purposes of thisDeclaration.

J. The Associationshallhave therightto enterintocontractsforany purpose
relatedto the rightsor dutiesset forthin thisDeclaration,to borrow money, and to maintain
investments as the Association deems appropriate,and in such form as the Association shall
approve to mortgage, lease,encumber, sell,dedicate,or otherwisedispose of,alienateor acquire
interestsin property,realor personal,and to otherwisedo allthings,perform allactsand enter
intoallarrangements thatitdeems reasonableand prudent in furtheranceof the rightsand duties
of theAssociationcontainedin thisDeclaration.The foregoingnotwithstanding,the Association
shallnot make any expendituresor incurany indebtednessin an amount in excess of 120 percent
of the amount of the budgets for allexpenditures,as the same may have been establishedin
accordance with paragraph 4.H. of this Article,for the current year if budgets have been
approved or forthe year priorto the year in which such expendituresor indebtedness is to be
undertaken, except upon approval of a majority the votes entitledto be castby the Members
presentor representedby proxy ata meeting atwhich a quorum was initiallypresent.

K. Public Transportation and parking structuresare contemplated in the
Newpark Town Center.The Declarantand othersholding feetitleto the parking areaswithin the
Property ("Parking Fee Title Holders") are subject to parking right easements held by the
Associationforthe benefitof the Members/Owners. The Members/Owners have the rightto the
use of theparking areasforparking and relateduses enjoyed in common, subjectto therulesand
regulationsof the Association. Parking Fee TitleHolders have the right,but not the obligation,
to convey easements or fee titleto the parking areasto facilitatetransitorienteddevelopment
grantsor otherforms of publictransportationand/orparking improvement financialassistanceto
a public agency pursuant to such issuinggrantsor loans,but any conveyance shallbe subjectto
satisfyingthe parking requirementsof the Members/Owners. Ifstructuredparking isconstructed
within the project,the parking requirements of the Members/Owners would be met through a
combination of surfaceparking and parking in the structures.In the event the Parking Fee Title
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Holders have transferredtitletotheparking areasby deed to the Association,theAssociationhas
the right to convey easements or fee titleto the parking areas to facilitaletransitoriented
development grantsor otherforms of publictransportationand/orparking improvement financial
assistanceto a public agency pursuant to such issuing grants or loans. However, any such
conveyance shallbe subjectto an appropriatereservationor restrictionas appropriateto meet the
parking demands of Members/Owners.

ARTICLE IV. PROPERTY RIGHTS IN COMMON AREAS/EASEMENTS

1. Easement of Enjoyment. Subject to the Association'srightto designateLimited
Common Areas, and to promulgate any rulesor regulationscontemplated by thisDeclarationor
the Bylaws, each Member shallhave an undivided interest,right and easement of use and
enjoyment in and to the Common Areas. Each Owner shallhave an unrestrictedrightof ingress
or egressover and acrosssuch Common Areas. Each Owner shallalsohave the exclusiveright,
subjectto any other easements, to use and enjoy any Limited Common Areas that may be
designatedfor exclusiveuse by such Owner. Such rightsand easements shallbe appurtenantto
and shallpass with titleto the land and in no event shallbe separatedtherefrom. Any Member
may delegatethe rightand easement of use and enjoyment describedhereinto any invitee,guest,
tenant,lessee,contractpurchaser,or otherperson who occupiesor utilizessuch Member's land.

2. Easements for Encroachments. In the event the construction,reconstruction,
repair,shifting,settlementor any other movement of any portion of the Buildings or other
improvements causes any part of such Buildings or other improvements, ifbuiltin substantial
accord with the boundaries and approvals given by the Association for such improvements, to
encroach upon the Common Areas, or upon adjoiningland,or ifany partof the Common Areas
encroaches or shallencroach forany such reason(s),an easement forsuch encroachment and for
themaintenance of the same shalland does exist.

3. Easement for CAAPs. All of the exteriorsurfacesof allBuildings and other
improvements now or hereinafterlocatedwithin theProjectshallbe burdened with an easement
in favor of the Associationto conduct CAAPs which easement shallincludewithout limitation
the rightto append materialsto the exteriorsurfacesof such Buildings and otherimprovements
and make such penetrationsand alterationsof such surfacesas are reasonably necessary to the
exerciseof the rightsherein created.The Associationshallhave the responsibilityto restoreto
itspriorconditionand repairany damage caused by thiseasement. CAAP activitiesshallnot
interferewith normal use of Members' property.This easement shallnot apply to ParcelA.

ARTICLE V. ASSESSMENTS.

1. Agreement to Pay Assessments. Declarant for itselfand each Owner by the
acceptance of instrumentsof conveyance and transferof property within the Project,whether or
not itbe so expressed in saidinstruments,shallbe deemed to covenant and agreewith each other
and with the Associationto pay to theAssociationallAssessments made by the Associationfor
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the purposes provided in thisDeclaration.Such Assessments shallbe establishedand collected
from time totime as provided in thisDeclaration.

2. Annual Assessments. "Annual Assessments" or "Assessments" shallmean and
be computed and assessedby theAssociationas follows:

A. Common Expense. Annual Assessments shallbe based upon advance
estimatesof theAssociation'scash requirementsto provide forpayment of capitalimprovements
as permittedhereunder and allestimatedcostsand expenses of the Associationarisingout of or
connected with the maintenance and operationof the Common Areas, CAAPs, and furnishing
common utilityservicesand other common items to the realproperty within the Projectand all
othercostsand expenses of theAssociationrespectingtherightsand dutiesof theAssociationas
herein created,however, the initialcost of constructionof all Common Areas shallbe the

responsibilityof Declarantor otherthirdpartythathas acceptedthe responsibilityforsuch costs
Wetland mitigationfacilitieswere installedor are being installedby the Boyer Company by
agreement between the Declarant and the Boyer Company. Such estimated expenses may
include,without limitation:realpropertytaxes and specialassessments on the Common Areas;
premiums for allinsurancethatthe Associationisrequiredor permitted to maintain hereunder;
repairs,maintenance, restorationand cleaning of the Common Areas; landscaping; snow

removal; wages of Associationemployees, includingfeesformanagers, independent contractors
and consultants;trashremoval; utilitycharges;legaland accounting fees;any deficitremaining
from a previous period; creationof an adequate contingency reserve,maintenance reserves
and/or sinking fund; creation of an adequate reserve fund for maintenance, repairs,and

replacement of those Common Areas that must be replaced on a periodic basis; expenses
associatedwith CAAPs; capitalimprovements and any otherexpenses and liabilitieswhich may
be incurredby the Associationunder or by reason of thisDeclaration.The aggregateof allsuch
items shallconstitutethe Common Expense Fund.

B. Apportionment. Common Expenses ,not includingcapitalimprovements,
shallbe apportionedamong and assessedto allOwners based on the relationshipbetween the
totalnumber of votes entitledto be castby Members, but without regard to the weighted voting
rightsset forthin ArticleIII,paragraph 3.C. hereof,and the number of votes to which each
Owner isentitledto castas setforthin paragraph 3 of ArticleIIIhereof. Declarantshallbe duly
liablefor the amount of any Assessments againstitcalculatedwithout regard to the weighted
votingrightssetforthinArticleIII,paragraph 3.C.hereof.

Common Expenses forcapitalimprovements shallbe determined atthe time the assessment for
such expenses ismade, and shallbe apportionedamong and assessedto allOwners inproportion
to each Owner's share of the totalof the BillableSquare Footage--Active and BillableSquare
Footage-Passive.

The intentof apportionment of common expenses for capitalimprovements is that allparcel
Owners should pay a share fora portionof common expenses forcapitalimprovements without
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regard to whether the parcel is vacant,the parcel is partiallydeveloped, or the parcel is fully
developed with residential,commercial, retailor otherimprovements constructedthereon.

The Associationshallnot undertake capitalimprovements in any singleinstancewhere the cost
of such improvements isin excess of thebudgets forallexpenditures,as the same may have been
establishedin accordance with paragraph 4.H of thisArticleforthe currentyear ifa budget has
been establishedor in the case of emergency expendituresnot to exceed the prioryear budget,if
a currentyear budget has not been approved, except upon approval of a majority of the votes
entitledto be castby the Members present or representedby proxy at a meeting at which a

quorum was initiallypresent.

The Declarant shallbe responsiblefor the costof providing allProjectparking throughout the
complete build out of the Project,except for:i) parking on parcelswhere a thirdparty has
acceptedthe responsibilityforsuch costsand ii)transitrelatedparking provided under the terms
of sectionIII.4.Dabove. Upon completion of thebuildout of the Project,the costof developing
additionalparking will be the responsibilityof the Association,subjectto the vote of three-
fourths(3/4)of the Members, or by thirdpartiesthathave accepted the responsibilityforsuch
costs.

Ifthe AssociationincursCommon Expenses forcapitalimprovements relatedto the construction
of structuredparking on the Property,the SBSRD share of such expenses and costsshallbe as
follows:

(i) SBSRD shall fund its proportionate share of the cost of

constructingstructuredparking on the Projectto the extentthat SBSRD's peak parking
demand from allof SBSRD's facilitieswithintheProjectexceeds 241 parking spaces.

(ii) Ifthe Declarant,itssuccessor,or the Association proposes thata
regional transithub be located within the Project,the transithub and the structured

parking may be funded, in part,through federalsubsidiesunder the Transit Oriented

Development ("TOD") grantsystem. SBSRD shallactas co-applicantforany such TOD
subsidiesforthe Project,provided thatSBSRD does not incur any materialcost or any
actual or potentialliability.If SBSRD provides such ceapplicant assistance and

Declarant, its successor, or the Association is successful in obtaining sudi TOD

subsidies,SBSRD's financialobligationto fund parking structuresto meet demands in
excess of283 spaces shallbe reduced by fifty(50%).

C. CAAP Assessments. Anything else in this Article V to the contrary
notwithstanding,the Owner of each parcelof realpropertywithin the Projectshallbe assessed
and pay not less than $.03 plus COLA for each vote that such Owner is entitledto cast,
calculatedin accordance with thesum ofparagraph 3.A. and paragraph 3.B. of ArticleIIIhereof,
to fund CAAPs ("CAAP Assessments");provided,however, the Associationmay allow a credit
of up to 75% of any CAAP Assessment for activitiesapproved in advance (as used in this
paragraph "Qualifying Activities")which, in the Association'sdiscretion,contributeto the
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purposes of CAAPs. CAAP Assessments shallbe allocatedand administeredin the manner set
forth in section III.4.E.of this Third Amended and Restated Declaration of Covenants,
Conditions and Restrictions.

(i) For purposes of the maximum 75% creditreferredto above, the

following shallbe deemed Qualifying Activitiesto the extentconducted by the SBSRD
on Parcel A (or by other Owners on other parcels for cost referredto in paragraph
V.2.C.(i)(a)of thisArticleV):

(a) Cost of construction and maintenance of capital

improvements freely accessible to the public, such as

"pocket parks."

(b) Incremental cost of initialimprovements made to a field

house to accommodate use of such facilityas a convention

center.

(c) Incremental cost of initialimprovements made to a

swimming pool to accommodate year round operation,as

compared to seasonal operationsonly.

(d) Incremental cost of operation and maintenance of a

swimming pool to accommodate year round operation,as

compared to seasonaloperationsonly.

(ii) The cost of such Qualifying Activities described in

paragraphs 2.C.(i)(a),(b)and (c)of thisArticleV shallbe dividedby ten (10)plus COLA
to determine the yearlycredithereunder and shallbe availableperpetuallyas such credit
untildisqualifiedas hereinafterprovided. Such creditshallbegin in the firstfullyear
aftercompletion of such QualifyingActivitiesand shallcontinueforeach successiveyear
untilthe year of cessationof use of such capitalfacilitiesforthepurposes forwhich such
creditwas given. Such creditshallresume in the firstfullyear aftersuch capitalfacilities
resume the use forthepurposes forwhich such creditisprovided. Respecting 2.C.(i)(b),
the facilitymust be utilizedten (10)days per calendaryear fornon-athleticevents such as
concertsand conventionsto qualifyforthe credit.Respecting 2.C.(i)(c)and (d),and the

swimming pool must be available for use 90 days during the period between

Thanksgiving and Easter,inclusiveto qualify for the credit. In any year, creditfor

QualifyingActivitiesin excess of 75% of CAAP Assessments shallnot carryforward to
successiveyears.

D. The provisionsset forthin paragraph 2.C. of thisArticleV shallnot be
amended except upon approval of three-fourths(3/4)of the votes entitledto be cast by the
Members presentor representedby proxy ata meeting atwhich a quorum was initiallypresent,
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and any amendment reducing SBSRD Qualifying Activitiesor creditshallrequireconsent of
SBSRD.

E. Notice and Payment. Except with respectto the firstyear,theAssociation
shallnotifyeach Owner in writing as to the amount of the Annual Assessment at the annual
Owners' meeting, or as soon as reasonably practicalafterthe annual Association meeting.
Except as otherwise provided by the Association,each Annual Assessment shallbe payable in
one (1) annual installment,due on or before February 15 of the year for which such Annual
Assessment is payable; provided, however, the Annual Assessment for the firstyear shallbe

prorated to reflectthe portion of the firstyear that shallhave elapsed prior to the date of
assessment. All unpaid installmentsof any Assessments shallbear interestattherateestablished

by the Association,which rate shallnot exceed the lesserof (i)eighteen percent (18%) per
annum and (ii)the maximum ratepermittedby applicablelaw, from fifteen(15) days afterthe
date each such installmentbecomes due untilpaid.The Association shallalsohave the rightto
assessa latefee ofup to fivepercent(5%) of any Assessment installmentnot paid within fifteen

(15)days followingthe due datethereof.The failureof the Associationto give timely noticeof

any Assessment as provided herein shallnot be deemed a waiver or modificationin any respect
of the provisionsof thisDeclaration,or a releaseof any Owner from the obligationto pay such
Assessment or any otherAssessment.

F. Inadequate Funds. In the event thatthe Common Expense Fund proves
inadequate at any time for whatever reason,includingwithout limitationnon-payment of any
Owner's Assessment, the Associationmay levy additionalAssessments in accordance with the

procedure for specialAssessments setforthin ArticleV, section3 below, except thatthe vote
thereinspecifiedshallbe unnecessary.

3. SpecialAssessments. In additionto the Annual Assessments authorizedby this

Article,the Associationmay levy,at any time, and from time to time,upon the approval of at
leasttwo-thirds(2/3)of the votes entitledto be castby theMembers presentor representedby
proxy at a meeting at which a quorum was initiallypresent,which shallbe payable over such

periodsas the Associationmay determine,forthe purpose of defrayingin whole or in part,the
cost of any conversion, expansion, construction or reconstruction,unexpected repair or

replacement of the Projector any parthereof,or forany otherexpense incurredor to be incurred
asprovided in thisDeclaration..Noticein writingof theamount of each such specialAssessment
and thetime forpayment thereofshallbe given promptly to the Owners; no payment shallbe due
lessthan fifteen(15) days aftersuch noticeshallhave been given. All unpaid portionsof any
specialAssessment shallbear interestatthe rateestablishedby the Association,which shallnot
exceed the lesserof (i)eighteenpercent (18%) per annum and (ii)the maximum ratepermitted
by applicablelaw, from the date such portionsbecome due untilpaid. All funds receivedfrom

specialAssessments under thissectionshallbe partof theCommon Expense Fund.

4. Lien forAssessments. Except with respectto parcelsowned atany point in time

by any governmental entity,allsums assessed to Owners of realproperty within the Project
pursuantto the provisionsof thisArticle,togetherwith penaltiesand interestthereonas provided

BK1687 PG0681

15
00812053 Page 64 of107 Summit Count



herein,shallbe secured by alien on the respectiveOwner's realproperty within the Projectin
favor of the Association. To evidence alien for sums assessed pursuant to thisArticle,the
Associationmay prepare a writtennoticeof liensettingforththe amount of the assessment,the
date due, the amount remaining unpaid, the name of the Owner and a descriptionof the parcel
owned by such Owner. Such a notice shallbe signed and acknowledged by a duly authorized
officerof the Associationand may be recorded in the officeof the County Recorder of Summit
County, State of Utah. No notice of lien shallbe recorded untilthere is a delinquency in
payment of the Assessment. Such lienmay be enforced by sale or foreclosureconducted in
accordance with the provisions of law applicableto the exerciseof power of sale or judicial
foreclosureof deeds of trustor mortgages or in any othermanner permittedby applicablelaw. In
any such foreclosure,the Owner shall be required to pay the costs and expenses of such

proceeding (includingwithout limitationreasonableattorneys'feesand relatedcosts),and such
costs and expenses shallbe secured by the lien being foreclosed. The Owner shallalso be
requiredto pay to the Associationany Assessment which shallbecome due during the period of
foreclosure,and all such Assessments shallbe secured by the lien being foreclosed. The
Associationshallhave the rightand power to bid in some or allofthe amount so secured atany
foreclosuresaleand to hold,lease,mortgage or convey theparcelin the name of the Association
followingsuch foreclosureiftheAssociationisthesuccessfulbidder.

5. PersonalObligationof Owner. The amount of any Annual Assessment or special
Assessment shallbe the personal obligationof the Owner to the Association. Suit to recover a
money judgment for such personal obligationshallbe maintainableby the Associationwithout
foreclosingor waiving the liensecuringthe same. No Owner may avoid or diminish any such
personal obligationby waiver of the use and enjoyment of any of the Common Areas or by
abandonment or by waiving any servicesor amenitiesprovided for in thisDeclaration. In the
event of any suitto recover a money judgment of unpaid Assessments hereunder,the involved
Owner shallpay the costs and expenses incurredby the Association in connection therewith,
includingwithout limitationreasonableattorneys'feesand relatedcosts.

6. Personal Liabilityof Purchaser. The personal obligationof an Owner to pay
unpaid Assessments shallnot pass to successors in titleunless assumed by them; provided,
however, thatthe liento secureunpaid Assessments shallnot be affectedby the saleor transfer
of theparcelso encumbered.

7. Evidence of Payment of Annual and Special Assessments. Upon receiptof a
writtenrequestby an Owner, the Associationwithin a reasonableperiod of time thereaftershall
issueto such Owner a writtencertificatestating(a)thatallAnnual and specialAssessments have
been paid as of the date of such certificate,or (b)ifallAnnual and specialAssessments have not
been paid, the amount of such Annual and specialAssessments (includinginterest,costsand
attorneys'fees,ifany) due and payable as of such date.The Associationmay make a reasonable
charge forthe issuanceof such certificate,which charge must be paid atthe time the requestfor
any such certificateismade. Any such certificate,when duly issuedas hereinprovided,shallbe
conclusiveand binding with respectto any matterthereinstated.
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8. Parking and Roadway Related Expenses. Anything in this Article V to the

contrary notwithstanding, Parking and Roadway Related Expenses shall be assessed to

Association Owners in accordance with this paragraph 8. The totalParking and Roadway
Related Expenses shallbe determined by the Associationand each Owner shallbe assessedan

obligationto pay a share of such expenses equal to an amount determined by multiplyirgthe
totalParking and Roadway Related Expenses by a fraction,the numerator of which is Peak

Parking Demand forthe applicableperiod associatedwith such Owner's uses of itsparcelwithin
the Project and the denominator of which is the totalPeak Parking Demand by allOwners

associatedwith allparcelswithin the Projectforsuch period.

ARTICLE VI. OWNER MAINTENANCE

1. Maintenance. All Buildings and otherimprovements shallbe maintained by the
Owner thereofso as not to detractfrom the appearance of the Property and so as not to affect,

adversely,the value or use of the Projector any portionthereof.The Owner of each parcelin the

Projectshallmaintain,or cause tobe maintained,in a safe,cleanand tenantablecondition,and in

good order and repair,consistentin manner and appearance with a first-class,high quality
commercial and/or residentialreal estatedevelopment, allBuildings and other improvements
locatedon such Owner's respectiveparcel.

2. Association'sRight to Maintain. The Associationshallhave the right,but not the

obligation,to maintain and repairthe Buildings and other improvements of any Owner, after
writtennoticeof not lessthan thirty(30) days to such Owner of his failureto repairor maintain
as requiredby thisDeclaration,specifyingin reasonabledetailthe items not performed by such
Owner. In the event the Owner failsto cure such failureto repairor maintain following delivery
of such notice,the Associationmay undertake,on behalfof such Owner, those itemsof repairor
maintenance thereinspecified,in which event the Owner shallreimburse the Associationforall
costsand expenses incurredby the Associationin performing such repairor maintenance, plus
15% of allsuch amounts, within thirty(30)days followingdemand forpayment.

The costof any such repairor maintenance by the Associationshallbe treatedand enforceablein

accordance with provisionshereinrelatingto Assessments forwhich such Owner isliableand to
which such Owner's realpropertywithintheProjectissubject.

3. Destruction.In the event of destructionor damage from fireor any othercasualty
to any Buildings or other improvements, the Owner whose Building or other improvements is

destroyedor damaged shallwithin six(6)months followingthe dateof such fireor casualtyhave

startedto rebuildor repairthe same, or to remove debrisand levelthe same. Ifan Owner elects
to rebuildor repairsuch Building or otherimprovements, the same shallbe repairedand rebuilt
to atleastsubstantiallythe same sizeand conditionas existedimmediately preceding such fireor

casualtywithin 12 months following such fireor casualty. Ifthe Owner electsto remove the
debrisand leveltheBuildings or otherimprovements so destroyedor damaged, the same shallbe
leveled so thatthe affectedarea conforms substantiallyto the Common Areas around it. The

Owner shallretainthe rightto rebuildsuch Building or otherimprovements provided thatsuch
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Owner comply with allof the terms and conditionsof thisDeclaration.However, ifthe Owner

failsto rebuildor repairsuch Building or other improvements within 12 months following the

fireor casualty,the Association shall have the right to constructparking or landscaping

improvements on the property and the rightto use the property as ifitwere a Common Area,
untilsuch time as Owner proceeds with such rebuildingand repairof the Building and other

improvements.

4. Utilities.The Owner shallpay forallutilityservicesfurnishedto each parcelof

realpropertywithin the Projectexcept utilityserviceswhich arenot separatelybilledor metered

to individualparcelsby the utilityor otherparty furnishingsuch service.The Association shall

pay such billswhich are not separatelymetered and charge an appropriateshare to each Owner

as partof the Common Expenses.

ARTICLE VII. ARCHITECTURAL CONTROL

1. Association Approval. Except for routine maintenance which does not

substantiallyalterthe appearance of Buildings or other improvements, no Building or other

improvement of any sortwhatsoever,or otherstructureor improvement, shallbe erected,altered,

moved, removed or maintained on any parcelof realproperty within the Project,nor shallany

exterior,addition to, or change or alterationto any exterior of any Building or other

improvement be made, unlesstheplans and specificationsshowing the color,nature,kind,shape,

height, materials and location of the same, along with such other specificationsas the

Association shall request, shall have been submitted to, and approved in writing by, the

Association which approval shallnot be unreasonably withheld or delayed. The Association

shalluse itsbest judgment to ensure thatallBuildings and other improvements, constructons

and alterationswithin the Project conform to and harmonize with the requirements of this

Declarationand the externaldesign,color,textureand qualityof existingBuildings and other

improvements.

2. Procedure. In the event the Associationfailsto approve or disapprove plans and

specificationswithin sixty(60) days aftersaidplans and specifications,in complete detail,have

been submitted to it,approval shallbe deemed to have been given, and the provisionsof this

ArticleVII shallbe deemed to have been fullycomplied with. The Associationmay establish

such rulesas in itsdiscretionitdeems appropriate,includingwithout limitationrulesgoverning
theform and contentof submissions forconsideration,asprovided hereunder.

3. No Liability.NeithertheAssociation,nor any Member thereof,nor any officeror

directorof the Association,nor any representativeof theAssociation,shallbe liablefordamages

by reason of any actionor inactionor approval or disapprovalby the Association,or by such

otherperson,which occurs,or istaken,given or refusedwith respectto any matter relatingto

thisDeclaration.

4. Repair Work. All construction,alterationand repairwork shallbe accomplished
in an expeditious manner in compliance with all laws, rules,regulations,orders,permits,

BK1887 PCOS84
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approvals and licensesof governmental authoritieshaving jurisdictionthereof. The Owner

undertaking such work shall take all necessary measures to minimize any disruption or

inconvenience caused by such work. Such work shallbe accomplished in such a manner as to

minimize any damage or adverse effectwhich might be caused by such work to any otherparty

or any otherparcel of real estatewithin the Project. The Owner undertaking such work shall

repair,athisown costand expense,any and alldamage to Common Areas or thirdpartyproperty

caused by such work and shallrestoreany such damaged propertyto a conditionwhich isequal

to,or betterthan,the conditionwhich existedpriorto the beginning of such work. The Owner

undertaking such work shallindemnify and hold allotherOwners and the Associationharmless

from alldamages, loss or claims,including without limitationreasonable attorneys'fees and

relatedcostsattributableto theperformance of such work.

ARTICLE VIII. ENFORCEMENT/MISCELLANEOUS

1. Rights of Enforcement. The rightto enforcetheterms,restrictions,covenants and

easements contained herein and rules adopted by the Association shallbelong only to the

Owners, thoseholding realpropertywithin theProjectthrough the Owners, and theAssociation.

2. InjunctiveRelief. In the event of any violationor threatenedviolationof any of

the terms,restrictions,covenants or easements containedherein,and any rulesadopted by the

Association,any person entitledto enforcethisDeclarationwillhave, in additionto the rightto

collectdamages, ifany, the rightto enjoin such violationor threatenedviolationin a court of

competent jurisdiction.

3. Force Majeure; Attornevs' Fees. Ifthe performance of any act or obligationof

any partyisprevented or delayed by an actof God, war, labor disputesor other causes beyond
thereasonablecontrolof such party,the time fortheperformance of the actor obligationshallbe

extended for a period that such act or performance is actuallydelayed or prevented by such

cause. In the event any suitisbrought forthe enforcement of any provisionof thisDeclaration,

or as the resultof any allegedbreach thereof,or fora declarationof rightsand dutieshereunder,

the successfulpartyor partiesto such suitshallbe entitledto collectreasonable attorneys'fees

from the losingparty or parties,and any judgment or decree rendered shallinclude an award

thereof.

4. No Termination. It is expressly agreed that no breach or violationof this

DeclarationwillterminatethisDeclaration,but thislimitationwillnot affect,in any manner, any

otherrightsor remedies forany breach of thisDeclaration.

5. Cumulative Remedies; Waiver. The remedies to which any person entitledto

enforcethisDeclarationmay resortunder theterms hereofarecumulative and arenot intendedto

be exclusiveof any otherremedies to which such person may be entitled.Failureto insistupon

the strictperformance of any of the covenants of thisDeclaration,or to exerciseany remedy

hereincontained,in any one or more casesshallnot be construedas a waiver or a relinquishment
forthe futureof such covenant or remedy.

BK1887 PG0685
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6. Severability.Ifany clause,sentence or otherportion of the terms, covenants or

restrictionsof thisDeclarationshallbe determined to be illegal,nullor void forany reason,or is

held by a court of competent jurisdictionto be so, the remaining portions shallremain in full

forceand effect.

ARTICLE IX. DURATION

This Declaration,and each easement, covenant,conditionand restrictionhereby created,

shallcontinue fora period of fifty(50) years from the date of recordingof thisinstrumentwith

the Office of the Summit County Recorder, Stateof Utah, or for such longer period as may be

provided forby amendment tothisDeclaration.

ARTICLE X. AMENDMENTS OR MODIFICATIONS

Except as otherwise provided respectingcertainprovisionshereof,thisDeclaration,and

any term, covenant, restrictionor easement contained herein,may be terminated,extended,
modified or amended by the Associationupon the affirmativevote of atleasttwo-thirds(2/3)of

the votes entitledto be castby the Members presentor representedby proxy at a meeting at

which a quorum was initiallypresent.

ARTICLE XI. MORTGAGE PROTECTION CLAUSE

1. Mortgage Protection.The Board of Directorsshallmaintain a rostercontaining
the name and address of each EligibleMortgagee. A FirstMortgagee may become an Eligible

Mortgagee by providing the Board of Directorswith a certifiedcopy of itsrecorded First

Mortgage and the name and address of the FirstMortgagee, togetherwith a writtenstatement

thatthe Mortgage is a FirstMortgage and a request thatitreceivenotice of the matters and

actionsdescribedin thisArticlebelow. An EligibleMortgagee shallbe strickenfrom the roster

of EligibleMortgagees upon writtenrequestby such EligibleMortgagee or upon receiptby the

Board of Directorsof a certifiedcopy of a recorded fullreleaseor satisfactionof the applicable

EligibleMortgage. Notice of such removal shallbe given to the EligibleMortgagee unlessthe

EligibleMortgagee has requested such removal. Upon the Association'sreceiptof a written

requestfrom an EligibleMortgagee inthemanner setforthhereintoreceivenoticeof thematters

and actionsdescribed in thisArticlebelow, an EligibleMortgagee shallbe entitledto written

noticeof:

A. Any condemnation loss or any casualtyloss which materiallyaffectsa

significantportionof the Property on which thereis a Mortgage held,insured or guaranteed by
such Mortgagee, insureror governmental guarantor;

B. Any delinquency in the payment of Assessments or charges owed by an

Owner a portion of the Property is subjectto a FirstMortgage held,insured or guaranteed by
such Mortgagee, insurer or governmental guarantor,which delinquency or defaultremains

BKiS67 PG0686
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uncured fora periodof sixty(60)days;

C. Any lapse,cancellationor materialmodificationof any insurancepolicy
or fidelitybond or insurancemaintained by theAssociation;and

D. Any defaultby an Owner of a portionof the Property in the performance
of such Owner's obligationsunder theseDeclarations,the Articles,or the Bylaws whid1 default

isnot curd withinsixty(60)days.

2. Subordinationof Lien. A FirstMortgagee who comes intopossessionof a portion
of the Property or an interesttherein (a) pursuant to the remedies provided in such First

Mortgage, or (b)by foreclosureof the FirstMortgage, or (c)by way of deed or assignment in
lieuof foreclosure,shalltake such portionof the Propertyor interestthereinfreeof any claims
forunpaid assessments or charges which accrued priorto the time such FirstMortgagee comes
intopossessionof such portionof the Propertyor interesttherein,except forclaims fora pro rata
share of the applicableassessments or charges resultingfrom a pro rata reallocationof such
assessments or chargesto allor portionsof the Property,includingtheportionof the Property or
interestthereinwhich is subjectto such FirstMortgage. Furthermore, upon such foreclosureor
deed or assignment in lieuof foreclosure,any rightswith respectto any portionof the Property
or interestthereinwhich have been suspended with respectto the defaultingOwner shallbe
reinstated.The provisions of this section XI.3 shallbe in addition to the rights of a First

Mortgagee under sectionXI.4 below.

3. PriorWritten Approval of EligibleMortgagee. The approval of both three-fourths

(3/4)of the Voting Power of the Association,as provided for in these Declarations,and by
EligibleMortgagees holding FirstMortgages on portionsof the Property the Owners of which
have atleastthree-fourths(3/4)of the votesin theAssociationallocatedto Owners of portionsof
the Property subjectto FirstMortgages held by EligibleMortgagees shallbe requiredbefore the
Associationisentitledto:

A. By act or omission, seek to abandon or terminatethisDeclarationor the

Project;

B. By actor omission, seek to abandon, partition,subdivide,encumber, sell
or transferthe Common Areas, ifsuch actor omission would materiallydecreasethe value of an
Owner's portionof thePropertyencumbered by a FirstMortgage. The grantingof easements for

public utilitiesor for other public purposes consistentwith the intended use of the Common
Areas shallnot be deemed a transferwithinthemeaning of thissubsection;

C. Use hazard insurance proceeds for lossesto the Common Areas for any
purpose otherthan therepair,replacement or reconstructionof the Common Areas; and

D. Modify therightsgrantedto Mortgagees under thisArticleXI.

4. Right of Inspection.FirstMortgagees shallhave therightto inspectAssociation
documents and recordson the same terms as the Owners.

BK1887 PG0887
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ARTICLE XII INFORMAL ACTION BY MEMBERS

1. Written Consent. Any actionrequiredtobe taken ata meeting of the Members of

the Association,or any actionwhich may be taken at such meeting of the Members, may be

taken without a meeting and without priornoticeifa consent in writing,settingforththe action

so taken,shallbe signed by Members having not lessthan the number of votes thatwould be

necessary to authorizeor take the action at a meeting at which allMembers entitledto vote

thereonwere presentand voted.The followingadditionalprovisionsshallgovern any application

of thissection:

A. The Board of Directorsshallprovidetheproposed writtenconsentto all

Members of record entitledto vote thereonno lessthan ten (10)days priorto when thevote can

be counted and in accordance with sectionIII.5.Methods of Providing Notice of theBy-Laws of

theAssociation.

B. All necessaryconsentsmust be obtainedpriortothe expirationof sixty

(60)days aftertheproposed writtenconsentwas deemed tohave been delivered.

C. Unless the consentsof allMembers having an ownership interestin the

same parcelaresecured,the consentof none of such owners shallbe effective.

2. Form of ParticipationinMeetings. Members of the Associationmay participate

in any meeting of Members by, or themeeting may be conducted through theuse of,any means

of communication by which allpersons participatinginthemeeting can hear each otherduring

themeeting. A Member participatingin a meeting by thismeans shallbe consideredtobe

presentatsuch meeting.

ARTICLE XIII. INTERPRETATION TO AVOID CONFLICTS OF LAW

These Declarationsshallbe interpretedand enforcedto comply with theUtah Revised

NonprofitCorporationAct, stateor federallaws,or legalrestrictionsof any governmental or

quasi-governmentalstateor federalentity.
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IN WITNESS WHEREOF, this Third Amended and Restated Declaration of Covenants,
Conditions and Restrictionsshallbe effectivethe datefirstsetforthabove.

NEWPARK OWNERS ASSOCIATION

Marc Wangsgard
Its:Vice President

CERTIFICATION

Marc Wangsgard, being the Vice Presidentof the Newpark Owners Association,Inc. a Utah

non-profitcorporation,hereby certifiesthatthisThird Amended and Restated Declaration of

Covenants, Conditions and Restrictionswas approved by the members of Newpark Owners

Associationata meeting of members duly called.

STATE OF UTAH )
:ss.

COUNTY OF SUMMIT )

On the /7 day of fecede , 2004, personally appeared before me Marc

Wangsgard, the Vice PresidentofNewpark Owners Association,who being firstduly sworn,

acknowledged thathe signed theforegoingdocument inthatcapacity.

NOTARY PUBLIC
STATEOF UTAH

My CommissionExpires
Notary Public

February2,2007
TEAESA K WHARTON I

420W 200N,PO Box263.

L
Midway,Utah

84049 I
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EXHIBIT "A"

to

NEWPARK CC&R'S
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BEGINNING at the inters ction of the extension of the East Line of The Village at
Kimball Junction, a sub ivision recorded March 11, 1992, as Entry No. 355411 on
file at the Summit Coun y Recorder's Office and the Southerly right-of-way line
of I-80, said point bei g South 89047'32" East along the Section Line 2665.60
feet and South 00005'40" East 662.65 feet and south 68045'09" East 4.13 feet from
the Northwest Corner of Section 19, Township 1 South Range 4 East, Salt Lake Base
and Meridian (Basis of Bearing being South 00001'00" East 2662.16 feet between
said Northwest Corner ad the West Quarter Corner of said section 19); and
running thence along sa d Southerly right-of-way line of I-80 the following three
(3) courses: 1) thence auth 68045'09" East 61.64 feet to a Right-of-Way Brass
Cap; 2) thence South 70 15'49" East 121.75 feet to a Right-of-Way Brass Cap; 3)
thence South 72009'40" ast 853.08 feet; thence South 17050'20" West 160.83 feet;
thence South 44050'21" est 274.42 feet; thence South 276.32 feet; thence South
44o59'21" West 222.70 et; thence South 44o59'32" East 112.82 feet; thence South
00000'28" West 88.14 fe t; thence South 45000'28" West 222.44 feet; thence South
00000'16" East 47.66 fe t; thence South 44059'32" East 142.15 feet; thence South
00000'28" West 224.85 f et; thence South 45000'28" West 108.12 feet; thence south
00000'28" West 44.51 fe t; thence South 45000'00" East 111.12.feet; thence South
00002'15" West 225.00 f et; thence South 30038'35" West 94.22 feet; thence West
89.67 feet; thence Sout 45000'28" West 107.25 feet; thence South 25cl4'08" West
186.89 feet to a point f curvature of a 165.41 foot radius curve to the right,
the center of which bea s North 64o45'52" West; thence Southwesterly along the
are of said curve 384.8 feet through a central angle of 133017'30" to the East
Line of said the Villag at Kimball Junction Subdivision; thence North 00016'14"
West along said East Li e and its extension 2545.07 feet to the POINT OF
BEGINNING.

Summit County Tax Serial No: -FP-FR-P

RECORDER'S NOTE
BK1687 PG9691

LEGIBILITYOF WRITING,TYPING OR

PRIN11NGUNSATISFACTORYINTHIS
DOCUMENT WHEN RECEIVED.

STEWART TITLE
GUARANTY COMPANY99-C-1
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EXHIBIT "B"

to

NEWPARK CC&R'S

BKi867 PG0693

25 00812053 Page 76 of107 Summit County



JACK JOHNSON COMPANY

PROPOSED SBSRD PARCEL

L.egalDescription
Revised February 04, 2003

Beginningat a pointwhich isSouth 89047'32"EastalongtheSectionLine3372.01 feet

and South 958.44 feetfrom the NorthwestCornerofSection19,Township 1 South,

Range 4 East,SaltLake Base and Meridian(Basisof BearingbeingSouth 00001'00"East
2662,16 feetbetween said Northwest Cornerand the West QuarterCorner ofsaid
Section19) and runningthence South 72009'4D"East 131.42feetto a pointofcurvature
of a 458.98 footradiuscurve to the right,the centerof which bearsSouth 17050'20"

West, thence Easterlyalong the areofsaidcurve73.27 feetthrougha centralangleof

09008'48"tothe pointof reversecurvatureofa 458.98 footradiuscurveto the left,the
centerof which bears North 26059'08"East,thenceEasterlyalongthe areof saidcurve
73.55 feetthrough a centra\angleof 09010'54";thence South 17*50'20"West 89.16

feet,thence South 44050'21" West 274.42 feet;thenceSouth 26.46feet;thence West

81.65 feetto a pointon a 75.00 footnon-tangentcurveto theleft,the centerofwhich

bears South 81034'36"West; thence Northerlyalongthe areofsaidcurve47.88 feet

through a centralangle of 36034'36";thence North45000'00"West 196,00 feet;thence

North 44058'29" East219.74 feet;thenceNorth35000'00"East80.55 feetmore or less
to the Pointof Beginning,

Containing103,092 Sq. Ft or 2.367 Acresmore orless

Subjectto and togetherwith any and alleasements,restrictions,conditionsand/or

instrumentsof record.

BK1867 PG8694

33Co.#039,0103.00(005)

02-04-2003/PJSr.

00812053 Page 77 of107 Summit County



S89'47'32"E 5331.20
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PARCEL T

COMMON PARCEL 1
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"
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108,092 Sq. Fl.

2.867 Ac. /

PARCEL "A"

PARCEL V /

L-47.88
R=75,00

81.65'
PARCEL P

JACK JOHNS N COMPANY

DesigningWorldDestinations

/ EXHIBIT MAP

PARCEL W SBSRD PARCEL

REDSTONE NEWPARK

SUMMIT COUNTY.UTAH

SUE DATE: FEB. 04, 2003
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Date 8 Entry No:

Book / Page/655- /ZA$

Submitted by High Country Title

FOURTH AMENDED AND RESTATED

DECLARATION OF COVENANTS

CONDITIONS AND RESTRICTIONS

OF

NEWPARK OWNERS ASSOCIATION

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS OF

NEWPARK OWNERS ASSOCIATION, INC. is executed and effectiveas of the 18th day of

August, 2006 by Newpark Owners Association,Inc.,a Utah corporation.

RECITALS

A. MJM5, L.C., a Utah limited liabilitycompany, is Declarant under that certain

Declarationof Covenants, Conditions and Restrictionsof Newpark Owner Association,Inc.,as

subsequently amended by First Amendment to Declaration of Covenants, Conditions and

Restrictionsof Newpark Owners Association,Inc.,datedJune 23, 2003, and Second Amendment

to Declarationof Covenants, Conditions and Restrictionsof Newpark Owners Association,Inc.,

dated July 29, 2004 (collectivelythe"CC&Rs").

B. Newpark Corporation, a Utah corporation,is the successor in interestto the

Declarantunder the CC&Rs.

C. A specialmeeting of the members of theNewpark Owners Associationwas duly

calledand held on August 18, 2006, for the purpose of presentingthisFourth Amended and

RestatedDeclarationof Covenants, Conditions and Restrictions,and allmembers were presentin

person or by proxy. In accordance with ArticleX below, thisFourth Amended and Restated

Declarationof Covenants, Conditions and Restrictionswas approved by the Associationupon

the affirmativevote of greaterthan two-thirds(2/3)of the votes entitledto be cast by the

Members presentor representedby proxy ata meeting attheAugust 18,2006.

D. The real property which is the subject of the CC&Rs is more particularly

describedin ArticleII.

E. These CC&Rs are intended to establisha common scheme and plan for the

possession,use, enjoyment, repair,maintenance, restorationand improvement of the Property

and theintereststhereinconveyed.

NOW, THEREFORE, forgood and valuableconsideration,the receiptand sufficiencyof which

ishereby acknowledged, the undersigned,representing100% of the votes entitledto be castby

Members of the Association,and therebeing no EligibleMortgage Holders, (asthose terms are

defined in the CC&Rs), hereby adopt this Fourth Amended and Restated Declaration Of

Covenants Conditions And Restrictionsof Newpark Owners Association,which shallreplaceall
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previouslydated and filedDeclarationOf Covenants Conditions And Restrictionsof Newpark

Owners Associationand amendments thereto.

NOW, THEREFORE, it is hereby declared that the Property shall be held, sold,

conveyed, leased,rented,encumbered and used, subjectto the following Declarationand its

covenants,restrictions,limitationsand conditions,allof which shallconstitutecovenants which

run with the land and shallbe binding on, and enure to thebenefitof,the Declarant,itssuccessor

and assigns and allOwners of allor any part of the Property togetherwith theirrespective

grantees,successors,heirs,executors,administrators,deviseesand assigns,as setforthherein.

ARTICLE I. DEFINITIONS.

When used in thisDeclaration,capitalizedterms appearing in quotationmarks shallhave

themeaning attributableheretoand thefollowingterms shallhave themeanings indicated:

1. "Article"or "Articlesof Incorporation"shallmean and referto the Articlesof

Incorporationof the Association which shall be filedwith the Utah State Department of

Commerce, Divisionof Corporationsand Commercial Code ator about the time thisDeclaration

isfiledforrecord.

2. "Association"shallmean and referto Newpark Owners Association,Inc.,a Utah

nonprofitcorporation.

3. "BillableSquare Foot-Active" shallmean each square foot of floorspace of

buildings(consistingof the greaterof the area of Buildings or other improvements (i)actually

constructed,or (ii)in accordance with fmal plans for any such construction),whether at,above

or below ground level,measured from exteriorsurfaces(orin the case of propertydividedby a

partywall,from the centerof such wall),and shallincludeoutsideareaswithin controlledaccess

or fenced enclosuresreservedforexclusiveuse of the Owner or permitteeof the Owner, such as

iceskatingrinks,swimming facilitiesand patios,as measured from the outsidesurfacesof such

controlledor fenced areas. That portionof the Property thatisdeveloped as a naturepreserve,

includingallareaswithin access controldevices associatedwith any such naturepreserve,shall

not be included in the calculationof BillableSquare Feet. BillableSquare Foot-Active shall

become effectiveon the soonestto occur of:

A. Twelve (12) months afterfinalsiteplan approval by the County, with all

contmgencies imposed with respectto such approvalhaving been removed or satisfied;

B. Delivery to the Association of a notice of intent to commence

construction;

C. Issuance of a certificateof occupancy by the localgovernment agency

charged with issuanceof such certificates;and
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D. Actual occupancy or commencement of use of improvements constituting

BillableSquare Footage.

4. "BillableSquare Foot-Passive" shallmean each square foot of floorspace of

buildings(excludingstructuredparking),whether at,above or below ground level,as shown in

the Newpark Schematic Architecture Approval Package prepared by Cottle Greybeal Yaw

Architects,as approved by the County atthe time of recordingof thisDeclaration,totalingper all

plats819,360 Square Feet, as per page 10, Land Use sectionof the Development Agreement

Book of Exhibits,as amended from time to time with County approval or as shown on siteand

schematic architecturalplans that are subsequently approved by the Association,less Billable

Square Foot-Active. Any modificationsto thenumber of squarefeetof BillableSquare Foot-

Passive shallbe calculatedconsistentlywith the definitionof floorspace of buildingsused in

definingBillableSquare Foot--Active.

5. "Board of Directors"or "Board" shallmean and referto the governing board of

the Association which shallbe appointed or electedin accordance with this Declaration,the

Articlesof Incorporationand Bylaws of theAssociation.

6. "Building" shallmean and referto structureson theProperty.

7. "Building Exterior"shallmean and referto thoseportionsof Buildings which are

open tothe elements such as roofs,exteriorwalls,exteriordoors,footingsand foundations.

8. "Bylaws" shallmean and referto the Bylaws of theAssociationas amended from

time to time.

9. "CAAP" shall mean common area activityprograms planned, managed and

administered by the Association or a User Group on Common Areas, easements held by the

Association,areasaccessibleto allpersons or forthe common benefitof allpersons associated

with the Associationor a User Group, as applicable,thatmay include,but are not limitedto,art

displays,music and otherentertainmentproductions,farmers'market, public activities,outdoor

features,e.g.,plant baskets, fountains and lighting. CAAP shall also include the cost of

constructionand maintenance of capitalimprovements freelyaccessibleto the public,such as

"pocket parks."

10. "COLA" shallmean an adjustment to charges or creditsthat are the subject

thereof,based on an increasein costof living,as determined by an index thatis the "Consumer

Price Index - U.S. City Average for All Items for All Urban Consumers (1982-84
=

100)" as

published by the United StatesDepartment of Labor, Bureau of Labor Statistics.Should the

Bureau of Labor Statisticsdiscontinuethe publicationof said index, or publish the same less

frequently,or alterthe same in some other manner, then a substituteindex or substitute

procedure which reasonably reflectsand monitors consumer pricesshallbe used in lieuof the

index herein identified.Further,ifthe base year "1982-1984 = 100" or otherbase year used in

computing the Consumer Price Index is changed, the figuresused in making the adjustments
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requiredherein shallbe changed accordinglyso thatallincreasesin the Consumer Price Index

aretaken intoaccount notwithstandingany such change in the base year. The amount which is

subjectto adjustment shallbe increased(butnot decreased)by multiplyingthe amount which is

subjectto adjustment by a fraction,the numerator of which isthe Consumer PriceIndex forthe

adjustment date,and the denominator of which is the Consumer Price Index for the date on

which such change or creditamount isinitiallyestablished.

11. "Common Areas" shallmean and referto that part of the Property,including

without limitationall roadways, sidewalks, trailways,parking areas, landscaped areas,and

common utilityserviceslocated on real property owned by the Association or on which the

Associationhas an easement or other rightof use over such areas within the Project,and all

improvements now or hereafterconstructedor locatedthereon. The initialcost of construction

of all Common Areas shallbe the responsibilityof Declarant or other thirdparty that has

acceptedtheresponsibilityforsuch costs.

12. "Common Expense Fund" shallmean and referto the fund created or to be

created pursuant to the provisions of this Declaration and into which all monies of the

Associationshallbe deposited.

13. "Common Expenses" shallmean and referto those costsand expenses arisingout

of or connected with the maintenance and operationof the Common Areas and Associationas

describedherein.

14. "County" shallmean and referto Summit County, Utah.

15. "Declaration"shallmean and referto thisDeclarationof Covenants, Conditions

and Restrictions,as the same may hereafterbe modified,amended and supplemented.

16. "Declarant" shallmean and referto MJM5,LC and/or any successors thereof

which, eitherby operationof law or through a voluntaryconveyance, transfer,or assignment,

comes to standinthe same relationto the Property(orany portionthereof)as did itspredecessor.

17. "EligibleMortgage" shallmean a FirstMortgage held by an EligibleMortgagee.

18. "EligibleMortgagee" shall mean any Person holding an Eligible Mortgage,

includingwithout limitation,any insureror guarantorof an EligibleMortgage.

19. "FirstMortgage" shallmean a Mortgage having priorityas to allotherMortgages

encumbering any portion of the Property or interestthereinwhich is held by or vested in an

Owner.

20. "FirstMortgagee" shallmean any Person holding a FirstMortgage, including

without limitation,any insureror guarantorof a FirstMortgage
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21. "Limited Common Areas" shallmean Common Areas, if any, designated as

reservedforuse by certainOwners to the exclusionof the other Owners in the Project,such as

restaurantpatiodining areasor privateparking.Limited Common Areas shallbe constructedand

maintained by theindividualowners of such Limited Common Areas.

22. "Member" or "Membership" shallmean and referto every person who holds a

Membership in the Association,and the rightsand obligationspertainingthereto,provided the

Associationshallnot be considereda Member.

23. "Mortgage" shallmean any mortgage, deed of trustor other securityinstrument

(includinga seller'srightsunder a contractfor deed) by which any portion of the Property or

interestthereinwhich isheld by or vested in an Owner is encumbered in good faithas security

forthepayment of a debt or obligation.

24. "Mortgagee" shallmean a Person named as the Mortgagee, beneficiary,or holder

of the seller'sinterestunder any Mortgage by which the interestof any Owner of any portionof

the Property or interesttherein,is encumbered, or any successor to the interestof such Person

under such Mortgage.

25. "Owner" shallmean the person or persons,including the Declarant,and in the

case of jointownership such owners jointly,owning, in fee simple,realpropertyin the Project,

as such ownership isshown by the recordsof the County Recorder of Summit County, Stateof

Utah. The term "Owner" shallnot referto any Mortgagee (unlesssuch Mortgagee has obtained

titlein fee simple pursuant to a judicialor non-judicialaction,including,without limitation,a

foreclosureproceeding or any deed or otherarrangement in lieuof foreclosure),or to any person

or persons purchasing property within the Projectunder contractuntilsuch contractis fully

performed and legaltitleconveyed of record,provided theAssociationshallnot be consideredan

Owner.

26. "Parcel A" shallmean that portion of the Property that is more particularly

describedas ParcelA on Exhibit "B" attachedhereto.ParcelA shallbe used only forrecreation

purposes.The fee structurefor use of SBSRD's public facilitieswithin the Projectshallallow

residentialproperty owners, renters,resortresidentialpatrons, and office tenants and their

employees within the Projectto access such public facilitiesfor the same fee or charge as

residentsof the County. The covenants in thissectionshallrun with theland constitutingParcel

A, and are subjectto modificationor terminationpursuant to an amendment or modificationof

thisDeclarationas provided inArticleX below.

27. "ParcelB" shallmean thatportionof thePropertythatdoes not includeParcelA.
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28. "Parking and Roadway Related Expenses" shallmean allexpenses associated

with costsof operation,enforcement of rulesrelatedtoparking areasand roadways, maintenance

and replacement of roadways and parking areas including,but not limitedto,costs associated

with lighting,marking, clean up, snow removal and reserves for periodic resurfacingand

replacement of permanent improvements toparking areasand roadways.

29. "Peak Parking Demand" shallmean the higher of (a)peak parking demand on a

dailybasiswith respectto any particularuse of any parcelof propertywithin the Project,or (b)

the greatestnumber of parking stallsreserved,on a regularbasis,exclusivelyforthe use of the

Owners or occupants of any particularparcel of property within the Project. The Association

shalldetermine Peak Parking Demand as in itsreasonablejudgment itdetermines to reflectthe

intenthereof,and in conjunctiontherewithwillrelyon parking studiesor counts and such other

mattersas theAssociationreasonablydeems appropriate.

30. "Project"shallmean and referto the Property and the plan of development and

ownership of thePropertycreatedand governed by thisDeclaration,theArticlesand theBylaws.

31. "Property" shallmean allof the realpropertythatisthe subjectof the SPA and

thisDeclaration,more particularlydescribedinArticleIIhereof.

32. "SBSRD" shallmean Snyderville Basin Special Recreation District,a Utah

specialservicedistrict.

33. "SPA" shallmean Redstone Parkside SpeciallyPlanned Area and Development

Agreement, as adopted by Summit County Ordinance No. 427.

34. "User Group" shallmean a group of Members owning propertyin the Projectthat

have similaruse, for example: office,retail,recreationcenter,hotel,residential,and financial

institution.

35. "Voting Power of the Association" shallmean allvotes entitledto be castat any

pointin time as computed in accordance with paragraph 3 of ArticleIIIhereof.

ARTICLE II.PROPERTY DESCRIPTION.

The property associatedwith the Project,which is and shallbe held,transferred,sold,

conveyed, and occupied subjectto the provisions,easements and restrictionsof thisDeclaration,

consistsof the following describedrealproperty situatedin Summit County, Stateof Utah as

describedin Exhibit"A" attachedhereto.
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ARTICLE III.THE ASSOCIATION

1. Membership. Each Owner shallbe entitledand requiredto be a Member of the

Association.Membership willbegin immediately and automaticallyon becoming an Owner and

shallterminateimmediately and automaticallyupon ceasing to be an Owner. If titleto real

propertywithinthe Projectisheld by more than one person,the Membership appurtenantthereto

shallbe shared by allsuch persons in the same proportionateinterestand by the same type of

tenancy in which titleisheld,provided thatliabilityforAnnual Assessments shallbe jointand

severalas between such Members and such Members must act unanimously to cast votes in

respectto theirmembership. Each Membership shallbe appurtenantto the realpropertywithin

the Projectto which itrelatesand shallbe transferredautomaticallyby conveyance thereof.

Ownership of realproperty within the Projectcannot be separatedfrom the Membership in the

Associationappurtenantthereto,and any devise,encumbrance, conveyance or otherdisposition
of such realproperty within the Projectshallautomaticallyconstitutea devise,encumbrance,

conveyance or other dispositionof the Membership in the Associationand rightsappurtenant

thereto.No person or entityotherthan an Owner may be a Member of the Association.

2. Board of Directors. The initialBoard of Directorsof the Association shallbe

appointed by Declarant. Such directorsshallserve untiltheirreplacements are electedand

qualifiedin accordance with theBy-Laws.

3. Votes. Members shallbe entitledto voti s calculatedin res ect of such

Members' realpropertywithin theProject,which votingrightsshallbe the sum of:

A. One vote per BillableSquare Foot-Passive.

B. Ten votesforeach BillableSquare Foot -Active.

C. Notwithstanding any provision of this Declaration to the contrary,

Declarant shallhave three(3) times the votes as calculatedin accordance with paragraph 3.A.

and 3.B.,as applicable,untilthe sooner of:

(i) Expiration of five (5) years from the date of recording of the

Declaration,and

(ii) Total votes as calculatedin accordance with paragraph 3.A. and

3.B.meets or exceeds 4,700,000 totalvotes.

The votes castatany Associationmeeting by any of the Owners, whether inperson or by

proxy, shallbe conclusivelypresumed to be the votes attributableto the realpropertyof such

Owner(s), unlessan objectionisimmediately made by anotherOwner of the same realproperty.

In the event such an objectionismade, the votes involved shallnot be counted forany purpose

whatsoever other than to determine whether a quorum exists. Cumulative voting is not

permitted.
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4. AssociationRights and Duties.

A. The Association shallmaintain Common Areas, other real property to

which ittakestitle,and allpersonaltyowned by the Association,in good conditionand repair,in

a first-class,high qualitymanner, cleanand freeof rubbish,snow, iceor otherhazardsto persons

using the Project,and otherwise in compliance with all applicable ordinances, laws and

regulations of any governmental entity having jurisdictionthereof, and provide for the

maintenance of the common roadways and utilitieslocatedthereon or therein,to replace,repair
and reconstructany improvements relatedto such Common Areas,roadways or utilities,or other

infrastructurewhich may from time to time existon realpropertyowned by the Association,all

in a manner consistentwith a first-class,high qualitycommercial and/or residentialrealestate

development. Further,the Association shallconstructand maintain such storm drainage and

wetlands mitigationsystems as may be requiredby separateagreement relatingto storm drainage
and wetland mitigation facilitiesconstructedoffsiteand to the east of the Property. The

Association shallpay any other utilityor other costs and expendituresassociatedwith such

activities.Without limitingthe foregoing,the Association shallalso maintain roadways and

parking areas,which the Associationowns or over which ithas an easement or otherrightof use,

and topay allParking and Roadway RelatedExpenses associatedtherewith.

B. The Association shall maintain commercial general liabilityinsurance

insuringthe Association,itsMembers, and such otherpersons who hold other interestsin any
realproperty comprising allor any portionof the Projectagainstallclaims forpersonalinjury,

bodily injury,death or propertydamage occurringon the Common Areas, or in associationwith

such otherproperty,realor personal,as may be held by the Association.Such insuranceshallbe

carriedby a responsiblecompany and shallaffordatleastthe coverage provided by a "combined

singlelimit"policyof not lessthan $2 millionper occurrence,and not lessthan $5 millionin the

aggregate, for personal injury,bodily injury,death and property damage, which may be

increasedby the Association in itsreasonable discretionfrom time to time, to the extat the

Association deems advisable. The Association may maintain casualty insurance on the

improvements owned by itor locatedon, under or within the Common Areas or other realor

personal property owned by the Association,subjectto commercially reasonabledeductibles,

and shallpay alltaxes on the Common Areas, roadways and realand personalpropertyowned

by theAssociation.

C. The Associationshallhave the rightto establishrulesrespectinguse of the

Common Areas,parking rulesand regulations,includingprovisionsforLimited Common Areas

designatedas reservedforprivateparking by certainOwners to the exclusionof otherOwners in

the Project,along with rulesrelatingto the sizeor configurationof vehiclesparking within the

Project,and may requirethatthe Owner of realpropertywithin the Project,atitssole expense,

provide adequate parking to be constructedconcurrentlywith any proposed changes to Buildings
or otherimprovements, as provided in sectionIII.4.F.,within the Projectso as to accommodate
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parking needs or uses to which such realpropertywillbe put. All such rules,when adopted by

the Association,shallbe binding on the Owners.

D. Itisthe Association'sintentto facilitatethe development of a mass transit

hub(s) to be locatedon the Property. The Associationshallhave the rightto evaluate,determine

and make such expendituresas the Associationin itsreasonablediscretiondeems appropriateto

study and solicitgovernmental funding forthe development of a mass transithub(s) and related

system(s)be locatedon the Property. The Association'sparticipationin the costof construction

of a mass transithub(s) and relatedsystem(s) or in conjunctiontherewith,the rightto create

specialservicedistricts,specialimprovement districtsand specialserviceareas,shallrequirethe

approval of three-fourths(3/4) of the votes entitledto be cast by the Members present or

representedby proxy ata meeting atwhich a quorum was initiallypresent.

E. The funds derived from CAAP Assessments (as defined hereafterin

sectionV.2.C. of thisFourth Amended and Restated Declarationof Covenants, Conditions and

Restrictions)shallbe allocatedone-half (1/2)to the benefitof the Association ("Association

CAAP Fees") and one-half (1/2) to benefit of each User Group that funded the CAAP

Assessments ("User Group CAAP Fees'). The Associationshallestablish,design,plan,manage,

operate,make acquisitionsand expendituresforand administerCAAPs using AssociationCAAP

Fees. Each User Group shallestablish,design,plan,manage, operate,make acquisitionsand

expendituresfor and administer CAAPs using User Group CAAP Fees. Not withstanding the

foregoing,theuse of User Group CAAP Fees must be presentedto and approved by theBoard of

Directorsof theAssociation

F. The Declarant and its successors shall have the sole discretionto

determine the uses, appearances and configurationof any constructionof Buildings or other

improvements undertaken as a part of the build out ofthe projectpursuant to itsdevelopment

agreement with Summit County, and the Declarant is not required to submit any such

development plansto the Associationforreview and approval.The completion of phase 2 of the

SBSRD public facility,the Cottonwood atNewpark Building One and Cottonwood atNewpark

Building Two are projectsto be constructed pursuant to the development agreement with

Summit County and shallbe deemed tobe partof Declarant'sand itssuccessors'initialbuildout

of theprojectand not subjectto Associationreview and approval. For constructionactivitiesthat

arenot partof the initialbuild out of the projectthe Associationshallhave the rightto approve,

disapprove or give conditionalapproval to allchanges in uses,exteriorappearance and exterior

configurationof any Buildings or other improvements located within the Project,and to the

extentdeemed necessaryby the Association,the Associationmay develop guidelinesrelatingto

requestsforapproval of changes to Buildingsor otherimprovements. Approval of any plans for

constructionof changes to Buildings or other improvements located in the Project may be

conditionedupon such assurancesas the Associationdeems appropriateto ensure thatany such

constructionis completed in a timely fashion,and thatadequate parking will be constructed

concurrentlywith any such constructionto reasonably accommodate the parking needs or uses

associatedwith such Buildingsor otherimprovements.
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G. "Construction,"as that term is used herein,means constructionof the

Buildings or otherimprovements upon the land,structuralchanges to improvements, as well as

remodeling and changes to estheticaspects associatedwith Buildings or other improvements
which are eithernew or materiallychange the appearance or configurationof any Buildings or
otherimprovements on theProperty.

H. The Association shallestablishbudgets for allexpenditures,on a yearly
basis,which shallbe presentedto the Members by theBoard of Directorsattheannual meeting
of Members and shallincludesub-budgets forcostsand expenses anticipatedto be incurredfor
the following:

(i) Items associatedwith the Association'sright and duties,as set
forthinparagraphs 4.A and 4.B. of thisArticle.

(ii) Items associated with costs and expenses of the Association

relatingto itsrightsand duties,as setforthinparagraphs4.C. and 4.D. of thisArticle.

(iii) Items associated with costs and expenses of the Association

relatingto itsrightsand duties,as setforthin4.E.of thisArticle.

I. The Association shallbe obligatedto accept from Declarant titleto such

propertyas Declarantshallreasonably determine tobe used as Common Areas within theProject
at no purchase cost to the Association in connection with such acceptance of title. The
Associationmay take titleto such otherproperty as itdeems appropriatein furtheranceof the

purposes of thisDeclaration.

J. The Associationshallhave therightto enterintocontractsforany purpose
relatedto the rightsor dutiesset forthin thisDeclaration,to borrow money, and to maintain
investments as the Association deems appropriate,and in such form as the Association shall

approve to mortgage, lease,encumber, sell,dedicate,or otherwisedisposeof,alienateor acquire
interestsin property,realor personal,and to otherwisedo allthings,perform allactsand enter
intoallarrangements thatitdeems reasonableand prudentin furtheranceof the rightsand duties
of the AssociationcontainedinthisDeclaration.The foregoingnotwithstanding,theAssociation
shallnot make any expendituresor incurany indebtednessin an amount in excess of 120 percent
of the amount of the budgets for allexpenditures,as the same may have been establishedin
accordance with paragraph 4.H. of this Article,for the current year if budgets have been

approved or forthe year priorto the year in which such expendituresor indebtednessisto be

undertaken, except upon approval of a majority the votes entitledto be cast by the Members

presentorrepresentedby proxy ata meeting atwhich a quorum was initiallypresent.

K. Public Transportation and parking structuresare contemplated in the

Newpark Town Center.The Declarant and othersholding feetitleto theparking areaswithin the

Property ("Parking Fee Title Holders") are subjectto parking right easements held by the
Associationforthe benefitof the Members/Owners. The Members/Owners have the rightto the

10 00812053 Page 88 of107 Summit Count



use of theparking areasforparking and relateduses enjoyed in common, subjectto the rulesand

regulationsof the Association. Parking Fee TitleHolders have the right,but not the obligation,
to convey easements or fee titleto the parking areasto facilitatetransitorienteddevelopment
grantsor otherforms of publictransportationand/orparking improvement financialassistanceto
a public agency pursuant to such issuinggrantsor loans,but any conveyance shallbe subjectto

satisfyingthe parking requirementsof the Members/Owners. Ifstructuredparking isconstructed
within the project,the parking requirements of the Members/Owners would be met through a
combination of surfaceparking and parking in the structures.In the event the Parking Fee Title
Holders have transferredtitletotheparking areasby deed to theAssociation,theAssociationhas
the right to convey easements or fee titleto the parking areas to facilitatetransitoriented

development grantsor otherforms of publictransportationand/orparking improvement financial

assistanceto a public agency pursuant to such issuing grants or loans. However, any such

conveyance shallbe subjectto an appropriatereservationor restrictionas appropriateto meet the

parking demands of Members/Owners.

ARTICLE IV. PROPERTY RIGHTS IN COMMON AREAS/EASEMENTS

1. Easement of Enjoyment. Subjectto the Association'srightto designateLimited
Common Areas, and to promulgate any rulesor regulationscontemplated by thisDeclarationor
the Bylaws, each Member shallhave an undivided interest,right and easement of use and

enjoyment in and to the Common Areas. Each Owner shallhave an unrestrictedrightof ingress
or egressover and acrosssuch Common Areas. Each Owner shallalsohave the exclusiveright,
subject to any other easements, to use and enjoy any Limited Common Areas that may be

designated forexclusiveuse by such Owner. Such rightsand easements shallbe appurtenantto
and shallpass with titleto the land and in no event shallbe separatedtherefrom. Any Member

may delegatetherightand easement of use and enjoyment describedhereinto any invitee,guest,
tenant,lessee,contractpurchaser,or otherperson who occupiesor utilizessuch Member's land.

2. Easements for Encroachments. In the event the construction,reconstruction,

repair,shifting,settlementor any other movement of any portion of the Buildings or other

improvements causes any part of such Buildings or otherimprovements, ifbuiltin substantial
accord with the boundaries and approvals given by the Association for such improvements, to
encroach upon the Common Areas, or upon adjoiningland,or ifany partof the Common Areas
encroaches or shallencroach forany such reason(s),an easement forsuch encroachment and for
themaintenance of the same shalland does exist.

3. Easement for CAAPs. All of the exteriorsurfacesof allBuildings and other

improvements now or hereinafterlocatedwithin the Projectshallbe burdened with an easement
in favor of the Associationto conduct CAAPs which easement shallincludewithout linitation
the rightto append materialsto the exteriorsurfacesof such Buildings and otherimprovements
and make such penetrationsand alterationsof such surfacesas are reasonably necessary to the
exerciseof the rightsherein created.The Associationshallhave the responsibilityto restoreto
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itspriorconditionand repairany damage caused by thiseasement. CAAP activitiesshallnot

interferewith normal use of Members' property.This easement shallnot apply to ParcelA.

ARTICLE V. ASSESSMENTS.

1. Agreement to Pay Assessments. Declarant for itselfand each Owner by the

acceptanceof instrumentsof conveyance and transferof propertywithin the Project,whether or

not itbe so expressed in saidinstruments,shallbe deemed to covenant and agreewith each other

and with the Associationto pay to the AssociationallAssessments made by the Associationfor

the purposes provided in thisDeclaration.Such Assessments shallbe establishedand collected

from time to time as provided inthisDeclaration.

2. Annual Assessments. "Annual Assessments" or "Assessments" shallmean and
be computed and assessedby theAssociationas follows:

A. Common Expense. Annual Assessments shallbe based upon advance

estimatesof theAssociation'scash requirementsto provide forpayment of capitalimprovements
as permittedhereunder and allestimatedcostsand expenses of the Association arisingout of or

connected with the maintenance and operationof the Common Areas, CAAPs, and fumishing
common utilityservicesand othercommon items to the realpropertywithin the Projectand all
othercostsand expenses of the Associationrespectingtherightsand dutiesof the Associationas
herein created,however, the initialcost of constructionof allCommon Areas shallbe the

responsibilityof Declarantor otherthirdpartythathas acceptedtheresponsibilityforsuch costs

Wetland mitigationfacilitieswere installedor are being installedby the Boyer Company by

agreement between the Declarant and the Boyer Company. Such estimated expenses may
include,without limitation:realpropertytaxes and specialassessments on the Common Areas;

premiums for allinsurancethatthe Associationisrequiredor permitted to maintain hereunder;

repairs,maintenance, restorationand cleaning of the Common Areas; landscaping; snow

removal; wages of Associationemployees, includingfeesformanagers, independent contractors
and consultants;trashremoval; utilitycharges;legaland accounting fees;any deficitremaining
from a previous period; creationof an adequate contingency reserve,maintenance reserves
and/or sinking fund; creation of an adequate reserve fund for maintenance, repairs,and

replacement of those Common Areas that must be replaced on a periodic basis; expenses
associatedwith CAAPs; capitalimprovements and any otherexpenses and liabilitieswhich may
be incurredby the Associationunder or by reason of thisDeclaration.The aggregateof allsuch

items shallconstitutethe Common Expense Fund.

B. Apportionment. Common Expenses, not includingcapitalimprovements,
shallbe apportioned among and assessedto allOwners based on the relationshipbetween the

totalnumber of votes entitledto be castby Members, but without regard to the weighted voting

rightsset forthin ArticleIII,paragraph 3.C. hereof,and the number of votes to which each
Owner isentitledto castas setforthinparagraph 3 of ArticleIIIhereof. Declarantshallbe duly
liablefor the amount of any Assessments againstitcalculatedwithout regard to the weighted

votingrightssetforthinArticleIII,paragraph 3.C.hereof.

12 00812053 Page 90 of107 Summit Count



Common Expenses forcapitalimprovements shallbe determined atthe time the assessment for

such expenses ismade, and shallbe apportionedamong and assessedto allOwners inproportion
to each Owner's share of the totalof the BillableSquare Footage--Active and BillableSquare

Footage-Passive.

The intentof apportionment of common expenses for capitalimprovements is thatallparcel
Owners should pay a share fora portionof common expenses forcapitalimprovements without

regard to whether the parcelis vacant,the parcel is partiallydeveloped, or the parcelis fully

developed with residential,commercial, retailor otherimprovements constructedthereon.

The Associationshallnot undertake capitalimprovements in any singleinstancewhere the cost

of such improvements isin excessof thebudgets forallexpenditures,as the same may have been

establishedin accordance with paragraph 4.H of thisArticleforthe currentyear ifa budget has

been establishedor in the case of emergency expendituresnot to exceed the prioryear budget,if

a currentyear budget has not been approved, except upon approval of a majority of the votes

entitledto be cast by the Members present or representedby proxy at a meeting at which a

quorum was initiallypresent.

The Declarant shallbe responsibleforthe cost of providing allProjectparking throughout the

complete build out of the Project,except for:i) parking on parcels where a thirdparty has

accepted the responsibilityforsuch costsand ii)transitrelatedparking provided under theterms

of sectionIII.4.Dabove. Upon completion of the buildout of the Project,the costof developing
additionalparking will be the responsibilityof the Association,subject to the vote of three-
fourths(3/4)of the Members, or by thirdpartiesthathave accepted the responsibilityfor such
costs.

Ifthe AssociationincursCommon Expenses forcapitalimprovements relatedto the construction
of structuredparking on the Property,the SBSRD share of such expenses and costsshallbe as

follows:

(i) SBSRD shall fund its proportionate share of the cost of

constructingstructuredparking on the Projectto the extentthat SBSRD's peak parking
demand from allof SBSRD's facilitieswithintheProjectexceeds 241 parking spaces.

(ii) Ifthe Declarant,itssuccessor,or the Association proposes that a

regional transithub be located within the Project,the transithub and the structured

parking may be funded, in part,through federalsubsidiesunder the TransitOriented

Development ("TOD") grantsystem. SBSRD shallactas co-applicantforany such TOD

subsidiesfor the Project,provided thatSBSRD does not incur any materialcostor any
actual or potentialliability.If SBSRD provides such co-applicant assistanceand

Declarant, its successor, or the Association is successful in obtaining such TOD

subsidies,SBSRD's financialobligationto fund parking structuresto meet demands in

excess of241 spaces shallbe reduced by fifty(50%).
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C. CAAP Assessments. Anything else in this ArticleV to the contrary

notwithstanding,the Owner of each parcelof realpropertywithin the Projectshallbe assessed

and pay not less than $.03 plus COLA for each vote that such Owner is entitledto cast,
calculatedin accordance with the sum of paragraph 3.A. and paragraph 3.B.of ArticleIIIhereof,
to fund CAAPs ("CAAP Assessments"); provided,however, the Associationmay allow a credit

of up to 75% of any CAAP Assessment for activitiesapproved in advance (as used in this

paragraph "Qualifying Activities")which, in the Association'sdiscretion,contributeto the

purposes of CAAPs. CAAP Assessments shallbe allocatedand administeredin the manner set

forth in section III.4.E.of this Fourth Amended and Restated Declaration of Covenants,
Conditions and Restrictions.

(i) For purposes of the maximum 75% creditreferredto above, the

following shallbe deemed Qualifying Activitiesto the extentconducted by the SBSRD

on Parcel A (or by other Owners on other parcels for cost referredto in paragraph

V.2.C.(i)(a)of thisArticleV):

(a) Cost of construction and maintenance of capital

improvements freely accessible to the public, such as

"pocket parks."

(b) Incremental cost of initialimprovements made to a field

house to accommodate use of such facilityas a convention

center.

(c) Incremental cost of initialimprovements made to a

swimming pool to accommodate year round operation,as

compared to seasonal operationsonly.

(d) Incremental cost of operation and maintenance of a

swimming pool to accommodate year round operation,as

compared to seasonaloperationsonly.

(ii) The cost of such Qualifying Activities described in

paragraphs2.C.(i)(a),(b)and (c)of thisArticleV shallbe dividedby ten(10)plus COLA

to determine the yearlycredithereunder and shallbe availableperpetuallyas such credit

untildisqualifiedas hereinafterprovided. Such creditshallbegin in the firstfullyear
aftercompletion of such QualifyingActivitiesand shallcontinueforeach successiveyear
untilthe year of cessationof use of such capitalfacilitiesforthe purposes forwhich such

creditwas given. Such creditshallresume in thefirstfullyear aftersuch capitalfacilities

resume the use forthepurposes forwhich such creditisprovided. Respecting 2.C.(i)(b),
the facilitymust be utilizedten(10)days per calendaryear fornon-athleticeventssuch as

concertsand conventions to qualifyforthe credit.Respecting 2.C.(i)(c)and (d),and the

swimming pool must be available for use 90 days during the period between
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Thanksgiving and Easter,inclusiveto qualifyfor the credit. In any year, creditfor

QualifyingActivitiesin excess of 75% of CAAP Assessments shallnot carryforward to
successiveyears.

D. The provisionssetforthin paragraph 2.C. of thisArticleV shallnot be
amended except upon approval of three-fourths(3/4)of the votes entitledto be cast by the
Members presentor representedby proxy at a meeting atwhich a quorum was initiallypresent,
and any amendment reducing SBSRD Qualifying Activitiesor creditshallrequireconsent of
SBSRD.

E. Notice and Payment. Except with respectto the firstyear,theAssociation
shallnotifyeach Owner in writing as to the amount of the Annual Assessment at the annual
Owners' meeting, or as soon as reasonably practicalafterthe annual Association meeting.
Except as otherwise provided by the Association,each Annual Assessment shallbe payable in
one (1) annual installment,due on or before February 15 of the year for which such Annual
Assessment is payable; provided, however, the Annual Assessment for the firstyear shallbe
prorated to reflectthe portion of the firstyear that shallhave elapsed prior to the date of
assessment. All unpaid installmentsof any Assessments shallbear interestattherateestablished
by the Association,which rate shallnot exceed the lesserof (i)eighteen percent (18%) per
annum and (ii)the maximum ratepermittedby applicablelaw, from fifteen(15) days afterthe
date each such installmentbecomes due untilpaid.The Associationshallalsohave the rightto
assessa latefee ofup to fivepercent(5%) of any Assessment installmentnot paid within fifteen
(15)days followingthe due date thereof.The failureof the Associationto give timely noticeof
any Assessment as provided hereinshallnot be deemed a waiver or modificationin any respect
of the provisionsof thisDeclaration,or a releaseof any Owner from the obligationto pay such
Assessment or any otherAssessment.

F. Inadequate Funds. In the event thatthe Common Expense Fund proves
inadequate at any time for whatever reason,includingwithout limitationnon-payment of any
Owner's Assessment, the Associationmay levy additionalAssessments in accordance with the
procedure for specialAssessments setforthin ArticleV, section3 below, except thatthe vote
thereinspecifiedshallbe unnecessary.

3. SpecialAssessments. In additionto the Annual Assessments authorizedby this
Article,the Associationmay levy,at any time, and from time to time,upon the approval of at
leasttwo-thirds(2/3)of the votes entitledto be castby the Members presentor representedby
proxy at a meeting at which a quorum was initiallypresent,which shallbe payable over such
periodsas the Associationmay determine,forthe purpose of defrayingin whole or in part,the
cost of any conversion, expansion, construction or reconstruction,unexpected repair or
replacementof the Projector any parthereof,or forany otherexpense incurredor to be incurred
asprovided in thisDeclaration.Notice in writingof theamount of each such specialAssessment
and thetime forpayment thereofshallbe given promptly totheOwners; no payment shallbe due
lessthan fifteen(15) days aftersuch notice shallhave been given. All unpaid portionsof any
specialAssessment shallbear interestatthe rateestablishedby the Association,which shallnot
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exceed the lesserof (i)eighteenpercent (18%) per annum and (ii)the maximum ratepermitted
by applicablelaw, from the date such portionsbecome due untilpaid. All funds receivedfrom

specialAssessments under thissectionshallbe partof theCommon Expense Fund.

4. Lien forAssessments. Except with respectto parcelsowned atany point in time

by any governmental entity,allsums assessed to Owners of real property within the Project
pursuantto theprovisionsof thisArticle,togetherwith penaltiesand interestthereonasprovided
herein,shallbe secured by alien on the respectiveOwner's realproperty within the Projectin
favor of the Association. To evidence alien for sums assessed pursuant to thisArticle,the
Associationmay prepare a writtennoticeof liensettingforththe amount of the assessment,the
date due, the amount remaining unpaid, the name of the Owner and a descriptionof the parcel
owned by such Owner. Such a notice shallbe signed and acknowledged by a duly authorized
officerof the Associationand may be recorded in the officeof the County Recorder of Summit

County, State of Utah. No notice of lien shallbe recorded untilthere is a delinquency in

payment of the Assessment. Such lienmay be enforced by sale or foreclosureconducted in
accordance with the provisions of law applicableto the exerciseof power of sale or judicial
foreclosureof deeds of trustor mortgages or in any othermanner permittedby applicablelaw. In

any such foreclosure,the Owner shallbe required to pay the costs and expenses of such

proceeding (includingwithout limitationreasonableattorneys'fees and relatedcosts),and such
costs and expenses shallbe secured by the lienbeing foreclosed. The Owner shallalso be

requiredto pay to the Associationany Assessment which shallbecome due during the period of

foreclosure,and all such Assessments shallbe secured by the lien being foreclosed. The
Associationshallhave the rightand power to bid in some or allof the amount so secured at any
foreclosuresaleand to hold,lease,mortgage or convey theparcelin the name of theAssociation

followingsuch foreclosureiftheAssociationisthe successfulbidder.

5. Personal Obligationof Owner. The amount of any Annual Assessment or special
Assessment shallbe the personal obligationof the Owner to the Association. Suitto recover a

money judgment for such personal obligationshallbe maintainableby the Associationwithout

foreclosingor waiving the liensecuringthe same. No Owner may avoid or diminish any such

personal obligationby waiver of the use and enjoyment of any of the Common Areas or by
abandonment or by waiving any servicesor amenitiesprovided for in thisDeclaration. In the
event of any suitto recover a money judgment of unpaid Assessments hereunder,the involved
Owner shallpay the costs and expenses incurredby the Association in connection therewith,
includingwithout limitationreasonableattorneys'feesand relatedcosts.

6. Personal Liabilityof Purchaser. The personal obligationof an Owner to pay
unpaid Assessments shallnot pass to successors in titleunless assumed by them; provided,
however, thatthe liento secureunpaid Assessments shallnot be affectedby the saleor transfer
of theparcelso encumbered.

7. Evidence of Payment of Annual and SpecialAssessments. Upon receiptof a
writtenrequestby an Owner, the Associationwithin a reasonableperiod of time thereaftershall
issueto such Owner a writtencertificatestating(a)thatallAnnual and specialAssessments have
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been paid as of the date of such certificate,or (b)ifallAnnual and specialAssessments have not

been paid,the amount of such Annual and specialAssessments (includinginterest,costs and

attorneys'fees,ifany) due and payable as of such date.The Associationmay make a reasonable

charge forthe issuanceof such certificate,which chargemust be paid atthe time the requestfor

any such certificateismade. Any such certificate,when duly issuedas hereinprovided,shallbe

conclusiveand binding with respectto any matterthereinstated.

8. Parking and Roadway Related Expenses. Anything in this Article V to the

contrary notwithstanding, Parking and Roadway Related Expenses shall be assessed to

Association Owners in accordance with this paragraph 8. The totalParking and Roadway
Related Expenses shallbe determined by the Associationand each Owner shallbe assessed an

obligationto pay a share of such expenses equal to an amount determined by multiplying the

totalParking and Roadway Related Expenses by a fraction,the numerator of which is Peak

Parking Demand forthe applicableperiod associatedwith such Owner's uses of itsparcelwithin

the Project and the denominator of which is the totalPeak Parking Demand by allOwners

associatedwith allparcelswithin theProjectforsuch period.

ARTICLE VI. OWNER MAINTENANCE

1. Maintenance. All Buildings and otherimprovements shallbe maintained by the

Owner thereofso as not to detractfrom the appearance of the Property and so as not to affect,

adversely,the value or use of the Projector any portionthereof.The Owner of each parcelin the

Projectshallmaintain,or cause tobe maintained,in a safe,cleanand tenantablecondition,and in

good order and repair,consistentin manner and appearance with a first-class,high quality
commercial and/or residentialrealestatedevelopment, allBuildings and other improvements
locatedon such Owner's respectiveparcel.

2. Association'sRight to Maintain. The Associationshallhave the right,but not the

obligation,to maintain and repairthe Buildings and other improvements of any Owner, after

writtennoticeof not lessthan thirty(30) days to such Owner of his failureto repairor maintain
as requiredby thisDeclaration,specifyingin reasonabledetailthe items not performed by such
Owner. In the event the Owner failsto cure such failureto repairor maintain following delivery
of such notice,the Associationmay undertake,on behalfof such Owner, those items of repairor

maintenance thereinspecified,in which event the Owner shallreimburse the Associationfor all

costsand expenses incurredby the Associationin performing such repairor maintenance, plus
15% of allsuch amounts, within thirty(30)days followingdemand forpayment.

The costof any such repairor maintenance by theAssociationshallbe treatedand enforceablein

accordance with provisionshereinrelatingto Assessments fbrwhich such Owner isliableand to
which such Owner's realpropertywithintheProjectissubject.

3. Destruction.In the event of destructionor damage from fireor any othercasualty
to any Buildings or other improvements, the Owner whose Building or other improvements is

destroyedor damaged shallwithin six(6)months followingthe dateof such fireor casualtyhave
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startedto rebuildor repairthe same, or to remove debrisand levelthe same. Ifan Owner elects
to rebuildor repairsuch Building or otherimprovements, the same shallbe repairedand rebuilt
to atleastsubstantiallythe same sizeand conditionas existedimmediately preceding such fireor

casualtywithin 12 months followingsuch fireor casualty. Ifthe Owner electsto remove the
debrisand levelthe Buildings or otherimprovements so destroyedor damaged, the same shallbe

leveledso thatthe affectedarea conforms substantiallyto the Common Areas around it. The

Owner shallretainthe rightto rebuildsuch Building or otherimprovements provided thatsuch
Owner comply with allof the terms and conditionsof thisDeclaration. However, ifthe Owner
failsto rebuildor repairsuch Building or other improvements within 12 months following the
fireor casualty,the Association shall have the right to constructparking or landscaping
improvements on the property and the rightto use the property as ifitwere a Common Area,
untilsuch time as Owner proceeds with such rebuildingand repairof the Building and other

improvements.

4. Utilities.The Owner shallpay forallutilityservicesfurnishedto each parcelof
realpropertywithin the Projectexceptutilityservices,which arenot separatelybilledor metered
to individualparcelsby the utilityor otherparty furnishingsuch service.The Associationshall

pay such billswhich are not separatelymetered and charge an appropriateshare to each Owner
as partof the Common Expenses.

ARTICLE VII. ARCHITECTURAL CONTROL

1. Association Approval. Except for routine maintenance which does not

substantiallyalterthe appearance of Buildings and developments of Declarant as described
below in sectionIII.4.F.and thissectionVII.1,no improvement of any sortwhatsoever,or other
structureor improvement, shallbe erected,altered,moved, removed or maintained on any parcel
of realproperty within the Project,nor shallany exterior,additionto,or change or alterationto

any exteriorof any Building or otherimprovement be made, unlessthe plans and specifications

showing the color,nature,kind, shape, height,materialsand locationof the same, along with
such other specificationsas the Association shallrequest,shallhave been submitted to,and

approved in writing by, the Associationwhich approval shallnot be unreasonably withheld or

delayed. The Association shalluse itsbest judgment to ensure that all constructionsand
alterationswithin the Project conform to and harmonize with the requirements of this

Declarationand the externaldesign,color,textureand qualityof existingBuildings and other

improvements. Notwithstanding theforegoingor any otherprovisionin theseDeclarationsto the

contrary,the Association shallnot have therightto requireitsapproval to any uses,appearances
and configurationof any constructionof Buildings and improvements upon the land in which
Declarantor itssuccessorsand assignsundertakes as partof the development of buildout of the

project.

2. Procedure. In the event the Associationfailsto approve or disapprove plans and

specificationswithin sixty(60)days aftersaidplans and specifications,in complete detail,have
been submitted to it,approval shallbe deemed to have been given, and the provisionsof this
ArticleVII shallbe deemed to have been fullycomplied with. The Associationmay establish
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such rulesas in itsdiscretionitdeems appropriate,includingwithout limitationrulesgoverning
the form and contentof submissions forconsideration,asprovided hereunder.

3. No Liability.Neitherthe Association,nor any Member thereof,nor any officeror

directorof theAssociation,nor any representativeof theAssociation,shallbe liablefordamages

by reason of any actionor inactionor approval or disapprovalby the Association,or by such
other person,which occurs,or is taken,given or refusedwith respectto any matter relatingto

thisDeclaration.

4. Repair Work. All construction,alterationand repairwork shallbe accomplished
in an expeditiousmanner in compliance with all laws, rules,regulations,orders,permits,

approvals and licensesof governmental authoritieshaving jurisdictionthereof. The Owner

undertaking such work shall take all necessary measures to minimize any disruption or
inconvenience caused by such work. Such work shallbe accomplished in such a manner as to
minimize any damage or adverse effectwhich might be caused by such work to any otherparty
or any other parcelof realestatewithin the Project. The Owner undertaking such work shall

repair,athisown costand expense,any and alldamage to Common Areas or thirdpartyproperty
caused by such work and shallrestoreany such damaged propertyto a conditionwhich isequal
to,or betterthan,the conditionwhich existedpriortothe beginning of such work. The Owner

undertaking such work shallindemnify and hold allotherOwners and the Associationharmless
from alldamages, loss or claims,including without limitationreasonable attorneys'fees and
relatedcostsattributabletotheperformance of such work.

ARTICLE VIII. ENFORCEMENT/MISCELLANEOUS

1. Rights of Enforcement. The rightto enforcethe terms,restrictions,covenants and
easements contained herein and rules adopted by the Association shallbelong only to the

Owners, thoseholdingrealpropertywithin theProjectthrough the Owners, and theAssociation.

2. InjunctiveRelief. In the event of any violationor threatenedviolationof any of
the terms, restrictions,covenants or easements containedherein,and any rulesadopted by the

Association,any person entitledto enforcethisDeclarationwillhave, in additionto the rightto

collectdamages, ifany, the rightto enjoin such violationor threatenedviolationin a court of

competent jurisdiction.

3. Force Majeure; Attorneys' Fees. Ifthe performance of any act or obligationof

any party isprevented or delayed by an actof God, war, labor disputesor othercauses beyond
thereasonablecontrolof such party,the time fortheperformance of the actor obligationshallbe

extended for a period that such act or performance is actuallydelayed or prevented by such
cause. In the event any suitisbrought forthe enforcement of any provisionof thisDeclaration,
or as the resultof any allegedbreach thereof,or fora declarationof rightsand dutieshereunder,
the successfulpartyor partiesto such suitshallbe entitledto collectreasonableattorneys'fees

from the losingparty or parties,and any judgment or decree rendered shallinclude an award

thereof.
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4. No Termination. It is expressly agreed that no breach or violationof this

DeclarationwillterminatethisDeclaration,but thislimitationwillnot affect,in any manner, any
otherrightsor remedies forany breach of thisDeclaration.

5. Cumulative Remedies: Waiver. The remedies to which any person entitledto

enforcethisDeclarationmay resortunder theterms hereofare cumulative and arenot intendedto
be exclusiveof any otherremedies to which such person may be entitled.Failureto insistupon
the strictperformance of any of the covenants of thisDeclaration,or to exerciseany remedy
hereincontained,in any one or more casesshallnot be construedas a waiver or a relinquishment
forthefutureof such covenant or remedy.

6. Severability.Ifany clause,sentence or other portionof the terms, covenants or

restrictionsof thisDeclarationshallbe determined to be illegal,nullor void forany reason,or is

held by a courtof competent jurisdictionto be so, the remaining portionsshallremain in full
forceand effect.

ARTICLE IX. DURATION

This Declaration,and each easement, covenant,conditionand restrictionhereby created,
shallcontinuefora period of fifty(50) years from the date of recordingof thisinstrumentwith
the Office of the Summit County Recorder, Stateof Utah, or forsuch longer period as may be

provided forby amendment tothisDeclaration.

ARTICLE X. AMENDMENTS OR MODIFICATIONS

Except as otherwise provided respectingcertainprovisionshereof,thisDeclaration,and

any term, covenant, restrictionor easement contained herein,may be terminated,extended,
modified or amended by the Associationupon the affirmativevote ofat leasttwo-thirds(2/3)of
the votes entitledto be castby the Members presentor representedby proxy at a meeting at

which a quorum was initiallypresent.

ARTICLE XI. MORTGAGE PROTECTION CLAUSE

1. Mortgage Protection.The Board of Directorsshallmaintain a rostercontaining
the name and address of each EligibleMortgagee. A FirstMortgagee may become an Eligible

Mortgagee by providing the Board of Directors with a certifiedcopy of itsrecorded First

Mortgage and the name and address of the FirstMortgagee, togetherwith a writtenstatement
thatthe Mortgage is a FirstMortgage and a requestthatitreceivenotice of the matters and

actionsdescribedin thisArticlebelow. An EligibleMortgagee shallbe strickenfrom theroster
of EligibleMortgagees upon writtenrequestby such EligibleMortgagee or upon receiptby the
Board of Directorsof a certifiedcopy of a recorded fullreleaseor satisfactionof the applicable

EligibleMortgage. Notice of such removal shallbe given to the EligibleMortgagee unless the

EligibleMortgagee has requested such removal. Upon the Association'sreceiptof a written
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requestfrom an EligibleMortgagee inthemanner setforthhereintoreceivenoticeof thematters

and actionsdescribed in thisArticlebelow, an EligibleMortgagee shallbe entitledto written

noticeof:

A. Any condemnation loss or any casualtyloss which materiallyaffectsa

significantportionof the Property on which thereisa Mortgage held,insured or guaranteed by
such Mortgagee, insureror governmental guarantor;

B. Any delinquency in the payment of Assessments or charges owed by an

Owner a portion of the Property is subjectto a FirstMortgage held,insured or guaranteed by
such Mortgagee, insurer or governmental guarantor,which delinquency or default remains

uncured fora periodof sixty(60)days;

C. Any lapse,cancellationor materialmodificationof any insurancepolicy
or fidelitybond or insurancemaintained by the Association;and

D. Any defaultby an Owner of a portionof the Property in the performance
of such Owner's obligationsunder theseDeclarations,the Articles,or theBylaws which default

isnot curd within sixty(60)days.

2. Subordinationof Lien. A FirstMortgagee who comes intopossessionof a portion
of the Property or an interesttherein (a) pursuant to the remedies provided in such First

Mortgage, or (b)by foreclosureof the FirstMortgage, or (c)by way of deed or assignment in

lieuof foreclosure,shalltake such portionof the Propertyor interestthereinfreeof any claims

forunpaid assessments or charges which accrued priorto the time such FirstMortgagee comes

intopossession of such portionof theProperty or interesttherein,except forclaims fora pro rata

share of the applicableassessments or charges resultingfrom a pro rata reallocationof such

assessments or charges to allor portionsof the Property,includingtheportionof the Propertyor

interestthereinwhich is subjectto such FirstMortgage. Furthermore, upon such foreclosureor

deed or assignment in lieuof foreclosure,any rightswith respectto any portionof the Property
or interestthereinwhich have been suspended with respectto the defaultingOwner shallbe

reinstated.The provisions of this section XI.3 shallbe in additionto the rights of a First

Mortgagee under sectionXI.4 below.

3. PriorWrittenApproval of EligibleMortgagee. The approvalof both three-fourths

(3/4)of the Voting Power of the Association,as provided for in these Declarations,and by

EligibleMortgagees holding FirstMortgages on portionsof the Property the Owners of which

have atleastthree-fourths(3/4)of thevotes in the Associationallocatedto Owners of portionsof

the Property subjectto FirstMortgages held by EligibleMortgagees shallbe requiredbefore the

Associationisentitledto:

A. By actor omission, seek to abandon or terminatethisDeclatationor the

Project;

B. By actor omission, seek to abandon, partition,subdivide,encumber, sell

or transferthe Common Areas, ifsuch actor omission would materiallydecreasethe value of an

Owner's portionof the Propertyencumbered by a FirstMortgage. The grantingof easements for
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public utilitiesor for other public purposes consistentwith the intended use of the Common

Areas shallnot be deemed a transferwithinthemeaning ofthissubsection;

C. Use hazard insurance proceeds for lossesto the Common Areas for any

purpose otherthan therepair,replacement orreconstructionof the Common Areas; and

D. Modify therightsgrantedto Mortgagees under thisArticleXI.

4. Right of Inspection.FirstMortgagees shallhave therightto inspectAssociation

documents and recordson the same terms as theOwners.

ARTICLE XII INFORMAL ACTION BY MEMBERS

1. Written Consent. Any actionrequiredtobe taken ata meeting of the Members of

the Association,or any actionwhich may be taken at such meeting of the Members, may be

taken without a meeting and without priornoticeifa consent in writing,settingforththe action

so taken,shallbe signed by Members having not lessthan the number of votes thatwould be

necessary to authorizeor take the action at a meeting at which allMembers entitledto vote

thereonwere presentand voted.The followingadditionalprovisionsshallgovern any application
of thissection:

A. The Board of Directorsshallprovidetheproposed writtenconsentto all

Members of record entitledto vote thereonno lessthanten(10)days priorto when thevote can

be counted and in accordance with sectionIII.5.Methods of Providing Notice of theBy-Laws of

theAssociation.

B. All necessary consentsmust be obtainedpriorto the expirationofsixty

(60)days aftertheproposed writtenconsentwas deemed tohave been delivered.

C. Unless the consentsof allMembers having an ownership interestinthe

same parcelaresecured,the consent of none of such owners shallbe effective.

2. Form of Participationin Meetings. Members of the Associationmay participate
in any meeting of Members by, or themeeting may be conducted through the use of,any means

of communication by which allpersons participatinginthemeeting can hear each otherduring
themeeting. A Member participatingin a meeting by thismeans shallbe consideredtobe

presentatsuch meeting.

ARTICLE XIII. INTERPRETATION TO AVOID CONFLICTS OF LAW

These Declarationsshallbe interpretedand enforcedto comply with theUtah Revised

Nonprofit CorporationAct, stateor federallaws,or legalrestrictionsof any governmental or

quasi-governmentalstateor federalentity.
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IN WITNESS WHEREOF, this Fourth Amended and Restated Declaration of Covenants,
Conditions and Restrictionsshallbe effectivethedate firstsetforthabove.

NEWPARK OWNERS ASSOCIATION

Marc Wangsgard
Its:Vice President

CERTIFICATION

Marc Wangsgard, being the Vice Presidentof the Newpark Owners Association,Inc.a Utah

non-profitcorporation,hereby certifiesthatthisFourth Amended and Restated Declarationof

Covenants, Conditions and Restrictionswas approved by the members of Newpark Owners
Associationata meeting of members duly called.

STATE OF UTAH )
:ss.

COUNTY OF SUMMIT )

On the 18th day of August, 2006, personallyappeared before me Marc Wangsgard, the
Vice PresidentofNewpark Owners Association,who being firstduly sworn, acknowledged that
he signed theforegoingdocument inthatcapacity.

s NOTARY PUBLIC
I

A r STATEOF UTAH
My CommissionExpires Notary Public

| February2,2007
TERESA K WHARTON (1 420W 200N,PO Box263,

L Midwa,Utah84049 I
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EXHIBIT "A"

to

NEWPARK CC&R'S
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BEGINNING at the inters otion of the extension of the East Line of The Village atKimball Junction, a sub ivision recorded March 11, 1992, as Entry No. 355411 onfile at the summit Coun y Recorder's Office and the Southerly right-of-way lineof I-80, said point bei g South 89a47'32n East along the section Line 2665.50feet and South 00005'40 East 662.65 feet and South 68o45'09" East 4.13 feet fromthe Northwest Corner of Section 19, Township 1 South Range 4 East, Salt Lake Baseand Meridian (Basis of earing being South 00,01'00" East 2662.16 feet betweensaid Northwest Corner ad the West Quarter Corner of said Section 19); andrunning thence along sa d Southerly right-of-way line of I-80 the following three(3) courses: 1) thence outh 68*45'09" East 61.64 feet to a Right-of-Way BrassCap; 2) thence South 70 15'49" East 121.75 feet to a Right-of-Way Brass Cap; 3)thence South 72=09'40" ast 853.08 feet; thence South 17.50'20" West 160.83 feet;thence South 44050'21" est 274.42 feet; thence South 276.32 feet; thence South44059'21" West 222.70 et; thence South 44*59'32" East 112.82 feet; thence South00000'288 West 88.14 fe t; thence South 45000'28" West 222.44 feet; thence South00000'16" East 47.66 fe t; thence South 44.59'32" East 142.15 feet; thence south00000'28" West 224.85 f et; thence South 45000'28" West 108.12 feet; thence South00000'28" West 44.51 fe t; thence South 45@00'00" East 111.12.feet; thence South00002'15" West 225.00 2 et; thence South 30038'35" West 94.22 feet; thence West89.67 feet; thence Sout 45000'28" West 107.25 feet; thence South 25cl4'08" West186.89 feet to a point f curvature of a 165.41 foot radius curve to the right,the center of which bea a North 64045'52" West; thence Southwesterly along theare of said curve 384.8 feet through a central angle of 133017'30" to the EastLine of said the Villag at Kimball Junction Subdivision; thence North 00oggg4uWest along said East Li e and its extension 2545.07 feet to the POINT OFBEGINNING.

Summit County Tax Serial No: <PP-YR4P --

1

BTEWART TITLE*99-0-1
GUARANTYCOMPANY
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EXHIBIT "B"

to

NEWPARK CC&R'S
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JACK JOHNSON COMPANY

PROPOSED SBSRD PARCEL

Legal Description
Revised February 04, 2003

Beginningata pointwhich isSouth 89047'32nEastalong theSectionLine3372.01 feet
and South 958,44 feetfrom the NorthwestCornerofSection19,Township 1 South,
Range 4 East,SaltLake Base and MeridIan(Basisof BearingbeingSouth 00001'00"East
2662.15 feetbetween said Northwest Cornerand the West QuarterCorner ofsaid
Section19) and runningthence South 72*09'40"East 131.42 feetto a politofcurvature
of a 458.98 footradiuscurve to the right,the centerof which bearsSouth 17050'20"
West, thence Easterlyalong the arcofsaidcurve73.27 feetthrougha centralangleof
09008'48"to the pointof reversecurvatureofa 458,98 footradiuscurveto theleft,the
centerof which bears North 26059'08"East,thenceEasterlyalongthe areofsaidcurve
73.55 feetthrough a centralangle of 09010'54";thence South 17050'20"West 89.16
feet;thence South 44050'21" West 274A2 feet;thence South 26.46feet;thenceWest
81.65 feetto a pointon a 75,00 footnon-tangentcurve to theleft,the centerofwhich
bears South 81034<36"West; thence Northerlyalongthe areofsaidcurve47.88feet
through a centralangle of 36034'36";thence North450m.con West 196,00 feet;thence
North 44058'29" East 219.74 feet;thenceNorth35000'00"East80,55 feetmore or less
to the Pointof Beginning.

Containing103,092 Sq, Ft or 2.367 Acresmore orless WEK-S

Subjectto and togetherwith any and alleasements,restrictions,conditionsandfor
instrumentsof record.

33Co.#039.0103.00(005)

02-04-2003/PJSr.
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