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DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS BY AND BETWEEN REDEVELOPMENT AGENCY OF
SALT LAKE CITY AND RENAISSANCE ASSOCIATES, LTD.

THIS DECLARATION OF COVENANTS, §ONDITIONS AND RESTRICTIONS (this
"Declaration”) is made this _// day of POV, ot , 1994, by and between
REDEVELOPMENT AGENCY OF SALT LAKE @ITY, a public agency ("Agency") and
RENAISSANCE ASSOCIATES, LTD., a Utah limited partnership ("Developer"), both of whom
are sometimes collectively referred to as the "Parties” and individually as a "Party”.

RECITALS:
A, Certain capitalized terms in this Declaration are defined in Article 1.

B. This Declaration relates to the development of certain real property located in
what is known as "Block 49" in downtown Salt Lake City, Utah, which real property is
described on Exhibit "A" which is attached hereto and incorporated herein by reference.

C. This Declaration is intended to govern the development and use of the entirety of
the Property.

D. Agency is a public body. Agency exercises its functions and powers and is
organized and existing under the Utah Neighborhood Development Act, Section 17A-2-1201,
et seq., Utah Code Ana. 1953, as amended.

E. In furtherance of the objectives of the Utah Neighborhcod Development Act,
Agency has undertaken a program for the reconstruction of blighted areas in the City pursuant
to which Agency has undertaken to redevelap the Property.

F. Agency prepared, and the City through its City Council and an ordinance,
approved and adopted a Redevelopment Plan on June 15, 1982, which plan is known as the
"C.B.D. Neighborhood Development Plan" as such Redevelopment Plan may be amended from
time to time. The Redevelopment Plan covers, among other parcels of real property, Block 49.

G. The Redevelopment Plan has been filed in the Office of the Recorder of Salt Lake
City and with Agency.

H. Pursuant to that certairs Amended and Restated Purchase Agreement, Agency has
agreed to sell and Developer has agreed to purchase parcels of the Property in four phases:
Phase One Housing (approximately 100-unit apartment complex) ("Phase One Housing"), Phase
Two Housing (approximately 190-unit apartment complex) ("Phase Two Housing"), Hotel
(approximately 100 roems) ("Hotel Development") and Health Club of approximately thirty
thousand squar = feet (30,000) of floor area ("Health Club Development”), as such portions of
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the Property are depicied on the site plan attached hereto as Exhibit "B" and incorporated herein
by reference (the "Site Plan").
“

I, The Schematic Development Plan contains general and specific design objectives
and controls, which include, among other things, the establishment of an attractive urban
environment which blends harmoniously with adjoining areas and provides for optimum amounts
of open space in relation to new buildings, unobtrusive parking areas screened and landscaped,
off street parking, and building design and materials which harmonize with adjoining areas.

J. All Parcels conveyed by Agency shall be developed subject to the provisions of
that ceriain Amended and Restated Development Agreement by and between the Parties executed
on or befare the date of this Declaration ("Amenced Development Agreement"), the Schematic
Developmeat Plan and other appropriate restrictions by agreements which may be recorded in
the Office of the Salt Lake County Recorder.

K. In consideration of the desire of Agency to achieve ihe objectives of the Schematic
Development Plan and to ensure that each Parcel of the Property is developed in accordance with
the objectives, guidelines and uses specified herein, the Farties desire to execute this
Declaration.

L. Agency beiieves that the redevelopment of the Property pursuant to this
Declaration, and the fulfillment generally of this Declaration and the intentions herein are in the
vital and best interests of the City and the health, safety, morals and welfare of its residents, and
in accord with the public purposes and provisions of applicable State laws and requirements
under which the Redevelopment Plan and Schematic Development Plan have been undertaken.

M.  Agency and Developer desire that each Parcel of the Property and every portion
thereof be developed in conjunction with each other, for the benefit of persons who may become
Owners and Occupants of all or part of the Property and to effectuate the statutory purposes of
Agency in serving the public and placing appropriate restrictions upon the future development
of the Property, and zccordingly hereby establish a general plan for the improvement, protection,
development, redevelopment, maintenance and use of the Property.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby covenant and declare that the Property,
and every parcel or interest therein, is now held and shall hereafter be held, transferred, sold,
leased, conveyed and occupied subject to the covenants, conditions, restrictions and casements
herein set forth. each and all of which is and are for, and shall inure to the benefit of and pass
with, each Parcel and every portion of or interest in the Project and shall apply to every
Occupant thercof, and their successors and assigns. These covenants, conditions, restrictions
and easements shall run with the Property and every part thercof.
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ARTICLE 1

DEFINITIONS

The capitalized terms used in this Declaration shall have the definitions set forth in this
Article 1.

1.1 “Access Drive” shall mean any internal access roadway located within the Project
for the benefit of one or more Parcels of the Property as depicted on the Site Plan or otherwise
constructed (if approved in writing by Agency) and so utilized in connection with the Project.
The Access Drive may be focated on a part of one or more of the Parcels owned by onc or more
Owners or may be separaiely owned by the Association. It is contemplated that the Access
Drive will be constructed in stages on portions of the Parcels as they are developed. The Access
Drive may be extended, realigned or modified by Agency in its sole and exclusive discretion to
meet the development needs of the Parcels as they are conveyed in accordance with the
provisions of this Declaration.

1.2 "Agency" is the Redevelopment Agency of Salt Lake City exercising its functions
and powers and organized and existing under the Utah Neighborhood Developinent Act and
includes any successor designated by Agency or suczeeding o Agency pursuant 1o law, including
but not limited to City,

1.3 "Allocable Share" is an Owaer's proportionate share of all Expenses, which share
shall be levied as a Regular and/or Emergency Assessntent. The Owners’ Allocable Share of
Expenses shall be as follows:

1.3.1 All Owners of Undeveloped Parcels shall have an Allocable Share of
Expenses equal to a fraction thereof whose numerator is the total gross square footage
of such Owner's Parcel and whose denominator is the Assessment Denominator.

1.3.2 All Owners of Developed Parcels shall have an Allocable Share of
Expenses cqual to a fraction thereof whose numerator is the total pross square footage
of such Owner's Building and whose denominator is the Assessment Denominator.

1.3.3 Once a Parcct has been transferred by Agency to an Owner (by sale er
tease), such Owner shall deliver to the Association a certification from a licensed
surveyor or civil engineer certifying the actual square footage of the Parcel which
certificate may be used by the Association for purposes of calculating such Owner’s
Alocable Share of Expenses. Once a Certificate has been issued for Buildings hercafter
tocated on a Parcel, the Owner thereof shall deliver to the Association a certification
from a licensed surveyor or civil engineer certifying the actual square footage of the
Building located on such Owner’s Parcel which certificate may be used by the
Association for purposes of calculating the Allocable Share of Expenses. Upon receipt
of a certification from a licensed surveyor or civil enginecer certifying the actual square
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footages of the Parcels and Buildings, Agency shall prepare a list of such figures which
shall be used for purposes of calculating each Owner's Allocable Share of Expenses and
which shall be made available to all Owners for inspection upon request.

1.4  "Amended Development Agreement” shall have the meaning set forth in Recital
¥ and which provides certain guidelines and obligations for development of a Parcel.

1.5  "Architectural Review Committee” is the commitiee which the Association is
authorized to form to review alterations, modifications or changes to Buildings and
Improvements following their original construction and completion as described in Section 5.4.

1.6  "Assessment(s)" are, with respect to an Owner during a Fiscal Year, any and all
of the following, together with any interest, late charges and collection costs assessed against
such Owner in accordance with Article 7.

1.6.1 "Regular Assessment” means the aggregate of an Owner’s Allccable Share
of Expenses.

1.6.2 "Special Assessment" means an assessment the Association shall levy
solely against an Owner and such Owner's Parcel to reimburse the Association for its
costs incurred in bringing said Owner and/or such Owner’s Parcel into compliance with
the provisions of this Declaration.

1.6.3 "Emerpency Assessment" means any assessment the Association shall levy
against all Owners: (i) to pay extraordinary Expenses that the Association shall have
determined should be incurred to repair, maintain or replace any portion of the Common
Areas because of an order of court, threat posed to the safety cf Persons on the Project
or any event or circumstance the Association shall not have reasonably foreseen in
preparing the Budget; or (ii) to recover any uncollected Assessment of a former Owner
that arose prior to such Owner's Mortgagee foreclosing and eliminating the Association’s
lien against such Owner’s Parcel for recovery of such Assessment.

1.7  "Assessment Denominator" is the denominator to be used for purposes of
calculating Allocable Shares and shall equal the sum of (i) the total gross square footage of all
Undeveloped Parcels, and (ii) the total gross square footage of all Buildings constructed on
Developed Parcels.

1.8 "Association" is i#a association to be known as , which Association
shall be incorporated under the laws of Utah as a non-profit corporation.,

1.9  "“Association Rules" are such rules as the Association may adopt from time to time
pursuant to Article 2 to govern the operation, maintenance and use of the Project.

. 0810174
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1.10 "Benefitted Parcel" is any Parcel served and benefitted by (a) any easement in,
over or on the Cominon Area of a Burdened Parcel or (b) any restriction on use and/or operation
of a burdened Parcel as specified herein.

1.11 “Board" is the Board of Directors of the Association, including each Person
individually who serves as a director thercof with respect to all matters where such Person
exercises, in concert with other directors, the Board’s powers under the Bylaws; provided that
the Board shail make no settlement which results in a liability against the Board, the Association
or the Owners in excess of Ten Thousand Dollars ($10,000) without the prior approval of a
Majority. In no event shall the Association bring, prosecute or settle litigation affecting the
Agency without the Agency’s prior written approval.

1.12 “Budget” is the pro forma operating budget for each Fiscal Year of the
Assaciation in which rhe Board shall estimate in good faith the total Expenses to be incurred for
such year, including, without limitation, reasonable reserves for contingent liabilities, together
with the necessary Assessments to be levied in support thereof,

1.13 "Building" is any strucfure now or hereafter constructed on the Property with
interior space anclosed by exterior walls, floor and roof that is designed for human occupancy
and the conduct of the business of its Owner and/or Qccupants, exclusive of any interior
improvements or tenant improvements thereto, Parking Areas shall not be considered Buildings
for purposes of this Declaration.

1.14 "Burdened Parcel” is any Parcel burJened by and subject to (a) any eprsement in,
over or on the Common Area of said Parcel in favor of the Benefitted Parcel or (b) any
restriction on use and/or operation of 2 Burdened Parcel as specified herein,

1.15 “Bylaws" means the Bylaws of the Association, as adopted from time to time by
the Owners.

1.16 "Certificate" is a permanent certificate of occupancy or substantial equivalent
thercof issued by the City with respect to a Builaing or a parking area,

1.17 "Certificate of Completion" is a ceriificate issued by Agency that Buiidings or
other Improvements on a Parcel have been completed in accordance with the. Amended
Development Agreement or have otherwise been approved by Agency.

1.18 “City" is Salt Lake City, Utah

1,19 “"Cummon Area" is all portions of tiie Property, inciuding all Improvements
located thereon and all Common Area Parcels; but excluding «ll Private Use Areas, Buildings
and incidental structurally supporting Improvements and loading docks adjacent to Buildings.

OR/01/94
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1.20 "Common Area Pavcel" is a parcel designated by this Declaration as a Common
Area Parcel and which is utilized for the benefit of more than one Parcel within ths Project
and/or the general public or owned by the Association for the benefit of the Project and/or the
general public upon which a Building cr Parking Area cannot be built. The Access Drive and
the Pedestrian Walkway are contemplated to be the only Common Area Parcels in the Project.
However, Agency may designate other Common Area Parcels prior or concurrent with the
conveyance of any Parcel to an Owner by Agency by designating such property as a Common
Area Parcel in a written amendment to this Declaration which is duly recorded.

1.21 "Common Area Parcels Completion Date" shall mean the date Agency issues a
Certificate of Completion to the Association with respect to the entire Access Drive and
Pedestrian Walkway for all Parcels in the Project.

1.22 "Common Utility Lines" are conduits and/or facilities for Utilities that serve
Improvements in the Common Area (whether exclusively or not) or Buildings on more than one
Parcel.

1.23 “Construction Documents" shall mean the schematic design phase drawings,
design development phuse drawings and documents and final construction documents for
Improvements prepared by an Owner in connection with the development of a Parcel as required
by this Declaration and the Amended Development Agreement,

1.24 "Cost of Living Index" shall mean the United States Department of Labor, Bureau
of Labor Statistics, Consumer Price Index for all Urban Wage Earners and Clerical Workers:
U.S. City Average, "All Items" (1982-84=100), or in the absence of such index, any reasonably
suitable substitute indzx or procedure that reflects changes in consumer prices.

1.25 "Develaped Parcel" is any Parcel upon which one or more Buildings have been
built for which a Certificate has been issued.

1.26 "Developer” means Renaissance Associates, Ltd., a Utah limited partnership,

1.27 "Development Guidelines" means those guidelines for development of the Parcels
established by Agency from time to time, a copy of which shall be at all times available at the
office of Agency. The Development Guidelines may include any building modification criteria
adopted by Agency from time to time with respect to Parcels prior to their conveyance by
Agency. Agency reserves the right to modify the Development Guidelines from time to time.
There is no assurance that such guidelines will not change with regard to (he Parcels from time
to time and they may change with respect to unsold Parcels even after one or more other Parcels
have been sold by Agency. Agency's approval of Construction Documents with regard to a
Parcel shail be deemed Agency’s affirmation that Developer has followed the Development
Guidelines as the Development Guidelines may have been modified or interpreted by Agency
with reqard to such Parcel,
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Following the issnance of a Certificate and a Certificate of Completion with respect to cach
Parcel comprising the Property, the Association shall assume responsibility for the Development
Guidelines, which shall be reasonably consistent with the Development Guidelines last
established by Agency.

1.26 "Engroachment” is defined in Section 3.5.1.

1.29 "Environmental Damages" are all claims, judgments, damages, losses, penalties,
fines, liabilities, encumbrances, liens, costs and expenses of investigation and defense of any
claim related to Environmental Laws, whether or not such claim is ultimately defeated, a good
faith settlement of judgment, and attorneys’ fees, including without limitation, damages for
personal injury, or injury to property or natural resources, consultant and contractor fees.

1.30 "Environmental Laws" means the Clean Air Act, 42 U.S.C. § 7401 et seq.; the
Federal Water Pollution Control Act of 1977, 33 U.5.C. § 1251 et seq., as amended by the
Water Quality Act of 1987; FIFRA; the Marine Protection, Research, and Sanctuaries Act of
1972, 33 U.S.C. § 1401 et seq.; the National Environmental Policy Act of 1969, 42 U.S.C,
§ 4321 et seq.; the Noise Control Act of 1972, 42 U.S.C. §4901 et seq.; the Occupational
Safety and Health Act of 1970, 29 U.S.C. § 651 et seq., as amended by the Hazardous and
Solid Waste Amendinents of 1984; the Safe Drinking Water Act, 42 1.S.C. § 200f et seq.;
CERCLA, as amended by the Superfund Amendments and Reauthorization Act, the Emergency
Planning and Community Right-to-Know Act of 1086, 42 U.S.C. §11001, and the Radon Gas
and Indoor Air Quality Research Act of 1986, 42 U.S.C. §7401; RCRA; TSCA; AEA; and
NWPA, all as may be amended, with implementing regulations and guidelines. Environmental
Laws shail also include all federal, state, regional, county, municipal, and other local laws,
regulations, and ordinances insofar as they are equivalent or similar to the federal laws above
or purport io regulite (now or in the future) Hazardous Material.

1.31 “Expenses” are:

1.31.1 All actual and/or estimated costs, whether of an expense or capital nature,
Association has and/or will incur under Article 6 or otherwise under the provisions of
this Declaration, and including but not limited to costs of the following:

1.31.1,1 Repair, replacement, improvenient, maintenance, resurfacing,
restriping, irrigation, gardening, supply of utilities, wash aud rubbish removal,
and other expenses iclated to the management and operation of the Common
Areas (to the extent required under this Declaration):

1.31.1.2  Unpaid and uncollectible collection costs with respect Lo
Assessments;

1.31.1.3 Reasonable costs of management, administration and
performance of Association's duties and obligations hercunder, including, but not

OB 14
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1.32
Expenses.

19199.7

limited to, compensation paid to agents or employees of Association and
reasonable overhead expenses; provided, however, that in no event shall such
costs of administration and management exceed ten percent (10%) of the total
actual Expenses, exclusive of such costs of administration and management;

1.31.1.4 Reasonable costs and fees paid to third parties, including
managers, contractors, accountants, attorneys, architects and engineers who
provide services and/or otherwise assist Association in performance of its dutics
and obligations hercunder,;

1.31.1.5 Real and personal property taxes and governmental assessments,
if any, levied against a Commen Area Parcel and any other costs incurred in the
ownership or maintenance of the Common Area Parcels;

1.31,1.6 Real and persor 1 property taxes and governmental assessments,
if any, levied against any such property the Association owns and uses exclusively
to perform its duties hereunder;

1.31.1.7 Reasonable costs of any insurance required or carried by the
Assaciation pursuant to this Declaration, including, wittout limitation, directors
and officers liability with respect to the Board (if available and at commercially
reasonable rates), public liability, casualty, worker’s compensation, fidelity
coverage and other forms of insurance generally obtained by Persons performing
property munagement functions similar to those of Association;

1.51.1.8 Association’s costs incurred in forming, implementing and/or
coordinating programs dealing with crime prevention and/or Hazardous Material
disclosure, control or removal (which abatement or removal is required by law
or applicable governmental agencies with jurisdiction thereto);

1.31.1.9 Reasonable reserves for maintenance expenses and capital
expenditures, as the Association shall establish from time to time;

1.31,1.10 Any other reasonable expenses incurred by or on behalf of the
Association in connection with the improvement, maintenance, management,
administration, operation, repair and/or replacement of the Common Areas; and

1.31.1.11 The cost of the annual audit required to be made by the
Association under the terms of Section 7.7 below.

"Fiscal Year" is such annual period as the Association shall adopt to account for
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1.33 "Governing Documents" are the Amended Development Agreement, Schematic
Development Plan, the Development Guidelines, this Declaration, Association Ru'cs, the Bylaws
of association governing the organization and operation of the Association and all applicable
federal, state and local laws; provided, however, if there is any inconsistency between the
provisions of this Declaration and those of any of the other Governing Documents, the
provisions of this Declaration shall govern to the fullest extent allowed by law,

1.34 "Hazardous Material" means any hazardous substance, pollutant, or contaminant
regulated under the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended, 42 U.S.C. § 9601 et seq. ("CERCLA"); oil and petroleum producis and
by-products and natural gas, natural gas liquids, liquefied natural gus, and synthetic gas usable
for fuel, urea formaldehyde foam insulation, and chlorofluorocarbons; pesticides regulated under
the Federal Insecticide, Fungicide and Rodenticide Act, as amended, 7 U.S.C. § 136 et seq.
("FIFRA"); asbestos, polychlorinated biphenyl, and other substances regulated under the Toxic
Substances Contro! Act, as artended, 15 U.S.C. § 2601 et seq. ("TSCA"), chemicals subject
to the Occupational Safety and Health Standards, Hazard Communication, 29 C.F.R.
§ 1910.1200, as amended; source material, special nuclear, by-product materials, and any other
radioactive materials or radioactive wastes, however produced, regulated under the Atomic
Energy Act of 1954, as amended, 42 U.S.C. § 2011 et seq. ("AEA"); or the Nuclear Waste
Policy Act of 1982, as amended, 42 U.S.C. § 10101 et seq. ("NWPA"); industrial process and
pollution control wastes whether or not hazardous within the meaning of the Resource
Conservation and Recovery Act of 1976, as amended, 42 U.S.C. § 6901 et seq. ("RCRA"); and
any other hazardous substance, pollutant or contaminant that is regulated or becomes regulated
under any other Environmental Law,

1.35 "Health Club Development” shall have the meaning set forth in Recital H to this
Declaration.

1.36  "Hotel Development" shall have the meaning set forth in Recital H to this
Declaration.

1,37 "improvements" are all improvements, structures and landscaping improvements
incidental and adjacent to Buildings, of any type or Kind, including, but not limited to, Parking
Areas, utility lines and facilities, sidewalks, driveways, service drives, fences, screening walls,
trash enclosures, retaining walls, landscaping, hardscape, water features, plantings, planted trees
and shrubs, lighting fixtures, poles and signs, but excluding all Buildings.

1.38  "Low Income Housing Agreement" shall mean that certain Low Income Housing
Credit Commitment Agreement and Declaration of Restrictive Covenants applicable to the Phase
One Housing Parcel which allocates certain tax credits to the Owner thereof in exchange for the
agreement to lease portions thereof to low income persons as described in the Low Income
Housing Agrecment.
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1.39 "Majority" is the number of votes nceded for the affirmative approval of the
Members of the Association, or of the members of the Board (as appropriate), which shall be
any number greater than {ifty percent (50%) of the voting interests of the Members present, in
person or by proxy, at a meeting duly called and noticed of the Members at which a quorum is
present or, in the case of any action by the Members pursuant to a written consent of the
Members without a meeting, by the written consent of the voting intevests of a Majority of all
of the Members, as more fully described in Section 2.5.

1.40 "Member" is every Owner who qualifics for membership and is a member of the
Association.

1.41 "Mortpage" is any duly recorded mortgage or deed of trust encumbering an
Owner’s interest in one or more Parcels.

1.42 "Mortgagee" is the holder of a Mortgage.

1.43 "Qccupant” is an Owner and any other Person entitled, by fee ownership or
leasehold interest, to the exclusive right to occupy all, or any portion of, a Building.

1.44 "Owner" is, at any particular time, (i) the Person or Persons collectively holding
record fee title to a Parcel or (ii) an QOccupant entitled to occupy all of a Parcel and the Building
thereon under a lease or sublease for an initial term of at least ten (10) years (in which case the
fee owner or sublessor of the Parcel shall not be deemed the Owner thereof for purposes of this
Declaration during the term of said lease or sublease). Agency shall not be deemed an Owner
of a Parcel for purposes of payment of Asscssments or any other monies unless Agency develops
the Parcel and/or notifies the other Owners of its intention to develop the Parcel and be treated
as an Owner.

1.45 “Parcel" shall mean any lots or parcels of real property which comprise the
Property, including Phase One Housing, Phase Two Housing, the Hotel Development and Health
Club Development, the Common Area Parcels and/or any Parcels created or reconfigured by
the Agency from time to time prior to or concurrently with its conveyance of a portion of the
Property. Agency shall have the right to idendfy and create from time to time within the
Property one or more Parcels of property for development, A Parcel shall be created by the
conveyance by Agency to an Owner of a portion of the Propeity, subject to a development
agreement. Parcel shall also mean that portion of the Property owned by Agency prior to
conveyance (o one or more Owners. At the time Agency conveys a Parcel to an Owner, Agency
may designate which portions of the Parcel are Common Areas and Common Area Parcels to
the extent they are to be located at an alternate location from that depicted on the Site Plan,

1.46 “Parking_Arcas" shall mean all paved surface or underground or aboveground
parking areas now or hereafter constructed on the Parcels,

o801 /04
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1.47 "Pedestrian Walkway" shall mean any internal pecestrian walkway system located
within the Project for the benefit of more than one Parcel of the Property either as depicted on
the Site Plan or otherwise constructed and so utilized in connection with the Project as permitted
by Agency. The Pedestrian Walkway may be located on a part of one or more of the Parcels
owned by one or more Owners or may be separately owned by the Association, It is
contemplated that the Pedestrian Walkway will be constructed in stages on various portions of
the Parcels as they are developed. The Pedestrian Walkway may be extended, realigned or
modified by Agency in its sole and exclusive discretion to meet the development needs of
various parcels as they are created and conveved .n accordance with the provisions of this
Declaration.

1.48 “y. . mittee" is any customer, patron, employee, concessionaire or other business
invitee of an Occupant. '

1.49 "Person" is any individual, partnership, firm, joint venture, association,
corporation, any other form of business entity or any public body co:porate and politic.

1.50 "Phase One Housing” shall have the meaning set forth in Recital H to this
Declaration,

1.51 “Phase Two Housing” shall have the meaning set forth in Recital H to this
Declaration.

1.52 "Private Use Area" means the land underneath any Building that is constructed
or is being constructed, the Parking Areas located on a particular Parcel and any other areas
approved by Agency for the exclusive, private use and control of a Parcel Owner. A Private
Use Area shall be operated, maintained and used exclusively by the Owner thereof or an
Owner’s Occupant, Only those Private Use Areas approved by Agency shall be used for
construction of a Building and Parking Areas,

. "Property" shall mean the real property described in Recital B to this Declaration.
1.54 "Project" is the Property, Buildings and Improvements.

1.55 "Redevelopment Plan" shall have the meaning set forth in Recital F to this
Declaration.

1.56 "Repulatory Agreement” shall mean that certain agreement entitled Regulatory
Agreement and Declaration of Restrictive Covenants pertaining to a part of the Property by and
between Housing Authority of Salt Lake City and Developer, and executed by Developer and
recorded in the Official Records of Salt Lake County, Utah, if required by Agency.

1.57 "Schematic Development Plan" shall mean the urban design concept plan for the
Property attached hereto as Exhibit "C".  Agency may revise, amend or alter the Schematic
Development Plan from time to time at Ageney's discretion prior to the conveyance of a Parcel.
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The Schematic Development Plan is a general anideline for development of the Properly but may
be altered by A .ency at any time. Agency’s approval of Construction Documents with regard
to a Parcel shall be deemed Agency’s affirmation that Developer has followed the Schematic
Development Plan as the Schematic Development Fhan may have been modified or interpreted
by Agency with regard to such Parcel. The Schematic Development Plan shall remain in force
and effect until the issuance of a Certificate and Certificate of Completion for all of the Parcels
in the Project.

1.58 "Site Plan" shall have the meaning set forth in Recital H to this Declaration. The
Site Plan and depicts the intended development of the Property. Subject to its obligations to
Developer, under the Amended and Restated Purchase Agreement, Agency reserves the right
to create one or more additional Parcels and/or to reconfigure the boundaries of the Parcels
within the Property prior to conveying the portion of the affected Property and to establish the
nature and type of development required for each Parcel so created and/or reconfigured.

1.59  "Super Majority" is the number of votes needed for the affirmative approval oi
the Memb~rs of the Association which shall be at least sixiy-seven percent (67%) of all of the
voting interests of the Members, prescit, in person or by proxy, at a meeting duly called and
noticed of the Members at which a quorum is present or, in the case of any action by Members
pursuant to a written consent of the Members without a meeting, by the written consent of the
voting interests of a Super Majority of all of the Members, as more fully described in Section
2.5.

1.60 "Uudeveloped Parcel" is any Parcel which has been conveyed in fee or by lease
by Agency and is undeveloped or whict: is developed with a Building o1 Improvement for which
a Certificate has not yet been issued.

1.61 "Utilities" are any or all of the following: facilities for the supply and/or return
of sanitary sewer, storm water drainage, potable water, electricity, natural gas and telephone
service.

ARTICLE 2

ASSQCIATION

2.1 Formation of Association. Prior to or immediately following its issuance of any
Certificate of Completion, Agency shall cause the Association to be formed and take such steps
as may be necessary or appropriate in conuection therewith (including the preparation, execution
and filing of articles of incorporation and bylaws and the making of alt other appropriate filings),
for the purpose of managing and operating, as elsewhere provided herein, the Common Areas
and assuming all those rights and duties of the Association set forth in (his Declaration and under
applicable law.

OR1IIM
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2,2 Membership. Every Owner shall be a Member for so long as it is an Owner and
thereafter each Person that becomes an Owner shall thereupon be a Member. The terms and
provisions set forth in the Governing Documents shall bind all present and future Owners,
Membership of an Owner in the Association shall be appurtenant to, and not be separated from,
the interest of such Owner in any Parcel. The sole qualification for membership in the
Association shall be a Person’s status as an Owner cf a Parcel.

2.3 Transfer. An Ownei's membership in the Association shall not be transferred,
pledged or alieriated apart from such Ownrer's inteiest in its Parcel. Such membership shall
automatically be conveyed to the transferee of a Parcel and, upon such transfer, the transferor
shall no longer be a Member as a result of ownership of the transferred Parcel. Any attempt
to make a probibited transfer shall be void and shall not be reflected upon the books and records
of the Association. The Association shall have the right (o record the transfer upon the books
of the Association without any furlier action or consent by the transferring Owner. The
Association shall have the right to charge a transferee Owner a reasonable fee not to exceed Five
Hundred Dollars ($500) as measured in 1994 dollars and thereafter adjusted annually by the Cost
of Living Index to cover the Association’s custs of documentation and clerical services incurred
with respect to the transfer of a membership interest in the Association, and, notwithstanding
any other provision of this Deaclaration, an Owner’s right to vote shall not vest until such
transfar fee has been paid. Notwithstanding the foregoing, an Owner shall have the right to
assign, without charge of such fec, its voting rights to one or more Occupants of its Parcel,
provided such Owner notifies the Association of all terms and conditions of such assignment,
and provided further such assignees shail exercise such Owner’s votes in unison.

2.4 Voting Rights of Members. With respect to all matters, each Member shall have
that portion of onv hundred (100) votes in the Association that equals such Owner’s Allocable
Share of Expenses. MNotwithstanding the allocation of voting rights made in the immediately
preceding sentence, provided that either (a) Agency owns a Parcel or (b) Agency does not own
a Parcel but Agency has not issued certificates of completion for all improvements to be
constructed on all Parcels pursuant to the Amended Developinent Agreement, Agency shall be
decmed to have an amount of votes in addition to any votes it has as an Owner that shall
constitute a Majority of all votes.

2.5 Approvals and Consents. Unless otherwise specifically provided herein, any
provision of this Declaration that requires the affirmative vote or written consent of the voting
interests of the Members shall be deemed satistied by *.e¢ following:

2,5.1 with respect to a Majority, the affirmative vote of more than fifty percent
(50%) of all votes entitled to be cast by all Members present, in person or by proxy, at
a meeting duly called and noticed pursuant to the provisions of the bylaws dealing with
annual or special meetings of the Members, at which a quorum is present, a quorum
consisting of Owners holding at least fifty onc percent (51 %) of ail votes of the Owners
entitled to vote;

URILI9S
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2.5.2 with respect to a Super Majority, the affirmative vote of at least sixty-
seven percent (67%) of all votes entitled to be cast by all Members, present, in person
or by proxy, at a meeting duly called and noticed pursuant o the provisions of the
Bylaws dealing with annual or special meetings of the Members, at which a quorum is
present, a quorum consisting of at least sixty-seven percent (67%) of all votes of the
Owners entitled to vote; and/or

2.5.3 the written consents signed by the specified percentage of Members, as
provided under Sections 1.40 and 1.60.

2.6  Specific Powers of the Association. Subject to Sections 7.2 and 10.1 and except

as otherwise provided, without limiting the terms and provisions of Section 2.1 the Association
shall have the power:

WIm3

2.6.1 but not the obligation, to employ a property manager and contract with
independent coniractors or ryanaging agents who have professional experience in the
management of commercial developments similar to the Project, to perform all or any
part of the duties and responsibilities of the Association;

2.6.2 but not the obligation, to resolve ail disputes concerning membership in
the Association;

2.6.3 and the obligation to enforce the provisions of this Declaration;

2.6.4 and the oblipation, to obtain either directly or indirectly such insurance
coverage as the Association deems reasonably necessary, including, without limitation,
a policy insuring the officers of the Association against any liability for their errors
and/or omissions arising from performance of their duties for the Association, if available
and at commercially reasonable rates;

2.6.5 but not the obligation, to borrow such funds as may be required in
connection with the discharge by the Association of its powers and duties hereunder at
the then prevailing market rates;

2.6.6 but not the obligation, to adopt, amend and repeal Association Rules;

2.6,7 but not the obligation (subject to Section 3.9 hereof), to own title to the
Common Area Parcel(s).

2.6.8 but not the obligation, to enter into contracts, deeds, leases and/or other
written instruments or documents znd 1o authorize the execution and delivery thereof by
the appropriate officers.

Q8/01194
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2.6.9 but not the obligation, to open bank accounts on hehalf of the Association
and to designate the signaiures therefor.

2.6.10 but not the obligation, to bring, prosecute and settle litigation for itself,
the Association and the Project, provided that it shall make no settlement which results
in a liability apainst the Board, the Association or the Owners in excess of $10,000
without the prior approval of a Majority of Owners; and further provided, that it shall
make no settlement which results in a liability to Agency.

2.6.11 but not the obligation, to own, purchase or lease, hold and sell or
otherwise dispose of, on behalf of the Owners, items of personal property necessary to
or convenient to the management of the business and affairs of the Association and the
Board and in the operation of the Project, including without limitation furniture,
furnishings, fixtures, maintenance equipment and office supplies.

2.6.12 and the obligation, to keep adequate books and records.

2.6.13 but not the obligation, with the approval of Agency, to form an
unincorporated association to conduct the aifairs of the Association in lieu of the
incorpe..ated association constituted under Section 2.1 hereof.

2.6.14 but not the obligation, to do all other acts necessary for the operation and
maintenance of the Association.

2.7  Joint Owrers. The votes of cach Member shall be cast as a unit, if cast at all;
fractional votes shall not be allowed. In the event that two or more Persons jointly constituie
an Owner, such Persons holding all of the interest of an Owner with respect to or in any Parcel
shall jointly be considered a single Member. In order that the Association and other Members
shall not be required with respect to said Member to obtain the vote, action or agreement of, or
to proceed against, more than one Person in carrying out or enforcing the terms, covenants,
provisions and conditions of this Declaration, the Persons holding more than a filty percent
(50%)-interest of such Member or in the Parcel or Parcels with respect to which such Persons
have the status of an Owner shall designate one of their number, or an institutional lender or
trustee, as such Member's agent to act on behalf of all such Persons and record such designation
in the Office of the County Recorder for Salt Lake County. Any such designated agent is
hereinafter referred to as the "Member's Agent." The furegoing shall not apply to a corporate,
partnership or trust Member if the signatures of two (2) or less officers, partners or trustees
thereof to any document are sufficisnt to bind such Member and such authorization is filed with
the Board, in a form approved by the Board.

The exercise of any powers and rights of a Member under this Declaration by such
Member's Agent shall be binding upon all Persons having an interest in such membership. Such
Member's Agent shall, so long as such designation is in effect, be a Member hereunder for the
purpose of exercising the rights and powers of 2 Member and the remaining Persons having an
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interest in such membership shall be deemed not to be a Member for such purpose. The
Association and the other Members shall have the right to deal with and rely upon the acts or
omissions of such Member's Agent in the performance of this Declaration; but such designation
shall not, however, reiieve any Person from the obligations created by this Declaration. Any
Person designated 2 Member's Apent pursuant to the provisions of this Section 2.7 shall be the
agent of his or her principals, upon whom service of any process, writ, summons, order, or
ocher mandate of any nature, of any court in any action, suit or proceeding arising out of is
Declaration or any demand for arbitration may be made and service upon such Member’s Agent
shall constitute due and proper service of any such matter upon his or her principal, Until a
successor Member's Agent has been appointed and notice of such appoint.nent has been recorded
pursuant to the provisions of this Section 2.7, the designation of a Member's Agent shall remain
irrevocable.

ARTICLE 3

EASEMENTS AND COMMON AREA PARCEL(S)

3.1  Easement: Pedesirian and Vehicular Access. Developer with regard to the Phase
One Housing Parcel and Agency with regard to the remaining Property, hereby reserve to
themselves and their successors and assigns for the purpose of granting and hereby grant to cach
present and future Owner, Occupant and Permittee nonexclusive, mutual and reciprocal surface

easements over and upon the designated pedestrian and vehicular traffic circulation patterns as
reasonably established over the Common Area by the Association from time to time.

32  Easement: Access Drive. Without limiting the casements established pursuant
to Section 3.1 above, the Access Drive is that drive which shall serve to provide the Project with
permanent legal access to the public streets. The Access Drive shall be at the location depicted
or; the Site Plan or at such other location approved in writing by Agency prior to the conveyance
of any affected Parcel. Developer with regard to the Phase One Housing Parcel and Agency
with regard to the remaining Property hereby grant to each present and future Owner, Occupant
and Permittee of the Project nonexclusive and perpetual surface easements for pedestrian and
vehicular ingress, egress and passage in, on and over the Access Drive as the Access Drive is
constructed. Notwithstanding the provisions of Section 10.5 and subject to Section 3.9 the
easements reserved and granted in this Section 3.2 shail be perpetual and shall survive the
expiration or earlier termination of this Declaration.

33  Easement: Pedestrian Walkway. Without limiting the easements established
pursuant to Section 3.1 above, the Pedestrian Walkway is that certain walkway which shall serve
to provide the Project with integrated pedestrian walkways accessible to all Owners, Occupants
and Permittces. The Pedestrian Walkway shall be at the location depicted on the Site Plan or
at such other location approved in writing by Agency prior to the conveyance of any affected
Parcel. Developer, with regard to the Phase One Housing Farce! and Agency with regard to the
remaining Property, hereby reserve to themselves and their successors and assigns and grant {0
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gach present and future Owner, Occupant and Permittee of the Project non-exclusive and
perpetual surface casements for pedestrian ingress, egress and passage in, on and over the
Pedestrian Walkway as the Pedestrian Walkway is constructed. Ngtwithstanding the provisions
of Section 10.5 and subject to Section 3.9, the easements reserved and granted in this Section
3.3 shall be perpetual and shall survive the expiration or earlier termination of this Declaration.

3.4 pasement; Association, Agency. Developer with regard to the Phase One
Housing Parcel and Agency with regard to the remaining Property, hereby reserve to themselves
and their successors and assigns and grant to the Association and the Agency a nonexclusive
easement under, on and over the Common Areas for ingress, egress, passage and performance
of the Association's rights and duties under this Declaration and performance of Agency’s rights
under this Declaration.

1.5  Fasement: Utilities, Developer with regard to the Phase One Housing Parcel and
Agency with regard to the remaining Property, hereby reserve to themselves and their successors
and assigns for the purpose of granting and hereby grant to each present and future Owner
nonexclusive easements in their Parcels as necessary for the installation, repair, maintenance,
replacement, relocation and/or removal of Utilitics, together with a right to enter their Parcels
to the extent and for such time as may be necessary 10 exercise any of the foregoing casements;
provided, however, any Owner of a Bencfitted Parcel (a "Served Owner™) intending to enter the
Burdened Parcel to perform work thereon in accordance with the foregoing easement shall,
except in the event of an emergency repair, notify the Owner of the Burdened Parcel containing
such Common Area (the "Burdened Owner") at least forty-eight (48) hours before such proposed
entry or work and shall further coordinate said entry and work so as to minimize any
inconvenience to the Burdened Owner; provided, further, the Durdened Owner shall have the
right, at its sole expense, in cooperation with any applicable utility company, to relocate any
Utilities on its Parcel to another location thereon to the extent that sich relocation is necessary
to permit the Burdened Owner 1o construct new Improvements or expand existing Improvements
on such Parcel; provided further that at the request of a Burdened Owner, the Served Owner
shall post a bond satisfactory in the Burdened Owner's reasonable discretion, prior to any work
being performed; and provided, finally, that a Served Owner under this Section 3.5 shall, at its
sole expense, promptly repair any and all damage to the Burdened Parcel or its Improvements
arising from the exercise of the foregoing easement. Any Served Owner shall indemnify, defend
and protect the Iurdened Owner from any and all claims, demands, liabilities, lawsuits, costs
and expenses of ary nature that the Burdencd Owner may incur in connection with the Served
Owner's exercics of the foregoing casements,

3.6 Easement:  Support,

3.6.1 Developer with regard to the Phase One Housing Parcel and Agency with
regard to the remaining Property hereby reserve to themselves and their successors and
assigns for the purpose of granting and hereby grant to each present and future Owner
mutual, reciprocal and perpetual easements for the purpose of providing subjacent or
sublateral support for underground footings, foundations and similar encroachments or
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intrusions ("Encroachments") for any Building or Improvement constructed on any
Parcel for the benefit of any other adjoining Parcel, including Encroachments having
resulted from minor errors occurring in the course of construction or from minor
settlement, shifting or movement following such construction, so long as such
Encroachments do not materially and adversely affect the reasonable use, occupancy,
enjoyment and development of the Burdened Parcel subject to such Encroachment. In
the event of any such Encroachment, the Benefitted Owner thereof shall prepare and
process a lot line adjustment at its sole cost and expense, if so requested by the Agency
and/or the Owner of the Burdened Parcel.

3.6.2 The easements granted under this Section 3.6 shall remain in effect and
shall not terminate as long as the affected Building and/or Improvements exist or are
being restored, )

3.7  Duration of Easements., Except for the access easements granted in Sections 3.2
and 3.3 in perpetuity and the easements for pedestrian and vehicular access, Utilities and support
granted in Sections 3.1, 3.5 and 3.6 which shall survive termination of this Declaration for so
long as the Benefitted Owners shall continue their use thereof, the easements, covenants and
restrictions established in this Declaration shall terminate with the expiration, or earlier
termination by concurrence of all Owners, of this Declaration.

3.8  Relocation of Common Area Parcels. Agency hereby reserves the right to locate,
relocate, configure or reconfigure the Common Area Parcels on various areas of the Property
for the purposes of benefitting the Project provided that such location, relocation, configuration
or reconfiguration may not deprive any Owner of a Parcel of reasonable access for ingress and
egress to and from the private or public sireets abutting the Property or relocate any portion of
a Comnmon Area Parcel on a Private Use Area, Notwithstanding anything to the contrary in this
Deczlaration and so long as Agency owns an interest in at least one Parcel, Agency shall have
such right with regard to any Parcel even after such Parcel has been conveyed to parties other
than Agency; provided, with regard to any Parcel that has been conveyed by Agency upon which
development has occurred and which will result in an additional cost to the Parcel Owner in
order to relocate or reconfigure Common Area Parcels, Agency shall bear such additional cost.
Upon any such relocation of a Common Area Parcel, Agency shall execute an amendment to this
Declaration, setting forth the change in location of the Common Area Parcels and subjecting the
relocated Common Area Parcel to all the terms, covenants and conditions of this Declaration.
Any replacement Common Area Parcel and the improvements thereto shall be of comparable
quality and construction as the Common Area Parcel being replaced. If requested by Agency
each Owner and the Association shall execufe such documents as deemed necessary by the
Agency to terminate sach Owners’ and the Association’s interest in the original Common Area
Parcels being replaced. If so requested by Agency, the Association and the Owners shall also
execute an amendment to this Declaration setting forth the change in location of the Common
Area Parcels and upon recordation of such amendment the rights of the Owners and the
Association with respect to the original Common Area Parcels shall cease and be null and void
and thereafter shall accrue only with respect to the replacement Common Area Parcels. In the
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event of any replacement or medification of the Access Drive, the Pedestrian Walkway or any
other Common Area Parcel such terms as used herein shall thereafter refer to the replacement
locations for such Common Area Parcels.

3.9  Conveyance of Access Drive and/or Pedestrian Walkway, The Owners may
convey title to the Access Drive and/or the Pedestrian Walkway to the Association.
Notwithstanding Section 2.6.7 hereof, the Association shall be obligated to accept conveyalice
of title to the Access Drive and/or Pedestrian Walkway from the Owners. Initially, the Access
Drive and the Pedestrian Walkway will constitute a portion of one or more Parcels conveyed to
an Owner by Agency. Nevertheless, the Access Drive and the Pedestrian Walkway shall be
utilized for the benefit of all Owners and the purposes provided for in this Declarat’»n. Upon
approval of a Super Majority 0¥ the Members and with the approval of the Agency, the Owners
or the Association shal! offer to dedicate the Access Drive to the City.

310 Certain Licenses For Owners.

3.10.1 It is recognized that from time to time during the term of this
Declaration the Owners may require temporary licenses to use other Undeveloped
Parcels. Such temporary licenses shall be used only for the purpose of (i) performing
maintenance upon, making repairs to, remodeling, demolishing or expanding such
Owners' Parcel(s), Buildings and Laprovements thereon, (if) making construction
alterations, additions and improvements to, or razing and replacing the whole o any part
of, the Building(s), if any, on such Parcel(s), and/or (iii) obtaining access, ingress and
egress to and from the Improvements on the other Parcel(s) to carry on other
maintenance, repair, construction, and other work required or permitted pursuant to this
Declaration. It is further recognized that such licenses must be reasonable in scope,
duration amni purpose.

3.10.2 Within a reasonable time prior to the commencement of any such
work, the Owner desiring to undertake the same shall submit to the Owner of the
Undeveloped Parcel to be affected by such temporary license, for its approval (which
approval shall rot be unreasonably withheld), (i) a description of the work to be
performed, an estimated construction schedule for such work and a description of the
scope of the license requested; (ii) a plot plan of the affected Undeveloped Parcels on
which the submitting Owner shail have delincated those portions of the other Parcel(s)
with respect to which he reasonably requires a temporary license in connection with such
work and such access, ingress and egress; and (iii) evidence sufficient to satisfy a
reasonable person of the submilting Owner’s adequate financial responsibility (through
insurance or otherwise) to fulfill its obligation to restore all damage te the other
Undeveloped Parcel(s) pursuant to subsection 3.10.4 below. Each Owner of whom such
license is requested shall, within ten (10) days thereafter, notify such submitting Owner
whether it approves or disapproves the requested use (and in the case of a disapproval,
such Owner shall give specific reasons for such disapproval) and in the absence of such
notice, the requested use shall be deemed approved by such Owner. Any request for,
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and any denial of, a consent provided for in this Section 3.10 shall not be deemed or
construed to constitute a waiver of any right held by the Owner requesting such consent
or an admission that such consent is required in connection with the activity proposed to
be conducted by the Owner requesting such consent. Upon denial of any consent
requested hereunder, the Owner requesting such consent shall retain all rights and
remedies, including any right to injunctive relief and to request specific performance,
which such requecting Owner may have, at law or in equity, based upon such denial.

3,10.3 At all times during the period of exercise of any such temporary
license, the licensee shall take all measures reasonably required to protect the other
Owners and their Occupants and the property and business of each from injury or
damage arising out of or caused by such work, and shail indemnify and hold the Owner
of the Parcel(s) subject to such license and such Parcel(s) harmless from any and all such
injury or damage. Such licensee shall not use such temporary license so as to
unreasonably impair or interfere with the fise, occupancy or enjoyment of the other
Owner’s Parcel(s), or any portion thereof, or any other Parcel, by the oiher Owners and
Occupants. During the period of such use of such temporary license, the licensee shall
keep all portions of the affected Parcel(s) free and unobstructed by any equipment,
construction materials, debris or loose dirt related to such work, except as permitted
under such temporary license.

3.10.4 Upon the earlier of (i) cessation of suck work by the licensee for

a period of fifteen (15) days (for reasons other than force majeure), or (ii) completion
of such work by the licensee, such temporary license shall terminate and such person
shall promptly restore the portions of the Parcel(s) so used to the condition in which the
same existed prior to the time of commencement of such use. Such person shall also
restore all other portions of the Parcel(s) of other Owners which may have been danmiaged
by such maintenance, repair or construction work, promptly upon the occurrence of such
damage.

ARTICLE 4

RESTRICTIONS

4.1  Permitted Uses, No portion of the Property or any Building constructed thercon
shall be used for any purpose other than those permitted by the Governing Documents for a
Parcel. Phase One Housing is to be owned, managed and operated in accordance with the

Regulatory Agrecment, if required to by executed by Agpency, and the Low Income Housing
Agreement,

4.2  Anti-Discrimination. Owners, their successors and assigns, and all tenants,
subtenants, licensees, CONtractors, agents and employees of Owners or their successors and
assigns shall not discriminate against or with respect to any person or group of persons on the

ORI0L4

191097 20 1:58pin

q£G194100LME

p s Freepa el A TR R et T il pa?
S TR
- 2 v



basis of race, color, creed, sex, marital status, age, religion, disability or national origin in the
construction, sale, lease, rental, sublease, transfer, use, occupancy, tenure or enjoyment of the
Property or any of the Improvements erected or to be erccted thereon, or any part thereof. No
Owner itseif, or any person claiming by, through or under an Owner, shall establish or permit
any such practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, sublessees or vendees on the Property
or any Improvements erected or to be erected thereon, or any part thereof. Owners and their
successors and assigns shall insert similar clauses in all leases, deeds, contracts and other
instruments executed in connection with the Property. The Owner of the Phase One Housing
Parcel, its successors and assigns, agrees that except as otherwise providerd by the Regulatory
Agreement (if required to be executed by Agency) and the Low Income fiousing Agreement,
it shall not obtain any grants, financing, subsidy or other inducement that would require it to
discriminate against or limit any Person from utilizing the Phase One Housing Parcel on account
of income or source of payment. Notwithstanding the foregoing, Agency may permit other
Parcels to be used for low income housing purposes; provided, written permission is first
obtained from Agency.

4,3  Permitted and Prohibited Operations and Uses. The uses depicted on the Site Plan
shall be permitted at the locations depicted on the Site Plan. All other operations and uses
are prohibited unless otherwise approved by Agency.

4.4 Nuisances. No Person shall conduct any noxious or offensive trade or activity
on any Parcel or any part of the Property that may be, or become, an annoyance, nuisance or
interference with quiet enjoyment, or that may increase the cost of insurance for any Owner.
In this regard, all noises, sounds and vibrations emarating from a Parcel shall be appropriately
muffled so as not to be objectionable with respect to intermitient beat, frequency, shrillness or
volume. Furthermore, every use shall be operated so that the vibration, heat and glare
inherently and recurringly generated from such use are not perceptible beyond the Building in
which said use is located, Electrical reflectors, spot lights, flood lights and other types of
lighting may be used to illuminatc Buildings, landscaping areas and signs, provided that such
devices are equipped with the proper lenses concentrating the light on such structures and areas
so as to prevent any bright light or illumination being cast onto adjacent Parcels, or any street
(whether public or private) or, in any event, without the Owner’s of such Parcels prior approval.

4.5 Hazardous Material. No Owner, Occupant or Person shall produce, release, use,
store, transport, handle or dispose of any Hazardous Material within the Project or otherwise
knowingly permit the presence of any Hazardous Material on, under or about the Property,
except in eccordance with all Environmental Laws. Any Owner who acquires knowledge that
it is in breach of any of the Environmental Laws shall immediately notify the Association. In
the event an Owner shall breach the foregoing prohibition, the Association shall have the right,
but not the obligation, to cure said Owner’s failure in that regard after the Association shall have
given said Qwner reasonable notice and an opportunity to cure such failure. Any Owner whose
acts or omissions give rise to a violation of this Section 4.5 shall indemnify, defend (with
counsel acceptable to the indemnitee), hold harmless and protect, Agency, the Associttion
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(including all Boa~d memovers), and all other Owners and Occupants from any and all
Environnienial Damages arising from said violation. Nothing contained in this Section 4.5 shall

be deemed a limitation on, or a waiver of, any rights or remedies available to Agency, the =
Association or the Owners at law or in equity for violations of Environmental Laws.

4.6 Completion of Construction. After commencement of construction of any
Building or Improvement, the Owner thereof shall diligently prosecute the work thereon, to the

end that the Building or Improvement shall not remain in a partly finished condition any longer
than reasonably necessary for completion.

4,7 Landscaping.

4,7.1 Subject to the requirements of this Article 4, each Owner shall landscape,
at its sole cost, its Parcel, according to pluns approved in accordance with Article 5.

4.7.2 Hose bibs and shall be provided in the vicinity of the landscaped areas,

4.7.3Weather permitting, landscaping shall be installed within thirty (30) days of
occupancy or completion of a Building,

4,8  Parking,
4.8.1 Each Parcel shall contain parking spaces necessary to nieet the legal
require ments for the Buildings located on such Parcels. All parking shall be underground

{except with regard to Phase One Housing) and/or otherwise at the locations depicted on
the Site Plan unless otherwise permitted in writing b’ Agency.

4.8.2 No trucks, trailers or heavy equipment may be parked or located on the
Property except:

4.8.2.1 In connection with the construction, maintenance and repair of
Improvements;

4.8.2.2 In connection with temporary uses or deliveries by a Permittee;
4.8.2.3 In designated loading Zones;

4.8.2.4 In cases of emergency; and

4.8.2.5 In accordance with the reasonable rules and regulations of the
Association.

[ ow ]

=

4.9  Parcel Loading Areas. An Owner shall designate, subject to the Association’s o
reasonable approval, areas of such Owner's Parcel, as appropriate, for the loading and unloading Lo
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of service vehicles, which areas shall be sufficient to serve the business conducted thereon
without using the adjacent public streets therefor.

4,10 Storage; Screening. Unless specifically permitted under the Development
Guidelines or approved in writing by the Association, no materials, supplies, inventory,
equipment or any other personal property shall be stored on any portion of a Parcel except inside
a Building. All mechanical equipment, utility meters, storage tanks, air conditioning equipment,
duct work, and similar items shall be screened and located in such a manner $o as not to be
visible from the various ground levels of the Project or from the streets, walkways and
driveways within the Project and so as to comply with any architectural and landscaping
standards promulgated by the Association or otherwise acceptable to the Association.

4.11 Signi. No exterior signs of any type that normally would be visible from the
neighboring properties or public streets shall be placed or maintained on any Parcel or Building
unless such signs are consistent with the requirements of the Development Guidelines and the
Association shall have first reasonably approved the same. In exercising its discretion, the
Association shall consider whether the proposed signage complies with such signage standards
respecting design, type and location of signage as required by the Development Guidelines,
Such signs, and their construction and installation, must also comply with any and all applicable
government. rules, laws, ordinances, regulations and statutes.

4,12 Madification of Grades. The grade of any Parcel shall not be substantially
modified, altered or otherwise changed without the Association’s prior approval. No grade of
a Parcel may be changed if such new graue would change or impact the drainage of such Parcel
or that of any other Parcels without the approval of the affected Owner.

4.13 Utility Lines and Antennae. No sewer, drainage or utility lines, or wires or other
devices for the communication or transmission of electric power, including telephone, television,
radio or microwave signals, shall be constructed, piaced or maintained anywhere in or upon any
portion of the Property other than inside Buildings or Improvements unless the same shall be
contained in conduits or cables constructed, placed or maintained underground or concealed in
or under Buildings or Improvements or unless otherwise permitted by the Association in
accordance with standards adopted by the Association and any ordinances pertaining to the
subject devices adopted by the City, if any. No radio or television antenna, roof-mounted
mechanical equipment, radar equipment, satellite dish or similar item used for the transmission
or reception of telephone, television, radio or microwave signals or any other devices that
project vertically more than one and one-half (1 1/2) feet above the roof or roof parapet shatl
be installed on any Building or Improvement within the Project unless the same shall be located
so as not to be visible from any point at the ground level on the Project or from the streets,
walkways, and driveways within the Project or screencd by a visual barrier that is detailed as
close as practicable to be consistent with the design of the Building that the Association has
approved, unless either Agency permits such installation or the Association shall have otherwise
permitted such installation in accordance with Article 5 and standards the Association shall have
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promulgated from time to time and any ordinances of the City. Nothing contained herein shall
be deemed to forbid the erection or use of temporary power or telephone facilities incidental to
the construction or repair of Buildings and Improvements.

4.14 Vehicles. No motorized vehicle may be dismantled, rebuilt, abandoned, stored
or repainted on or about the Project.

4.15 Unsightly Items, All weeds, rubbish, debris, or unsightly materials or objects of
any kind shall be regularly removed from the Parcels and shall not be allowed to accumulate
thereon. Except as the Association shall have otherwise approved, all refuse containers, trash
cans, woodpiles, storage areas, machinery and equipment are prohibited upon any Parcels unless
contained in an enclosed, fenced side yard in a locatior approved by the Association and not
visible from the street towards which the Building and Improvements located on such Parcel
face.

4.i6 Window Coverines. No window shall be covered with aluminum foil,
newspapers, signage of any kind or other material not designed for vse as a window covering.

4.17 Mineral Exploration. No oil development operations, oi! refining, quarrying or
mining operations of any kind shall be permitted upon or in any portion o the Project, nor shall
oit wells, tunnels or mineral excavations or shafts be permitted upon the suriace of any portion
of the Project or within rive hundred (500) feet below the surface of the Property. No derrick
or other structure designed for use in boring for water, oil, natural gas, or other minerals shall
be erected, maintained or permitted on any portion of the Project.

4,13 Public Impiovements. All improvements on public property (including, but not
limited to, sidewalks, curbs and gutters, lighting, landscaping and drainage facilitics)
redeveloped by Owner in or around the Property ("Public Improvements”) shall be redeveloped
in accordance with the Development Guidelines and the City’s standards and design criteria in
effect at the time of commencement of construction of such Public Improvements.

'4.19  Street Lights. All street lights on the Property shall comply with the standards
and requirements of the transportation division of City and with the Development Guidelines.
ARTICLE 5

DEVELOPMENT OF THE PROPERTY AND
ARCHITECTURAL CONTROL

[ ]

5.1  Development. The Owner of each Parcel in the Project hereby agrees to complete
all construction of Buildings and Improvements to the Property pursuant to the terms of this
Declaration. Each Owner shall be obligated o commence and complete development in
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accordance with the Amended Development Agrezment. In the event any Owner fails to
complete development on any Parcel and Agency elects to cure such default pursuant to the
Amended Development Agreement or other development agreement by completing the
development, Agency may elect to complete such development differently frem that originally
contemplated or approved by Agency.

5.2  Approvals Prior to Construction of QOriginal Improvements. Each Owner shall
prepare and submit to Agency or its designee for review and approval or disapproval
Construction Documents in accordance with the terms of the Amended Development Agreement
with Agency, all of which shall be consisient with the objectives and guidelines of the Governing
Documents.

5.3  Certificate_of Completion. After completion of all construction and development
of the Buildings and Improvements to be completed by an Owner upon each Parcel as required
by this Declaration and the Amended Development Agreement and presentation by Owner of
satisfactory avidence, determined solely by Agency, that the Buildings and Improvements have
been completed, Agency shall furnish Owner with a Certificate of Completion as to such
Buildings and Improvements in accordance with the provisious of the Amended Development
Agreement related to such Parcel.

5.4  Approvals Following_Construction of Original Improvements. Following
completion of the original Buildings and Improvements and the issuance of a Certificate and a
Certificate of Completion by Agency, alterations, modifications or changes to such Buildings and
Improvements may be made at the discretion of the Owner. However, the Association reserves
the right, upon Majority vote of the Members, to establish an Architectural Review Committee
to review changes, alterations and modifications to the Buildings and Improvements. Promptly
following issuance of a Certificate of Completion for all Parcels, the Owners shall hold a
meeting to make a decision regarding the establishment of an Architectural Review Committee.
The Association may establish reasonable rules and regulations to govern operation of any
Architectural Review Commitiee.

i
ARTICLE 6

MAINTENANCE AND INSURANCE DUTIES

6.1, Owner’s Maintepance Duties. Each Owner shall, at its own expense, maintain
the Buildings, Private Use Arca and the Common Area located on its Parcel, together with the
sidewalks and any public areas immediately adjacent to the Buildings’ locaied thercon, at all
times it good and clean condition and repair, which maintenance shall include, but not be
limited to the following:
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6.1.1 Maintaining the paved surfaces in a level, smooth and evenly covered
condition with the type of surfacing material originally installed or such substitute as
shall in all respects be equal or superior in quality, use and durability;

6.1.2 Removing all papers, debris, filth and refuse and thoroughly sweeping the
area to the extent reasonably necessary to keep the area in a clean and orderly condition;

6.1.3 Placing, keeping in repair, and replacing any necessary appropriate
directional signs, markers and lines;

6.1.4 Maintaining all landscaped areas and repairing automatic sprinkler systems
or water lines and making replacements of shrubs and other landscaping as is necessary;,

6.1.5 Maintaining and repairing any and all walls, common storm drains, utility
lines, sewers and other services which are necessary for the operation of the Buildings
and Improvements; and

6.1.6 Maintaining free and unobstructed access t0 and from its Parcel and the
streets adjacent thereto.

6.1.7 Prior to the Common Area Parcels Corapletion Date, maintaining the
portion of the Access Drive and Pedestrian Walkways located on Owner's Parcel in a
clean, safe and first-class condition, including the paving and repairing or resurfacing of
such areas when necessary with the type of material originally installed thereon, or such
substitute therefor as shall in all respects be at least equal thereto in quality, appearance
and durability; the removal of debris and waste materials and the washing or sweeping
of paved areas as required; the painting and repainting of striping, markers and
directional signs as required. Each Owner shall coordinate its maintenance activities with
all other Owners and the Association and to the extent reasonably possible, maintenance
and repair activities shall be accomplished for the Access Road and Pedestrian Walkways
as a whole.

6.1.8 All artificial lighting facilities shall be separately metered to the Parcel on
which they are located.

6.1.9 Maintaining the Buildings and all other Improvements located upon the
Parcel in a first-class condition.

6.2  Owner's Insurance Respopsibilities. Each Owner shall, at its own expenst, at all
times during its ownership of a Parcel, maintain insurance with respect to its Parcel, Buildings,
Private Use Arca and Common Areas (including the Access Drive and Pedestrian Walkway
located on each Parcel unless the Association elects to undertake such insurance obligation with
respect to the entirety of the Access Drive and Pedestrian Walkway) as follows:
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6.2.1 Each Owner shall maintain a policy of general public liability insurance
for the benefit of the Owners, Occupants and the Association (who shall all be named as
additional insureds under such Owner’s policy) against claims for bodily injury, death
or property damage occurring in, on or about such Owner’s Parcel, such insurance to
afford protection with a combined single limit of liability per occurrence of not less than
Two Million Dollars ($2,000,000) as measured in 1994 dollars and thereafter adjusted
annually by the Cost of Living Index and subject to any increases imposed by the
Association; '

6.2.2 Each Owner shall maintain a master or blanket policy of fire and casualty
insurance with extended coverage in an amount equal to the full replacement cost
(replacement cost including debris removal and demolition) of the Buildings,
Improvements and Common Area located on its Parcel and all fixtures, systems and
improvements thereon or associated therewith, with an "agreed amount endorsement” or
its equivalent and clauses waiving subrogation rights by the insurer against the other
Owners, the Association, the Agency and jts successors and assigns, such insurance to
afford protection against loss or damage by fire and other hazards covered by the
standard extended coverage endorsement, and by debris removal, costs of demolition,
vandalism, malicious mischief, windstorm, water damage, and such other risks as are
customarily covered with respect to similar developments in the general area of the
Project; and

6.2.3 Each Owner shall supply to the Association and each other Owner
certificates of insurance verifying that it has obtained the insurance coverage required in
this Section 6.2 within thirty (30) days from the date it acquires a Parcel, Thereafter and
from time to time as any other Owner or the Association may reasonably request, each
Owner shall supply evidence to such requesting Owner or the Association that such
insurance coverage has not lapsed, been cancelled or reduced in the amount or scope of
coverage.

6.3 Right of the Association and Agency to Cure. If an Owner fails to accomplish

any maintenznce, repair, replacement or obfain the insurance required by this Article 6, the
Association or its delegate inay, but shall not be obligated to, cause such maintenance, repair
and replacement to be accomplished in the following manner:

191397

6.3.1 Uponthe Association’s finding of a deficiency in such maintenance, repair,
replacement or insurance, the Association shall notify such Owner of such deficiency in
accordance with Section 10.12. Such Owner shall have ten (10) days after Association's
notice ("Response Period") within which to notify the Associarion of the date on or
before which the Owner shall cause such maintenance, repair, replacement work ar
insurance coverage to be accomplished to cure the deficiency;

6.3.2  Unless otherwise provided for herein, said Owner shall cure the deficiency
within thirty (30) days after the end of the Response Period or if such defiziency is not
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capable of being cured within such thisty (30) day period, within such reasonable time
period as is necessary to cure the deficiency;

6.3.3 Unless the affected Owner and/or Occupants and the Association otherwise
agree, Association shall perform such maintenance, repair or replacement to cure the
deficiency only at such times so as to minimize any adverse impact on the conduct of
businesses operating on the Parcels affected;

6.3.4 If said Owner fails to complete the cure of the deficiency on or before the
earlier of: (i) the date the Owner designates for the completion of such cure or (ii)
within such reasonable time as is necessary to complete the cure, the Association or its
delegate may, but shall not be obligated to, cause the deficiency to be cured and any and
all costs incurred by the Association or its delegate shall become a Special Assessment
levied against said Owner; and if said Owner fails to timely complete said cure and the
Association does not commence to cause said deficiency to be cured within ten (10) days
after said Owner's failure, the Association may, but shall not be obligated to cause the
deficiency to be cnred;

6.3.5 Notwithstanding the foregoing, in the event an Owner has failed to cure
any deficiency within the cure period provided three (3) or more times in any two (2)
year period, the Association shall have the right, but not the obligation to exercise the
cure rights provided in this Section 6.3 without providing any notice to the breaching
Owner;

6.3.6 Notwithstanding the foregoing, in case of an emergency where immediate
action is necessary to prevent the loss of life, personal injury or property damage, the
Association is authorized to take the required remedial action, provided the Association
notifies the affected Owner and Occupants of the situation as soon as possible; and

6.3.7 Inthe event the QOwner or Agency (it being agreed that Agency sliall have
the right, at any time prior to the Common Area Parcels Completion Date, to cure in the
same manner as the Association in the event the Association fails to do so) cures a
deficiency on behalf of an Owner, the Owner shall be responsible for any and all
reasonable costs incurred in effecting the cure of such deficiency.

6.4  Restoration of Construction, QObligation to Maintain_and Costs _Associated
Therewith, In each instance where this Declaration imposes a maintenance obligation upon an
Owner or other Person, or allocates the cost of maintenance among any of the Owners, such
obligation or such cost, as the case may be, shall include the obligation, until the expiration of
the term of the Redevelopment Plan, to repair, rebuild, and restore all Buildings and
Improvements following a casuaity loss. After expiration of the term of the Redevelopment
Plan, Owners shall be similarly obligated to repair, rebuild and restore unless such obligation
is waived by a Majority of the Members of the Association.
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ARTICLE 7

ASSESSMENTS

7.1  Covenant for Payment of Asscssments, With respect to each Parcel and at all
times of their respective ownership thereof, each Owner thercof agrees to pay all Assessments
the Association shall assess against, such Parcel from time to time in accordance with this
Declaration,

7.2 Budget. On or about sixty (60) days prior to the beginning of each Fiscal Year,
the Association shall deliver to each Owner a Budget estimating the total Expenses expected to
be incurred for such year and all Regular Assessments, and any Special Assessments, required
to fund the same. Commencing on the first day of the first month of the Fiscal Year and
continuing thereafter on the first day of each succeeding month, each Owner shall pay
one-twelfth (1/12) of such Owner’s Regular Assessment. Unless otherwise permitted by the
Association, an Owner shall pay any Special or Emergency Assessment in full within fifteen (15)
days after the Association notifies said Owner thereof. If no Budget has been delivered to an
Owner prior to the commencement of a new Fiscal Year, the Owner shall continue paying its
Regular Assessment from the prior Fiscal Year until such time as the Association shall have
issued a revised Budget and shall have levied a new Regular Assessment. The Association’s
failure to prepare and issue the Budget in a timely manner shall not constitute the Association’s
waiver of its right to levy Assessments nor a release of its duties under this Declaration.

-b

7.3 Interest; Late Charpe; Costs. If an Owner fails to pay any Assessment within
fifteen (15) days of the date said Assessment becomes due, such Assessment shall thereupon be
delinquent and shall include, and the Association shall have the right to recover from said
Owner, all the following additional amounts:

7.3.1 reasonable costs incurred in collecting the delinquent Assessment,
including reasonable attorneys’ fees;

7.3.2 a late charge equel to the greater of Ten Dollars ($10) or ten percent
(10%) of the delinquent Assessment; and

7.3.3 interest on all sums due under this Section 7.3, calculated at an annual
percentage rate of Eighteen Percent (18%) simple interest accruing thirty (30) days after
the Assessment became due unti! said Owner has paid in full the delinquent Assessment
and all of the foregoing costs and charges.

7.4  Adjustments of Assessments. Subject to the limitations of the Governing
Documents, if the Assogjation determines, in its sole discretion and for any reason, that the
current Assessments are, or shall become, insufficient to meet all Expenses, the Association shall
promptly revise the Budget and levy revised Assessments in support thereof, subject to Section
11.1.
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75  Creation of Lien and Personal Obligation for Assessments, By acceptance of a
deed, lease, assignment of lease, ground lease or other conveyance of an interest in a Parcel to
an Owner, each Owner shall be deemed to covenant and agree to pay to Association any and all
Assessments levied against such Owner’s Parcel. From delinquency until paid, all Assessments
shall constitute a continuing lien upon the Parcel affected, subject to recordation in accordance
with Section 8.1 and may be enforced by lawsuit, by trustee’s sale under power of sale (such
power being hereby granted to Association as trustee), by judicial foreclosure or by any other
method aliowed by law. Each such Assessment shall also constitute the personal obligation of
the Owner of each Parcel affected at the time that the Assessment becomes due; provided,
however, the personal obligation to pay an Assessment shall not pass 10 the successors and
assigns of an Owner unless the same shail have expressly assumed such personal obligation.
Notwithstanding anything contained herein to the contrary, no lien shall be created against or
shall attach to any property owned by Agency or the City but the Association shall retain all
other rights and remedies against such Owners as are permitted in this Declaration, including,
without limitation, those set forth in Section 8.4.

7.6  Certificate of Payment. Upon request, the Association shall certify to any Owner
liable for an Assessment, or (o its Mortgagee, the amount of any delinquency with respect
thereto. The Association may collect a charge for its actual costs incurred in providing such
certificate, said charge not to exceed Two Hundred Dollars ($200) as measured in 1994 dollars
and thereafter adjusted annually by the Cost of Living Index.

7.7  Audit. At the request of any Owner, the Association shall cause an audit, not
more {requently than annually, to be conducted and certified by a certified public accounting
firm and delivered to the Owners. D addition, at its sole cost, any Owner shall have the right,
exercisablz on ten (10) days’ notice to the Association, to audit the Association’s books and
records of the Budget and Expenses during normal business hours and so as not to interfere
unreasonably with the Association’s conduct of its duties !~-eunder. Such Owner shall
reimburse the Association for any reasonable costs the Associa . may incur in cooperating with
such audit unless such audit is conducted by auditors reasonably acceptable to the Association
and said audit discloses that such Owner's proper Assessment for the accounting period involved
should have been at least five percent (5%) less than the Assessment the Association levied on
said Owner, in which case Owner shall not be responsible for the Association’s costs and the
Association shall reimburse the auditing Owner for its reasonable costs in conducting the audit.
Notwithstanding anything to the contrary, books and records of any Fiscal Year of the
Association shall be deemed correct and may not be challenged by an Owner three (3) years
after the end of such Fiscal Year.
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ARTICLE 8
ENFORCEMENT

8.1 Recordation of Lien. From the date an Assessment becomes delinquent and for
two (2) years thereafter, the Association shall have the right to file for record in the office of
the County Recorder of Salt Lake County, Utah, a claim of lien signed by the Association
containing the following information: (i) a statement of the amount of the unpaid Assessment,
including all additional amounts due as specified in Section 7.3, (ii) a legal description of the
Parcel owned by such delinqguent Owner, and (iii) the name of the delinquent Owner. Such
claim of lien shall be effective to give public notice of the Association’s lien against the interest
of the delinquent Owner and his Parcel in the amount specified therein,

8.2 Foreclosure. Upon failure of an Owner to cure its default within ninety (90) days
following the recording of a claim of lien, the Assoziation shall have the right and authority to
foreclose its lien in accordance with the provisions of the Utah law applicable to the exercise of
powers of sale in trust deeds or mortgages or in accordance with the provisions of Utah law
applicable to judicial foreclosures or mechanics liens or in any other manner permitted by law.
The Associaiion or any Owner, through their duly authorized agents, shall have the power to
bid on the Parcel in foreclosure at any foreclosure sale and to acquire, lease, mortgage and
convey the same,

83  Release of Lien. Upon the timely curing of any default for which a notice of
claim of lien was filed, the Association is hereby authorized to file for recordation an appropriate
release of such lien, upon payment by the defaulting Owner of a fee, to be determined by the
lien claimant, to cover the costs of preparation and recordation of such release, together with
the payment of such other costs, interest or fees as shalt have been incurred. The Assessment
lien and the rights to foreclose thereunder shall be in addition to, and not in substitution for, all
other rights and remedies that the Association or Agency may have hereunder and by law,
including a suit to recover a money judgment for any unpaid Assessment.

34  Abatement and Suit. The continued violation or breach of any covenant, condition
or restriction herein contained or granted, by reference or otherwise, after expiration of any
applicable period of notice and opportunity to cure prescribed hereunder, shall afford the
Assnciation the right (i} to take all steps permitted by applicable law to cause the abatement or
removal, at the expense of the Owner or Occupant thereof, of any Improvement or condition that
exists thereon contraly to the intent and meaning of the provisions hereof (by reference or
otherwise), or (ii) to sue at law or in equity the Person(s) who have violated or are attempting
to violate any of these covenants, conditions or restrictions to enjoin them from doing so, to
cause the violation to be remedied and/or to recover damages for said violation. In addition,
and without waiving any of the foregoing rights, the Association shall also be entitled to
reimbursement from the Owner of the Parcel subject to such abaiement of the expenses incurred
by the Association in entering upon such Parcel and abating and/or removing an Improvement
or condition as aforesaid. If such expenses are not reimbursed promptly upon demand, then
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arcel, If
an alleged violation

or breach, any Owner o i { is Section 8.4 on behalf
of tire Association,

8.5  Nuisances, The result of every action or omission wheiby any covenant,
condition or restriction herein contained, by reference or otherwise, is violated in whole or in
part is hereby declared to be and to constitute a nuisance, and every remedy allowed by law or
equity against any Owner, either in public or private, shall be applicable against every such
nuisance and, subject to Section 8.4 i
Owner. The right of enforcement s

8.6 Attorneys’ Fees. In any legal or equitable proceeding for the enforcement of, or
to restrain the violation of, or otherwise pertaining t i

any provision hereof, by refere
award of reasonable ! i fixed by the court in such

proceedings, or in equity shall be cumulative and not
exclusive,

8.7  Failure to Enforce Not a Wajver of Rights. The failure of the Associatior;,
Agency or any Owner to enforce any covenant, condition nr restriction herein contained, by
reference or otherwise, shall in no event be deemed a waiver of the right to do so thereafter, nor
of the right to enforce any other covenant, condition or restriction.

ARTICLE 9

TAXES

9.1  Covemant to Pay. Each Owner shail timely pay before delinquency all reg]
Property taxes and assessments which are levied or otherwise assessed against the land, Buildings
Improvements situated within its Parcel.

9.2 Right to Contest or Appeal. An Owner may contest or appeal the imposition of
laxes and assessments described jn this Articie; provided, such taxes are timely paid under
protest and Owner takes no actions that would subject the Parcel to foreclosure, Upon receiving
a final adverse ruling or decision, an Owner shail immcdiatcly pay all taxes and assessments,
late charges and penalties then due and take such other action as s necessary to ensure that »
foreclosure does not subsequenily occur.,
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ARTICLE 10.
GENERAL PROVISIONS

10.1 Nonliability of Agency, Association, Board, Agency and the Architectural Review
Committee, To the fullest extent permitted by law, neither Agency, Association, the Board, and
the Architectural Review Committee, nor any of their appointees, agents, employees, partners,
officers, directors, successors ur assigns (the "indernnities”) shall be liable to any Owner for any
damage, loss nr prejudice suffered or claimed on account of any decision, course of action, act,
omission, error, negligence or the like made in good fzith and reasonably believed to be within
the scope of its duties. To the fullest exient permitted by law, each and every Owner and
Occupant, by accepting its interest or title to its intercst in any Parcel, agrees te indemnify,
defend and protect the indemnities and every other Owner against ard from all claims arising
out of the construction, use, possession and/or operation of the Parc:i occupied by, owned by
or under the control of such Owner or Occupant.

10.2 Constructive Notice and Acceptance. Every Person who now or hereafter owns
or acquires any right, title or interest in or to any portion of the Property is and shall be
conclusively deemed to have consented and agreed to every covenant, condition, restriction and
easement contained herein, by reference and otherwise, whether or not any reference to this
Declaration is contained in the instrursent by which such Person acquired an interest in the
Project.

10.3 Rights of Mortpagees,

10.3.1 A Mortgagee shall not be entitled to receive any notice which this
Declaration requires the Association to deliver to a Mongagee, if any, unless and until
such Mortgagee shall have delivered or caused to be cclivered to the Association a
written notice stating that such Mortgagee is the holder of a Morgage encumbering a
specified Parcel within the Project. Any notice or request delivered to the Association
by a Mortgagee shall remain effective without any further action by such Mortgagee for
so long as the facts set forth in such notice or request remain unchanged.

10.3.2 No breach of the covenants, conditions or restrictions herein contained,
nor the enforcement of any lien provision herein, shali aftect, impair, defeat or render
invalid the fien or charge of any Mortgage made in good faith and for value encumbering
any Parcel, but ail liens and encumbrances of said covenants, conditions and restrictions
{including, without limitation, the lien to secure Assessments provided in Article 7)
arising from and after foreclosure of such Mortgage shall bind the foreclosing Morigagee
and any Owner whose title is derived therefrom.

10.3.3 A Mongagee, or the immediate transferee of such Mortgagee, who
acquires title by judicial foreclosure, deed in lieu of foreclosure or trustee’s sale urder
a Mortgage made in good faith and for valuc, shall acquire title free of any lien or claim
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for unpaid Assessments against such Parcel(s) that accrued prior to the time tach
Mortgagee or transferee takes title to such Parcel. In addition, such Mortgagee oOr
transferee shalt riot be obligated to cure any breach of the provisions of this Declaration
which is noncurable or of a-lype that is impractical or infeasible to cure.

10.4 Mutuality: Regiprocity; Runs with Land. All restrictions, conditions, covenants
and easements contained Lerein, by reference or otherwise, (i) are made for the direct, mutual
and reciprocal benefit of each and every portion of the Project, (ii) shall create mutual, equitable
servitudes upon each portion of the Project in favor of every other portion, (iii) shall create
reciprocal rights and obligations between the respective Owners of all portions of or interests
in the Project and privity of contract and estate between all grantees of said portions or interests
therein, their heirs, sucCessors and assigns, (iv) ard shall, as to each Owner and the heirs,
successors and assigns of said Owner, operate as covenants running with the land for the benefit
of all other portions of the Project.

10.5 Term of Declaration. This Declaration shall remain in effect from the date upon
which this Declaration is first recorded in the Official Records of Salt Lake County until
December 31, 2015. However, ainless within one (1) year prior to December 31, 2015, there
shall be recorded an instrument directing the termination of this Declaration, signed by Owne~s
holding not less than a Super Majexity of the voting interests of the Members, this Declaration,
as in effect immediately prior to the expiration date, shall be continued automatically without
any further notice for an additional period of ten (10) years and therzafter for successive periods
of ten (10) years unless, within one (1) year prior to the expiration of any such period, this
Declaration is terminated as sct forthheabove in this Section 10.5. Provided, however, certain
Sactions of this Declaration survive the termination of the Declaration as previded elsewhere
herein.

10.6 Article and Section Headings. The Article and Scction headings used herein are
inserted for convenience only and are not intended to be a part of this Declaration or in any
way to define, limit or describe the scope and intent of the respective Articles and Sections to
which they refer.

10.7 Effect of invalidation. If any provision (by reference or otherwise) of this
Declaration is held to be invalid by any court, the invalidity of such provision shall not affect
the validity of the remaining provisions hereof.

10.8 Amendments. Agency shall have the right to amend this Declaration unilaterally
as it affects a Parcel prior to the conveyance of such Parcel to a Person. This Declaration may
be amended with the written approval of Seventy Five Percent (75%) of all Members and
Agency. Tobe effective, any amendment that affects or purports to defeat or render invalid the
lien of any Mortgage made in good faith and for value must be approved in writing by the
record holders of all such Mortgages encumbering the affected portions of the Project at the time
of such amendment. ¢
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n shall be liberaily construed to

provisions of this Declaratio
form plar for the development of the Property. Nothing

evelop any portion of the Property.

10.9 Construction. The
accomplish its purposc of creating a uni
herein shall be construed to require Agency to d

10.10 Estoppel Certificates. Upon thirty (30} days prior notice, given upon the transfer,
financing and/or refinancing of a Parcel and otherwise no more than once a year, an Owner shall
provide to any requesting Owner and/or its existing or prospective Mortgagee an estoppel
certificate stating, to the actual knowledge of the certifying Owner: (a) whether the certifying
Owner knows of any defaults under this Declaration and, if so, the nature thereof; (b) whether
this Declaration has been assigned, modified or amended in any way and, if so, the nature
thercof; and (c) that this Declaration is in full torce and effect as of the date of the estoppel
certificate. For such statement, Agency or such other certifying Owner shall be entitled to
charge a fee, not 1o exceed One Hundred Dollars ($100) as measured in 1994 dollars and
thercafter adjusted annually by the Cost of Living Index, based upon its actual administrative

expenses in rendering the same.

10.11 Leases. All agreements for the leasing or rental of a Parcel or any Building or

portion thereof (referred 10 as a "lease” in this Section 10.11) shall be subject in all respects to
the provisions of this Declaration. Any failure by the tenant thereunder to comply with the
terms of this Declaration shall be a defau

1t under the lease. Any Owner who shall lease its
Parcel or Building thereon shall be responsibic for assuring its temant’s compliance with the
Governing Documents.

emand, communication, certification, approval, consent,
ferred to as "Notice"), required or allowed hereunder to
tion (including the Board), an Owner or 2 Mortgagee,

shall be made in writing and shall be delivered personally or by reliable, receipied courier
service, overnight mail service, facsimile transmission, certified mail (with Postage Prepaid,

return receipt requested), or another commercialty recognized means of delivery. Notice shali

be deemed given when actually received.

10.12 Notices. Any notice, d
invoice and/or request (individually re
be given to or by Agency, the Associa

10.12.1 Notice to an Owner or a Mortgagee shall be delivered to the address
most recently given by such Owner or Mortgagee to Agency and the Assuciation in
accordance with this Section 10.12 or, if no such address shall have been furnished, then
{0 the strect address of such Owner’s Parcel,

10.12.2 Notice to the Agency or 10 the Association shall be delivered to their

then current addresses.

10.13 Good Faith. Association shall at all timeg act in good faith and shall not take any
action that is materially detrimental to one Owner while at the same time benefitting other
Owner(s), without first obtaining i written censent of the Owner who is adversely affected.
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10.14 Invalidity of Provision. If a court of competent jurisdictica should hold any
provision of this Declaration, or the application thereof to any Person or any circumstance, to
be invalid, void or illegal, the remaining provisions hereof and the application of such provision
to any Person and any circumstance other than those as to which it is held to be invalid, void
or illegal, shall nevertheless remain in full force and effect to the maximum extent permitted by
law and shall not be affected thereby.

10.15 BOMA Standards Used for Computations. All computations of gross square
footage of Buildings and Improvements shall be computed in accordance with BOMA Standards

or other standards as approved by Agency.

10.16 Force Majeure. The Parties will comply with the time periods set forth in this
Declaration; provided, each and every period shall be extended for a period or periods of time
equal to any period or oeriods of dele; preventing the performance of any of the parties’
obligations, which delays are caused by strikes, lock-outs, fire or other casualty, inclement
weather, the elements or acts of God, refusal or failure of governmemntal authorities to grant
necessary approvals and permits, war, riot, insurrections or shortages of or inability to obtain
esscntial construction materials or the transportation thereof or other causes, other than financial,
beyond their reasonable control.

10.17 No Relationship of Principal and Agent. Nothing contained in this Declaration
nor any acts of any parties nor any Owners shall be deemed or construed (o create the
velationship of principal and agent or of limited or general partnership or of joint venture or of
any other similar association between any of the Owners, Association or Agency,

10.18 Governing Law. This Declaration shall be construed, interpreted and applied i
accordance with the laws of the State of Utah.

ARTICLE 11

SPECIAL_APPROVAL AND OTHER RIGHTS

11.1 Matters_Requiring Super Majority Approval. Notwithstanding any other
provisions of this Declaration to the contrary, a vote of not less than a Super Majority shail be
required to approve the following matters:

11.1.1 The Budget for a Fiscal Year but only if such Budget. resuits in an
increase in the Regular Assessments of the Owners of a Parcel which exceeds by more
than one hundred and twenty percent (120%) the Regular Assessments of such Owners
for the immediately preceding Fiscal Year;
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11.1.2 Any item of Expense not included in the Budget which is in excess of
Seventy-Five Thousand Dollars ($75,000.00) as measured in 1994 dollars and thereafter
adjusted annually by the Cost Of Living Index;

11.1.3 Any proposed Emergency Assessment under Section 1.6.3 involving an
Expense of a capital nature which, when aggregated with all other such capital
cxpenditures qualifying as Emergency Assessments levied in a Fiscal Year, would exceed
One Hundred Thousand Dollars ($100,000) denominated in 1994 dollars and which shall
be increased annually by the Cost of Living Index.

11.2 Certain_ Other_Agency Rights. Notwithstanding any other provisions of this
Declaration to the contrary, in every instance under this Declaration where an Owner, Member,
Association or any other party has a duty to perform or an obligation under this Declaration and
such party fails to perform such duty or obligation, Agency shall have the right, but not the
obligation, to perform such duty or task and to charge the defaulting party with the cost of such
performance. In addition, wierever any party is granted any approval right as a condition
precedent to any other party’s right to act under this Declaration, Agency shall aiso have the
right, but not the obligation, to require Agency’s approval of such action before the party
undertakes performance. Notwithstanding anything contained herein to the contrary, upon
Agency’s issuance of a Certificate of Completion for all Parcels within the Project, Agency may
elect to transfer any duties, rights or obligations it has under this Declaration to the Association
in a Supplemental Declaration to this Declaration executed solely by Agency so indicating such
transfer. From and after the date of recording of such Supplemental Declaration, Agency shail
have no further duties, rights, obligations, or liabilities under this Declaration with respect to
the Project.

IN WITNESS WHEREOF, Agency and Developer have executed this Declaration as of
the date first above written.

RE/IZ@ELOP ENT AGENCY OF SALT LAKE CITY

Deedee Corradini
Its Chief Administrative Officer

B / W\W
Alice Larkiir Stefner
Iis Executive Director
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RENAISSANCE ASSOCIATES, LTD.,
a Utah limited partnership
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STATE OF UTAH )

: ss,
COUNTY OF SALT LAKE )

On the 4 ﬁ day of /244/50% , 1994, personally appeared before me Deedee
Corradini and Alice Larkin Steig#r, who being by me duly sworn did say they are the Chief
== = Adminisigative Officer and Executive Dircctor of The Redevelopment Agency of Salt Lake City,

Whimand Tordgoing instrument was signed on behalf of said Agency.
V3UoLA

451 South State s:?&v !

Salt Eake Cly, Uich 841711 §
M CO (3 =
s e |
- Stale of Utah
b b LT .
My Commission Expires:
L2597
STATE OF UTAH ) -
PSS,
COUNTY OF SALT LAKE )
rd
On the %%&i day of ,/(’cf;'zm?“— , 1994y personally appeared before me
:3!%"""’7/. Lflaseen and ——— , who being by me duly
swor did say,!hcy’afé the Arricnns S ren__ and T of

Renaissance Associates, Ltd., and that the within and foregoing instrument was signed on behalf
of said Renaissance Associates, Ltd.

r“wu—"nﬂuﬂ-ﬂ“ﬂ-ﬂ"q

Ty Notery Public
LARRAY D HOLLADRY

ocaryiat -
n‘l_‘,\‘| l
451 South Stale Strat : .
e n aai - (A -
eiamdonc’ | L f
Uno k =
5 Stoty of Utal o OTAR
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My Commission Expires:

L2557
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EXHIBIT "A"

LEGAL DESCRIPTION

BEGINNING at the Northeast Corner of Block 49, Plat "A", Salt
Lake City Survey; and running thence South 00°01'06“ East
570.27 feet; thence South 89° 58’01" West 165.06 feet; thence
North 00°01'06" West 75.04 feet; thence South 89°58'01" West
339. 13 feet; thence South 00°01/06" East 8.25 feet; thence Sounth
89°58°01” West 33.01 feet; thence North 00°01/06” West 90.75
feet; thence South 89°58°01" West 132,05 fect; thence North
00°01°06” West 412,74 feet; ihence North 89°5801“ East
660.26 feet to the POINT OF BEGINNING.

Page 1 of Exhibit A
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EXHIBIT "C*

Flanning Consuitants, inc.
Brixen & Christopher

Architects

Develcpment

Plan

Wikstrom Economic &
LeniMark Deelgn, Inc

BLOCK 49
Schematic
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