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SECOND RESTATED AND AMENDED

DECLARATION OF COVENANTS,

CONDITIONS, AND RESTRICTIONS

FOR

SUN RIVER ST. GEORGE

Ace Restriction-HousingforPersons55 YearsofageorolderUnder HOPA. SUN RIVER

ST.GEORGE PROVIDES HOUSING FOR PERSONS 55 YEARS OF AGE OR OLDER AS DEFINED

UNDER THE FEDERAL HOUSING FOR OLDER PERSONS ACT AND EIGHTY PERCENT (80%)

OF THE OCCUPIED DWELLING UNITS SHALL BE OCCUPIED BY AT ONE PERSON 55 YEARS

OF AGE OR OLDER. NO PERSON UNDER AGE 18,AS WELL AS OTHERS FALLING WITHIN

THE DEFINED TERM OF FAMILIAL STATUS UNDER FEDERAL LAW, SHALL OCCUPY ANY

DWELLING UNIT. HOWEVER, PERSONS UNDER AGE 18 MAY RESIDE AS A VISITOR IN ANY

DWELLING UNIT FOR A PERIOD NOT EXCEEDING THIRTY (30)CONSECUTIVE DAYS NOR

MORE THAN NINETY (90)DAYS IN ANY CALENDAR YEAR.

THE BOARD SHALL ESTABLISH POLICIES AND PROCEDURES FROM TIME TO TIME

AS NECESSARY TO MAINTAIN THE PROPERTIES AS AN AGE RESTRICTED COMMUNITY

INTENDED FOR HOUSING PERSONS 55 YEARS OF AGE OR OLDER UNDER STATE AND

FEDERAL LAW.
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This Second Amended and RestatedDeclarationof Covenants,Conditions,and

RestrictionsforSun River St.George ("Second Restatedand Amended Declaration")ismade in

connectionwith a voteof theAssociationmembership on March 9,2016 toamend Sections

3.4(a)and (b),4.3,8.3,10.2,10.8(c),10.14,10.16,ExhibitsC-1 and C-2 oftheCorrectedFirst

Amended and RestatedDeclarationof Covenants,Conditions,and RestrictionsforSun River St.

George Community Association,Inc.;togetherwith incorporatingintoa singledocument all

supplementstosaidDeclarationsincerecordationof saidDeclaration,asmom fullydefined

below.

RECITALS

1. The Declarationof Covenants,Conditionsand RestrictionsforSun Riverhas been

amended since2012 asfollows:

A. The CorrectedFirstAmended and RestatedDeclarationof Covenants,Conditions,

and Restrictionfor Sun River St. George was recorded in the records of the

Washington County Recorder's office,Washington County, Utah as Doc #

20120043524, dated December 19, 2012 ("FirstAmended and Restated

Declaration"),which containPhases 1 through 35, excluding Phases 19 and 32,

which had not been recordedas plattedphases atthattime.

B. FirstAmendment to the Corrected FirstAmended and Restated Declarationof

Covenants, Conditions,and RestrictionforSun River St.George was recordedin

the recordsof the Washington County Recorder's office,Washington County,
Utah as Doc # 20130008422, recorded on March 6, 2013 (the "First

Amendment").

C. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 32 (Lots 1863 through 1894 - Neighborhood N4; Lots 1862

and 1895 -
Neighborhood N5) was recorded in the recordsof the Washington

County Recorder'soffice,Washington County, Utah as Doc #20130035930, dated

September 23,2013.

D. The Supplemental Declarationfor Sun River St. George and Neighborhood

Designation Phase 36 (Neighborhood N5) was recorded in the records of the

Washington County Recorder's office,Washington County, Utah as Doc

#20130041598, datedNovember 8,2013.

E. The Supplemental Declarationfor Sun River St. George and Neighborhood

Designation Phase 19 (Neighborhood N4) was recorded in the records of the

Washington County Recorder's office,Washington County, Utah as Doc

#20140008587, datedMarch 25,2014.

Is-osesourameamuma ccansclev3.ss.30essesitoosoutoimw



F. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 37 (Lots 1914-1920 and 1935-1941 - Neighborhood N5) was

recordedinthe recordsof the Washington County Recorder'soffice,Washington

County, Utah as Doc #20140023180, datedJuly 13,2014.

G. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 38 (Lots 1921-1934 - Neighborhood N5) was recordedinthe

recordsoftheWashington County Recorder'soffice,Washington County, Utah as

Doc #20140028048, datedSeptember 12,2014.

H. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 44 (Lots2036-2058 - Neighborhood N6) was recordedinthe

recordsofthe Washington County Recorder'soffice,Washington County, Utah as

Doc #20140032675, datedOctober 24,2014.

I. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 39 (Lots1942 through 1952
-Neighborhood NS) was recorded

inthe recordsof the Washington County Recorder'soffice,Washington County,

Utah asDoc #20150000722, datedJanuary9,2015.

J. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 45 (Lots2059-2082
- Neighborhood N6) was recordedin the

recordsofthe Washington County Recorder'soffice,Washington County, Utah as

Doc #20150011441, datedApril8,2015.

K. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 46 (Lots2083-2108
- Neighborhood N6) was recordedinthe

recordsoftheWashington County Recorder'soffice,Washington County, Utah as

Doc #20150025285, datedJuly20,2015.

L. The Supplemental Declarationfor Sun River St. George and Neighborhood

Designation Phase 40 (Lots 1953-1961, 1984-1993 - Neighborhood N5) was

recordedintherecordsof the Washington County Recorder'soffice,Washington

County, Utah as Doc #20160000770, datedJanuary8,2016.

M. The Supplemental Declarationfor Sun River St. George and Neighborhood

DesignationPhase 47 (Lots2109-2128
- Neighborhood N6) was recordedinthe

recordsoftheWashington County Recorder'soffice,Washington County, Utah as

Doc #20160006893, datedMarch 1,2016.

2. The SupplementalDeclarationsand theCorrectedFirstAmended and Restated
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Declarationdescribedabove arehereby substitutedand replacedwith thisSecond

Restatedand Amended Declaration.

3. To consolidatetheFirstAmended and RestatedDeclarationand theSupplemental

DeclarationsintothisSecond Restatedand Amended Declarationintoa single

declaration,theBoard has authorized,and theDeclaranthas consentedto,thisSecond

Amended and RestatedDeclaration.

4. The Second Amended and RestatedDeclarationreplacesand substitutesfortheFirst

Amended and RestatedDeclarationdescribedinRecitalA, and alltheSupplemental

DeclarationsdescribedinRecitalsA throughL. Intheeventofa conflictbetween theBy-

Laws ortheRules and RegulationsforSun River St.George, thisSecond Amended and

RestatedDeclarationshallcontrol.

5. This Second Amended and RestatedDeclarationshallbe bindingon allof thereal

propertydescribedinExhibitH and toa limitedextenttherealpropertydescribedin

ExhibitG-1, and any annexation,expansionor supplement theretofrom therealproperty

describedinExhibitB.

6. A Signage Monument Easement Agreement was alsorecordedintherecordsofthe

Washington County Recorder asDocument No. 20120039417 on November 19,2012 --

thiseasement providesaccesstotheAssociationtoa signon commercial propertylying

justoutsidetheboundariesoftheAssociation.This Easement remains inplaceand in

effect.

7. A "Second" Third Amendment totheDeclarationof Covenants,Conditionsand

Restrictionsof Sun River St.George was recordedintherecordsoftheWashington

County Recorder as Document No. 20120039460 on November 19,2012 ("Second Third

Amendment") -thisamendment operatedtowithdraw certainrealpropertyfrom the

Declaration.

8. A FirstAmendment totheCorrectedFirstAmended and RestatedDeclarationof

Covenants,Conditions,and RestrictionforSun River St.George recordedon Marcy 6,

2013 intherecordsof theWashington County Recorder'soffice,Washington County,

Utah as Doc # 20130008422.

9. Nothing hereinshalloperatetoamend, replaceor supersedethe"Second" Third

Amendment, theSignage Monument Easement Agreement, ortheFirstAmendment.
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SECOND AMENDED AND RESTATED

DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS

FOR

Sun River St.George

This SECOND AMENDED AND RESTATED DECLARATION OF COVENANTS,

CONDITIONS, AND RESTRICTIONS ("Second Amended and RestatedDeclaration")ismade

this_ day , 2016, by Sun River St.George Community Association,

Inc.,a Utah nonprofitcorporation(the"Association").The Recitalsareincorporatedhereinand

shallbe consideredascovenantsaswellas recitals.

ARTICLE 1

DEFINITIONS

The terms in thisSecond Amended and Restated Declarationand the Exhibitsto this

Second Amended and Restated Declarationshallgenerallybe given theirnatural,commonly

accepteddefinitionsexceptas otherwisespecified.Capitalizedterms shallbe definedas setforth

below.

1.1. "ArchitecturalReview Committee": The committee the Declarantmay createat

such time as itshalldetermine in itsdiscretionto review new constructionand administerand

enforcethearchitecturalcontrols.

1.2. "Area of Common Responsibilitv":As definedinsection5.1.

1.3. "Articlesof Incorporation"or "Articles":The Articlesof Incorporationof Sun

River St.George Community Association,Inc.,as filedwith the Stateof Utah, Department of

Commerce, Divisionof Corporationsand Commercial Code.

1.4. "Association":The Sun River St.George Community Association,Inc.,a Utah

nonprofitcorporation,itssuccessorsor assigns.

1.5. "BenefittedAssessment": Assessments leviedinaccordancewith Section8.7.

1.6. "Base Assessment": Assessments leviedon allLots subjectto assessmentunder

ArticleVllItofund Common expenses forthegeneralbeneiltof allLots.

1.7. "Board of Trustees", "Trustees", or "Board": The bod re onsible for

administrationoftheAssociation,selectedas providedintheBy-Laws.

1.8. "Builder": An Person which urchases one or more Lots forthe ose of

constructingimprovements forlatersaleto consumers or purchases one or more parcelsof land

withinthe Propertiesforfurthersubdivision,development, and/or resaleinthe ordinarycourse

of such Person's businessspecificallyand without limitation,commercial properties.Builder

shallnot be construedtobe theDeclarant.
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1.9. "Business" and "Trade": Shallbe construed to have theirordina nerall

accepted meanings and shallinclude,without limitation,any occupation,work, or activity
undertakenon an ongoing basiswhich involvestheprovisionof goods or servicesand forwhich

theproducerreceivesa fee,compensation, or otherform of consideration,regardlessofwhether:

(a)such activityisengaged infullor part-time,(b)such activityisintended to or does generate
a profit,includingbusinessnot forprofit,or(c)a licenseisrequired.

1.10. "By-Laws": The By-Laws of Sun RiverSt.George Community Association,Inc.,
astheymay be amended.

1.11. "Common Area": All realand personalpropertywhich the Associationowns,
leasesor otherwiseholds possessionor use rightsinforthe common use and enjoyment of the

Owners, as shown on the plat. or example without limitation,the Common Area may include

recreationalfacilities,parks,entryfeatures,signage,landscaped medians, streetrights-of-way,
lakes,ponds, and conservationareas.The term shallincludetheExclusiveCommon Area.

1.12. "Common Expenses": The actualand estimatedexpenses incurred,or anticipated
tobe incurred,by theAssociationforthegeneralbenefitof allOwners, includingany reasonable

reserve,asthe Board may findnecessaryand appropriatepursuanttotheGoverning Documents.

1.13. "Community-Wide Standard": The standardof conduct, maintenance,or other

activitygenerallyprevailingthroughoutthe Propertiesand as may be describedin the Design
Guidelines. Such standardmay be more specificallydetermined by the Declarantas long as it

owns any propertydescribedinExhibit"A" and thereafterby theBoard.

1.14. "Covenant to Share Costs": Any declarationexecutedby Declarantand recorded

inthe PublicRecords of Washington County, Utah, which createseasements forthe benefitof

theAssociationand thepresentand futureowners of the realpropertysubjectthemto and which

obligatesthe Associationand such owners to sharethe costsof maintainingcertainproperty
describedinsuch declaration.

1.15. "Declarant": Sun River St. George Development, L.C., or any successor,

successor-in-title,or assign who takes titleto any portion of the property described in

Exhibit"A" and any property annexed to the Propertiesas provided in ArticleVII, for the

purpose of development and/or sale and who is designatedas the Declarant in a recorded

instrumentexecutedby the immediatelyprecedingDeclarant.

1.16. "Declarant Board Control Period": The period of time during which the

Declarantisentitledto appointa majorityof the members of theBoard of Trusteesas provided
inSection3.3oftheSecond Amended and RestatedBy-Laws.

1.17. "Design Guidelines":The designand constructionguidelinesand applicationand

review procedures applicableto the Propertiespromulgated and administered pursuant to
ArticleIX.

1.18. "Development Period": The periodoftime duringwhich the Declarantisentitled

to exerciseDevelopment Rights and SpecialDeclarantRights. The Development Period shall

commence upon the recordingof thisSecond Amended and Restated Declarationand shall

terminatefifteen(15)yearslaterunlessreinstatedor extended by agreement between Declarant
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and the Association,subjectto such terms as the Board may impose upon the subsequent
exerciseby Declarantof theSpecialDeclarantRights.

1.19. "Development Rights": The rightsreserved in this Second Amended and

RestatedDeclarationby theDeclarantto:(a)submit additionalpropertytothisSecond Amended

Declarationas provided in Section7.1,(b)createLots,Common Area, or ExclusiveCommon

Areas provided inSection7.1,(c)totheextentpermittedby Utah law,subdivideLotsor convert

Lots intoCommon Area or Exclusive Common Area, and (d) withdraw realestatefrom the

PropertiesasprovidedinSection7.3.Development Rightsmay be exercisedinallor any portion
of thePropertiesatany time withintheDevelopment Period.No assurancesaremade regarding
thetimingorexerciseof such rights.

1.20. "Dwelling Unit": Any buildingor structureor portionof a buildingor structure

situatedupon a Lot and which is intendedforuse and occupancy as an attachedor detached

residencefora singlefamily.

1.21. "Exclusive Common Area": A portionof the Common Area intended for the

exclusiveuse or primary benefitof one or more, but lessthan all,Neighborhoods, as more

particularlydescribedinArticleII.

1.22. "FamilialStatus":Shallmean and referto:

(a) one or more individualswho have not attainedthe age of 18 years being
domiciledwith:

(1) a parent or another Person having legalcustody of the individual or

individuals;and

(2) the designee of the parent or other person having custody, with the

permissionoftheparent or otherperson;

(b) a parentor otherPerson inthe processof acquiringlegalcustody of one or more

individualswho have not attainedtheage of 18 years;and

(c) a person who ispregnant.

1.23. "Governing Documents": A collectiveterm includingthe Second Amended and

Restated Declaration,the Second Amended and Restated By-Laws, the Articles,the Design
Guidelines,the policiesand proceduresconcerning age restrictionsas provided in Section2.6,
and any rulesor regulationsadopted by theBoard.

1.24. "Home Owner": An Owner otherthantheDeclarantor Builder.

1.25. "Lot":A continuous ortionofthePr erties,whether im roved or unim roved,
otherthan Common Area, common propertyof any Neighborhood Association,and property
dedicatedtothepublic,which may be independentlyowned and conveyed and which isintended

tobe developed,used,and occupied as a Dwelling Unit. The term shallrefertothe land,ifany,
which ispartoftheLot as wellas any improvements, includingany Dwelling Unit,thereon.The

boundariesof each Lot shallbe delineatedon the Plat,and each Lot shallbe identifiedby the

number or addressnoted on thePlat.
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Priorto recordationof a subdivisionplat,a parcelof vacant land or land on which

improvements are under constructionshallbe deemed tocontainthenumber of Lotsdesignated
forresidentialuse forsuch parcelon the applicablepreliminaryplator siteplan approved by
Declarant,whichever ismore curant. Untila preliminaryplator siteplan has been approved,
such parcelshallcontainthenumber theLots setby Declarantinconformance with the Master
Plan.

1.26. "Limited Common Areas": shallmean and referto those Common Areas as
referredtohereinand designatedon theplatas reservedforuse of a certainDwelling Unittothe
exclusionof the otherDwelling Units which are or may includethe driveways,adjacentyard
areas,patios,which leadtoor areassociatedwith certainunitsor both. Limited Common Areas
area subcategoryofand areincludedinCommon Areas.

1.27. "Maintenance Association":The Neighborhood Associationcreatedpursuantto
the certainDeclarationof Covenants, Conditions,and Restrictionsfor Sun River St.George
Maintenance Associationrecordedor to be recorded in the PublicRecords. The Maintenance
Associationshall.have jurisdictionover the Neighborhood or Neighborhoods submittedto it;
provided,however, such jurisdictionshallbe concurrentwith and subordinateto thatof the
Association.

1.28. "Master Plan":The master plan for the development of Sun River St.George
approved by the City of St.George or Washington County, Utah, as itmay be amended from
time to time,which plan includesthepropertydescribedinExhibit"A"; and allor a portionof
thepropertydescribedinExhibit"B" thatDeclarantmay from time totime anticipatesubjecting
to this Second Amended and Restated Declaration. The Master Plan may also include
subsequent plans approved by the City of St.George or Washington County, Utah, for the
development of allor a portionof the propertydescribedin Exhibit"B" which Declarantmay
from time to time anticipatesubjectingto thisSecond Amended and Restated Declaration.
Inclusionof propertyon the Master Plan shallnot,under any circumstances,obligateDeclarant
to subjectsuch propertyto this Second Amended and Restated Declaration,nor shallthe
exclusionof propertytothisSecond Amended and RestatedDeclaration,nor shalltheexclusion
of propertydescribedinExhibit"B" from theMaster Plan bar itslaterannexation.

1.29. "Maximum Lots":The maximum number of Lots theDeclarantreservestheright
tocreateas a partof Sun River St.George, intheareadescribedinExhibitA, is2,500;provided,
however, thatnothing in thisSecond Amended and RestatedDeclarationshallbe construedto
requirethe Declarantor any successorto develop the Maximum Lots. Additionallotsmay be
createdon any additionallandthatDeclarantmay annex under theprovisionsofArticleVll.

1.30. "Member": A Person entitledto membership in the Associationpursuant to
Section3.2.

1.31. "ModificationsCommittee": The committee establishedby the Board pursuantto
Section9.2(b)toreview applicationsformodificationstoLotsorDwelling Units.

1.32. "Mortgage": A mortgage,a deed oftrust,a deed tosecuredebt,or any otherform
ofsecurityinstrumentaffectingtitletoany Lot.

1.33. "Mortgagee":A beneficiaryorholderofa Mortgage.
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1.34. "Mortgaaor":Any personwho givesa mortgage.

1.35. "Neighborhood": Each separately developed residentialarea within the

Properties,whether or not governed by the Maintenance Association,in which the Owners of

Lots may have common interestsotherthan those common to allMembers of the Association.

For example, and by way of illustrationand not limitation,each townhome development,cluster

home development, time-share development, and single-familydetached housing development

may constitutea separateNeighborhood, or a Neighborhood may be comprised of more than one

housing type with other featuresin common. In addition,each parcel of land intended for

development as any of the above shallconstitutea Neighborhood, subjectto divisionintomore

thanone Neighborhood upon development.

1.36. "Neiebborhood Assessments": Assessments leviedagainsttheLots ina particular

Neighborhood or Neighborhoods to fund Neighborhood Expenses, as describedin Sections8.1

and 8.4.

1.37. "Neighborhood Associations":Any owners associationhaving subordinate,
concurrent jurisdictionover any Neighborhood or Neighborhoods. The Maintenance

Associationshallbe a Neighborhood Association.

1.38. "Neighborhood Expenses": The actual and estimated expenses incurred or

anticipatedtobe incurredby theAssociationforthebenefitof Owners of Lots withina particular

Neighborhood orNeighborhoods, which may includea reasonablereserveforcapitalrepairsand

replacements,as the Board may specificallyauthorizefrom time to time and as may be

authorizedhereinor inSupplemental DeclarationsapplicabletosuchNeighborhood(s).

1.39. "Neighborhood Representative":The representativeor alternateselectedby the

Members withineach Neighborhood torepresenttheNeighborhood inAssociationmattersother

thanthoserequiringa voteofthemembership as describedinSection3.4(b).

1.40. "Owner": One or more Persons,which ma includethe Declaran who hold the

recordtitletoany Lot,but excludinginallcasesany partyholdingan interestmerely as security
fortheperformance of an obligation.

1.41. "Person":A natural erson,a co oration,a artnershi,a Trustee,or an other

legalentity.

1.42. "Phase":All Lots simultaneous1 su 'ectedtothisSecond Amended and Restated

Declaration by its execution and recordationby the Declarant and each Supplemental
Declarationin the Public Records. The property describedon Exhibit "A" to thisSecond

Amended and RestatedDeclarationshallconstitutethe firstPhase ("Phase 1").A Phase ma be

developed insmallerareascalled"Subphases."

1.43. "Plat":The engineeringsurveyor surveysforallor any portionof theProperties,

togetherwith such other diagrammatic informationregardingthe Properties,as they may be

amended and supplemented from time totime and recordedinthePublicRecords.

1.44. "Properties":The realproperty described in Exhibit "A," togetherwith such

additionalpropertyas isannexed to thisSecond Amended and Restated Declaration.Exhibit
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"A" and each of the Supplemental Declarationswhich subjectadditionalproperty to the

Declarationshallprovidea legaldescriptionoftheCommon Area includedtherein,ifany.

1.45. "Public Records": The Office of the County Recorder of Washington County,
Utah.

1.46. "SpecialAssessment":Assessments leviedinaccordancewith Section8.6.

1.47. "SpecialDeclarantRights":The rightsof DeclarantsetforthinArticleXIII.

1.48. "Supplemental Declaration": A Supplement to this Second Amended and
Restated Declarationfiled in the Public Records pursuant to ArticleVII which subjects
additionalpropertyto thisSecond Amended and RestatedDeclaration,identifiesany Common
Area within the additionalproperty,and/or imposes, expressly or by reference,additional

restrictionsand obligationson thelanddescribedinsuch instrument.The term shallalsoreferto:

(i)an instrumentfiledby the Declarantpursuant to Section 3.4(c)which designatesVoting
Groups, and (ii)TractDeclarations.

1.49. "TractDeclaration":A declarationcoveringone or more tractsof landwithinthe

Propertiesand which contain land use and other designations,covenants, restrictionsand
easements asprovidedforinSection2.7.

1.50. "Vacation Villa":Any dwelling unit owned or operated by Declarant for the

purpose of shortterm periodicrental,or fortime-sharecondominium use or sales.The occupant
of such Vacation Villamay be given specifledrightsofuse of Common Area per Section13.7.

1.51. "Voting Group": One or more Neighborhoods whose Owners voteon a common
slateforelectionof Trusteesto the Board of Trusteesof the Association,as more particularly
describedin Section3.4(b)of thisSecond Amended and RestatedDeclarationor,ifthecontext
so indicates,thegroup of Members whose Lots arerepresentedthereby.

ARTICLE II

PROPERTY RIGHTS

2.1. Common Area. Every Owner shallhave a rightand nonexclusiveeasement of

use,access,and enjoyment inand totheCommon Area, subjectto:

(a) theGoverning Documents;

(b) any restrictionsor limitationscontainedinany deed conveying such propertyto
theAssociation;

(c) therightof theBoard toadopt rules,regulationsor policiesregulatingtheuse and

enjoyment of the Common Area, includingrulesrestrictinguse of recreationalfacilitieswithin
theCommon Area tooccupantsof Dwelling Unitsand theirguests,and ruleslimitingthenumber
of occupantsand guestswho may use theCommon Area, and rulesdesignatingcertainportions
of the Common Area as gardening plots for Owners and occupants and regulatingthe use
thereof.The righttosethours ofoperationand reasonablerestrictionof minors forfacilities;

(d) the rightof the Board to suspend the rightof an Owner to use recreational

Page6



facilitiespursuantto Section4.3;

(e) therightoftheAssociation,actingthrough theBoard todedicateor transferallor

any partoftheCommon Area;

(f) therightof theBoard to impose reasonable membership requirementsand charge

reasonable admission or otheruse feesfortheuse of any recreationalfacilitysituatedupon the

Common Area;

(g) the rightof the Board topermit use of any Common Area by non-Owners upon

payment of use feesestablishedby theBoard;

(h) the rightof the Board to create,enteragreements with,and grant easements to

tax-exemptorganizationsunder Section4.14;

(i) the rightof the Association,actingthrough the Board, to mortgage, pledge,or

hypothecate any or allof itsrealorpersonalpropertyas securityforAssociationobligations;

(j) the rightsof certain Owners to the exclusive use of those portionsof the

Common Area designated "Exclusive Common Area," as more particularlydescribed in

Section2.2;and

(k) therightoftheAssociationtorentor leaseany portionofany clubhouseand other

recreationalfacilitieswithintheCommon Area on a short-termbasisto any Person approved by

theAssociationfortheexclusiveuse of such Person and such Person'sfamilyand guests.

Ownership of each Lot shallentitlethe Owner thereofto receivea maximum of two

membership cards. The cards foreach Lot shallbe renewed by the Associationon an annual

basiswithoutcharge,providedthatallapplicableassessmentsand otherchargeshave been paid.

The Board may establishpolicies,limitsand chargeswith regardto the issuanceof additional

cardsand guestprivilegecards,includingprivilegesformultipleowners of lotsas describedin

Paragraph3.2.

Subject to reasonable Board resolution,any Owner may assign the rightto receive

membership cards to residentsof his or her Dwelling Unit; provided such residentsare

occupying such Dwelling Unit incompliance with Section2.6.An Owner who leaseshisor her

Lot shallbe deemed to have assignedsuch rightsto the lesseeof such Lot,unlessthe Board

adoptsa resolutionpermittingOwners toreservesuch rightsand such Owner providedtheBoard

with written notice of such reservation.Any Owner may reassign the right to receive

membership cards by providingthe Associationwith writtennoticeof such reassignmentand

surrenderpreviouslyissuedcards.

The Common Areas as identifiedina Platshallbe conveyed totheAssociationpriortoor

concurrentwith theconveyance ofthefirstLot shown on such Plattoa Homeowner.
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2.2. Exclusive Common Area. The Declarantreservesthe rightto designatecertain

portions of the Common Area as Exclusive Common Area as long as it may exercise

Development Rights. ExclusiveCommon Area shallbe Common Area thatisreservedforthe

exclusiveuse or primary benefitof a Neighborhood. Exclusive Common Area may include,

without limitation,recreationalfacilities,landscaped rights-of-wayand medians, and other

portionsof the Common Area within a particularNeighborhood or Neighborhoods. All costs

associatedwith maintenance, repair,replacement,and insuranceof Exclusive Common Area

shallbe assessedas a Neighborhood Assessment inadditiontothe Base Assessment againstthe

Owners of Lots inthoseNeighborhoods towhich theExclusiveCommon Area isassigned.

The Declarantmay designateExclusive Common Area or change such designationby

filinga Supplemental Declarationinthe PublicRecords indicatingtheExclusiveCommon Area

and theNeighborhood or Neighborhoods to which itisassigned. The Associationmay permit

Owners of Lots in otherNeighborhoods to use allor a portionof Exclusive Common Areas

assignedto otherNeighborhoods upon payment of reasonableuse feesor cross-useagreements

which shalloffsettheNeighborhood Expenses attributabletosuch ExclusiveCommon Area.

2.3. Limited Common Areas. Each lotOwner ishereby grantedan irrevocableand

exclusivelicenseto use and occupy the Limited Common Areas appurtenantto certainlotsand

identifiedon theofficialPlatsfiledon theProperties.The exclusiverighttouse and occupy each

Limited Common Area shallbe appurtenantto and shallpass with the titleto every Lot with

which itisassociated.A Lot Owner's exclusiverightof use and occupancy of Limited Common

Areas reservedfortheirLot shallbe subjectto and inaccordancewith the Second Amended and

RestatedDeclarationand Second Amended and RestatedBy-Laws.

2.4. No Partition.Except as permitted in this Second Amended and Restated

Declaration,the Common Area shallremain undivided,and no Person shallbringany actionfor

partitionof the whole or any part thereofwithout the writtenconsent of all Owners and

Mortgagees. The Articlesshallnot prohibitthe Board from acquiringand disposingof tangible

personalpropertynor from acquiringand disposingof realpmperty which may or may not be

subjecttothisSecond Amended and RestatedDeclaration.

2.5. Condemnation. If a Lot or portionthereofshallbe taken by eminent domain,

compensation and the Owner's interestsinthe Common Area shallbe inuredto theAssociation.

In addition,ifany partof the Common Area shallbe taken (orconveyed in lieuof and under

threatof condemnation by the Board actingon the writtendirectionof at leastsixty-seven

percent (67%) if the totalvotes in the Associationand the Declarant'sconsent during the

Development Period)by any authorityhaving the power of condemnation or eminent domain,

each Owner shallbe entitledto writtennotice.The award made forsuch takingshallbe payable

totheAssociationas TrusteeforallOwners tobe disbursedas follows:

(a) ifthetakinginvolvesa portionof the Common Area on which improvements have

been constructed,the Associationshallrestoreor replacesuch improvements on the remaining

land includedinthe Common Area to the extentavailable,unlesswithin sixty(60) days after

such taking at leastsixty-sevenpercent (67%) of the totalvote of the Associationand the

Declarantduringthe Development Periodshallotherwiseagree. Any such constructionshallbe

in accordance with plans approved by the Board. The provisionsof Section6.1(c)regarding

funds fortherepairof damage or destructionshallapply;and
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(b) ifthe taking does not involve any improvements on the Common Area, or ifa

decisionismade not to repairor restore,or ifnet funds remain afterany such restorationor

replacementiscomplete,then such award or netfunds shallbe disbursedtotheAssociationand

used forsuch purposesas theBoard shalldetermine.

2.6. "Age Restriction- Housing forPersons 55 Years of Age or Older Under HOPA".

SUN RIVER ST. GEORGE PROVIDES HOUSING FOR PERSONS 55 YEARS OF AGE OR

OLDER AS DEFINED UNDER THE FEDERAL HOUSING FOR OLDER PERSONS ACT

AND EIGHTY PERCENT (80%) OF THE OCCUPIED DWELLING UNITS SHALL BE

OCCUPIED BY AT ONE PERSON 55 YEARS OF AGE OR OLDER. NO PERSON UNDER

AGE 18,AS WELL AS OTHERS FALLING WITHIN THE DEFINED TERM OF FAMILIAL

STATUS UNDER FEDERAL LAW, SHALL OCCUPY ANY DWELLING UNIT.

HOWEVER, PERSONS UNDER AGE 18 MAY RESIDE AS A VISITOR IN ANY

DWELLING UNIT FOR A PERIOD NOT EXCEEDING THIRTY (30) CONSECUTIVE

DAYS NOR MORE THAN NINETY (90)DAYS IN ANY CALENDAR YEAR.

THE BOARD SHALL ESTABLISH POLICIES AND PROCEDURES FROM TIME TO TIME

AS NECESSARY TO MAINTAIN THE PROPERTIES AS AN AGE RESTRICTED COMMUNITY

INTENDED FOR HOUSING PERSONS 55 YEARS OF AGE OR OLDER UNDER STATE AND

FEDERAL LAW.

2.7. Land Use Classifications.PermittedUses and Restrictions.As portionsof Sun

River St. George are readied for development, the land use classifications,restrictions,

easements, rights-of-way,and other matters,includingnew or differentuses and restrictions

thereofand includingany number of subclassificationsthereoffor any specialuses,shallbe

fixed by Declarant in a Tract Declarationwhich may be recorded on .thatportion of the

Propertiesbeing developed. Any such Tract Declarationshallbe construedas a supplement to

thisSecond Amended and RestatedDeclarationand fullya parthereofforallpurposes to the

same extentas ifalltheprovisionsthereofwere setforthinthisSecond Amended and Restated

Declarationand viceversa. The land use classificationsforlots,parcels,tractsand association

landestablishedby a TractDeclarationshallnot be changed exceptas specificallypermittedby
thisSecond Amended and Restated Declaration.Contemplated land use classificationsare as

follows:

(a) AssociationUse, which may includeCommon Areas.

(b) ClusterResidentialuse,which shallconsistof Lots with Dwelling Unitsintended

for singlefamily occupancy and may includethose types of residentialhousing

arrangementsknown as patiohomes, garden villas,clusteredhousing and similar

arrangementswhich aredetachedtogetherwith relatedareasintendedforuse and

enjoyment oftheOwners and residentsoftheLots intheclusterdevelopment.

(c) Commercial Use.

(d) General OfficeUse.

(e) General PublicUse.

(f) Golf Course Use.

(g) ReligiousUse.

(h) SingleFamily ResidentialUse.

(i) UtilityUse.
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Unless otherwise specificallyprovided in this Second Amended and Restated

Declaration,the definitionsand charactersof such land use classifications,and specifically

permitted and prohibited uses in such Classifications,shall be determined in the Tract

Declaration.AllTractDeclarationsshallbe subjecttoapplicablezoning laws.

2.8 Rental Cap. A person wishing to rent/leasetheir home shall make prior

applicationto the Board of Trusteesforapproval to do so. At no time may more than five

percent(5%) of the totalnumber of homes in the community be rentedor leased;provided,

however, thatthe Board of Trusteesmay, at theirdiscretion,allow an additionaltwo percent

(2%) forhardshipsituations.The definitionof hardshipisto be judged on a case by case basis

and atthediscretionoftheBoard of Trustees.In theeventthatthetotalnumber of rented/leased

homes inthecommunity reachesor exceeds fivepercent(5%), theAssociationshallcreatea list

of thosewho desireto rent/leasetheirhomes. Names shallbe added to the liston a firstcome,

firstadded basis.Iftherenter/lesseedefaultson theleaseor rentalagreement as statedinArticle

10.12,the Board of Trusteesmay have theauthorityto enforceeviction.Ifthe totalnumber of

rentals/leasesareabove thefivepercent(5%) cap atthetime thisamendment isapproved by the

Community Association,those who are currentlyrenting may continue untilthe current

renter/lesseeleavesor discontinuesthe rental/leaseagreement. Upon such event,the owner of

thehome shallbe added totheend of thethen existinglistof personswishing to rent/leasetheir

home. Any new rental/leaseagreement must be approved by the Board of Trustees or an

authorizedrepresentativeof the Board. Ifa home thatisbeing rented/leasedissold,an existing

rental/leaseagreement may continue until the rental/leaseagreement term expires. All

rental/leaseagreements must be approved by the Board of Trusteesand must meet therestriction

as setforthinArticle10.12of the Second Amended and RestatedDeclarationand containallof

guidelinesof ExhibitB of the Housing forOlder Person Act. Notwithstandinganythingto the

contraryinthisSection2.8,therent/leasecap setforthinthisSection2.8 shallnot be applicable

to any Lots thatare subjectto a Mortgage thatis insuredand/or guaranteed by the Federal

Housing Administration,and Lots that are subject to a Mortgage that is insued and/or

guaranteed by the Federal Housing Administrationshallnot be included in calculationsto

determinethepercentageofhomes inthecommunity thatarearentedor leased.

ARTICLE III

MEMBERSHIP AND VOTING RIGHTS

3.1. Function of Association. The Associationshallbe the entityresponsiblefor

management, maintenance,operation and controlof the Area of Common Responsibility;the

primary entityresponsibleforcompliance with and enforcement of the Governing Documents;

and be responsiblefor administering,monitoring compliance with,and enforcingthe Design

Guidelinesaftersuch time as the Declaranttransferssuch authorityto the Association. The

Associationshallperform itsfunctionsin accordance with the Governing Documents and the

laws oftheStateof Utah.

3.2. Membership. Every Owner shallbe a Member of the Association.Ifa Lot is

owned by more than one Person (such as tenants in common, joint-tenants,time-share

ownership),allco-Owners shallsharethe privilegesof such membership, subjectto reasonable

Board regulation,such as reasonable fees as may be establishedin Section 2.1, and the

restrictionson votingsetforthinSection3.4(c)and intheBy-Laws. All such co-Owners shallbe

jointlyand severallyobligatedtoperform theresponsibilitiesof Owners. The membership rights
of an Owner which isnot a naturalperson may be exercisedby an officer,director,partneror
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Trustee,or by any otherindividualhaving apparentauthorityasdesignated from time totime by

theOwner ina writteninstrumentprovidedtotheSecretaryoftheAssociation.

3.3. . The Associationshallhave one classof membership composed of all

Owners. Each Owner shallhave one equal vote for each Lot in which itholds the interest

requiredformembership under Section3.2,providedthereshallbe only one voteper Lot and no

voteshallbe exercisedforany propertywhich isexempt from assessmentunder Section8.13.

The SpecialDeclarantRights,includingthe rightto approve,or withhold approval of,

actionsproposed under thisSecond Amended and RestatedDeclaration,the Second Amended

and RestatedBy-Laws and theArticlesduring theDeclarantBoard ControlPeriod,arespecified

intherelevantsectionsofthisSecond Amended and RestatedDeclaration,theSecond Amended

and RestatedBy-Laws, and theArticles.The Declarantmay appointa majorityof themembers

of the Board during the DeclarantBoard Control Period,as specifiedin Section3.3 of the By-

Laws.

Members may vote directlyor by proxy as provided inthe By-Laws. The Board shall

determine whether votes shallbe castin person or by mail from time to time.Ifthereismore

than one Owner of a particularLot, a vote castat any Associationmeeting by any of such

co-owners, whether in person or by proxy, shallbe conclusivelypresumed to be the vote

attributabletotheLot concerned unlesswrittenobjectionismade priortosaidmeeting,or verbal

objectionatsaidmeeting,by anotherco-Owner of the same Lot.In theeventobjectionismade,

the vote involvedshallnot be counted forany purpose except to determinewhether a quorum

exists.

3.4. Neighborhoods. Neighborhood Representatives,and Voting Groups

(a) Neighborhoods. Every Lot shallbe locatedwithin a Neighborhood. The Lot

withina particularNeighborhood may be subjecttoadditionalcovenants.Inaddition,ifrequired

orpermittedby law,theLot Owners may be members of a Neighborhood Association.

Any Neighborhood may, upon the affirmativevote,writtenconsent,or a combination

thereof,of Owners of a majorityof Lots withintheNeighborhood, requestthatthe Association

provide an increased level of service or specialservicesfor a benefit of Lots in such

Neighborhood. The cost of such servicesshallbe assessed as a Neighborhood Assessment

pursuantto ArticleVIII. The Neighborhood Representativeshallcommunicate allsuch requests

totheBoard.

Each Neighborhood shallhold meetingstwiceeach yearor as requiredby theBoard. All

Owners in the Neighborhood shall be entitledto attend Neighborhood meetings. The

Neighborhood Representativeshallpresideover Neighborhood meetings and shallplace such

issueson theagenda astheBoard may determine. The presenceof atleastfifteenpercent(15%)

oftheOwners ina Neighborhood shallconstitutea quorum atany Neighborhood meetings.

Exhibit"A" to thisSecond Amended and RestatedDeclaration,and each Supplemental

Declaration filedto subject additionalproperty to this Second Amended and Restated

Declaration,shallinitiallyassignthe propertydescribedthereinto a specificneighborhood (by

name or other identifyingdesignation),which Neighborhood may be then existingor newly

created. During the Development Period,the Declarantmay unilaterallyamend thisSecond
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Amended and Restated Declarationor any Supplemental Declarationfrom time to time to

redesignateNeighborhood boundaries;provided,two or more existingNeighborhoods shallnot

be combined without the consent of Owners of a majorityof the Lots in each of the affected

Neighborhoods. After such time Owners may redesignateNeighborhoods boundariesupon the

affirmativevoteof a majorityof Owners ineach effectedNeighborhood.

(b) Nelshborhood Representative.Each Neighborhood shallelecta Neighborhood

Representativeand an alternatewho shallact in the Neighborhood Representative'sabsence.

Neighborhood Representativesshallpresideover meetings of the Neighborhood and shallbe

responsibleforcommunication between the Owners intheNeighborhood and the Board. They
alsoshallattendsuch meetings or fulfillotherdutiesas the Board may request.The alternate

may attend meetings of the Neighborhood Representativesbut shall not represent the

Neighborhood exceptintheabsence oftheNeighborhood Representative.

In the odd years,the Board shallcallforthe electionof Neighborhood Representatives
and alternatesin odd numbered Neighborhoods. In the even years,the Board shallcallforthe

electionof Neighborhood Representativesand alternates,in even numbered Neighborhoods.
Owners in each Neighborhood shallelecttheirNeighborhood Representativesand alternateson

the day and in such manner as the Board designates.Any Owner in the Neighborhood may
nominate Owners intheNeighborhood or declarehimselfor herselfas a candidateinaccordance

with proceduresestablishedby the Board. The Owner of each Lot shallbe entitledto castone

equalvoteforeach Lot which he/sheowns intheNeighborhood. The term of officeshallbe for

a two-yearperiodforboththeNeighborhood Representativesand alternates.

Neighborhood Representativesand alternatecandidatesmust be full-timeresidents.In a

Neighborhood, when more than two (2)candidatesare running forthe officeof Representative,
theone with themajorityof votesbecomes the Representative,thenexthighestalternate.When

only two (2) candidatesare running in a Neighborhood, the candidatesmay designate,by

agreement,thepositionforwhich each isrunning. Neighborhood Representativesand alternates

may run forunlimited,consecutiveterms.

Any Neighborhood Representativemay be removed, with or withoutcause,upon thevote

or writtenpetitionof a majorityofthe votesattributableto Lot intheappropriateNeighborhood.

Additionally,the Board may remove a Neighborhood Representativein itsdiscretion.In the

eventthata Neighborhood isnot representedby a Neighborhood Representativeor an alternate,
theBoard may appointa replacementtofulfilltheunexpiredportionof such term.

(c) Voting Groups. The Declarantmay designateVoting Groups consistingof one or

more Neighborhoods for the purpose of electingTrusteesto the Board, in order to promote

representationon theBoard forvariousgroups having dissimilarinterestsand toavoida situation

inwhich Owners representingsimilarNeighborhoods areable,due tothenumber of Lots insuch

Neighborhoods, to electthe entireBoard, excluding representationof others. Following
terminationof the DeclarantBoard Control Period,the number of Voting Groups within the

Propertiesshallnot exceed one lessthan the totalnumber of Trusteesto be electedpursuantto

the Second Amended and RestatedBy-Laws. IfVoting Groups are established,Owners within

each Voting Group shallvote on a separateslateof candidatesforelectionto the Board, with

each Voting Group being entitledto electthenumber of Trusteesspecifled in Section3.5of the

By-Laws.
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(d) The DeclarantshallestablishVoting Groups, ifat all,not laterthan the date of

expirationofthe DeclarantBoard ControlPeriodby filingwith theAssociationand inthePublic

records,a Supplemental Declaration identifyingeach Voting Group by legaldescription or

other means such thattheNeighborhoods withineach Voting Group can easilybe determined.

Such designationmay be amended from time totime by theDeclarant,actingalone,atany time

priorto theexpirationof the DeclarantBoard ControlPeriod. Afterexpirationof the Declarant

Board Control Period,the Board shallhave the rightto fileor amend such Supplemental
Declarationupon the vote of at leastsix of the seven Trustees. Neither recordationnor

amendment to thisSecond Amended and RestatedDeclaration,and no consent or approval of

any Person shallbe requiredexceptas statedinthisparagraph.Untilsuch time as Voting Groups
areestablished,allof thePropertiesshallconstitutea singleVoting Group. Aftera Supplemental
DeclarationestablishingVoting Groups has been filed,any and allportionsof the Properties
which arenot assignedtoa specificVoting Group shallconstitutea singleVoting Group.

ARTICLE IV

RIGHTS AND OBLIGATIONS OF THE ASSOCIATION

4.1. Common Area. The Association,subjectto the rightsof the Owners setforthin

thisSecond Amended and RestatedDeclaration,shallmanage and controltheCommon Area and

all improvements thereon (including,without limitation,furnishings,equipment, and other

personalpropertyof theAssociationused inconnectionwith theCommon Area),and shallkeep
itin a good, clean,attractive,and sanitarycondition,order,and repair,pursuantto thisSecond

Amended and Restated Declarationand the Second Amended and Restated By-Laws and

consistentwith the Community-Wide Standard.The Board isspecificallyauthorized,but not

obligated,toretainor employ professionalmanagement toassistincarryingouttheAssociation's

responsibilitiesunder thisSecond Amended and RestatedDeclaration,thecostof which shallbe

a Common Expense.

4.2. PersonalPropertyand Real PropertyforCommon Use. The Association,through
actionof itsBoard, may acquire,hold,and disposeof tangibleand intangiblepersonalproperty
and realproperty.The Declarantand itsdesignees,may convey to the Associationimproved or

unimproved realestate,or interestsin realestate,locatedwithin the propertiesdescribed in

Exhibit"A" and such otherlandannexed intotheProperties,personalpropertyand leaseholdand

otherpropertyinterests.Such propertyshallbe acceptedby the Associationand thereaftershall

be maintained by the Associationat itsexpense forthe benefitof itsMembers, subjectto any
restrictionssetforthinthedeed or otherinstrumenttransferringsuch propertytotheAssociation.

4.3. Rulemaking and Enforcement.

(a) Rulemaking. The Association,through the Board, may make and enforce

reasonable rulesgoverning the use of the Properties,consistentwith the rightsand duties

establishedby the Governing Documents. Such rules shallbe binding upon all Owners,

occupants,invitees,and licensees,ifand untiland unlessoverruled,canceled,or modified in a

regularor specialmeeting of the Associationby the vote of a majorityof the totalvote in the

Association.

(b) Enforcement. The Board, may impose sanctionsfor violationof the Governing

Documents, afternoticeand a hearinginaccordancewith theproceduressetforthinSection3.24
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of the Second Amended and RestatedBy-Laws. The Board shallestablisha range of penalties

forviolationsof theGoverning Documents, with violationof theSecond Amended and Restated

Declaration,unsafe conduct,and harassment or intentionallymaliciousconduct treatedmore

severelythanotherviolations.Such sanctionsmay include,withoutlimitation

(i) Imposing a graduated range of reasonablemonetary fineswhich shall

constitutealien upon theviolator'sLot. (Intheeventthatany occupant,guestor invitee

of a Lot violatesthe Governing Documents and a fineisimposed, the fineshallfirstbe

assessedagainsttheoccupant;provided,however, ifthe fineisnotpaidby the occupant

withinthe time periodsetby the Board, the Owner shallpay the fineupon noticefrom

theBoard.);

(ii) suspendingan Owner's righttovote;

(iii) suspending a Person'srightto use any recreationalfacilitieswithin the

Common Area; provided,however, nothing hereinshallauthorize the Board to limit

ingressoregresstoorfrom a Lot;

(iv) suspendingany servicesprovided by the Associationto an Owner or the

Owner's Lot ifthe Owner is more than thirty(30) days delinquentin paying any

assessmentorotherchargeowed totheAssociation;and

(v) levyingBenefittedAssessments to cover costsincurredin bringinga Lot

intocompliance inaccordancewith Section8.7(b).

In addition,the Board may electto enforceany provisionof the Governing Documents

by self-help(specificallyincluding,but not limitedto,
thetowing of vehiclesthatareinviolation

of parkingrulesand regulationsinaccordancewith any applicableordinance)or by suitatlaw or

inequitytoenjoinany violationor torecovermonetary damages orboth withoutthenecessityof

compliance withtheproceduressetforthintheSecond
Amended and RestatedBy-Laws.

All remedies set forthin the Governing Documents are cumulative of any remedies

availableat law or in equity. In any action to enforce the provisionsof the Governing

Documents, iftheAssociationprevails,itshallbe entitledto recoverallcosts,includingwithout

limitation,attorneysfeesand courtcosts,reasonablyincurredinsuch action.

The Associationshallnot be obligatedto takeactionto enforceany covenant,restriction

or rulewhich the Board reasonablydeterminesis,or islikelyto be construed as,inconsistent

with applicablelaw, or in any case in which the Board reasonably determines that the

Association'spositionisnot strongenough to justifytaking enforcement action. Any such

determinationshallnot be construedas a waiver of the rightto enforcesuch provisionata later

time under other circumstancesor stop the Associationfrom enforcingany other covenant,

restrictionor rule.

4.4. Implied Rights:Board Authority.The Associationmay exerciseany rightor

privilegegiven to itexpresslyby the Governing Documents, or reasonablyimplied from or

reasonablynecessaryto effectuateany such rightor privilege.Except as otherwisespecifically
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providedintheGoverning Documents, allrightsand powers oftheAssociationmay be exercised

by theBoard withouta voteofthemembership.

4.5. Governmental, Educational,and ReligiousInterests.For so longas the Declarant

owns any propertydescribedin Exhibits"A" or "B", the Declarantmay designatesiteswithin

the Propertiesforgovernment, educationor religiousactivatesand interests,including without

limitation,fire,police,and utilityfacilities,schoolsand educationalfacilities,houses of worship,

parks and other public facilities,the sitesmay include Common Area, in which case the

Associationshalltakewhatever actionisrequiredwith respectto such siteto permit such use,

includingdedicationorconveyance of thesite,ifso directedby Declarant.

4.6. Indemnification.The Associationshallindemnify every officer,Trustee,and

committee member againstall damages and expenses, includingcounsel fees,reasonably

incurredinconnectionwith any action,suit,orotherproceeding(includingsettlementofany suit

or proceeding,ifapproved by thethen Board of Trustees)to which he or she may be a partyby

reason of being or having been an officer,Trustee,or committee member, except thatsuch

obligationto indemnifyshallbe limitedtothoseactionsunder thisSectionand as may be limited

by Utah law.

The officers,Trustees,and committee members shallnot be liablefor any mistake of

judgment, negligent or otherwise, except for their own individualwillfulmisfeasance,

malfeasance,misconduct,or bad faith.The officersand Trusteesshallhave no personalliability

with respecttoany contractor othercommitment made or actiontakeningood faithon behalfof

theAssociation(exceptto theextentthatsuch officersor Trusteesmay alsobe Members of the

Association).The Associationshallindemnify and foreverhold each such officer,Trustee and

committee member harmlessfrom any and allliabilityto otherson accountof any such contract,

commitment or action. This rightto indemnificationshall,as a Common Expense, maintain

adequategeneralliabilityand officers'and Trustees'liabilityinsuranceto fund thisobligation,if

such insuranceisreasonablyavailable.

4.7. Dedication of Common Area. The Associationmay dedicateportionsof the

Common Area to Washington County, Utah,or toany otherlocal,state,or federalgovernmental

or quasi-governmentalentity.

4.8. Security. Itisthe goal of allOwners, includingDeclarant,to have a safeand

healthyenvironment.However, no writtenor oralrepresentationsregardingthe safeand secure

natureof Sun River St.George shallbe construedin whole or in partas guaranteesthereof,it

being recognizedthatcircumstancesbeyond the controlof the Declarant,the Association,the

Maintenance Association,and any Neighborhood Associationmay arise.The Association,the

Maintenance Association,and any Neighborhood Associationmay maintainor supportcertain

activitieswithinthePropertiesdesignedto make the Propertiessaferthan they otherwisemight

be;provided bowever, thatthe Associationshallnot be obligatedto maintain or supportsuch

activiies.

Neitherthe Association,the management company of the Association,the Maintenance

Association,any Neighborhood Association,nor the Declarantshallin any way be considered

insurersor guarantorsof securitywithintheProperties.None of them shallbe held liableforany

lossor damage by reason of failureto provideadequate securityor ineffectivenessof security

measures undertaken.No representationor warranty ismade thatany fireprotectionsystem,
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entrygate,patrol,burglaralarm system or other securitysystem or measures, includingany

mechanism or system for limitingaccess to the Properties,cannot be compromised or

circumvented,nor that any such systems or securitymeasures undertaken will in any case

preventlossorprovidethedetectionorprotection
forwhich thesystem isdesignedor intended.

Each Owner acknowledges, understandsand covenants to inform itstenantsand all

occupantsof itsLot thattheAssociation,itsBoard of Trustees,and committees,theMaintenance

Association,any Neighborhood Association,theDeclarantand themanagement company arenot

insurers.All Owners and occupantsof any Lot and alltenants,guests,and invitees,of any Owner

assume allrisksforlossor damage to Persons,to Lots,and to the contentsof Lots and further

acknowledge thatthe Association,itsBoard and committees,the management company of the

Association,the Maintenance Association,any Neighborhood Association,and the Declarant

have made no representationsor warranties,nor has any Owner, occupant,or any tenant,guest,

or inviteeof any Owner, reliedupon any representations,whether expressedor implied,relative

toany entrygate,patrollingof theProperties,any fireprotectionsystem,burglaralarm system,

or othersecuritysystems recommended or installedor any securitymeasures undertakenwithin

theProperties.

4.9. Powers of the Association Relating to Neiebborhoods. No action of any

Neighborhood Association,includingtheMaintenance Association,shallbecome effectiveorbe

implemented untiland unlessthe Associationshallhave been given writtennoticeof such

proposed actionand shallnot have disapprovedof theproposed actionor unlesssuch actionisin

strictcompliance with guidelinessetby the Board. The Associationshallhave ten (10)days

from receiptof the noticeto disapproveany proposed action.The Associationmay disapprove

any actiontaken or contemplatedby any Neighborhood Association,includingthe Maintenance

Association,which the Board reasonably determines to be adverse to the interestsof the

Associationor itsMembers or inconsistentwith theCommunity-Wide Standard.

The Associationalso may requirespecificactionto be taken by any Neighborhood

Association,includingtheMaintenance Association,tofulfillitsobligationsand responsibilities

under this Second Amended and Restated Declarationor any other applicablecovenants.

Without limitingthe generalityof the foregoing,the Associationmay: (a) requirespecific

maintenance or repairsor aestheticchanges to be effectuatedby any Neighborhood Association

and (b)requirethata proposed Neighborhood budget includethecostof such work.

Any actionspecifiedby the Associationin a writtennoticepursuantto the foregoing

paragraphshallbe takenwithinthereasonabletime frame setforthinsuch writtennotice.Ifany

Neighborhood Associationfailsto comply with such requirements,the Associationshallhave

therighttotakesuch action.

To covertheAssociation'sadministrativeexpensesinconnectionwith theforegoingand

to discouragefailureto comply with the requirementsof the Association,the Associationshall

assessto collectfrom the Lots in such Neighborhood theirpro ratashare of any expenses

incurredintakingsuch actioninthemanner providedinSection8.4.
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4.10. Assumption of Risk. The Associationmay, butshallnot be obligatedto,maintain

or support certainactivitieswithin the Propertiesdesigned to promote the health,safetyand

welfare of the Owners and occupants of Lots. Notwithstanding anything contained in the

Governing Documents or any otherdocument bindingthe Association,neitherthe Association,

the Board, the Association'smanagement company, the Maintenance Association,any

Neighborhood Association,nor theDeclarantshallbe liableor responsiblefor,or inany manner

a guarantoror insurerof,the health,safetyor welfareof any Owner or occupant of any property

of any such Persons. Each Owner and occupant of a Lot and each tenant,guestand inviteeof

any Owner or occupant shallassume allrisksassociatedwith the use and enjoyment of the

Properties,includingallrecreationalfacilities,ifany.

Neither the Association,the Board, the Association'smanagement company, the

Maintenance Association,any Neighborhood Association,nor the Declarantshallbe liableor

responsibleforany personalinjury,illnessorany otherlossordamage caused by thepresenceor

malfunctionto utilitylinesor utilitysub-stationsadjacentto,near,over,or on the Properties.

Each owner and occupant of a Lot and each tenant,guest,and invitee,of any Owner or occupant

shallassume allriskof personalinjury,illness,or otherlossor damage arisingfrom thepresence

of utilitylinesor utilitysub-stationsand furtheracknowledges thatthe Association,the Board,

the management company of the Association,the Maintenance Association,any Neighborhood

Association,the Declarant or any successor Declarant have made no representationsor

warranties,nor has any owner or occupant,or any tenant,guest,or inviteeof any Owner or

occupant reliedupon any representationsor warranties,expressed or implied,relativeto the

conditionor impact ofutilitylinesor utilitysub-stations.

No provisionof theGoverning Documents shallbe interpretedas creatinga duty of the

Association,the Board, the Association'smanagement company, the Maintenance Association,

any Neighborhood Association,nor the Declarantto protector furtherthe health,safetyor

welfareofany Person(s),even ifthefunds of theAssociationareused forany such purpose.

Each Owner (by virtueof hisor her acceptanceof titleto hisor her Lot)and each other

Person having an interestinor lienupon, or making any use of,any portionof theProperties(by

virtueof acceptingsuch interestor lienor making such use)shallbe bound by thisSectionand

shallbe deemed to have waived any and allrights,claims,demands and causesof actionagainst

the Association,the Association'smanagement company and the Declarant, theirTrustees,

officers,committee and Board members, employees, agents, contractors,subcontractors,

successorsand assignsarisingfrom or connected with any matterforwhich theliabilityhas been

disclaimed.

4.11. Provisionof Services.The Associationmay provideservicesand facilitiesforthe

Members of the Associationand theirguests,lessees,and invitees.The Associationshallbe

authorizedto enter intocontractsor other similaragreements with other entities,including

Declarant,to providesuch servicesand facilities,which may be funded as a Common Expense.

In addition,the Board shallbe authorizedto charge additionaluse and consumption fees of

servicesand facilities.By way of example, some servicesand facilitieswhich may be provided

includelandscapemaintenance,pestcontrolservice,cabletelevisionservice,security,caretaker,

fireprotection,utilities,and similarservicesand facilities.The Board, withouttheconsentof the

Owners, shallbe permittedto modify or cancelexistingservicesor facilitiesprovided,ifany,or

to provide additionalservicesand facilities.Nothing containedhereinisa representationas to

what servicesand facilitieswillor willnotbe providedby theAssociation.

Page17



4.12. Change of Use of Common Area. During the DeclarantBoard Control Period

withouttheapprovalor consentoftheMembers, and thereafter,with theconsentof a majorityof

the Owners' votes,and the consent of Declarant (so long as Declarant owns any property
describedin Exhibits"A" or "B"), the Board shallhave the power and rightto terminatesuch

serviceor to change the use of portionsof the Common Area. Any such change shallbe made

by Board resolutionstatingthat:(a)thepresentuse or serviceisno longerinthe bestinterestof

the Owners, (b)the new use isforthebenefitof theOwners, (c)the new use isconsistentwith

any deed restrictionsand zoning regulationsrestrictingor limitingthe use of the Common Area,
and (d)thenew use isconsistentwith thetheneffectiveMaster Plan.

Notwithstandingtheabove, iftheBoard resolutionstatesthatthechange willnot have an

adverseeffecton theAssociationand theOwners, theBoard may givenoticeof thechange toall

Owners. The noticeshallgivetheOwners a righttoobjectwithinthirty(30)days of thenotice.

Iflessthan ten percent(10%) of the Members submit writtenobjections,the change shallbe

deemed approved,and a meeting shallnot be necessary.

4.13. View Impairment. Neither the Declarant nor the Association guarantees or

representsthatany view over and acrossthe open space from adjacentLots willbe preserved
without impairment.Neither the Declarant nor the Associationshallhave the obligationto

relocate,prune,or thintreesor otherlandscapingexceptas setforthinArticleV. The owner of

the open space shallhave the right,in itssoleand absolutediscretion,to add treesand other

landscapingtotheopen space from time totime subjectto applicablelaw,theSecond Amended

and Restated Declaration,and the Design Guideline,ifapplicable. Any express or implied
easements forview purposesor forthepassageof lightand airarehereby expresslydisclaimed.

4.14. Relationshipwith Tax-Exempt Organizations.The Associationmay create,enter

intoagreements or contractswith,or grantexclusiveand/or non-exclusiveeasements over the

Common Area to non-profit,tax-exempt organizationsfor the benefitof the Properties,the

Association,itsMembers and residents.The Associationmay contributemoney, realorpersonal

propertyor servicesto any such entity.Any such contributionshallbe a Common Expense of

theAssociationand includedas a lineitem intheAssociation'sannual budget.

For thepurposes of thisSection,a "tax-exemptorganization"shallmean an entitywhich

isexempt from federalincome taxesunder the InternalRevenue Code ("Code"),such as but not

limitedto entitieswhich are exempt from federalincome taxes under Sections 501(c)(3)or

501(c)(4),astheCode may be,amended from time totime.

4.15. Recycling Programs. The Board may establisha recyclingprogram and recycling
centerwithintheProperties,and insuch eventalloccupantsof Dwelling Unitsshallsupportsuch

program by recycling.To theextentreasonablypractical,theAssociationmay, but shallhave no

obligationto,purchaserecyclablematerialsinorderto encourage participation,and any income

receivedby theAssociationas a resultof such recyclingeffortsshallbe used toreduce Common

Expenses.

4.16. MJeryg. The Associationhas the rightto merge and consolidatewith another

common interestcommunity, under theterms of Utah law.
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ARTICLE V

MAINTENANCE

5.1. Association'sResponsibility.The Associationshallmaintain and keep in good

repairtheArea of Common Responsibility,which shallinclude,butneed not be limitedto:

(a) allCommon Area;

(b) allprivatestreets;

(c) all perimeter walls or fences constructedby the Declarant surrounding the

Propertiesor which separatea Lot from the Common Area or any golfcourse,regardlessof

whether such wall or fence islocatedon the Common Area or on a Lot;provided thatOwners

shallbe responsibleformaintainingtheinteriorsurfaceof theperimeterwall or fencelocatedon

such Owner's Lot as provided inSection5.2.A perimeterwallor fenceshallnot be a partywall

or partyfenceas setforthinSection5.5;

(d) landscaping,streetlightsand signage within public rights-of-wayabuttingthe

Properties,entryfeatures,and neighborhood monumentations;

(e) landscaping and other florawithin any public utilityeasements and scenic

easements withinthe Common Area (subjectto the terms of any easement agreement relating

thereto);

(f) any additionalpropertyincludedwithinthe Area of Common Responsibilityas

may be dictatedby this Second Amended and Restated Declaration,any Supplemental

Declaration,any Covenant to Share Costs,any platof any portionof the Properties,or any

contractor agreement formaintenance thereofenteredintoby theAssociation;and

(g) any property or facilityowned by the Declarant and made available,on a

temporary or permanent basis,for the primary use and enjoyment of the Associationand its

members and identifiedby written noticefrom the Declaranttothe AssociationuntilDeclarant

revokessuch privilegeby writtennoticetotheAssociation.

The Associationshallalsohave the rightand power, but not theobligation,to takesuch

actionsand adopt.suchrulesas may be necessaryfor control,relocationand management of

wildlife,snakes,rodents,pests,range cattle,or Gila monsters within the Area of Common

Responsibility.Also includedareareasofthreatenedor endangered plantsoranimals.

The Association may assume maintenance responsibilityfor property within any

Neighborhood, inadditiontoany propertywhich theAssociationisobligatedtomaintainby this

Second Amended and Restated Declaration or any Supplemental Declaration,eitherby

agreement with theNeighborhood Associationor because,intheopinionof the Board,the level

and qualityof servicethen beingprovided isnot consistentwiththe Community-Wide Standard.

All costsof such maintenance shallbe assessedas a Neighborhood Assessment againstthe Lots

within the Neighborhood to which the servicesare provided. The provisionof servicesin

accordancewiththisSectionshallnotconstitutediscriminationwithina class.
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The Associationmay also maintain other propertywhich itdoes not own, including,

without limitation,property dedicated to public use, if the Board determines that such

maintenance is necessary or desirableto maintain the Community-Wide Standard and if

otherwisepermittedby applicablelaw.

Except as otherwisespecificallyprovided herein,allcostsformaintenance,repairand

replacement of the Area of Common Responsibilityshallbe a Common Expense allocated

among allLots as partof theBase Assessment,withoutprejudiceto the rightof the Association

to seek reimbursement from the Persons responsiblefor such work pursuantto thisSecond

Amended and RestatedDeclaration,otherrecordedcovenants,or agreements with such Persons.

All costsassociatedwith maintenance,repairand replacementof ExclusiveCommon Area shall

be a Neighborhood Expense assessedas a Neighborhood Assessment againsttheLots withinthe

Neighborhood(s)towhich theExclusiveCommon Area isassigned.

5.2. Owner's Responsibility.Each Owner shallinstalllandscapingper the Design

Guidelinesas follows: Front yards;within ninety(90) days of closeof escrow, Rear yards;

withinone hundred twenty (120)days of closeof escrow. Noncompliance issubjecttofinesor

theAssociationmay installsuch landscapingand chargeOwner.

Each Owner shallmaintainhisor her Lot, Dwelling Unit,and allotherimprovements

comprisingtheLot ina manner consistentwith theCommunity-Wide Standardand allapplicable

covenants,unlesssuch maintenance responsibilityisotherwiseassumed by or assignedto the

Associationor a Neighborhood pursuanttoany SupplementalDeclarationor otherdeclarationof

covenantsapplicabletosuch Lot.

Each Owner shallalso be responsiblefor maintaining the interiorsurface of any

perimeter wall or fence, unless such maintenance is assumed by the Association or a

Neighborhood Associationpursuant to a Supplemental Declarationor additionalcovenants

applicabletosuch Lot orNeighborhood.

In additionto any otherenforcement rights,ifan Owner failsto perform properlyhisor

her maintenance responsibility,the Associationmay perform such maintenance responsibilities

and assessallcostsincurredin accordance with Section8.7.The Associationshallaffordthe

Owner reasonablenoticeand an opportunityto cure the problem priorto entry,except when

entryisrequireddue toan emergency situation.

5.3. Neighborhood's Responsibility.Upon Board resolution,the Owners of Lots

withineach Neighborhood shallbe responsibleforpayingthrough Neighborhood Assessments,

the costs of operating,maintainingand insuringcertainportionsof the Area of Common

Responsibilitywithinor adjacent to such neighborhood.This may include,without limitation,

the costs of maintainingsidewalks in the public right-of-way,any signage,entry features,

propertyin a right-of-way,and open space between the Lots and adjacentpublicroads and

privatestreetswithintheNeighborhood, regardlessof ownership and regardlessof the factthat

such maintenance may be performed by theAssociation.AllNeighborhoods which aresimilarly

situatedshallbe treatedthe same. As an alternative,the Board may resolvethat such

maintenance shallbe performed by theapplicableNeighborhood Association,ifany.

All maintenance requiredof a Neighborhood Associationunder thisSecond Amended

and Restated Declarationor any additionalcovenants or agreements shallbe performed

Page20



consistentwith the Community-Wide Standard. If any Neighborhood Association failsto

perform such maintenance,theAssociationmay perform itand assessthecostsagainstallLots

withinsuch Neighborhood asprovidedinSection8.7.

5.4. Standard of Performance. Maintenance, as used in thisArticle,shallinclude,

without limitation,repairand replacement as needed as well as such otherduties,which may
include irrigation,as the Board may determine necessary or appropriateto satisfythe

Community-Wide Standard.All maintenance shallbe performed ina manner consistentwith the

Community-Wide Standardand allapplicablecovenants,as determinedby theBoard.

Portions of the Propertiesare environmentallysensitiveand/or may provide greater
aestheticvalue than other portions of the Properties.The Board may establisha higher

Community-Wide Standard forsuch areasand requireadditionalmaintenance forsuch areasto

reflectthenatureof such property.

Notwithstandinganything tothe contrarycontained herein,neithertheAssociation,nor

any Owner nor any Neighborhood Associationshallbe liableforpropertydamage or personal

injuryoccurringon,or arisingout of theconditionof,propertywhich itdoes not own unlessand

only to the extent that it has been negligent in the performance of its maintenance

responsibilities.

5.5. Party Walls and SimilarStructures.A partywall isany wall or fence builtas a

partof the originalconstructionon the Lots,otherthan a perimeterwall or fence as provided in

Section5.1:

(a) any part of which is builtupon or straddlingthe boundary linebetween two

adjoiningLots,between a Lot and theCommon Area,or between a Lot and any golfcourse;or

(b) which isconstructedwithinfourfeetof theboundary linebetween adjoiningLots,
between a Lot and theCommon Area, or between a Lot and any golfcourse,has no windows or

doors,and isintended toserveas a privacywallforthebenefitoftheadjoiningLot;or

(c) which, in the reasonabledeterminationof the Board, otherwise serves and/or

separatestwo adjoiningLots, or a Lot and a Common Area, or a Lot and a golf course,

regardlessof whether constructedwholly withinthe boundariesof one Lot, shallconstitutea

partywallor partyfence(hereinreferredtoas "partystructures").

The owners of the propertyserved by a partystructure(the"Adjoining Owners") shall

own thatportionof the partystructurelyingwithinthe boundariesof theirrespectiveproperties
and shallhave an easement foruse and enjoyment and, ifneeded,forsupport,inthatportion,if

any,of thepartystructurelyingwithintheboundariesof theadjoiningproperty.Each Adjoining
Owner shallbe responsiblefor maintaining propertyinsuranceon that portionof any party
structurelying within the boundaries of such Owner's Lot, as more particularlyprovided in

Section6.2,and shallbe entitledto allinsuranceproceedspaid under such policyon account of

any insuredloss.

With respectto party structuresbetween Lots, the responsibilityfor the repairand

maintenance of partystructuresand the reasonablecostthereofshallbe shared equallyby the

Adjoining Owners; provided,however, any Owner thatissolelyresponsiblefor damage to a
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partystructureshallbe responsibleforitsrepair.To theextentdamage toa partystructurefrom

fire,water,soilsettlement,or othercasualtyisnot repairedout of theproceedsof insurance,any
Adjoining Owner may restoreit.IfotherAdjoining Owners, thereafter,use the partystructure,
theyshallcontributetotherestorationcostinequalshareswithoutprejudicetoany Owner's right
to largercontributionsfrom other users under any rule of the law. Any Owner's rightto
contributionfrom anotherOwner under thisSectionshallbe appurtenantto the land and shall

pass to such Owner's successors-in-title.Any disputearisingconcerninga partystructureshall
be handled inaccordancewiththeprovisionsof ArticleXIV.

ARTICLE VI

INSURANCE AND CASUALTY LOSSES

6.1. AssociationInsurance.

(a) Required Coverages. The Association,actingthrough itsBoard or itsduly
authorized agent,shallobtain and continue in effectthe following types of insurance,if

reasonablyavailable,or ifnot reasonable available,themost nearlyequivalentcoveragesas are

reasonablyavailable:

(i) blanket propertyinsurancecovering "risksof directphysicalloss"on a

"specialform" basis(orcomparable coverage by whatever name denominated) for all
insurableimprovements withinthe Area of Common Responsibilityto the extentthatit
has assumed responsibilityformaintenance,repairand/orreplacementinthe event of a

casualty,regardlessof ownership. If such coverage is not generallyavailableat
reasonablecost,then "broad form" coverage may be substituted.All propertyinsurance

policiesobtainedby the Associationshallhave policylimitssufficientto cover the full

replacement cost of the insured improvements under currentbuildingordinances and

codes;

(ii) commercial general liabilityinsurance on the Area of Common

Responsibility,insuringthe Association and itsMembers for the damage or injury
causedby thenegligenceoftheAssociationor any of itsMembers, employees,agents,or
contractorswhile actingon itsbehalf. If generallyavailableat reasonablecost,the
commercial generalliabilitycoverage (includingprimary and any umbrella coverage)
shallhave a limitof atleast$1,000,000.00per occurrencewith respectto bodilyinjury,
personalinjury,and propertydamage; provided,should additionalcoverage and higher
limitsbe availableat reasonablecostwhich a reasonableprudent person would obtain,
theAssociationshallobtainsuch additionalcoveragesor limits;

(iii) workers compensation insuranceand employers liabilityinsurance,ifand
totheextentrequiredby law;

(iv) Trusteesand officersliabilitycoverage;

(v) commercial crime insurance,includingfidelityinsurance covering all
Persons responsiblefor handling Associationfunds in an amount determined in the
Board'sbestbusinessjudgment but not lessthan an amount equal to one-sixthof the
annual Base Assessments on allLots plus reserveson hand. Fidelityinsurancepolicies
shallobtaina waiver of alldefensesbased upon the exclusionof Personsservingwithout
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compensation;and

(vi) such additionalinsuranceas the Board, in itsbest businessjudgment,

determinesadvisable.

In addition,the Associationmay, upon requestof a Neighborhood Association,and

shall,ifso specifiedina Supplemental DeclarationapplicabletotheNeighborhood, obtainand

maintain propertyinsuranceon the insurableimprovements within any Neighborhood which

comply with Section6.1(a)(i).Any such policiesshallprovidefora certificateof insurancetobe

furnishedtotheNeighborhood Association,ifany,and totheOwner ofeach Lot insured.

Premiums forallinsuranceon theArea of Common Responsibilityshallbe inCommon

Expenses and shallbe includedinthe Base Assessment, exceptthat:(i)premiums forproperty
insuranceobtained on behalfof a Neighborhood shallbe charged to theOwners of Lots within

the benefittedNeighborhood as a Neighborhood Assessment; and (ii)premiums for insurance

on Exclusiveand Limited Common Areas may be includedintheNeighborhood Assessment of

the Neighborhood(s) beneHtted unlessthe Board of Trusteesreasonablydeterminesthatother

treatmentofthepremiums ismore appropriate.

(b) PolievRequirements.The Associationshallarrangeforan annual review of the

sufficiencyof insurancecoverage by one or more qualifiedPersons,at leastone of

whom must be familiarwith insurablereplacement costsin the St.George area. All

Associationpoliciesshallprovide fora certificateof insuranceto be furnishedto each

Member insuredand totheAssociation.

The policiesmay containa reasonabledeductibleand the amount thereofshallnot be

subtractedfrom thefaceamount of thepolicyindeterminingwhether thepolicylimitssatisfythe

requirementsof Section6.1(a).In theeventof an insuredloss,thedeductibleshallbe treatedas

a Common Expense or a Neighborhood Expense in the same manner as the premiums forthe

applicableinsurancecoverage. However, iftheBoard reasonablydetermines,afternoticeand an

opportunityto be heard in accordance with Section3.24 of the Second Amended and Restated

By-Laws, thatthe loss isthe resultof the negligenceor willfulmisconduct of one or more

Owners, theirguests,invitees,or lessees,then the Board may specificallyassessthe fullamount

of such deductibleagainstsuch Owner(s) and theirLots pursuantto Section8.7.

All insurancecoverageobtainedby theBoard shall:

(i) be writtenwith a company authorizedto do businessinthe Stateof Utah

which satisfiesthe requirementsof the Federal1 ationalMortgage Association,or such

other secondary mortgage market agencies or federalagencies as the Board deems

appropriate;

(ii) be writtenin the name of the Associationas Trustee for the benefitted

parties.Policieson theCommon Areas shallbe forthe benefitof theAssociationand its

Members. Policiessecuredon behalfof a Neighborhood shallbe forthe benefitof the

Owners of Lots within the Neighborhood and theirMortgagee, as theirinterestmay

appear;
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(iii) not be brought intocontributionwith insurancepurchased by Owners,

occupants,ortheirmortgagees individually;

(iv) containan inflationguard endorsement;

(v) include an agreed amount endorsement, if the policy contains a co-

insuranceclause;

(vi) providethateach Lot Owner isan insuredperson under the policywith

respectto liabilityarisingout of such Owner's interestin the Common Area or

membership intheAssociation;

(vii) include an endorsement precluding cancellation, invalidation,

suspension,or non-renewal by the insureron account of any one or more individual

Owners, or an accountof any curabledefector violationwithoutpriorwrittendemand

totheAssociationtocurethedefectorviolationand allowanceof a reasonabletime to

cure;and

(viii) include an endorsement precluding cancellation,invalidation,or

conditionto recoveryunder thepolicyon accountof any actor omission of any one or

more individualOwners, unless such Lot Owner is actingwithin the scope of its

authorityon behalfoftheAssociation.

In addition,the Board shalluse reasonableeffortsto secureinsurancepolicieswhich list

theOwners asadditionalinsuredand provide:

(i) a waiver of subrogationas to any claims againsttheAssociation'sBoard,

officer,employees, and itsmanager, the Owners and theirtenants,servants,agents,and

guests;

(ii) a waiver of theinsurer'srightsto repairand reconstructinsteadof paying

cash;

(iii) an endorsement excludingOwner's individualpoliciesfrom consideration

under any "otherinsurance"clause;

(iv) an endorsement requiringatleastthirty(30)days' priorwritten noticeto

theAssociationof any cancellation,substantialmodification,ornon-renewal;

(v) a crossliabilityprovision;and

(vi) a provisionvesting in the Board exclusiveauthorityto adjustlosses;

provided,however, no Mortgagee having an interestin such lossesmay be prohibited

from participatinginthesettlementnegotiations,ifany,relatedtotheloss.

(c) Damage and Destruction.Immediately afterdamage or destructionto allor any

partof thePropertiescovered by insurancewritteninthe name of the Association,the Board or

itsduly authorizedagent shallfileand adjust allinsuranceclaims and obtain reliableand

detailedestimatesof thecostof repairor reconstruction.Repair or reconstruction,as used inthis
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paragraph,means repairingor restoringthe propertyto substantiallythe conditionin which it

existedprior tothe damage, allowingforchanges or improvements necessitatedby changes in

applicablebuildingcodes.

Any damage to or destructionof the Common Area shallbe repairedor reconstructed

unlessat leasteighty(80%) of the totalvotes inthe Association,and the Declarant,during the

Development Period,decide within sixty(60)days afterthe lossnot to repairor reconstruct.If

the damage isto ExclusiveCommon Area, eightypercent(80%) of the Owners to which such

ExclusiveCommon Area isassignedmust votenot torepairor reconstruct.

Ifeitherthe insuranceproceeds or reliableand detailedestimatesof thecostof repairor

reconstruction,or both,arenot availableto the Associationwithinsuch 60-day period,then the

periodshallbe extended untilsuch funds or informationareavailable.However, such extension

shallnot exceed sixty(60)additionaldays. No Mortgagee shallhave the rightto participatein

thedeterminationofwhether thedamage or destructiontotheCommon Area shallbe repairedor

reconstructed.

If determined in the manner described above that the damage or destructionto the

Common Area shallnot be repairedor reconstructedand no alternativeimprovements are

authorized,the affectedpropertyshallbe clearedof alldebrisand ruinsand thereaftershallbe

maintainedby the Associationina neatand attractive,landscapedconditionconsistentwith the

Community-Wide Standard.

Any insuranceproceeds remaining afterpaying the costsof repairor reconstruction,or

aftersuch settlementas isnecessaryand appropriate,shallbe distributedequallyamong allLot

Owners, ifsuch proceeds are forCommon Area, or among Lot Owners in a Neighborhood, if

such proceedsareforExclusiveCommon Area.

Ifinsuranceproceeds are insufficientto cover the costsof repairor reconstruction,the

Board of Trusteesmay, withouta vote of the Members, levy SpecialAssessments to cover the

shortfallagainstthose Owners responsiblefor the premiums for the applicableinsurance

coverageunder Section6.1(a).

6.2. Owner's Insurance.By virtueof takingtitleto a Lot,each Owner covenants and

agreeswith allotherOwners and with the Associationto carrypropertyinsuranceforthe full

replacementcostof allinsurableimprovements on hisor her Lot,lessa reasonabledeductible,

unless eitherthe Maintenance Association or any other Neighborhood Association for the

Neighborhood inwhich the Lot islocatedor the Associationcarriessuch insurance(which they

may, but are not obligatedto do hereunder).If the Associationassumes responsibilityfor

obtainingany insurancecoverageon behalfof Owners, thepremiums forsuch insuranceshallbe

leviedas a BenefittedAssessment againstthe benefittedLot and the Owner thereofpursuantto

Section8.7.

Each Owner furthercovenantsand agreesthatintheeventof damage toor destructionof

structureson or comprisinghisLot,theOwner shallproceed promptly to repairor toreconstruct

ina manner consistentwith theoriginalconstructionor such otherplansand specificationsas are

approved in accordance with Article[X. Alternatively,the Owner shallclear the Lot and

maintainthe Lot ina neatand attractive,landscapedconditionconsistentwith the Community-

Wide Standard.The Owner shallpay any costswhich arenotcovered by insuranceproceeds.
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The requirements of this Section shall apply to any Neighborhood Association

responsiblefor common property within the Neighborhood in the same manner as if the

Neighborhood Associationwas an Owner and the common property was a Lot. Additional

recordedcovenants applicableto any Neighborhood may establishmore stringentrequirements

forinsuranceand more stringentstandardsforrebuildingor reconstructingstructureson theLots

withinsuch Neighborhood and forclearingand maintainingthe Lots inthe event the structures

arenotrebuiltor reconstructed.

ARTICLE VII

ANNEXATION AND WITHDRAWAL OF PROPERTY

7.1. Annexation Without Approval of Membership. During the Development Period,

the Declarantmay unilaterallysubjectto the provisionsof thisSecond Amended and Restated

Declarationallor portionsof the realpmperty described in Exhibit "B" untilallproperty

describedinExhibit"B" has been subjectedtothisSecond Amended and RestatedDeclaration.

The Declarant reservesthe right,but not the obligation,to annex additionalproperty not

describedinExhibits"A" or"B".

During the Development period,Declarantmay unilaterallysubjectto the provisionsof

thisSecond Amended and RestatedDeclarationallor any portionof the realpropertydescribed

in Exhibit"B," or additionalpropertynot describedin Exhibits"A" or "B". Annexation of

propertymay not resultintheoverburdeningof any existingrecreationalfacilitiesor substantial

increasesinBase Assessments,unlessthepossibilityof such increasesinBase Assessments was

disclosedtoeach Owner priortothepurchaseofhisorher Lot.

Declarantmay transferor assignthisrighttoannex property,provided thatthetransferee

or assigneeisthedeveloperof atleasta portionof therealpropertydescribedinExhibits"A" or

"B" or such other additionalproperty subjected to the Second Amended and Restated

Declaration,and thatsuch transferismemorialized ina written,recordedinstrumentexecutedby

Declarant.Nothing in thisSecond Amended and Restated Declarationshallbe construedto

requirethe Declarantor any successorto annex or develop any of the property set forthin

Exhibit"B" inany manner whatsoever.

Annexation shallbe accomplished by filingin the Public Records a Supplemental

Declarationdescribingthe propertybeing annexed. Such Supplemental Declarationshallnot

requiretheconsentof the Members, but shallrequiretheconsentof the owner of such property,

ifotherthan Declarant.Any such annexationshallbe effectiveupon thefilingforrecordof such

Supplemental Declarationunlessotherwiseprovided therein. All Lots subjectto thisSecond

Amended and Restated Declaration,whether initiallydescribed in Exhibit "A" or annexed

pursuantto a Supplemental Declaration,shallhave equal votingrightsand an equal,pro rata

shareof liabilityforBase Assessments.

7.2. Annexation With Approval of Membership. The Associationmay annex any real

propertytotheprovisionsof thisSecond Amended and RestatedDeclarationwith theconsentof

theowner of such property,theaffirmativevoteof sixty-sevenpercent(67%) of thetotalvotesin

theAssociation,and theconsentoftheDeclarantduringtheDevelopment Period.
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Such annexationshallbe accomplished by filinga Supplemental Declarationdescribing

thepropertybeing annexed inthe PublicRecords. Any such Supplemental Declarationshallbe

signedby the Presidentand the Secretaryof the Association,and by the owner of the annexed

property,and by theDeclarant,ifthe Declarant'sconsentisrequired.Any such annexationshall

be effectiveupon recordinginthePublicRecords.

7.3. Withdrawal of Property.The Declarantreservesthe unilateralrightduring the

Development Periodto amend thisSecond Amended and RestatedDeclarationto withdraw any

portionof the Propertiesfrom the coverage of thisSecond Amended and RestatedDeclaration

whether originallydescribedinExhibit"A" or added by Supplemental Declaration;provided,no

propertydescribedon a particularPlatshallbe withdrawn aftera Lot shown on thePlathas been

conveyed by Declaranttoany Person otherthan an affiliateoftheDeclarantora Builder.Such a

withdrawal shallreduce the Maximum Lots subjectto the Second Amended and Restated

Declaration,the number of votes in the Associationand the Lots subjectto assessment. Such

amendment shallnot requirethe consentof any Person otherthanthe Owner of thepropertyto

be withdrawn, ifnot the Declarant.If the property is Common Area, the Associationshall

consenttosuch withdrawal upon therequestoftheDeclarant.

7.4. Additional Covenants and Easements. During the Development Period,the

Declarant may unilaterallysubject any portion of the property submitted to this Second

Amended and RestatedDeclarationto additionalcovenantsand easements;includingcovenants

obligatingthe Associationto maintain and insuresuch propertyon behalfof the Owners and

obligatingsuch Owners to pay the costs incurredby the Associationthrough Neighborhood

Assessments. Such additionalcovenants and easements shallbe setforthin a Supplemental

Declarationfiledeitherconcurrentwith or aftertheannexationof thesubjectproperty,and shall

be setforthina Supplemental Declarationfiledeitherconcurrentwith or aftertheannexationof

the subjectproperty,and shallrequirethe writtenconsentof the owner(s) of such property,if

otherthanthe Declarant.Any such Supplemental Declarationmay supplement,createexceptions

to,or otherwisemodify theterms of thisSecond Amended and RestatedDeclarationas itapplies

to the subjectproperty in order to reflectthe differentcharacterand intended use of such

property.

7.5. Amendment. This Articleshallnot be amended withoutthepriorwrittenconsent

of DeclarantduringtheDevelopment Period.

7.6. Phasing of Construction.In additionto and not in lieuof the rightsprovided in

thisArticle,and subjectto any applicableregulationsof any governingjurisdiction,and subject

totheDeclarant'spriorwrittenapproval,any BuilderorDeclarantshallhave therighttodevelop

theirLotsinSubphases,which includelessthanallLots ina Phase.

ARTICLE VIII

ASSESSMENTS

8.1. CreationofAssessments. The Associationmay levyassessmentsagainsteach Lot

--or where one Dwelling Unit issituatedupon more than one Lot,upon such combined Lots as

ifthesame were a singleLot (suchLotsforthepurposesof Assessments shallbe deemed as and

definedas a "Lot") --for Associationexpenses as the Board may specificallyauthorizefrom

time totime. There shallbe fourtypesof assessments:(a)Base Assessments to fund Common

Expenses forthe generalbenefitof allLots;(b)Neighborhood Assessments forNeighborhood

Page27



Expenses benefittingonly Lots withina particularNeighborhood orNeighborhoods; (c)Special
Assessments as describedinSection8.6;(d)BenefittedAssessments as describedinSection8.7;

(e)emergency assessmentsas provided in 8.11;and (f)government assessmentsas provided in

Section8.8.Each Owner, by acceptinga deed orenteringintoa recordedcontractof saleforany

portionoftheProperties,isdeemed tocovenant and agreetopay theseassessments.

Allassessments,togetherwith interest(computed from thedue dateof such assessmentat

the rateestablishedby the Board, but not to exceed the maximum ratethen allowed by law),a

latecharge in such amount as the Board may establishby resolution,costs,includinglienfees

and administrativecosts,and reasonableattorney'sfees,shallbe a charge and continuinglien

upon each Lot againstwhich theassessmentismade untilpaid,as more particularlyprovided in

Section8.9.The foregoingitemsalsoshallbe thepersonalobligationof thePerson who was the

Owner of such Lot atthetime theassessmentarose.Upon a transferof titleto a Lot,thegrantee
shallbe jointlyand severallyliablewith thegrantorforany assessmentsand otherchargesdue at

thetime of conveyance. No firstMortgagee who obtainstitletoa Lot by exercisingtheremedies

provided in itsMortgage shallbe liablefor unpaid Assessments which accrued priorto such

acquisitionoftitle.

Assessments shallbe paid insuch manner and by such datesas theBoard may establish.

Unless the Board otherwiseprovides,the Base Assessment and any Neighborhood Assessment

foreach Lot shallbe due and payable inadvance each yearon theanniversaryofthedatethatthe

Owner of such Lot firstobtainedtitletotheLot. Ifa Lot isowned by more than one Person and

such Persons did not obtaintitleto the Lot on the same date,the Board, in itssolediscretion,
shallsetthe due date forpayment of assessmentsforsuch Lot. Ifany Owner isdelinquentin

paying any assessmentsor othercharges leviedon his or her Lot,the Board may requireany

unpaid installmentsofalloutstandingassessmentstobe paid infullimmediately.

The Associationshall,upon requestby an Owner, furnishto any Owner liableforany

type of assessmenta certificateinwritingsignedby an Associationofficersettingforthwhether

such assessmenthas been paid and any delinquentamount. Such certificateshallbe conclusive

evidence of payment. The Association may requirethe advance payment of a reasonable

processingfeefortheissuanceof such certificate.

No Owner may exempt himselffrom liabilityforAssessments by non-use of Common

Area, abandonment of hisor her Lot or Dwelling Unit,or any othermeans. The obligationto

pay assessments is a separateand independent covenant on the part of each Owner. No

diminutionor abatement of assessmentsor off-setshallbe claimed or allowed forany alleged
failureof theAssociationor Board totakesome actionor perform some functionrequiredof it,
or forinconvenienceor discomfortarisingfrom themaking of repairsor improvements, or from

any otheractionittakes.

The Associationisspecificallyauthorizedto enterintosubsidycontractsor contractsfor

"inkind" contributionof services,materials,or a combination of servicesand materialswith the

Declarantor otherentitiesforpayment of Common Expenses. The payment of assessmentsmay
be reduced or abated by the agreed value of any such servicesor materialsprovided in

accordancewith any such contractor agreement with theAssociation.
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8.2. Declarant'sOblication for Assessments. Until the Association establishesa

budget and leviesassessments,the Declarantshallpay the Association'sCommon Expenses.

After Assessments commence as provided in Section8.10,the Declarant'sobligationsmay be

satisfiedin the form of cash or by "in kind" contributionsof servicesor materials,or by a

combination ofthese.

8.3. Computation of Base Assessment. At leastsixty(60)days beforethe beginning

of each fiscalyear,the Board shallpreparea budget coveringthe estimatedCommon Expenses

to be incurredduring the coming year pursuant to the requirementsof section3.21(f)of the

Second Amended and Restated By-Laws. The budget shallincludea capitalcontributionto

establisha reservefund in accordancewith a budget separatelyprepared as provided in Section

8.5,but shallnot includeexpenses incurredduringtheDeclarantBoard ControlPeriodforinitial

development, originalconstruction,installationof infrastructureoriginalcapitalimprovements,

or otheroriginalconstructioncostsunlessapproved by a majorityof theHome Owners.

Base Assessments shallbe leviedequallyagainstallLots and shallbe setata levelwhich

isreasonablyexpected to produce totalincome forthe Associationequal to the totalbudgeted

Common Expenses, includingreserves.In determiningthetotalfunds to be generatedthrough

the levyof Base Assessments,the Board, initsdiscretion,may considerothersourcesof funds

availableto theAssociation,includingany surplusfrom prioryearsand any assessment income

expectedto be generatedfrom any additionalLots reasonablyanticipatedto become subjectto

assessmentduringthefiscalyear.

During the Development Period,the Declarantmay, but shallnot be obligatedto,reduce

theBase Assessment forany fiscalyearby payment of a subsidy,which may be treatedas either

a contributionor an advance againstfutureAssessments due from theDeclarant,or a loan,inthe

Declarant'sdiscretion.Any such subsidyshallbe conspicuouslydisclosedas a lineitem inthe

Common Expense budget. The payment of such subsidy in any year shall under no

circumstancesobligatetheDeclaranttocontinuepayment of such subsidyinfutureyears,unless

otherwiseprovidedina writtenagreement between theAssociationand theDeclarant.

The Board shallsend a copy or summary of the budget and noticeof the amount of the

Base Assessment forthefollowingyearto each Owner withinthirty(30)days aftertheadoption

of such proposed budget and seta dateforan Owners' Meeting to considerratifyingthebudget

no lessthan thirty(30)nor more than sixty(60)days from the dateof adoptionof thebudget by

theBoard. Such budget and Assessment shallbecome effectiveunlessdisapprovedata meeting

by at leastfifty-onepercent (51%) of the totalvotes in the Association. A quorum is not

requiredforthebudget meeting tobe valid.

Iftheproposed budget isdisapprovedor the Board failsforany reasonto determinethe

budget forany year,then untilsuch time as a budget indetermined,the budget ineffectforthe

immediately precedingyearshallcontinueforthecurrentyear.

8.4. Computation of Neighborhood Assessments. At leastsixty(60) days beforethe

beginning of each fiscalyear,the Board shallpreparea separatebudget coveringthe estimated

Neighborhood Expenses foreach Neighborhood on whose behalfNeighborbood Expenses are

expectedtobe incurredduringthecoming yearpursuanttotherequirementsof Section3.21(f)of

theSecond Amended and RestatedBy-Laws. The Board shallbe entitledtosetsuch budget only

totheextentthat:(a)theGoverning Documents specificallyauthorizetheBoard to assesscertain
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costsas a Neighborhood Assessment,or (b)theAssociationexpectsto incurexpenses toprovide
additionalservicesfora Neighborhood. Any Neighborhood may requestthatadditionalservices

or a higher levelof servicesbe provided by the Association,and in such case,any additional

costs shall be added to the Neighborhood budget. Such budget shall include a capital
contributionestablishinga reservefund forrepairand replacementof capitalitemsmaintainedas

a Neighborhood Expense, ifany,withintheNeighborhood.

Neighborhood Expenses shall be allocated equally among all Lots within the

Neighborhood benefittedtherebyand leviedas a Neighborhood Assessment. Ifspecifiedinthe

Supplemental Declarationapplicableto such Neighborhood or ifso directedby petitionsigned

by a majorityoftheOwners withintheNeighborhood, any portionoftheassessmentintendedfor

exteriormaintenance of structures,insurance on Dwelling Units or other structures,or

replacement reserveswhich pertainto particularstructuresshallbe levied on each of the

benefittedLots in proportionto the benefitreceived.Such proportionshallbe specifiedin the

Supplemental Declarationapplicableto such Neighborhood, or ifnot so specified,shallbe

approved by a majority of the Owners within the Neighborhood, and Declarant,as long as

Declarantowns any propertywithinsuch Neighborhood.

The Board shall cause a copy of such budget and notice of the amount of the

Neighborhood Assessment forthe coming year to be deliveredto each Owner of a Lot in the

Neighborhood with the budget and noticefor Base Assessments and a meeting shallbe held as

provided in Section 8.3 for Owners within such Neighborhood. Such budget and assessment

shallbecome effectiveunless disapproved by Owners of a majorityof the Lots in which the

Neighborhood Assessment applies.This rightto disapproveshallonly apply to thoselineitems

intheNeighborhood budget which areattributabletoservicesrequestedby theNeighborhood.

Ifthe proposed budget forany Neighborhood isdisapprovedor iftheBoard failsforany

reasonto determinethe budget forany year,then untilsuch time as a budget isdetermined,the

budget ineffectfortheimmediatelyprecedingyear shallcontinueforthecurrentyear.

8.5. Reserve Budget and Capital Contribution.The Board shallannually prepare
reservebudgetsforboth generaland neighborhood purposes which takeintoaccountthenumber

and natureof replaceableassetswithintheArea of Common Responsibility,theexpected lifeof

each asset,and the expected repairor replacement cost. Such reserve budgets may also

anticipatemaking additionalcapitalimprovements and purchasingadditionalcapitalassets.The

Board shallincludeinBase Assessments and Neighborhood Assessment reservecontributionsin

amounts sufficienttomeet theseprojectedneeds.

The Board may adopt resolutionsregardingthe expenditureof reservefunds,including

policiesdesignatingthenatureof assetsforwhich reservefunds may be expended. Such policies

may differfor general Association purposes and for each Neighborhood. So long as the

Declarantowns any propertydescribedin Exhibits"A" or "B", neitherthe Associationnor the

Board shalladopt,modify, limitor expand such policieswithout the Declarant'spriorwritten

consent.
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8.6. SpecialAssessments. Inadditiontootherauthorizedassessments,theAssociation

may levy SpecialAssessments from time to time to cover unbudgeted expenses or expenses in

excess of those budgeted, subject to the limitationsof Section 8.11. Any such Special

Assessment may be leviedagainstthe entiremembership, ifsuch SpecialAssessment is for

Common Expenses. SpecialAssessments shallbe payable in such manner and atsuch times as

determinedby theBoard, and may be payable ininstallmentsextendingbeyond thefiscalyear in

which theSpecialAssessment isapproved.

8.7. BenefittedAssessments. The Board may levy BenefittedAssessments against

particularLots forexpenses incurredor tobe incurredby theAssociation,as follows:

(a) to cover the costs,includingoverhead and administrativecosts,or providing

benefits,items,or servicestothe Lot oroccupantsthereofupon requestoftheOwner pursuantto

a menu of specialserviceswhich the Board may from time to time authorize(which might

include,without limitation,landscape maintenance,caretakerservice,etc.),which assessments

may be leviedinadvance of the provisionof the requestedbenefit,item or serviceas a deposit

againstchargestobe incurredby theOwner; and

(b) to cover costsincurredinbringingthe Lot intocompliance with the terms of the

Governing Documents, or costs incurredas a consequence of the conduct of the Owner or

occupants of the Lot, their agents, contractors,employees, licensees,invitees,or guests;

provided,the Board shallgive the Lot Owner priorwrittennoticeand an opportunityfor a

hearing,inaccordancewith Section3.24of the Second Amended and RestatedBy-Laws, before

levyingany BenefittedAssessment under thissubsection(b).This alsoincludesany fineslevied

by theBoard.

The Associationmay also levy a BenefittedAssessment againstthe Lots within any

Neighborhood toreimbursetheAssociationforcostsincurredinbringingtheNeighborhood into

compliance with the provisionsof the Governing Documents, provided the Board gives prior
written notice to the Owners of Lots in, or the Neighborhood Representativefrom, the

Neighborhood and an opportunityforsuch Owners or Neighborhood Representativeto be heard

beforelevyingany such assessment.

8.8. Government Assessments. In additionto assessments authorizedherein,the

Associationshalllevy such assessmentsas may be necessaryfrom time to time forthe purpose

of repairingand restoringthe damage or disruptionresultingto streetsor othercommon areas,

ExclusiveCommon Areas, Limited Common Areas or Areas of Common Responsibilityfrom

the activitiesof the Cityof St.George (the"City")inmaintaining,repairingor replacingutility

lines and facilitiesthereon, it being acknowledged that the ownership of utilitylines,

underground or otherwiseisinthe City up to and includingthe meters forindividualunits,and

thattheyareinstalledand shallbe maintainedtoCityspecifications.

8.9 Lien forAssessments. The Board may electto filea claim of lienagainsttheLot

of the delinquentOwner by recordinga notice("Noticeof Lien") inthe PublicRecords setting

forth:(a)the amount of the claim or delinquency,(b)the interestand costsof collectionwhich

have accrued thereon,(c)the legaldescriptionof the Lot againstwhich the lienisclaimed,and

(d)thename oftheOwner thereof.Such Notice of Lien shallbe signedand acknowledged by an

officerof the Associationor duly authorizedagent of the Association. The lienshallcontinue

untilthe amounts secured thereby and allsubsequentlyaccruing amounts are fullypaid or
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otherwisesatisfied(includingattorney'sfees).The lienshallbe priorto any otherlienarising

thereafter,except for lienswhich, by law,aredeemed priorto liensof a naturesimilarto such

assessment liens.When allamounts claimed under the Notice of Lien and allothercostsand

assessmentswhich may have accrued subsequentto theNotice of Lien have been fullypaid or

satisfied,the Associationshallexecute and record inthe PublicRecords a noticereleasingthe

lienupon payment by the Owner of a reasonablefeeas fixedby the Board to cover the costof

preparingand recordingthe releaseof lien.Unless paidor otherwisesatisfied,the lienmay be

foreclosedina likemanner as a mortgage.

The Associationmay bid for the Lot at the foreclosuresaleand acquire,hold,lease,

mortgage, and covey the Lot. While a Lot isowned by the Associationfollowingforeclosure:

(a)no rightto vote shallbe exercisedon itsbehalf;(b)no assessmentshallbe leviedon it;and

(c)each otherLot shallbe charged,inadditionto itsusualassessment,itspro ratashareof the

assessmentthatwould have been charged such Lot had itnot been acquiredby the Association.

The Associationmay sue forunpaid assessmentsand otherchargesauthorizedhereunderwithout

foreclosingor waiving the liensecuringthesame.

The saleor transferof any Lot shallnot affectthe assessment lienor relievesuch Lot

from the lienforany subsequentassessments.However, thesaleor transferof any Lot pursuant

to foreclosureof the firstMortgage shallextinguishthe liensto any installmentsof such

assessmentsdue priorto such saleortransfer,exceptasprovided inthisSection.Assessments in

excess of the super-priorityamount provided in thisSectionshallbe deemed to be Common

Expenses collectiblefrom Owners of allLots subjectto assessmentunder Section8.3,including

such acquirer,itssuccessorsand assigns.

8.10. Date of Commencement ofAssessments. The obligationtopay assessmentsshall

commence astoeach Lot on thefirstday ofthemonth following:(a)themonth inwhich theLot

ismade subjecttothisSecond Amended and RestatedDeclaration,or (b)themonth inwhich the

Board firstdeterminesa budget and annual Base Assessment and Neighborhood Assessments,if

any, leviedon each Lot shallbe adjustedaccordingto the number of months remaining in the

fiscalyearatthetime assessmentscommence on theLot.

8.11. Limitationon Increasesof Assessments. Notwithstandingany provisionto the

contrary,and exceptforassessmentincreasesnecessaryforemergency situationsor toreimburse

the Association pursuant to Section 8.7, the Board may not impose a Base Assessment,

Neighborhood Assessment, or BenefittedAssessment thatismore than twenty percent(20%)

greaterthan each of those assessmentsforthe immediately precedingfiscalyear nor impose a

SpecialAssessment which intheaggagate exceeds fivepercent(5%) of the budgeted Common

Expenses or Neighborhood Expenses, as the case may be,forthe currentfiscalyear,without a

majorityvote of a quorum of Owners of theLots which aresubjectto theapplicableassessment

ata meeting oftheAssociation.

For purposes of thisSection,"quorum" means the owners of more than fiftypercent

(50%) of the Lots which are subjectto the applicableassessment. In addition,the term "Base

Assessment" or "Neighborhood Assessment" shallbe deemed to includethe amount assessed

againsteach Lot plusa pro rataallocationof any amounts theAssociationreceivedthrough any

subsidyor maintenance agreement,ifany,ineffectfortheyearimmediately preceding theyear

forwhich theassessmentistobe increased.
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An emergency situationisany one ofthefollowing:

(a) an extraordinaryexpense requiredby an orderof a court;

(b) an extraordinaryexpense necessarytorepairor maintainthePropertiesorany part
of them for which the Associationis responsiblewhere a threatto personal safetyon the

Propertiesisdiscovered;or

(c) an extraordinaryexpense necessaryto repair or maintain the Propertiesor any

partof them for which the Associationisresponsiblewhich could not have been masonably
foreseen by the Board in preparing and distributingthe budget pursuant to Section 8.3.

However, priorto the impositionor collectionof such an assessment,the Board shallpass a

resolutioncontainingwrittenfindingsas to the necessityof the extraordinaryexpense involved

and why the expense was not or could not have been reasonablyforeseen in the budgeting

process.Such resolutionshallbe distributedtotheMembers withthenoticeof such assessment.

8.12. Failureto Assess.Failureof the Board to fixassessment amounts or ratesor to

deliveror mail each Owner an assessmentnoticeshallnot be deemed a waiver,modification,or

releaseof any Owner from obligationto pay assessments. In such event,each Owner shall

continueto pay Base Assessments and Neighborhood Assessments on the same basisas during
the lastyear for which an assessment was made, ifany, untila new assessment islevied,at

which time theAssociationmay retroactivelyassessany shortfallsincollections.

8.13. Exempt Property.The followingpropertyshallbe exempt from payment of Base

Assessments,Neighborhood Assessments,and SpecialAssessments:

(a) All Common Area and such portionsof the propertyowned by the Declarantas

areincludedintheArea ofCommon Responsibilitypursuantto Section5.1;

(b) Any propertydedicatedto and acceptedby any governmental authorityor public

utility;

(c) Property owned by the Maintenance Association or any other Neighborhood
Associationforthe common use and enjoyment of itsmembers, or owned by the members of a

Neighborhood Associationastenants-in-common;and

(d) Any propertyused forreligiouspurposes.

In addition,the Declarant and/or the Association shallhave the right,but not the

obligation,to grantexemptions to certainPersons qualifyingforSection501(c)statusunder the

InternalRevenue Code as long as such Persons own propertysubjectto thisSecond Amended

and RestatedDeclarationforthepurposeslistedinSection501(c).

8.14. Non-JudicialForeclosures.The Declarantand each Lot Owner hereby conveys
and warrantspursuantto Utah Code Ann. Sections57-1-20 and 57-8a-402 to the Association's

attorneywith power of sale,the lotand allimprovements to the lotforthepurpose of securing

payment of assessmentsunder theterms of the Second Amended and RestatedDeclaration.The

Association,through itsBoard, may appointa successortrusteefrom time to time by recording
an appointment of "SuccessorTrustee"intherecordsof the Washington County Recorder. The

Page33



Association and the Trustee shall have all powers and rightsof nonjudicialTrust Deed

foreclosureprovidedforby Utah Code Ann. Section57-1-19,et.seq.

ARTICLE IX

ARCHITECTURAL STANDARDS

9.1. General.No improvements, exterioralterations,postingof anythingor plantingor

removing landscaping shalltake place except in compliance with this Article,the Design
Guidelinesand upon approvaloftheappropriatecommittee under Section9.2.

(a) Any Owner may remodel, paintor redecoratethe interiorof hisor her Dwelling
Unit without approval.However, modificationsto the interiorof screenedporches,patios,and

similarportionsof a Lot visiblefrom outsidethe structureson the Lot shallbe subjectto

approval.No approvalshallbe requiredto repaintthe exteriorof a structureinaccordancewith

the originallyapproved colorscheme or to rebuildinaccordance with originallyapproved plans
and specifications.

(b) This Articleshallnotapply totheactivitiesof theDeclarant,nor toimprovements to

theCommon Area by or on behalfof theAssociationifapproved by the Declarantas long as it

has the unilateralrightto annex propertytothisSecond Amended and RestatedDeclaration,nor

to improvements by the Maintenance Associationor any Neighborhood Associationon property
owned by such entityifapproved by theDeclarant.

(c) No improvements, alterations,repairs,excavation,grading,landscapingof any
nonresidentialpropertywithinSun River St.George, or the improvements locatedthereon,from

itsnaturalor Declarantimproved stateexistingas of completion of Declarant'sconstructions

thereon or improvements thereto shall be made or done without prior approval of the

ArchitecturalReview Committee except as otherwise expressly provided in this Second

Amended and RestatedDeclaration.Other than as constructedby Declarant,no building,fence,

wall, structure,or landscapingshallbe commenced, erected,planted,maintained,improved,

altered,or made withoutthepriorwrittenapprovalof theArchitecturalReview Committee. All

subsequent additionsto or changes or alterationsin any building,fence,wall, structure,or

landscaping,includingexteriorcolor scheme, and allchanges in the grade of Lots shallbe

approved by Declarantor ArchitecturalReview Committee. No changes or deviationsinor from

the plans and specificationsonce approved by the ArchitecturalReview Committee shallbe

made without prior writtenapproval of the ArchitecturalReview Committee. All original
constructionas well as any modificationsor additionstheretoas shallbe constructedby
Declarantshallbe exempt from theprovisionsofthisparagraph.

(d) This Articlemay not be amended withoutthe Declarant'swrittenconsentas long
as the Declarantowns any land subjectto thisSecond Amended and RestatedDeclarationor

subjecttoannexationtothisSecond Amended and RestatedDeclaration.

(e) To the extentthatthe City of St.George ordinances or any localgovernment

ordinance,buildingcode or regulationrequiresa more restrictivestandardthanthe standardsset

forthin the Design Guidelinesor the Second Amended and Restated Declaration,the local

government standardsshallprevail.To the extentthatany localgovernment standardisless

restrictivethan the Design Guidelinesor the Second Amended and RestatedDeclaration,the

Second Amended and RestatedDeclarationand Design Guidelines(inthatorder)shallprevail.
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9.2. Architecturaland Design Review. Responsibilityforadministrationof theDesign

Guidelines,as definedbelow, and review of allapplicationsforconstructionand modifications

under thisArticleshallbe handled by thetwo committees as describedinsubsections(a)and (b).

The reviewing committees may establishand charge reasonablefeesforreview of applications

hereunderand may requiresuch feesto be paid in fullpriorto review of any application.Such

feesmay includethereasonablecostsincurredinhaving any applicationreviewed by architects,

engineersor otherprofessionals.The Declarantand the Associationmay employ architects,

engineers,or otherpersons as deemed necessaryto perform the review.The Board may include

the compensation of such persons in the Association'sannual operatingbudget as a Common

Expense.

(a) Architecturaland Design Review. Untilthe earlierof (i)the date upon which

Owners own ninetypercent(90%) of the Maximum Lots,or (ii)twenty-five(25)yearsafterthe

conveyance of the firstLot to an Owner, the ArchitecturalReview Committee ("ARC") shall

exercisearchitecturalreview under thisArticle.Upon terminationof the ARC allobligations

and functionsoftheARC willautomaticallytransfertotheModificationsCommittee. So longas

Declarant,any affiliateof theDeclarant,or any Builderowns any Lot primarilyfordevelopment

and/orsale,theDeclarantretainstherighttoappointallmembers of ARC, who shallserveatthe

discretionof theDeclarant.There shallbe no surrenderofthisrightpriortothattime exceptina

writteninstrumentinrecordableform executedby Declarant.Members of theARC appointedby

the Declarantneed not be Members of the Association.Upon surrenderor terminationof such

right,theBoard of Trusteesmay appointthe members of theARC, who shallbe members of the

Associationand shallserveand may be removed atthe discretionofthe Board of Trustees,or it

may dissolvethe ARC, in itsdiscretion,and transferallitsjurisdictionto the Modifications

Committee establishedunder Section9.2(b).

The ARC shallhave exclusivejurisdictionover alloriginalconstruction,improvements,

landscapingor placement of anythingon any Lots withinthe Properties.The ARC may, in its

sole discretion,delegate all or a portion of itsreserved rightsunder this Articleto the

ModificationsCommittee to review modificationsto existingstructures.Any such delegation

shallbe inwriting,specifyingthe scope of responsibilitiesdelegated,and shallbe subjectto:(i)

the rightof ARC to revoke such delegationat any time and reassume jurisdictionover the

matterspreviouslydelegated;and (ii)therightof ARC tovetoany decisionwhich itdetermines,

in itssolediscretion,to be inappropriateor inadvisableforany reason. Untilthe rightsof the

ARC aresurrenderedor terminatedinaccordancewith thisSection9.2(a),thejurisdictionof the

ModificationsCommittee shallbe limitedtosuch mattersas arespecificallydelegatedtoit.

(b) ModificationsCommittee. The Board of Trusteesshallestablisha Modifications

Committee ("MC") to consistof atleastthreeand no more than fivepersons,allof whom shall

be appointedby and shallserveatthe discretionof the Board. The MC shallhave jurisdiction

over modificationsor alterationsmade on or to existingstructuresas may be delegatedto itby

the ARC, and shallassume exclusivejurisdictionover originalconstructionon allsuch Lots

upon terminationof the ARC's jurisdictionas specifiedin subsection(a) above. Until its

jurisdictionisterminatedor surrendered,the ARC shallhave the rightto veto any actiontaken

by the MC which the ARC determines,initssolediscretion,to be inconsistentwith the Design

Guidelines.

9.3. Guidelinesand Procedures.The DeclarantshallprepareDesign Guidelineswhich

shallapplyto allconstructionactivitieswithintheProperties.The ARC shalladopt such Design
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Guidelinesatitsinitialorganizationalmeeting and thereaftershallhave soleand fullauthorityto

amend them. Any amendments to the Design Guidelines shallapply to constructionand

modificationscommenced afterthe dateof such amendment only and shallnot apply to require
modificationsto or removal of structurespreviouslyapproved once theapproved constructionor

modificationhas commenced. There shallbe no limitationon the scope of amendments to the

Design Guidelines;the Design Guidelinesmay be amended to remove requirementspreviously

imposed orotherwisetomake theDesign Guidelineslessrestrictive.

The Design Guidelinesmay containgeneralprovisionsapplicabletoallthe Properties,as
well as specificprovisionswhich vary from one portionof the Propertiesto anotherdepending
upon the location,unique characteristics,intendeduse,theMaster Plan,and any otherapplicable

zoning ordinances.The Design Guidelinesare intendedto provide guidance to Owners and

Builders regardingmatters of particularconcern in consideringapplicationshereunder.The

Design Guidelinesare not the exclusivebases for decisionsof the reviewing committee and

compliance withtheDesign Guidelinesdoes notguaranteeapprovalof any application.

The Associationshallmake theDesign Guidelinesavailableto Owners and Builderswho

seek to engage in development or constructionwithinthe Propertiesand allsuch Persons shall
conduct theiractivitiesin accordance with such Design Guidelines. At the Declarant's

discretion,such Design Guidelinesmay be recorded in the Public Records, in which even the

recordedversion,as itmay unilaterallybe amended from time totime,shallcontrolinthe event
of any disputeastowhich versionoftheDesign Guidelineswas ineffectatany particulartime.

All structuresand improvements constructedupon a Lot shallbe constructedin strict

compliance with theDesign Guidelinesineffectatthetime theplansforsuch impmvements are

submittedto and approved by the appropriateCommittee, unlessa variancehas been grantedin

writingpursuantto Section9.6.So long as the reviewingcommittee has actedin good faith,its

findingsand conclusionswith respectto appropriatenessof,applicabilityof,or compliance with
theDesign Guidelinesand thisSecond Amended and RestatedDeclarationshallbe final.

9.4. Submission of Plansand Specifications.

(a) Priortocommencing any activitywithinthescope of Section9.1,an Owner shall
submit applicationforapproval of the proposed work to the appropriatereviewing committee
with a copy tothe Declarantifthereviewingcommittee istheMC. Such applicationshallbe in
the form required by the reviewing committee and shall include plans and specifications

("Plans")showing sitelayout,structuraldesign,exteriorelevations,exteriormaterialsand colors,

signs,landscaping,drainage,lighting,irrigation,utilityfacilitieslayoutand screeningthereofand
otherfeaturesof proposed construction,as applicable.The Design Guidelinesshallsetforththe

proceduresand any additionalinformationforsubmission of the Plans. Before the Owner may
begin the proposed activity,the applicationmust be approved by the reviewing committee in

accordancewith theproceduresdescribedbelow.

(b) In reviewing each submission,the reviewing committee may considerwhatever

factorsitdeems relevantto compliance with the Community-Wide Standard.The eviewing
committee may requirerelocationof nativeplantswithinthe constructionsiteor the installation

of an irrigationsystem for the landscapingincludingthe naturalplant lifeon the Lot as a
conditionofapprovalof any submission.
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The reviewing committee shall,within the period specifiedin the Design Guideline,

advisethepartysubmittingthe same, inwriting,atan addressspecifiedby such partyatthetime

of submission,of:(i)theapprovalof Plans,or (ii)thesegments or featuresofthePlanswhich are

deemed by such committee to be inconsistentor not in conformitywith thisSecond Amended

and Restated Declarationand/or the Design Guidelines,the reasons for such findings,and

suggestionsforthe curing of such objections.In the event the reviewing committee failsto

advisethesubmittingpartyby writtennoticewithintheperiodspecifiedintheDesign Guidelines

of eitherthe approvalor disapprovaland suggestionsforcuringtheobjectionsof the committee

of thePlans,approvalshallbe deemed to have been given.Notice shallbe deemed to have been

given atthetime the envelope containingsuch notice,properlyaddressed,and postageprepaid,
isdepositedwith the U.S. PostalService,registeredor certifiedmail,returnreceiptrequested.
Personaldeliveryof writtennoticeshall,however, be sufficientand shallbe deemed to have

been given atthetime of deliverytothesubmittingparty.

(c) If constructiondoes not commence on a projectfor which Plans have been

approved within one hundred twenty (120) days of such approval,such approval shallbe

deemed withdrawn, and itshallbe necessary for the Owner to resubmit the Plans to the

reviewingcommittee forreconsideration.Ifconstructionisnotcompleted on a projectforwhich

plans have been approved within the period set forth in the Design Guidelines or in the

approval,such approvalshallbe deemed withdrawn, and such incompleteconstructionshallbe

deemed tobe inviolationofthisArticle.

9.5. No Waiver of FutureApprovals. Each Owner acknowledges thatthemembers of

the reviewing committee willchange from time to time and thatinterpretation,applicationand

enforcement of the Design Guidelinesmay vary accordingly.Approval of proposals,plansand

specification,or drawings forany work done or proposed,or inconnectionwith any othermatter

requiringapproval,shallnot be deemed to constitutea waiver of the rightto withhold approval
as to any similarproposals,plansand specifications,drawings,or othermatterssubsequentlyor

additionallysubmittedforapproval.

9.6. Variance.The reviewing committee may authorize variancesin writingfrom its

guidelinesand procedures,but only:(a)inaccordance with duly adopted rulesand regulations,

(b) when unique circumstances dictate,such as unusual topography, natural obstructions,

hardshipor aestheticor environmentalconsiderations,and (c)when constructionin accordance

with the variancewould be consistentwith the purposes of the Second Amended and Restated

Declarationand compatiblewith existingand anticipateduse of adjoiningproperties.Inabilityto

obtain,or the terms of,any governmental approval,or the terms of any financingshallnot be

considereda hardshipwarrantinga variance.Notwithstandingthe above, the ARC or the MC

may not authorizevarianceswithoutthewrittenconsentof theDeclarant,as long as itowns any

portionof thePropertiesor has a righttoannex any propertydescribedinExhibit"B."

9.7. Limitationof Liability.Review and approvalof any applicationpursuantto this

Articleis made on the basis of aestheticconsiderationsonly and neitherthe Declarant,the

Association,the Board, the ARC or the MC, or any member of the foregoing,shallbear any

responsibilityfor ensuring the structuralintegrityor soundness of approved constructionor

modifications,nor for ensuring compliance with building codes and other governmental

requirements.Neitherthe Declarant,theAssociation,the Board, theARC or theMC, or member

of any of the foregoing,shallbe held liableforany injury,damages, or lossarisingout to the

manner or qualityof approved constructionon or modificationstoany Lot.
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9.8. Enforcement.Any construction,alterationor otherwork done inviolationof this

Articleor the Design Guidelinesshallbe deemed to be nonconforming. Upon writtenrequest
from theDeclarant,theARC, theMC, or theBoard, Owners shall,astheirown costand expense

and within such reasonable time frame as set forth in such written notice,cure such

nonconformance to thesatisfactionof the requesteror restoretheproperty,Lot and/orDwelling

Unit to substantiallythe same conditionas existedpriorto thenonconforming work. Should an

Owner failto remove and restoreas required,theDeclarant,or itsdesignees,theAssociationor

itsdesignees,shallhave the rightto enterthe property,remove the violation,and restorethe

propertyto substantiallythe same conditionas previouslyexisted.All costs,togetherwith the

interestatthe rateestablishedby the Board (notto exceed the maximum ratethen allowed by

law),may be assessedagainstthebenefittedLot and collectedas a BenefittedAssessment unless

otherwiseprohibitedinthisSecond Amended and RestatedDeclaration.

All approvals granted hereunder shallbe deemed conditionedupon completion of all

elements of the approved work and allwork previouslyapproved with respectto the same Lot,

unlessapprovalto modify any applicationhas been obtained. Inthe eventthatany Person fails

to commence and diligentlypursue to completion allapproved work by thedeadlinesetforthin

the approval,the Declarantor the Associationshallbe authorized,afternoticeto the Owner of

the Lot and an opportunityto be heard in accordance with the Second Amended and Restated

By-Laws, to enterupon the Lot and remove or complete any incompletework and to assessall

costs incurredagainstthe Lot and the Owner thereof as a BenefittedAssessment unless

otherwiseprohibitedinthisSecond Amended and RestatedDeclaration.

All actsby any contractor,subcontractor,agent,employee, or inviteeof an Owner shall

be deemed as an actdone by or on behalfof such Owner. Any contractor,subcontractoragent,

employee, or otherinviteeof any Owner who failsto comply with theterms and provisionsof

thisArticleand theDesign Guidelinesmay be excluded from theProperties,subjecttotheevent,

noticeand hearingprocedurescontainedintheSecond Amended and RestatedBy-Laws. In such

event,neitherthe Declarant,theAssociation,itsofficers,or Trusteesshallbe held liableto any

Person forexercisingtherightsgrantedby thisparagraph.

In additionto the foregoing,the Associationand the Declarantshallhave the authority

and standingtopursue alllegaland equitableremedies availabletoenforcetheprovisionsof this

Articleand thedecisionsofthereviewingcommittee.

ARTICLE X

USE RESTRICTIONS

The Propertiesshallbe used only for residential,recreational,and relatedpurposes as

furtherdescribed in Paragraph 2.7 (which may include,without limitation,officesfor any

management agentor agentsretainedby theAssociationor businessonces forthe Declarantor

the Association consistentwith this Second Amended and Restated Declarationand any

Supplemental Declaration).Any Supplemental Declarationor additionalcovenants imposed on

thepropertywithinany Neighborhood may impose stricterstandardsthanthosecontainedinthis

Articleand theAssociationshallhave standingand thepower toenforcesuch standards.

10.1. @ns. No signshallbe erectedwithinthe Propertieswithoutthe writtenconsent

of the Board, exceptthoserequiredby law and thosepermittedby the Design Guidelines.This

restrictionshallnot apply to signsinstalledby Declarant.Ifpermissionisgrantedto any Person
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to erecta sign within the Properties,the ARC shallhave the rightto restrictthe size,color,

letteringand placement of such sign. The Board and the Declarantshallhave the rightto erect

signsasthey,intheirdiscretion,deem appropriate.

10.2. Vehiclesand Parking.The term "vehicles,"as used inthisSection,shallinclude,

without limitationautomobiles,trucks,watercraft,trailers,motorcycles,ATV's, campers,vans,

airplanes,reemationalvehicles,and machines similartotheforegoing.

No vehiclemay be leftupon any portionof the Propertiesexcept ina garage,driveway,

parkingpad,or otherareadesignatedby theBoard; however, guestsand inviteesof Owners, and

residentsloadingor unloading vehiclesor trailersmay park in the streetas long as itdoes not

impede the flow of traficforup to five(5)bours ata time. Commercial vehicles,recreational

vehicles,mobile homes, trailers,campers, boats or otherwatercraft,or otheroversizedvehicles,

storedvehicles,and unlicensedvehiclesor inoperablevehiclesshallnot be parked within the

Propertiesotherthan inenclosedgarages;provided,however, thatany oftheabove vehiclesmay
be temporarilykept or storedcompletelyina driveway or completelyon a parkingpad on a Lot

for not more than 24 hours within each calendar month. This Section shallnot apply to

emergency vehicle repairs. A stored vehicle shallbe considered one which has not been

operatedor moved in2 weeks.

10.3. Occupants Bound. All provisionsoftheGoverning Documents shallalsoapply to

alloccupants,guests,and inviteesof any Lot. Every Owner shallcause alloccupantsof hisor

her Lot tocomply with theforegoing,and every Owner shallbe responsibleforallviolationsand

lossesto the Common Area caused by such occupants,notwithstandingthe factthat such

occupantsof a Lot arefullyliableand may be sanctionedforany violation.

10.4. Animals and Pets. No animals of any kind,includinglivestockand poultry,shall

be raised,bred,or kept on any portionof the Properties,exceptthatforeach Lot thereshallbe

permittedup to a totalof two dogs or two catsor one dog and one cat,no more than two birds,
and a reasonablenumber, as determined by the Board, of otherusual and common household

pets,subjectto compliance with applicablelocalcodes.Pets which are permittedto roam free,

or,in the solediscretionof the Association,endanger the health,make objectionablenoise,or

constitutea nuisanceor inconvenienceto the Owners of otherLots or the owner of any portion
of the Propertiesshallbe removed upon requestof the Board. Ifthe Owner failsto honor such

request,thepetmay be removed by theBoard. The Board may adopt reasonable rulesdesigned
to minimize damage and disturbanceto otherOwners and occupants,including rulesrequiring

damage deposits,waste removal, leashcontrols,noise controls,pet occupancy limitsbased on

sizeand facilitiesoftheLot and fairshareuse oftheCommon Area; provided,however, any rule

prohibitingthe keeping of ordinaryhousehold petsshallapply prospectivelyonly and shallnot

requim the removal of any pet which was being kept on the Propertiesin compliance with the

rulesin effectprior to the adoption of such rule. Nothing inthisprovisionshallpreventthe

Associationfrom requiringremoval of any animal thatpresentsan actualthreattothe healthor

safetyof residentsor from requiringabatement of any nuisance or unreasonable source of

annoyance. No pets shallbe kept, bred or maintained for any commercial purpose. No

monkeys, snakes,pigs,iguanas,or ferretsshallbe permittedinany Lot or Dwelling Unit.

Notwithstanding the above, Owners shallbe responsiblefor the removal and proper

disposalof waste from theirpetsdepositedon any and alllots,Common Areas or golfcourse

withinSun River St.George.
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10.5. Quiet Enjoyment. Nothing shallbe done or maintainedon any partof a Lot which

emits foulor obnoxious odors outsidetheLot or createsnoiseor otherconditionswhich tendto

disturbthepeace,quiet,safety,comfort,or serenityoftheoccupantsand inviteesof otherLots.

No noxious, illegal,or offensiveactivityshallbe carriedon upon any portionof the

Properties,which in the reasonabledeterminationof the Board tends to cause embarrassment,

discomfort,annoyance, or nuisance to persons using the Common Area or the occupants and

inviteesofotherLots.

10.6. Unsightly or Unkempt Conditions. All portionsof a Lot outsideof enclosed

structuresshallbe kept in a cleanand tidyconditionatalltimes. No rubbishor debrisof any
kind shallbe placedor permittedto accumulate upon or adjacentto any Lot so as torender any
such propertyor any portionthereof,or activitythereon,unsanitary,unsightly,offensiveor

detrimentalto any otherportionof theProperties.Woodpiles or othermaterialshallbe storedin

a manner so as not to be visiblefrom outsidethe Lot and so as not to be attractiveto rodents,

snakes,and otheranimals and to minimize the potentialdanger from fires.No othernuisance

shallbe permittedto existor operateupon any Lot so as to be offensiveor detrimentalto any
otherportionof the Properties.No activitiesshallbe conducted upon or adjacentto any Lot or

within improvements constructedthereon which are or might be unsafe or hazardous to any
Person or property. No open firesshallbe lightedor permittedon the Properties,except in a

containedoutdoor fireplaceor barbecue unitwhile attendedand inuse forcooking purposes or

withina safeand well-designedinteriorfireplace.

10.7. Nuisances. No Owner shallengage in any activitywhich materiallydisturbsor

destroys the vegetation,wildlife,or air quality within the Propertiesor which resultin

unreasonablelevelsof sound or lightpollution.

10.8. ProhibitedConditions. The following condition,structures,or activitiesare

prohibitedwithinthe Propertiesunlesspriorapprovalinwritingisobtainedpursuantto Article

IX:

(a) Exteriorantennas,aerials,satellitedishes,or otherapparatusforthetransmissionor

receptionof television,radio,satellite,or othersignalsof any kind unlesscompletelycontained

withinthe Lot so as not to be visiblefrom outsidethe Lot or otherwiseapproved pursuantto

ArticleIX; provided,the Declarantand theAssociationshallhave the right,withoutobligation,
toerector installand maintainsuch apparatusforthebenefitof allora portionoftheProperties;

(b) Walls, dog runs, animal pens, or fences of any kind on any Lot except as

approved inaccordancewith ArticleIX;

(c) Garage doors shallremain closedatalltimesexceptwhen enteringand exitingthe

garage,or when someone isworking in the garage.A garage door liftedno more than six(6)
inchestoallow forventilationisconsideredclosed;

(d) Excessive exteriorlightingon any Lot. The Board shallin itssolediscretion

determinewhether any exteriorlightingisexcessive;

(e) Tents, shacks,or other structuresof a temporary nature on any Lot except as

approved inaccordance with ArticleIX or as may be authorizedby the Declarantduring initial
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constructionwithintheProperties.Temporary structuresused duringtheconstructionorrepairof

a Dwelling Unit or otherimprovements shallbe removed immediately afterthe completion of

constructionor repair;and

(f) Storage of furniture,fixtures,appliances,machinery, equipment or othergoods

and chattelsnot inactiveuse on theCommon Area or any portionof a Lot which isvisiblefrom

outsidetheLot,exceptas approved inaccordancewith ArticleIX.

10.9. Subdivisionof Lot and Time-Sharine.No Lot shallbe subdividedor itsboundary

lineschanged except with the priorwrittenapproval of the Board; provided,however; the

Declarant,itssuccessorsand assignshereby expresslyreservetherightunilaterallyto subdivide,

change the boundary lineof, and replatany Lot(s) owned by Declarant,itssuccessorsand

assignsduringtheDevelopment Period,totheextentallowed by Utah law.

No Lot shallbe made subjectto any type of timesharing,fraction-sharing,or similar

program whereby therighttoexclusiveuse of theLot rotatesamong members oftheprogram on

a fixedor floatingtime scheduleover a periodof years.However, theDeclaranthereby reserves

therightforitselfand itsassignstooperatesuch a program with respecttoLotswhich itowns.

10.10.Firearms.The dischargeof firearmswithinthe Propertiesisprohibited.The term

"firearms"includes"B-B" guns,pelletguns,and otherfirearmsofalltypes,regardlessof size.

10.11.Wetlands, Lakes, and Other Water Bodies. All wetlands, lakes,ponds, and

streamswithintheProperties,ifany,shallbe aestheticamenitiesonly,and no otheractiveuse of

lakes,ponds, streams,or otherbodies of water withinthe Pmperties or withinany golfcourse,

exceptthattheAssociationand itsagents,shallhave theexclusiverightand easement to retrieve

golf ballsfrom bodies of water within the Common Areas. The Associationshallnot be

responsibleforany loss,damage, or injurytoany person or propertyarisingout oftheauthorized

or unauthorized use of lakes,ponds, streams or other bodies of water or adjacent to the

Properties.

10.12.BusinessUse. Except inareasdesignatedina TractDeclarationforcommercial or

otherpurposes,no Business,Trade, garage sale,moving sale,rummage sale,or similaractivity

may be conducted inor from any Dwelling Unit,exceptthatan Owner or occupant residingina

Dwelling Unit may conduct businessactivitieswithin the Dwelling Unit so long as: (a)the

existenceor operationof the businessactivityisnot apparentor detectableby sight,sound, or

smell from outside the Dwelling Unit; (b) the business activityconforms to all zoning

requirementsfortheProperties;(c)thebusinessactivitydoes not involveregularvisitationofthe

Dwelling Unit by clients,customers, suppliers,or other business inviteesor door-to-door

solicitationof residentsof the Properties;and (d) the businessactivityisconsistentwith the

residentialcharacterof the Propertiesand does not constitutea nuisance,or a hazardous or

offensiveuse,or threatenthe securityor safetyof otherresidentsinthe Properties,as may be

determinedinthesolediscretionoftheBoard.

This Section shallnot apply to any activityconducted by the Declarantor a Builder

approved by theDeclarantwith respectto itsdevelopment and saleof thePropertiesor itsuse of

any Lots which itowns withinthe Properties,includingthe operationof a timeshareor similar

program.
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Notwithstanding,the Association may organize for the benefitof itsMembers, a

community-wide garage sale,craftssaleor othersimilaractivityone or more times each yearat

thecommunity centeror otherCommon Area as determinedby theBoard.

The leasingof a Dwelling Unit shallnot be considereda Business or Trade withinthe

meaning of thissubsection. "Leasing,"for purposes of thisSecond Amended and Restated

Declaration,isdefinedas regular,exclusiveoccupancy of a Dwelling Unit by any person other

than the Owner, forwhich the Owner receivesany considerationor benefit,including,but not

limitedto,a fee,service,gratuity,or emolument. Dwelling Units may be leasedonly in their

entirety.No fractionor portionmay be leased.No structureon a Lot otherthan the primary
residentialDwelling Unit shallbe leasedor otherwiseoccupied forresidentialpurposes,except
thatany Lot comprised of more than one acre of land may make residentialuse of such a

structureforan ancillaryuse such as in-lawsuiteor nanny suite,butnot forindependentleasing.
There shallbe no subleasingof Dwelling Units or assignment of leasesunless priorwritten

approval isobtainedfrom the Board. All leasesshallbe in writing. Lease agreements must

requirethe lesseeto comply with allGoverning Documents and provide thatnon-compliance
with any provisionsthereofshallconstitutea defaultunder theleaseagreement.

No transienttenantsmay be accommodated ina Dwelling Unit,and allleasesshallbe for

an initialterm of no lessthanthirty(30)days,except: (a)with theprior written consentof the

Board or (b)as initiallyauthorizedby Declarantina Supplemental DeclarationforLots located

withincertainNeighborhoods. The Owners may not amend thisprovisionto prohibitleasingof

Dwelling Units within certainNeighborhoods authorizedby Declarant for rentalto transient

tenantsand fora term lessthanthirty(30)days until:(a)seventy-fivepercent(75%) of theLots

within a particularNeighborhood are owned by Home Owners; and (b) such amendment is

approved by thevoteof Owners, otherthantheDeclarant,holdingseventy-fivepercent(75%) of

thevotes,withinthatparticularNeighborhood.

Notice of any lease,togetherwith such additionalinformationas may be requiredby the

Board, shallbe given to the Board by the Lot Owner withinten (10) days of executionof the

lease.The Owner must make availableto the lesseecopies of the Governing Documents. The

Board may adopt reasonablerulesregulatingleasingand subleasing.

10.13.Occupancy. Dwelling Units shallnot be occupied by more than two persons per
bedroom intheDwelling Unit. For thepurposes of thisprovision,"occupancy" shallbe defined

as stayingovernightin the Dwelling Unit more than thirty(30) days in any ninety (90) day

period.

10.14.Trash Containersand Collection.No garbage or trashshallbe placedor kept on

any Lot,except incovered containersof a type,sizeand stylewhich areapproved inaccordance

with ArticleIX or as requiredby theapplicablegoverning jurisdiction.Such containersshallbe

maintained so as to be visiblefrom the centerof the streetdirectlyin frontof the home unless

they are being made availablefor collectionand then only for the shortesttime reasonably

necessarytoeffectsuch collection.All rubbish,trash,or garbage shallbe removed from theLots

and shallnot be allowed to accumulate thereon. No outdoor incineratorsshallbe kept or

maintainedon any Lot.
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10.15.Clothes Drving Facilities.Outside clotheslinesor other outside facilitiesfor

dryingorairingclothesshallnotbe erected,placedor maintainedon any Lot,unlesssuch facility
cannotbe seen from outsidetheLot.

10.16.Other Accouterments. The followingwillnot be allowed inan areavisiblefrom

outsidethe lot;statues,wagon wheels, flagpoles,lawn jockeys, fountains,plasteror plastic
ducks,or wind activateddeviceswhich produce sound. Also prohibitedare any deviceswhich

produce sound in excess of 50 decibelbetween dusk-dawn and 55 decibelbetween dawn-dusk

measured attheback of curb on violator'sfrontyardand attheedge oftheviolator'sbackyard.

ARTICLE XI

EASEMENTS

11.1. Easements of Encroachment. The Declarantreservesto itselfand grantsto the

Association and Lot Owner reciprocalappurtenant easements of encroachment, and for

maintenance and use of any permitted encroachment, between each Lot and any adjacent
Common Area and between adjacentLots due to the unintentionalplacement or settlingor

shiftingof the improvements constructed,reconstructed,or alteredthereon(inaccordance with

theterms of theserestrictions)to a distanceof not more than threefeet,as measured from any

point on the common boundary along a lineperpendicularto such boundary. However, in no

eventshallan easement forencroachment existifsuch encroachment occurreddue towillfuland

knowing conduct on the partof,or with the knowledge and consentof,the Person claimingthe

benefitof such easement.

11.2. Easements forUtilities,Etc.

(a) There are hereby reservedto the Declarantduring the Development Period,and

grantedto the Association,and the designeesof each (which may include,without limitation,

governmental entitiesand any utilitycompany) perpetualnon-exclusiveeasements upon, across,

over, and under allof the Properties(but not through a structure)to the extent reasonably

necessaryto install,replace,repair,and maintain cable televisionsystems,master television

antenna systems,securityand similarsystems,roads,walkways, bicyclepathways, trails,lakes,

ponds, wetlands,drainage systems, streetlights,signage,and allutilities,including,but not

limitedto,water,sewers,meter boxes,telephone,gas,and electricity.The Declarantand/orthe

Association may assign these rightsto any localutilitysupplier,cable company, security

company or other company providing a serviceor utilityto the Propertiessubjectto the

limitations,herein.

This easement shallnot entitletheholdersof such easement to constructor installany of

theforegoingsystems,facilities,or utilitiesover,under or throughany existingDwelling Unit on

a Lot,and any damage to a Lot resultingfrom the exerciseof thiseasement shallpromptly be

repairedby, and at the expense of,the Person exercisingthe easement. The exerciseof this

easement shallnot unreasonablyinterferewith theuse of imy Lot and,except inan emergency,

entryonto any Lot shallbe made only afterreasonablenoticetotheOwner or occupant.

Declarantspecificallygrantstothe localutilitysupplierseasements acrossthe Properties
foringress,egress,installation,reading,replacing,repairing,and maintainingutilitymeters and

boxes. However, the exerciseof thiseasement shallnot extend to permittingentry intothe

Dwelling Unit on any Lot, nor shallany utilitiesbe installedor relocatedon the Properties,
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exceptas approved by theBoard or Declarant.

(b) There ishereby reservedto the Declarantduring the Development Period,the non-

exclusiverightand power to grant such specificeasements as may be necessary,in the sole

discretionof Declarant,inconnectionwith theorderlydevelopment of any propertydescribedin

Exhibits"A" or "B".

I1.3. Easements to Serve AdditionalProperty.During the Development Period,the

Declarant hereby reserves for itselfand its duly authorized agents, representatives,and

employees, successors,assigns,licensees,and mortgagees,an easement over the Common Area

for the purpose of enjoyment, use, access,and development of the property described in

Exhibit"B," whether or not such property is made subjectto thisSecond Amended and

RestatedDeclaration.This easement includes,but isnot limitedto,a rightof ingressand egress

over the Common Area forconstructionof roads and forconnectingand installingutilitieson

such property.Declarantagreesthatitand itssuccessorsor assignsshallbe responsibleforany

damage caused to theCommon Area as a resultof vehiculartrafficconnected with development
of permanent accessto such propertyor any portionthereofbenefittingfrom such easement and

is not made subjectto this Second Amended and Restated Declaration,the Declarant,its

successorsor assignsshallenterintoa reasonable agreement with the Associationto sharethe

cost of any maintenance which the Associationprovidesto or along any roadway providing
accesstosuch Property.

I1.4. Easements forGolf Courses.

(a) The Declaranthereby grantsan easement on every Lot and theCommon Area and

the common propertyof any Neighborhood Associationpermittinggolfballsunintentionallyto

come upon such Common Area, Lots or common propertyof a Neighborhood and forgolfersin

a reasonablemanner to come upon the Common Area, common propertyof a Neighborhood, or

theexteriorportionsof a Lot toretrieveerrantgolfballs;provided,however, ifany Lot isfenced,

walled,or signed,the golfershallseek the Owner's permission beforeentry.The existenceof

thiseasement shallnot relievegolfersof liabilityfordamage caused by errantgolfballs.Under

no circumstancesshallany of the followingPersons be held liablefor any damage or injury

resultingfrom errantgolfballsor the exerciseof thiseasement: the Declarant;the Association

or itsMembers (intheircapacityas such);the management company of the Association;any
Builderor contractor(intheircapacitiesas such);any officer,directoror partnerof any of the

foregoing,or any officeror directorof any partner,golfcourseowner, management, operatoror

staffoftheforegoing.

(b) The Declaranthereby declaresthatthe Propertiesimmediately adjacentto any

golfcourse locatedon the Common Areas are hereby burdened with a non-exclusiveeasement

forover spray of water,materialsused in connectionwith fertilization,weed, and pestcontrol,

and effluentfrom any irrigationsystem servingsuch golfcourse. Under no circumstancesshall

theAssociationor theDeclarantbe heldliableforany damage or injuryresultingfrom such over

sprayortheexerciseofthiseasement.

I1.5. Easements forCross-Drainage.The Declaranthereby reservesforitselfand grants
to the Associationthatevery Lot and the Common Area shallbe burdened with easements for

naturaldrainageof storm water runofffrom otherportionsof theProperties;providedno Person

shallalterthe naturaldrainageon any Lot to increasemateriallythe drainageof storm water
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onto adjacent portionsof the Propertieswithout the consent of the Owner(s) of the affected

property,the Board,and theDeclarantas long as itowns any propertydescribedinExhibits"A"
or "B" totheSecond Amended and RestatedDeclaration.

I1.6. Right of Entry.The Declaranthereby grantsto the Associationan easement of
accessand right,butnottheobligation,toenterallportionsof theProperties,includingeach Lot,
for emergency, security,and safetyreasons. Such rightmay be exercisedby the authorized

agents of the Association,itsBoard, officers,or committees, and by allpoliceofficers,fire

fighters,ambulance personnel,and similarpersonnelintheperformance of theirduties.Except
inemergencies,entryintoa Dwelling Unit shallbe only duringreasonablehours and afternotice
to and permissionfrom theOwner thereof.This easement includestherightto enterany Lot or

Dwelling Unit to cureany conditionwhich increasestheriskof fireor otherhazard ifan Owner
failsor refusestocuretheconditionwithina reasonabletime afterrequestby theBoard,butdoes
not authorizeentry into any Dwelling Unit without permission of the Owner, except by
emergency personnelactingintheirofficialcapacities.

11.7. Easements forMaintenance and Enforcement.The Declaranthereby grantstothe
authorizedagentsof the Associationa perpetualeasement and rightto enterallportionsof the

Properties,includingeach Lot or Dwelling Unit to:(a)perform itsmaintenance responsibilities
under ArticleV, and (b)make inspectionsto ensurecompliance with theGoverning Documents.

Except in emergencies,entryintoa Dwelling Unit shallbe only during reasonablehours and
afternotice to and permission from the Owner. This easement shallbe exercisedwith a
minimum of interferenceto the quietenjoyment to Owner's property,and any damage shallbe

repairedby theAssociationatitsexpense.

I1.8. Rightsto Storm Water Runoff,Effluentand Water Reclamation.Declaranthereby
reservesforitselfand itsdesigneesallrightstoground water,surfacewater,storm waterrunoff,
and effluentlocatedor produced withintheProperties,and each Owner agrees,by acceptanceof
a deed toa Lot,theDeclarantshallretainallsuch rights.Such rightshallincludethereservation
of an easement over the Propertiesforaccess,and forinstallationand maintenance of facilities
and equipment to captureand transportsuch water,runoff,and effluent.This Section 11.8may
not be amended without the consentof the Declarantor itssuccessor,and the rightscreatedin
thisSection11.8shallsurviveterminationofthisSecond Amended and RestatedDeclaration.

ARTICLE XII

MORTGAGEE PROVISIONS

The followingprovisionsare forthe benefitof holders,insurersand guarantorsof first

Mortgages on Lots in the Properties.The provisionsof thisArticleapply to both thisSecond
Amended and Restated Declarationand to the Second Amended and Restated By-Laws,
notwithstandingany otherprovisionscontainedtherein.

12.1. Notices of Action. An institutionalholder, insurer,or guarantor of a first

Mortgage who provideswritten requestto the Association(such requestto statethe name and
address of such holder,insurer,or guarantorand the streetaddress of the Lot to which its

Mortgage relates,thereby becoming an "EligibleHolder"),will be entitledto timely written
noticeof:
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(a) Any condemnation lossor any casualtylosswhich affectsa materialportionof

the Propertiesor which affectsany Lot on which thereisa firstMortgage held,insured,or

guaranteedby such EligibleHolder;

(b) Any delinquencyinthepayment of assessmentsor chargesowed by a Lot subject
to theMortgage of such EligibleHolder,where such delinquencyhas continuedfora periodof

sixty(60) days, or any other violationof the Second Amended and Restated Declarationor

Second Amended and RestatedBy-Laws Mating to such Lot or theOwner or occupant which is

notcured withinsixty(60)days;

(c) Any lapse, cancellation,or material modification of any insurance policy
maintainedby theAssociation;or

(d) Any proposed actionwhich would requiretheconsentof a specifiedpercentageof

EligibleHolders.

12.2. No Priority.No provisionof thisSecond Amended and RestatedDeclarationor

theSecond Amended and RestatedBy-Laws gives,or shallbe construedas givingany Owner or

otherpartypriorityover any rightsof thefirstMortgagee of any Lot inthecase of distributionto

such Owner of insuranceproceeds or condemnation awards for lossesto or a taking of the

Common Area.

12.3. Notice toAssociation.Upon request,each Owner shallbe obligatedto furnishto

theAssociationthename and addressoftheholderof any Mortgage encumbering such Owner's

Lot.

12.4. Failureof Mortgagee toResoond. Any Mortgagee who receivesa writtenrequest
from the Board to respond to or consentto any actionshallbe deemed to have approved such

actionifthe Associationdoes not receivea writtenresponse from the Mortgagee withinthirty

(30) days of the date of the Association'srequest,provided such requestis deliveredto the

Mortgagee by certifiedor registeredmail,returnreceiptrequested.

12.5. HUD/VA Approval. During the DeclarantBoard Control Period,the following
actionsshallrequirethe priorapproval of the U.S. Department of Veterans Affairs("VA")

and/or the U.S. Department of Housing and Urban Development ("HUD"), and theapprovalof

not lessthan two-thirds(2/3)of thetotalAssociationvotes,ifeitherVA or HUD isinsuringor

guaranteeingthe Mortgage on any Lot,as applicable:(a)annexation of additionalpropertyto

the development, except for annexation by Declarantunder Section 7.1 pursuant to mergers,

consolidations,or dissolutionof the Association;(b) mortgaging of Common Area; (c)
dedicationof Common Area to any publicentity;and (d)materialamendment of thisSecond

Amended and Restated Declaration or the Second Amended and Restated By-Laws.

Notwithstandinganything to the contraryin thisSection,the Association,actingthrough the

Board, may granteasements over theCommon Area forinstallationand maintenance of utilities

and drainage facilitiesand for other purposes not inconsistentwith the intended use of the

Common Area,withouttheapprovalofthemembership.
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ARTICLE XIII

SPECIAL DECLARANT RIGHTS

13.1. SpecialDeclarantRights. The DeclarantreservesthefollowingSpecialDeclarant

Rights during the Development Period,which may be exercised,where applicable,anywhere

withintheProperties:

(a) to complete any improvements indicatedon Plats,development plans filedwith

theSecond Amended and RestatedDeclaration,ortheMaster Plan;

(b) toexercisea Development RightreservedinSection1.19and ArticleVII;

(c) to maintain salesoffices,management offices,signsadvertisingon the property

describedinExhibits"A" and "B," as setforthinSection13.3;

(d) to use easements through the Common Area for the purpose of making

improvements withinthepropertydescribedon Exhibits"A" and "B"; and

(e) to appointand remove any Trusteeor officerof the Associationas provided in

ArticlesIlland IV oftheSecond Amended and RestatedBy-Laws.

13.2. Transferof SpecialDeclarantRights.

(a) Assignment. The Declarant may assign any Special Declarant Rights,

Development Rights,or otherspecialrightsand obligationsof the Declarantsetforthin this

Second Amended and RestatedDeclarationor the Second Amended and RestatedBy-Laws to

any affiliateof theDeclarantor a Builder,or Declarantmay allow any affiliateof the Declarant

or a Builderto exercisesuch rightson behalfof the Declarant. The method of exercisingsuch

rightsshallbe subjecttotheagreement of thepartiesthereto,which shallnotrequirerecordation

inthePublicRecords.

(b) Transfer. Any or allof the SpecialDeclarantRights identifiedin thisSection,

Development Rights,or any of the otherspecialrightsand obligationsof theDeclarantsetforth

in thisSecond Amended and RestatedDeclarationor the Second Amended and RestatedBy-

Laws may be transferredinwhole or inpartto otherPersons,providedthatthetransfershallnot

reduce an obligationnor enlargea rightbeyond thatwhich the Declaranthas under thisSecond

Amended and RestatedDeclarationor the Second Amended and RestatedBy-Laws. No such

transfershallbe effectiveunlessitisin a writteninstrumentsignedby the Declarantand duly

recordedinthePublicRecords.

13.3. Models. SalesOfficesand Management Offices.During theDevelopment Period,

the Declarantand Buildersauthorizedby Declarantmay maintain and carryon upon any Lot

owned by Declarantor any portionof the Common Area such facilitiesand activitiesas,inthe

sole opinion of the Declarant,may be reasonably,required,convenient,or incidentalto the

constructionor saleof Lots,including,but not limitedto,businessoffices,signs,model units,

marketing trails,or salesoffices.The Declarantand authorizedBuildersshallhave easements for

accessto and use of such facilities.The Declarant'sor Builder's unilateralrightto use the

Common Area for purposes statedin thisparagraph shallnot be exclusive and shallnot
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unreasonably interferewith use of such Common Area by Owners unlessleasedpursuantto a

leaseagreement with theAssociationprovidingforpayment of reasonablerent.

13.4. Constructionof Improvements. The Declarant and itsemployees, agents and

designeesshallalsohave a rightand easement duringtheDevelopment Periodover and upon all

of the Common Area forthe purpose of making, constructingand installingsuch improvements
totheCommon Area as itdeems appropriateinitssolediscretion.

13.5. Other Covenants Prohibited.During the Development Period,no Person shall

recordany declarationof covenants,conditionand restrictions,or declarationof condominium or

similarinstrumentaffectingany portionof thePropertieswithoutDeclarant'sreview and written

consent.Any attemptedrecordationwithout such consent shallresultin such instrumentbeing
void and of no forceand effectunlesssubsequentlyapproved by writtenconsent signed by the

Declarantand recordedinthePublicRecords.

13.6. Master Planned Community. Each Owner, by accepting titleto a Lot and

becoming an Owner, and each other Person, by acquiring any interestin the Properties,

acknowledges awareness that Sun River St. George is a master planned community, the

development of which islikelytoextend over many years,and agreesnottoprotestor otherwise

objectto:(a)zoning or changes inzoning or to uses of,or changes indensityof,the Properties

(otherthan withinsaidOwner's Neighborhood) during theDevelopment Period,or (b)changes
in any conceptualor master plan forthe Properties,including,but not limitedto,the Master

Plan (otherthan within said Owner's Neighborhood); provided,such revisionisor would be

lawful(including,but not limitedto,lawfulby specialuse permit,varianceorthe likeand isnot

inconsistentwith what ispermittedby theSecond Amended and RestatedDeclaration.

13.7. Vacation Villas.The Declarant may, in its discretion,constructresidential

improvements for temporary occupancy or time-sharecondominiums in or adjacentto the

Propertiesand designatesuch improvements as "Vacation Villas." Vacation Villaslocated

outsideof the Propertiesshallnot be Lots or Dwelling Units,and theirowners shallnot be

Members of the Association;provided,however, such Vacation Villasshallhave accessto the

Common Area and facilitiesin considerationof the payment of such fees or a cross-use

agreement asprovidedby a contractora Covenant toShare Costs.

Owners of Vacation Villas locatedwithin the Propertiesshall be Members of the

Association. The Declarantmay transferor leaseVacation Villasand make Vacation Villas

availableforuse by guestsselectedinitsdiscretion.Occupants oftheVacation Villasshallhave

a non-exclusiveeasement foruse,access,and enjoyment inand tothe Common Area, including
but not limitedto any recreationalfacilitieswith the Common Area. The Board shallassign

activityor use privilegecardstothe Declaranton behalfof allowners of Vacation Villasforthe

purpose of exercisingsuch easement. Vacation Villasshallremain Vacation Villasuntilthe

Declarantotherwiseprovides in writtennoticeto the owner of such Vacation Villaand to the

Association.

13.8. Equal Treatment. So long as the Declarant owns any property described in

Exhibits"A" or "B", neitherthe Associationnor any Neighborhood Associationshall,without

thepriorwrittenconsentof theDeclarant,adopt any policy,ruleorprocedurethat:
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(a) limitstheaccessof theDeclarant,itssuccessors,assignsand/or affiliatesor their

personneland/or guests,includingvisitors,to the Common Amas of the Associationor to any

propertyowned by any of them;

(b) limitsor preventsthe Declarant,itssuccessors,assignsand/or affiliatesor their

personnelfrom advertising,marketing or using the Associationor itsCommon Areas or any

propertyowned by any of them inpromotionalmaterials;

(c) limitsor prevents purchasersof new residentialhousing constructedby the

Declarant,theirsuccessors,assignsand/or affiliatesin Sun River St.George from becoming
Members of the Association or enjoying full use of itsCommon Area, subjectto the

membership provisionsof thisSecond Amended and Restated Declaration and the Second

Amended and RestatedBy-Laws;

(d) discriminatesagainst or singlesout any group of Association members or

prospectivemembers or the Declarant [thisprovisionshallexpresslyprohibitthe establishment

of a fee structure(i.e.,assessments,SpecialAssessments and othermandatory feesor charges
otherthan BenefittedAssessments,charteredclub dues,and use fees)thatdiscriminatesagainst
or singlesout any group of Associationmembers or the Declarant,but shallnot prohibit the

establishmentofBenefittedAssessments];

(e) impacts the abilityof the Declarant,itssuccessors,assignsand/or affiliates,to

carryout to completion itsdevelopment plans and relatedconstructionactivitiesforSun River

St.George, as such plansareexpressedintheMaster Plan,as such may be amended and updated
from time to time. Policies,rulesor proceduresaffectingthe provisionsof existingeasements

establishedby the Declarant and limitingthe establishmentby the Declarant of easements

necessary to complete Sun River St. George shallbe expresslyincluded in thisprovision.
Easements thatmay be establishedby the Declarantshallincludebut shallnot be limitedto

easements fordevelopment,constructionand landscapingactivitiesand utilities;or

(f) impacts the abilityof the Declarant,itssuccessors,assignsand/or affiliatesto

develop and conduct customer serviceprograms and activitiesin a customary and reasonable

manner.

Neither the Associationnor any Neighborhood Associationshallexerciseitsauthority
over the Common Areas (including,but not limitedto,any gated entrancesand othermeans of

accesstothe Propertiesor the Exhibit"B" property)to interferewith therightsof the Declarant

setforthinthisSecond Amended and RestatedDeclarationor to impede accessto any portionof

the Propertiesor the Exhibit"B" propertyover the streetsand otherCommon Areas withinthe

Properties.

13.9. Rightsto Use Common Area forSpecialEvents. As long as the Declarantowns

any propertydescribedin Exhibits"A" or "B," the Declarantshallhave the rightto use all

Common Area, includingany golf courses or other recreationalfacilities,to sponsor special
events for charitable,philanthropic,political,or marketing purposes as determined by the

Declarant in itssole discretion.After the Declarant Board Control Period,Declarant shall

continuetohave therighttouse allCommon Areas forup to eight(8)days each year to sponsor
events.Any such event shallbe subjecttothefollowingconditions:
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(a) the availabilityof the facilitiesat the time a request is submitted to the

Association;

(b) the Declarantshallpay allcostsand expenses incurredand shallindemnify the

Associationagainstany lossordamage resultingfrom thespecialevent;and

(c) the Declarant shallreturnthe facilitiesand personal property owned by the

Associationand used in conjunction with the specialevent to the Association in the same

conditionas existedpriortothespecialevents.

The Declarantshallhave the rightto assignthe rightscontainedinthisSection 13.9to

charitableorganizationsor foundationsselectedby the Declarant.The Declarant'srightto use

theCommon Area forspecialeventsshallbe enforceableby injunction,by any otherremedy in

law or equity,and by theterms ofthisSecond Amended and RestatedDeclaration.

13.10.Amendment. This Articleshallnot be amended withoutthepriorwrittenconsent

of the Declarantso long as the Declarantowns any propertydescribedin Exhibits"A" or "B."

The rightscontained in this Article shallterminate concurrentlywith terminationof the

Development Period. Thereafter,the Declarantand Buildersmay continueto use the Common

Areas for purposes statedin thisArticlepursuantto a rentalor leaseagreement between the

Declarantand/orsuch Builderand the Associationwhich providesforrentalpayments based on

thefairmarket rentalvalueofany such portionoftheCommon Areas.

ARTICLE XIV

DISPUTE RESOLUTION AND LIMITATION ON LITIGATION

14.1. Agreement to Avoid Litigation.The Declarant,the Association,itsofficers,

Trustees,and committee members, allPersons subjectto thisSecond Amended and Restated

Declaration,any Builder,and any Person not otherwise subjectto thisSecond Amended and

RestatedDeclarationwho agreesto submittothisArticle(collectively,"Bound Parties")agreeto

encourage the amicable resolutionof disputesinvolvingthe Properties,without the emotional

and financialcostsof litigation.Accordingly,each Bound Partycovenantsand agreesthatthose

claims,grievancesor disputesdescribed inSections14.2("Claims")shallbe resolvedusingthe

proceduressetforthinSection14.3inlieuoffilingsuitinany court.

14.2. Claims. Unless s ecificallexem ted below, allclaims, ievancesor di utes

arisingout of or relatingto the interpretation,applicationor enforcement of the Governing

Documents, or the rights,obligationsand dutiesof any Bound Party under the Governing
Documents or relatingto thedesign or constructionof improvements on the Propertiesshallbe

subject to the provisions of Section 14.3. The following claims are exempt from this

ArticleXIV:

(a) Any suitby theAssociationagainstany Bound Partyto enforcetheprovisionsof

ArticleVIII (Assessments);

(b) Any suitby the Associationto obtaina temporary restrainingorder(orequivalent

emergency equitablerelief)and such otherancillaryreliefas the courtmay deem necessaryin

orderto maintainthe statusquo and preservethe Association'sabilityto enforcethe provisions
of ArticleIX (ArchitecturalStandards)and ArticleX (Use Restriction);
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(c) Any suitbetween Owners, which does not includeDeclarantor theAssociationas

a party,ifsuch suitassertsa Claim which would constitutea cause of actionindependentof the

Governing Documents;

(d) Any suitinwhich any indispensablepartyisnota Bound Party;and

(e) Any suitwhich otherwisewould be barredby an applicablestatuteof limitations.

14.3. Mandatory Procedures.

(a) Notice.An Bound Part havi a Claim "Claimant" ainstan otherBound

Party ("Respondent") (collectively,the "Parties")shallnotifyeach Respondent in writing(the

"Notice"),statingplainlyand concisely:

(i) the natureof the Claim, includingthe Persons involvedand Respondent's
roleintheClaim;

(ii) the legalbasisof the Claim (i.e.,the authorityout of which the Claim

arises);

(iii) Claimant'sproposed remedy; and

(iv) thatClaimant willmeet with Respondent todiscussingood faithways to

resolvetheClaim.

(b) Negotiationand Mediation.

(i) The Partiesshallmake every reasonableeffortto meet in person and

conferforthe purpose of resolvingthe Claim by good faithnegotiation.Ifrequestedin

writing,accompanied by a copy oftheNotice,theBoard may appointa representativeto

assistthePartiesinresolvingthedisputeby negotiation.

(ii) IfthePartiesdo notresolvetheClaim withinthirty(30)days of thedateof

the Notice (or within such other period as may be agreed upon by the Parties)

("Termination of Negotiations"),Claimant shallhave thirty(30) additionaldays to

submit the Claim to mediation under the auspicesof an independentagency providing

disputeresolutionservicesinUtah.

(iii) IF CLAIMANT DOES NOT SUBMIT THE CLAIM TO MEDIATION

WITHIN NINETY (90) DAYS AFTER TERMINATION OF NEGOTIATIONS, OR

DOES NOT APPEAR FOR THE MEDIATION, CLAIMANT SHALL BE DEEMED

TO HAVE WAIVED THE CLAIM, AND RESPONDENT SHALL HAVE BEEN

RELEASED AND DISCHARGED FROM ANY AND ALL LIABILITY TO

CLAIMANT ON ACCOUNT OF SUCH CLAIM; PROVIDED NOTHING HEREIN

SHALL RELEASE OR DISCHARGE RESPONDENT FROM ANY LIABILITY TO

ANY PERSON OTHER THAN THE CLAIMANT.

(iv) Any settlementof the Claim through mediation shallbe documented in

writingby the mediator and signed by the parties,Ifthe Partiesdo not settlethe Claim

withinthirty(30)days aftersubmissionof the mattertothe mediationprocess,or within
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such time as determined by themediator,the mediator shallissuea noticeof termination

of the mediation proceedings ("Termination of Mediation"). The Termination of

Mediation noticeshallset forththat the Partiesare at an impasse and the date that

mediationwas terminated.

(v) Within he (5)days of the Termination of Mediation,the Claimant shall

make a finalwrittensettlementdemand ("SettlementDemand") to the Respondent and

the Respondent shallmake a finalwrittensettlementoffer("SettlementOffer")to the

Claimant. IftheClaimant failstomake a SettlementDemand, Claimant'soriginalNotice

shallconstitutethe SettlementDemand. Ifthe Respondent failsto make a Settlement

Offer,Respondent shallbe deemed to have made a "zero" or "takenothing" Settlement

Offer.

(c) Arbitration.

(i) IF THE PARTIES DO NOT AGREE IN WRITING TO A

SETTLEMENT OF THE CLAIM WITHIN FIFTEEN (15) DAYS OF THE

TERMINATION OF MEDIATION, THE CLAIMANT SHALL HAVE FIFTEEN (15)
ADDITIONAL DAYS TO SUBMIT THE CLAIM TO ARBITRATION IN

ACCORDANCE WITH THE RULES OF THE AMERICAN ARBITRATION

ASSOCIATION. IF NOT TIMELY SUBMITTED TO ARBITRATION OR IF THE

CLAIMANT FAILS TO APPEAR FOR THE ARBITRATION PROCEEDING, THE

CLAIM SHALL BE DEEMED ABANDONED, THE RESPONDENT SHALL BE

RELEASED AND DISCHARGED FROM ANY AND ALL LIABILITY TO

CLAIMANT ARISING OUT OF SUCH CLAIM; PROVIDED, NOTHING HEREIN

SHALL RELEASE OR DISCHARGE RESPONDENT FROM ANY LIABILITY TO

PERSONS OTHER THAN CLAIMANT.

(ii)This subsection(c)isan agreement toarbitrateand isspecificallyenforceable

under the applicablearbitrationlaws of the Stateof Utah. Ifand to the extentthatthe

Propertiesare subjectto Californialaw and regulatedby the Requirements of the

CaliforniaDepartment of Real Estate("DRE") as a conditionto offeringLot inthe State

of California,and ifrequiredby DRE arbitrationshallbe non-bindingand eitherparty

may rejectthe arbitrator'sdecisionand sue in any court of competent jurisdiction.

Otherwise,thearbitrationaward (the"Award") shallbe finaland binding,and judgment

may be entered upon itin any court of competent jurisdictionto the fullestextent

permittedunder thelaws oftheStateof Utah.

14.4. Allocationof Costs of ResolvingClaims.

(a) Subjectto 14.4(b),each Party shallbear itsown costs,includingany attorneys
fees incurred,and each Party shallshare equally allcharges rendered by the Mediators,the

Arbitratorsand all filingfees and costs of conducting the arbitrationproceeding ("Post
Mediation Costs").

(b) Any Award which is equal to or more favorableto Claimant than Claimant's

SettlementDemand shalladd Claimant'sPost Mediation Costs to the Award, such coststo be

borne equallyby allRespondents. Any Award which isequal to or lessfavorableto Claimant

than any Respondent's SettlementOffer shallaward to such Respondent itsPost Mediation
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Costs.

14.5. Enforcement of Resolution. After resolutionof any claim,ifany Party failsto

abide by the terms of any agreement or binding Award, then any otherParty may filesuitor

initiateadministrativeproceedings to enforce such agreement or Award without the need to

againcomply with theproceduressetforthinSection14.3.Insuch event,thePartytakingaction

to enforcetheagreement or Award shallbe entitledto recoverfrom thenon-complying Party(or
ifmore than one non-complying Party,from allsuch Partiespro rata)allcosts incurredin

enforcingsuch agreement or Award, including,without limitation,attorneys'fees and court

costs.

ARTICLE XV

GOLF COURSE

15.1. Assumption of Risk and Indemnification.Each Owner, by itspurchaseof a Lot in

the vicinityof any golfcourse,hereby expresslyassumes the riskof noise,personalinjury or

property damage caused by maintenance and operationof any such golf course, including,
without limitation:(a) noisefrom maintenance equipment (itbeing specificallyunderstoodthat

maintenance typicallytakesplacearound sunriseor sunset),(b)noisecaused by golfers,(c)use

of pesticide,herbicidesand fertilizers,(d)use of effluentinthe irrigationof thegolfcourse,(e)
reductioninprivacycaused by constant golftrafficon thegolfcourseor theremoval or pruning
of shrubbery or treeson the golfcourse,(f)errantgolfballs,golfclubs,and golfcartsand (g)

designofthegolfcourse.

Each such Owner agrees thatneitherDeclarant,the Association,a Buildernor any of

Declarant'saffiliatesor agents,golf course owner, management, operator,or staffof the

foregoingshallbe liableto Owner or any otherPerson claimingany lossor damage, including,
without limitation,indirectdestructionof property,trespass,loss of enjoyment or any other

allegedwrong or entitlementto remedy based upon, due to,arisingfrom or otherwiserelatedto

theproximityof Owner's Lot tothe golfcourse,including,without limitation,any claim arising
inwhole or inpartfrom thenegligenceof Declarant,any of Declarant'saffiliatesor agentsorthe

Association.The Owner hereby agreesto indemnify and hold harmless Declarant,Declarant's

affiliatesand agentsand theAssociation,golfcourse owner, management, operator,and staffof

the foregoing againstany and allclaims by Owner's visitors,tenantsand othersupon such

Owner's Lot.

15.2. View impairment. Neither the Declarant nor the Association guarantees or

representsthatany view over any golf course from adjacentLots will be preservedwithout

impairment.No provisionof thisSecond Amended and RestatedDeclarationshallbe deemed to

createan obligationof the Associationor the Declarantto relocate,prune,or thintreesor other

landscapingexceptasprovided inArticleV. The owner ofthegolfcourse,ifany,may, initssole

and absolute discretion,change the location,configuration,size and elevationof the tees,

bunkers,fairways and greens on such golf course from time to time. Any such additionsor

changes to such golfcoursemay diminishor obstructany view from the Lots and any expressor

implied easements for view purpose or forthe passage of lightand airare hereby expressly
disclaimed. Any such additionor change to any golfcourse may not adverselyaffectdrainage
flow acrosstheProperties.
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ARTICLE XVI

GENERAL PROVISIONS

16.1. Term. Unless otherwise rovided b Utah law, in which case such law shall

control,thisSecond Amended and RestatedDeclarationshallrun and have perpetualduration.

This Second Amended and RestatedDeclarationmay be terminatedonly by an instrumentsigned

by Owners of at leasteighty percent (80%) of the totalLots within the Properties,which

instrumentitrecordsinthePublicRecords inaccordancewith Utah law. Nothing inthisSection

shallbe construedto permit terminationof any easement createdin thisSecond Amended and

RestatedDeclarationwithouttheconsentof theholderof such easement.

16.2. Amendment. Priortotheconveyance of thefirstLot toa Home Owner, Declarant

may unilaterallyamend thisSecond Amended and RestatedDeclaration.Afterthe conveyance
of any Lot to a Home Owner, otherthanamendments which may be executedunilaterallyby the

Declarant during the Development Period in the exercise of itsDevelopment Rights, or

amendments executed by the Association,thisSecond Amended and RestatedDeclarationmay
be amended only by theaffirmativevote or writtenconsent,or any combinationthereof,of sixty-
seven percent(67%) of thetotalof thosewho vote,providedthat,atleastfortypercent(40%) of

the totalvotes in the Associationare castand with the consent of the Declarantduring the

Development Period.

Without limitingthegeneralityoftheforegoingparagraph,theDeclarantmay unilaterally
amend thisSecond Amended and RestatedDeclarationifsuch amendment isnecessary:(i)to

bringany provisionintocompliance with any applicablegovernmental statutes,rule,regulation,
or judicialdetermination;(ii)to enable any reputabletitleinsurancecompany to issue title

insurance coverage on the Lots; (iii)to enable any institutionalor governmental lender,

purchaser,insureror guarantorof mortgage loans,including,forexample, the FederalNational

Mortgage Associationor FederalHome Loan Mortgage Corporation,to make, purchase,insure

or guaranteemortgage loanson the Lots;(iv)toenableany reputableprivateinsurancecompany
to insuremortgage loans on the Lots;or (v)to satisfythe requirementsof any local,stateor

federalgovernmental agency forthe development; marketing,and saleof Lots.However, any
such amendment shallnot adverselyaffectthetitletoany Lot unlessthe Owner shallconsentin

writing.

Notwithstandingtheabove, thepercentageof votesnecessaryto amend a specificclause

shallnot be lessthan the prescribedpercentageof affirmativevotes requiredfor actionto be

takenunder thatclause.Amendments tothisSecond Amended and RestatedDeclarationshallbe

prepared, executed, recorded in the Public Record and certifiedby the Presidentof the

Association.

No Amendment may remove, revoke,or modify any rightor privilegeof the Declarant

withoutthewrittenconsentoftheDeclarantduringtheDevelopment Period.

If an Owner consents to any amendment to this Second Amended and Restated

Declarationor the Second Amended and RestatedBy-Laws, itwillbe conclusivelypresumed
thatsuch Owner has the authorityto consent,and no contraryprovisionin any Mortgage or

contractbetween theOwner and a thirdpartywillaffectthevalidityof such amendment.
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Any amendment shallbecome effectiveupon recordingin the PublicRecords,unlessa

latereffectivedateisspecifiedinthe amendment. Any proceduralchallengeto an amendment
must be made withinone yearof itsrecordationor such amendment shallbe presumed to have

been validlyadopted.Inno eventshalla change ofconditionsor circumstancesoperatetoamend

any provisionsofthisSecond Amended and RestatedDeclaration.

16.3. Severability.Invalidationof any provisionof thisSecond Amended and Restated

Declaration,inwhole or inpart,or any applicationof a provisionof thisSecond Amended and

Restated Declarationby judgment or court order shallin no way affectother provisionsor

applications.

16.4. Cumulative Effect:Conflict.The provisions of this Second Amended and

Restated Declaration shall be cumulative with any additionalcovenants and restrictions

applicabletotheMaintenance Associationand any Neighborhood, and theAssociationmay, but

shallnot be requiredto,enforcesuch additionalcovenantsand restrictions;provided,however, in

the event of a conflictbetween or among thisSecond Amended and RestatedDeclaration and
such covenantsor restrictions,and/orthe provisionsof any articlesof incorporationor by-laws
of a Neighborhood, By-Laws, rulesand regulations,policies,or practicesadopted or carriedout

pursuant hereto,thisSecond Amended and Restated Declaration,the Second Amended and

RestatedBy-Laws, Articles,and use restrictionsand rulesof the Associationshallprevailover

thoseof theMaintenance Associationor any Neighborhood. The foregoingprioritiesshallapply,
but not be limitedto,thelienforassessmentscreatedinfavorof theAssociation.Nothing inthis

sectionshallprecludeany SupplementalDeclarationor otherrecordedcovenantsand restrictions

applicableto any portionof the Propertiesfrom containingadditionalrestrictionsor provisions
which aremore restrictivethantheprovisionsofthisSecond Amended and RestatedDeclaration,
and theAssociationshallhave thestandingand authoritytoenforcethesame.

16.5. Use of the Words "Sun River St.George". No Person shalluse the words "Sun

River St. George" or any derivativein any printed or promotional material without the

Declarant'spriorwrittenconsent. However, Owners may use theterms "Sun River St.George"
in printedor promotional matter where such term is used solelyto specifythatparticular

propertyislocatedwithinSun River St.George and the Associationshallbe entitledto use the

words "Sun RiverSt.George" initsname.

16.6. Sun River St.Georse Marks. Any use by the Associationof names, marks or

symbols of Sun River St.George Development, L.C. or any of itsaffiliates(collectively"Sun
River St.George Marks") shallinuretothe beneSt of Sun River St.George Development, L.C.

and shallbe subjectto Sun River St.George Development, L.C.'speriodicreview forquality
control. The Association shall enter into licenseagreements with Sun River St.George

Development, L.C.,terminablewith or without cause and in a form specifiedby Sun River St.

George Development, L.C. in itssolediscretion,with respectto permissiveuse of certainSun
River St.George Marks. The Associationshallnot use any Sun River St.George Mark without
Sun River St.George Development, L.C.'spriorwrittenconsent.

16.7. Compliance. Every Owner and occupant of any Lot shallcomply with this

Second Amended and RestatedDeclaration,the Second Amended and RestatedBy-Laws, and
the rulesof the Association.Failureto comply shallbe grounds foran actionto recoversums

due,fordamages or injunctiverelief,or forany otherremedy availableatlaw or inequity,by the

Associationor,ina propercase,by aggrievedLot Owner(s).
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16.8. Notice of Sale or Transferof Title.Any Owner desiringto sellor otherwise

transfertitleto hisor her Lot shallgivetheBoard atleastseven (7)days priorwrittennoticeof

the name and addressof the purchaseror transferee,the dateof such transferof title,and such

otherinformationastheboard may reasonablyrequire.The transferorshallcontinuetobejointly

and severallyresponsiblewith the transfereefor allobligationsof the Owner of the Lot,

includingassessmentobligationsuntilthedateupon which such noticeisreceivedby theBoard,

notwithstandingthetransferof title.

16.9. Attornevs' Fees. In the event of an action institutedto enforce any of the

provisionscontainedin the Governing Documents, and except as provided in ArticleXIV, the

partyprevailinginsuch actionshallbe entitledtorecoverfrom theotherpartytheretoas partof

thejudgment, reasonableattorneys'fees and costs,includingadministrativeand lienfees,of

such suit.In the event the Associationisa prevailingpartyin such action,the amount of such

attorneys'feesand costsshallbe a BenefittedAssessment with respecttothe Lot(s)involvedin

theaction.

16.10. Headings. The headings inthisSecond Amended and RestatedDeclarationare

forreferenceonly and shallnot be used to limitorexpand theprovisionsofthisdocument.

IN WITNESS WHEREOF, the undersigned President of Sun River St. George

Community Association,Inc.has executed thisSecond Amended and RestatedDeclarationon

thedateabove referenced.

SUN RIVER ST. GEORGE COMMUNITY

ASSOCIATION, INC.

By:
Its:President

STATE OF UTAH, )
:ss.

County of Washington. )

On this 1 day of , 2016, before me personally appeared

,;77""/ ,whose/dentity ispersonallyknown to or proved to me on thebasisof

satisfactoryevidence,and who, being by me duly sworn (oraffirmed),did say thathe/she isthe

Presidentof Sun River St.George Community Association,Inc.,a Utah nonprofitcorporation,

and thattheforegoingdocument was signedby him/heron behalfoftheAssociationby authority

of itsCorrectedFirstAmended and RestatedBy-Laws, CorrectedFirstAmended and Restated

Declaration,or resolutionofthe Board,and he/sheacknowledged beforeme thathe/sheexecuted

thedocument on behalfof theAssociationand foritsstatedpurpose.

KAMARIE M. NAASE
NolaryPublic,StateofUlah - "' - -
Commission#879627 Rolary Public /

,/GI?ConeniedonEmphas ,
J October04,2010
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DECLARANT CONSENT

This Second Amended and RestatedDeclarationishereby approved attoboth form and

contentby Sun River St.Geo e Development, L.C.

By:
Name ( 411> C -

* MY

Title: So (Ar)< V

STATE OF UTAH, )
:ss.

County of Washington. )

On t is day of >,,.,, J , 2016, before me personally appeared

yd ,whose idtity ispersonallyknown to or proved to me on the basisof

satisfactory
'

,and who, being by me duly sworn (oraffirmed),did say thathe/sheisthe

of Sun River St.George Development, L.C.,a Utah limitedliability

c6mpa ,a thattheforegoingdocument was signedby him/heron behalfof saidcompany by

authority of its Articles of Organization, Operating Agreement or resolution of the

Members/Mangers, and he/she acknowledged before me thathe/sheexecuted the document on

behalfof saidcompany and foritsstatedpurpose.

KAMARIE M. NAASE
NotaryPublic,StateofUlah

* ---*

Commiselon#679627 taryPublic / /
Mycommissionsupkes
October04,2018
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EXHIBIT "A"

LEGAL DESCRIPTION

A PARCEL OF LAND LOCATED IN THE BAST1/2 OF SECTION 22,THE WEST 1/2AND THE
NORTHEAST 1/4 OF SECTION 23,THE SOUTHWEST 1/4OF SECTION 14AND THE
SOUTHEAST 1/4 OF SECTION 15,TOWNSHIP 43SOUTH, RANGE 16WEST SALT LAKE BASE
& MERIDIAN BEING FURTHER DESCRIBED AS FOLLOWS:
BEGINNING AT THE SOUTHEAST CORNER OF SAID SECTION 22(BRASS CAP)
AND RUNNING THENCE N00*06'5T'W,1,319.49FEET ALONG THE SECTION
LINE TO THE. SOUTH 1/16CORNER; THENCE S89*49'39"W,2,646.84FEET
ALONG THE 1/16LINE TO THE CENTER SOUTH 1/16 CORNER; THENCE
N00*09'l4"W,1,320.25FEET ALONG THE CENTER SECTION LINE TO THE
CENTER I/4 CORNER OF SAID SECTION 22;THENCE N89*50'38"E,
744.33FEET ALONG THE CENTER SECTION LINE;THENCE N24*52'5T'E,2,822.99FEET TO
A POINT MORE OR LESS ON THE SOUTHERLY BANK OF THE VIRGIN
RIVER (PRESENT MEANDER LINE);THENCE ALONG THE SOUTHERLY
BANK OF THE VIRGIN RIVER AS FOLLOWS S36*30'00"E,97.90FEET;
THENCE N75*l2'00"E,497.77FEET; THENCE N64*07'32"E,395.10FEET;
THENCE N67*34'00"E,284.71,FEET,THENCE N72*42'00"E,254.15
FEET; THENCE N70*l2'00"E,128.15FEET; THENCE LEAVING SAID BANK OF THE VIRGIN
RIVER Sl7*30'00"W,209.78FEET, THENCE S33*30'00"E,274.56FEET; THENCE N77*l5'00"E
382.80FEET MORE OR LESS TO THE EAST LINE OF THE SOUTHWEST 1/4
OF THE SOUTHWEST 1/4OF SAID SECTION 14,THEN SOO*OO'OO"E,91.74
FEET ALONG THE 1/16LINE TO THE EAST 1/16CORNER OF SAID
SECTION 23;THENCE SOUTH 00*06'59"E,1,319.62FEET ALONG THE
CENTER SECTION LINE TO THE CENTER NORTH 1/16CORNER; THENCE
N89*55'IO"E,1,317.18FEET ALONG THE 1/16LINETO THE NORTHEAST
1/16CORNER; THENCE SOO*02'l9"E,1,319.93FEET ALONG THE 1/16LINE
TO THE CORNER EAST 1/16CORNER; THENCE S89*55'58"W,1,315.38FEET
ALONG THE 1/16LINE TO THE CENTER 1/4CORNER OF SAID SECTION 23,
THENCE S00*06'59"E,2,641.42FEET ALONG THE CENTER SECTION LINE
TO THE SOUTH 1/4CORNER OF SAID SECTION 23;THENCE S89*59'O9"W,
2,637.56FEET ALONG THE SECTION LINE TO THE POINT OF BEGINNING.
THE ABOVE DESCRIBED PARCEL CONTAINS 523.461ACRES MORE OR
LESS;

AND

THE SOUTHEAST QUARTER (SE 1/4)OF THE SOUTHEAST QUARTER (SE1/4)OF SECTION
22,TOWNSHIP 43 SOUTH, RANGE 16WEST, SALT LAKE BASE AND MERIDIAN. THE ABOVE
DESCRIBED PARCEL CONTAINS 40.087ACRES MORE OR LESS.
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EXHIBIT "B"

Any propertylocatedinWashington County, Utah,now under Declarant'scontrolor may
inthefuturecome under Declarant'scontrolwithinthefollowing:

Sections22,23,24,26,27,28,33,34,and 35 oftownship 43 South,Range 16 West of

theSaltLake baseand meridian.
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EXHIBIT "C"

LANDSCAPE/LIMITED COMMON AREAS

1. As partof theAssociation'sresponsibilityto maintainthe Common Areas as set
forthinthe Declaration,the Associationwillmaintainthe landscapinginthe frontyard areaof
each Lot. Such landscape maintenance of the front yard area,as defined in the Design
Guidelines,may alsonecessarilyincludeportionsof theprivatebuildablepad areaas shown on
the Platand Limited Common Area to the extentsuch extends intothe frontyard area. Plant

replacementisthesoleresponsibilityof theOwner. Ifatany time an Owner failstoreplacedead

plantsafterreceivingwrittennoticein accordance to Section3.24 of the Second Amended and
RestatedBy-Laws, theplantwillbe replacedwith a likeplantand theOwner willbe assessedthe
cost.The minimum number of plants,asoutlinedintheDesign Guidelines,must be preserved.

The Owner, and not the Associationunlessassumed by separatewrittenagreement,has
the obligationto install,maintain,repairand replacethe landscapinginthe sideand rearyard
areas.Landscaping of thesideand rearyard areasmust be done within 150 days of thecloseof
escrow.

The Owner shallalsobe responsibleformaintenance of hisor her Lot and dwellingunit
and allotherimprovements comprisingthe Lot ina manner consistentwith thatsetforthinthis

Supplemental Declaration.Each Owner shallalso be responsiblefor maintainingthe interior
surfaceof any perimeterwallor fenceunlesssuch maintenance isassumed by theAssociationor
a Neighborhood Associationpursuanttoa Supplemental Declaration.

In additionto any otherenforcement rights,ifan Owner failsto perform properlyhisor
her maintenance responsibilityas setforthinthe Declarationand thisSupplemental Declaration,
the Associationmay perform such maintenance responsibilityand assessallcostsincurredin
accordance with Section 8.7 of the Declaration. The Association shallafford the Owner
reasonablenoticeand an opportunityto cure the problem priorto entry,except when entryis

requireddue toan emergency situation.

2. As a part of originalconstructionof a Dwelling Unit by Declarant,patios,
extensionsof the Dwelling Unit, and other similarstructuresmay extend into the Limited
Common Areas appurtenantto thatDwelling Unit,provided thatsuch structuresdo not violate

Cityof St.George yard setbackrequirements.Limited Common Areas shallbe fortheexclusive
use,benefitand occupancy of theOwner towhich such LimitedCommon Area appertainsand is
identifiedon theOfficialPlatoron theProperties.
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EXHIBIT "D"

NEIGHBORHOODS

AllofPhasesIthrough41,and Phases44 through47,includingany and allCommon Area,asshown on

theOfficialPlats,accordingtotheOfficialRecordson fileintheOfficeoftheRecorderofWashington

County,StateofUtah.
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NEIGHBORHOOD MAP

N-1
/

Neighborhood Map
1-21-12
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EXHIBIT "E"

(Phase 16/REFLECTIONS)

1. The side yards of and between adjacentLots are designatedas Common Area.

Neverthelessexcept as provided inthe followingparagraphs,sideyard Common Area may be

convertedto Limited Common Area by an Owner fencinginthe sideyard beginningatthe rear

most portionof the roof lineof thatOwner's Dwelling Unit or therearmost portionof theroof

lineof theadjacentDwelling Unit (whicheverisclosertotherearyard Lot lineof thetwo Lots)
and running thence to the rearof the Lot and/orLimited Common Area appurtenantto the Lot

and bisectingthe sideyard Common Area between the two adjacentLots. All othersideyard
Common Area between adjacent Lots shallremain Common Area and no fences shallbe

permittedinthatarea.

Side yard Common Area adjacenttoand/orbetween thefollowingLots and may never be

convertedto Limited Common Area; (1)Lots 1091 and 1092 and 1091 and 1093.

Side yard Common Area adjacentto and/or between the followingLots and Common

Area propertiesmay only be converted to Limited Common Area ifapproved in advance in

writingby theArchitecturalReview Committee and theCityof St.George: (1)Lots 1074, 1075,
and 1076; (2)Lot 1077 and theCommunity Center (ExclusiveCommon Area);(3)Lot 1078 and

the Community Center (ExclusiveCommon Area); (4) Lot 1098 and the Community Center

(ExclusiveCommon Area);(5)Lot 1097 and Lots 1096 and 1095; (6)Lots 1099 and I109; (7)
Lots 1024 and 1025; (8) Lot 1025 and Lots 1026 and 1027; (9) Lot 1019 and Lots 1020 and

1021;and (10)Lot 1018 and Lots 1037 and 1038.

2. ExclusiveCommon Area may notbe convertedtoLimited Common Area.

3. Limited Common Area may be encroached intowith rockeryretainingwallsbuilt

as a partof originalconstructionby theDeclarant.

4. Inadditionto the Base Assessment and allotherAssessments provided forinthe

Declaration,thisPhase 16 shallbe subjectto Neighborhood Assessments to cover the costs

associatedwith (i)maintenance,repair,replacement,and insuranceof the Exclusive Common

Area, (ii)the provisionof bundled telecommunications,video transmission,securityand other

fiberopticservices,and (iii)such othercostsassociatedwith Neighborhood 5 as from time to

time may be establishedby theBoard of Sun River St.George Community Association,Inc.

5. Limited Common Area may be encroached intowith rockeryretainingwallsbuilt

asa partof originalconstructionby theDeclarant.

6. Rockery retainingwalls locatedin Limited Common Area which isbordered by
Common Area shallbe maintained and repairedby the Sun River St. George Community

Association,Inc.

7. Declarant reserves the rightto form a Neighborhood Association and/or a

Maintenance Associationforthe purpose of administeringthe ExclusiveCommon Area. Upon
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formation of such an Association(s)each Owner of a Lot in the ama covered by such

Association(s)shall automaticallybecome a member. Any such Association shall have

jurisdictionconcurrentwith and subordinateto thatof the Sun River St.George Community
Association,Inc.
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EXHIBIT "F"

SUPPLEMENTAL COVENANTS

(Phases20-24,26-31,and 33-34)

1. Upon review and approval of the ArchitecturalReview Committee, side yard
Common Area may be converted to Limited Common Area by an Owner in the following
mstances:

(a) the constructionof a fence inthe sideyard Common Area beginning atthe rear

most portionof a Dwelling Unit (asused hereinDwelling Unit shallincludepatioscovered by
the roofof the Dwelling Unit).Such fence,however, shallnot be closerthaneightfeet(8')to a
Lot line(boundary of privateownership area)of an adjacentDwelling Unit and from the rear
most portionof the adjacentDwelling Unit the remainder of the fence shallbisectthe Common

Area;

and

(b) whenever there is eight (8) or more feet from a Lot line(boundary of private
ownership area)tothe Limited Common Area separationline,by an Owner installinga fenceon
the Limited Common Area separationline,provided however thatthereiseight(8)or more feet
on theothersideoftheLimited Common Area separationlinetoan adjoiningLot line.

2. All othersideyard Common Area between adjacentLots shallremain Common

Area,as shown on thefinalplat,and no fencesshallbe permittedinthatarea.

3. Limited Common Area may be encroached intowith rockeryretainingwallsbuilt
asa partof originalconstructionby theDeclarant.

4. Rockery retainingwalls locatedin Limited Common Area which isbordered by
Common Area shallbe maintained and repairedby the Sun River St. George Community
Association,Inc.

5. In additiontothe Base Assessment and allotherAssessments provided forinthe

Declaration,allPhases subjectto thecovenantsinthisExhibit,shallbe subjecttoNeighborhood
Assessments to cover thecostsassociatedwith (i)theprovisionof bundled telecommunications,
video transmission,securityand otherfiberopticservices,and (ii)such othercostsassociated

specificallywith Neighborhood 6 as from time totime may be establishedby the Board of Sun
River St.George Community Association,Inc.

6. Notice ishereby given thatthe totalarea of landscapingrequiringirrigationon

any given Lot shallbe restrictedto a maximum of fivethousand (5,000)squarefeet,inorderto

comply with conservationrequirementssetby the City of St.George and Washington County

Conservancy District.
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EXHIBIT "G"

CHURCH

(Phase30)

Pursuantto Section2.7 of theDeclaration,Declaranthereby designatestherealproperty
describedin ExhibitG-1 to be used for Religiouspurposes and exempt from the covenants,
conditionsand restrictionsof the Declaration,except thatifthe owner of the propertyfailsto

keep thepropertyina conditionof good repairthen theAssociationmay - afternotice,hearing
and an opportunityto cure -

levy a BenefittedAssessment againstthe owner pursuant to
Section8.7 of the Declarationto cover the costto bring the propertyintoa conditionof good
repair.
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EXHIBIT "G-l"

ParcelforChurch SiteatSun River,Oct.2007

Beginning ata pointbeing South 88,43'41"East 1,941.34feetalong thesectionlineand
South 556.78 feetfrorntheNorthwest Corner of Section23,Township 43 South,Range 16 West,
SaltLake Base & Meridian,and running;

thenceNorth 7500l'27"East220.43 feet;
thenceeasterly145.24feetalong an areof a 833.00 footradiuscurve to the left(center

bearsNorth 14o58'33"West long chord bearsNorth 70001'46"East 145.05 feetwith a central

angleof 09059'23");
thence easterly37.81 feetalong an are of a 25.00 footradiuscurve to the right(center

bearsSouth 24o57'56"East longchord bearsSouth 71o38'O9"East34.31 feetwith a centralangle
of 86039'33");

thenceSouth 28ol8'23"East33.72 feet

thencesoutherly78.37 feetalong an areof a 375.00 footradiuscurve totheright(center
bears South 61041'37" West long chord bears South 22ol9'l0"East 78.23 feetwith a central

angleof 1lo58'27")
thenceSouth 16019'55"East225.19 feet;
thenceSouth7500l'27" West 416.70 feet;
thenceNorth 14o58'33"West 341.75 feettothePointof Beginning.

Containing141,198squarefeetor3.241 acres.

TAX ID# SG-6-3-23-4241
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EXHIBIT "H"

LEGAL DESCRIPTION

This Amendment totheDeclarationofCovenants,Conditionsand Restrictionsof Sun
RiverSt.George effectsthefollowingrealproperty,alllocatedinWashington County, Stateof
Utah:

Allof Phases 1 through41,and Phases 44 and 47 includingany and allCommon Area,as
shown on theOfficialPlats,accordingtotheofficialrecordsofthe Washington County
Recorder:

Phase Lots Tax ID Nos.
lA 1-12 SG-SUR-1-lA-1-12
IB 14/15;16-A-17-A SG-SUR-1-lB-14/15; SG-SUR-1-lB-16-A-17-A

18-24;25-A SG-SUR-1-lB-18-24; SG-SUR-1-1B-25-A

27-80;81-A SG-SUR-1-lB-27-80; SG-SUR-1-lB-81-A

83-84;85-A SG-SUR-1-1B-83 - 84;SG-SUR-1-lB-85-A

86-87;88-A-101-A SG-SUR-1-lB-86-87; SG-SUR-1-lB-88-A-101-A
102-107 SG-SUR-1-1B-102-107

IC 252-293;295-296 SG-SUR-1-lC-252-293; SG-SUR-1-lC-295-296
ID 194-251 SG-SUR-1-lD-194-251
IE 108-146 SG-SUR-1-l E-108-146
2A 147-193 SG-SUR-2A-147-193
2B 442-449 SG-SUR-2B-442-449
3A 297-367;368A; 370-371 SG-SUR-3A-297-367; SG-SUR-1-3A-368A;

SG-SUR-3A-370-371
3B 372-441 SG-SUR-3B-372-441
4 450-497; 808-828 SG-SUR-4-450-497; SG-SUR-4-808-828
5A 498-513 SG-SUR-5A-498-513
5B 514-562 SG-SUR-5B-514-562
6 563-609 SG-SUR-6-563-609
7 610-650 SG-SUR-7-610-650
8 651-695 SG-SUR-8-651-695
9 696-739 SG-SUR-9-696-739
10 740-807 SG-SUR-10-740-807
11 829-875 SG-SUR-11-829-875
12 876-929 SG-SUR-12-876-929
13 1129-1155; 1157-1165 SG-SUR-13-1129-l l55;SG-SUR-13-l l57-ll65

1167-1172; 1186-1188 SG-SUR-13-1167-1172; SG-SUR-13-1186-1188

1209-1211; 1226-1227 SG-SUR-13-1209-1211; SG-SUR-13-1226-1227

1232, 1235-1245 SG-SUR-13-1232; SG-SUR-13 1235-1245
14 1110-1128; 1166 SG-SUR-14-1110-ll28; SG-SUR-14-ll66

1173-1185; 1189-1208 SG-SUR-14-1173-1185; SG-SUR-14-ll89-1208

1212-1225; 1228-1231 SG-SUR-14-1212-1225; SG-SUR-14-1228-1231
1233-1234 SG-SUR-14-1233-1234

15 930-1013 SG-SUR-15-930-1013
16 1014-1109; 1019B SG-SUR-16-1014-l l09;SG-SUR-16-1019B
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17A 1251-1285 SG-SUR-17A-1251-1285
17B 1286-1313 SG-SUR-17B-1286-1313
18 1314-1346 SG-SUR-18-1314-1346
19 1905,1906, 1912,2035, SG-SUR-19-1905; SG-SUR-19-1906; SG-SUR-19-

1867,1871, 1866 1912;SG-SUR-19-2035; SG-SUR-19-1867; SG-SUR-

19-1871;SG-SUR-19-1866
20 1396-1437 SG-SUR-20-1396-1437
21 1347-1395 SG-SUR-21-1347-1395
22 1516-1530; 1531-A SG-SUR-22-1516-1530; SG-SUR-22-1531-A

1532-1555 SG-SUR-22-1532-1555
23 1556-1586 SG-SUR-23-1556-1586
24 1587-1627 SG-SUR-24-1587-1627
25 A; 1667-1687 SG-SUR-25-A; SG-SUR-25-1667-1687
26 1628-1666 SG-SUR-26-1628-1666
27 1246-1250 SG-SUR-27-1246-1250
28 1438-1479 SG-SUR-28-1438-1479
29 1726-1741 SG-SUR-29-1726-1741
30 A; 1480-1515; 1711-1725 SG-SUR-30-A; SG-SUR-30-1480-1515; SG-SUR-30-

1711-1725
31 1742-1787 SG-SUR-31-1742-1787
32 1862-1895 SG-SUR-32-1862-1895
33 1788-1808 SG-SUR-33-1788-1808
34 1809-1826 SG-SUR-34-1809-1826
35 A; 1688-1708 SG-SUR-35-A; SG-SUR-35-1688-1708
36 1827-1861 SG-SUR-36-1827-1861
37 1914-1920;1935-1941 SG-SUR-37-1914-1920; SG-SUR-37-1935-1941
38 1921-1934 SG-SUR-38-1921-1934
39 1942;1944;1946-1949; SG-SUR-39-1942; SG-SUR-39-1944; SG-SUR-39-

1950;1952 1946-1949;SG-SUR-39-1950; SG-SUR-39-1952
40 1953-1961; 1984-1993 SG-SUR-40-1953-1961; SG-SUR-40-1984-1993
41 A; 1962-1983 SG-SUR-41-A; SG-SUR-41-1962-1983
44 A; 2036-2058 SG-SUR-44-A; SG-SUR-44-2036-2058
45 A; 2059-2082 SG-SUR-45-A; SG-SUR-45-2059-2082
46 A; 2083-2108 SG-SUR-46-A; SG-SUR-46-2083-2108
47 2109-2128 SG-SUR-47-2109-2128
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