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DECLARATION OF COVENANTS, CONDITIONS AND
cerrmtmms e+ e oe e .- RESTRICTIONS.AND.GRANT OE EASEMENTS. .. ... .. ___
FOR EAGLEWOOD VILLAGE

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS AND
GRANT OF EASEMENTS FOR EAGLEWOOD VILLAGE (this “Declaration”) is made as of

Ju\\% 19, 2011, by Eaglewood Village, Inc., a Utah corporation (*Declarant™). -

RECITALS

A. Declarant owns the real property located in Davis County, Utabh, that is described on
Exhibit A attached hereto and made a part hereof (“Declarant’s Property™).

B. v Declarant desires to develop a coordinated and compatible residential and commercial
mixed use real estate development (the “Project™) on Declarant’s Property.

C. Declarant deems it necessary and desirable to subject Declarant’s Property to the
covenants, conditions, restrictions, reservations, easements, assessments, charges and liens set forth in
this Declaration.

DECLARATION

In consideration of the foregoing, Declarant hereby declares as follows:

ARTICLEI
DECLARATION

1.01  Declaration.

Declarant hereby creates a coordinated and compatible mixed use real estate development project
named “Eaglewood Village” on the Property (as such term is defined below) and declares that the
Property shall be held, sold and conveyed subject to the covenants, conditions, restrictions, reservations,

easements, assessments, charges, liens and other provisions of this Declaration.

1.02  Covenants Running With the Land.

All covenants, conditions, restrictions, reservations, easements, charges, liens and other
provisions of this Declaration are covenants running with the land, or equitable servitudes, as the case
may be. The obligations, burdens and benefits created by this Declaration shall bind and inure to the
benefit of Declarant, the Owners (as such term is defined below), and all other parties baving any right,
title or interest in the Property or any portion thereof and their respective successors, assigns, heirs,
devisees, executors, administrators and personal representatives.

1.03  Exemption from the Act.

The parties hereto acknowledge that this Declaration is not subject to the Act (as defined below),
notwithstanding that the Project is or will be comprised of one or more individual condominium projects
or developments which may independently be subject to the Act, developed on Sites within the Project.

1
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______ ARTICLE II
DEFINITIONS

2.01  Basic Definitions.

. As used in this Declaration, the following terms shall have the meanings given to them in this
Section 2.01, unless the context expressly requires otherwise.

(a) “Act” means the Utah Condominium Ownership Act, Utah Code Sections 57-8-1
through 57-8-37, as the same may be amended from time to time.

) “Approving Party” has the meaning given to such term in Section 4.01 below.

{c) “Assessments™ means those amounts assessed by Manager; on behalf of all of the
Owners and in connection with Manager’s duties hereunder, against the Owners (including Homeowners
Associations), as permitted in this Declaration, including but not limited to with respect to the
management, operation, maintenance, repair and improvement by the Manager, on behalf of the Owners,
of the Common Elements.

(d) “Assessment Lien” means the lien created by reason of the delinquency
described in and upon recordation of a Notice of Assessment Lien.

(e) “Buildable Acreage” means the number of acres (or fraction of an acre) of any
Site within the Project upon which may be built Buildings, parking areas or other improvements
(excluding any Common Elements), as determined by Declarant in its sole discretion.

169) “Building” means any enclosed structure designated for the exclusive use of an
occupant or limited occupant(s), as the case may be, placed, constructed or located on a Site, which for
purpose of this Declaration shall include any appurtenant supports, service areas and other outward
extensions.

(g) “City” means the City of North Salt Lake.

(h) “Commercial Building” means any Building located on a Commercial Site, used
either for office purposes (in the manner that an Office Building may be used hereunder) or for retail
purposes (in the manner that a Retail Building may be used hereunder), and otherwise in accordance with
the terms and provisions of this Declaration applicable to the use of Commercial Buildings, as more
particularly set forth in Section 3.05 below. A “Commercial Building” may be a physical portion of a
Building that includes office space, retail space and/or parking facilities; in such event “Commercial
Building” refers only to the portion of the larger Building that is Iocated on or within the Commercial
Site.

@) “Commercial Site” means such Site or Sites identified on the Project Map as a
“Commercial Site,” together with certain additional Sites which may be designated as “Commercial
Sites” by Declarant at any time and from time to time pursuant to Section 12.02, upon which a
Commercial Building or Commercial Buildings are or will be located. A “Commercial Site” shall mean
any of such Sites, individually. In the event that a Commercial Site depicted on the Project Map is further
subdivided into smaller pads by Declarant prior to Declarant’s conveyance of such pad(s) to a third party,
such smaller pad(s) shall each be deemed to be a separate “Commercial Site” for purposes of this
Declaration.

2
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e oo (§)- - “Common Elements” means any real estate. more particularly identified as .___

Common Elements in the Project Map, which real estate is located within the exterior boundaries of the
Project and any improvements or fixtures located on such real estate, whether owned, leased, or otherwise
used under legal authority by an Owner and/or the Manager, that is made available for the general use,
convenience and benefit of all Owners and/or Guests of the Project and/or the public; provided, however,

“that Common Elements shall not refer to any such real estate, improvements or fixtures which are

intended to benefit only one or more Sites, but not all of the Sites, within the Project. Without limitation,
Common Elements shall include the areas more particularly identified as Common Elements in the
Project Map, which areas include the following areas within the exterior boundaries of the Project as
more particularly depicted in the Project Map: (i) all Common Parking Areas, (ii) main roadways,
driveways, sidewalks, walkways, trails and paths designated by the Declarant as Common Elements for
the Project; (iii) landscaped and planted areas, including areas immediately adjacent to the Project such
as, but not limited to, landscaped medians, designated by the Declarant as Common Elements for the
Project (including but not limited to the UDOT Leased Areas), (iv) Common Utilities, and (v} monument
and other signage for general use by the Project. Notwithstanding the foregoing, “Common Elements™
shall not include the foregoing improvements (or portions thereof) which are or may in the future be
dedicated to the City, an applicable services district, or other governmental or quasi-governmental agency
or utility. ’

&) “Common Expenses” means:

(i) any and all costs, expenses and liabilities incurred by or on behalf of the
Manager, including costs, expenses and liabilities for (A) performing the obligations of Manager as set
forth herein with respect to the Common Elements, including but not limited to the Manager’s expenses
for services in connection with its obligations) associated with managing, operating, insuring, improving,
repairing, replacing and maintaining of such Common Elements, but only to the extent that the foregoing
is not performed with respect to such Common Elements by the City, an applicable services district, or
other governmental or quasi-governmental agency or utility; (B) administering and enforcing the
covenants, conditions, restrictions, reservations and easements created hereby, to the extent authorized to
do so as set forth herein; (C) levying, collecting and enforcing the Assessments, charges and liens
imposed pursuant hereto; and (D) taking any action it deems necessary or appropriate in its commercially
reasonable judgment to protect the general welfare of Owners, Guests and the general public, and (E)
reimbursements for commercially reasonable fee paid for the services provided by Manager hereunder;
and :

(ii) a reasonable amount of reserves for any such costs, expenses and
liabilities, which reserves shall be held by Manager in a trust account designated for the exclusive
purposes set forth herein.

()] “Common Parking Areas” are those parking areas and structures within the
Property which are identified on the Project Map (or otherwise designated at some future date by the
Declarant in its commercially reasonable business judgment, provided that such future designation shall
occur only with respect to portions of the Property that have not previously been conveyed to third
parties) as intended for the use of all Owners of the Project.

(m)  “Common Utilities” means any and all water, storm water, sewer, gas, telephone,
electricity and cable communication infrastructure, service lines and systems within the Project to be
maintained as Common Elements for the Project, as determined by Declarant in its sole discretion.
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(n) “Davis County Records™ means the Office of the Recorder for Davis County,
e Utahe o :

, {0) “Declarant” means Baglewood Village, Inc., a Utah corporation, and its
successors and assigns (as documented pursuant to Section 15.04 below).

e () “Declarant Affiliated Entities” means any entity, entities or Persons that directly

or indirectly through one or more relationships influences or controls, is influenced or controlled by, or is
under common influence or control with Declarant. This definition includes, but is not limited to, parents,
subsidiaries, investors, joint ventures, or brother-sister entities of Declarant. -

(@ “Declaration” means this Declaration of Covenants, Conditions and Restrictions
and Grant of Easements for Eaglewood Village, as the same may be amended or supplemented from time
to time, together with all Plats for the Project, as the same may be amended or supplemented from time to
time.

169)] “Eaglewood Village Master Plan” means the master plan for the Project
approved by the City, including without limitation the Development Agreement for Eaglewood Village,
dated June 12, 2007, by and between the City and Declarant, and all plans, approvals, permits, consents,
rights, and obligations granted, issued, or otherwise assumed or given thereby or thereunder, as such
master plan may have previously been or may be in the future amended from time to time.

(s) “First Mortgage” means any Mortgage which is not subordinate to any other lien
or encumbrance, except liens for taxes or other liens which are given priority by statute.

48! “First Mortgagee” means a Mortgagee with respect to a First Mortgage.

(u) “Guest” means any family member, employee, agent, independent contractor,
lessee, customer, patron, invitee or licensee of an Owner. “Guest” shall also refer to, in the case of a
Homeowners Association, the Guest of a Sub-Owner.

4] «Hillside” means that certain visible, steep hillside located adjacent to and east of
the Property, as identified on the Project Map, which shall be maintained in common pursuant to that
certain Hillside Restrictive Covenant.

(w)  “Hillside Restrictive Covenant” means those certain restrictive covenants dated
of even date herewith and recorded in the Davis County Records against the Hillside by Declarant,
relating to the ownership, maintenance, and use of the Hillside, which are hereby incorporated into this
Declaration by reference.

x) “Homeowners Association” means any condominium, homeowners, or other
similar association created in connection with the development and/or management of Subdivided Sites
within the Project, which Homeowners Association shall also be subject to this Declaration.

) “Majority,” whether or not capitalized, means any percentage greater than 50
percent.

() “Manager” shall mean a Person designated to perform the obligations of
“Manager” under this Declaration, as more fully set forth in Article VIL
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(@a) —“Manager s Address” means the mailing address of the Manager, which mailing

_address shall be identified by the initial Manager and by any replacement Manager pursuant to anoticeof

address delivered to each of the Owners of the Sites within the Project, at such Owner’s address on file
with the property tax records of Davis County, promptly upon the appointment of such applicable
Manager, and upon the change of mailing address of such applicable Manager.

(bb)  “Mortgage” means any mortgage, deed of trust or other document encumbering
or pledging any Site or any interest in a Site as security for payment of a-debt or obligation.

(cc)  “Mortgagee” means any Person named as a mortgagee or beneficiary in any
Mortgage, or any successor to the interest of any such Person under a Mortgage.

(dd) “Notice of Assessment Lien™ means a notice recorded in the Davis County
Records by Manager on behalf of all of the Owners, regarding any Assessment or other sum of money
payable by any Owner pursuant to any provision of this Declaration stating that said assessment or sum
has not been paid.

(ee})  “Office Building” shail mean any Building located on an Office Site, used
primarily for office purposes, and otherwise in accordance with the terms and provisions of this
Declaration applicable to the use of Office Buildings, as more particularly set forth in Section 3.02 below.
An “Office Building” may be a physical portion of a Building that includes office space, retail space
and/or parking facilities; in such event “Office Building” refers only to the portion of the larger Building
that is located on or within the Office Site.

6id) “Office Site™ means such Site or Sites identified on the Project Map as an “Office
Site,” together with certain additional Sites which may be designated as “Office Sites” by Declarant at
any time and from time to time pursuant to Section 12.02, upon which an Office Building or Office
Buildings are or will be located. An “Office Site” shall mean any of such Sites, individually. In the event
that an Office Site depicted on the Project Map is further subdivided into smaller pads by Declarant prior
to Declarant’s conveyance of such pad(s) to a third party, such smaller pad(s) shall each be deemed to be
a separate “Office Site” for purposes of this Declaration.

(ge) “Owner” means the record holder of legal title to the fee simple interest in any
Site, or ground lessee of any Site (provided the Owner of such Site so designates such party, which
designation must be set forth in a written statement recorded in the Davis County Records). If there is
more than one record holder of legal title to a Site, such record holders shall designate one of them to act
on behalf of all such Persons in the enforcement and of rights and the performance of the provisions of
this Declaration. Any such designation shall be in writing, duly executed and acknowledged by each such
Person and recorded in the Davis County Records. A majority of such Persons shall have the right, from
time to time, to change the designation made by executing, acknowledging, delivering and recording a
new notice of designation in the same manner set forth above. The term “Owner” includes Declarant to
the extent that Declarant is the record holder of legal title to the fee simple interest in any Site. With
respect to any Subdivided Site within which a Homeowners Association is created by an applicable Sub-
Declaration and related documents pertaining to such Subdivided Site, in lieu of the foregoing definition
of “Owner,” the term Owner shall mean any such Homeowners Association created with respect to such
Subdivided Site.

(hh)  “Person” means any natural person, corporation, partnership, limited liability

company, association, trust, trustee, governmental or quasi-governmental entity or any other person or
entity recognized as being capable of owning real property under the laws of the State of Utah.

5
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-recorded;amended-and-supplemented from-time to-time. : C e

(ii) “Plat” means the plat or plats comprising the Project , as the same may be

(§1)] “Pond Sites” means those certain Site(s) identified on the Project Map as a “Pond
Site,” which Pond Sites shall be owned by the City. For purposes of this Declaration only, the amount of
Buildable Acreage allocated to the Pond Sites shall be as determined by Declarant in its sole discretion.

(kk)  “Prohibited Uses” shall mean any use or operation which is inconsistent with the
development or operation of the Project as a first class retail, commercial, entertainment, residential,
office and/or community project, as so operated, as reasonably determined by Declarant and/or Manager,
as set forth herein. Included among the uses or operations which are objectionable are the following uses
or operations, or any uses or operations which produce, are accompanied by or involve the following
characteristics, which list is not intended to be all-inclusive:

(i) Any use which constitutes a public or private nuisance;

(ii) Any use which produces noise or sound which may be heard outside of
any Building and is objectionable due to intermittence, beat, frequency, shrillness or loudness; provided,
however, this restriction shall not preclude public performances (including concerts) or other public
events in portions of the Project as approved by the Manager;

(iii)  Any use which produces any noxious odor or which may be smelled
outside any Building other than such odors as are typically incidental to first class retail operations,
including odors typically incidental to beauty and nail salons, restaurants, fast food restaurants or other
food service establishments; :

(iv)  Any use which produces any excessive quantity of dust, dirt or ash;
provided, however, this prohibition shall not preclude the sale of items typically sold as an incident to the
operation of a home improvement or other similar store (provided such items are sold in containers);

) Any use involving unusual fire, explosive or other damaging or
dangerous hazards (including the storage, display or sale of explosives or fireworks); provided, however,
this restriction shall not prohibit annual or other periodic displays of fireworks in connection with
national, regional or other holidays or events of significance in the area of the Project;

(vi)  Any warehouse, assembly, manufacturing, distillation, refining, smelting,
agriculture or mining operation;

(vii)  Any mobile home or trailer court, mortuary, labor camp, junkyard, stock
yard or use involving animal raising; provided, however, first class pet stores shall be permitted within
the Project;

(viii) Any operation for drilling for and/or removal of subsurface substances,
including but not limited to oil or other hydrocarbons, minerals of any kind, gravel, earth or any earth
substance of any kind;

(ix)  Any operation involving dumping, disposal, incineration or reduction of
garbage or refuse, other than in enclosed receptacles intended for such purposes;

x) Any use involving the display or distribution of pornographic materials,
adult books and magazines or X-rated videos or similar productions, and strip clubs and the like;

. 6
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provided, however, the following shall be permitted with the Project; (i) the sale of such adult magazines

- -and-books-as-may be carried-by-a-convenience, supermarket, drug, record or full-line book store, and (if).. ..

the sale and/or rental of X-rated videos and similar productions from full-line record and/or video stores,
provided such X-rated videos are not shown on screen in any such store, but are kept behind a counter or
in a reserved area and are not advertised or placed on display to minors; and

_(xi)  Any off-track betting facility.

n “Project” has the meaning set forth in the Recitals.

(mm) “Project Map” means the map of the Project attached hereto and made a part
hereof as Exhibit B, as the same may be amended and supplemented from time to time by Declarant. The
Project Map is a general representation of the Project, but is subject to change from time to time in the
reasonable business judgment of Declarant.

(nn)  “Property” means:
@) Declarant’s Property as defined in Exhibit A to this Declaration;
(ii) any other real property that is later made subject to this Declaration.

(00)  “Residential Building” shall mean any residential Building located on a
Residential Site, used primarily for residential purposes, and otherwise in accordance with the terms and
provisions of this Declaration applicable to the use of Residential Buildings, as more particularly set forth
in Section 3.03 below.

(pp)  “Residential Site” means such Site or Sites identified on the Project Map as a
«“Residential Site,” together with certain additional Sites which may be designated as “Residential Sites™
by Declarant at any time and from time to time pursuant to Section 12.02, upon which a Residential
Building or Residential Buildings are or will be located. A “Residential Site” shall mean any of such
Sites, individually. In the event that a Residential Site depicted on the Project Map is further subdivided
into smaller pads by Declarant prior to Declarant’s conveyance of such pad(s) to a third party, such
smaller pad(s) shall each be deemed to be a separate “Residential Site” for purposes of this Declaration.

(qq)  “Retail Building” shall mean any Building located on a Retail Site, used
primarily for retail selling, service commercial, restaurant, theatre, and/or other commercial purposes
and/or otherwise in accordance with the terms and provisions of this Declaration applicable to the use of
Retail Buildings, as more particularly set forth in Section 3.04 below.

() “Retail Site” means such Site or Sites identified on the Project Map as a “Retail
Site,” together with certain additional Sites which may be designated as “Retail Sites” by Declarant at any
time and from time to time pursuant to Section 12.02, upon which a Retail Building or Retail Buildings
are or will be located. ‘A “Retail Site” shall mean any of such Sites, individually. In the event thata
Retail Site depicted on the Project Map is further subdivided into smaller pads by Declarant prior to
Declarant’s conveyance of such pad(s) to a third party, such smaller pad(s) shall each be deemedtobea
separate “Retail Site” for purposes of this Declaration.

(ss)  “Site” means those several parcels of property located within the Project, which

together comprise the Project and which are designated (either in this Declaration, a Plat, the Project Map,
or by future modification of this Declaration, the Plat, the Project Map, or other instrument recorded in

7
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the Davis County Records by Declarant, in accordance with Section 12.02 below) as a Residential Site, an

- Office-Site;-a-Retail-Site; a-Commercial. Site or-a Pond Site. e

(1) “Special Declarant Rights™ means the rights reserved by Declarant in Article XII
below.

(uu)  “Storm Water Detention System” means such storm water detention system as

 will be constructed and/or installed by Declarant on the Property, including but not limited to upon the

Pond Sites, in connection with Declarant’s development of the Property. The Storm Water Detention
System includes, without limitation, any and all detention ponds, lift stations, or other similar equipment,
infrastructure, or propérty included as part of the Project, which was designated by Declarant to be used
in connection with the drainage and/or constructive use of the storm water deposited and/or located on the

Property.

(vwv)  “Storm Water Drainage Easement Agreement” means that certain agreement
between Declarant and the City, dated June 30, 2009, and recorded in the Davis County Records on July
10, 2009 as Entry No. 2466593, at Book 4815, Pages 1351-1358.

(ww) “Subdivided Site” means a Site comprised of two or more Sub-Units, which Site
is subdivided following the initial conveyance by Declarant to a third party in accordance with the
provisions of Section 3.11.

(xx)  “Sub-Declaration” means a declaration of covenants, conditions and restrictions,
or its functional equivalent, recorded against a Subdivided Site, if any, for the purpose of subdividing a
Site into common elements and various smaller Sub-Units capable of separate ownership.

(yy) “Sub-Owner” means the record holder of legal title to the fee simple interest in
any Sub-Unit within a Subdivided Site, or ground lessee of any full Sub-Unit (provided the Sub-Owner of
such Sub-Unit so designates such party, which designation must be set forth in a written statement
recorded in the Davis County Records). ’

(zz)  “Sub-Unit” means a residential or commercial condominium, townhome, or other
unit or legally subdivided property located within a Subdivided Site.

(aaa) “Supplemental Declaration” means additional covenants, conditions and
restrictions which may be placed on the Property or any portion thereof by one or more instruments
recorded in the Davis County Records which further restrict the use, density or design of the applicabie
property, and which shall have been approved in writing by the Declarant.

(bbb) “UDOT Leased Areas” means that certain portion of the Property which is leased
by Declarant from the Utah Department of Transportation pursuant to Leases dated October 29, 2007, for
landscaping, access, and/or other purposes. '

2.02  Gender and Number.

Whenever the context of this Declaration so requires:

(8 = words used in the masculine gender shall include the feminine and neuter
genders; )
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®) words used in the neuter gender shall include the masculine and feminine

111 L -2 T T T T T T

(c) words used in the singular shall include the plural; and
(d) words used in the plural shall include the singular.

203 ﬁéﬁhitions that Reference Statutes.

If a capitalized term used in this Declaration is defined as having the meaning given to that term
in a particular Utah statute, the meaning given to that term in this Declaration shall be the meaning given
to that term in the particular Utah statute as of the date of this Declaration, regardless of any later
amendments to that particular Utah statute. :

ARTICLE I
USE; COVENANTS, CONDITIONS AND RESTRICTIONS

3.01 Lawful Use.

Except as otherwise limited pursuant to this Declaration, the Project may be used for any lawful
retail, commercial, entertainment, office, cultural and/or community, purpose not specifically prohibited
herein. Notwithstanding anything to the contrary herein, no portion of the Project shall be used for a
Prohibited Use.

3.02 Use of Office Sites.

The Office Sites shall be used only for first class office purposes consistent with the Eaglewood
Village Master Plan, and for no other purpose without the prior written consent of the Declarant, which
shall not be unreasonably withheld; provided, however, the Declarant shall have the right, in its sole
discretion, to refuse to consent to a change in use of any Office Site to a retail, commercial, residential,
industrial or entertainment use or any other use which is inconsistent with the Eaglewood Village Master
Plan.

3.03  Use of Residential Sites.

The Residential Sites shall be used only for single and multi family residential purposes
consistent with the Eaglewood Village Master Plan, and for no other use without the prior written consent
of the Declarant, which shall not be unreasonably withheld; provided, however, the Declarant shall have
the right, in its sole discretion, to refuse to consent to a change in use of any Residential Sites to a retail,
commercial, office, industrial or entertainment use or any other use which is inconsistent with the '
Eaglewood Village Master Plan. No business operation shall be performed or carried out on any
Residential Sites without the prior written consent of the Declarant, which consent may be withheld in
Declarant’s sole but good faith discretion; provided, however this restriction shall not prohibit the
incidental use of individual residential units on Residential Sites for the operation of home offices or
businesses so long as any such offices and businesses are not open or available to the general public.

3.04 Use of Retai] Sites.

The Retail Sites shall be used for any retail (including entertainment and restaurant), service
commercial (meaning banking, travel agency, real estate, escrow, insurance, tax preparation and similar

9
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types of office users), consistent with the Eaglewood Village Master Plan, and for no other use without

— —the-prior-written-consent-of the Declarant, which shall not be unreasonably.withheld; provided, however, . .. .

the Declarant shall have the right, in its sole discretion, to refuse to consent to a change in use of any
Retail Sites to an office, industrial residential, or entertainment use or any other use which is inconsistent
with the Eaglewood Village Master Plan.

3.05 Use of Commercial Sites.

The Commercial Sites shall be used consistent with either (a) the uses set forth in Section 3.02 for
Office Sites, or (b) the uses set forth in Section 3.04 for Retail Sites, or (c) a combination of such uses,
consistent with the Eaglewood Village Master Plan, and for no other purpose without the prior written
consent of the Declarant, which shall not be unreasonably withheld; provided, however, the Declarant
shall have the right, in its sole discretion, to refuse to consent to a change in use of any Commercial Site
to a residential use or any other use which is inconsistent with the Eaglewood Village Master Plan.

3.06 UseofPond Sites. As further set forth in the Storm Water Drainage Easement
Agreement, the Pond Sites, which shall be dedicated to and owned by the City, shall be used and operated
by the City in connection with the Storm Water Detention System. Furthermore, the Pond Sites shall be
used as an amenity to the Project, to service and benefit the needs of the Project and other property within
the City. To this end, a perpetual, non-exclusive easement is hereby established and granted to all
Owners, Sub-Owners, and their respective Guests (a) for access over and upon any and all landscaped
areas, trails and pathways located on the Pond Sites, provided that the City shall have the right to impose
reasonable restrictions (subject to the approval of the Manager, which approval shall not be unreasonably
withheld) regarding access restrictions to such Owners, Sub-Owners, and their Guests, and (b) over,
underneath, in and upon all portions of the Storm Water Detention System, including but not limited to
the Pond Sites, as necessary to service all of the storm water drainage and detention needs for the Project.
As set forth in the Storm Water Drainage Easement, the City shall maintain the Pond Sites at its expense,
in a first-class manner, and in this regard, such Pond Sites shall be neat and attractive, and shall otherwise
be regularly maintained and manicured as a public amenity for the use and enjoyment of the Owners,
Sub-Owners and their Guests within the Project.

3.07 Zoning.

This Declaration shall be subject to applicable zoning laws.

3.08 Master Declaration.

Except as otherwise provided herein, each Owner (including without limitation the Homeowners
Associations) for all projects within the Project shall require that its Sub-Owners and Guests comply with
all provisions of this Declaration. Without limiting the generality of the foregoing, any Sub-Declaration

recorded with respect to a Subdivided Site shall expressly state that the Sub-Owners and such Sub-
Owners’ Guests shall be bound by and subject to the terms and conditions of this Declaration.

3.09 Signs.
(a) No signs whatsoever shall be erected or maintained in the Project, except:

(i) signs advertising the Project, and signs required by legal proceedings;
and

10
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. - w-incorporated herein as Exhibit C. . e e e e e e e -

(i1) such other signs that comply with the Signage Code attached hereto and

®) The foregoing shall not prevent the use of event banners and other temporary

signage erected in connection with promotional activities approved in advance by the Manager.

310

Compliance With Laws.

Nothing shall be done or kept within the Project in violation of any law, ordinance, rule or
regulation of any governmental or quasi-governmental authority.

3.1

Restriction on Subdivision and Rezoning.

(a) Except for conveyances, subdivisions, projects and other developments by

Declarant that Declarant records in the Davis County Records, no portion of the Property shall be
subdivided without the prior written consent of the Declarant (not to be unreasonably withheld,
conditioned or delayed), which consent must be evidenced on the applicable Plat or other instrument
creating the subdivision.

(e)] No further covenants, conditions or restrictions shall be recorded by any Owner

or other Person against any portion of the Property without the Declarant’s prior written consent and
consistent with Section 3.08, and any covenants, conditions or restrictions recorded without such consent
evidenced thereon shall be null and void. :

(c) Except as may be permitted under a declaration for a project or other

development within the Project that Declarant records in the Davis County Records, no application for
'rezoning of any portion of the Property, and no applications for variances or use permits; shall be filed
with any governmental authority, unless the proposed use of that portion of the Property has been
approved by the Declarant and the proposed use otherwise complies with this Declaration.

()] The covenants, conditions and restrictions set forth in Section 3.11(a) through (c)

above shall not apply to Declarant’s development of the Property.

3.12

Common Interest Ownership.

(a) Prior to the recording in the Davis County Records of an instrument submitting

any portion of the Property to the Act, or otherwise subdividing a Site into a Subdivided Site, the Owner
of such property shall submit to the Declarant for its review and approval, copies of any proposed
declaration of covenants, conditions and restrictions to regulate the affairs of such Subdivided Site.
Within thirty (30) days after the submittal of such documents to the Declarant, the Declarant shall
approve, approve with conditions, or disapprove such declaration by written notice to such Owner. If
such declaration is disapproved by the Declarant, the Declarant shall set forth the reasons for such
disapproval. If notice of approval or disapproval is not given by the Declarant on or before such
thirty-day period, such declaration shall be deemed to be approved.

(b) The covenants, conditions and restrictions set forth in Section 3.12(a) above shall

not apply to Declarant’s development of the Property.

3.13

Vehicles and Equipment.

11
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No automobile, truck, pickup, camper, motorbike, motorcycle, trailbike, trailer, mobile home,

. —tractor,-golf cart, snowmobile, boat.orany.other vehicle of any type shall be parked or operated withinthe

Project, except in accordance with uniform, commercially reasonable rules and regulations, if any, which
the Declarant and/or Manager may implement with respect thereto from time to time.

3.14  Trash, Garbage and Other Waste Materials.

All trash, garbage and other waste materials shall be kept in sanitary containers enclosed and
screened from public view and protected from disturbance in such places and manners as may be
approved by the Manager. Owners shall not, and shall ensure that Sub-Owners and their Guests do not,
litter in the Project. No burning of trash, garbage or waste materials shall be permitted within the Project.

3.15 Deliveries. - ¢
All deliveries made within the Project shall be made in accordance with uniform, commercially

reasonable rules and regulations, if any, which the Declarant and/or Manager may implement with respect
thereto from time to time.

3.16 Exemption.
Nothing contained in this Declaration shall be construed to prevent or limit:
{a) Declarant’s exercise or enjoyment of any Special Declarant Right; or
(b) the conduct by Declarant, or Declarant’s respective employees or agents, of any
activity, including, without limitation, the erection or maintenance of temporary structures, trailers,
fences, improvements or signs, necessary or convenient to the development, construction, or marketing of

the Project.

3.17 Construction and Alterations.

(a) No Person shall perform any construction, alterations, installations or other work
within the Project, except in accordance with this Declaration.

) Without limiting the generality of Section 3.17(a), all construction activities
within the Project shall be performed in a good and workmanlike manner, using first class materials, and
in compliance with all laws, rules, regulations, orders, and ordinances of the City, county, state, and
federal governments, or any department or agency thereof, having jurisdiction over the Project.

{c) All construction activities within the Sites shall be performed in accordance with ‘
the following provisions:
(6] so as not to unreasonably interfere with any construction work being

performed on the remainder of the Sites, or parts thereof; and

(ii) so as not to unreasonably interfere with the use, occupancy or enjoyment
of the remainder of the Project or part thereof of the business conducted by any other Owner or Guests.

(d) Each Owner shall diligently complete all construction activities within its Site as
soon as is commercially reasonable.

' . 12
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{e) Each Owner shall regularly clean the roadways and driveways used by its
e ec ———construction-vehicles.of-mud,.dirt and.construction debris, and upon completion of all construction

| ‘ activities shall promptly restore such affected roadways and driveways to a condition which is equal to or
| better than the condition which existed prior to the commencement of such work.

® Each Owner shall indemnify, defend and hold harmless the Declarant, Manager,
and each other Owner from and against any and all claims, losses, damages, liabilities, injuries, costs and
expenses, including without limitation, reasonably attorneys® fees, because of personal injury or death of
persons or destruction of property arising from or as a result of construction by such Owner on its Site,
except for claims caused by the negligence or willful act or omission of the indemnified Declarant,
; Manager, or Owner.

(2) Except as previously approved by the Manager, no Person shall construct or
allow the existence of any temporary structures of any sort, including, without limitation, sheds, shacks,
tents or trailers, except in connection with normal construction activities, and then only in accordance
with this Declaration. The Manager shall not unreasonably withhold its approval of kiosks, banners and
structures for temporary events and promotions, and food vending trailers or carts which are compatible
with the Project.

| 3.18 Use of Sites as Sales or Leasing Offices.

Notwithstanding anything to the contrary herein, each of the Owners of the Sites (exclusive of the
Owner(s) of the Pond Sites) shall have the right to maintain a standard sales and leasing office within any
Site owned by such Owner, in connection with the sale and/or leasing of portions of such Owner’s Site.

ARTICLE IV
DESIGN REVIEW

401 Buildings and Improvements Only in Designated Areas. No Building or other structure
of any kind (including parking facilities) shall be erected, placed or maintained on any portion of a Site
except upon those portions approved by Declarant (with respect to initial construction and buildout by an
Owner of a Site) or Manager (with respect to alterations, modifications, and renovations by an Owner of a
Site following initial construction and buildout of such Site) (as applicable, the “Approving Party”).
Notwithstanding anything to the contrary contained in this Declaration, following Declarant’s and/or
Manager’s prior approval, as applicable, any areas used for surface parking may, pursuant to plans and
specifications approved by Declarant and/or Manager, be demolished and replaced with a Building or
other improvements in furtherance of the further development of the Project and the property adjacent
thereto. In such event, any and all easements and other rights granted to Owners pursuant to this
Declaration to use such area shall be deemed to be withdrawn, except to the extent of Common Elements
remaining on such Site following completion of construction thereon.

4,02 Design Review Approval and Control.

(a) No Person may:

(i) perform any earth movement, vegetation removal, paving or drainage
modification;

(ii) construct any Building, structure or other improvement;

13
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(iii)—subject to Section 4.02(c) below, make any physical or cosmetic
alteration or modification to existing Buildings, structures or improvements;

(iv)  install or alter on any Building, structure or other improvement any
exterior signage or any interior signage that is visible from outside the Building, structure or
improvement;

" (v)" Tinstall or alter any landscaping or exterior furniture, fixtures, equipment
or art;

(vi)  change the exterior appearance of any land or any Building, structure or
improvement located thereon;

(vii)  take any action which changes or affects the Common Elements, the
access easements, the flow of vehicular and pedestrian traffic, or the overall design concept for the
Project, . . :

without the prior written consent of the Manager, which consent shall not be arbitrarily or capriciously
withheld or delayed. Notwithstanding anything in this Declaration to the contrary, and without limitation,
it shall be reasonable for Manager to withhold such approval if such improvements are not architecturally,
functionally and/or aesthetically harmonious with the other Buildings and improvements then located or
approved for construction within the Project.

The foregoing shall not affect the rights of Declarant and/or Manager to perform any of the
foregoing with respect to the Property.

(b) If the Approving Party fails to respond to a request for its consent within thirty
(30) days after its receipt of such request, the Approving Party shall be deemed to have granted its
consent to the actions described in such request. The decisions of the Approving Party shall be
conclusive and binding on all interested parties.

(©) Notwithstanding anything to the contrary contained herein, improvements,
alterations, modifications, installations, furniture and fixtures that:

(i) are completely within a Building, structure or improvement;

(ii) do not change the exterior appearance of a Building, structure or
improvement and are not visible from the outside of a Building, structure or improvement; and

(iii)  do not change the number of Sites, may be undertaken without
Approving Party consent, but are subject to all other covenants, conditions and restrictions contained in
this Declaration.

{d) The Approving Party or its designated representative may monitor any approved
project to the extent required to ensure that the construction or work on such project complies with any
and all approved plans and construction procedures. The Approving Party or its designated
representatives may enter upon any Site at any reasonable time or times to inspect the progress, work
status or completion of any project. In addition to the remedies described in Section 4.03 below, the
Approving Party may withdraw approval of any project and require all activity at such project to be
stopped, if deviations from the approved plan or approved construction practices are not corrected or

14



2622174
BK 5382 PG 679

reconciled within twenty-four (24) hours after written notification to the Owner specifying such

wom e dE@Vi@HONS: - - e e e e = s e o i e s e

(e) The Approving Party may, as a condition to any consent or approval, require an
Owner to enter into a written agreement with the Approving Party containing such covenants, conditions
and restrictions as the Approving Party deems necessary or appropriate, including penalties for failures to
. ..comply.. .

® Nothing in this Section 4.02 shall restrict or otherwise limit the Declarant from
adopting standardized construction guidelines for the Project (“Construction Guidelines™), which such
Construction Guidelines may include detailed design, engineering and specification requirements,
construction rules and designated staging areas. The Declarant and/or Manager shall have the right to
change the Construction Guidelines from time to time, in Declarant and/or Manager’s sole and absolute
but good faith discretion.

4.03 Enforcement of Restrictions.

(a) If an Owner violates any term or condition set forth in this Article IV, the
Approving Party shall have the following rights and remedies:

¢} The Approving Party may, by written notice to the Owner, revoke any
approval previously granted to the Owner by the Approving Party, in which event the Owner shall, upon
receipt of such notice, immediately cease any construction, alteration or landscaping covered by the
approval so revoked.

: (ii) The Approving Party may, but is not obligated to, enter upon the
Owner’s Site and cure such violation at the Owner’s sole cost and expense. If the Approving Party cures
any such violation, the Owner shall pay to the Approving Party the amount of all costs and expenses
incurred by the Approving Party in connection therewith within thirty (30) days after the Owner receives
written notice from the Approving Party documenting such costs and expenses.

(ifiy  The Declarant, Manager, or any other Owner may sue the Owner to
enjoin such violation.

(iv)  The Declarant, Manager, or any other Owner shall have all other rights
and remedies available to it under this Declaration, at law or in equity. All rights and remedies of the -
such Persons shall be cumulative and the exercise of one right or remedy shall not preclude the exercise
of any other right or remedy.

4.04 Lapse of Approval.

Any approval issued by the Approving Party shall lapse and become void in accordance with the
terms and conditions of any consents, approvals or permits issued by the Approving Party. In addition, an
approval issued by the Approving Party for a project will lapse and become void if any building permit or
approval issued by a governmental or quasi-governmental entity for the same project lapses or is revoked
or suspended, provided, however, that any such revocation or suspension shall be disregarded for
purposes of this Section in the event that such building permit or approval issued by a governmental or
quasi-governmental entity is reinstated. ' <
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4.05 Liability.

Nelther Manager, Declarant, nor any of 1ts respectxve members officers, dlreetors employees or
agents shall be responsible or liable for any defects, errors or omissions in any plans or specifications
submitted, revised or approved under this Article IV, nor for any defects, errors or omissions in
construction pursuant to such plans and specifications. A consent or approval issued by the Approving

_Party means only that the Approving Party believes that the construction, alteration, installation or other

work for which the consent or approval was requested complies with this Declaration. No such consent
or approval shall be interpreted to mean that the construction, alteration, installation or other work
covered thereby (a) complies with laws, rules, regulations, ordinances or other requirements of any
governmental or quasi-governmental authority, (b) is free from defects, errors or omissions or (c) lies
within the boundaries of the Site. No consent, approval or permit issued by the Approving Party shall
relieve Owners or other Persons of their obligations to comply with laws, rules, regulations, ordinances
and other requirements of governmental or quasi-governmental authorities.

ARTICLEV
COMMON EXPENSES, ASSESSMENTS AND LIENS

5.01  Obligations for Assessments and Other Charges.

(a) Each Owner, by accepting a deed to a Site (whether or not it shall be expressly
stated in such deed), shall be deemed to have covenanted and agreed, to pay to the Manager, in trust for
the benefit of the Project, as set forth herein, all Assessments and other charges required or permitted to
be levied or imposed on such Owner or such Owner’s Site pursuant to this Declaration. Notwithstanding
the foregoing or anything herein to the contrary, in no event shall any Assessments or other charges be
levied or imposed upon the City, as Owner of the Pond Sites, unless the City fails to maintain the Pond
Sites in accordance with Section 6.02 below, in which case the City shall be subject to those Default
Assessments which may be assessed by the Manager in accordance with Section 6.02 below. The
obligation of the Owners to pay Assessments shall commence upon the recording of this Declaration.

(b) Notwithstanding the definition of the term “Owner”:

(D) a Person who acquires a Site in a foreclosure sale shall be personally
liable for all Assessments and other charges levied or imposed on that Site or on the Owner of that Slte
commencing on the date of the foreclosure sale; and

(ii) a Person who acquires a Site by deed-in-lieu of foreclosure shall be
personally liable for all Assessments and other charges levied or imposed on that Site or on the Owner of
that Site commencing on the date on which the Owner of the Site executes and delivers the deed-in-lieu of
foreclosure.

©) No Owner shall be exempt from liability for any Assessment or other charges by
waiving the use or enjoyment of any Common Element or by abandoning a Site against which such
Assessments or other charges are made.

{d) Each Owner shall be personally liable for all Assessments and other charges
levied on such Owner or such Owner’s Site during the period of such Owner’s ownership of the Site. If
there is more than one Owner of a Site, each Owner shall be jointly and severally liable with the other
Owners of the Site or for all Assessments and other charges levied on the Site or any Owner of the Site.
Notwithstanding the foregoing, in the event that a Site is subdivided into two (2) or more Subdivided
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Sites, then the Sub-Owners of the Sub-Units located within a Subdivided Site fo which Assessmerits have
- - --—been-directly-levied-shall- only-be liable for.the-Assessments and other charges levied upon such Sub-_
Owner or such Sub-Owner’s Sub-Unit.

(e) Each Assessment or other charge, together with interest thereon and all costs and
expenses incurred by the Manager in its reasonable business judgment to collect such Assessment or other
__charge for the benefit of the Project, including all fees and disbursements of attorneys, accountants,
appraisers, receivers and other professionals engaged by the Manager in connection therewith, may be
recovered by a suit for a money judgment by the Manager without foreclosing or waiving any Assessment

Lien securing the same.

5.02 Annual Real Estate Assessments. Annual Real Estate Assessments shall be computed
and assessed by Manager against all Sites, in proportion to the total amount of Buildable Acreage located
within such Site. ‘

(a) Annual assessments shall be based upon advance estimates of the Common
Expenses, as estimated by the Manager in its commercially reasonable business judgment. Common
Expenses shall be apportioned among and assessed against all Sites in accordance with the manner set
forth above.

(b)  Annual assessments shall be determined on the basis of a fiscal year beginning
January 1 and ending December 31 next following, provided the first fiscal year shall begin on the date of
the conveyance of the first Site by Declarant. On or before December 1 of each year thereafter, the
Manager shall prepare and furnish to each Owner, or cause to be prepared and furnished to each Owner,
an operating budget for the upcoming fiscal year. The budget shall itemize the estimated Common
Expenses for such fiscal year, anticipated receipts (if any) and any deficit or surplus from the prior
operating period. The budget shall serve as the supporting document for the annual assessment for the
upcoming fiscal year and as the major guideline under which the Project shall be operated during such
annual period. Notwithstanding the foregoing, the Manager shall not be liable in the event that the
operating budget in any given year is insufficient to meet the needs of the Project.

{c) Except with respect to the first fiscal year, the Manager shall notify each Owner
in writing as to the amount of the Annual Real Estate Assessment against such Owner’s Site on or before
December 1 each year for the fiscal year beginning on January 1 next following. Except as otherwise
provided by the Manager in its reasonable business judgment, each Annual Real Estate Assessment shall
be payable in twelve (12) equal monthly installments, one such installment due on the first day of each
calendar month during the fiscal year to which the assessment relates; provided, however, the Annual
Real Estate Assessment for the first fiscal year shall be based upon such portion of the first fiscal year.
In the event that any installment of the Annual Real Estate Assessment is not paid within fifteen (15) days
of the date such installment becomes due, the Manager may, at its option, and upon fifteen (15) days’
prior written notice to the Owner, accelerate the due date for all remaining unpaid installments of the
Annual Real Estate Assessment for the remainder of the fiscal year and all accrued but unpaid interest
thereon. Payment of the Annual Real Estate Assessment installments so accelerated shall be due at the
expiration of said fifteen (15) day notice period and interest shall accrue on the entire sum at the rate
established by the Manager not to exceed twelve percent (12%) per annum from such date until paid in
full. The failure of the Manager to give timely notice of any Annual Real Estate Assessment as provided
herein shall not be deemed a waiver or modification in any respect of the provisions of this Declaration,
or a release of any Owner from the obligation to pay such assessment or any other assessment.
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The Assessments that the Manager may levy and collect pursuant to this T

2.03 dpecial Assessments.

(@

Section 5.03 are referred to in this Declaration as “Special Assessments.”

(b) If, at any time, the Manager believes in its reasonable business judgment that
Common Expenses for a calendar year will exceed the amounts to be collected by the Manager pursuant

" Yo the Annual Real Estate Assessments, then the Manager may levy and collect a Special Assessmentin

an amount equal to the amount of such excess.

(c) If the Manager levies a Special Assessment, the Owners of each Site shall pay to
the Manager, when and in such installments as the Manager deems necessary or appropriate, an amount
equal to the product obtained by multiplying:

(i) the amount of the Special Assessment, by

(ii) a fraction, the numerator of which shall be the amount of the Annual
Real Estate Assessment levied against such Owners’ Site during that calendar year, and the denominator
of which shall be the amount of all Annual Real Estate Assessments levied against all Sites during that
calendar year. :

5.04  Default Assessments.

(a) Notwithstanding anything to the contrary contained herein, if any Common
Expense, not otherwise covered by insurance, is caused by:

(i) the negligence or misconduct of an Owner or such Owner’s Guest; or

(ii) a violation of any covenant or condition of this Declaration by an Owner
or such Owner’s Guest, the Manager shall levy an Assessment against such Owner’s Site, equal to the
amount of the Common Expense incurred.

Any such Assessment levied are referred to herein as a “Default Assessment.”

W) With respect to any Default Assessment, or portion thereof, levied other than as a
late charge, the Owner of the Site against which the Manager seeks to levy the Default Assessment shall
be provided notice and an opportunity to be heard by the Manager. Owners of Sites against which
Default Assessments have been levied shall pay such Default Assessments within ten (10) days following
receipt of notice that such Default Assessment has been levied.

5.05  Assessment Liens.

(a) The Manager, on behalf of all other Owners, shall have a lien on each Site for
any Assessment levied against that Site and any late charges, penalties, interest, attorneys’ fees,
disbursements and costs of collection imposed against its Owner(s) under this Declaration. The
Assessment Lien shall secure all of the foregoing obligations of an Owner from the time such obligations
become due. If an Assessment is payable in instaliments, the Assessment Lien secures each installment
from the time it becomes due, including the due date set by any valid acceleration of installment
obligations.

(b) An Assessment Lien is prior to all other liens and encumbrances on a Site except:
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Declaration;

(ii) a First Mortgage which was recorded before the date on which a written
notice of lien is recorded in the Davis County Records pursuant to subsection 5.05(c) below; and

against the Site.

(c) To evidence the Assessment Lien for sums assessed pursuant to this Article V,

the Manager may prepare a written notice of lien setting forth the amount of the assessment, the date due,

the amount remaining unpaid, the name of the Owner of the applicable Site and a description of the
applicable Site. Such a notice shall be recorded in the Davis County Records. No notice of lien shall be
recorded until there is a delinquency in payment of any assessment made pursuant to this Declaration.

(d) An Assessment Lien is extingnished unless proceedings to enforce the
Assessment Lien are instituted within six years after the full amount of the Assessment secured thereby
becomes due.

(e) In any action by the Manager (on behalf of ali other Owners) to collect

Assessments or to foreclose an Assessment Lien for unpaid Assessments, the court may appoint a receiver

of the Owner to collect all sums alleged to be due from the Owner prior to or during the pendency of the
action. A court may order the receiver to pay any sums held by the receiver to the Manager during the
pendency of the action to the extent of the Assessments.

® To the extent permitted by law, an Assessment Lien may be foreclosed in like

manner as a mortgage on real estate, or by power of sale in the same manner as deeds of trust in the State

of Utah, or may be foreclosed in any other manner permitted by law. By taking title to property within
the Project each Owner shall be deemed to have appointed First American Title Insurance Agency as
trustee for the purposes of exercising the power of sale in connection with the non-judicial foreclosure
pursuant to this subsection.

5.06 Waiver of Homestead Exemption.

By acceptance of the deed or other instrument of transfer of a Site, an Owner itrevocably waives
the homestead exemption provided by Utah Code Sections 78-23-1 through 78-23-15.

5.07  Estoppel Certificates; Notices to Mortgagees.

(a) The Manager shall furnish to an Owner or its designee or to a Mortgagee or its
designee, upon written request, delivered personally or by certified mail, first-class postage prepaid,
return receipt requested, to the Manager’s Recorded Address, a statement setting forth the amount of
unpaid Assessments currently levied against such Owner’s Site. The statement shall be furnished within
fifteen (15) calendar days after the Manager’s receipt of the request.

(b) The Manager shall report to any First Mortgagee any unpaid Assessments
remaining unpaid for more than ninety (90) days after the same shall have become due, if such First
Mortgagee first shall have delivered to the Manager a written request for notice of unpaid Assessments.
Any First Mortgagee holding a lien on a Site may pay any unpaid Assessment with respect to such Site,
together with any and all costs and expenses incurred with respect to the Assessment Lien securing such

19

e s —(j)-——-]iens-and-encumbrances recorded prior-to.the.recordation of this.... ... .. .

(iii) liens for real estate taxes and other governmental assessments or charges



2622174
BK 5382 PG 684

.—amounts-paid-with-the same priority as.a lien of the First Mortgage.held by.such First Mortgagee. .

unpaid Assessment, and upon such payment, such First Mortgagee shall have a lien on the Site for the

5.08 Collection of Assessments; Audit.

{a) All amounts collected by the Manager from any Owner in Assessments or other

__ charges pursuant to this Article V or any other provision of this Declaration, and any other amounts

received by Manager pursuant to the terms of this Declaration (including but not limited to insurance
proceeds received by Manager under Article IX, or condemnation proceeds under Article X) shall be held
by the Manager in trust, for use strictly and exclusively as authorized pursuant to this Declaration.
Manager shall maintain a separate bank account with a federally insured financial institution with offices
in Davis County, Utah, for the purpose of depositing all Assessments and other charges collected by
Manager pursuant hereto, and any Common Expenses paid by Manager shall be paid from such account.
Manager shall not, without the consent of the Owner(s) owning a majority of the Buildable Acreage of all
of the Sites, pledge, encumber, hypothecate, or otherwise assign for collateral purposes any collected
Assessments (or any rights to collect such Assessments).

) Each Owner, or its designated employees or agents, shall have the right, upon ten
(10) days prior written notice to Manager, to call for an inspection and audit of the books and records of
the Manager concerning collected Assessments, Common Expenses, and related items pertaining to the
Manager’s performance of its duties hereunder. Manager shall cooperate with any such audit and shall
maintain complete books and records in accordance with generally accepted accounting principles,
consistently applied, for the same period as required for federal income tax reporting purposes. Such
audit(s) shall take place within thirty (30) days of such Owner’s request. If it shall be determined as a
result of such audit(s) that an Owner has overpaid any of such charges, Manager shall promptly refund to
Owner the amount of such overpayment, and shall thereafter make a Special Assessment, if necessary and
appropriate, regarding such overpaid amount against the underpaying Owner(s), if any.

ARTICLE V1
MAINTENANCE OF COMMON ELEMENTS AND SITES

6.01 Maintenance of Common Elements.

Except as otherwise provided in this Declaration, the Manager, or its duly designated agent, shall
maintain, through the use of collected Assessments, all Common Elements and the improvemients and
landscaping located thereon, in good order and repair and shall otherwise manage and operate all
Common Elements as it deems necessary or appropriate. In this regard the Manager may in its sole but

reasonable discretion:

(a) construct, modify, add to, remove, replace, repair or renovate any improvements
that are located on, or constitute a part of, any Common Element;

() plant and replace trees, shrubs and other vegetation on any Common Elements;
(©) place, maintain and replace signs upon any Common Elements;

0))] impose and collect fees for the use of any Common Elements; and
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(e) take any other acfions that the Manager deems necessary or approprlaF in its
reasonable business judgment to protect, maintain, operate, manage or regulate the use of Common

Elements, including without limitation, snow removal and garbage and waste removal.

6.02 Maintenance of Sites.

(a) Each Owner shall, at such Owner’s sole cost and expense, maintain such
" "Owner’s Site (other than the Common Elements located on such Site, which shall be maintained by -
Manager pursuant to Section 6.01 above) and the nnprovements and landscaping located thereon, or
constituting a part thereof, in good order and repair and consistent with a first class mixed use
development project.

) Any Homeowners Association within the Project shall, at such Homeowners
Association’s sole cost and expense, (i) maintain in good order and repair and consistent with a first class
mixed use development project any real estate within the exterior boundaries of the Homeowners
Association’s applicable Subdivided Site, together with any improvements or fixtures located on such real
estate, whether owned, leased, or otherwise used under legal authority by the Homeowners Association or
any Sub-Owner of a Sub-Unit within such Subdivided Site, that are made available for the general use,
convenience and benefit of all Sub-Owners and Guests of the Homeowners Association and/or any Sub-
Owner, excluding the Common Elements located within such Subdivided Site, and (ji) cause any Sub-
Owner to maintain such Sub-Owner’s Sub-Unit in good order and repair and consistent with a first class
mixed use development project. The Homeowners Association(s) shall cooperate with the Manager in
good faith to arrange for routine maintenance services (i.e. landscaping, snow removal, plumbing and
electrical maintenance, etc.) to be provided in a manner which will promote the efficient, economic, and
uniform maintenance of the Project. To this end, the Homeowners Association(s) shall, as reasonably
requested by the Manager, use maintenance companies utilized by the Manager for applicable
maintenances services, and shall further arrange maintenance schedules for such companies (or other
maintenance providers) that will minimize, to the greatest extent possible, the inconvenience and
disruption caused by the performance of maintenance activities on the Project.

(c) If, in the reasonable judgment of the Manager, an Owner fails to maintain its Site
or the improvements or landscaping located thereon (including without limitation a Homeowners
Association), and such failure remains uncured for more than thirty (30) days after the Manager’s delivery
of written notice thereof to such Owner or Homeowners Association, the Manager may enter upon such
Site and perform such maintenance or repair as the Manager deems necessary or appropriate and charge
all costs and expenses incurred by the Manager in connection therew1th to such Owmuer or such
Homeowners Association as a Default Assessment.

(d) If, in the reasonable judgment of the Manager, a Homeowners Association fails
to enforce any of the provisions within the applicable Sub-Declaration, and which failure (i) materially
affects the ambiance, appearance, quality or safety of the Project, and (ii) remains uncured for more than
ten (10) days following the Homeowners Association’s receipt of written notice from the Manager
regarding such matter, the Manager shall be entitled (but not obligated) to remedy such failure, in a
manner consistent with Article XIII below and/or as set forth in the Sub-Declaration for the enforcement
of the Sub-Declaration by the Homeowners Association, and to charge all costs and expenses incurred by
the Manager in connection therewith to the Homeowners Association as a Default Assessment.

(e) The Manager may, without notice, make emergency repairs to and iaintain any
Site or improvement located thereon, as may, in its judgment, be necessary for the safety of any Person or
to prevent damage to any other property. The cost of such maintenance and repair shall be charged to the
Owner of the Site (including a Homeowners Association) as a Default Assessment.
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. ARTICLE VII
MANAGER

7.01 Manager’s Purposes and Powers.

The Manager shall perform all of its duties and responsibilities set forth in this Declaration
relating to the Common Elements, including but not limited to the management and maintenance of the
Common Elements, in good faith and in a commercially reasonable manner. In the performance of its
duties and responsibilities, the Manager may provide services itself, or it may contract with private,
governmental and quasi-governmental Persons to provide facilities or services. Without limiting the
generality of the foregoing, the Manager may carry out through a property management contract those of
its functions which are properly the subject of delegation. Any property manager so engaged by the
Manager shall be an independent contractor and not an agent or employee of the Manager, shall be
responsible for managing the Project for the benefit of the Manager and the Owners, and shall, to the
extent permitted by law and by the terms of the agreement with the Manager, be authorized to perform
any of the functions or acts required or permitted to be performed by the Manager itself. By acceptance
of the deed or other instrument of transfer of a Site, an Owner shall be deemed to authorize and appoint
the Manager to perform the duties and responsibilities set forth herein.

7.02  Appointment of Manager,

So long as Declarant or a Declarant Affiliated Entity owns any Site within the Project, Declarant
shall have the sole and exclusive right to appoint the Manager for the Project. At any such time that
Declarant (or a Delcarant Affiliated Entity) no longer owns a Site within the Project, or otherwise waives
or releases its right to appoint the Manager (as evidenced by a written instrument recorded in the Davis
County Records), the Owner(s) of the Sites shall then elect another Owner by majority vote (based on
Buildable Acreage), or an affiliated entity of such Owner, to act as the Manager hereunder by written
ballot, which replacement Manager shall act as Manager until its earlier resignation or removal. All votes
cast pursuant to this Section 7.02 shall be cast pursuant to written consents obtained from the Owners
within a period of sixty (60) consecutive days from the date the first written consent is obtained.

7.03  Resignation.

A Manager may resign at any time by giving written notice to all of the Owners of the Sites
within the Project. The resignation of a Manager shall take effect upon receipt of notice thereof or at such
later time as shall be specified in such notice and, unless otherwise specified therein, the acceptance by
the Owners of such resignation shall not be necessary to make it effective. In the event of the resignation
of a Manager, a replacement Manager shall be appointed pursuant to the procedure set forth in Section
7.02 above.

7.04 Removal.

Except for a Manager appointed by the Declarant, a Manager may be removed at any time for any
reason, with or without cause, by vote of the Owner(s) owning a majority of the Buildable Acreage of all
of the Sites. A Manager appointed by the Declarant may be removed by vote of the Owner(s) owning a
majority of the Buildable Acreage of the Sites only for “Cause.” For purposes of the preceding sentence,
removal of the Manager for “Cause” means (i) a default by the Manager of any of its obligations
hereunder, which default materially and adversely affects the operation of the Project as a first class
mixed use development project, which default remains uncured for sixty (60) days after written notice
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thereof executed by Owner(s) owning a majority of the Buildable Acreage of the Sites, (11) the gross

oo —negligence, willful misconduct.or. fraud in performance by the Manager - of its obligations hereunder, or
(iii) the commission of a felony or misdemeanor involving embezzlement, theft or other act of moral
turpitude by Manager and/or its principal(s).

7.05  Dealings with Affiliates:

In performance of its responsibilities hereunder, a Manager may enter into business and
contractual relationships of any kind with affiliated entities, provided that the terms of such relationships
are commercially reasonable and satisfy arm's length standards.

7.06 Limitation of Liability of Manager.

The Manager shall exercise reasonable business judgment in performing all of its duties and
responsibilities set forth in this Declaration relating to the Common Elements. Unless fraud, gross
negligence or willful misconduct shall be proven by a court order, judgment, decree or decision which has
become final, the Manager shall not be liable or obligated to the Owners or other Person for any mistake
of fact or judgment or for the doing or failure to do of any act in conducting and performing its
obligations herein, which causes or results in any loss or damage to any Owner or any other such Person.

ARTICLE VIII
EASEMENTS AND RESERVATIONS

8.01 Easements Over Common Elements.

The Declarant hereby establishes and grants to, and each other Person who becomes an Owner
shall, immediately upon becoming such an Owner and without further act, be deemed to have established
and granted to all other Owners, Sub-Owners, the Manager, Declarant, and all of their respective Guests,
irrevocable, non-exclusive easements over, across, upon and beneath the Common Elements located on
such Owner’s Site. In addition, in Manager’s sole but reasonable discretion, Manager shall have the right
to designate in its commercially reasonably judgment certain limited portions of the parking facilities on
the main roadways within the Common Elements as “reserved” parking spaces for use by certain tenants
or occupants of the Retail, Commercial and/or Office Buildings; provided, however, in no event shall

l Declarant or Manager be responsible or in any way liable for the unauthorized use of such parking spaces.
Nothing in this Section or elsewhere in this Declaration shall be deemed to be or constitute a gift or

dedication of any portion of the Project to the general public or for any public use or purpose whatsoever.

All users of roadways within the Project shall use such roadways at their own risk and peril, and shall

‘ obey all applicable traffic laws and regulations.
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e e 802~ Permitted-Common Element Uses.- The Common Elements shall be used for the purposes ...

set forth in this Section:

(a) The parking of passenger vehicles and the pedestrian and vehicular traffic of any
Guests.

(b)  The ingress and egress of any Owner, Sub-Owner and/or Guests and the vehicles
thereof to and from any portion of the Common Elements and the public streets adjacent to the Common
Elements.

(© Pedestrian and vehicular movement by Guests to and from adjacent streets and
between businesses and occupants located or to be located within the Project.

(d) Temporary use in connection with the construction, replacement and
reconstruction of parking sites or stalls, flag poles, sidewalks, ramps (excluding loading ramps),
driveways, lanes, curbs, directional and other signs, gutters, traffic control areas, traffic islands, traffic
and parking lighting facilities, perimeter walls, pedestrian walkway or landscaped areas, including
planters, planting boxes, edgers, fountains, valves and customer conveniences, such as mail boxes, public
telephones and benches for the comfort and convenience of Guests; provided, however, that the
Approving Party shall first approve of all such facilities and that such facilities do not materially affect
the access, visibility or parking of the property or Building of any Owner.

(e) The maintenance and repair of any of the items referred to in Section 8.02(d)
above.

[63) Recycling centers for cans, bottles or other materials.

(2) The ingress and egress of delivery and service trucks and vehicles to and from
any Building or any portion thereof and the public streets adjacent to the Project, for the delivery of
goods, wares, merchandise and the rendering of services to all Persons or other entities who may lease
portions of any Building. Each tenant or other occupant of the Project shall use commercially reasonable
efforts to have deliveries made within the areas designated pursuant to uniform, commercially reasonable
rules and regulations which the Declarant and/or Manager may implement with respect thereto from time
to time. In the event it is necessary that deliveries be made other than in the designated areas by Manager,
such deliveries shall be made so as to cause the least amount of interference with the use of adjacent
portions of the Common Elements.

(h) Trash, refuse and garbage container storage areas if indicated as Common
Element and areas for the parking of the automobiles of employees of an Owner or occupant of any
Building and other incidental and related facilities.

(i) Subject to the prior written approval of the Approving Party, which will not be
unreasonably withheld, the temporary use (including erection of ladders, scaffolding and store front
barricades) during periods of construction, remodeling or repair, and ingress and egress for vehicles
transporting construction materials and equipment and use thereof by construction equipment, upon the
condition, however, that all construction, remodeling or repair of Buildings, other improvements and
appurtenances is diligently performed and such ladders, scaffolding and barricades are promptly removed
upon completion of such work.
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. —pylons.and/or monument signs.(with appropriate underground electrical connections in locations

()] The construction, maintenance, repair, replacement and reconstruction o1 sign

reasonably designated by the Approving Party); provided, however, the location, construction, design and
replacement of any such signage shall be subject to the prior written approval of the Approving Party
(which approval may be given in such Approving Party’s sole but reasonable discretion).

803 Common Element Alteration.

No Owner or other Person shall alter any improvements located upon the Common Elements
without the prior written consent of the Manager. Notwithstanding the foregoing: (i) an Owner (or the
Manager or Declarant) shall have the right to excavate or conduct construction activities upon the
Common Elements, if necessary, in connection with the installation, operation, maintenance, repair,
replacement, relocation and removal of any utility or service facilities, so long as such excavation or
construction activities shall be prosecuted diligently to completion; and further provided that the consent
of the Owner on whose Site such activity is to take place shall also be obtained, which consent shall not
be unreasonably withheld. The Person causing such excavation or construction activities to be made shall
forthwith, upon completion thereof, restore any portion of the Common Elements affected thereby to the
same condition as existed prior to the commencement of such installation or construction activities using
the same type and quality of materials as previously used; and (ii) Declarant and/or Manager may make or
authorize alterations to the Common Elements as it shall deem appropriate or necessary. Any work
performed in the Project pursuant to this subparagraph shall be performed so as to minimize the
disruption of business operations conducted anywhere within the Project.

8.04  Parking.

The Common Parking Areas and all other parking facilities shall be operated in a first class
manner, in accordance with the customary standards for parking facilities in mixed use projects similar to
the Project located within the vicinity of the Project. No Guest shall use or permit the use of the parking
area portions of the Common Elements for any purpose other than parking, loading/unloading (in the
areas designated for same by Declarant or Manager) and passage of pedestrians and motor vehicles unless
specifically provided otherwise in this Declaration. Each Owner agrees to use reasonable efforts to
enforce the provisions hereof. :

8.05  Utility Easement.

(a) Subject to the terms and conditions of this Declaration, Declarant hereby creates
an easement for ingress to, egress from, and installation, replacement, repair and maintenance of, all
utility and service lines and systems, including, without limitation, water, sewer, gas, telephone,
electricity and cable communication that service the Project or any portion thereof, over, across, through
and under (i) the Common Elements, and (ii) such other portions of the Property as Declarant may
determine in its reasonable business judgment during the planning and development of the Project are
reasonably necessary to facilitate the efficient planning, development and construction of the Project,
provided however, that any easement relating to such other portions of the Property shall not result in the
impairment of Owner’s use of (including the business operations contemplated by the Owner upon) such
Property. The Declarant may, but is not obligated to, authorize the release of portions of the general
easement created by this Section 8.05 upon the request of any Owner showing good cause therefor.

) Pursuant to this easement, the City, and/or a utility or service district or company
may install and maintain facilities and equipment on the Property to provide service to any portion of the
Property. Notwithstanding anything to the contrary contained in this Section 8.05, no sewers, electrical
lines, water lines, telephone lines or other utility or service lines may be installed or relocated on any
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— o = e ——ging this-general-easement-shall-use its best efforts.to install, repair, replace.and maintain its linesand . ..

__any portion thereof requests a specific easement by a separate recordable

portion of the Property, except as approved by the Approving Party. Any utility or service company

systems without unreasonably disturbing the uses of Owners, Declarant, the City, and/or other utility or
service districts or companies.

(c) If any utility or service company furnishing utilities or services to the Project or
document, the Owners shall

cooperate in the granting of such easements.

8.06 Emergency Access Easement.

Declarant hereby grants a general easement to all police, sheriff, fire protection, ambulance and
all other similar emergency agencies or Persons operated by the City, service districts, or other Persons to
enter upon the Property in the proper and lawful performance of their duties.

8.07 Easement for Encroachments.

Should any Building or improvement constructed within a Site inadvertently encroach on any
adjacent Site and said encroachment does not materially, adversely affect the use of the Site being
encroached upon, the Owner of the adjacent Site shall be deemed to have granted an easement effective as
of the recording date hereof for such encroachment for so long as such encroachment shall exist, and shall
execute such instruments as may reasonably be required by the encroaching party, or jts assignees, title
insurer or Mortgagees confirming such easement.

ARTICLE IX
INSURANCE

9.01 Insurance for Sites,

(a) Each Owner shall, except as otherwise expressly set forth herein, maintain, or
cause to be maintained, at its sole expense, in full force and effect, with good and solvent insurance
companies authorized to do business in the State of Utah and having a rating by Best’s Insurance Reports
of not less than A-/X, on all Site(s) within the Project owned or leased by such Owner and all Buildings
and other improvements owned or leased by such Owner, a policy or policies of commercial general
liability, bodily injury, personal injury and property damage liability insurance with limits of at least One
Million Dollars {$1,000,000) per occurrence, Two Million Dollars (32,000,000} aggregate, which limits
Manager may allow to be adjusted from time to time in its reasonable business judgment, based on the
limits of insurance policies generally carried by owners of other similarly situated improved real estate in
the Davis County, Utah area. Such policies shall name all other Owners, the Manager, Declarant, and any
property manager contracted by Manager as additional insureds, insuring against any and all liability
arising out of the maintenance, use and occupancy of the Building(s) and other improvements located on
the property within the Project owned or leased by such Owner.

(b) Each Owner shall also maintain all-risk / property policy with special form
insurance coverage on all Buildings and improvements (excluding Common Element improvements)
located upon all Site(s) leased or owned by such Owner including loss or damage by fire and such other
risks as are from time to time included in the all-risk / property policy with special form coverage
insurance policies customarily issued in Utah in an amount not less than one hundred percent (100%) of
the full replacement cost of such Buildings and improvements. Such insurance policies shall be
maintained with good and solvent insurance companies authorized to do business in the State of Utah and
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———————————— —Owners-of-the-Project;-shall-be-named-as loss payee on all such insurance policies.

" having a rating by Best’s Insurance Reports of not less than A-/X. Manager, for the benefit of all other

9.02  Insurance for Common Elements.

(a) - The Manager shall maintain, or cause to be maintained, as a Common Expense,
- _in full force and effect, with good and solvent insurance companies authorized to do business in the State

of Utah and having a rating by Best’s Insurance Reports of not less than A-/X, on all Common Elements
within the Project, a policy or policies of commercial general liability, bodily injury, personal injury and
property damage liability insurance with limits of at least One Million Dollars ($1,000,000) per
occurence, Two Million Dollars ($2,000,000) aggregate, which limits Manager may require to be adjusted
from time to time in its reasonable business judgment, based on the limits of insurance policies generally
carried by owners and/or managers of other similarly situated improved real estate in the Davis County,
Utah area. Such policies shall name all other Owners, the Manager, Declarant, and any property manager
contracted by Manager as insureds and/or additional insureds, insuring against any and all liability arising
out of the maintenance, use and occupancy of the Common Elements within the Project.

(b) The Manager shall also maintain all-risk / property policy with special form
insurance coverage on all Common Elements located upon that portion of the Project, including loss or
damage by fire and such other risks as are from time to time included in the all-risk / property policy with
special form coverage insurance policies customarily issued in Utah in an amount not less than one
hundred percent (100%) of the full replacement cost of such Common Elements. Such insurance policies
shall be maintained with good and solvent insurance companies authorized to do business in the State of
Utah and having a rating by Best’s Insurance Reports of not less than A-/X. Such policies shall name all
other Owners, the Manager, for the benefit of all other Owners of the Project as loss payees on all such
all-risk insurance policies.

9.03 Certiﬁcates.

The Manager and each Owner shall, upon request thereof from any of the Owners or Manager,
furnish to the party making such request certificates of insurance evidencing the existence of the
insurance required to be carried pursuant to Section 9.01 and 9.02 above. To the extent that the same
shall not invalidate any insurance coverage obtained by an Owner or Manager, each Owner hereby waives
any claim that it might have against any other Owners for damages which would be covered by any of the
insurance required to be carried under this Article. Said mutual waivers shall be in addition to, and not in
limitation or derogation of, any other waiver or release regarding any loss of, or any damage to the said
property of any Owner. Inasmuch as the said mutual waivers will prectude the assignment of any such
claim by way of subrogation-(or otherwise) to an insurance company (or any other person, firm or
corporation) each Owner and the Manager shall give to each insurance company which has issued to it
policies of all-risk insurance, written notice of the terms of said mutual waivers, and shall have said
insurance policies properly endorsed, if necessary, to prevent invalidation of said insurance coverages by
reason of said waiver. All such insurance maintained pursuant to this Article shall provide that such
insurance shall not be canceled or amended without ten (10) days prior written notice to Manager.

If any Owner shall fail to maintain any of the insurance required to be maintained by such
Persons pursuant to this Declaration, then the Manager shall have the right to give the defaulting Owner
written notice of such default specifying the particulars thereof. The Owner receiving such a notice shall
have a period of ten (10) days in which to cure such default. If the defaulting Owner does not cure such
default within said ten (10) day period, then the Manager may do so and then assess the defaulting Owner
for the expense incurred as a Default Assessment. :
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CASUALTY

10.01 Damage to Buildings and Other Improvements.

__In the event any Building or other improvement (excluding Common Elements) on a Site is
damaged or destroyed by any casualty, the Owner upon whose Site such Building and/or improvement
is/was located shall promptly (i) repair and/or reconstruct such Building or improvement in accordance
with the applicable provisions of this Declaration, or (ii) remove the debris from the Site and keep the
affected portions of the Site neat, orderly, and well maintained and covered with material reasonably

required by Declarant, until subsequently improved or constructed upon.

10.02 Damage to Common Elements.

In the event any of the Common Elements are damaged or destroyed by any casualty, the
Manager shall promptly restore, repair or rebuild such damaged or destroyed Common Elements (or any
portion thereof), provided that, if such damage or destruction results from any cause not insured under an
all-risk / property policy with special form insurance policy maintained by Manager (or the Owner of the
Site on which the applicable Common Elements are located), or if so insured, the cost of repair of exceeds
the amount of insurance proceeds available, then the Manager shall repair the Common Elements if the
Owners of the Sites owning a majority of the Buildable Acreage of all of the Sites approve such repairs.
In such event, the costs of repairs shall be treated as a Common Expense. In the event that the Owners do
not approve such repairs, then any of the Owner(s) shall nevertheless have the right to repair or rebuild
such Common Elements in accordance with the applicable provisions of this Declaration, provided that
any such Owner(s)shall bear the expense of providing such repair. In such event, the Manager shall make
any insurance proceeds available to such Owner or Owners.

ARTICLE XI
CONDEMNATION

11.01 Condemnation of Sites.
If all Sites within the Project are taken by condemnation or similar proceeding, the Project and

this Declaration shall terminate as of the date of the taking and any condemnation award payable in
connection therewith shall be paid to the Owners of such Sites.
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S 11-02- -Condemnation-of Fewer-Than All Sites. - - - o e o L

If all or a portion of one or more Sites, but fewer than all Sites, are taken by condemnation or
similar proceeding, any condemnation award payable in connection therewith shall be paid to the
Owner(s) of such Sites.

1 103 . E&)nn‘d;ar'nnéiion‘of éb;nﬁxon Elements.

If any Common Elements are taken by condemnation or similar proceeding, any condemnation
award payable in connection therewith shall be paid to the Manager and used by the Manager:

(a) first, to repair any damage to Common Elements resulting from the
condemnation or similar taking; and

(b) second, for any other Common Expenses, including reserves.

ARTICLE XII
SPECIAL DECLARANT RIGHTS

12.01 Improvements.

Declarant hereby reserves for itself, its successors and assigns the right to construct any
improvements that it deems necessary or appropriate on the Common Elements and on any Sites owned
by Declarant.

12.02 Development Rights.

(a) Declarant hereby reserves for itself, its successors and assigns:

@) the right to amend this Declaration, the Plat, or the Project Map to (1)
create and establish additional Sites and certain additional Common Elements on all or any portion of the
Project, as well as on all or any portion of any real estate that the Declarant may add to the Project
pursuant to subsection 12.02(a)(i) or (2) designate or redesignate any Site to be a Residential Site, Office
Site, Retail Site, Commercial Site, or Pond Site; :

(i) the right to subdivide any Site owned by Declarant;
(iii)  the right to combine any Sites owned by Declarant;

(iv)  the right to convert any Site owned by Declarant into Common
Elements; and

(b) In exercising any development right reserved hereunder, Declarant shall execute
and record an amendment to this Declaration.

12.03 Declarant Offices.

Declarant hereby reserves for itself, its successors and assigns the right to maintain sales, leasing,
management and general administration offices within any Site owned by Declarant. Declarant also
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community.

reserves for itself, its successors and assigns the right to construct and maintain signs advertising the

12.04 Merger.

Declarant reserves the right to merge or consolidate the Project with any other planned

12.05 Exercising Special Declarant Rights.

Declarant may exercise its Special Declarant Rights at any time. Declarant may exercise its
Special Declarant Rights in any order and no assurance is given as to the order in which Declarant will
exercise its Special Declarant Rights. If Declarant exercises any Special Declarant Right with respect to
any portion of the Property, Declarant may, but is not obligated to, exercise that Special Declarant Right
with respect to any other portion of the Property. Notwithstanding anything to the contrary contained in
this Declaration, Declarant may exercise any Special Declarant Right described in this Article and any
other right reserved to Declarant in this Declaration, without the consent of any of the Owners.

12.06 Interference with Special Declarant Rights.

Niether the Manager nor any Owner may take any action or adopt any Rule or Regulation that
interferes with or diminishes any Special Declarant Right, without Declarant’s prior written consent.

12.07 Rights Transferable.
Declarant may transfer, in whole or in part, any Special Declarant Right reserved to it under this
Article or under any other provision of this Declaration.
ARTICLE XiI
ENFORCEMENT AND REMEDIES
13.01 Enforcement.

{a) Except as set forth in Section 15.02(b), each provision of this Declaration shall
be enforceable by Declarant, the Manager, or any Owner by - '

@) a proceeding for injunctive relief; and/or
(ii) a suit or action to recover damages.
(b In addition to the rights and remedies described in Section 13.01(a) above, if an
Owner fails to perform or observe any covenant or condition on such Owner’s part to be performed or
observed under this Declaration, the Manager shall have the following rights and remedies:
@ The Manager may, but is not obligated to, cure such failure to comply at
the Owner’s sole cost and expense. If the Manager cures any such failure to comply, the Owner shall pay

to the Manager the amount of all costs incurred by the Manager in connection therewith within thirty (30)
days after the Owner receives written notice of a Default Assessment therefor from the Manager.
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. -+ - - -..commercially-reasonable.amount, which may.be_established by Manager in its reasonable business

__Owners, shall have all other rights and remedies available to it under this Declaration, at law or in equity. |

(ii) The Manager may fine the Owner, as a Default Assessment, a uniform,

judgment from time to time. The Owner shall pay any such fine to the Manager within thirty days after )
the Owner receives written notice of a Default Assessment therefor from the Manager.

(iii)  The Manager, acting for and on behalf of Declarant and/or all other

(c) All rights and remedies of the Declarant, any Owner or Manager shall be
cumulative and the exercise of one right or remedy shall not preclude the exercise of any other right or
remedy.

13.02 Attorneys’ Fees.

In the event of any dispute under or with respect to this Declaration, the prevailing party shall be
entitled to recover from the nonprevailing party all of its costs and expenses in connection therewith,
_ including, without limitation, the fees and disbursements of any attorneys, accountants, engineers,
appraisers or other professionals engaged by the prevailing party.

13.03 Interest.

If an Owner fails to pay to the Manager any Assessment or other amount due as and when the
same becomes due, the Owner shall pay to the Manager interest on such unpaid amount at the rate of
12 percent per annum from the due date of such unpaid amount until the date paid . The Owner shall also
pay to the Manager a late fee of five percent (5%) of any assessment installment not paid within fifteen
(15) days following the due date thereof.

ARTICLE XIV
TERM AND AMENDMENTS

14.01 Term.

The covenants, conditions, restrictions, reservations, easements, assessments, charges and liens
set forth in this Declaration shall run with and bind the Property until the Declaration is terminated
pursuant to Section 14.02 below.

14.02 Termination.

The Owners may terminate the Project and this Declaration by unanimous written consent of the
Owners and a majority of First Mortgagees. If the necessary votes are obtained, the agreement of the
Owners to terminate the Project and this Declaration shall be evidenced by a termination agreement or
ratification thereof, executed by all of the Owners in accordance with the terms and conditions of this
Declaration. Upon recordation of the termination agreement in the Davis County Records, the Project
shall be terminated and this Declaration shall have no further force or effect. Furthermore, in the event
that the Declaration is terminated pursuant to this Section, such termination shall not serve to ferminate
any of the easements described in Article VI, unless such termination is also approved in writing by the
City, and/or a utility or service district or company benefiting from such easements.

14.03 Amendments.
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(@ Except for provisions of this Declarafion regarding the rights and cbligations ot

. Declarant, which may not be amended without Declarant’s prior written consent, and except as otherwise _

set forth herein, Owners of the Sites owning 67 percent or greater of the Buildable Acreage of all of the
Sites may amend any provision of this Declaration at any time. If the necessary votes are obtained, the
Manager shall be and hereby is authorized to cause to be recorded in the Davis County Records an
amendment to the Declaration. Notwithstanding the foregoing, the unanimous written consent of all of
the Owners and a majority of First Mortgagees shall be required to amend any provisions in this

Declaration in a manner which would negatively impact access and/or ufilities o or from one or more

Sites.

) Notwithstanding the terms and conditions of Section 14.03(a) above, the
Declarant may amend this Declaration without the approval of the Owners, provided however, that if such
amendment (1) directly and materially affects the access to, visibility of or parking on a Site; or (2) would
result in a material increase in financial obligations for an Owner, then the Owner of any such affected
Site must also consent to such modification.

ARTICLE XV
MISCELLANEOUS

15.01 Severability.

Any determination by any court of competent jurisdiction that any provision of this Declaration is
invalid or unenforceable shall not affect the validity and enforceability of any other provisions hereof.

15.02 Disclaimer of Representations and Warranties. Notwithstanding anything to the contrary
contained in this Declaration, Declarant makes no warranties or representations whatsoever that the plan
presently envisioned for the complete development of the Project can or will be carried out or that any
land now owned or hereafter acquired by Declarant is or will be subjected to this Declaration, or that any
such land, whether or not it has been subjected to this Declaration, is or will be committed to or
developed for a particular use, or that, if such land is once used for a particular use, such use will continue
in effect. Furthermore, Declarant makes no warranties or representations regarding the soil and/or
subsurface condition of the Property, nor warranties or representations involving latent defects, settling,
cracking, sliding, heaving, flooding, mold, other fungal, biological, or environmental contaminant or
potential contaminant, and disclaims all warranties of merchantability or fitness for a particular purpose
relating to the Sites. The Declarant’s liability, whether in contract, statute, tort or otherwise is limited to
the remedy of repair or replacement, and under no circumstances shall the Declarant or any Declarant
Affiliate Entity, or any officers, directors, manager or owner of Declarant or any Declarant Affiliate
Entity be liable for (i) any special, indirect, exemplary or consequential damages, or (ii) any damages
resulting from or related to work performed by Declarant which, as of the date of such work, met
applicable industry standards for Projects of like size and location. Owner acknowledges, that by
accepting a deed with respect to an individual Site, Owner has caused such independent studies (including
without limitation engineering studies), as such Owner deems necessary to be rendered by qualified
engineering and other cq\usultants and third parties.

15.03 Reference to Declaration and Deeds.

Deeds to and instruments affecting any Site or any other part of the Project may contain the
provisions set forth herein by reference to this Declaration, but regardless of whether any such reference
is made in any deed or instrument, each and all of the covenants, conditions, restrictions, reservations,
easements, assessments, charges and liens set forth herein shall be binding upon the grantee-Owner or

32



2622174
BK 5382 PG 697

other Person claiming through any deed or other instrument and his or her heirs, executors,
——_administrators,.successors.and assigns. ... .. ... ... __

15.04 Successors and Assigns of Declarant.

Any reference in this Declaration to Declarant shall include any successors or assignees of
Declarant’s rights and powers hereunder, on the condition that Declarant’s rights and powers may only be
assigned by a written recorded instrument expressly assigning such rightsand powers. T

15.05 Captions and Titles.

All captions and titles of headings of Articles and Sections in this Declaration are for the purpose
of reference and convenience and are not to be deemed to limit, modify or otherwise affect any of the
provisions hereof or to be used in determining the intent or context thereof.

15.06 Notices.

All Owners of each Site shall have one and the same registered mailing address to be used by the
Manager or other Owners for notices, demands, and all other communications regarding the Project
matters. The Owner or the representative of the Owners of a Site shall furnish such registered address to
the Manager within ten days after (a) transfer of title to the Site to such Owner or Owners, or in the case
of a Homeowners Association, the formation of the Homeowners Association, and (b) a change in such
registered address. Such registration shall be in written form and signed by all of the Owners of the Site
or by such Persons as are authorized to represent the interests of all Owners of the Site. If no address is
registered or if all of the Owners cannot agree, then the address of the Site shall be deemed their
registered address of the Owner(s), and any notice shall be deemed duly given if delivered to the Site. All
notices and demands intended to be served upon the Manager shall be sent to the Manager’s Recorded
Address, and if to Declarant, to the address that Declarant may designate from time to time by written
notice to all of the Owner(s). .

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREQOF, Eaglewood Village, Inc. has hereunto caused its iame to be signed by
the signature of its duly authorized officer as of the day and year:first written above.

EAGLEWOOD VILLAGE, INC., a Utah
corporation

ACKNOWLEDGMENT OF ACCEPTANCE AS MANAGER:

lg‘ﬁl“‘”"é \h\\%}% Toe |

By: "
Name: /j@ WASAN W), Lowe
Its: ExECSTRJE Uyreg OREMRDEAI]

Address: 13525 Q. VEAcxza uwAX
DeARe, U oo

STATE OF UTAH )
) 18§
COUNTY OF SALT LAKE )

Onthe /& ﬂday of 0@1’ , 20 L(, personally appeared before me Steven F Lowe, the
signer of the foregoing instrument, who duly acknowledged to me that he executed the same in his capacity
as ident of Eaglewood Village, Inc., a Utah corporation, for its stated purpose.

Nogry Publicof A
Residingat: /227! © GIIE
Commission Expires: & 3- J7- 20/4

My Commission Expires
March 29, 2015
STATE OFUTAH ___

1087416
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(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions and Grant of Easements
__for Eaglewood Village)

LEGAL DESCRIPTION OF THE
DECLARANT’S PROPERTY

LOTS 1 THROUGH 5, AND PARCEL “A” AND PARCEL “B”, EAGLEWOOD VILLAGE

SUBDIVISION, ACCORDING TO THE OFFICIAL PLAT THEREOF ON FILE AND OF RECORD IN

THE DAVIS COUNTY RECORDER’S OFFICE.
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EXHIBIT B

" (Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions and Grant of Easements
for Eaglewood Village)

" The following notes and comments apply to the Project Map attached hereto:

1. The Lots designated in the Project Map are assigned as specific Sites, as follows:
a. Retail Sites: Lotl
b. Commercial Sites: Lot2,3
c. Residential Sites: Lot4,5

2. “Common Parking Areas” consist of street-side parking along Eaglegate Drive,
Village Center Drive, and Lakeside Drive.

3. Lot 6, as identified on the attached Project Map, is not subject to this Declaration.
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EAGLEWOOD VILLAGE SUBDIVISION

LOCATED IN THE EAST MALF OF SECTION 1§ AND THE WEST HALF OF SECTION 12,
TOWNSHIP 1 RORTH, RANGE 1 WEST, SALT LAKE BASE & NERIDIAN
HORTH SALT LAKE CITY, DAVIS COUNTY, UTAK

SEE SHEET 1 OF 2
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. EXHIBITC

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions and Grant of Easements

__forEaglewood Village)

SIGNAGE CODE

The design spirit of signage for Eaglewood Village is one of maximum variety within a general
order that augments and reinforces the character of a tasteful, walk-able community. All signs
may be internally or externally illuminated, and may consist of individual letters, fully integrated
signs, or cans. No flashing lights or directly exposed bulbs may be used. Electronic displays
shall be allowed providing they do not present a safety hazard or detract from the aesthetics of the
village and are approved by the city planning director and the Declarant. Any deviation from the
guidelines shall require city planning director and Declarant approval to proceed. In the event
city planning director and/or Declarant determine that a sign does not fit the character of the
village, the sign shall not be allowed. All signage must also meet the requirements set forth in the
Development Agreement for Eaglewood Village between The City of North Salt Lake, Utah, and
Eaglewood Village, Inc., dated June 12, 2007, as amended.

Main Entry Signs

Signs substantially in compliance with the attached rendering, with substantially the same scale,
shall be allowed at the entrances to Eaglewood Village from US 89 and from Eagleridge Drive.
The blank sign spaces shown on the pillars shall be available for signage of major pad tenants
and/or or other residential communities within the village, at the direction of Declarant and with
the reasonable approval of the city planning director in negotiations with potential tenants or
other cccupants

Major Retail Tenant Signs

Major tenant signage shall be allowed on all building faces which front on public or private roads.
Letters or signage shall be no more than six feet high, and shall leave a2 minimum border above,
below, and to each side of the sign of at least two feet. The maximum height of sign letters shall
be six feet. Ancillary signs may be approved for lower buﬂdmg faces at the discretion of the city
planning director and Declarant. . .

Pad Tenant Signs

Pad users shall be allowed monuments signs not to exceed eight feet above the surface of the
ground, and must be placed as to not present a safety hazard to motorists or pedestrians. Total
square footage of the monument sign shall be limited to no more than 30 square feet for every
thousand square feet of building. In addition, tenant may have signs on each side of the building
which faces a publlc or private road. Letters or signage shall be no more than 5 feet high, and
shall leave a minimum border above, below, and to each side of the sign of at least two feet.

In Line Tenant Signs

Main signs shall be placed within the parapet space designed for signs, and shall leave a border of
a minimum of at least one foot above, below, and to each side of the sign. Tenant may also, at
the discretion of the developer, place one blade sign to direct sidewalk traffic. Said blade sign
shall be of the size and design specified by Declarant and city planning director to harmonize
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_developer.

with village aesthetics.” Tenant may use awnings ior supplemen Signage upon ap -from

Shops which have two entrances may have two main signs and two blade signs, one on each
parapet for the main signs, and one on each side of the premises for the blade signs.

__Office Signs

" On building roadway facmg signs shall be allowed for Gffice tenants at the discretion of Declarant™ —~ —

and as approved by city planning director for tenants leasing space of 10,000 square feet or more.
Said signs may be illuminated. The size and placement of such signs shall be determined by city
planning director and Declarant.

In addition, each office building may have two monument signs, one on the side facing US 89,
and one near the building entrance which shall not exceed 150 square feet each, and may have
multiple tenants listed thereon.

Residential Signs

Each residential area shall be allowed reasonable address signs, identification monuments signs
not to exceed eight feet in height and a total of 100 square feet each, and in the case of any multi-
family buildings, on building signs not to exceed 100 square feet on each face of the building
which faces a public or private road.

Directional Signs

Declarant may place directional signs within the village which are consistent with the character of
the village, directing visitors to areas of the development or tenants. Said directional signs shall
be placed on metal poles in character with the architecture of the village.

Leasing, Sales, and Temporary Signs

Declarant may place such reasonable temporary sigus to encourage leasing and sales upon its
property, subject to public safety concerns and city sign codes, and may place banners upon
buildings sufficiently large enough to be seen from US 89 and I-215 for leasing and sales
purposes. Such banners shall be maintained in good condition and shall be firmly anchored to the
buildings. Small directional signs within the village of a temporary nature shall be reasonably
allowed to direct visitors to models or other sales venues.
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RIDER NO. 1

Thls Rlder No 1 (the “RJder”) is attached to and made a part of that certain Declaration
of Covenants, Conditions and Restrictions and Grant of Easements for Eaglewood Village dated
ag of Ju\nl 19™ , 2011 (the "Declaration") by Eaglewood Village, Inc., a Utah corporation
(“Declarant”), with respect to the Project, and is made in favor of U.S. Bank, N.A. (“U.S. Bank™).

_Declarant acknowledges that U.S. Bank has provided financing to Declarant (the “U.S. Bank

Loan™) which is secured by that certain Acquisition and Development Loan Deed of Trust,
Assignment of Rents and Leases, Security Agreement and Fixture Filing dated October 31, 2007,
and recorded with the Davis County Records as Entry No. 2318069, at Book 4401, Pages 21-56
(the “Deed of Trust™).

Declarant hereby agrees that, notwithstanding anything in the Declaration to the contrary,
for so long as U.S. Bank holds an interest in the Property by virtue of the Deed of Trust (as
beneficiary under such Deed of Trust and/or as owner of all or a portion of the Property through
judicial or non-judicial foreclosure, or deed in lieu thereof), Declarant shall be required to obtain
the written consent of U.S. Bank, which consent shall not be unreasonably withheld, conditicned,
or delayed, prior to taking any of the following actions which Declarant is permitted to take under
the Declaration:

a. Amendments or suppléments to the Project Map, as described in Section
2.01(11);

b. Changes or other modifications in the uses of Office Sites, Residential
Sites, Retail Sites, and Commercial Sites, as described in Sections 3.02,
3.03, 3.04 and 3.05, respectively; and

c. Exercise of any development right set forth in Section 12.02 of the
Declaration.

Furthermore, pursuant to Section 12.07 of the Declaration, Declarant hereby collaterally
transfers and assigns to U.S. Bank the Special Declarant Rights reserved to Declarant pursuant to
the Declaration, including but not limited to Article XTI, such that in the event that U.S. Bank
succeeds to the interest of the Declarant as owner of the Declarant’s Property, U.S. Bank shall
also succeed to the interest of the named “Declarant” under the Declaration.

Upon termination of U.S. Bank’s interest in the Property by virtue of the Deed of Trust,
this Rider shall automatically terminate and shall be of no further force or effect. In the event of
any conflict between any provision of this Rider and any other provision of the Declaration, the
provision of this Rider shall control. Capitalized terms not defined herein shall have the meaning
ascribed to such terms in the Declaration.



