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PROTECTIVE COVENANTS FOR

RUSTED HILLS PHASE 2

A residentialsubdivisionlocatedinWashingtonCity,Utah

DennettBrothersDevelopmentCorp.hereinafterreferredtoasthe"Developer,"istheowner ofthe

followingdescribedproperty,hereinafterreferredtoasthe"Property,"locatedinWashingtonCounty,
StateofUtah,to-wit:

Tax ID#W-5-2-35-2131

COMMENCING AT THE WEST QUARTER CORNER OF SECTION 36,TOWNSHIP 42 SOUTH, RANGE 15
WEST, OF THE SALT LAKE BASE AND MERIDIAN;thenceS 89"28'54"E,alongtheEast-WestCenterSectionLine116.20feettothepointofbeginning;thencecontinuingS 89"28'S4"E,alongsaidline,441.26
feet;thencedepartingsaidlineandrunningS 00.31'06"W 662.48feet;thenceN 89027'42"W. 411.81feetto
theSoutheastCornerofRustedHillsPhase1Subdivision;thenceN 00.3Y27"E,alongtheEastLineofsaidPhase1,139,72feettotheSoutheastCornerofAustedHillsDrive;thenceN 00'32'32"E,alongtheEastLineofsaidDrive;50.00feettotheNE CornerofsaidDrive;thenceN 89"2728"W, alongtheNorthLineofsaidDrive27.86feettotheSoutheastCornerofLot8,ofsaidPhase1,thenceN 00019'20"E,alongtheEastLineofsaidPhase1,472.60feettothepointofBeginning

DeveloperherebyincludesallofthePropertyintheplatrecordedherewithofRustedHillsPhase2

and dividesthePropertyintoLotsasshown on saidplatand dedicatesthestreetsshown on saidplatto

thepublic.The easementsindicatedon saidplatareherebyperpetuallyreservedforpublicutilitiesand

forany otherusesasdesignatedthereonorsetforthherein,and no structuresotherthanforsuchutility
orotherindicatedpurposesaretobe erectedwithinthelinesofsaideasements.The Propertyisnota

cooperative.

Developerfurtherdeclaresthatallof the Propertydescribedhereinisheld and shallbe held,

conveyed,hypothecatedor encumbered,leased,rented,used,occupied,and improved subjectto the

followinglimitations,restrictions,covenantsand conditions,allofwhicharedeclaredand agreedtobe in

furtheranceofa planforthesubdivision,improvementand saleoftheProperty,and areestablishedand

agreedupon forthepurposesofenhancingand protectingthevalue,desirabilityand attractivenessofthe

Propertyand everyLot,partorportionthereof.The acceptanceofany deed toorconveyanceofany Lot,

partor portionof thePropertyby thegranteesthereinnamed or by theirlegalrepresentatives,heirs,

executors,administrators,successorsor assigns,shallconstitutetheircovenantand agreementwiththe

Developerand with each otherto accept,hold,improve,use and conveythePropertydescribedand

conveyedinorby suchdeed orconveyancesubjecttosaidcovenants,conditions,and restrictions.These

covenants,conditions,and restrictionsshallrunwiththeland.

ARTICLE 1

DEFINITIONS AND CONCEPTS

The followingdefinitionsand conceptsshallcontrolin thisDeclaration.Any termsused in this

Declarationthatarenotdefinedshallhavetheirplainand ordinarymeaning.Intheeventthesame term

isdefinedinthisDeclarationthetermshallhave themeaning setforthinthedeclarationbeingreferred

to.
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1.1 "AdditionalProperty"means and refersto any realpropertywhich isadjacentor

contiguousto,orotherwisewithinthevicinityoftheProperty,whetherornotsodescribedhereinoron

thePlat.When AdditionalPropertyisannexedtothisDeclaration,itshallbecome partoftheProperty.

1.2 "Articles"means and refersto theArticlesof Incorporationof Rusted HillsOwners

AssociationPhase 2. The purpose of the Articlesis to establishthe Associationas a non-profit

corporationunderUtahlaw.

1.3 "Association"means Rusted HillsOwners AssociationPhase 2, a Utah non-profit

corporation,itssuccessorsand assigns.

1.4 "Bylaws"means and referstotheBylawsoftheAssociation,a copyofwhich isattached

as ExhibitA. The purposeof theBylaws isto governthe Association'sinternalaffairs,such as (for

purposesofexamplebutnotlimitation)voting,elections,and meetings.

1.5 "Common Area" means and refersto allrealproperty,includingthe improvements
theretoand facilitiesthereon,which theAssociationowns,leases,orotherwiseholdspossessoryoruse

rightsin,atany giventime,forthecommon useand enjoymentoftheOwners. Common Area may be

designatedon thePlatorotherwiseestablishedasprovidedforinthisDeclaration.

1.6 "Common Expenses"means theactualand estimatedexpensesincurred,oranticipated
tobeincurred,by theAssociationforthegeneralbenefitoftheOwners,includingany reasonablereserve,
as theBoard may findnecessaryand appropriatepursuantto theGoverningDocuments. Common

Expensesshallnotincludeany expensesincurredby theDeveloperduringtheDeveloperControlPeriod

orforinitialdevelopmentorotheroriginalconstructioncostsunlessa majorityMembers approve.

1.7 "Community" or "Property"means thatcertainrealpropertyhereinbeforedescribed,
and suchannexationsand additionstheretoasmay hereafterbe subjectedtothisDeclaration,and,where

thecontextrequires,includesanyimprovementsthereon.

1.8 "Community AssociationAct" means theUtah Community AssociationAct,Title57,

Chapter8aoftheUtah Code,and any amendments thereto.

1.9 "Developer"means DennettBrothersDevelopment Corp.,a Utah corporation,and its

successorsand assigns.

1.10 "DeveloperControlPeriod"means theperiodoftimeduringwhich theDeveloperowns

a LotintheProperty.

1.11 "Declaration"means thisinstrumentand any amendments,restatements,supplements,
orannexationsthereto,whicharerecordedintheofficeoftheWashingtonCountyRecorder.

1.12 "Directors","Board of Directors",or "Board" means the governingbody of the

Association.

1.13 "EntireMembership" means allMembers. When a voteof theEntireMembership is

referenceditmeans allpotentialvotesforallLotsintheProperty.
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1.14 "GoverningDocuments" means,collectively,thisDeclaration,theArticles,theBylaws,
and any amendments or supplementsthereto,and includesany rules,regulations,and resolutions

establishedpursuanttotheauthorityoftheDeclaration,Articles,orBylaws.

1.15 "LimitedCommon Area"means and referstoa portionoftheCommon Area which has

been designatedfortheprimaryorexclusiveuse ofa particularOwner orOwners. Generally,Limited

Common Area,asa portionofCommon Area,isowned by theAssociationbutreservedfortheuseand

enjoymentoftheOwner orOwners towhose UnittheLimitedCommon Areaisadjacentorappurtenant.
LimitedCommon Area may be designatedon thePlatorotherwiseestablishedasprovidedforinthis

Declaration.

1.16 "Lot"means a separatelynumbered and individuallydescribedplotoflandshown on

thePlatdesignatedas a Lot forprivateownership,but specificallyexcludestheCommon Area and

LimitedCommon Area.

1.17 "Member" means and issynonymous withtheterms"Owner" and isusedhereinand in

theBylawsand Articlesasameans toidentifytheOwners asmembers oftheAssociation.

1.18 "Mortgage"means amortgage,a deedoftrust,a deedtosecurea debt,orany otherform

ofsecurityinstrumentaffectingtitletoany home.

1.19 "Mortgagee"means and referstoa lenderholdinga firstMortgageordeed oftrust.

1.20 "Owner" means theentity,person,orgroupofpersonsowning feesimpletitletoany Lot

which iswithintheProperty.Regardlessofthenumber ofpartiesparticipatinginownershipofeachLot,
the group of thosepartiesshallbe treatedas one "Owner." The term "Owner" includescontract

purchasersbutdoesnotincludepersonswho holdan interestmerelyassecurityfortheperformanceof

an obligationunlessand untiltitleisacquiredby foreclosureor similarproceedings.Membership is

appurtenanttoand may notbe separatedfromLotownership.

1.21 "Plat"means thesubdivisionPlatrecordedherewithpreparedand certifiedby a Utah

RegisteredLand Surveyorand any amendments orreplacementsthereof,oradditionsthereto.

1.22 "Property"or "Community" means thatcertainrealpropertyhereinbeforedescribed,
and suchannexationsand additionstheretoasmay hereafterbe subjectedtothisDeclaration,and,where

thecontextrequires,includesanyimprovementsthereon.

1.23 "Home" means a singlefamilydwelling,withorwithoutwallsorroofsincommon with

othersinglefamilydwellings,and an appurtenantgarage.When theterm"Home" isuseditincludesfee

titletotherealpropertylyingdirectlybeneaththesinglefamilydwelling,withinLotboundarylines,this,

however,isnot alltheLot in some instancesas theremay be Lot boundary outsidetheUnit walls.

Ownership and Unitboundariesaredepictedand describedon thePlat.Where thecontextrequires,such

asprovisionson lienrightsand enforcement,thetermHome shallincludetheLot.

ARTICLE 2

USE RESTRICTIONS

2.1 Land Use and BuildingType. AllLotsshallbe used onlyfordetachedsinglefamily
residentialpurposes.As used herein,theterm "family"isdefinedtomean personsrelatedby bloodor

ProtectiveCovenantsforRustedHillsPhase2 Page3

STG 510747.2



marriage,by legaladoption,orby operationoflaw.No professional,businessorcommercialuseshallbe

made ofthesame,orany portionthereof;provided,however,thattheLotrestrictionscontainedinthis

sectionshallnotbe construedinsucha manner astoprohibitan Owner orresidentfrom (a)maintaining
a personalprofessionallibrarytherein;(b)keepingpersonalbusinessorprofessionalrecordsoraccounts

therein;or(c)handlingpersonal,businessorprofessionaltelephonecallsorcorrespondencetherefrom.

2.2 Lot Size. Lot sizesas describedon the recordedplatof subdivisionare considered

minimum Lotsizesand no personshallfurthersubdivideany Lototherthanasshown on therecorded

platofsaidProperty.Lotsmay notbe combinedforconstructionofa singlehome.

2.3 Care and MaintenanceofLots.The Owner ofeachLot shallkeep thesame freefrom

rubbish,litterand noxiousweeds. Allstructures,landscapingand improvementsshallbe maintainedin

good conditionand repairatalltimes.EachLotshallbe subjecttoan easementforaccesstomake repairs

upon adjoiningLotsand structures;providedhowever,that:

(a) Any damage causedby suchentryshallbe repairedattheexpenseoftheOwner

whose propertywas thesubjectoftherepairwork which causedthesame;

(b) Any such entryshallbe made only at reasonabletimesand with as little

inconvenienceaspossibletotheOwner oftheenteredLot;and

(c) In no eventshallsaideasementbe deemed to permitentryintotheinterior

portionofany home.

EachOwner shallberesponsibleformaintenanceofhisLot.IntheeventanyOwner failstoperformthis

maintenanceina manner soasnottodetractfromtheappearanceoftheproperty,oraffectadverselythe

valueoruseofany otherlot,theDirectorsoftheAssociationshallhavetherighttohavemaintenance

performedon theLotand thecostofsaidmaintenanceshallbeadded toand become partofthe

assessmenttowhich suchLotissubject.

2.4 Care and MaintenanceofCommon Area. The RustedHillsOwners AssociationPhase2

("Association")shallbe responsibleforcareand maintenanceoftheCommon Area and improvements
thereon.Any damage causedtotheCommon Areasand/orimprovementsby anyLotOwner and/ortheir

agents,guestsorinviteesmust be repairedby theLot Owner assoonaspossibleaftersuch damage is

discovered,and intheeventoffailureoftheOwner tomake suchrepairs,theAssociationmay make such

repairsand theexpenseofsuchrepairshallbeborneby theLotOwner.

2.5 Easements.Easementsforinstallationand maintenanceofutilitiesand drainagefacilities

arereservedas shown on therecordedplat.Withintheseeasements,no structure,plantingor other

materialshallbe placedor permittedtoremainwhich may damage or interferewith theinstallation,

maintenanceorreplacementofutilities,orwhich may changethedirectionorflowofdrainagechannels

intheeasements,or which may obstructor retardtheflowofwaterthroughdrainagechannelsinthe

easements.The easementareaofeachLotand allimprovementsinitshallbe maintainedcontinuously

by theOwner oftheLot,exceptforthoseimprovementsforwhich a publicauthorityorutilitycompany
isresponsible.The titleholderofeachLotshallfrom timetotimeasmay be reasonablyrequiredgrant

rightsover,across,on,under and upon theseeasementsforsuchadditionalusesand servicesasmay be

providedfromtimetotimeby apublicauthorityorprivateutilitycompany.
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2.6 Hazardous Activities.No activitiesshallbe conducted on the Propertyand no

improvementsshallbe constructedon thePropertywhich areor mightbe unsafeor hazardoustoany

personor property.Withoutlimitingthegeneralityoftheforegoing,no firearmsshallbe discharged

upon thePropertyand no open firesshallbe lightedorpermittedon thePropertyexceptina contained

barbecueor firepitunitwhileattendedand in use forcookingpurposesor withina safeand well-

designedinteriorfireplace.

2.7 Motorbikes.Allmotorcycles,trailbikes,three-wheelpowered devices,automobiles,and

two or four-wheeldriverecreationaltypevehiclesaretobe operatedonlyby individualswithdriver's

licensesand onlyon establishedstreetsand parkingareasand arespecificallyprohibitedfrom allother

portionsoftheProperty,and aretobe used on saidstreetsonlyforingress,egress,and accesspurposes
and notforrecreationalpurposesanywherewithintheProperty.

2.8 Weed Control.Each Lot Owner shall,to the extentreasonablyfeasible,controlthe

growthand proliferationofnoxiousweeds and flammablematerialson hisLotsoastominimizeweeds,
fireand otherhazardstosurroundingLots,homes, Common Areas,and surroundingproperties,and

shallotherwisecomply with any applicableordinances,laws,rules,or regulationspertainingto the

removaland/orcontrolofnoxiousweeds. Noxiousweeds shallmean and refertothoseplantswhich are

injurioustocrops,animals,land,orthepublichealth.

2.9 PestControl.No Lot Owner shallpermitanythingor conditiontoexistupon theLot

which would induce,breed,or harborinfectiousplantdiseasesor noxiousinsects.Each Owner shall

performsuchpestcontrolactivitieson hisLotasmay be necessarytopreventinsects,rodents,and other

pestsfrombeingpresenton hisLot.

2.10 Nuisances.No noxiousor offensiveactivityshallbe carriedon upon any Lot,partor

portionoftheProperty,norshallanythingbe done thereonwhich may be ormay become an annoyance
totheSubdivision.No clothesdryingorstorageofany articleswhich arevisiblefrom any publicstreet

shallbe permitted.

2.11 SafeCondition.Withoutlimitingany otherprovisionof thesecovenants,eachOwner

shallmaintainand keep suchOwner'sLotatalltimesina safe,sound and sanitaryconditionand repair
and shallcorrectany conditionor refrainfrom any activitywhich might endangerthehealthof or

interferewiththesafetyorreasonableenjoymentofotherownersoftheirrespectiveLots.

2.12 Oiland Mining Operations.No oildrilling,oildevelopmentoperations,oilrefining,

quarryingorminingoperationsofany kindshallbe permittedupon orinany Lot,partorportionofthe

Property,norshallany oilwell,gaswell,tank,tunnel,mineralexcavationorshaftbe permittedupon or

inany suchLotorportionoftheProperty.

2.13 Animals,Livestock,Poultry,and Agriculture.No animals,livestock,orpoultryofany
kind shallbe raised,bred,orkepton any Lot,partorportionoftheProperty,exceptthatdogs,catsor

otherdomesticatedhouseholdpets,two (2)orlessintotalnumber may be keptinahome constructedon

a Lot,providedthattheyarenotkept,bred,ormaintainedforany commercialpurpose.Suchanimalsas

arepermittedshallbe strictlycontrolledand keptpursuanttoallapplicablelaws and ordinances,and

shallbe on a leashorinsideafencewhen outsidetheOwner'shome.

2.14 Garbageand RefuseDisposal.No LotorpartorportionofthePropertyshallbe used or

maintainedasa dumping groundforrubbish,rubble,trash,garbageorotherwaste.Such trash,rubbish,
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rubble,garbageorotherwasteasproducedwithinthePropertyshallbe keptinsanitarycontainersinside

a structureexceptwhen placedforcollection.No rubbish,trash,papers,junkordebrisshallbe burned

upon thePropertyexceptthattrashmay be burned inaccordancewithapplicablelawsand ordinances

insidehomes thatareproperlyequippedwithinsideincineratorunits.

2.15 Water Supply. Each home shallbe connectedtoand use themunicipalculinarywater

supply.No individualculinarywatersupplysystemshallbe used orpermittedtobe used on any Lot,

partorportionoftheProperty.

2.16 Sewage Disposal.Each home shallbe connectedto and use the municipalsewage

disposalsystem.No individualsewagedisposalsystemshallbepermittedon any Lot,partorportionof

theProperty.

2.17 RVs,Boats,and Vehicles.No boats,trailers,buses,motor homes,campers,recreational

vehicles,orothersuchvehicles,shallbe parkedorstoredupon anyLotexceptwithinan enclosedgarage
or on a cementpad behindtherequiredfrontLot lineset-backarea.No suchvehiclesshallbe parked

overnighton any streetlocatedwithintheProperty.Trailers,motorhomes,and trucksover9,000pounds
CVW arenotallowedtobe storedupon anyvacantlotorstreetorroadareaadjacenttotheProperty.

Motor vehiclesthatareinoperableshallnotbe permittedtoremainupon any streetorlotorroadareas

adjacentthereto.Intheeventan inoperablemotorvehicleremainsupon any Lotorroadareafora period

exceedingthirty(30)days,theDeveloperorotherLotownersresidingwithinthePropertymay remove

theinoperablemotor vehicleaftera ten(10)day writtennotice.The costofsuchremovalshallattachto

thevehicleand theLotasa validlieninfavorofthepersons,entities,orpartiescausingsuchremoval.

Forthepurposeofthissection,"inoperablemotorvehicle"shallmean anymotor vehiclethatisunableto

operateina normalmanner upon thestreetsunderitsown power,orisunlicensedorunregisteredfora

periodofnotlessthansix(6)weeks.

2.18 Rulesand Refulations.The BoardofDirectorsoftheAssocladonshallhavetheauthority
topromulgaterulesand regulationsforthegovernanceofthePropertyand personswithintheProperty.
TheserulesoftheAssociationshallbe compiledand copiesshallbe made availableby theDirectorsfor

inspectionand copyingata reasonablecost.

2.19 DeveloperBusiness,Marketing,and Sales. Notwithstandingany provisionsto the

contraryhereincontained,itshallbe expresslypermissibleforDeveloper,or itswrittendesignee,to

maintainsuchfacilitiesand conductsuchactividesasinthesoleopinionofDevelopermay be reasonably

required,convenientorincidentaltotheconstructionofhomes and saleoflotsduringtheDevelopment
Phase,and upon suchportionofthePropertyincludinglotsorcommon area,ifany,asDeveloperdeems

necessary,includingbutnotlimitedto,a businessoffice,storageareas,constructionyard,signs,model

unitsand salesoffices.As partoftheoverallprogram ofdevelopmentofthePropertyintoa residential

community and toencouragethemarketingthereof,theDevelopershallhavetherightofuseofany lots

orany common areaand facilitiesthereon,includingany Common Area,community buildings,without

chargeduringthesalesand constructionperiodtoaidinitsmarketingactivities.

ARTICLE 3

ARCHITECTURAL CONTROL

3.1 ArchitecturalControlCommittee. Priorto the commencement of any excavation,
constructionor remodelingofany structureor ofany additiontoany structure,ormodificationofthe
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naturaltopographyof any Lot,or installationof fencesor landscapingelements,approvalof the

ArchitecturalControlCommitteeisrequired.

(a) Appointment and Membership. The ArchitecturalControlCommittee shall

consistofthree(3)persons.So longasDeveloperowns a LotwithintheProperty,includingownership
ofany Lotinany phase(s)subsequenttothefirstphase,itshallbe entitledtoappointallmembers ofthe

ArchitecturalControlCommittee. Thereafter,theArchitecturalControlCommittee shallconsistofthe

Directorson theBoardoftheAssociationorofthree(3)personsappointedby theBoard.

(b) SubmissionofPlans.Two (2)completesetsofbuildingplansand specifications
shallbe filedwith the ArchitecturalControlCommittee,togetherwith a siteor plotplan showing

grading,landscapingand alllighting,indicatingthe exactpart of the buildingsitewhich the

improvementswillcover,withsucha feeastheArchitecturalControlCommittee may determinefrom

timetotime,and an applicationand suchsupportingmaterial,suchassamplesofbuildingmaterials,as

theArchitecturalControlCommittee deems necessary.No work shallcommence unlessand untilthe

ArchitecturalControlCommittee shallendorseon one setofsuchplansitswrittenapprovalthatsuch

plansareincompliancewiththecovenantshereinsetforthand withthestandardshereinorhereafter

establishedby saidArchitecturalControlCommitteepursuanthereto.The secondsetofsuchplansshall

befiledasa permanentrecordwiththeArchitecturalControlCommittee.

(c) RightsofAveroval.The ArchitecturalControlCommitteeshallhavetherightto

refuseor approve any plansand specificationsand shallhave the right,in so doing,to takeinto

considerationthesuitabilityoftheproposedbuilding,thematerialsofwhich itistobebuilt,thesiteupon
which itisproposedtobe erected,theharmony thereofwiththesurroundings,and theeffectofsaid

building,orotherstructuresoplanned,on theoutlookfromadjacentorneighboringproperty.

(d) ArchitecturalStandards.The ArchitecturalControlCommitteeshallpromulgate
and maintaina listof standardsforguidancein approvingor disapprovingplansand specifications

pursuanttothisArticle.

(e) Time Frame forAction.IntheeventtheArchitecturalControlCommitteefailsto

approveordisapproveinwritingany suchplanswithinsixty(60)daysafterthesubmissionthereoftothe

ArchitecturalControlCommittee,thenapprovalshallbe deemed tohavebeengiven.

(f) Non-Liability.The ArchitecturalControlCommitteeshallnotbe heldliablefor

damages by reasonof any action,inaction,approval,or disapprovalby itwithrespecttoany request
made pursuanttothisArticle.Any errorsoromissionsinthedesignofanybuilding,otherimprovement
or landscapingand any violationofany governmentalordinancearethesoleresponsibilityoftheLot

Owner and theLot Owner'sdesigner,architect,or contractor.The ArchitecturalControlCommittee's

reviewofplansshallinno way be concernedwithstructuralormechanicalintegrityorsoundness.

(8) Waiver.The a royaloftheArchitecturalControlCommitteeofan lansand

specificationsfor any work done or proposed shallnot constitutea waiver of any rightof the

ArchitecturalControlCommittee to disapproveany similarplansand specificationssubsequently
submitted.

(h) Rules and Resulations.The ArchitecturalControlCommittee shalladopt
reasonablerulesand regulationsfortheconductofitsproceedingsand tocarryoutitsdutiesand may fix

thetimeand placeforitsregularmeetingsand suchextraordinarymeetingsasmay be necessary,and

ProtectiveCovenantsforRustedHillsPhase2 Page7

STG 510747.2



shallkeep writtenminutesofitsmeetings,which shallbe open forreviewand inspectionupon request.
The ArchitecturalControlCommittee shall,by majorityvote,electone ofitsmembers aschairmanand

one ofitsmembers assecretaryand thedutiesofeachwillbe suchasusuallyappertaintosuchoffices.

Noticeofmeetingsshallbe givento owners who have made applicationtotheArchitecturalControl

Committeeforapprovalofplans.

(i) Compensation.Unlessauthorizedby resolutionoftheBoard,themembers of

theArchitecturalControlCommitteeshallnotreceiveany compensationforservicesrendered.Members

shallbe entitledto reimbursementforreasonableexpensesincurredby them in connectionwith the

performanceofany Committeefunctionor duty. Professionalconsultantsretainedby theArchitectural

ControlCommitteeshallbepaidsuchcompensationastheArchitecturalControlCommitteedetermines.

(j) Developer Exemption. Developer shallbe exempt from the provisions,
restrictions,and requirementsofthisArticle,asthesame existsorasitmay be amended, supplemented,
orreplacedinaccordancewithotherprovisionsoftheDeclaration.

3.2 GovernmentalPermitRequired. No home, accessoryor additionto a home, other

structureorbuildingshallbe constructedormaintained,and no gradingorremovalofnaturalvegetation
or changeinnaturalor approved drainagepatternsor installationoffencingor landscapingelements

shalloccuron a Lot untilany requiredpermitor requiredapprovalthereforisobtainedfrom the

appropriategovernmentalentityfollowingsubmissionto theappropriategovernmentalentityof such

informationasitmay require.The grantingofa permitor approvalby any governmentalentitywith

respecttoany mattershallnotbindorotherwiseaffectthepower oftheArchitecturalControlCommittee

torefusetoapproveany suchmatter.

3.3 DesignRestrictions.In ordertopromote a harmoniouscommunity developmentand

protectthecharacterof theProperty,thefollowingguidelines,togetherwith any guidelineshereafter

establishedby theArchitecturalControlCommittee,areapplicabletotheProperty:

(a) Purposeand Intent.The intentoftheseArchitecturalGuidelinesistoencourage
a blendingofstyleswithinthePropertywiththenaturalsurroundingsand prevailingarchitectureofthe

createdenviromnentof the Property.These standardsallow designlatitudeand flexibility,while

ensuringthatthevalueofthePropertywillbe enhancedthroughthecontrolofsiteplanning,architecture

and landscapeelements.

The ArchitecturalGuidelinesserveasan evaluativeaidtoowners,builders,

projectdevelopers,designprofessionals,Citystaff,thePlamung Commission,CityCounciland the

ArchitecturalControlCommitteeinthedesignreviewofindividual,privateand publicdevelopments
withinRustedHillsPhase2.The WashingtonCityZoningRegulationswillapplyforany areaofdesign
notaddressedintheseguidelines.

(b) ACC Enforcement.The ACC may levya fineor penaltyofup tofiftydollars

($50)againstany Owner who failstorefrainfrom violatingthesecovenants.A finemay be leviedfor

each day of a continuingviolation.Allattorneysfeesand costsincurredin any such action,and all

expensesincurredand any fineslevied,shallconstitutealienon suchLotOwner'sLot,and shallalsobe a

personalobligationof saidLot Owner, enforceableat law,untilsuch payment thereforeismade.

Enforcementunder thisprovisionshallbe inadditiontoany mechanism ofenforcementprovidedinthis

Declarationorby applicablelaw.
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(c) Permittedand ReauiredStructures.The onlybuildingorstructurepermittedto

be erected,placedorpermittedtobe locatedon any LotwithinthePropertyshallbe a detachedsingle

familyhome placedwithinthebuildingenvelopeforeachLotand nottoexceedtheheightrequirements
found in thissection.Each home must includea minimum two car,private,enclosedand attached

garage.Allconstructionshallbeofnew materials.Allstructuresshallbeconstructedinaccordancewith
thezoningand buildingordinancesofWashingtonCity,Utah,ineffectfrom timetotime.

(d) Minimum Area.The minimum totalsquarefootageoflivingareaon theground
floorlocatedwithin the buildingenvelopeand foundationfor any single-storyresidentialhome

constructedon any LotwithinthePropertyshallbe notlessthan1,750squarefeet,exclusiveofporches,
balconies,patiosand garages.Two-storyhomes shallhave a minimum of1,600squarefeeton themain

level,witha totalsquarefootageofnotlessthan2,200squarefeet,exclusiveofporches,balconies,patios
and garages.

(e) Setbacks.The followingminimum setbackstandardsapply to theLot. All

measurementsshallbe made from theapplicableLotlinetothefoundation,porchorotherextensionof
suchbuilding,whicheverisnearertosuchLotline.

Front: Minimum of20feetLotlinetostructure.

Side: Minimum of10feetfromLotlinetostructure.

Rear: Minimum of20feetfromLotlinetostructure.

(f) BuildingHeight.Maximum buildingheightshallbe35feetfora two-storyhome
and 25feetfora one-storyhome. HeightismeasuredfromabaselineparalleltotheexistingLotgradeto

a parallellineintersectingthehighestpointofany roofelement.

(g) Home Elevations. Elevationsshould be consistentwith the intended

architecturalstyleofthehome and carriedaroundallfourelevationsofthestructure.

(h) M. Facadesshallbe stucco,masonry,brickorstone,withaccentsofbrick,

stone,orsuchothermaterialasapprovedby theArchitecturalControlCommittee.

(i) Roof Materials.Roof materialshallbe limitedto slate,clay,or concretetiles.

Colorsshallbe subdued earthtonesorsuchothercolorsasmay be allowedby theArchitecturalControl

Committee.

(j) ReflectiveExteriorSurfacesor Materials.No reflectiveexteriorsurfacesor

materialsshallbe used. Sheetmetal,flashing,ventsand pipesmust be coloredorpaintedtomatch the

materialtowhich theyareattachedorfromwhich theyproject.

(k) Colors.Basebuildingcolorsshallbe inearthtones.Pastelsorhighglossfinishes

may notbeused.Complementaryaccentcolorscanbe usedon facia,window trim,shuttersand doors.

(1) ProhibitedStructures.Dome structures,loghomes,pre-manufacturedhomes;re-

locatedhomes;and EarthorBerm homes ofany typearenotallowed.
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(m) Temporary or Other Structures.No structureof a temporarynature,and no

trailer,bus,basement,outhouse,tent,shack,garage,orotheroutbuildingshallbe used atany timeasa

home eithertemporarilyor permanently,nor shallany such structuresbe erectedor placedon the

Propertyatany time.No oldorsecond-handstructuresshallbe moved ontoany ofsaidLots.Itisthe

Developersintentionthatallhomes and otherbuildingsto be erectedwithinthePropertybe new

construction,ofgood quality,workmanship,and materials.

(n) AccessoryBuildings.No storageor utilitybuildingsareallowed. All such

structuresintendedforsuchusesmust bebuiltsoastobepartofthehome.

(o) Driveways and Parking. There shallbe area on the driveway (excluding
sidewalkareas)toparknotlessthantwo vehiclesperLot.Each drivewayon a Lotshallbe constructed

outofcement,brick,concrete,orinterlockingpavers.Cinders,sand,gravel,asphaltordirtshallnotbe

permittedfordrivewaymaterialinthefrontand sideyardareaofany Lot.The drivewayinthefrontand

sideyardareasofeachLotshallbe ina colorwhich blendswiththeexteriorofthestructurelocatedon

suchLot.

(p) SightObstructions.No structure,fence,wall,hedge or shrubplantingwhich

obstructssightlinesatelevationsbetweentwo (2)and six(6)feetabovetheroadwaysshallbe placedor

permittedtoremainon any cornerLotwithinthetriangularareaformedby thestreetpropertylinesand

a lineconnectingthem atpointsthirty(30)feetfrom theintersectionofthestreetlines,orinthecaseofa

roundedpropertycornerfrom theintersectionofthestreetpropertylinesextended.The same sightline

limitationsshallapplyon any Lotwithinthe(10)feetfrom theintersectionofa streetpropertylinewith

theedge ofa drivewayoralleypavement.No treeshallbe permittedtoremainwithinsuchdistancesof

suchintersectionsunlessthefoliagelineismaintainedatsuchheighttopreventobstructionofsuchsight
lines.No fence,wall,hedge,shruborotherstructureshallbe placedalongany frontpropertyline.No

fence,wall,hedge,tree,plant,shruborfoliageshallbe planted,keptormaintainedinsuchmanner as,in

the opinionof the ArchitecturalControlCommittee,shallcreatea seriouspotentialhazard or an

aestheticallyunpleasantappearancetotheotherresidentsoftheProperty.

(q) Fencing.Fencing,wallsand otherbarriersarelimitedtoand shallbeblockwalls

in of a materialand colorapproved by the ArchitecturalControlCommittee. No fencesshallbe

constructedinthefrontsetbackarea.

(r) RetainingWalls.Retainingwallsarerestrictedtoa maximum heightoffive(5)
feet,unlessotherwiseapprovedby theArchitecturalControlCommittee.Intheeventapprovalisgiven
fora retainingwallhigherthanfive(5)feet,theretainingwallmust be tieredand landscapingmust be

installedtohidetheretainingwall.

(s) ExternalIllumination.Lightusedtoilluminategarages,patios,parkingareasor

forany otherpurposes,shallbe soarrangedastoreflectlightaway from adjacenthomes and away from

thevisionofpassingmotorists.Low leveloutdoorilluminationmay be used forparticularlandscape
features(trees,rockformations,etc.).

(t) ExternalTelevisionorOtherAntennas.Antennasforradio,television,ordevice

forthereceptionortransmissionofradio,microwavesorothersimilarsignalsarerestrictedtotheatticor

interiorof thehome. Itismandatory thatallhomes be pre-wiredforcablereception.Satellitedish

antennasshallbe allowedprovided they are locatedin such areasas may be designatedby the
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ArchitecturalControlCommittee. Inno eventshallsatellitedishantennasbe visiblefrom neighboring

propertyorexceed20inchesindiameterorwidth.

(u) Locationof Air Conditioning,Heating,and SoftWater Equipment. Air

conditioning,heatingequipment,and softwatertanksmust be screenedfromview soasnottobe visible

from neighboringpropertyor from thestreetsof thedevelopment,and shallbe insulatedforsound

attenuation.Airconditioningunitsarenotpermittedon roofsorthroughwindows.

(v) UtilityMeters.Utilitymetersshallbe placedinasinconspicuousa locadonas

possible.Locationsofmetersaretobe shown on theplans,and metersmust be screenedfromviewfrom

neighboringproperty.Exposedpipingshouldbe paintedtomatchexteriorcolorsofthehome. The area

immediatelyaroundthemetersshouldbe clearedtoallowforaccess.Electricmeters,switches,orcircuit

breakerboxesarenottobe locatedinthesame enclosurewiththegasmeterand regulator.Enclosures

forgasmetersand regulatorsaretobeventedincompliancewiththeUniformBuildingCode.

(w) Mailboxes.Developershallinstallclustermailboxes.Saidclustermailboxes

shallbe theonlyallowedmailreceptacles.

(x) ExternalApparatus.No LotOwner shallcauseor permitanything(including,
withoutlimitation,awnings,canopiesorshutters)tohang,bedisplayedorotherwiseaffixedtoorplaced
on theexteriorwallsorrooforany partthereof,oron theoutsideofwindows ordoors,withouttheprior
writtenconsentoftheArchitecturalControlCommittee.

(y) Landscaping.Landscapingshallbe completedinaccordancewiththelandscape

plansubmittedtoand approvedby theArchitecturalControlCommittee priorto constructionof the

home, and may includebutshallnotbe limitedtothepreparationfortheplantingoflawn,grassorother

appropriateground cover,and appropriateshrubbery.Lotswhich aretobe landscapedina desertmotif

must be approvedby theArchitecturalControlCommittee. Limiteduse ofcindersmay be made inthe

landscapingon a Lot,onlyasapprovedby theArchitecturalControlCommittee.

(2) Plantingand Gardening.No plantingorgardeningshallbe done,and no fences,

hedges or wallsshallbe erectedor maintainedupon any propertyexceptsuch as are installedin

accordancewith the iniHalconstructionof the buildingslocatedthereonor as approved by the

ArchitecturalControlCommittee.

(aa) Slopeand DrainageControL No structure,plantingor othermaterialshallbe

placedor permittedto remain or otheractivitiesundertakenwhich may damage or interferewith

establishedsloperatios,createerosionorslidingproblems,orwhichmay changethedirectionofflowof

drainagechannels.The slopecontrolareasofeachLotand allimprovementsinthem shallbemaintained

continuouslyby theOwner oftheLot,exceptforthoseimprovementsforwhich a publicauthorityor

utilitycompany isresponsible.Lotowners areresponsibletoseethatno nuisanceordamage iscreated

by drainagelocationorflowtoanyadjacentproperty.

(bb) Easements. Easementsforinstallationand maintenanceof utilities,drainage
facilitiesand ingressand egressarereservedasshown upon therecordedplat.Withintheseeasements

no structure,plantingor othermaterialshallbe placedorpermittedtoremainwhich may damage or

interferewiththeinstallationand maintenanceofutilities,orwhich may changethedirectionofflowor

drainagechannelsintheeasementsorwhichmay impede ingressand egress.The easementareaofeach
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lotand allimprovementsinitshallbemaintainedcontinuouslyby theOwner oftheLot,exceptforthose

improvementsforwhichapublicauthorityorutilitycompany isresponsible.

(cc) Lateraland SubjacentSupportand Drainage.An Owner'sactivitieswhich affect
the lateralor subjacentsupport,or both,of adjacentlandownersshallbe responsiblefordamages
proximatelycausedby suchactivities.Owners shallbe responsibleforalldamage proximatelycausedby
drainagefromtheirlot(s)toadjacentlandowners.

(dd) Siens;CommercialActivity.Exceptforone "ForRent"or"ForSale"signofnot
more than two (2)squarefeet,no advertisingsigns,billboards,objectsof unsightlyappearance,or
nuisancesshallbe erected,placed,orpermittedtoremainon any Lotorany portionoftheProperty.No
commercialactivitiesofany kindwhatevershallbe conductedinany buildingoron any portionofthe

properties.The foregoingrestrictionsshallnotapplytothecommercialactivities,signsand billboards,if

any,of theDeveloperor itsagentsduringtheconstructionand salesperiodor by theAssociationin

furtheranceofitspowers and purposessetforthhereinafterand initsArticlesofIncorporation,Bylaws
and Rulesand Regulations,asthesame may be amended from timetotime.

3.4 Constructionand ContractorProvisions.Inordertopromotea harmoniouscommunity
developmentand protectthecharacteroftheProperty,thefollowingguidelineswhich areapplicableto
theProperty:

(a) CompletionofConstruction.The constructionofanybuildingon any portionof
thePropertyshallbe continuouslyand diligentlypursuedfrom and afterthecommencement ofsuch

construction,and in any eventshallbe substantiallycompletedwithintwelve(12)months aftersuch

commencement.

(b) BuildingMaterialsStorage.No Lot,partorportionofthePropertyshallbe used
ormaintainedasa storageareaforbuildingmaterialsexceptduringa constructionphase.Once a home is

occupiedormade availableforsaleallbuildingmaterialsshallberemoved orstoredinsidesuchhome,
outofpublicsight.

(c) Landscaping.Frontyard landscapingshallbe completepriorto occupancy.
Upon acquisitionof recordtitletoa Lot,a contributionintoescrowintheamount of$750.00shallbe
made atclosingby oron behalfofthepurchaser.The $750.00shallbeheldinescrowpendingcompletion
of theconstructionand landscapingon a Lot. In theeventthelandscapingisnot completepriorto

occupancy,orintheeventthestreets,curborgutteraredamaged asa resultoftheconstructionupon that

Lot,the$750.00shallbe forfeitedand used topay forsaidlandscaping,orforrepair,maintenanceand

replacementofthoseareasdamaged duringconstruction.Such payment intoescrowshallbe refundable

upon satisfactorycompletionof the landscapingand constructionas determinedby the Board of

Directors.

(d) SoilsTest. The Lot purchaseris encouraged to obtaina soilstestand

recommendationon foundationfrom a Utah registeredengineerpriortoconstruction.The Architectural

ControlCommittee may requirethatthe Lot Owner obtaina soilstestand recommendation on

foundationpriortothefinalapproval.Furthermore,theArchitecturalControlCommitteemay condition
finalapprovalfollowingtherecommendationssetforthin thesoilstestdocument. By approvingthe

commencement of constructionafterreviewof any soilstestand recommendation,theArchitectural

ControlCommitteeisnotwarrantingand shallnotbe deemed tohavewarrantedtheresultsofsuchtest

orrecommendation.

ProtectiveCovenantsforRustedHillsPhase2 Page12

STG_510747.2



(e) Damages. Any damage inflictedon existingimprovements such as curbs,

gutters,streets,concretesidewalksand such,by theOwner and/ortheiragentsofany particularLotinthe

subdivisionmust be repairedwithinthirty(30)daysaftersuchdamage isdiscovered,and theexpenseof

suchrepairshallbe borneby theOwner causingthedamage

(f) Maintenanceof Lot Durine Construction.Contractorsor subcontractorsas

Owner/buildersmust provideon-sitedumpstersduringconstructionand arerequiredtocleanup thesite

dailyto maintaina cleanwork siteduringconstruction.Dirtor mud from the constructionsiteor

elsewhere,dispersed,directlyorindirectly,on thepublicstreetswithinthePropertymust be cleanedup
withintwenty-four(24)hoursby thecontractoror subcontractorasOwner/builder.The Architectural

ControlCommitteemay levyup toa FiveHundred Dollar($500)fineagainsta violatorofthissubsection

(f)and/ortheOwner oftheLotforeachday ofa continuingviolation.The fineshallbe a chargeon the

landand shallbe a continuinglienon theLotoftheOwner who isinviolation.

ARTICLE 4

ASSOCIATION MEMBERSHIP AND VOTING RIGHTS

EachOwner ofa LotwithinthePropertyshallbe a member ofRustedHillsOwners AssociationPhase

2 ("Association")by virtueoftheseCovenants.

The Associationshallhaveone classofvotingmembership. Allmembers areentitledtoone votefor

eachLot owned. When more thanone personholdsan interestinany Lot,thegroup ofsuchpersons
shallbe a member. The voteforsuchLotshallbe exercisedastheyamong themselvesdetermine,butin

no eventshallmore thanonevotebe castwithrespecttoany Lot.

ARTICLE 5

FINANCES AND OPERATIONS

5.1 Creationof Lien and PersonalOblicationof Assessment. The Developerand each

subsequentowner ofany Lotby acceptanceofa deed orconveyancetherefor,whetherornotitshallbe so

expressedin any such deed or otherconveyance,covenantsand agreesto pay to the Association

assessmentsor chargesand interest,costsof collectionand reasonableattorneyfees,as hereinafter

provided.Allsuchamounts shallbe a chargeon thelandand shallbe a continuinglienupon theLot

againstwhich eachsuchassessmentoramount ischarged.Suchassessmentsand otheramounts shallbe

thepersonalobligationof(a)thepersonwho was theowner ofsuchLotatthetimewhen theassessment

felldue,and (b)successors-in-titlewho tooktitlewhen assessmentswere delinquent.

5.2 PurposeofAssessments.The assessmentsleviedby theAssociationshallbe usedby the

Associationfortheimprovement,maintenance,repairand preservationof theCommon Area on the

Property.The assessmentsmust provideforbutarenotlimitedto,thepayment oftaxeson Association

propertyand insurancemaintainedby theAssociation;thepayment ofthecostofrepairing,replacing
and maintainingthe Common Area on theProperty;thepayment of administrativeexpensesof the

Association;payment ofinsurancedeductibleamounts;theestablishmentofa reserveaccountforrepair,
maintenanceand replacementoftheCommon Area areaswhich must be replacedon aperiodicbasis;the

payment ofany professionalservicesdeemed necessaryand desirableby theBoard;and otheramounts

requiredthatthe Directorsshalldetermineto be necessaryto meet the primary purposes of the

Association.
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5.3 Maximum Annual Assessment.UntilJanuary1 followingrecordingoftheseCovenants,
themaximum amTualassessmentshallbe Twenty-fiveDollars($25.00)perLot.Thisamount shallbe the

basisofcalculationforfuturemaximum annualassessments.

(a) From and afterthedatereferredtoabovethemaximum annualassessmentshall

be increasedeach yearby fivepercent(5%) above the maximum assessmentforthepreviousyear,
withoutavoteofthemembers.

(b) The Associationmay changethebasisand maximum oftheassessmentsfixedby
thisSectionprospectivelyforany annualperiodprovidedthatany suchchangeshallhave theassentof

sixtypercent(60%)ofthevotesofmembers,votinginpersonorby proxy,ata meetingdulycalledfor

thispurpose.

5.4 SpecialAssessmentsforCapitalImprovements.Inadditiontotheannualassessments,
theAssociationmay levyin any assessmentyeara specialassessment,applicableto thatyearonly.

Specialassessmentsmay onlybe leviedtodefray,in whole or in part,thecostof any construction,

reconstruction,repairorreplacementoftheCommon Area. Specialassessmentsmust have theassentof

sixtypercent(60%)ofthevotesofthemembers votinginpersonorby proxy,ata meetingdulycalledfor

thispurpose.

5.5 SpecificAssessments.The Associationshallhave thepower tolevyspecificassessments

againsta particularUnittocovercostsincurredinbringingany UnitintocompliancewiththeGoverning
Documents,or costsincurredasa consequenceoftheconductoftheOwner or occupantsoftheUnit,
theiragents,contractors,employees,licensees,invitees,orguests;provided,theBoardshallgivetheUnit

Owner priorwrittennoticeand an opportunityfora hearing,in accordancewith theBylaws,before

levyingany specificassessmentunderthissubsection.

5.6 Emergency Assessments.NotwithstandinganythingcontainedinthisDeclaration,the

Board,withoutMember approval,may levy emergency assessmentsin responseto an emergency
situation.Priorto theimpositionor collectionof any assessmentdue to an emergency situation,the

Board shallpassa resolutioncontainingthewrittenfindingsastothenecessityofsuchexpenditureand

why theexpenditurewas notorcouldnothavebeen reasonablyforeseenoraccuratelypredictedinthe

budgetingprocessand the resolutionshallbe distributedto the Members with the noticeof the

emergencyassessment.Ifsuchexpenditurewas createdby an unbudgetedutilitymaintenanceorsimilar

expenseor increase,the assessmentcreatedtherebyshallbe discontinuedby theBoard by a similar

resolution,ifsuchexpenseissubsequentlyreduced,ortotheextentthenextsucceedingannualbudget

incorporatessaidincreaseintotheannualassessment.An emergencysituationisone inwhich theBoard

finds:(a)an expenditure,initsdiscretion,requiredby an orderofa court,todefendtheAssociationin

litigation,or tosettlelitigation;(b)an expenditurenecessarytorepairor maintainthePropertyor any

partofitforwhich theAssociationisresponsiblewhere a threattopersonalsafetyon thePropertyis

discovered;(c)an expenditurenecessarytorepair,maintain,orcoveractualAssociationexpensesforthe

Propertyor any partofitthatcouldnothave been reasonablyforeseenby theBoard inpreparingand

distributingthe pro forma operatingbudget (forexample: increasesin utilityrates,landscapeor

maintenancecontractservices,attorneyfeesincurredinthedefenseoflitigation,etc.);or(d)suchother

situationsin which theBoard findsthatimmediateactionisnecessaryand inthebestinterestsof the

Association.
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5.7 Uniform Rateof Assessment:PeriodicAssessments.Assessmentsmust be fixedata

uniformrateforallLots;provided,however,thatassessmentsshallnotaccrueagainsttheDeveloperor

Lotsowned by theDeveloper.

5.8 DateofCommencement ofAnnual Assessments;Due Dates.

(a) The assessmentprovidedforhereinshallcommence toaccrueon thefirstday of

themonth followingconveyancetoa purchaser.The firstassessmentshallbe adjustedaccordingtothe

number ofmonths remaininginthecalendaryear.Intheabsenceofa determinationby theDirectorsas

to theamount of saidassessment,theassessmentshallbe an amount equalto90% of themaximum

assessmentprovidedabove.

(b) At leastthirty(30)days priorto thecommencement of each new assessment

period,theDirectorsshallsend or causetobe senta writtennoticeoftheannualassessmenttoeach

Owner subjectthereto.Thisnoticeshallnotbe apre-requisitetovalidityoftheassessment.

(c) The assessmentdue datesshallbeestablishedby theDirectors.

(d) The Directorsshallpreparea rosterof the propertiesand the assessments

applicabletheretoatthesame timethatitshallfixtheamount oftheassessment,which rostershallbe

keptby theTreasurerof theAssoftation,who shallrecordpayments of assessmentsand shallallow

inspectionoftherosterby any member atreasonabletimes.

(e) The Associationshall,upon writtendemand, and forareasonablecharge,furnish
a certificatesignedby an officeroftheAssociationsettingforthwhethertheassessmenton a specifiedLot
hasbeen paid. Such certificates,when properlyissued,shallbe conclusiveevidenceofthepayment of

any assessmentorfractionalpartthereofwhichisthereinshown tohavebeenpaid.

5.9 Effectof Nonpayment of Assessment:Remedies of Association.Any assessmentor

installmentthereofnotpaidwithinthirty(30)days afterthedue datethereforshallbe delinquentand

shallbearinterestfrom thedue dateattherateoftwelvepercent(12%)perannum (orsuchlesserrateas

theDirectorsshallsetby resolution)untilpaid. In addition,a latefeeof $25.00foreachdelinquent
installmentshallbe imposed.Thereshallbe added totheamount ofany delinquentassessmentthecosts

and expensesofany action,saleorforeclosure,and reasonableattorneyfeesincurredinenforcingand

collectingsaiddelinquentassessment.

To enforcepayment oftheassessment,interest,and latefees,theDirectorsmay, inthename ofthe

Association,(a)bringan actionatlaw againsttheOwner personallyobligatedtopay any suchdelinquent
assessmentwithoutwaivingthelienof assessment,or (b)may electto foreclosethelienagainstthe

propertyinaccordancewiththelawsoftheStateofUtah applicabletotheexerciseofpowers ofsalein

deedsoftrustortotheforeclosureofmortgages,orinany othermanner permittedby law,and/or(c)may
restrict,limit,or totallyterminateany or allservicesperformedby theAssociationin behalfof the

delinquentmember. Any feeforterminationorreinstatingsuchservicesshallbe theresponsibilityofthe

LotOwner and shallbetreatedasan assessmentand become alienon theOwners Lot.

A power ofsaleisherebyconferredupon theAssociationwhichitmay exercise.Under thepower of

saletheLotofan Owner may be soldinthemanner providedby Utahlaw pertainingtodeedsoftrustas

ifsaidAssociationwere beneficiaryimdera deed oftrust.The Associationshalldesignateany personor

entityqualifiedby law toserveasTrusteeforpurposesofpower ofsaleforeclosurepursuanttoUtah
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Code Annotated6 57-8a-302,with power of saletoforeclosetheLotsand allimprovementsforthe

purposeofsecuringpaymentsofassessmentsunderthetermsofthisDeclaradon.

No Owner may waiveorotherwiseescapeliabilityfortheassessmentsprovidedforhereinby non-use

ofthecommon areasorby abandonmentoftheLot.

5.10 SubordinationofLientoMortgages.The lienoftheassessmentsprovidedforherein

shallbe subordinatetothelienofany firstmortgageheldby an institutionallender.Saleortransferof

any Lot shallnot affecttheassessmentlien.However, the saleor transferof any Lot pursuantto

foreclosureofa firstmortgageorany proceedinginlieuthereof,shallextinguishtheassessmentlienasto

paymentswhich became due priortosuchsaleortransfer.No saleortransfer,however,shallrelievea

LotorOwner from personalliabilityforassessmentscoming due afterhe takestitleorfrom thelienof

suchlaterassessments.

5.11 Books, Records,and Audit. The Associationshallmaintaincurrentcopiesof the

ProtectiveCovenants,Articles,Bylaws,Rulesand othersimilardocuments,as wellas itsown books,

recordsand financialstatementswhich shallallbe availableforinspectionby Lotowners and insurersas

wellas by holders,insurersand guarantorsof firstmortgagesduringnormal businesshours upon
reasonablenotice.Chargesshallbemade forcopying,researchingorextractingfromsuchdocuments.A

LotOwner orholder,insurerorguarantorofa firstmortgagemay obtainan auditofAssociationrecords

atitsown expensesolongastheresultsoftheauditareprovidedtotheAssociation.

ARTICLE 6

ENFORCEMENT AND AMENDMENT

6.1 ViolationConstitutesNuisance.Everyactoromissionwhereby any restriction,covenant

or condidon in thisdocument setforthisviolatedin whole or in part,isdeclaredto be and shall

constituteanuisance,and may beabatedby appropriatelegalactionby theDeveloper,theAssociation,or

a Lot Owner or owners.The remediesprovidedforhereundershallbe deemed cumulativeand not

exclusive.

6.2 Enforcement.Eachand alloftherestrictions,covenantsand conditionscontainedinthis

document isand areforthebenefitoftheDeveloper,theAssociationand oftheLotOwner or owners

from time to time of any Lot,partor portionof the Property.Each such restrictivecovenantand

conditionshallinuretothebenefitofand passwitheachand everyLot,partorportionoftheProperty
and shallapplytoand be bindingupon eachand everysuccessorininterest.Saidrestrictions,covenants

and conditionsareand shallbe deemed covenantsofequitableservitude,and theactualor threatened

breachthereof,or the continuanceof any such breach,or compliancetherewith,may be enforced,

enjoined,abated,or remediedby appropriateproceedingsatlaw or in equityby theDeveloper,the

Association,ora LotOwner orowners;provided,however,thatno suchbreachshallaffectorimpairthe

lienofany bona fidemortgageor trustdeed which shallhave been giveningood faithand forvalue,

exceptthatany subsequentowner of saidLot,partor portionof the Propertyshallbe bound and

obligatedby the saidrestrictions,covenantsand conditions,whethersuch ownershipisobtainedby

foreclosure,ata trustee'ssale,orotherwise.The Boardmay levya fineorpenaltynottoexceed50% ofthe

amount of themaximum annualassessmentagainstany Owner who failstorefrainfrom violationof

thesecovenantsor a ruleof theAssociation,afterthree(3)days writtennotice,and opportunityfor

hearing.A finemay be leviedforeach day of a continuingviolation.Allattorneysfeesand costs

incurredinany actiontoenforcethetermsofthisDeclaration,and allexpensesincurredand any fines
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levied,shallconstitutealienon suchLotOwner'sLot,and shallalsobe a personalobligationofsaidLot

Owner,enforceableatlaw,untilsuchpayment thereforeismade.

6.3 RighttoEnforce.The provisionscontainedinthesecovenantsshallbindand inuretothe

benefitofand be enforceableby theDeveloper,theAssociationora LotOwner orowners,and eachof

theirlegalrepresentative,heirs,successorsand assigns,and failuretoenforceany of saidrestrictions,

covenants,orconditionsshallinno eventbe deemed a waiveroftherighttodo sothereafter.

6.4 DeveloperExemption.Developershallbe exempt from theprovisions,restrictions,and

requirementsofthisArticle,asthesame existsor asitmay be amended, supplemented,orreplacedin

accordancewithotherprovisionsoftheDeclaration.

ARTICLE 7

AMENDMENT AND EXPANSION

7.1 Amendment. AfterDeveloperno longerowns a LotintheProperty,orany subsequent

phase,thecovenantsand restrictionscontainedhereinmay be amended by a recordedinstrumentsigned

by no lessthan the owners of sixty-sevenpercent(67%) of the number of Lots,providedthatall

signaturesmust be notarizedand obtainedwithina 180day period.AftertheDeveloperoritsdesignee
ceasestoactastheArchitecturalControlCommittee,writtennoticeofany suchproposedamendment

shallbe senttoeveryOwner ofany Lot,partorportionofthePropertyatleast30 daysinadvance.The

Developermay unilaterallyamend theseProtectiveCovenantsso long as theDeveloperowns a Lot

withintheProperty,includingany Lotinany subsequentphase.

7.2 AdditionalProperty. Additionalpropertymay be subjectedto thesecovenants,
conditionsand restrictionsby the Developer. The Developershallindicateitsintentto have such

propertybound by thesecovenants,conditionsand restrictionson theplatof such property,or by

recordingan additionalsetofcovenants,and thereaftersuchadditionalpropertyshallbe consideredas

partofthePropertyinallrespects,and LotsthereinshallconstituteLotsunderthisagreement.Thisright
oftheDevelopershallbeassignabletooneormore assignees.

ARTICLE 8

GENERAL PROVISIONS

8.1 Durationof Covenants. The covenants,conditions,and.restrictionscontainedherein

shallrun withand bindthelandfora periodoffifty(50)yearsfrom thedatethisdocument isrecorded,
afterwhich timesaidcovenantsshallbe automaticallyextendedforsuccessiveperiodsoften(10)years
each,subjecttoamendment ashereinsetforth.UntiltheDeveloperoritsdesigneeceasestoactasthe

ArchitecturalControlCommittee,the covenantsand restrictionscontainedhereinmay be modified,

amended or repealedin whole or inpartatany timeand from timetotimeby theDeveloperor his

successororassignsby recordedinstrument.

8.2 Notices.Any noticerequiredunder theprovisionsofthisdocument tobe senttoany Lot

Owner shallbe deemed tohave been properlysentwhen mailed,postageprepaid,tothelastknown

addressofsuchOwner.

8.3 Constructionand Severability.All of the covenants,conditions,and restrictions

containedin thisdocument shallbe construedtogether.Invalidationof any one of saidrestrictions,
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covenantsorconditions,orany partthereof,shallnotaffecttheenforceabilityorapplicabilityany ofthe

remainingrestrictions,covenantsorconditions,orpartsthereof.

8.4 AssignmentofPowers.Any and allrightsand power oftheDeveloperhereincontained

may be delegated,transferredor assigned.Wherever theterm "Developer"isused herein,itincludes

Developerand itssuccessorsand assigns.

8.5 Gender and Grammar. The singular,whereverusedherein,shallbe construedtomean

thepluralwhen applicable,and thenecessarygrammaticalchangesrequiredto make theprovisions
hereofapplyeithertocorporationsorindividuals,men orwomen, shallinallcasesbe assumed asthough
ineachcasefullyexpressed.

8.6 Waivers.No provisioncontainedhereinshallbe deemed tohavebeenwaivedby reason

ofany failuretoenforceit,irrespectiveofthenumber ofviolationsthatmay occur.

8.7 TopicalHeadings.The topicalheadingscontainedhereinareforconvenienceonlyand

do notdefine,limit,orconstruethecontentsofthesecovenants.

of

WIT SS WHEREOF, theundersignedhashereuntoexecutedthisdocument this day

DEVELOPER:

DENNETT BROTHERPVELOPMENT
CORP.

a fltahcorporation p

Doug T.Dennett

STATE OF UTAH )

)ss.

COUNTY OF WASHINGTON )

On this day of , 1 ,2014,beforeme personallyappearedDouglasT.Dennett,

4 an officerofD ettBrothersD velopmentCorp.who acknowledgedbeforeme thatthecorporationexecuted

he docur e _ L do I astheactofthecorporationforitsstatedpurpose.

OTARY PUBLIC

ROBERTM.EMOTT
NolaryPune
Shee0fullit

airConnaeronaspbesteanet
CouuISSIONND.e$ttle
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BYLAWS

OF

RUSTED HILLS OWNERS ASSOCIATION PHASE 2

ARTICLE 1

LOCATION OF OFFICES

1.1 PrincipalOffice.The principalofficeof Rusted HillsOwners AssociationPhase 2

hereinafterreferredto as the "Association",shallbe at 1413SandhillDrive,Washington,Utah. The

locationoftheprincipalofficemay be changedby resolutionoftheBoardofDirectors.

1.2 RecisteredOfficeand Agent. The registeredofficeand agentof theAssociation,as

requiredby Section501oftheUtah RevisedNonprofitCorporationAct,Utah Code Ann. ig 16-6a-101et

seq.(1953,asamended) (hereinafterthe"Act"),may be changedfromtimetotimeasprovidedintheAct.

ARTICLE 2

DEFINITIONS

Exceptasotherwiseprovidedherein,thedefinitionssetforthintheAct,theProtectiveCovenants

forRustedHillsPhase2 (hereinafter,"Declaration"),and theArtidesofIncorporationofRustedHills

Owners AssociationPhase2 (hereinafter,"Articles"or "ArticlesofIncorporation")and any applicable
amendments and supplementstheretoorrestatementsthereofshallcontrolintheseBylaws.

ARTICLE 3

MEMBERSHIP AND VOTING RIGHTS

3.1 Membership. EveryOwner ("Owner")isa Member oftheAssociation("Member").The

termOwner includescontractpurchasersbut doesnotincludepersonswho holdan interestmerelyas

securityfortheperformanceofan obligationunlessand untiltitleisacquiredby foreclosureor similar

proceedings.Membership isappurtenanttoand may notbe separatedfromLotownership.Membership
intheAssociationautomaticallytransfersupon transferoftitleby therecordOwner toanotherpersonor

entity.

3.2 VotingRights.The Associationhasone classofvotingmembership: AllMembers are

entitledtoone voteforeachLotowned. When more thanone personholdsan interestinany Lot,the

group of such personsshallbe a Member. The voteforsuch Lot shallbe exercisedas theyamong
themselvesdetermine,butinno eventshallmore thanonevotebe castwithrespecttoany Lot.

3.3 QualificationforMembership. No person,persons,entityor entitiesshallexercisethe

rightsofmembership untilsatisfactoryproofhas been furnishedtotheSecretaryoftheAssociationof

qualificationas a Member, or nominee of a Member, pursuantto the terms of the Articlesof

Incorporationand theBylaws.Such proofmay consistofa copy ofa dulyexecutedand acknowledged

warrantydeed or titleinsurancepolicyshowing saidperson,persons,entityor entities,or theperson

nominatinghim or her qualifiedin accordancetherewith,in which eventsaiddeed or titleinsurance

policyshallbe deemed conclusiveevidenceintheabsenceofa conflictingclaimbasedupon a laterdeed

ortitleinsurancepolicy.
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3.4 Suspensionof Membership. The rightsof membership aresubjectto thepayment of

annualand specialassessmentsleviedby theAssociation.Ifa Member failstomake payment ofany
annualorspecialassessmentleviedby theAssociationwithinthirty(30)daysafterthesame shallbecome

due and payable,thevotingrightsofsuchMember may be suspendedby theBoard ofDirectorsuntil

suchassessmenthasbeenpaid.RightsofaMember may alsobe suspendedforviolationofany oftheuse

restrictionsand for infractionof any publishedrulesand regulationsestablishedby the Board of

Directorsgoverningtheuseoftheservices,facilitiesorequipmentoftheAssociation,fora periodnotto

exceedsixty(60)days. Exceptforsuspensionofvotingrightsforfailuretopay assessmentsand for

violationofany use restriction,any suspensionoftherightsofMembership shallbe pursuanttonotice

and hearing.The Board shallestablisha procedurefornoticeand hearingthatisfairand reasonable

takingintoconsiderationalloftherelevantfactsand circumstances.

ARTICLE 4

MEETINGS OF MEMBERS

4.1 Annual Meetings.The firstannualmeetingoftheMembers fortheelectionofDirectors,
thepresentationoftheannualfinancialreportoftheAssociationand forthetransactionofsuchother

businessas theBoard of Directorsmay determine,shallbe held atsuch time and placeas may be

designatedby Developer. Each subsequentannual meeting of the Members shallbe held on

,atthehour of_:_ _.m., unlesstheDirectors,by resolution,direct

otherwise.Iftheday oftheannualmeetingoftheMembers isa legalholiday,themeetingwillbeheldat

thesame hourofthefirstday followingwhichisnotalegalholiday.

4.2 SpecialMeetings.Specialmeetingsof theMembers may be calledatany timeby the

Presidentorby theBoardofDirectors,orupon writtenrequestoftheMembers who areentitledtovote

one-fourth(1/4)ofallvotinginterests.

4.3 NoticeofMeetings.WrittennoticeofeachmeetingoftheMembers shallbegivenby,or

atthedirectionof,theSecretaryor personauthorizedto callthemeeting,by mailinga copy ofsuch

notice,postageprepaid,atleastthirty(30)days beforesuch meetingtoeachMember entitledtovote

thereat,addressedtotheMember's addresslastappearingon thebooksoftheAssociation.Such notice

shallspecifytheplace,dateand hourofthemeeting,and,inthecaseofa specialmeeting,thepurposeof

themeeting.

4.4 Waiver ofNotice.The noticeprovidedforhereinaboveisnot indispensableand any

meetingoftheMembers shallbe deemed validlycalledforallpurposesifallMembers arerepresented
thereatinpersonorby proxy,orifa quorum ispresentand waiversofnoticeoftime,placeand purpose
ofsuchmeetingshallbe dulyexecutedinwritingeitherbeforeoraftersaidmeetingby thoseMembers

notsorepresentedornotgivensuchnotice.The attendanceofany Member ata meetinginpersonorby

proxy,withoutprotestingpriortotheconclusionofthemeetingthelackofnoticeofsuchmeeting,shall

constitutea waiverofnoticeby thatMember.

4.5 Ouorum

(a) Quorum RequirementsGenerally. Except as hereafterprovided,and as

otherwiseprovidedin the Articlesof Incorporationor Declaration,the presenceat the meetingof

Members entitledtocast,orofproxiesentitledtocast,twentypercent(20%)ofallthevotinginterests

shallconstitutea quorum forany action.If,however,suchquorum shallnotbe presentorrepresentedat

any meeting,theMembers entitledtovotethereatshallhavepower toadjournthemeetingfrom timeto
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time,withoutnoticeotherthan announcement at themeeting,imtila quorum as aforesaidshallbe

presentorbe represented.

(b) Quorum RequirementforAssessments.Incaseofa meetingtochangethebasis

and maximum ofassessments,tomake assessmentsinexcessofsaidmaximum, or tolevya specialor

additionalassessment,as thoseassessmentsaredefinedintheDeclaration,presenceatthemeetingof

Members, or ofproxies,entitledtocastsixtypercent(60%)ofallthevotinginterestsshallconstitutea

quorum. Iftherequiredquorum isnotforthcomingatsucha meeting,anothermeetingmay be called,

subjectto the noticerequirementsetforthabove and the requiredquorum at any such subsequent

meetingshallbe one-half(1/2)oftherequiredquorum attheprecedingmeeting,providedthatno such

subsequentmeetingshallbeheldmore thansixty(60)daysfollowingtheprecedingmeeting.

4.6 Proxies.At allmeetingsofMembers, eachMember may voteinpersonorby proxy.All

proxiesshallbe inwritingand filedwiththeSecretarypriortothemeetingforwhich theproxyisvalid.

Everyproxyshallbe revocableand shallautomaticallyceaseupon conveyanceofaLotby theMember.

4.7 . Ifa quorum ispresent,theaffirmativevoteof themajorityof theMembers

representedatthemeetingshallbe theactof alltheMembers, unlesstheactofa greaternumber is

expresslyrequiredby law,by theDeclaration,orby theArticlesofIncorporationoftheAssociationor

elsewherein theseBylaws. Upon directionof thepresidingofficer,thevoteupon any businessata

meetingshallbeby ballot,butotherwiseany suchvoteneednotbeby ballot.

4.8 Actionby WrittenBallotinLieuofMeeting.Actionmay be takenby writtenballotin
lieuof any annual,regular,or specialmeetingiftheballotisdeliveredby or atthedirectionof the

Secretaryto each Member entitledtovoteon thematter,which ballotshall(a)setforthin detailthe

proposedaction;(b)providean opportunitytovotefororagainsttheproposedaction;(c)statethedate
when suchballotmust be returnedinordertobe counted,which dateshallnotbe lessthanthirty(30)

daysafterdeliveryoftheballot;(d)stateby what means itshallbe returnedand where;and (e)shallbe

accompaniedby any writteninformation,which has been approved by a majorityof the Directors,
sufficienttopermiteachMember castingtheballottoreachan informeddecisionon thematter.Each
ballotshallcontaina means ofidentificationforeachMember entitledtovote,which shalleitheridentify
suchMember by Lotorunitnumber orby name. The number ofvotescastby writtenballotpursuantto

thissectionshallconstitutea quorum foractionon thematter.Notwithstandingtheabove,no actionby
writtenballotinlieuofany annual,regular,orspecialmeetingshallbe permittedon mattersthatinvolve

theelectionorremovalofanyDirector(s)orexpenditureofAssociationfunds.

4.9 Procedure.The orderofbusinessand allothermattersofprocedureateverymeetingof

Members shallbe determinedby thepresidingofficer.

4.10 Placeof Meetings.The Board of Directorsmay designatetheplaceof any annualor

specialmeeting of the Members by statingor fixingsuch placepursuantto resolution,provided,
however,thatsuchplacemustbe withinWashingtonCounty,StateofUtah.Ifno designationismade by
theBoardofDirectors,annualand regularmeetingsshallbeheldattheAssociation'sprincipaloffice.

ARTICLE 5

BOARD OF DIRECTORS

5.1 Oualifications.A Directormust be a naturalpersonofatleast18 yearsofageor older

and a Member oftheAssociation.Inthecaseofmultipleco-OwnersorOwners notnaturalpersons,their
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designees.Directorsappointedby theDeveloperneed not be Members of theAssociation.Persons

electedby theMembers shallbe Members oftheAssociation.

5.2 Number. The affairsofthisAssociationshallbe managed by a Boardofthree(3),five(5)
orseven(7)Directors,thenumber ofpersonsconstitutingthewhole BoardofDirectorstobe fixedfrom

time to time by resolutionof theBoard of Directors.So long as Developerowns a Lot withinthe

Property,DevelopershallappointtheBoardofDirectors.

5.3 Term ofOffice.At eachannualmeeting,theMembers shallelectDirectorsfortermsof

two (2)years,withan odd number ofDirectors(atleasttwo lessthantheentireBoard)electedinodd-

numbered yearsand an evennumber ofDirectorselectedineven-numberedyears.Intheinitialelection

ofDirectors,themethod ofelectionshallprovidethatthetermofan odd number ofDirectors(atleast

two lessthantheentireBoard)shallexpirein thenextodd numbered year,and theterm ofan even

number ofDirectorsshallexpireinthenextevennumbered year.

5.4 Removal. Any Directormay be removed from theBoardwithcause,by a majorityvote

oftheMembers oftheAssociation.Any Directorwho shallbe absentfrom three(3)consecutiveBoard

meetingsshallbe automaticallyremoved from theBoardunlessotherwisedeterminedby theBoard. In

theeventofdeath,resignationorremovalofa Director,a temporarysuccessorshallbe selectedby the

remainingMembers of theBoard and shallserveforthe omexpiredterm ofhispredecessoror until

specialelectionofa successor.

5.5 Compensation.No Directorshallreceivecompensationforany servicehe or shemay
rendertotheAssociation.However,any Directormay be reimbursedforactualexpensesincurredinthe

performanceofDirectorduties.

ARTICLE 6

NOMINATION AND ELECTION OF DIRECTORS

6.1 Nomination. Nomination forelectionto the Board of Directorsshallbe made by a

Nominating Committee. Nominationsmay alsobe made from the floorat the amTual meetingof

Members. The NominatingCommitteeshallconsistofa chairman,who shallbe a Member oftheBoard

of Directors,and two (2)or more Members of theAssociation.The NominatingCommittee shallbe

appointedby theBoardofDirectorsatleastsixty(60)dayspriortoeachannualmeetingoftheMembers,
toservethroughsuchannualmeeting.The nominatingcommitteeshallmake asmany nominationsfor

electiontotheBoard ofDirectorsasitshallinitsdiscretiondetermine,butnotlessthanthenumber of

vacanciesthataretobe filled.

6.2 Election.ElectiontotheBoard ofDirectorsshallbe by secretwrittenballot.At such

electiontheMembers or theirproxiesmay cast,inrespecttoeachvacancy,asmany votesastheyare

entitledtoexerciseunder theprovisionsoftheArticlesofIncorporationand theseBylaws.The persons

receivingthelargestnumber ofvotesshallbe elected.Cumulativevotingisnotpermitted.

6.3 Votingby Mail. ElectionofDirectorsmay be handledby mailvotinginthefollowing
manner, which may be, at the determinationof the Board,the solemethod of votingor used in

conjunctionwithin-personvoting.Ballotsshallbe senttoeachMember by theSecretarynotmore than

sixty(60)days and notfewerthanthirty(30)daysbeforethedatesetforelection.Ballotsshallinstruct

Members tosealtheirballotinaballotenvelopeand thenplacethesealedenvelopeintoa largerenvelope

alongwitha signedpaper,providedby theSecretary,identifyingtheMember whose voteiscontainedin
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theinnerenvelope.Ballotsmay be deliveredtotheSecretaryinpersonorby mail.Upon receivingthe

ballots,thecorporatesecretaryshallopen theouterenvelope,remove theidentificationpaperand record

which Members have voted.The identificationpaperand outerenvelopeshallthenbe separatedfrom

theballotenvelope.The ballotenvelopeshallbe retainedby theSecretaryuntilopened on theelection

date.

ARTICLE 7

MEETINGS OF DIRECTORS

7.1 RegularMeetings.The firstmeetingoftheBoard ofDirectorswillfollowtheannual

meetingof theMembers. Thereafter,regularmeetingsoftheBoard ofDirectorsshallbe heldatsuch

date,timeand placeasmay be determinedfrom timetotimeby resolutionoftheBoard ofDirectors.
WrittennotificationofeachregularBoard meetingshallbe deliveredormailedtoallDirectorsatleast

seven(7)dayspriortoany regularBoardmeeting.MeetingsoftheBoardshallbe open toallMembers,
unlesslitigationor potentiallitigation,contractnegotiationor employment or personnelmattersare

beingdiscussed.

7.2 SpecialMeetings.SpecialmeetingsoftheBoardofDirectorsshallbeheldwhen calledby
thePresidentoftheAssociationorby any two (2)Directors,afternotlessthantwo (2)days'noticetoeach

Director.

7.3 Ouorum. A majorityof thenumber of Directorsshallconstitutea quorum forthe

transactionofbusiness.Everyactordecisiondone ormade by a majorityoftheDirectorspresentata

dulyheldmeetingatwhich a quorum ispresentshallberegardedastheactoftheBoard,unlessa greater
number isrequiredby law,theArticlesofIncorporationortheseBylaws.

7.4 ActionWithouta Meeting.Whenever theDirectorsarerequiredorpermittedtotakeany
actionby vote,suchactionmay be takenwithouta meetingon writtenconsent,settingforththeactionso

taken,signedby allDirectors.

7.5 PlaceofMeetings.RegularorspecialmeetingsoftheBoard ofDirectorsmay be heldin

oroutoftheStateofUtah.

7.6 PresenceofDirectorsatMeetings.The Board ofDirectorsmay allowany Directorto

participateina regularorspecialmeetingby,or conductthemeetingthroughtheuse of,any means of

communicationby which alldirectorsparticipatingin themeetingmay hear each otherduringthe

meeting. A directorparticipatingin a meetingthroughmeans permittedunder thissectionshallbe

consideredtobe presentinpersonatthemeeting.

ARTICLE 8

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

8.1 Powers.The BoardofDirectorsshallhavepower to:

(a) adoptand publishrulesand regulationsgoverningtheuseoftheequipmentand

facilitiesoftheAssociationand toestablishreasonableadmissionand otherfeesfortheusethereof;

(b) suspendthevotingrightsand any otherrightsofa Member duringany periodin

which suchMember shallbe indefaultinthepayment ofany assessmentleviedby theAssociationorin
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violationofany oftheuserestrictions.Suchrightsmay alsobe suspendedforinfractionofany published
rulesand regulations,afternoticeand hearing,foraperiodofnottoexceedsixty(60)days;

(c) employ a manager,an independentcontractoror suchotheremployeesasthey
deem necessary,and toprescribetheirduties;

(d) borrow money forthepurpose of improvingthe Common Area,and in aid

thereoftomortgagesaidProperty,suchmortgagetobe subordinatetotherightsoftheOwners;

(e) withtheapprovalofsixty-sevenpercent(67%)offirstmortgageeson Lotsand

sixty-sevenpercent(67%)ofeachclassof Owners, tosell,exchange,hypothecate,alienate,encumber,

dedicate,releaseor transferallorpartoftheCommon Area toany privateindividual,corporateentity,

publicagency,authorityorutility;

(f) enterintoagreementsorleaseswhich provideforuseoftheCommon Areasand

facilitiesby a similarAssociationinconsiderationforuseoftheCommon Areasand facilitiesoftheother

Association,orforcashconsideration;

(g) granteasementsforpublicutilitiesor otherpublicpurposesconsistentwiththe

intendeduseoftheCommon Area;

(h) levyand collectassessmentsasmore fullyoutlinedintheDeclaration;

(i) purchaseinsuranceasoutlinedintheDeclaration;

(j) appointan ArchitecturalControlCommittee;

(k) appointarbitratorstoresolvepartywalldisputes;

(1) exercisefor the Associationallpowers, dutiesand authorityvestedin or

delegatedtothisAssociationand notreservedtothemembership by otherprovisionsoftheseBylawsor

theArticlesofIncorporationorDeclaration;

(m) enforceand administertheDeclarationrecordedasaffectingtheProperty.

8.2 Duties.ItshallbethedutyoftheBoardofDirectorsto:

(a) act withinthirty(30)days upon any requestfor approvalor disapproval
submittedpursuanttotheDeclaration;

(b) causetobe kepta completerecordof allitsactsand corporateaffairsand to

presenta statementthereoftotheMembers attheannualmeetingoftheMembers, or atany special

meetingwhen suchstatementisrequestedinwritingby one-half(1/2)oftheMembers who areentitledto

vote;

(c) superviseallofficers,agentsand employeesofthisAssociation,and toseethat

theirdutiesareproperlyperformed;

(d) preparea rosteroftheLotswithinthePropertyand theassessmentsapplicable

thereto;
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(e) fixtheamount oftheannualassessmentagainsteachLotatleastthirty(30)days
inadvanceofeachannualassessmentperiod;

(f) send writtennoticeofeachassessmenttoeveryOwner subjecttheretoatleast

thirty(30)daysinadvanceofeachannualassessmentperiod;

(g) foreclosethelienagainstany Propertyforwhich assessmentsarenotpaidwithin

thirty(30)daysafterdue dateorbringan actionatlaw againsttheOwner personallyobligatedtopay the

same;

(h) furnisha certificateupon writtendemand, and forareasonablecharge,signedby
an officeroftheAssociationsettingforthwhethertheassessmenton a specifiedLothasbeenpaid;

(i) maintainan adequatereservefund formaintenance,repairs,and replacementof

any elementsofthecommon orLimitedCommon Areaswhich must bereplacedon a regularbasisand

causea reserveanalysistobe reviewedatleasteverythreeyearsand conductedno lessfrequentlythan

everysixyears.

(j) preparean annualbudget and presentitto theMembers forapprovalatthe

annualmeetingofMembers.

ARTICLE 9

OFFICERS AND THEIR DUTIES

9.1 EnumerationofOffices.The officersofthisAssociationshallbe a Presidentand Vice-

President,who shallatalltimesbe Members oftheBoardofDirectors,a Secretaryand a Treasurer,who

need not be Members of theBoard ofDirectorsnor oftheAssociation,and suchotherofficersasthe

Boardmay from timetotimecreateby resolution.

9.2 ElectionofOfficers.The electionofofficersshalltakeplaceatthefirstmeetingofthe

BoardofDirectorsfollowingeachannualmeetingoftheMembers.

9.3 Term. The officersofthisAssociationshallbe electedannuallyby theBoard and each

shallhold officeforone (1)yearunlesstheofficershallsoonerresign,orbe removed,or otherwisebe

disqualifiedtoserve.

9.4 SpecialAppointments. The Board may electsuch otherofficersas the affairsof the

Associationmay require,each of whom shallhold officeforsuch period,have such authority,and

performsuchdutiesastheBoardmay, from timetotime,determine.

9.5 Resienationand Removal. The Board may remove any officerfrom officewith or

withoutcause.Any officermay resignatany timeby givingnoticetotheBoard,or any officerofthe

Board.Suchresignationshalltakeeffecton thedateofreceiptofsuchnoticeoratanylatertimespecified
therein,and unlessotherwisenecessarytomake iteffective.

9.6 Vacancies.A vacancyinany officemay be filledby appointmentby theBoard. The

officerappointedtosuchvacancyshallservefortheremainderofthetermoftheofficerbeingreplaced.
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9.7 MultipleOffices.The same personmay holdtheofficesofSecretaryand Treasurer.No

personshallsimultaneouslyholdmore thanone ofany oftheotherofficesexceptinthecaseofspecial
officecreatedpursuanttoSection9.4.

9.8 Duties.The officersand theirdutiesareasfollows:

(a) Resident.The PresidentshallpresideatallmeetingsoftheBoard ofDirectors;
shallseethatordersand resolutionsoftheBoard arecarriedout;shallsignallleases,mortgages,deeds

and otherwritteninstruments,includingamendments totheGoverningDocuments,and shallco-signall

checksand promissorynotes.

(b) Vice President.The Vice-Presidentshallactin the placeand steadof the

Presidentintheeventofabsence,inabilityorrefusaltoact,and shallexerciseand dischargesuchother

dutiesasmay be requiredby theBoard.

(c) Secretary.The Secretaryshallrecordthevotesand keep the minutesof all

meetingsand proceedingsof theBoard and theAssociationtogetherwith theiraddresses,and shall

performsuchotherdutiesasrequiredby theBoard.

(d) Treasurer.The Treasurershallreceiveand depositinappropriatebank accounts

allmoniesoftheAssociationand disbursesuchfundsasdirectedby resolutionoftheBoardofDirectors;

signallchecksand promissorynotesoftheAssociation;maintaina rosterofLotswithintheProperty,
assessmentsand payments;keep properbooks ofaccount;issuecertificatesofpayment ofassessments;

notifytheDirectorsofMembers who aredelinquentinpayingassessmentsand preparean annualbudget
and statementof income and expenditurestobe representedtothemembership atitsregularannual

meeting,and delivera copyofthebudgetand statementtotheMembers atsaidmeeting.

9.9 Compensation.No salaryorothercompensationforservicesshallbepaidtoany officer
of theAssociationforservicesrenderedby such officer,but thisshallnot precludean officerof the

Associationfrom performingany otherserviceforthe Associationas an employee and receiving

compensationtherefor.

ARTICLE 10

INDEMNIFICATION OF DIRECTORS AND OFFICERS

EachDirectorand officeroftheAssociationnow orhereafterservingassuchshallbeindemnified

by theAssociationagainstany and allclaimsand liabilitiestowhich hehasorshallbecome subjectwhile

orafterservingby reasonofservingasDirectororofficer,orby reasonofany actionallegedtohavebeen

taken,omitted,orneglectedby him assuchDirectororofficer;and theAssociationshallreimburseeach

such personforalllegalexpensesreasonablyincurredby him in connectionwith any such claimor

liability;provided,however,thatno suchpersonshallbe indemnifiedagainst,orbe reimbursedforany

expenseincurredinconnectionwith,any claimorliabilityarisingoutofhisown willfulmisconductor

grossnegligence.

The rightof indemnificationhereinaboveprovidedforshallnot be exclusiveof any rightsto

whichany DirectororofficeroftheAssociationmay otherwisebeentitledby law.
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ARTICLE 11

COMMITTEES

11.1 ArchitecturalControlCommittee. An ArchitecturalControlCommittee composed of

threeormore representativesmay be appointedby theDirectorsasfurthersetforthintheDeclaration.

11.2 AdditionalCommittees.InadditiontotheArchitecturalControlCommittee,theBoard
ofDirectorsmay appointothercommitteesasdeemed appropriateincarryingoutitspurposes.

ARTICLE 12

FINANCIAL MATTERS

12.1 Depositories.The BoardofDirectorsshallselectsuchdepositoriesasitconsidersproper
forthefundsoftheAssociation.Allchecksand draftsagainstsuchdepositedfundsshallbe signedand

countersignedby personsspecifiedby theBoardorintheseBylaws.

12.2 Contracts;Management Contract.The Board ofDirectorsmay authorizeany officeror

officers,agentor agents,in additiontothosespecifiedin theseBylaws,toenterintoany contractor

executeand deliverany instrumentinthename ofor on behalfoftheAssociation,and suchauthority

may be generalor confinedto specificinstances.Unlessso authorizedby theBoard ofDirectors,no

officer,agentoremployeeshallhave any power orauthoritytobindtheAssociationby any contractor

engagementortopledgeitscreditorrenderitliableforany purposeorforany amount.

12.3 FiscalYear. The fiscalyearof theAssociationshallbe determinedby theBoard of

DirectorsoftheAssociation.

12.4 Annual Report. The Board of Directorsshallpresentat the annualmeeting of the

Members thereportofthetreasurer,givingtheannualbudgetand a statementofincome and expenses,
and a reportofotheraffairsoftheAssociationduringtheprecedingyear.The Board ofDirectorsshall

provideallMembers, attheexpenseoftheAssociation,copiesofsaidannualbudgetand statementof

incomeand expense.

ARTICLE 13

BOOKS AND RECORDS

13.1 AssociationRecords

(a) The Associationshallkeepaspermanentrecords:

(i) minutesofallmeetingsofMembers and BoardofDirectors;

(ii) a recordof allactionstakenby the Members or Board of Directors

withouta meeting;

(iii) a recordofallactionstakenby a committeeoftheBoard ofDirectorsin

placeoftheBoardofDirectorson behalfofthenonprofitcorporation;and

(iv) a recordof allwaiversofnoticesof meetingsofMembers and of the

BoardofDirectorsorany committeeoftheBoardofDirectors.
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(b) The Associationshallmaintainappropriateaccountingrecords.

(c) The Associationoritsagentshallmaintaina recordofitsMembers inaform that

permitspreparationofalistofthename and addressofallMembers:

(i) inalphabeticalorder,by class;and

(ii) showingthenumber ofvoteseachMember isentitledtovote.

(d) The AssociatEonshallmaintainitsrecordsin writtenform or inanotherform

capableofconversionintowrittenformwithina reasonabletime.

(e) The Associationshallkeepa copyofeachofthefollowingrecordsatitsprincipal
office:

(i) itsArticlesofIncorporation;

(ii) itsBylaws;

(iii) resolutionsadopted by its board of directorsrelatingto the

characteristics,qualifications,rights,limitations,and obligationsofMembers orany classorcategoryof

Members;

(iv) theminutesofallMembers'meetingsfora periodofthreeyears;

(v) recordsofallactiontakenby Members withouta meeting,fora periodof

threeyears;

(vi) allwrittencommunicationsto Members generallyas Members fora

periodofthreeyears;

(vii) a listof the names and businessor home addressesof itscurrent

Directorsand officers;

(viii)a copy ofitsmost recentannualreportdeliveredtotheUtah Divisionof

Corporations& CommercialCode pursuanttoSection1607oftheAct;and

(ix) allfinancialstatementspreparedforperiodsendingduringthelastthree

yearsthataMember couldhaverequestedunderSection1606oftheAct.

(f) The requirementsof thisSection13.1shallbe to deemed to includeany

requirementsof theAct withrespecttothekeepingof recordswhich arenot otherwiseprovidedfor

herein.

13.2 InspectionofBooksand Records.The books,records,and papersoftheAssociationshall

atalltimes,duringreasonablebusinesshours,be subjecttoinspectionby any Member. The Articlesof

Incorporationand theBylaws oftheAssociationshallbe availableforinspectionby any Member atthe

principalofficeoftheAssociation,where copiesmay be purchasedatreasonablecost.
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ARTICLE 14

RULES AND REGULATIONS

The Board ofDirectorsshallhave thepower toadoptand establishby resolutionsuchrulesand

regulationsasitmay deem necessaryforthemaintenance,operation,management and controlofthe

Property,equipment,facilitiesand utilitysystemsoftheAssociation.The Board ofDirectorsmay alter

from timetotimesuchrulesand regulations.The Members shallatalltimesobeysuchregulationsand

usetheirbesteffortstoseethattheyarefaithfullyobservedby thepersonswithwhom theyreside,their

lessees,inviteesand othersoverwhom theymay exercisecontrolorsupervision.The Directorsmay levy
a fineorpenaltynottoexceed50% oftheamount ofthemaximum annualassessmentagainstany Owner

who failstorefrainfrom violationof theDeclarationor a ruleoftheAssociation,afterthree(3)days
writtennoticeand opportunityforhearing.

ARTICLE 15

AMENDMENT

These Bylaws may be altered,amended, repealedor added to by the voteof the Board of

DirectorsoftheAssociationatany regularmeetingofsaidBoard orata specialmeetingcalledforthat

purpose. These Bylaws and any amendments theretomay be amended, alteredor replacedby the

Members atany annualorspecialmeetingoftheMembers. Any suchAmendment shallbe recordedin

theofficeoftheWashingtonCountyRecorder,WashingtonCounty,Utah.

ARTICLE 16

CONFLICTS AND INTERPRETATION

16.1 Conflicts.IncaseofanyconflictbetweentheDeclaration,theArticlesofIncorporationor

theseBylaws,theDeclarationshallbe ofprimaryauthority,theArticlesofIncorporationsecondaryand

theBylawssubjectthereto.

16.2 Titlesand Headings. The titlesand headingscontainedin theseBylaws are for

convenienceonlyand do notdefine,limit,orconstruethecontentsoftheseBylaws.
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***Certification***

STATE OF UTAH )

)ss.

COUNTY OF WASHINGTON )

I,theundersigned,do herebycertify:

1. Iam thedulyelectedsecretaryofRustedHillsOwners AssociationPhase2,a Utah Non-

ProfitCorporation.

2. The foregoingBylaws constitetheBylaws f said orporationas duly adoptedata

meetingoftheBoardofDirectorson the day of ff// ,2014.

IN WITNESS WHEREOF, Ihavehere t setmy hand day of

2014.

Secreta

STATE OF UTAH )

)ss.

COUNTY OF WASHINGTON )

P
this , da f , 2014, before me personallyappeared

/Aldd - FidfA .whose identityispersonallyknown toorproved tome on the

bas' ofsatisfactoryevidence,and who, beingby me dulysworn (oraffirmed),didsaythathe/sheisthe

SecrethryofRitste(HillsOwners AssociationPhase2 a corporation,and thattheforegoingdocument

was signedby him/hikon behalfofthatcorporationby authorityofitsbylawsor ofa resolutionofits

boardofdirectors,and h /sheacknow dged beforeme thatthecorporationexecutedthedocument and

thedocum t
ap

ea of tionforitsstatedpurpose.

NO ARY PUBLI ' ROBERTM.EWDTI

saleofuseh
illyConenisolonEmpiregi$@WIS

calmasionao.atass

BylawsforRustedHillsOwnersAssociationPhase2 Page12

STG 510749.2


