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MASTER DECLARATION OF COVENANTS,

CONDITIONS, RESTRICTIONS, AND EASEMENTS

FOR SILVER CREEK VILLAGE

THIS MASTER DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS,
AND EASEMENTS is executed this 19th day of April,2017, by VILLAGE DEVELOPMENT

GROUP INC.,a Utah corporation.

RECITALS

A. Declarant,Declarant'spredecessor, and CW Developer Owner are the owners of
that certain real property located in Summit County, Utah described in ExhibitA hereto

(collectively,the "SPA Lands"). On September 28, 2011, Summit County approved a Specially
Planned Area Zone Districtfor the SPA Lands, pursuant to the SPA provisionsof the 1998

SnydervilleBasin Development Code and the 1997 General Plan (the"SPA").

B. The land use classifications,residentialand commercial densities, and

development locations,among other matters, permitted under the SPA are set forthin that
certainDevelopment Agreement forthe SilverCreek VillageSpeciallyPlanned Area by and
between Summit County, a politicalsubdivisionof the State of Utah, by and through itsCounty
Council,and Declarant dated August 4, 2015 and recorded withthe Summit County Recorder's
Officeon August 6, 2015 as Entry No. 01025271 (the"Development Agreement").

C. The SPA Lands includecertainplanning areas for development of residential,
commercial, mixed, and civicuses, and also includecertainopen spaces, futurecommon areas
and areas to be dedicated tothe public.

D. No portionof the SPA Lands shallbe burdened by the provisionshereof unless
such land has been made a portionof the Covered Property,as defined below and described

herein,or unless specificallysetforthina recorded DeclarationofAnnexation establishinguses
and otherterms applicablethereto. Lands brought under the purview hereof may, however, be
removed from the purview by recordationofa DeclarationofWithdrawal,as provided herein.

E. Untilso annexed, ifever, the remainder of the SPA Lands shallconstitutethe

solelyAnnexable Property,as definedherein.

F. The Covered Property shallgenerallybe known as "SilverCreek Village,"and
Declarant desiresthatSilverCreek Villagebe developed as a master-planned community, with
a varietyof planned residentialsubdivisions,open-space, parks, trailsystems, civicareas,
mixed use areas,neighborhood commercial areas and otherareas and facilities.
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G. Declarant desiresand intendsthatthe Covered Property shallbe held,sold and

conveyed subject to the provisions hereof, which are for the purpose of protectingthe

attractivenessand characterofthe Covered Propertyand which shallrun with allofthe Covered

Property.This Declarationshallbe bindingon allpartieshaving any right,titleor interestinthe

Covered Property,or any part thereof,and shallinure to the benefitof the aforementioned

partiesand theirsuccessors and assigns.

NOW, THEREFORE, Declaranthereby declares,covenants and agrees as follows:

ARTICLE I

DEFINITIONS

As used inthisDeclaration,the followingterms shallhave followingmeanings:

1.1 Additional Covenants. Shall mean the covenants, restrictions,reservations,

charges, servitudes,assessments, conditions,liensor easements inadditionto those provided
forinthisDeclaration,which are provided forin any DistrictDeclaration,Tract Declaration,or

other instrument approved by Declarant andlor by the Board, includingthose which may be

adopted pursuant to Section 16.1 hereof.

1.2 Affordable Housing. Shallhave the meaning set forthinCode or as otherwise

described inSection 5 ofthe Development Agreement.

1.3 Aqency or Aqencies. Shall mean any of the Federal Housing Administration

(FHA), Veterans Administration(VA), Federal NationalMortgage Association(FNMA), Federal

Home Loan Mortgage Corporation (FHLMC), and any other governmental agency or financial

institutioninsuringor guaranteeing residentialloans,or purchasing such loans on the secondary
market.

1.4 Annexable Property. Shall mean any or allreal property other than the

Covered PropertywithinthatcertainrealpropertylocatedinSummit County, Utah described in

ExhibitA hereto.

1.5 Annual Assessment Period. Shall mean each period forwhich Assessments

are to be leviedagainsta Lot,Unitor Parcel pursuant to thisDeclaration,as more particularly
described inSection 8.3 ofthisdocument.

1.6 Annual Assessments. Shallmean the annual assessments leviedby the Board

pursuant to Section 8.2 ofthisDeclaration.

1.7 Apartment. Shall mean a Dwelling Unit that is adjoined to at leastone other

Dwelling Unit or a Commercial Unit in a stacked or other approved configuration,which may
also be calledaloft or flat.At times an Apartment isreferredto as a "Multi-FamilyUnit"inthe

Development Agreement.

1.8 Apartment Land Use. Shallmean the Land Use ClassificationofApartments.

1.9 Apartment Parcel. Shallmean a Parcel designated ina Tract Declarationor in
the Land Use Plan as being intendedforApartment development.

2
4820-6890-9380 01067652 Page 8 of 96 Summit County



1.10 Architectural Review Committee or ARC. Shall mean the committee(s)
formed pursuant toArticleIV ofthisDeclaration.

1.11 Articles. Shall mean the Articlesof incorporationof the Association, as

amended or restatedfrom time totime.

1.12 Assessments. Shall mean allAnnual Assessments, DistrictAssessments,
Maintenance Assessments and Special Assessments, and shallincludeany charges or fines

hereunder which are statedto be secured by the Assessment Lien.

1.13 Assessment Lien. Shall mean the charge and continuingservitudeand lien

against a Lot,Unit,or Parcel forpayment of Assessments, latecharges fordelinquentor late

payment ofAssessments, and reasonable attorneys'fees as furtherdescribed inSection 8.1 of

thisDeclaration.

1.14 Assisted Living Use. Shallmean any Parcelowned or leased by one Person or

group of Persons for purposes of operating a buildingto provide assisted livingservices to

residentsas approved ina Tract Declaration.For purposes ofthisDeclarationand determining

Membership in the Association,such use shallbe treated as a Commercial Use, and not a

ResidentialUse.

1.15 Association. Shallmean "SilverCreek VillageOwners Master Association",a
Utah nonprofitcorporation,itssuccessors and assigns.

1.16 Association Rules. Shall mean the rules and regulationsadopted by the

Associationpursuant to Section 6.3 ofthisDeclaration.

1.17 Board. Shallmean the Board of Directorsofthe Association.

1.18 Bylaws. Shallmean the Bylaws ofthe Association,as amended or restatedfrom
time totime.The Bylaws containthe operationalprocedures ofthe Associationand are attached
heretoas ExhibitC.

1.19 Class A Member. Shall mean allOwners entitledto be Members, except
Declarant untilthe conversion of Declarant'sClass B Membership to Class A Membership as

provided inSection 7.4.2.

1.20 Class B Member Shallmean Declarant,any successor of Declarant,and any
DeclarantAffiliate.

1.21 Class A Membership. Shall mean the rightsand dutiesof Owners, including
Declarantso long as Declarantisa Class A Member, withrespecttothe Association.

1.22 Class B Membership. Shall mean the rightsand dutiesof Owners, including
Declarantso long as Declarantisa Class B Member, with respecttothe Association.

1.23 Commercial and/or Commercial Area(s) and/or Commercial Use. Shall
mean any Parcel or portionthereofowned or leased by one Person or a group of Persons,
which isused forone or more commercial purposes, as may be limitedby a Tract Declaration,

including,but not limitedto the following:VillageCommercial (definedas commercial uses on a
scale to provide services primarilyfor the Residents of SilverCreek Village),offices,shops,

4820-6890-9380
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stores, cafes, restaurants,and health and fitnessclubs, and other areas used for non-

Residentialpurposes. Commercial Areas shallnot includeany Common Areas owned by the

Associationor otherCommon Areas owned by a DistrictAssociationor Common Areas owned

incommon by ResidentialCondominium UnitOwners. Declarant specificallyacknowledges and

intendsthatcertainLots or Parcels withinSilverCreek Villagemay containstructuresthatwill

have a mixture of ResidentialAreas and Commercial Areas withinthe same structure.In that

event, the provisionsof this Declarationpertainingto ResidentialAreas shallapply to and

govern the ResidentialAreas within such structure,and the provisions of this Declaration

pertainingto Commercial Areas shallapply to and govern the Commercial Areas withinsuch

structure,as may be limitedby or specifiedina Tract Declaration.

1.24 Common Area. Shall mean (a) allreal property and the improvements or

amenities thereon, alleasements and licenses,and allpersonal propertyand facilities,which

shallfrom time to time be owned, controlledor operated by the Associationwithinthe Covered

Property or Annexable Property (including,but not limitedto, areas used for landscaping,

includinglandscaped publicrightsofway, medians and median landscaping,privateroadways,
certainfrontyards of lots,flood control,drainage improvements and detentionbasins,ponds,
lakes and otherwater features,neighborhood trails,bicycleorjogging paths,activeand passive
recreationalareas, Open Space, parks,walkways, equestriantrails,ifany, and pedestrianand
vehicularingress and egress),or with respect to which the Association has undertaken (or is

requiredto undertake)administrative,maintenance or othersimilarresponsibilities;(b)allareas

identifiedas Open Space on the Land Use Plan, which may or may not be dedicated to the

publicor to a MunicipalAuthority,but only untilsuch Open Space isdedicated to a Municipal

Authority;(c)alllandwithinSilverCreek Villagewhich the Declarant,by thisDeclarationor other
Recorded instrument,makes availablefor use by Members of the Association including
enhanced parkways and median stripsand areas between roadways and Lots,even ifowned

by a MunicipalAuthority;(d)allland withinSilverCreek Villagewhich the Declarantindicateson
a Plat,DistrictDeclarationor Tract Declarationisto be used forlandscaping,drainage,and/or
flood controlfor the benefitof SilverCreek Villageand/or the general public and is to be
dedicated tothe publicor a MunicipalAuthorityupon the expirationof a fixedperiodoftime,but

only untilsuch land isso dedicated;(e)allland or right-of-wayeasements withinSilverCreek

Villagewhich are dedicated to the publicor to a MunicipalAuthority,but which such Municipal

Authority or other governmental agency requires the Association to maintain; and (f)
Improvements located outside of Silver Creek Village that the Association has the duty,
obligationor rightto improve, maintain,replace or repair.Without limitation,Declarant may
establishcertainopen spaces and other lands adjacent to or withinthe Covered Property.
Notwithstanding anything to the contrary contained in this Declaration,Common Area may
includeareas owned, controlledor operated by the Associationwithinthe Annexable Property,
such as landscaped rightsofway, easements, monument signs,lightingor otherfeatures,which

may never be annexed intothe Covered Property,and such areas shallbe treatedthe same as

portionsof the Common Area withinthe Covered Property.The Common Areas shallinclude

the realproperty,areas, and improvements locatedthereon, as required by the Development

Agreement or otherwise,which are depicted and designated in ExhibitD attached hereto,and
such ExhibitD shallconstitutethe Common Areas unless and untilsuch ExhibitD isamended
as provided herein.

1.25 Common Expenses. Shallmean the expenses incurredor to be incurredby the

Association,as estimated by the Board, forthe benefitof the Members and Owners withinthe
Covered Property,generally,includingreasonable reserves, and which are, in the sole and
absolute discretionof the Board, determined to be properlychargeable by Assessments to all
Owners and Members, or allocatedsolelyto certainLots,Units,Parcels or Districts.

4
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1.26 Conditional Land Use. Shall mean the Land Use Classificationof

Condominiums.

1.27 Condominium Parcel. Shall mean a Parcel designated in a Tract Declaration

as having a ResidentialCondominium Land Use Classification.

1.28 Condominium Unit. Shall mean a Dwelling Unit constitutinga "unit"in a

"condominium", togetherwith any appurtenant interestin all"common areas and facilities",as

such terms are definedinChapter 8,Title57, Utah Code Annotated, as amended.

1.29 County. Shallmean Summit County, a politicalsubdivisionofthe Stateof Utah.

1.30 Covered Property. Shall initiallymean those portions of the SPA Lands

described in ExhibitB hereto (beingthe lands includedwithinthe SilverCreek VillagePhase I
Road and Park Dedication Plat),and shalllaterincludesuch other portionsof the SPA Lands
which may be annexed hereunder by a Declaration of Annexation, subject to the further

provisionshereof,includingthose dealingwithwithdrawalof land.

1.31 CWDeveloper Owner. Shallmean CW LARSEN VILLAGE, LLC, a Utah limited

liabilitycompany.

1.32 CW Larsen District.Shallmean thatportionof the Annexable Property owned

by CW Developer Owner.

1.33 Declarant. Shall mean VILLAGE DEVELOPMENT GROUP INC., a Utah

corporation,and any DeclarantAffiliateor assignee of the rightsand dutiesgranted or reserved
to Declarant herein,which assignment may be inwhole or in part,inaccordance with Section
16.9.

1.34 Declarant Affiliate.Shallmean any Person owning any portionof the Covered

Property or Annexable Property and directlyor indirectlycontrolling,controlledby or under
common controlwith Declarant.A DeclarantAffiliateshallincludewithoutlimitationany general
or limitedpartnership,limitedliabilitycompany, corporationor trustin which Declarant is a

general partner,managing member, controllingshareholder,or beneficiary.

1.35 Declarant Control Period. Shallmean the earlierof:

(a) The period of time expiringwhen ninety-fivepercent (95%) of the
totalnumber of Units which are permitted to be builtboth withinthe Covered

Propertyand withinthe Annexable Property and ninety-fivepercent (95%) of the
totalbuildableground floorarea of Commercial buildingswhich ispermittedto be
builtwithin the Covered Property, as such percentages are determined by
Declarant in itssole discretionbased upon the Master Development Plan, as
amended from time to time,have had certificatesof occupancy (orthe equivalent
approval)issued and have been conveyed to Persons other than Declarant,a
DeclarantAffiliate,or Developer Owners; or

(b) such date as Declarant relinquishesits rightswhich may be
exercised during the Declarant Control Period, at Declarant'ssole option and
discretion.

5
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The Declarant Control Period, if once expired, shall revive if subsequent
annexations or other events should occur which indicatethatthe percentage in

Section 1.32(a)above no longerexists.

In no event shallthe Declarant Control Period endure more than five(5)years
afterneitherDeclarant nor any DeclarantAffiliateowns any land withineitherthe

Covered PropertyorAnnexable Property.

1.36 Declaration of Annexation. Shall mean any declaration,includinga Tract

Declaration,executed by Declarant and declaringthatany portionof the Annexable Property is

made subjectto thisDeclarationand annexed under the purview hereof and made a portionof

the Covered Property.

1.37 Declaration. Shall mean this Master Declaration of Covenants, Conditions,
Restrictionsand Easements, as amended, restated,or supplemented from time totime.

1.38 Delinquent Amount. Shall mean any Assessment, latecharge, or installment

thereof,or any othersum due hereunder and not paid when due.

1.39 Design Review Committee or DRC. Shall mean the committee(s) formed

pursuant toArticleIV ofthisDeclaration.

1.40 Design Guidelines. Shall mean the rulesand regulationsadopted, amended

and supplemented by Declarant during the Declarant Control Period,or the Board thereafter,
afterrecommendation by the ARC, pursuant to Section 4.2 ofthisDeclaration.

1.41 Developer Owner. Shallmean a Person inthe business of developing,leasing
and/or sellingrealproperty,who has acquired he rightto buildfouror more Lots or Unitsor one

or more Parcels withinthe Covered Property in connection with,and in the course of,such

business,forthe purpose of developing,leasingor sellingLots or Unitsor Parcels.A Developer
Owner shallincludea land trust,land banker, optionor a similarentityor nominee developing,

owning or sellingland for ultimate constructionof Dwelling Units, Commercial Units, or

buildings.

1.42 Development Aqreement. Shall mean that certainrecorded "Development
Agreement" by and between the County and Declarant,as the same may from time to time be

amended, togetherwith allexhibitsthereto,which Development Agreement isrecorded as Entry
No. 01025271 inthe officialrecords of Summit County, Utah, as may be amended. Nothing in
the Development Agreement shallbe deemed a representationor warranty by Declarant as to

any Owner or Member hereunder thatany improvement or development requirement setforthin
the Development Agreement shall be constructed or completed. No Owner or Member
hereunder shallbe deemed a thirdpartybeneficiaryunder the Development Agreement.

1.43 Development Standards. Shall mean the Development Standards for Silver
Creek Villageas initiallyapproved by the County pursuant to the Development Agreement, and
as furtherrefinedby the Design Guidelines.

1.44 District.Shallmean a group of Lots,Units,or Parcels designated as a District

(whether or not governed by a DistrictAssociation)by Declarant,or by the Board afterthe

period of Declarant Control has terminated,which have common interestsor characteristics
such as shared common facilitiesor LimitedCommon Area not enjoyed by allother Members,

6
4820-6890-9380 01067652 Page 12 of 96 Summit County



andlor which may be receivingspecialservicesor benefitsand which may be charged District

Assessments as provided herein.

1.45 DistrictAssessment. Shallmean Assessments leviedagainstthe Lots,Units,
or Parcels ina particularDistrictto pay the budgeted expenses, includingreserves,insurance,
administrationand othercosts associatedwith LimitedCommon Area ofa District,or associated

with other costs and expenses attributableand allocableto a District,as described in Section

8.9,includingDistrictExpenses.

1.46 DistrictAssociation. Shall mean a nonprofitcorporation,itssuccessors and

assigns,ifany, establishedforthe purpose of administeringand enforcingthe provisionsof any
DistrictDeclarationor Tract Declarationestablishinga District.A Districtissometimes referred

to as a sub-association,and may only be establishedby (i)Declarant during the Declarant

Control Period or the Board thereafter,or (ii)the Developer Owner executing thisDeclaration

below, but onlyas to land owned by such Developer Owner.

1.47 DistrictDeclaration. Shall mean any declarationof covenants, conditionsand

restrictionsor likeinstrumentrecorded afterthe recordingof thisDeclarationand pertainingto

any Districtwithin the Covered Property,which shall in allcases, be consistentwith and

subordinate to this Declarationand any applicableTract Declarationand only Recorded in

connection withthe establishmentofa DistrictAssociation.

1.48 DistrictExpenses. Shall mean the expenses incurred or estimated to be

incurred by the Association with respect to a particularDistrict,includingexpenses for the

maintenance of Limited Common Area, specialfacilitiesor services benefitingprimarilythe
Owners withinsuch District,reasonable reserves for repairand replacement of improvements
and facilities,and othercostsand expenses includingcostsofadministration.

1.49 Dwelling Unit. Shall mean any building,or partthereof,designed foruse and

occupancy as the residence or sleeping place of one (1) or more Persons or familiesand
includesa kitchen,but does not includea nursing home, assisted livingfacilityor an area of

such buildingwithseparate exterioraccess and toiletfacilities,but no kitchen.

1.50 EligibleMortgage Holder. Shall mean a FirstMortgagee who has in writing
requested noticeof materialamendments tothisDeclarationpursuant to Section 14.3 hereof.

1.51 Event of Foreclosure. Shall mean the foreclosure,judiciallyor non-judicially,
the acceptance of a deed in lieuof foreclosure,or the transferof titleby trustee'sdeed at a
trustee'ssale inregard to a mortgage, deed of trustor otherencumbrance inferiorinpriorityto
an Assessment Lien.

1.52 Exempt Property. Shallmean the followingpartsofSilverCreek Village:

1.52.1 Allland and improvements owned by or dedicated to and accepted by a

MunicipalAuthority,or any politicalsubdivisionthereof,for as long as such entityor political
subdivisionisthe owner thereofor forso long as said dedicationremains effective;

1.52.2 All land or property owned by the Association, for as long as the
Associationisthe owner thereof;

1.52.3 Allland or improvements (orportionsthereof)utilizedforChurch Use;

7
4820-6890-9380 01067652 Page 13 of 96 Summit County



1.52.4 Allland or Improvements (orportionsthereof)utilizedforSchool Use;

1.52.5 Allland designated as a Civicland under the Development Agreement;

1.52.6 Each other property,includingeach Lot,Unit or Parcel,while owned by

Declarant, Declarant Affiliateor a Developer Owner, untilthe earliestto occur of (i)the

acquisitionof itsrecord titleby a Member holding Class A Membership, or (ii)the 15th

anniversary of the date on which the real property comprising such Exempt Property is

subjectedto thisDeclarationthrough the annexation as contemplated herein,includingSection

4.1.1..Declarant,Declarant Affiliateor Developer Owner may expressly waive itsrightto an

exemption from Annual Assessments and Special Assessments as to some or allExempt

Propertiesof which itis then the Owner, by a DistrictDeclarationor a Tract Declaration(if

Declarant) or a Recorded notice of waiver (ifDeveloper Owner) identifyingsuch Exempt

Propertiesand signed by it.In such event, such exemption shallterminate as to each such

identifiedExempt Propertywhen such Tract Declarationor noticeisRecorded. Any such waiver

shallrun withthe titleto each such Exempt Propertyand bind itssubsequent Owners, including
Declarant,any DeclarantAffiliateand any Developer Owner.

1.53 FirstMortgaqe. Shallmean any mortgage or deed oftruston any Lot or Parcel,
or portionthereof,with the firstpriorityover any other mortgage or deed of trustencumbering
such Lot or Parcel,or portionthereof.

1.54 FirstMortgagee. Shallmean the holderofany FirstMortgage.

1.55 Governinq Documents. Shall mean this Declaration, the Articles of

Incorporationand Bylaws of the Association,the Design Guidelinesand the AssociationRules,
as same may from time totime be amended.

1.56 Improvement. Shallmean any structureor improvement, includingany Dwelling
Unitor modificationthereof,any Commercial Unitor modificationthereof,any patio,outbuilding,
pool,wall,path, driveway, excavation,landscaping,fixture,antennae, satellitesystem, fence,

coping, awning, sunshade, flagpole,or other structureor improvement or appurtenance, and

includingdecorativeor aestheticchanges, such as colorchanges or changes to materials.

1.57 Interior Square Footage. Shall mean the gross square footage (without
deductionforinteriorstairwells,storage areas,mechanical rooms, interiorhallways,etc.)ofarea
withina buildingon a Parcel;inclusiveof upper floorsand mezzanine areas, and inclusiveof
basements and parkingspace withinparkinggarages.

1.58 Land Use Classification. Shall mean a classificationof a portion of the
Covered Property,as setforthherein,inthe Development Agreement, or ina Tract Declaration,

restrictingdevelopment tothe applicableclassification(s).

1.59 Land Use Plan. Shallmean the map, siteplan and other documents showing
and/or identifyingthe various Land Use Classificationsand density allocationsapplicableto
variousParcels as approved by the County and the Declarantinthe Development Agreement, a

copy ofwhich shallbe on fileat alltimes inthe officeofthe Association.Subjecttothe approval
by the applicableMunicipalAuthority,Declarantreserves the rightto modify the Land Use Plan
from time totime,and such modificationsmay include,among others,the additionor deletionof
Land Use Classifications.
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1.60 Limited Common Area. Shall mean allareas designated by Declarant in a
TractDeclaration,DistrictDeclarationor on a recorded subdivisionPlatas an area to be used in

common by the Owners or Occupants ofsome, but not all,ofthe Owners of Lots or Unitswithin
the Covered Property,which areas shallbe owned by the Associationand maintained,repaired
and managed atthe expense ofthe Owners or Occupants ofsuch Lots or Unitsby impositionof

DistrictAssessments, or which shallbe owned by a DistrictAssociationestablishedand levying
assessments againstsuch Lots or Unitsforownership, maintenance, repairand management of

such areas.

1.61 Lot. Shallmean any portionofthe Covered Propertydesignated as a subdivided

unit of land on any subdivisionplat recorded and approved by Declarant, includingany
subsequent adjustment of boundary linesthereto,and limitedby thisDeclaration,by a District

Declaration,or a Tract Declarationto a designated Land Use Classificationof Single Family
ResidentialUse orTownhouse ResidentialUse.

1.62 Maintenance Assessments. Shallmean the Assessments, ifany, leviedby the

Board pursuant to Section 8.8 ofthisDeclaration.

1.63 Master Development Plan. Shall mean the master plan maintained in the
officesof the Associationand officesof Declarant depictingthe plan forfuturedevelopment of

portionsofthe Covered Property,and shallincludethe Development Agreement or any portion
thereof,which may from time to time be amended at the sole and absolute discretionof
Declarantorwiththe approval by the County as may be required.

1.64 Member. Shallmean any Owner or Person entitledto Membership as described
inthe Bylaws and thisDeclaration,includingDeclarantforso long as Declarant isa Class A or
Class B Member and whether or not Declarant owns any Lot, Unit,or Parcel.A Municipal
Authorityowning land withinSilverCreek Village,an Owner of a church Parcel,or an Owner of
a civicParcelshallnot be a Member ofthe Association.

1.65 Membership. Shallmean Class A Membership and Class B Membership.

1.66 Mixed Land Use. Shall mean a use of a portionof the Covered Property
restrictedby a Tract Declarationpermittingboth Residentialand Non-ResidentialUse, or a mix
of both.

1.67 Municipal Authority. Shall mean the applicable governmental entity or

municipalitywhich has jurisdictionover or establishesa servicearea over some partof Silver
Creek Village,including,withoutlimitation,the County.

1.68 Net Acre. Shallmean an area of43,560 square feetof land,withthe acreage of

any Parcel being rounded to nearestfullacre insize.

1.69 Non-Developer Owner Shallmean any Owner who isnot a Developer Owner.
This term does not includethe Declarantor DeclarantAffiliate.

1.70 Non-Residential Parcel. Shallmean a Parcel designated ina Tract Declaration
foruse forCommercial or otheruse, otherthan ResidentialLand Use.

4820-6890-9380
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1.71 Occupant. Shallmean any Person, otherthan an Owner, occupying a Unit,Lot,
or any portionthereofor buildingor structurethereon, as a Resident, Tenant, and licenseeor

otherwise,otherthan on a merely transientbasis.

1.72 Open Space. Shallmean such uses as are contemplated by the Development

Agreement, as identifiedinthe Land Use Plan,or the Master Development Plan,with respectto

such areas,includingsocial,recreational,civicor othersuch uses made offacilitiesavailablefor

use by Owners and Members, or any use made of facilitieson Common Area designated as

Open Space, ifany.

1.73 Owner. Shall mean the record holder of legaltitleto the fee simple interestin

any Lot,Unit,or Parcel,but excludingotherswho hold such titlemerely as security,such as any
trusteeunder a deed oftrust.An Owner shallincludeany Person who holds recordtitleto a Lot,
Unit,or Parcelinjointownership or as an undividedfee interest.

1.74 Parcel. Shallmean a portionofthe Covered Property,otherthan Common Area

to be owned infee titleby the Association,and includingany portion,pad, or subparcel thereof,
ifsuch portion,pad, or subparcel shallhave been created by a parcel splitor subdivision

approved or permittedin accordance with thisDeclaration,limitedby a DistrictDeclarationor

Tract Declarationor the Master Land Use Plan to one ofthe followingLand Use Classifications:

residentialApartment use, residentialCondominium use (butonly untilthe condominium plator

map thereforis Recorded), or Commercial Use. The term Parcel shallalso include those

portionsofthe Propertywhich a DistrictDeclarationor TractDeclarationor the Master Land Use
Plan designates forSingleFamily ResidentialUse or Townhouse residentialuse but which have
not yet been subdivided intoLots and/or Unitsand relatedamenities and rights-of-way,but any
such areas shallcease to be a Parcel upon the recordationof a Plat or other instrument

covering the area and creatingLots and/or Units and relatedamenities.A Parcel shallnot

includea Lot or a Unit but, in the case of staged developments, shallincludeareas not yet
included in a Plat,condominium property regime or other Recorded instrumentcreatingLots

and/or Units and related amenities.A Parcel with a Land Use Classificationof residential

Apartment use shallcease to be a Parcel ifthe Apartment use is converted to a residential
Condominium use. Declarant shallhave the right,subject to the terms of the Development
Agreement, to identifyand create and/or reconfigurethe boundaries of any Parcel of which
Declarantisthe Owner.

1.75 Person. Shall mean a corporation,partnership,limitedliabilitycompany, joint
venture,individual,trustor any otherlegalentity.

1.76 Plat. Shallmean any subdivisionplator condominium plataffectingSilverCreek

Villageas Recorded inthe Officeofthe County Recorder ofthe County, and any amendment or
resubdivisionthereof,and inthe event of successive platsof portionsof the Covered Property,
the term shallincludeallsuch platsunless the contextclearlyindicatesotherwise.

1.77 Record or Recorded. Shallmean placingan instrumentof publicrecord inthe
Officeofthe County Recorder ofSummit County, Utah, and "Recorded" shallmean having been
so placed of publicrecord.

1.78 Resident. Shallmean:

1.78.1 each Owner who resides on the Covered Property and the members of
the immediate familyofeach Owner who resideon the Covered Property;
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1.78.2 each Tenant who resides on the Covered Property and the members of

the immediate familyof each Tenant who resideon the Covered property;

1.78.3 such Persons as the Board, in itsabsolute discretion,may authorize,

includingwithoutlimitation,guests ofan Owner or Tenant.

1.79 Residential and/or Residential Area and/or Residential Land Use. Shall

mean a use of a portionof the Covered Property restrictedby a Tract Declarationto Single

Family Residential Use, Apartment land use, residentialCondominium use, Townhouse

ResidentialUse and allcommon recreationalareas and facilitiesassociated with any of the

foregoing and other non-Commercial Areas. The use of one or more Units in a residential

Condominium development fornightlyrentalpurposes (i.e."condo-hotel")shallnot change the

Residential nature of such development into a Commercial Use. Declarant specifically

acknowledges and intendsthatcertainLots,Units,or Parcels withinSilverCreek Villagemay
containstructuresthatwillhave a mixtureof ResidentialAreas and Commercial Areas withinthe

same structure.Inthatevent,the provisionsof thisDeclarationpertainingto ResidentialAreas

shallapply to and govern the ResidentialAreas withinsuch structure,and the provisionsof this

Declarationpertainingto Commercial Areas shallapply to and govern the Commercial Areas

withinsuch structure.

1.80 Reviewinq Authority. Shall mean the ARC or the DRC, respectively,as

designated pursuant toARTICLE IV.

1.81 School Use. Shall mean any public or private school use approved by
Declarant,as limitedby a Tract Declaration.

1.82 Silver Creek Village.Shallmean, referto,and consistofthe Covered Property
and the development to be completed thereon, commonly known as SilverCreek Village,

togetherwiththe Annexable Property and/or any other realpropertyhereafterannexed to Silver

Creek Villagepursuant to the provisionsof this Declaration.SilverCreek Village is not a

cooperative.

1.83 Single Family. Shall mean a group of Persons relatedby blood, marriage or

legaladoption, or a group of not more than four unrelated Persons maintaining a common

household ina Dwelling Unit."SingleFamily"use shallnot includeany form of detentionhouse,
reform school,rooming or boarding house, sanatorium, or any form of group home whether or

not providingservicesto occupants, except thatthisprohibitionshallnot apply to group homes

or similarlivingor care arrangements which by stateor federallaw may not be prohibitedby
enforcement ofprivaterestrictivecovenants.

1.84 Single Family Parcel. Shallmean a Parcel designated ina Tract Declarationas

having a SingleFamily ResidentialUse.

1.85 Single Family Residential Use. Shall mean Lots in a subdivisionintended for

Single Family occupancy inDwelling Units,togetherwith relatedareas intendedforthe use and

enjoyment ofthe owners and Residents ofsuch Lots.

1.86 Special Assessments. Shallmean the assessments, ifany, leviedby the Board

pursuant to Section 8.11 ofthisDeclaration.

1.87 IntentionallyDeleted.
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1.88 Tenant. Shallmean a Person occupying any partofthe Covered Propertyunder

any type of rentalagreement.

1.89 Townhouse. Shallmean a ResidentialUnitthatisadjoinedto at leastone other

ResidentialUse ina side-by-sideconfiguration.At times an Apartment isreferredto as a "Multi-

Family Unit"inthe Development Agreement.

1.90 Townhouse Residential Use. Shall mean Parcel or Lots intended for Single

Family occupancy in Dwelling Units,together with relatedareas intended for the use and

enjoyment ofthe owners and Residents ofsuch Parcelsor Lots.

1.91 Tract Declaration. Shall mean any declarationof covenants, conditionsand

restrictionsor likedeclaration(includingdevelopment declaration)recorded afterthe recording
of thisDeclarationand pertainingto any portionof the Covered Property or,inthe case of the
CW Larsen District,the Annexable Property,which shallin allcases, be consistentwith and

subordinateto thisDeclaration.Tract Declarationsmay establishthe Land Use Classificationof

Property and, unless the context otherwise indicates,the term Tract Declarationmay include

DistrictDeclarations,AdditionalCovenants (includingany condominium declaration),and any
Declarationof Annexation establishingadditionalcovenants. Tract Declarationsmay only be

establishedby Declarantduringthe DeclarantControlPeriod.

1.92 Unit. Shall mean a Condominium, Apartment, a Dwelling Unit withina Single
Family Residential Use subdivision,or a Dwelling Unit within a Townhouse residential

development.

1.93 VillageGreen. Shallmean social,recreational,civicor othersuch uses made of
facilitiesavailableforuse by Owners and Members, or any use made of facilitieson Common
Area designated as a Village Green by Declarant. Nothing herein shall be deemed a

representationthatany portionofthe Covered Propertyshallbe developed as a VillageGreen.

1.94 VillaqeMixed Use. Shall mean such uses, ifany, as are contemplated by the
Master Development Plan withrespectto such areas so designated therein.

1.95 Visible From Neighborinq Property. Shall mean, with respect to any given
object,thatsuch objectisor would be reasonably visibleto a Person sixfeettall,standing at

ground levelon neighboring property (eitherLots or Common Area) six feet back from the

property lineof the neighboring property,provided, however, that the ArchitecturalReview
Committee shallhave the rightto determine the meaning ofthe term "VisibleFrom Neighboring
Property"as appliedon a case by case basis,and the determinationofthe ArchitecturalReview
Committee shallbe bindinginthatregard,subjectto any appeal rightstothe Board.

1.96 Voting Group. Shall mean one or more Voting Members who vote on a
common slateforelectionof Board members, or ifthe context indicates,a group of Members
whose Lots or Parcelsare represented by Voting Members.

1.97 Voting Member Shall mean each Class A Member, and shallinclude each
Owner of a Lot or Unit withina District;provided,however, that Declarant or the Board, as

provided herein, may in writingelect in connection with any DistrictDeclaration or Tract
Declarationto establishrepresentativevoting and declare that a single Person shallbe the

Voting Member, withsuch Voting Member to have the number ofvotes equal to the sum totalof
the votes ofallOwners governed by the DistrictDeclaration,except as may be providedtherein.
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ARTICLE II

PROPERTY AND PERSONS BOUND

BY THIS DECLARATION

2.1 General Declaration. Declarantdesirestofacilitatedevelopment ofthe Covered

Property in accordance with the Master Development Plan, as may be amended from time to

time inthe sole and absolute discretionof Declarant.Though the Master Development Plan has

in good faithbeen created and adopted by Declarant,and the predecessor of the Developer
Owner executingthisDeclarationbelow, as the initialplan forthe Covered Property,such plans

may change, and nothinghereinor inany otherinstrumentshallbe deemed a representationor

warranty thatland shallbe developed as shown inthe Master Development Plan or thatsuch

plan may not materiallybe revisedor changed at Declarant'sdiscretionand inaccordance with

such applicablerules,regulationsand zoning restrictionsas may from time totime exist.

In accordance with the foregoing, as portions of the Covered Property are

developed, Declarant,withoutobligation,may record one or more Tract Declarationsor District

DeclarationscreatingParcels,designatingLand Use Classifications,designatingCommon Area
and Limited Common Area, and may establishsuch additionalcovenants, conditions and

restrictionsas may be appropriateforthe respectiveportionsof the Covered Property.Nothing
inthisDeclaration,in any Tract Declarationor inany DistrictDeclarationshallbe construed to

prevent or limitDeclarant'srightto modify any partofthe Master Development Plan withrespect
to property,or from dedicatingor conveying portionsof the Covered Property for uses other
than as a Lot,Unit,a Parcel,or Common Area.

2.2 Right to Make Chanqes. Nothing inthe Development Agreement shallin any
way be deemed a representationas to the manner inwhich the propertyshallbe developed.
The Development Agreement may at any time be changed, the land shown thereinmay be

resubdivided,and the planning areas shown therein,and the boundaries thereof,may be
alteredand changed at any time at Declarant'sdiscretion.In no manner whatsoever shall

designation of Open Space in the Development Agreement is deemed a representationthat
such areas shall,in fact,be Open Space. Such designations shall have meaning only if

provided ina Tract Declarationor AdditionalCovenants pertainingthereto,and even such Tract
DeclarationsorAdditionalCovenants may laterbe changed or amended.

2.3 Owners and Occupants Bound. Upon the recording of thisDeclaration,this
Declarationshallbe bindingupon allOwners and Occupants ofthe Covered Propertyand their
successors and assigns, whether or not stated in any document or deed transferringany
interestinany Parcel,Lot,or Unitto or from such Owners or Occupants.

Each Owner, and allMembers ofthe Association,shallat alltimes be deemed to
be fullyaware and cognizant of the terms and provisionsof the Declarationand allother

pertinentinstruments applicable to the Covered Property, includingwithout limitationthe
locationand nature of planned publicand privateimprovements, park areas,drainageways, and
otherfacilities,allas such may from time totime change or be altered.

2.4 Affordable Housing. The Development Agreement providesthatDeclarantwill
be requiredto construct,or cause to be constructed,certainAffordableHousing or workforce

housing withinSilverCreek Village.
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ARTICLE III

EASEMENTS AND RIGHTS OF ENJOYMENT

IN THE COMMON AREA

3.1 Blanket Drainaqe Easements. Declarant and Developer Owner executing
below, do hereby reserve and establishover and across each Parcel a perpetualeasement for

the establishment and maintenance by the Association of such drainage patterns,

drainageways, drainage facilities,canals and lateralsas may be necessary in Declarant'ssole

judgment to permit the Covered Property and Annexable Property to be improved, developed
and protectedina manner best determined by Declarant.Such easements may be defined and

limitedby Declarant in subsequent Plats,Tract Declarationsor writtenagreements executed

afterthe date hereof.The protectionsof thisSection may not be amended withoutDeclarant's

writtenapproval.

3.2 Easements and Riqhts of Enjoyment. Each Owner shallhave a nonexclusive

easement foruse and enjoyment in and to the Common Area, which nonexclusive easement

shallbe appurtenant to and shallpass withthe titleto each Owner's Lot,Unit,or Parcel,subject
to the Association Rules and other restrictionsof the Association.AllOccupants shallhave a

nonexclusive,nontransferabletemporary licenseto use and enjoy the Common Area so long as

they remain Occupants. The foregoinggrants and rightsare subjectto the followinglimitations,
inadditionto allotherlimitationsand reserved powers setforthinthisDeclaration:

3.2.1 Right to Modify and Change. The rights,dutiesand obligationsof the

Association,and the reserved rightof Declarant,and of the Association,to modify the use of

Common Area, orto convey same freeofclaimsor rightsofthe Owners or Members;

3.2.2 Intentionallydeleted;

3.2.3 Suspension of Rights. The rightof the Association,aftersuch notice

and hearing as may be requiredby law (includingUtah Community AssociationAct),to suspend
the voting rightsand the rightsto use and enjoyment of the recreationalor Open Space

components of the Common Area of any Owner or Occupant, as the case may be, for any
period during which an Assessment remains delinquent,or fora period not to exceed 60 days
forany singleinfractionof thisDeclaration,a recorded Tract Declaration,DistrictDeclaration,
the AssociationRules, or the Design Guidelines(providedsuch suspension shallnot be limited
ifthe infractionremains uncured);

3.2.4 Limitation of Guests. The rightof the Associationto limitthe number of

guests ofan Owner or Occupant who may use the Common Area; and

3.2.5 Regulation. The rightofthe Associationto regulateuse ofthe Common
Area inaccordance withthisDeclaration.

3.2.6 Mortgages and Conveyances; Power of Association. The rightto

mortgage or convey portionsof Common Area with the affirmativevote or writtenconsent,with
or withouta meeting, of Declarantand Voting Members representingat leasttwo-thirds(2/3)of
the totalvotes allocableto Lots,Units,and Parcels.

3.2.7 Broad Reserved Powers of Declarant Notwithstandingthe foregoing,
the Associationmay at any time convey, and Declarant may cause the Associationto convey,
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minor, insignificant,or immaterial portions of Common Area (such as those caused by
encroachment areas, boundary linediscrepancies,survey errorsand other such matters),and

portionsof Common Area determined by Declarant to be more burdensome or costlyto own

than the accompanying benefitto the Associationwould warrant,and such conveyance may be

made without the consent or vote of any other Person or Member, should Declarant or the

Board determine thatsuch conveyance or transferisinthe best interestsof the Associationor

Covered Property.Furthermore,Declarantmay atany time resubdivideCommon Area intoLots,

Units, Parcels or other Common Area or dedicated land, and may cause the Board or

Associationto execute such instrumentsas may be necessary to cause such resubdivisionor

dedication,and no consent or approval shallbe required of any other Members nor shalla

meeting ofMembers be required.

Any sale, dispositionor resubdivisionof the Common Area shall serve to

extinguishany intereststhereinofOwners pursuant tothe provisionshereof.

In addition,Declarant and the Association shallin allcases have the rightto

convey and dedicate the lands and interestssuch as public roads, streets,drainageways,
culverts,parks,sewer facilitiesand other Common Area, and such actionshallnot requirethe

approval of any Owners or Members ofthe Association.

3.3 Delegation of Use. Any Owner or Occupant, inaccordance withthe Association

Rules and thisDeclaration,may delegate hisor her rightsof use and enjoyment inthe Common

Area to the members of his or her familyor his or her Occupants, employees, customers or

guests subjecttothe limitationssetforthhereinand inthe AssociationRules,and inthe event of

such delegation,includingany lease of a Lot or Unit,the Owner shallbe deemed to have

relinquishedhis or her rightof use and enjoyment forthe period of such lease or delegation.
Without limitation,the Rules may limitthe number of guests, prescriberestrictionson certain

types ofgatheringsor events,and impose fees forcertaingatheringsor events.

3.4 Waiver of Use. No Owner shall be exempt from Personal liabilityfor

Assessments, nor shallany Owner have any rightto releasea Lot,Unit,or Parcelfrom the liens

or charges arisingunder thisDeclaration,any DistrictDeclarationor Tract Declarationby waiver
ofthe rightof use and enjoyment of Common Area or forany other reason, and no Owner shall
in any fashion or by any means have a rightof set-offof claims againstany sum owed to the

Association;provided,however, thatother provisionsmay exclude some propertiesor Owners
from paying assessments whilesuch propertiesconstituteExempt Property.

3.5 Acceptance of Certain Common Area and Other Areas. In the course of

development and sale of land withinthe Covered Property,or withinportionsof the Annexable

Property,fee titleto land which inthe futureisto become Common Area may be held by, or

transferredto,Persons acquiringfee titleto portionsof the Covered Property.Notwithstanding
thatfee titleto such land may be held by Persons other than the Association (or Declarant);
such land may, upon acceptance by the Association,become Common Area. Ifsuch areas
become Common Area of the Association,whether by Tract Declaration,plator otherwise,all
Owners and Occupants shallhave the easements, licensesand rightstothe use and enjoyment
of such Common Area as with respectto the otherCommon Area generally,unless such lands
are LimitedCommon Areas. Such rightsshallbe subject in allcases to the provisionsof this
Declarationand the AssociationRules. Inthe event such areas are to become Common Area,
theAssociationshallaccept same onlyifsuch land isfreeofmonetary liensor encumbrances.
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Notwithstandingthe foregoing,Declarant shallhave the absolute rightto require
thatthe Associationaccept titleto futureCommon Area and open spaces shown upon any Plat

or otherinstrumentpertainingtothe Covered Property,whether the Plator otherinstrumentwas

Recorded priorto or afterannexation of the land under the purview hereof as a portionof the

Covered Property,and such rightof Declarantshall,withoutlimitation,extend to allareas ofthe

Annexable PropertythatDeclarantdetermines are appropriateforCommon Area designationor

otherwiseappropriateforAssociationcontroland maintenance.

Future Common Area to be accepted may include,but shallnot be limitedto,
recreationalfeatures,one or more swimming pools, open spaces, trails,and other areas or

facilities,but no representationor warranty ismade as to any such facilitiesor which shallbe

offeredor included in the Covered Property.Itis acknowledged that should a futurefeature,
such as a recreationalamenity, be included withinthe Common Area, the Association shall

have the rightto increaseAssessments by the maximum permittedby law to assure adequate
funds,and shallfurtherhave the rightto impose a SpecialAssessment during such initialfiscal

years as may be necessary or appropriate,subjectto limitationsas may existat law.

3.6 Exclusive Use and Benefit Easements. On certainCommon Area, particularly
where perimeter or similarwalls are to be built(includingyard walls, landscape walls,
subdivisionboundary walls and the like),such walls may be constructed withinthe Common

Area at varying distances from the adjacent Lot linein order to avoid monotony of design.
Portionsofthe Common Area may be locatedon the Lot or Parcel side of any such dividingwall

(each, an "Easement Area"). Each Easement Area willadjoinand be contiguous to a Lot or

Parcel (each, a "Dominant Lot or Parcel").The Association may, in itssole discretion,at any
time and from time to time, grant to the Owner of a Dominant Lot or Parcel and record a

perpetualexclusiveuse and benefiteasement over the Easement Area abuttingthatDominant
Lot or Parcel forthe use, benefitand enjoyment of thatOwner (each, an "Easement"). Such

Easement shallrun withthe land and be appurtenant tothe abuttingDominant Lot or Parcel and

may not be sold,transferredor otherwiseconveyed aparttherefrom.

The Easements shallbe limitedto the extentthatno structureor improvement of

any nature may be placed,maintained or permittedto remain inany Easement Area withoutthe

express writtenapproval of the Reviewing Authority,as provided herein. The Associationshall
have no possession or controlof the Easement Areas, except thatthe Associationshallhave
the rightof ingressand egress forthe sole purpose of any maintenance and repairobligations
the Associationmay have with respectto such dividingwall.

3.7 Easements Benefiting individual Owners. Each Easement Area shall be

possessed, controlled,maintained and insured by the Owner of the abuttingDominant Lot and
not by the Association. Any separate insurance maintained by the Association isexcess and

non-contributory.Each Owner of a Dominant Lot or Parcel shallindemnify,protect,defend and
hold harmless the Associationfor,from and againstany and alllosses,costs,claims,actions,

damages, expenses and liabilitiesof any kind whatsoever arisingfrom or inconnection withthe

Easement Area abuttingthatOwner's Dominant Lot or Parcel.

3.8 Easements Benefiting the Association. Inadditionto the Easement Areas set
forthabove, to permit a varying or undulatingdesign of perimeter or yard walls visiblefrom
certainofthe main spine roads withinSilverCreek Village,there shallexist,and there ishereby
granted and reserved, a valid,perpetual easement in favor of the Association for the
maintenance and repairof landscaping and otherimprovements which may be installedor built
on the streetor Common Area side ofany such wallbuiltor to be builtpartlyintothe area of any
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adjacent Lot or Parcel,as determined by the ArchitecturalReview Committee at the time of

originalconstruction of improvements. The Association shall be solely responsible for

maintainingany such Lot or Parcel area upon which such easement exists.The limitand extent
of any such easement shall be determined by the ArchitecturalReview Committee upon

approval ofdesigns and plans submitted by Owners or Developer Owners, as the case may be.

ARTICLE IV

ARCHITECTURAL AND LANDSCAPING

RESTRICTIONS AND CONTROL

4.1 Control of AllArchitecturaland Landscaping Matters.

4.1.1 Establishment, Composition, and Role of the DRC. There is hereby
establisheda Design Review Committee, which shallbe responsibleforthe review of siteand

buildingplans fordevelopment withinSilverCreek Villageforcompliance withthe requirements
of the Design Guidelines,the Development Standards, the Development Agreement, and the

Code, and to make recommendations to the County on such development permit applications.
The Design Review Committee shallbe composed ofthree (3)Persons. So long as the Class B

Membership exists,forallmatters to be considered and approved by the DRC, the DRC shall
be comprised of two (2) Persons selected by Declarant as the Class B Member and one (1)
Person selected by the County's Community Development Director("County Member"), each

withvariedlocaldesign,development, and realestateexperience.

Notwithstanding anything to the contraryin thisDeclaration,the DRC shallbe
establishedpriorto the submission of the firstdevelopment applicationwithinSilverCreek

Villageto the County. The DRC shallreview alldevelopment permit applicationswhich require
submission to the County and the County's approval, for compliance with the Development
Standards, those siteand architecturalcomponents addressed inthe Development Agreement,
conformance to the establishedand approved Design Guidelines,and those elements withinthe

SnydervilleBasin Development Code, adopted December 2004, as amended and updated
("Code"), that apply to the submittal review. The DRC is not bound by an approval or

recommendation given by the ARC. Priorto the submission to the County of any development
permitforthe proposed development of a Parcel,Declarant,DeclarantAffiliate,or a Developer
Owner shallsubmit itsplans to the DRC to obtain the DRC's writtenrecommendation in
accordance withthe Development Agreement and the Code. Declarant,DeclarantAffiliate,or a

Developer Owner isrequiredto obtainthisrecommendation priorto submittingany applications
to the County. This recommendation shall be submitted to the County's Community
Development Department as partof a development permitapplicationpackage.

Once the Design Review Committee is no longer requiredby the Development
Agreement, the Design Review Committee shall be abolished and allrights,powers, and

obligationsof the Design Review Committee shall be automatically transferred to the
ArchitecturalReview Committee.

4.1.2 Establishment, Composition, and Role of the ARC. There is hereby
established an Architectural Review Committee, which shall be responsible for the
establishment and administrationof the Design Guidelines and the administrationof the

Development Standards. The ARC shallreview and approve allmatters requiringa Reviewing
Authority'sapproval under thisDeclarationor the Design Guidelines,including,withoutlimitation
matters which require approval of the DRC pursuant to the Development Agreement; in all
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cases, the applicationforapproval of matters requiringa Reviewing Authority'sapproval under
thisDeclaration,the Design Guidelines,or the Development Agreement shallfirstbe to the

ARC.

The ArchitecturalReview Committee shallbe composed ofnot lessthan three (3)
and no more than five(5)Persons. A member ofthe DRC may also serve on the ARC. So long
as the Class B Membership exists,forallmatters to be considered and approved by the ARC,
allmembers ofthe ARC shallbe selectedby the Declarantas the Class B Member, except that

one (1) member of the ARC shallbe selected by CW Developer Owner. Except as otherwise

expressly provided forherein,allmembers of the ARC, and allPersons actingon behalfof the

Reviewing Authorityshallbe appointed and removed solelyby Declarantso long as Declarantis
a Member of the Association,unless such rightisinwritingwaived by Declarant. Thereafter,
the rightofappointment shallrestwiththe Board. A member ofthe ARC shallnot be requiredto

satisfyany particularqualificationfor membership and may be a member of the Board, an

officerofthe Association,or an officer,agent or employee of Declarant.

Itshallbe the duty of the Reviewing Authorityto consider and act upon all

proposals or plans submitted to itpursuant to the provisionshereof, to adopt the Design
Guidelines,with the approval of Declarant or the Board, as applicable,to perform any other
duties delegated to itby the Board, and to carry out allother duties imposed upon itby this
Declaration. The ARC shallhave the rightfrom time to time to assign certainof itspowers,

authorityand dutieshereunder to one or more DistrictAssociations

4.1.3 All Development to be Pre-Approved. As more specificallydepicted in
the flow chartbelow, no development, construction,grading,improvement, landscaping or other

work or alterationof any ofthe Covered Propertyshallbe commenced unless and untilthe DRC
or the ARC, as applicable,has given itspriorwrittenapproval of same, which approval may be

granted or denied inthe sole and absolutediscretionofthe DRC orthe ARC.
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(exceptDeclarant
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3 Members AllDeclarantapplications

County planningor

buildingdepartments

4.1.4 Reviewing Authority. The DRC and/or the ARC shallbe deemed a

"Reviewing Authority"forpurposes ofthisArticleIV,and the Reviewing Authority,as applicable,
shallin allcases be deemed to be actingfor and on behalf of the Associationand shallbe

deemed an agent and committee of the Association.The Association shallhave fullrightsof

enforcement of the provisionshereof,and may take legaland other actionagainstany Owner,
Person or entity,or theiragents, contractors,and subcontractors,who may be inviolationofthe

provisionshereof or of the Design Guidelines,or who may have acted withoutapproval of the

Reviewing Authority.

4.1.5 Design Guidelines and Development Standards. The Reviewing

Authorityshallbe guided in itsfunctionsby the Design Guidelines and by the Development
Standards.

4.2 Design Guidelines.
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4.2.1 Content of Design Guidelines; Approvals; Amendments. The initial

Design Guidelineshave been adopted and approved by the Declarant.An Owner may obtaina

copy ofthe adopted Design Guidelinesfrom a member ofthe ARC.

Subject to the writtenapproval of the contents thereof by Declarant during the

Declarant Control Period,and thereaftersubjectto the writtenapproval of the Board, the ARC

may adopt, amend, and supplement the Design Guidelines.Such Design Guidelines shallnot

be materiallyinconsistentwiththe Development Standards.

The rightof Declarantto approve the Design Guidelinesisparamount to the right
ofthe Board or any Reviewing Authorityotherthan Declarant,and no amendment to the Design
Guidelinesmay be made withoutDeclarant'sconsent duringthe DeclarantControlPeriod.

The Design Guidelines may be differentfor various portionsof the Covered

Property.The Design Guidelines shallinterpret,implement and supplement the Development

Standards, and shallset forthprocedures forreview and the standards fordevelopment within

allor variousportionsofthe Covered Property.

4.2.2 Force and Effect. The Design Guidelinesshallhave the same forceand

effectas the AssociationRules.

4.3 Reserved.

4.4 Obligation to Obtain Approval.

4.4.1 Mandatory Submittal of Plans and Specifications. Without the prior
writtenapproval by the Reviewing Authorityof plans and specificationsprepared and submitted

to the Reviewing Authorityinaccordance withthe provisionsof thisDeclarationand the Design
Guidelines:

(a) No Improvements, alterations,repairs, excavation, grading,

landscaping or other work shallbe done which in any way altersthe exterior

appearance of any property or improvements thereon from theirnatural or

improved state;and

(b) No building,fence, exteriorwall,pool,roadway, driveway or other

structure,improvement or grading shallat any time be commenced, erected,

maintained,altered,changed or made on any Lot,Unit,or Parcel.

4.4.2 Landscaping. No exteriortrees, bushes, shrubs, plants or other

landscaping shallbe planted or placed upon the Covered Property except in compliance with

plans and specificationsthereforwhich have been submitted to and approved by the Reviewing

Authorityin accordance with the Design Guidelines,and except for replacements of plants

previouslyapproved and which remain acceptable in accordance with the then currentDesign
Guidelines.

4.4.3 Changes or Deviations. No materialchanges or deviationsin or from
the plans and specificationsforany work to be done on the Covered Property,once approved
by the Reviewing Authority,shallbe permittedwithoutapproval of the change or deviationby
the Reviewing Authority.
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4.4.4 Oral Statements. Inno event shallthe Reviewing Authoritybe bound by

any oralstatements,no singlemember thereofhaving the rightto bind the committee.

4.5 Waiver and Variance. The Reviewing Authority may grant variances and

waivers from the requirements ofthe Design Guidelinesifitbelievesitisinthe best interestsof

the Covered Property to do so, or ifhardship justifiesthe variance. Decisions granting
variances or waivers shallbe inwriting.The approval by the Reviewing Authorityof any plans,

drawings or specificationsforany work done or proposed, or forany other matter requiringthe

approval,shallnot be deemed to constitutea waiver of any rightto withhold approval of any
similarplan,drawing,specificationor matter subsequently submitted forapproval.

Subject to the Development Agreement, no applicationor approval shall be

requiredfor any Improvement to be made withinthe Covered Property by Declarant or its

authorizedagents,affiliatesor representatives.

4.6 Liability.The Reviewing Authority(nor any member thereof)shallnot be liable

to the Association,any Owner, or any other partyforany damage, loss,or prejudicesufferedor

claimed on account of:

(a) the approval or disapproval of any plans, drawings or

specifications,whether or not defective;

(b) the constructionor performance of any work, whether or not

pursuant to approved plans,drawings and specifications;

(c) the development ofany Lot,Unit,or Parcel;or

(d) the execution and filingof any estoppel certificateor statement,
whether or not the factsthereinare correct,provided,however, thatwith respect
to the liabilityof a member ofthe DRC, such member has acted ingood faithon

the basisofsuch informationas may be possessed by him.

Without in any way limitingthe generalityof any of the foregoing provisionsof

thisSection,the Reviewing Authority,or any member thereof,may, but is not

requiredto,consultwithor hear the views ofthe Associationor any Owner (other
than the Owner applying for consent or approval,whose views the Reviewing

Authority shall be required to hear) with respect to any plans, drawings,
specifications,or any otherproposal submittedforreview.

4.7 Appeal to Board. Any Owner who initiallymade applicationto the Reviewing

Authority,and who is aggrieved by a decision of the Reviewing Authority,may appeal the
decisiontothe Board inaccordance withprocedures to be establishedinthe Design Guidelines.
Inthe event the decisionof the Reviewing Authorityisoverruledby the Board on any issue or

question,the priordecisionof the Reviewing Authorityshallbe deemed modified to the extent

specifiedby the Board.

4.8 Fees.

4.8.1 Power to Assess Fees. The Reviewing Authority,whether Declarant,
the Board or whomsoever may be vested with authorityto review plans, applicationsand
submittalsinaccordance herewith,may establisha reasonable processingfee to deferthe costs
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ofthe Reviewing Authorityinconsideringany requests forapprovals submitted to the Reviewing

Authority,including,withoutlimitation,to hirestaffor outsideconsultants,or forappeals to the

Board, which fee shallbe paid at the time the request for approval or review is properly
submitted.

4.8.2 Refundable and Non-Refundable Fees and Deposits. In addition,the

Reviewing Authoritymay implement: a) refundable and non-refundable fees and deposits for

revegetationand restorationof any site,with a portionof a fee being non-refundableshould an

Owner defaultin itsobligationsto restoreor revegetate a sitewhen requiredhereunder or by
the Reviewing Authority,or should the Associationor Reviewing Authorityincurcost as a result

thereof;b) refundable and non-refundable fees to assure that alldamage or degradation to

Common Area, streetsand roads caused or to be caused by constructiontrafficis promptly

repaired or otherwise addressed by the Owner responsible therefor,or to enable the

Associationto accomplish such work, itself,or to establisha fund forfuturerestorationof such

areas;and c) such depositsas may be appropriateto assure completion of components of any
work that may interruptor interferewith the use of Common Area or operations of the

Association.

4.9 Inspection. Declarant and any member or authorized consultant of the

Reviewing Authority,or any authorizedofficer,director,employee or agent of the Association,

may at any reasonable time and without being deemed guiltyof trespass enter upon any Lot,

Unit,or Parcel,afterreasonable noticeto the Owner of such Lot,Unit,or Parcel,in order to

inspectthe improvements constructed or being constructed on such Lot, Unit,or Parcel to

ascertainthatsuch improvements have been, or are being,builtincompliance with the Design
Guidelines,thisDeclaration,and any applicableTract Declarationor DistrictDeclaration.

4.10 Development Standards. Notwithstanding anything to the contrary in this

ArticleIV,alldevelopment, construction,grading, improvement, landscaping or other work or

alterationof any land,structureor improvement shallbe in compliance with the Development
Standards and no such work shallcommence unless and untilthe DRC has given itsprior
writtenapproval of same. Plans,specificationsand submittalsare requiredto the fullestextent,
and inthe manner set forthhereinforallother submittals.Amendments by Declarant or by the

Board may consistof non-materialamendments to the Development Standards, or may consist

of material amendments to the Development Standards ifsuch amendments have been

approved by the County. No request shallbe made to the County to amend the Development
Standards, or to permita materialdeviationtherefrom unless Declaranthas inwritingconsented

to such request. Declarantor the DRC may, initssole and absolute discretion,grantvariances

from the restrictionsset forth in the Development Standards in accordance with the

requirements setforthinthe Development Standards.

4.11 Annexable Property. The Annexable Property is not a part of the Covered

Property unless annexed by Declarant and with Declarant'swrittenconsent. Because such

Annexable Property, however, remains subject to the Development Standards, the

Development Agreement, and the SPA, Declarant reserves the right,in itssole discretion,to

accomplish review and approval of all submittals,including submittals of all plans and

specificationsfor improvements, eitheritselfor through the Reviewing Authority,in the same

fashion as for the Covered Property.This Declarationshallserve as notice of such rightof

Declarant,and the rightto charge commensurate submittaland review fees,butthe undertaking
of such review and approval processes shallin no way serve to extend the purview of this

Declarationto the Annexable Property,and unless annexed under the purview hereof none of

the Annexable Property shallbe subjectto enforcement actionby the Associationwith respect
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to any matter other than compliance with approved plans and specificationsto the extent

applicable,and even then onlywith Declarant'swrittenapproval.

The provisionsof thisSection 4.11 may not be amended without the written

approval of Declarant.

ARTICLE V

LAND USE CLASSIFICATIONS, PERMITTED USES AND

RESTRICTIONS

5.1 Land Use Classifications.As portionsof the Covered Property are readied for

development, Land Use Classificationsmay be fixedby Declarant ina Tract Declarationwhich

may be recorded at such time as the applicableportionof the Covered Propertyisconveyed by
deed or,ifretainedby Declarant,at such time as Declarant begins development thereof.Ifany

provisionof a Tract Declaration is inconsistentwith any provisionof this Declaration,the

provisionsofthisDeclarationshallcontrol.

Except with respect to Covered Property owned by Declarant, no Tract

Declaration,or furthercovenants, conditions,restrictions,or easements, or any amendments or

modificationsthereto,shallbe recorded against any Lot, Unit,or Parcel without the written

approval of Declarant or,ifDeclarant has waived and relinquishedsuch right,ofthe Board, and

withoutsuch approval,such Tract Declarationor furthercovenants, conditions,restrictions,and

easements, or any amendments or modificationsthereto,shallat Declarant'soptionbe deemed

nulland void.AllTract Declarationsor other recorded covenants, conditions,or restrictions,or

any amendments or modificationsthereto,shallbe consistentwith and subordinate to this

Declaration and shall contain such provisionsas Declarant shall reasonably require.After

expirationof the Class B Membership, the rightto approve of any Tract Declarationshallrest

with the Board, except thatso long as Declarant owns any portionof the Covered Property or

Annexable Propertyitmay approve any Tract Declarationrelatingto land annexed hereunder. A

Tract Declarationshallnot be amended except as specificallypermittedby thisDeclarationor

by such Tract Declaration.Approval of Tract Declarationsshallnot unreasonably be withheld,
and denialmay not be made forpurposes of attemptingto disapprove an otherwise allowable

use ofthe landwhich Declarantapproves or has approved.

5.1.1 Listing of Land Uses; Not Exclusive. The Land Use Classifications

contemplated as ofthe date ofthisDeclarationare:

(a) "SingleFamily ResidentialUse";

(b) "ResidentialApartment Use";

(c) "ResidentialCondominium Use";

(d) "Townhouse ResidentialUse";

(e) "VillageMixed Use" or "Mixed Land Use";

(f) "Commercial Use";

(g) "AssistedLivingUse";
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(h) "Common Area";

(i) "Open Space";

(j) "School Use"; and

(k) "Church Use".

5.1.2 Determination of Use in Tract Declaration. The characteristicsof land

withina Land Use Classification,and the specificpermitted and prohibiteduses of the real

propertywithina particularLand Use Classificationmay be set forthin the respectiveTract

Declaration. Such uses may at any time be amended to permit other uses, provided the

provisionsofthe Tract Declarationdealingwith amendment have been met; provided,however,
thatany Land Use Classificationmay be changed ifboth Declarantand the Owner ofthe land or

any portionthereofburdened by a TractDeclarationconsent to such change.

Notwithstandingthe foregoinglisting,but subjectto the Development Agreement,
Declarantshallnot be obligatedto establishwithinthe Covered Propertyeach ofthe uses listed

above, nor shall such listingprohibitthe establishment by Declarant of other Land Use

Classifications.

5.1.3 Additional Restrictions by Tract Declaration. A Lot, Unit,or Parcel

shall,priorto being used or improved in any manner or fashion whatsoever, be defined and

limitedto a specificdevelopment type or Land Use Classificationby a Tract Declaration

approved by Declarant in accordance with the provisions hereof. Declarant may require

impositionof specialconditionsina Tract Declarationinany case where deemed appropriatein

the sole and absolute discretionof Declarant, and may require adequate provision for

assessments and maintenance of the propertyand improvements and such other provisionsas

are deemed proper.Should forany reason a Parcel be subdivided and developed or partially

developed priorto Declarant'srecordationof a Tract Declarationestablishingthe Land Use

Classificationtherefor,then Declarant may laterrecord the appropriateTract Declarationwith

the consent of the Owner of the property in question, and untilsuch time the Land Use

Classificationshallbe deemed to be SingleFamily ResidentialUse.

No Condominium Parcel or subdivision containing common area may be

developed, nor shalla Tract Declarationthereforbe approved, unless an incorporatedowners

associationisestablishedforthe maintenance and repairofcommon elements or common area

thereof,except incases where the Associationmay electto accept ownership ofsame.

5.2 Covenants, Conditions, Restrictions,and Easements Applicable to AllLand

Use Classifications. The followingcovenants, conditions,restrictionsand reservationsof

easements and rightsshall apply to allLots, Units, and Parcels in the Covered Property
includedwithinallLand Use Classifications,and tothe Owners and Occupants thereof:

5.2.1 Prohibited Uses. The followinguses are prohibited:

(a) any use which isoffensiveby reason of odor,fumes, dust,smoke,

noise,glare,heat,sound, vibration,radiationor pollution,or which constitutesa

clearpublicnuisance,or which ishazardous by reason of riskoffireor explosion,
or which isotherwise materiallyinjuriousto the perceived value of any Lot,Unit,
or Parcel;provided thatfor Parcels used forCommercial Uses, Declarant shall
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have broad discretionindeterminingthe proprietyand acceptabilityof any such

use; and,

(b) any use which isinviolationof the laws (aftertakingintoaccount

the applicationof any validlygranted or adopted variance,exception or special
use ordinance or regulation)of the State of Utah, the County or any other

governmental entityhaving jurisdictionover the Covered Property.

5.2.2 Plat Notes. In additionto the restrictionscontained herein,the Covered

Propertyshallbe subjectto allapplicablerestrictionsand limitationssetforthon recorded plats
and set forthinthe Master Development Plan,and such limitationsas may be provided inthe

Development Agreement approved by the County, as same may from time totime be amended.

5.2.3 Duty of Maintenance. Each Owner shall,at such Owner's sole cost and

expense, keep such Owner's Lot,Unit,or Parcel,includingbuildings,Improvements, grounds,

privatedrives,and easement areas ina well-maintained,clean,neat and attractiveconditionat

alltimes and shallcomply inallrespects with allgovernmental health,fireand safetystatutes,

ordinances, regulations and requirements. Each Owner shall be responsible for the

maintenance and repairofallutilitylines,includingsewer, locatedwithinsuch Owner's Lot,Unit,
or Parcel,and such maintenance obligationshallincludemaintenance and repairbeyond the

Lot,Unit,or Parcel boundary to the pointof servicelineconnection orjunctioninthe adjacent
street,Common Area or easement area.

No improvement on any Lot, Unit, or Parcel shall be permitted to fallinto

disrepairand each such buildingand improvement shallat alltimes be kept ingood condition

and repairand adequately painted or otherwisefinishedto maintain a firstclassappearance of

the Improvement. In the event any buildingor Improvement is damaged or destroyed, then,

subject to approval in accordance with Article4, such buildingor Improvement shall be

immediately repaired,rebuiltor demolished by the Owner. Ifany Owner failsto make the

necessary repairs,afterreceivingnoticefrom the Board of the requirement to perform such

repairs within the time limitsestablished by the Board, the Board and its agents and

representativesare empowered to enter on the Lot,Unit,or Parcel and to make the necessary

repairs.The cost of these correctivemeasures shallbe charged to the Owner and collectedin

the same manner as Assessments. Any such entryshallbe afterreasonable noticeof the time
and date ofentry,and aftersuch hearings and noticeas the law may require.

5.2.4 Building Exteriors. Allcolorsof materialson the buildingexteriorsand

allexteriorwallsurfacesof any buildingshallbe inaccordance with plans and designs approved
inaccordance withArticle4.

5.2.5 On Site Grading and Drainage. No water shall be drained or

discharged from any Lot, Unit,or Parcel, or buildingthereon, except in accordance with

approvals of the Reviewing Authorityand applicableCounty ordinances,as wellas the Master

Development Plan.

5.2.6 UtilityLines and Connections. Unless Declarant expressly approves
otherwise, all utilitywires, lines,pipes, conduits, facilities,connections and installations

(including,without limitation,electrical,telephone, cable television,water, gas and sanitary
sewer) shallbe installedand maintained underground or concealed in,under, or on structures

approved inwritinginadvance by the Reviewing Authority.AIItransformersshallbe placed on
or below the surface of the Lot,Unit,or Parcel. Temporary above-ground power or telephone
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structuresand water linesincidentto constructionactivitiesshallbe permittedbut only with the

priorwrittenapproval ofthe Reviewing Authority.

Notwithstandingthe above, the followingpermitted uses may be installedand

maintained above ground:

(a) Existing utilityinstallations,for so long as Declarant shall

approve;

(b) Any futurerelocationof existingutilityinstallations,forso long as

Declarantshallapprove;

(c) Any fiberoptic or relatedfacilityor improvement approved by
Declarant;and

(d) Other facilitieswhich the Reviewing Authority determines are

appropriateforabove-ground placement and which comply with law.

No otherutilityor serviceequipment or linesmay be installedor relocatedon any
Lot,Unit,Parcel the Common Area or the LimitedCommon Area except as approved by the

Reviewing Authority

5.2.7 Overhead Encroachments. No tree,shrub or plantingof any kind shall
be allowed to overhang or encroach upon any publicright-of-way,bicyclepath or any other

pedestrianway from ground levelto a heightof eight(8)feet,withoutthe priorwrittenapproval
of the Reviewing Authority.The Reviewing Authority shall have the rightto cause the

Associationtotrimany offendingtree,shrub or planting.

5.2.8 Permissible Encroachments. Each Owner hereby acknowledges and

agrees thatDwellingUnits,or privately-ownedpatiowalls,improvements and fixtures,once built
and completed, and which were initiallyconstructedon the Covered Property inthe course of

originalconstructionby a Developer Owner may from time to time encroach in minor degree
upon the Common Area or other Lots, Units,or Parcels in the Covered Property. Such
encroachments caused incidentallyand which are minor in scope and degree, such as those
caused by good faithsurvey error,and where removal of improvements would cause gross
economic waste, shallbe deemed acceptable.Each Owner consents theretoand agrees that
titleto the land lyingwithinsuch incidentalencroachments shallbe burdened with a perpetual
easement in favor of the Owner of the Lot, Unit,or Parcel upon which the majorityof the

encroaching structureisbuilt.

5.2.9 Restrictionon FurtherSubdivision,PropertyRestrictionsand Rezoning.

(a) So long as Declarant is a Member of the Association, all
subdivision plats, Tract Declarations, DistrictDeclarations and Additional
Covenants must be submitted to and approved by Declarant before being
recorded or approved by the County, as applicable.Except forpropertyowned by
Declarant,aftera subdivisionplathas been approved, no Lot,Unit,or Parcel,or

any portionof a Lot,Unit,or Parcel,shallbe furthersubdivided and no portion
less than allof the Lot,Unit,or Parcel shallbe conveyed or transferredby any
Owner withoutthe priorwrittenapproval of Declarant.The combining of a Lot,
Unit,or Common Area with an adjacent Lot,Unit,or Common Area, where no

26
4820-6890-9380 01067652 Page 32 of 96 Summit County



additionalLot or Unit is created, and which is approved by the Reviewing

Authorityshallnot be deemed a resubdivisionin accordance with the foregoing

requirements,but there isno obligationon the partof the Reviewing Authorityto

approve a combination ofany Lot or Unitwithinthe Covered Property.

(b) No proposed applicationfor rezoning,variance or use permit for

any portion of the Covered Property shall be made, filed,submitted to, or

recorded withthe County or any othergovernmental authorityor agency unless it

has firstbeen approved by Declarant so long as Declarant isa Member of the

Association.

(c) Neither subsection (a) nor (b) shall apply to portions of the

Covered Propertyowned by Declarantor to subdivisionplats,Tract Declarations,
DistrictDeclarationsorAdditionalCovenants submitted or proposed by Declarant

and pertainingto portionsof the Covered Property owned by Declarant.Further,
Declarant reserves the absolute right,withoutany other consent or approval,to

resubdivideand change the use ofany portionofthe Covered Property,including
any Common Area, Lots, Units,or Parcels,and may cause the Board or the

Association to execute such instruments as may be necessary to accomplish
same.

(d) Declarantmay atany time inwritingrelinquishallor a portionof its

approval rightsunder thisSection.AfterDeclarant no longer isa Member of the

Association, or after Declarant may have relinquished its rights under this

Section,the Board shallsucceed to the ri9htto approve of subdivisionplats,
DistrictDeclarations, Tract Declarations or Additional Covenants, unless
Declarant has assigned such rightto one or more Developer Owners, in which
case the Board shallsucceed to such rightsonly aftersuch Developer Owners
no longerown any portionofthe Covered Propertyor Annexable Property.

5.2.10 Maintenance of Landscaping and Driveways. Unless otherwise

provided ina Tract Declaration,each Owner shallbe responsibleforthe proper maintenance of
alllandscaping inthe followinglocations:

(a) on the Owner's Lot or Parcel (includingset back areas),except
thatinthe event the maintenance of any portionsof such Owner's Lot or Parcel
is the responsibilityof the Association,a utility,or a governmental or similar

authority,then only for so long as such entitiesare not undertaking such

responsibility;

(b) portions of the Common Area adjacent to an Owner's Lot or

Parcel and which are on the Lot'sor Parcel'sside of any wall erected on the
Common Area; and,

(c) publicright-of-wayarea;between sidewalks and the streetcurb on
the Owner's Lot or Parcel,or other publicor easement areas adjacent to the
Owner's Lot or Parcel,except thatinthe event the maintenance of such areas is
the responsibilityof the Association, a utility,or a governmental or similar

authority,then only for so long as such entitiesare not undertaking such

responsibility.
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As used herein,maintenance shallincludebut not be limitedto keeping the areas

neatlytrimmed, cultivatedand freeoftrash,weeds and unsightlymaterials.Alllawn areas shall

be timelymowed needed to keep an even, well-groomed appearance and shallbe watered and

fertilizedat such times and insuch quantitiesas requiredto keep the grass aliveand attractive

and freeofweeds.

Alltrees,shrubs, plantsand ground covers shallbe timelyand properlytrimmed

(including,without limitation,the removal of dead wood therefrom) according to theirplant
cultureand landscape design and shallbe watered and fertilizedat such times and in such

quantitiesas requiredto keep them aliveand attractive.Any dead tree,shrub, plantor ground
cover shallbe removed and replaced immediately.

All bed and xeriscaped areas shall be kept free of weeds and periodically

bedding and covering materialsshallbe added to such areas. No area shallbe over watered so

as to create a riskof damage to nearby structuresor improvements. Landscaping may be

requiredto be placed on a Lot or Parcelwithincertaintime frames establishedby the Reviewing

Authority.Each Owner shallmaintain (including,without limitation,snow and ice removal as

necessary) in good conditionand repairallpaved and concrete areas, includingdriveways,

roadways and parkingareas,locatedon the Owner's Lot or Parcel.

Any Owner who failsto properlymaintainthe landscaping upon the Lot or Parcel,
shallbe given a reasonable period to conduct such maintenance. In the event Owner failsto

providesuch landscaping maintenance to his/herLot or Parcel,afterreceivingnoticefrom the

Board to do so, and aftersuch hearing and noticeas may be requiredby law,the Associationis

empowered to enter upon the Lot or Parcel,conduct the necessary landscaping maintenance,
and charge the cost to the Owner. Such charges shallbe collectedin the same manner as
Maintenance Assessments.

In addition to the foregoing, each Owner acknowledges that the Design
Guidelinesmay requirethateach Owner, or Owners of portionsof the Covered Property,install

landscaping on such Owner's Lots or Parcel,withina specifiedperiodoftime afteracquiringtitle

thereto,iflandscaping was not installedby the builderor Developer Owner at the time of such

acquisition.Such obligationmay include trees, plants or other landscaping Improvements
(togetherwith an irrigationsystem sufficientto adequately water the trees,plants or other

landscaping Improvements). AII landscaping and irrigationfacilitiesmust have the written

approvalofthe Reviewing Authoritybefore installation.

5.2.11 Nuisances, Dust Control and Construction Activities.No rubbish or
debrisof any kind shallbe permittedto accumulate upon or adjacent to any Lot,Unit,or Parcel
so as to create a nuisance or render any such propertyor activitythereon unsanitary,unsightly
or offensive.Each Lot,Unit,and Parcel shallbe landscaped and maintained ina manner which
willminimize the possibilityof dust being transmittedintothe airand over adjacent properties.
Although normal constructionactivitiesshall not be considered a nuisance or otherwise

prohibited,Lots,Units,and Parcels must be kept ina neat and tidyconditionduringconstruction

periods.No noxious or offensiveactivityshallbe carriedon or permittedon any Lot,Unit,or

Parcel,nor shallanything be done thereon which may be, or may become, an annoyance or
nuisance to Persons or property in the vicinityof such Lot, Unit,or Parcel, or which shall
interferewiththe quietenjoyment of each of the Owners and Occupants. The Associationmay,
but isnot required,totake actionto abate what any Owner may considera nuisance.
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Nothing herein shallpurportto requirethat Declarant or any other Owner take

action to abate any existingcondition on land graded or developed priorto the date of

recordationhereof,nor to abate any conditionnaturallyexistingupon the land.

5.2.12 Temporary Occupancy and Temporary Buildings; Outside Storage.
No trailer,tent,shack, garage, barn or temporary structureof any kind shallbe used as a

residence,whether temporary or permanent, except that during the constructionprocess, a

temporary buildingor structuremay be erected,installedor maintained on a Lot or Parcel with

the priorwrittenapproval of the Reviewing Authority,includingthe approval of the structure's

locationand appearance. Such temporary structuresshall be removed immediately after

completion of such construction,and thatportionof the Lot or Parcel from which the same are

removed shallbe promptly placed insuch conditionas isotherwise requiredby thisDeclaration.

Except during construction,no materials,supplies, equipment, finished or semi-finished

products or articlesof any nature shallbe stored on any area outside of a buildingunless

approved in advance in accordance with Article4. Any permitted outside storage shallbe

screened by a solidvisualbarrierso as not to be VisibleFrom Neighboring Property,provided,

however, thatduringconstructionofimprovements on any Lot or Parcel,necessary construction

materialsand supplies may be stored on the Lot or Parcel withoutthe need fora solidvisual

barrierprovidingsuch materialsand suppliesare kept inneat order consideringthe construction

activities.The Reviewing Authorityisauthorizedto designate the areas and manner in which

supplies of buildingmaterials and constructionequipment shall be stored and the routes

constructionvehiclesmay use. Allsuch designationsshallbe reasonable.

5.2.13 Health and Welfare. Inthe event uses of,activitieson, or facilitiesupon
or withina Parcel,Unit,or Lot are deemed by the Board to be a nuisance or to adverselyaffect

the healthor welfareof Owners or Occupants, the Board or the Reviewing Authoritymay make

rulesrestrictingor regulatingtheirpresence.

5.2.14 Incidental Uses. Subject to the provisions of any applicableTract

Declaration,the Board may approve, regulateand restrictincidentaluses of propertywithina

Land Use Classification.By way of example and not of limitation,the Board may adopt Rules

governing tennisand/or swimming clubsand facilities,and otherrecreationalfacilities.

5.2.15 Mineral Exploration; Prohibition of Wells. No Lot,Unit,or Parcel shall
be used inany manner to explorefor,quarry,mine, remove or transportany water, oilor other

hydrocarbons, minerals,gravel,gas, earth or any earth substance of any kind,by well,derrick
or otherwise,except ineach case as Declarantshallspecificallyapprove.

5.2.16 Diseases and Insects. No Owner or Occupant shallpermit anything or

conditionto existupon any Lot,Unit,or Parcel which shallinduce, breed or harbor infectious

plantor animal diseases or noxious insects.

5.2.17 Parcel Coverage. The percentage of each Lot or Parcel which may be
covered by buildings(aswellas the locationof such buildingsand otherimprovements on each
Lot or Parcel)shallbe subjectto the review and approval of the Reviewing Authority,as partof

the Reviewing Authority'sreview of plans for proposed improvements on such Lot or Parcel

pursuant to this Declaration,but shall in no event violateCounty or localordinances and

regulationsin effectfrom time to time.This Section shallnot permit restrictionswhich impede
the use and enjoyment of a Lot,Unit,or Parcel inaccordance withthe provisionsof the Master

Development Plan,nor shallitapply to Declarant'sLots,Units,or Parcels nor to Lots,Units,or
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Parcels owned by a Developer Owner whose plans and specificationshave been approved by
the Reviewing Authority.

5.2.18 Party Walls. Except as hereinafterprovided,the rightsand duties of

Owners ofcontiguous Lots or Parcelswhich have shared wallsor fences ("PartyWalls")shallbe

as follows:

(a) Each Owner shallhave the rightto use the PartyWall, provided
that such use does not interferewith the other Owner's use and enjoyment
thereof.

(b) Ifa Party Wall is damaged or destroyed through the willfulor

negligentact of an Owner or the Owner's Occupants, agents, guests or family,
the Owner or Occupant as the case may be, shallbe obligatedto rebuildand

repairthe PartyWall atthe Owner's sole expense. Any disputeover an Owner's

liabilityshallbe resolvedas provided below.

(c) inthe event any PartyWall isdamaged or destroyed otherthan by
the willfulor negligentact of an adjoiningOwner or the Owner's Occupants,

agents, guests or family,or deterioratesfrom ordinarywear and tear,itshallbe

the jointobligationof allOwners whose Lots or Parcels adjointhe damaged or

destroyed portionofsuch PartyWall to immediately rebuildand repairsuch Party
Wall,such expense to be ratablydividedamong such Owners on the basisofthe

amount of frontage of theirrespective Lots or Parcels on the damaged or

destroyed PartyWall.

(d) Inthe event of a disputebetween Owners with respectto a Party
Wall or the sharing of the cost thereof,such Owners shallsubmit the disputeto

the Reviewing Authority;whose decisionshallbe bindingunless appealed to the

Board, inwhich event the Board's decisionshallbe bindingand final.

(e) Notwithstanding the foregoing and, unless otherwise expressly

agreed inwritingby the Association,inthe case of wallsor fences: (a)between
Common Area and Lots or Parcels;or,(b)situatedon Common Area withinor

adjacent to a Lot or Parcel,the Owners and Occupants of such Lots or Parcels
shallbe responsible,at theirexpense, forallmaintenance, repair,paintingand

replacement thereof.

(f) This Section does not and is not intended to controlor relateto

Party Walls between ResidentialCondominium Developments or Condominium

Units, or between non-residentialcondominium units,ifany, which shall be

governed, to the extentapplicable,by Utah Code Annotated, Title57, Chapter 8,
and by any condominium declarationrecorded pursuant thereto.

5.3 Covenants, Conditions, Restrictions and Easements Applicable to Single
Family Residential Use, Residential Apartment Use, Residential Condominium Use, and
Townhouse Residential Use. The following covenants, conditions, restrictionsand
reservationsof easements and rightsshallapply to allLots,Units,and Parcels includedwithin
the Land Use Classificationsof Single Family Residential,ResidentialApartment Development,
ResidentialCondominium Development or Townhouse Residential,and to the Owners and

Occupants thereof:
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5.3.1 Single Family Residential Use. No structurewhatsoever, other than

one private,Single Family residence per Lot,togetherwith such privategarage, dwellingspace,

guest facilities,recreationaland storage facilitieswhich may be approved in advance by the

Reviewing Authorityin accordance with thisDeclaration,shallbe erected,placed or permitted
on any Lot designated ina Tract Declarationas having SingleFamily ResidentialUse Land Use

Classification,and no use of any such Lot may be made other than Single Family Residential

Use.

5.3.2 Residential Apartment Use, Townhouse Residential Use and

Residential Condominium Use. No structurewhatsoever, other than one or more buildings
each containingone or more privateDwellingUnits,togetherwithparkinggarages or structures,

storage facilities,recreationalfacilities,includingbut not limitedto tenniscourtsand swimming
pools,and propertymanagement sales or rentalofficesincidentalor appurtenant thereto,shall

be erected,placed or permittedon any portionof the Covered Property designated in a Tract

Declaration as having Land Use Classificationsof ResidentialApartment Development,
Townhouse Residential Use or Residential Condominium Development. No use of any

Apartment, Townhouse, Condominium, Lot,Unit,or DwellingUnitmay be made otherthan by a

SingleFamily.

5.3.3 No Commercial Use. No gainfuloccupation,profession,trade,or other

nonresidentialuse shall be conducted on or in any Lot, Unit, or Parcel designated for

ResidentialUse except as set forthin thissubparagraph. Declarant and a Developer Owner

may maintainsales offices,constructionofficesand sales models on the Covered Property and

an Owner or Occupant may carry on a "Home Occupation" as provided below, or a "Home
Based Business" as provided in the Development Agreement. A "Home Occupation" as

permittedhereby means work withinthe Dwelling Unit(such as the performance of accounting
work, creationof artwork, etc.)providedthat:

(a) the existenceor operationof the business activityisnot apparent
from the outsideof the Dwelling Unitand no sound or smell from the outsideof

the DwellingUnitindicatingthe conduct ofbusiness isdetectable;

(b) the business activityconforms to allzoning requirements forthe
Lot or Unit;and

(c) the business activitydoes not involvetrafficby Persons who do
not residetherein,nor regulararrivalofemployees ofthe Owner; and

(d) the business activityis lawfuland consistentwith the residential
characterof the neighborhood and does not constitutea nuisance or hazard or

offensiveuse withinthe Covered Property as determined inthe discretionof the
Board.

Ifthe Board determines thatthe Home Occupation violatesthe provisionshereof,
then the Board shallhave the authorityto requirethatthe Home Occupation in

question cease immediately. In no event shall any form of detention house,
reform school, rooming or boarding house, sanatorium, or any form of group
home whether or not providingservices to occupants, be permittedwithinthe
Covered Property,except thatthisprohibitionshallnot apply to group homes or
similarlivingor care arrangements which by state or federallaw may not be

prohibitedby enforcement ofprivaterestrictivecovenants.
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Notwithstanding the foregoing, nothing herein shall limitthe placement of

antennae, microwave reception or communication equipment, fiber optic

facilities,or othersuch equipment which Declarantmay approve.

5.3.4 Front Yard Landscaping. The Association may electto maintain front

yard landscaping,or a Tract Declarationapproved by Declarantmay requiresuch maintenance.

Such landscaping shallgenerallybe limitedto:

(a) landscaping located infrontyards outsidethe courtyards,limited

tosuch landscaping initiallyinstalledby a Developer Owner; and

(b) ifthe Board elects,lightingfixtures,ifany, and/or lightbulbs

appurtenant tofrontcourtyardwalls.

The maintenance obligationforfrontyards shallnot includerepairofany damage
which is not regularmaintenance. Repair, and any expense therefor,of any

damage to landscapingshallbe the responsibilityofeach Owner.

The Associationshallhave the right,but notthe obligation,to maintainotherfront

yard featuresifnecessary to create a uniform and pleasing appearance of the

Covered Property,and such rightshallincludethe paintingor maintenance ofthe

front face of any garage door (excluding the mechanical or operating

components thereof).The Associationshallhave an easement onto each Lot for

purposes ofthe foregoingmattersofmaintenance and repair.

Water forsuch vegetation,and any damage from irrigationsystems servingthe

same, and electricityrequired thereforor for any lighting,shall be the sole

responsibilityof the Owner whose Lot or Parcel isaffectedor benefitedthereby
as determined inthe solediscretionofthe Board, unless the Board determines to

make such expense a Common Expense. An easement on, in and over such

portions of each Lot or Parcel, and rightsto connect to water and electric

sources, and to place any fixturesand equipment, forsuch purposes is hereby

granted and conveyed to the Association by thisDeclaration.No Owner shall

disconnect or otherwise preclude or interferewith electricconnections or the

deliveryofwater to theirLot or Parcel or to any adjacent Lot,Parcel or Common

Area.

Each of such Lot or ParcelOwners, forthemselves and forand on behalfoftheir

family members and tenants, licensees and invitees,do hereby waive and

release the Association,the Developer Owner and Declarant from any and all

claims,demands and liabilitieswhich are, or may be, asserted relatingin any

way to such landscaping, improvements or equipment, or the maintenance,

repairor replacement thereof,or the use of water or electricityin connection

therewith,including,withoutlimitation,any claims forPersonal injuryor property

damage, orforexpense forwater or electriccharges.

Where the Association has undertaken front yard landscaping or related

maintenance activitywithina District,DistrictAssessments may be leviedagainst
the Lots or Parcelsbenefited.
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5.3.5 Leasing. The entire(but not less than all)of a Dwelling Unit may be

leased to a Single Family tenant from time to time by the Owner fora minimum term of one (1)

year, subject to the provisionsof thisDeclaration,any applicableTract Declarationand the

Association Rules. Each Owner shallprovide to the Association a copy of any writtenlease

agreement forany Lot or Unit upon request of Association,and Tenants shallbe required in

each form of lease to abide by allprovisionsof thisDeclaration.Should a Tenant failto so

abide,the Associationshallhave the rightto cause the Owner to declare a defaultunder the

lease and totake appropriateaction,includingevictionofthe Tenant.

5.3.6 Animals. No animal, livestock,poultryor fowl of any kind other than a

reasonable number of generallyrecognized house pets,shallbe maintained on or in any Lot,

Unit,or Parcel and then only ifthey are kept or raisedthereon solelyas domestic pets and not

forcommercial purposes. No house pets shallbe permittedto make an unreasonable amount of

noise or create a nuisance. No structureforthe care,housing or confinement of any permitted

pet shallbe VisibleFrom Neighboring Property.The Board shallhave the rightby Rule or

otherwise to determine what shallconstitutea generallyrecognized house pet, and what a

reasonable number ofsuch pets shall,inany instance,constitute.

Notwithstandingthe foregoing,no permittedpets may be kept on or in any Lot,

Unit,or Parcel which resultin an annoyance to other Owners or Occupants inthe vicinity.All

permittedpets shallbe leashed when not on a Lot or ina Unitowned by the pet'sowner or on

which the pet'sowner isa Tenant, guest or invitee.The Board has the right,afternoticeand the

opportunityfor a hearing, to require the removal of any pet which the Board, in itssole

discretion,has determined isa nuisance. Persons walking pets shallcarrya "pooper scooper"

(a hand held shovel or other instrument designed for removing animal excrement from the

ground) withthem atalltimes and shallremove the pet'sexcrement from the Covered Property.

5.3.7 Clothes Drying Facilities.No outside clotheslinesor other facilitiesfor

drying or airingclothes shallbe placed on any Lot, Unit,or Parcel without the priorwritten

consent ofthe Reviewing Authorityunless they are notVisiblefrom Neighboring Property.

5.3.8 Window Treatments. No visiblewindow covering or reflectivecovering

may be placed, or permittedto remain, on or adjacent to the exteriorof any window of any

building,structureor other improvement without the priorwrittenapproval of the Reviewing

Authority.

5.3.9 Garbage. No garbage or trashshallbe allowed,stored or placed on a Lot
or Parcel or ina Unitexcept insanitary,covered containers.In no event shallsuch containers

be VisibleFrom Neighboring Property,except fora reasonable time immediately priorto and

aftercollection.Alltrash and garbage shallbe regularlyremoved from each Lot, Unit,and

Parcel and shallnot be allowed to accumulate thereon. The Board may also determine to

requirethatthe Associationor individualOwners shallemploy one or more of a limitednumber

of waste management or pick-up companies to retrievewaste and refuse from the Covered

Property or portionsthereof.The Board may establishregulationsas to the times and duration

thatwaste containersmay be visiblefrom Neighboring Propertyforpick-up,and may determine
and regulatethe type and appearance ofwaste containers.

5.3.10 Machinery and Equipment. No machinery or equipment of any kind

shallbe placed,operated,storedor maintained upon any Lot,Unit,or Parcel,except:
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(a) duringthe periodof construction,such machinery or equipment as

isusual and customary inconnection with the use, maintenance or construction

ofa building,appurtenant structuresor improvements thereon;or

(b) that which Declarant,the Association,a Developer Owner, or a

DistrictAssociationmay requireforthe development, operationand maintenance

ofthe Covered Propertyor otherportionsofthe Covered Property.

5.3.11 Antennas and Dishes; Solar Devices. No television,radio,or other

electronictowers, aerials,antennae, satellitedishes or device of any type forthe receptionor

transmissionof radioor televisionbroadcasts or other means of communication shallhereafter

be erected,constructed,placed or permitted to remain on any Lot,in any Unit,or upon any
improvements thereon,except thatthisprohibitionshallnot apply to those antennae specifically
covered by 47 CFR Part 1,Subpart S, Section 1.4000 (orany successor provision)promulgated
under the Telecommunications Act of 1996, as amended from time to time.

The Association shall be empowered to adopt rules governing the types of

antennae that are permissible hereunder, and to establishreasonable, non-discriminatory
restrictionsrelatingto locationand safetyof antenna structures.

To the extent thatreceptionof an acceptable signalwould not be impaired,an
antenna permissiblepursuant to rulesof the Associationmay only be installedina side or rear

yard location,not VisibleFrom Neighboring Property,or integratedwith the Residence and

surrounding landscaping to prevent or limitsuch visibility.Antennae shall be installedin

compliance withallapplicablelaws and regulations.

Notwithstanding the foregoing, nothing herein shall limitthe placement of

antennas, microwave receptionor communication equipment, fiberopticfacilities,or othersuch

equipment which Declarantmay approve.

No solar heating or cooling equipment or other visiblesolar device may be

installedor erected withoutapproval of the Reviewing Authority,which shallgive due regard to
statelaw restrictingthe limitationof such devices. To the extent permitted by law, any such

equipment installedon a Dwelling Unit or on a Lot shallbe designed to integrateintothe
architectureof the Improvements upon the Lot,or intothe Dwelling Unit,and shallnot detract
from the aestheticsofthe improvements.

5.3.12 Signs. No signs ofwhatever nature may be erected or placed withinthe
Covered Property,except such signs as are permitted by the Design Guidelines,and further

except forthose signs approved by the Board or by Declarant.Declarant may approve signs
withoutany otherconsent or approval,and may approve signs of Developer Owners. Except as

stated,no sign shallbe placed on any Lot,Unit,or Parcel otherthan:

(a) signs requiredby legalproceedings;

(b) a maximum of 2 identificationsigns forDwellingUnits,each witha
maximum face area of72 square inches or less;

(c) such other signs as the Design Guidelines shallpermit,including
signs necessary formarketing and sales by Developer Owners; and
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(d) such signs approved by Declarant.

The foregoing restrictionsshallbe subjectto such limitationsand privilegesas

are establishedat law, includingforthe placement of politicalsigns and signs

pertainingtocandidates forpoliticalofficeor toothersuch protectedmatters.

Afterprovidingnoticeto any Owner that a sign isin violationof the Governing
Documents, the Association has the rightto remove such signs from the

Common Areas, the Lot, Unit,or Parcel, or any other place in the Covered

Property and to dispose of such signs. The Associationhas an easement over

any Lot or Unitforthatexpress purpose and inexercisingitseasement rightsis

not guiltyoftrespassing.

In additionto the foregoing,Declarant hereby reserves to itselfand itsagents
and assignees a temporary easement over,upon and across allCommon Area

forpurposes of installingand maintainingsigns forthe purpose of,among other

things,identifyingPersons buildingupon or developing portionsof the Covered

Property. The easement reserved hereby shall expire and terminate upon

completion of constructionand sales activitiesupon the Covered Property and

Annexable Property,but in no event laterthan twenty (20) years afterthe date

thisDeclarationisrecorded.

5.3.13 Vehicles and Parking. SilverCreek Village'sRoadway and Parking

Standards, including,without limitation,the designated on-streetparking plan during winter

months, are setforthon ExhibitG to the Development Agreement. Such Roadway and Parking
Standards contained in the Development Agreement shallcontrolover any contraryprovision
contained in thisDeclaration.As used in thisSection: (a)"Motor Vehicle"means a car,van,

sportutilityvehicle,bus, truck,recreationalvehicle,motor home, motorcycle,all-terrainvehicle,

utilityvehicle,pickup truckor other motor vehicle;and (b)"Streets"means the streetsshown on

any Platofthe Covered Property.

No mobile home, traveltrailer,tent trailer,trailer,camper shell,boat traileror

other similarequipment or vehiclemay be parked, kept or stored on the Common Area. No

mobile home, traveltrailer,tent trailer,trailer,camper shell,boat traileror other similar

equipment may be parked, kept or stored on any Lot so as to be VisibleFrom Neighboring

Property,except with the writtenapproval and limitingstipulationsof the Reviewing Authority
which shallincludeprovisionformandatory screening and placement of any such equipment or

vehicle,but in no event may any such equipment or vehicle be placed in any frontyard,

driveway, or driveway-apron area. No mobile home, traveltrailer,tent trailer,trailer,camper
shell,boat traileror other similarequipment or vehiclemay be parked, kept or stored on the

Streets,except thatthe Board may adopt rulesand regulationsgoverning the subject matter

and furtherrestrictingsuch parking or establishinglimitedexceptions thereto,such as for

loadingand unloading,emergencies, and the like.

Except as permitted by thisSection,no Motor Vehicle may be parked, kept or

stored on any Lot or the Common Area. No Motor Vehicles designed or used for carrying
merchandise, suppliesor equipment forcommercial purposes may be parked on the Common

Area or on a Lot, except for the temporary parking of the Motor Vehicles of contractors,

subcontractors,suppliersor vendors ofthe Associationor the Owners, Tenants or Residents.
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Itisalso the intentofthisSection to requirethatMotor Vehicles owned or leased

by an Owner, Tenant or Resident of the Lot be parked only inthe garage, carport,driveway or

approved driveway expansion areas situatedon the Lot,as constructedby Developer Owners in
the course of originalconstructionapproved by the Reviewing Authority.Accordingly,Motor
Vehicles owned or leased by an Owner, Tenant or Resident of a Lot must be parked in the

garage or carportsituatedon the Lotto the extentspace isavailableinthe garage or carportfor
the parkingofsuch Motor Vehicles.Ifspace isnot availableinthe garage or carport,then Motor

Vehicles owned or leased by an Owner, Tenant or Resident of a Lot may be parked on the

driveway constructedas partof the initialconstructionof Improvements on the Lot. Parking of

Motor Vehicles owned or leased by an Owner, Tenant or Resident of a Lot may only be parked
on an approved driveway expansion area ifspace forthe parkingof such Motor Vehicles isnot

availableeitherin the garage or carportor in the driveway constructed as part of the initial

constructionor Improvements on the Lot. The parking of a Motor Vehicle owned or leased by
an Owner, Tenant or Resident of a Lot on a driveway expansion area isalso subjectto such
rulesand regulationsas may be adopted by the Board.

No Motor Vehicle of any kind may be stored on a Lot except ina garage, and no
Motor Vehicle of any kind may be stored on the Common Area. For purposes of illustrationbut
not of limitation,a Motor Vehicle shallbe deemed stored ifitiscovered by a car cover,tarpor
othermaterial.Motor Vehicles owned by guests of an Owner, Tenant or otherResident may be

parked inthe driveway on a Lot or,inthe case ofvisits,parties,or specialevents,on the Streets
or indesignated parkingspaces on the Common Area.

Recreationalvehicles,motor homes and similarvehiclesowned or leased by an

Owner, Tenant or Resident may be parked inthe driveway on a Lotforthe purpose ofloadingor

unloading,subjectto such limitationsas may be establishedby the Board.

No Motor Vehicle shallbe constructed,reconstructedor repairedon any Lot in
such a manner as to be VisibleFrom Neighboring Property,and no inoperableMotor Vehicle

may be stored or parked on any Lot in such a manner as to be VisibleFrom Neighboring
Property,nor stored or parked on the Streetsor any other partofthe Common Area. Except for

emergency repairs,no Motor Vehicle shallbe constructed,reconstructedor repaired on the
Streetsor any otherpartofthe Common Area.

The Board shall have the rightand power to adopt rules and regulations
governing and furtherrestrictingthe parking of Motor Vehicles on Lots or the Streets and

implementing the provisionsof thisSection, and establishingcertainexceptions that may in
certaincases be warranted. Inthe event of any conflictor inconsistencybetween the provisions
of thisSection and the rules and regulationsadopted by the Board, the provisionsof this
Sectionshallcontrol.

5.3.14 Use of Garages. Vehicles shallbe kept in garages where adequate
space exists,or in other designated parking areas or as otherwise required in a District
Declarationor Tract Declaration.No garage doors shallbe permittedto remain open except for
a temporary purpose (such as during ingress or egress, or when the garage is physically
occupied by an Owner or Occupant therein)and no lessthan two stallsinallgarages shallbe

kept freeofobstructionand availableforparkingofvehicles.

The Association may adopt additional parking restrictionsincluding the
establishmentoffinesand assessments fortheirviolation,enforceableas allotherAssessments
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and in the same manner as other provisionsof thisDeclaration. The Association may also

delegate itsauthoritytoenforce such parkingrestrictionstothe appropriateDistrictAssociation.

5.3.15 Commercial Vehicles. No vehicle shall be parked on the Covered

Property ifthe exteriorof the vehiclecontainsor exhibitsany signage relatingto a commercial

enterpriseor commercial activitythatisvisiblefrom the exteriorof such vehicle(and the vehicle

isnot kept inan approved enclosed garage),except such signage thatislimitedto the exterior

driveror passenger door of such vehicleshallbe permittedifthe vehicleisused by the Owner

as regulartransportationincommuting towork.

No vehicleshallbe permittedto park on a Lot,even ifsuch vehicleotherwise

qualifiesunder the preceding paragraph, or under any other provisionhereof,ifsuch vehicleis

used for a commercial enterpriseor activityand such vehiclehas ladders,work beds, lights
andlor othercommercial items attached to or hanging from such vehicleso as to be visiblefrom

the exteriorofsuch vehicle(and the vehicleisnot kept inan approved enclosed garage).

The foregoing restrictionshallnot apply to vehiclesparked withinan enclosed

structureapproved by the Reviewing Authority,nor to commercial vehicles of contractors,

Developer Owners and others working on the Covered Property,nor to vehiclesof vendors,
business inviteesand othersinthe process oftemporarilyservingthe Covered Property.

5.3.16 Model Homes. Nothing contained herein or in any applicableDistrict

Declaration or Tract Declaration shallprohibitthe constructionand maintenance of model

homes, sales offices,propertymanagement officesand parking incidentaltheretoby Persons

engaged in the construction,servicing,marketing, rentalor management of Dwelling Units
within the Covered Property, provided, however, that the models are open only during
reasonable hours and otherwise are in compliance with the provisionsof thisDeclarationand
ordinances ofthe City.Except as otherwiseapproved inwritingby the Board:

(a) allmodel homes and sales officesshallcease to be used as such

at any time the owner (or lessee thereof as the case may be) is not actively

engaged inthe constructionor sale of DwellingUnitswithinthe Covered Property
(providedthatthe foregoing portionof thissentence shallnot apply to property
management officesor other officesor stationspermitted under zoning which
serve the Covered Property, including utilityofficesand officesrelated to
communications facilitiesand services);and

(b) no model home, sales office,or propertymanagement officeshall
be used for the sale or rentalof residences not located withinthe Covered

Property.

5.4 Covenants, Conditions and Restrictions Applicable to Non-Residential Use
and Mixed Use. Should any portionof the Covered Property be permittedby Declarantto be
used fora Non-ResidentialUse or Mixed Use, Declarantmay recordAdditionalCovenants as a

part of a Tract Declaration therefor,and may establishin such Tract Declaration special
provisionsforvoting rights,assessment obligations,and other pertinentrestrictionsunder the

purview ofthe Association.

5.5 Variances. Declarant may, at itssole discretion,grant variances from the
restrictionssetforthinArticle5 hereofor inany Tract DeclarationifDeclarantdetermines:
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(a) Eitherthat (a) a particularrestrictionwould create a substantial

hardship or burden on an Owner or Occupant and that such hardship is not

attributableto the Owner's or Occupant's acts;(b) a change of circumstances

has rendered the particularrestrictionobsolete; or (c) other circumstances

warrant a varianceinDeclarant'ssoleand absolutediscretion;and

(b) The activitypermittedunder the requested variancewillnot have a

substantiallyadverse effecton otherOwners and Occupants.

Declarant may assign to the Reviewing Authorityitsrightto grant and approve
variances.Such assignment may be subjectto terms, conditions,and limitations.

Any request made to Declarant or to the Reviewing Authority,shallbe made in

writingand be accompanied by supporting documentation. Declarant or the

Reviewing Authority,ifother than Declarant, shallapprove or disapprove of

requests,inwriting,and promptly,as the particularcircumstances may warrant.

All decisions of Declarant or the Reviewing Authorityshallbe finaland non-

appealable. No variance granted by the Reviewing Authority,ifother than

Declarant,may be given that reverses or altersa decision made by Declarant

unless Declarantshallconsent thereto.

ARTICLE VI

ORGANIZATION OF ASSOCIATION

6.1 General Purpose and Charqe. The Associationisa nonprofitUtah corporation

charged with the duties and vested with the powers prescribed by law and set forthin the

Governing Documents. Neitherthe Articlesnor the Bylaws shallbe amended or interpretedso

as to be inconsistentwiththisDeclaration.

6.2 Board of Directors and Officers. The affairsof the Association shall be

conducted by the Board and such officersas the Board may elector appointinaccordance with

the Articlesand the Bylaws, which Bylaws are attached as ExhibitC. During the Declarant

ControlPeriod,the Board shallconsistof at leastthree (3)directorswho shallbe appointed by
Declarant as the Class B Member. Afterthe Declarant Control Period has expired,or at such

earliertime as Declarantrelinquishesitsrightsto appointthe Board, the Board shallbe elected

by the Class A Members as more fullyset forthinthe Bylaws of the Association.Reference is

made to the Bylaws forthe manner in which the Class A Members shallelect,and Class B

Member(s) shallappoint,directorsofthe Association.

The Board may appoint various committees at itssole and absolute discretion,

includingan advisory committee of Class A Members who may provide non-binding advice to

the Board and assistwithgradualtransitionfrom controlby the Class B Members tothe Class A

Members. The Board may appoint or engage a manager to be responsibleforthe day-to-day

operation of the Association and the Common Area. The Board shall determine the

compensation to be paid tothe managing agent contemplated inSection6.3.

6.3 Manaqing Aqent. AIIpowers, dutiesand rightsofthe Associationor the Board,
as provided by law and herein,may be delegated to a professionalmanagement company as

managing agent under a management agreement; provided,however, thatno such delegation
shall relievethe Association of itsobligationto perform any such delegated duty. Any

agreement forprofessionalmanagement shallnot exceed a term of one year,which term may
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be renewed by agreement ofthe partiesforsuccessive one-year periods. Any such agreement
shallprovide forterminationby eitherparty with or without cause and without payment of a

terminationfee upon ninety(90) days' writtennotice;provided,however, thatthe Association

may terminatethe agreement forcause upon thirty(30)days'writtennotice.

6.4 Association Rules. By a majorityvote of the Board, the Board may, from time

to time and subject to the provisions of this Declaration,adopt, amend and repeal the

AssociationRules.The AssociationRules may restrictand govern the use ofthe Common Area,

provided, however, that the Association Rules shall not discriminateamong Owners and

Occupants except to reflecttheirdifferentrightsand obligationsas provided herein,and shall

not be inconsistentwiththisDeclaration,the Articles,orthe Bylaws. The AssociationRules shall

be intended to enhance the preservation and development of the Covered Property, the

Common Area and the LimitedCommon Area. Upon adoption,the AssociationRules shallhave

the same force and effectas ifthey were set forthherein,and may be enforced in the same

manner as the provisionsof thisDeclaration.A copy of the Association Rules as adopted, or

amended, shallbe availablefor inspectionat the officeof the Association.During the period
while the Class B Membership continues to exist,the Class B Member may disapprove of

actionsofthe Board to adopt,amend or repealtheAssociationRules.

6.5 Personal Liability.No Reviewing Authority,Board member, officer,committee

member, employee or representativeofthe Association,or the Associationitself,nor Declarant,
shallbe Personallyliableto any Owner, or to any other Person, includingthe Association,for

any damage, loss,costs,fees (includingreasonable attorneys'fees),or prejudicesufferedor

claimed on account ofany oftheiracts,omissions,errorsor negligence,provided,however, that

the limitationsset forthinthisSection shallnot apply to any Person who has failedto act in

good faithor has engaged inwillfulor intentionalmisconduct.

6.6 District Associations. In the event any homeowners or similar District

Associationisformed by a Developer Owner (otherthan Declarant or a DeclarantAffiliate)of a

group of Lots,Units,or Parcels,such DistrictAssociation'sgoverning documents shallnot be

effectiveunless they have been approved inadvance by Declarantduringthe DeclarantControl

Period or, thereafter,by the Board, and they specifythat such governing documents, such

group of Lots,Units,or Parcels,the DistrictAssociation,and the DistrictAssociation'smembers

are subjectand subordinateto thisDeclarationand the Articles,Bylaws, and AssociationRules.

NeitherDeclarantnor the Board shalldisapprove any such Governing Documents unless,inthe

Board's sole discretion,either:

(a) they are inconsistentor in conflictwith this Declaration,the

Articles,the Bylaws, the Association Rules, the Design Guidelines, any

applicable Tract Declaration, or are legally or practicably ineffectiveto

accomplish theirintended purposes; or

(b) they failto containthe recitationrequiredby the provisionsabove.

DistrictAssociations shallhave the rightto own, operate and maintain Limited

Common Area and shallnot be requiredto dedicate the same as Common Area

hereunder.

Notwithstandingany other provisionof thisDeclaration,no DistrictAssociation

may be created withoutthe writtenapproval of Declarant during the Declarant

ControlPeriod.
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6.7 II//ergersor Consolidations. The Association shallhave the right,power and

authorityto participateinmergers or consolidationswith any other nonprofitcorporationwhose

objectives,methods, and taxable status and format of operation are similarto those of the

Association.

6.8 Contracts with Others. Adjacent to or inthe vicinityof the Covered Property
are propertiesthathave been or,inthe future,may be developed as independent commercial

and/or residentialareas. Declarant or the Associationmay enter intoa covenant to share costs
with allor any of the owners of such adjacent or nearby commercial and/or residentialareas
which allocatesaccess, use of Common Area, maintenance responsibilities,expenses, and

other matters between the Association and such property owners. Unless annexed in

accordance withthe provisionshereof,the owners of adjacent or nearby propertiesshallnot be
entitledto vote on Associationmatters,shallnot be Members of the Association,and shallnot

be subjecttoAssessments or otherconditionsor restrictionssetfoth inthisDeclaration.

ARTICLE VII

MEMBERSHIPS AND VOTING

7.1 Votes of Owners. Every Owner of a Lot,Unit,or Parcel (butnot an Owner who
owns solelyExempt Property),and Declarant so long as itis a Class B or Class A Member,
shallautomaticallybe a Member of the Associationand shallremain a Member forso long as
such ownership continues. Each Class A Member shallhave the followingapplicablenumber of
votes inregard to votes ofthe Members ofthe Association:

7.1.1 Single Family Lot. Each Lot within a subdivisionfor Single Family
ResidentialUse shallbe entitledto one (1)vote foreach Lot owned;

7.1.2 Condominium Unit. Each Condominium identifiedin a condominium

plator map Recorded shallbe entitledto one-half(1/2)ofa vote foreach Condominium owned;

7.1.3 Townhouse Unit. Each Townhouse identifiedin a platto be owned

separately,and not operated as an Apartment, shallbe entitledto one-half(1/2)of a vote for
each Townhouse owned;

7.1.4 Residential Single Family Parcel. Inthe case of a Single Family Parcel
which has not been dividedintoLots by a subdivisionplator other recorded instrument,six(6)
votes foreach Net Acre owned withinsuch Parcel.

7.1.5 Residential Condominium Parcel. In the case of a Condominium
Parcelforwhich a condominium plator map has not been recorded,six(6)votes foreach Net
Acre owned withinsuch Parcel.

7.1.6 Residential Townhouse Parcel. Inthe case of a Townhouse Parcel for
which a subdivisionplathas not been recorded, six (6)votes foreach Net Acre owned within
such Parcel.

7.1.7 Apartment Parcel. In the case of an Apartment Parcel upon which
constructionhas not yet been completed, six (6)votes foreach Net Acre owned withinsuch

Parcel;provided,however, thatupon completion of constructionupon an Apartment Parcel,or
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Townhouse Parcel ifthe Townhouses willbe operated as an Apartment, the Class A Owner

thereofshallhave one-quarter(1/4)ofa vote foreach Apartment Unitbuiltupon the Parcel.

7.1.8 Commercial Uses. The Owner of Parcels on which Commercial Uses

(includingan Assisted LivingUse) are authorizedby a TractDeclarationor Master Development
Plan shall be entitledto six (6) votes for each Net Acre owned with such Parcel owned;

provided, however, that once a Commercial or Assisted Living buildingis located on such

Parcel,an Owner thereofshallhave one (1)vote foreach 1,000 square feetof interiorsquare

footage withinsuch a building,rounded down tothe nearest 1,000 square feet.

7.2 Membership is Appurtenant to Ownership. Each Owner's Class A

Membership in the Association shall be appurtenant to and may not be separated from

ownership of the Lot, Unit,or Parcel to which the Membership is attributable,except that

Declarant shallbe a Member of the Associationfor so long as Declarant possesses eithera

Class B or Class A Membership, unless DeclarantshallearlierrelinquishitsMembership. There

shallbe onlythe Memberships foreach Lot and Parcel as are described herein.Jointownership
or ownership of undivided interestsin any property as to which a Membership isestablished

pursuant hereto shallnot increase the number of Memberships or votes attributableto the Lot,

Unit,or Parcel.Rather,the votes must be casttogetherinone unit.

7.3 Declarant. Declarant shallbe a member of the Association for so long as it

holds a Class A Membership or a Class B Membership.

7.4 Membership Classes. The Association shallhave two classes of Members:

Class A Members and Class B Members.

7.4.1 Number of Votes. Subject to the authorityof the Board to suspend an

Owner's voting rightsin accordance with the provisionshereof,a Class A Member shallhave

the number ofvotes provided inSection 7.1.

7.4.2 Termination of Class B Membership. The Class B Membership shall

terminateand be converted to a Class A Membership, on the basisofthe number of Lots,Units,
and/or Parcels owned by the Declarant,upon the happening of the firstof the followingevents:

(a)two (2)years afterterminationofthe DeclarantControl Period (as such period may revive);
or (b) when, in itsdiscretion,Declarant so determines to terminate and convert to Class A

Membership allor any portionofthe Class B Membership.

Declarantshallhave the rightto assign itsrightsand privilegesas Declarantand

as the Class B Member in whole or in part.Such assignment must be in a writingwhich is

Recorded may includeallspecialvotingand otherprovisionssetforthherein.

Upon termination of the Class B Membership, Declarant and any Declarant

Affiliateshallbe a Class A Member entitledto vote forallLots,Units,and Parcelswhich itowns.

Should the Class B Membership not have expired, Declarant shall retain its Class B

Membership, even ifDeclarantowns no Lot or Parcel.

The Class B Membership, ifonce expired,shallreviveifsubsequent annexations
or other events should occur which cause the Declarant Control Period to revivepursuant to

Section 1.32 above.
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7.5 Right to Vote. Class A Members' votes shallonly be cast by Voting Members,

except as stated otherwise in the Governing Documents. The Voting Member shallcast the

votes attributableto a Districtas requiredby the applicableDistrictDeclaration.No change in

the ownership of a Lot or Parcel shallbe effectiveforvotingpurposes untilthe Board receives

writtennotice of such change together with satisfactoryevidence thereof,for example, the

recorded deed showing the name of the Owner of such Lot,Unit,or Parcel.The vote foreach

Member must be cast as a singleunitand solelyby the Voting Member as and when applicable.
Fractionalvotes shallnot be allowed,except as provided inSection 7.1 relatingto Apartments,
Townhomes, Condominiums and Commercial Areas.

In the event thata Lot,Unit,or Parcel isowned by more than one Person and

such Owners are unable to agree as to how theirvote or votes shallbe cast (such as when

votingforthe representativeof a District),they shallnot be entitledto vote on the matter in

question.Ifany Owner casts a vote or votes representinga certainLot,Unit,or Parcel,the
Owner willthereafterbe conclusivelypresumed to be actingwiththe authorityand consent ofall

other Owners of such Lot, Unit,or Parcel unless objectionthereto is made to the Board, in

writing,at or priorto the time the vote or votes are cast.Inthe event more than one (1)Person
casts or attempts to cast a vote for a particularLot, Unit,or Parcel allsuch votes shallbe
deemed void.

7.6 Members' Rights. Each Member shallhave the rights,dutiesand obligations
set forthin thisDeclaration,the Articles,the Bylaws, the Association Rules, and the Design
Guidelines.

7.7 Control by Declarant, and Riqhts of the Class B Member. Declarant,as the
Class B Member, has the rightto controlthe Associationand may appointthe members of the
DRC and ARC, as more particularlyset forthinArticleIV.Such controlshallexistby virtueof
the right,at alltimes during the Declarant Control Period, to appoint the Directorsof the

Association,as well as theirreplacements in the event of death, removal, resignationor
otherwise.Additionally,continuing even afterexpirationof the Declarant Control Period in

connection with the situationcontemplated by Section 14.2,the Class B Member may amend
thisDeclaration,the Articlesand Bylaws amendments proposed to be made by the Class A

Members. The Class B Member and Declarant shallhave such additionaland other rightsand

powers as are set forth herein or in other Governing Documents, includingthe rightto

disapprove ofactionsofthe Board.

In cases where by law a vote or approval of Members of an associationis

requiredbefore certainactionmay be taken, and where such actionmay not be taken without
such vote or approval,then inadditionto allof itsrightsof appointment or directactiongranted
hereunder, the Class B Member shallbe deemed to have three (3)times the number of votes
foreach Lot,Unit,or Parcel owned that a Class A Member would have forsuch Lot,Unit or
Parcel.

7.8 Voting Groups. Declarant may at any time during the period of the Class B

Membership designate one or more Districtsor Parcelswithinthe Covered Propertyas a Voting
Group. Should the Declarant electto designate one or more Districtsor Parcels as a Voting
Group, the Board and Members shalltake any and allactionthat is requiredto amend the

Bylaws to contemplate the votingprocedures forsuch group. The purpose of such designation
shallbe to enable each such Voting Group designated to electat leastone member of the
Board at the optionor electionof the Members of such Districtsand as setforthinthe Bylaws.
During such time as Declarant has the rightto appointany Director,Declarantmay reserve the
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rightof appointment with respect to any particularDistrict.Itisacknowledged by allOwners,
Members and Occupants thatDeclarantmay determine to establishno separate Voting Groups,
and such determinationmay be made at Declarant'ssole and absolutediscretion.

After such time as the Declarant Control Period has expired,the number of

Voting Groups shallbe not greaterthan the number of directorsthatthe Class A Members are

entitledto electpursuant to the Bylaws. As more specificallyset forthinthe Bylaws, ifthere are

fewer Voting Groups than directorsto be elected,then the remaining directorsshall,unless

appointed by Declarant,be electedatlarge.

Declarant may at any time duringthe periodofthe Class B Membership change,
amend or revoke the establishmentofa Voting Group. Aftersuch time as any Voting Group has

been established,the remainder of the Membership withinthe Covered Property not withina

Voting Group shallbe deemed a singleVoting Group. This provisionshallin no way limitor

restrictDeclarant'srightto appointthe majorityofthe Board.

The votes of Class A Members withinVoting Groups shall,unless determined

otherwise by Declarant as provided herein,be cast solelyby the Voting Members representing
Districtswithinsuch groups ifso requiredby a TractDeclarationapproved by Declarant.

7.9 Transfer of Membership. The rights,duties and obligationsof a Class A

Member cannot and shallnot be assigned, transferred,pledged, conveyed or alienatedin any

way except upon transferof ownership of such Class A Member's Lot,Unit,or Parcel,and then

only to the transfereethereof.Such transfermay be affectedby deed, intestatesuccession,

testamentary disposition,foreclosure,or other legalprocess authorized under Utah law. Any

attempt to make a non-approved form of transfershallbe void.Any transferof ownership in a

Lot,Unit,or Parcel shalloperate to transferthe Membership appurtenant to ownership to the

new Owner. The Associationmay charge a reasonable fee,as establishedby the Board, forthe

change inmembership on the recordsofthe Association.

7.10 Compliance with Law. Allnoticesor other express requirements shallcomply
with Utah Code Annotated, Title16, Chapter 6a (Utah Revised NonprofitCorporationAct),but

only to the extent applicable,and only to the extent permitted provisionsof the Governing
Documents do not otherwisecontrol.

ARTICLE VIII

ASSESSMENTS AND CREATION OF LIEN

8.1 Creation of Assessment Lien; Personal Obliqation of Lot Owner. Each

Owner by acceptance of a deed therefor(whether or not itshould be so expressed inany such

deed or other instrument)is deemed to covenant and agree, to pay to the Association the

Assessments when due. The amount and time for payment of the Assessments shall be

determined by the Board pursuant to this Declaration and the Articlesand Bylaws. In

determining the amount of the Assessments, the Board may give such considerationas it

determines appropriateto any surplusfunds or otherrevenue balances held by the Association

from prioryears and the Board shallbe entitledto establishsuch reasonable reserves forthe

Associationas itdeems appropriate.

Assessments, together with interestthereon and latecharges and reasonable

attorneys'fees, ifany, incurred by the Association in connection with the enforcement and
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collectionthereofor in otherwise enforcingthisDeclaration,shallbe a charge and continuing
servitudeand lienupon the Lot,Unit,or Parcel againstwhich such Assessments are made and,
inaddition,shallbe the Personal obligationofthe Owner of such Lot,Unit,or Parcel atthe time

when such Assessments become due and payable. This provisionshallbe subject to such

limitationsas are imposed by law,includingUtah Code Annotated Title57, Chapter 8a (theUtah

Community AssociationAct),and such limitationsand exemptions as are setforthinSection

hereof.

8.2 Annual Assessments. The Association by and through the Board shall

determine and levythe Annual Assessments forthe purposes setforthhereinbelow.The Annual

Assessments leviedby the Associationshallbe used to accomplish the dutiesand purposes of

the Association within the Covered Property, to pay the costs of administrationof the

Associationand the maintenance ofthe Common Area, to establishreasonable reserves,and to

otherwisefurtherthe interestsof the Associationas the Board deems appropriate.The Annual

Assessments shalltake intoaccount the Common Expenses of the Association benefitingall

Lots,Units,and Parcels,and distinguishsuch expenses from DistrictExpenses.

Subject to the limitationshereof,the Board may, during an Assessment Period,
revisethe amount of the Annual Assessment in order to meet expenses which exceed the

amounts previously budgeted by the Association and collect such increased Annual

Assessment inaccordance withthe provisionshereof.

8.3 Annual Assessment Period. Except as otherwise provided herein below, the

Assessment Period shallbe the calendar year.The Board may, initssole discretion,from time

to time,change the Assessment Period.The initialAssessment Period shallcommence upon
the Recording of the firstDistrictDeclarationor Tract Declarationand terminate on December
31 of the same year. The Annual Assessments shallbe prorated for the initialAssessment

Period.Without limitation,Assessments shallcommence upon initialconveyance to any Person,
other than Declarant or to a Declarant Affiliate,whether such initialconveyance is to a

Developer Owner or to a Non-Developer Owner.

Ifany installmentpermittedforthe payment of Assessments is not paid when

due, the Board may acceleratethe entireAnnual Assessment or otherAssessment. Late fees
and interestmay be added to the DelinquentAmount of any Assessment, as provided herein,
and become a part thereof,and may continue to accrue interestthereon, allto the extent

permittedby law. Delinquent payments shall,to the extent permitted by law, apply firstto the

principalamount of any delinquentAssessments, then to accrued interest,and then to latefees

and othersums due. The Owner shallalso be liableforattorneysfees and legalcosts,including

litigationrelatedexpenses and expert witness fees, ifany. Attorneys fees and costs incurred
shallto the extentpermittedby law,be deemed a partof the delinquentAssessment, and shall
be secured by the lientherefor.

8.4 Association'sRights in Spendinq Funds from Year to Year. The Association
shallnot be obligatedto spend inany year allmonies receivedby itinsuch year,and the Board

may carryforward as surplusany balances remaining.The Associationshallnot be obligatedto
reduce the amount of the Annual Assessment inthe succeeding year ifa surplusexistsfrom a

prioryear.The Associationshallbe under no obligationto refund any surplusbalance,and may
transfersurplusestothe reserveaccount or otheraccount atthe Board's discretion.
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8.5 Rate of Assessment. The amount of the Annual Assessments, Maintenance

Assessments, DistrictAssessments, and Special Assessments shall be established by the

Board, initssolediscretion.

8.5.1 Base Assessment. In establishingitsbudget and creatingitsplan for

Assessments each year,the Board shallfirstestablishan Annual Assessment per Lot or Unit

payable foreach Lot or Unit(the"Base Assessment").

8.5.2 Payment of Assessment Based on Voting Rights. Each Owner shall

pay the Base Assessment inproportionto itsvotingrightsas a Class A Member. For example,
an Owner of a developed Apartment would pay one-quarter (1/4)of the Base Assessment for

each Apartment owned, an Owner of a Lot shallpay the Base Assessment, an Owner of an

undeveloped Parcel shallpay six(6)Base Assessments foreach Net Acre owned, an owner of
a ParcelwithCommercial Use shallpay the Base Assessment foreach 1,000 square footage of

interiorsquare footage,and so forth.Notwithstandingthe foregoing,the Base Assessment for

AffordableHousing Unitswhich are not occupied by the Owner thereof(i.e.,AffordableHousing
Unitswhich are held by an Owner forrentalto thirdparties)shallbe limitedto the lesserof (a)
the Base Assessment for such Unit ifitwas not designated as Affordable Housing, and (b)
$50.00 per month. The amount set forthin (b) in the preceding sentence (referredto in this
subsection as the "Cap Amount") shallbe subject to adjustment on the firstday of each

calendar year (each an "Adjustment Date").The Cap Amount shallbe adjusted effectiveon
each Adjustment Date by an amount equal to the percentage increase,ifany, in the U.S.
Bureau of Labor StatisticsConsumer PriceIndex forAllUrban Consumers (CPI-U) forthe U.S.

CityAverage (1982-84 = 100) (the"CPl')between (i)the month which is12 months priorto the

Adjustment Date, and (ii)the month in which the respective Adjustment Date occurs.

Notwithstandingthe foregoing,in no event shallthe Cap Amount as adjusted be lessthan the

Cap Amount forthe date immediately preceding an Adjustment Date.

8.6 Obliqation of Developer Owner

8.6.1 Twenty Five Percent Reduced Rates for Developer Owners. Subject
to the provisionsof Section 8.17 hereof,the Developer Owner of a Lot or Parcel,includinga
Non-Residential Parcel, is entitledto pay only 25% of the otherwise applicableAnnual or

SpecialAssessment foreach Lot,Unit,or Parcelowned, untilthe earlierof:

(a) the initialconveyance of a Dwelling Uniton the Lot or Parceltothe
firstNon-Developer Owner thereof,or,inthe case of an Apartment Parcel,the
date of completion of construction of Apartments thereon, or the date of

completion of constructionof a Condominium buildingthereon inthe case of an

Condominium Parcel, or the date of completion of constructionof a Non-

Residential,Commercial, or Mixed Land Use buildingthereon in the case of a

Non-ResidentialParcel,Commercial Parcel,or Mixed Land Use Parcel;or

(b) the date which isat leasttwelve (12) months afterthe date of the
initialconveyance ofthe Lot,Unit,or Parcelfrom Declarantto the firstDeveloper
Owner thereof.

8.6.2 Forty Percent Reduced Rates for Developer Owners. Subject to the

provisionsof Section 8.17 hereof,aftersuch time as a Developer Owner no longerqualifiesfor
the 25% ratesetforthinSection 8.6 above, the Developer Owner of a Lot or Parcel,includinga
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Non-ResidentialParcel,is entitledto pay only 40% of the Annual Assessments and Special
Assessments foreach Lot,Unit,or Parcelowned untilthe earlierof:

(a) the initialconveyance of a DwellingUniton the Lot or Parceltothe

firstNon-Developer Owner thereof,or,in the case of an Apartment Parcel,the

date of completion of construction of Apartments thereon, or the date of

completion of constructionof a Condominium buildingthereon inthe case of an

Condominium Parcel, or the date of completion of construction a Non-

Residential,Commercial, or Mixed Land Use buildingthereon in the case of a

Non-ResidentialParcel,Commercial Parcel,or Mixed Land Use Parcel;or

(b) twelve (12) months afterthe Developer Owner ceased to qualify
forthe reduced 25% rateabove.

8.6.3 Completion of Construction. As used inthisSection 8.6,"completionof

construction",inthe case of a Parcel designated forApartment Land Use, Condominium Land

Use, Non-ResidentialUse, Commercial Use, or Mixed Land Use, shallbe the date ofcompletion
of constructionof improvements as determined by the date of issuance of a certificateof

occupancy forsuch improvements, or as determined by the Board initssolediscretion.

8.6.4 Discretion During Reduction Period. Because actual revenues may
depend upon sales and other factors,the Board shall have the discretionto consider the

percentages in this Section 8.6 to be maximums, with the actual amounts payable to be

determined each year by the Board based on the Association'soperatingbudget forthe next
fiscalyear.

8.6.5 PartialDevelopment of Parcels. Inthe case of a siteplan approved by
the Reviewing Authorityfora Parcel on which itiscontemplated thatmore than one buildingwill

be constructed,the Parcelwill,forthe purposes of thisArticleonly,be deemed subdivided into
the number of sub-parcelsequal to the number of approved buildingsset forthon the approved
siteplan.

8.6.6 Duty to Notify. Ifa Developer Owner ceases to qualifyforthe applicable
reduced rate set forthabove during any Assessment Period, such Developer Owner shall

immediately notifythe Board, inwriting,of itschange in status. Ifan Owner of a Lot,Unit,or
Parcel having the rightto pay the reduced ratefailsto notifythe Board ofthe date the payment
amount isto be increased,thatOwner willstillbe liableforthe fullamount ofthe Assessment as
of the date itwas required to pay that fullor greater amount of the Assessment and such
Owner's failureto notifythe Board willnot relievethe Owner of liabilityforthe fullamount ofthe

Assessment.

8.6.7 Evidence of Qualification. The Board, at any time, has the rightto

request that any Developer Owner being assessed at a reduced ratefurnishthe Association
withevidence thatsuch Developer Owner continuesto be entitledto the applicablereduced rate
under thisSection.Ifsuch Developer Owner failsto produce the requested evidence within30

days ofthe date ofthe Board's request,or ifthe evidence which isfurnishedisunsatisfactoryin
the Board's reasonable discretion,to demonstrate that Developer Owner's continued
entitlementto the reduced rateofAssessment, the Board may terminatethe reduced rateas of
the date reasonably deemed appropriateby the Board.
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8.7 Obliqation of Non-Developer Owner. A Non-Developer Owner (not including

Declarant)isnot entitledto the reduced assessment ratessetforthinthe above Sections and a

Developer Owner isonly entitledto such reduced ratesifitisa Developer Owner ofthe specific
Lot,Unit,or Parcel being assessed.

8.8 Maintenance Assessments. The Association may assess Maintenance
Assessments against a Lot,Unit,or Parcel inthe event the need formaintenance or repairof

areas maintained by the Associationiscaused through:

8.8.1 the willfulor negligentact or omission of any Owner (or of any other

Person forwhom such Owner islegallyresponsibleunder applicablestatelaw);or

8.8.2 the maintenance of a Lot, Unit,or Parcel by an Owner, or failureto

maintain,so as to present a nuisance, or to substantiallydetractfrom or negativelyaffectthe

appearance or qualityofany neighboringLot,Unit,or Parcelor otherarea;or

8.8.3 the maintenance of a Lot, Unit,or Parcel by an Owner, or failureto

maintain,so as toviolatethisDeclarationor any applicableTract Declaration;or

8.8.4 any use of,or activityon, any Lot or Parcel thatcauses maintenance or

repaircosts incurredor to be incurredby the Associationwith respect to Common Area to be

substantiallygreater than those costs which would typicallybe incurred in relationto such
Common Area, whether such use or activityisofa continuingnatureor an isolatedevent.

Inany such case, the Board may, depending upon the circumstances,give notice
to the Owner of such Lot or Parcel that unless specifiedcorrectiveaction is taken withina

specifiedtime period,the Association,at such Owner's cost, may take whatever action is

appropriateto compel compliance including,withoutlimitation,appropriatelegalaction.

Ifatthe expirationof the specifiedtime periodthe requisitecorrectiveactionhas
not been taken by the Owner, at the Owner's sole cost, the Board is authorized and

empowered, subjectto such noticeand hearing as may be requiredby law,atitssolediscretion,
to cause correctiveactionto be taken or to commence appropriatelegalactionand the cost

thereof, includingcourt costs and attorneys,fees, shall be charged to the Owner as a
Maintenance Assessment.

The Maintenance Assessment shallbe added to and become a part of the
Assessments towhich the offendingOwner and the Owner's Lot,Unit,or Parcel issubject,shall
be secured by the Assessment Lien,and shallbe due fifteen(15)days afterwrittendemand or
noticeby the Board.

In no case may any form of Maintenance Assessment be leviedor charged with

respectto Lots,Units,or Parcels owned by Declarant.

This Section shallbe subjectto such equitableand other limitationsas may be

imposed by law,includingby the Utah Community AssociationAct.

8.9 DistrictAssessments. Where the Associationhas undertaken, by virtueof its

obligationshereunder, or pursuant to a Tract Declarationor DistrittDeclarationapproved by
Declarant,or by the Board as provided herein,or pursuant to any specialcontractexecuted by
the Association,the responsibilityto maintain,repair,replace,repave, resurface or operate
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privatestreetsor privateroadways or any open space, recreationalor othercommon facilitiesor

any guard gates, or any Limited Common Area, the Board, ifin itsdiscretiondetermines that
such privatestreetsor privateroadways (or appurtenant equipment and facilities)or open

space, recreationalor other common facilitiesor guard gates,exclusivelyor disproportionately
benefitthe Owners of certaingroups of Lots, Units,or Parcels, may assess all(or such

appropriate portion as the Board shall determine in its discretion)of the cost of such

maintenance, repair, replacement, repaving, resurfacing, operation, and, if applicable,

ownership, solelyagainstthe Lots,Units,or Parcels withinsuch subdivisionor area withinthe
Covered Property(and the respectiveOwners thereof)as a DistrictAssessment.

A DistrictAssessment may also includethe cost of any specialor extraservices

provided by the Association to a Districtpursuant to an approved request under Section 7.7
hereof.

A DistrictAssessment shallbe assessed uniformlyagainst each of the Lots,
Units, or Parcels within such area and shall be secured by the lienfor Assessments as

described herein.Such additionalDistrictAssessment may also includeamounts to establish
and fund reserves as the Board may deem reasonable and appropriate.In any case where a
DistrictAssociation exists,the Board may require that the DistrictAssociation collectand
transmitDistrictAssessments tothe Association.

One ofthe purposes ofthisSection isto establisha mechanism whereby various
facilitiesintended and designed solelyor primarilyfor use by the Owners of Lots,Units,and
Parcelswithina particulararea or subdivisionmay be owned and maintained by the Association
at the sole and primary expense of such Owners, ratherthan to requireformationof a District
Associationto undertake such ownership and maintenance.

A DistrictAssessment pursuant to this Section shall be secured by the

Assessment Lien on each Owner's Lot,Unit,or Parcel affected,and shallbe due and payable
by such Owners to the Associationfifteen(15)days aftersuch dates or times as are determined

by the Board.

8.10 Fines and Penalties. Ifany Owner, his or her family,or any licensee,invitee,
tenant or lessee violatesthe provisionshereof,or any provisionof any ofthe Design Guidelines
or otherrulesofthe Association,the Board afterprovidingthe Owner with noticeofthe violation
and an opportunityfor a hearing as required by law, may levy a fineupon the Owner, may
suspend the violator'srightto use the Common Area and may charge such Owner allcosts
incurred by the Association in connection with enforcement or other action taken by the

Association,includingattorney'sfees and costs incurred.Such violationshallalso be grounds
for the Association,in itsdiscretion,to suspend the said rightsof the Owner and itsfamily
members, guests and invitees.

The Board may establisha procedure for conducting hearings and imposing
penalties.Any finesimposed againstthe Owner which are not paid withinfifteen(15) days of
noticeofthe due date,may be charged to the Owner ofthe Lot,Unit,or Parcelinquestion,may
be collectedinthe same manner as delinquentAssessments, and shallbe deemed a partofthe
Assessments forwhich such Owner isliable,with alien on the Lot,Unit,or Parcel to secure

same, allas provided by law forthe collectionofAssessments, penaltiesand othercharges.
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In no event shallany finebe imposed fora defaultor violationof the Governing
Documents, other than a failureto pay Assessments, withoutfirstaffordingthe Owner notice

and an opportunityforhearing.

This Section shallbe subjectto such limitationsas existat law, includingby the

Utah Community AssociationAct.

8.11 Special Assessment. In additionto the Annual Assessments, the Board may

levya specialAssessment a)forthe purpose ofconstructingimprovements to Common Area; b)

correctingan inadequacy in the Association'saccounts; c) defraying,in whole or in part,the

cost of any construction,reconstruction,repairor replacement of a capitalimprovement owned

by the Association;or d) defrayingother extraordinaryexpenses or paying other expenses the

Board may deem appropriate,includingincreased expenses encountered by the Associationin

connection with new or expanded Common Area amenities or features, including such

amenities or features withinannexed land.The Board may also levy a Special Assessment

againstthe Lots or Unitswithinany Districtifsuch SpecialAssessment isforDistrictExpenses.
The Board shallspecifythe effectivedate of any SpecialAssessment and may providethatthe

SpecialAssessment ispayable in installments.SpecialAssessments shallbe approved by the

Class B Member and eitherthe writtenconsent of,or vote at any annual or specialmeeting of,

Voting Members (orMembers, ifdetermined by Declarant,representinga majorityof allvotes
allocableto Lots,Units,and Parcels.In the case of DistrictExpenses, a Special Assessment

may be approved by the vote or writtenconsent of Owners representinga majorityof the total
votes allocatedto Lots or Units which willbe subjectto such Special Assessment. The Board

may in any case, however, impose and assess a Special Assessment as to allLots,Units,or

Parcels,or Lots or Unitswithina District,withoutany vote or consent of Members whatsoever if

the purpose isto pay the increased costs and expenses of the Associationin connection with
annexed land or new Common Areas, amenities or features,or increased expenses due to
insurance premiums, taxes or governmental charges, or increased utilitiescharges, and the
Class B Member shallhave the rightto cause the Board to make and levy such Special
Assessments.

8.12 Billingand Collection Procedures. The Board shallhave the rightto adopt
procedures forthe purpose of making, billingand collectingthe Assessments, which procedures
may include delegating to the applicableDistrictAssociation the authorityand obligationof

billingand collectingsome or alloftheAssessments. The failureofthe Associationto send a bill
to an Owner shallnot relievesuch Owner of the Owner's liabilityforan Assessment. Itshallbe
the responsibilityof the Owner to informthe Associationinwritingof a change of address. The
Associationshallbe under no duty to refund any payments received by the Associationeven if
the ownership of a Lot,Unit,or Parcel changes during an Assessment Period.Any successor
Owner shallbe given creditforany non-refunded prepayments made by a priorOwner.

In case the Owner of a Lot or Parcel having a rightto pay a reduced payment
amount as provided hereinfailsto notifythe Board at such time as the payment amount should
be increased, such Owner shall nonetheless be liablefor the increased amount of the

Assessment and such Owner's failureto notifythe Board shallnot relievesuch Owner of the

liabilityforsuch increasedAssessment.

8.13 CollectionCosts and Intereston Delinquent Amounts. Any Delinquent Amount
shallhave added theretoa latecharge of the greaterof fifteendollars($15.00)or ten percent
(10%) of the DelinquentAmount ifsuch DelinquentAmount isnot paid withinfifteen(15) days
afterthe due date.Any Delinquent Amount shallbear interestfrom itsdue date untilpaid at a
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rateequal tothe greateroftwelve percent (12%) per annum, the then prevailinginterestrateon

loans insuredby FHA or VA, or such rateas isdetermined from time to time by the Board. The

Owner shallbe liablefor allcosts,includingbut not limitedto attorneys,fees and collection

agency fees,which may be incurredby the Association in collectingany Delinquent Amount,
and such amounts, to the extent permittedby law, shallbe deemed a partof the Assessment

Lien.This Sectionshallbe subjectto such equitableand otherlimitationsas may be imposed by
law includingby the Utah Community AssociationAct.

8.14 Working Capital Fund. To ensure that the Association shallhave adequate
funds to meet itsexpenses or to purchase necessary equipment and services,each purchaser
ofa Lot,Unit,or Parcel upon which the constructionof improvements iscomplete, as evidenced

by a certificateof occupancy or similarinstrumentwhich allowsthe Lot or Unitto be used as a
residence or non-residentialestablishment,shall pay to the Association immediately upon

becoming the Owner of a Lot,Unit,or Parcel a sum equal to twenty-fivepercent (25%) of the

then-currentAnnual Assessment applicableto such Lot,Unit, or Parcel (the"Working Capital
Fund Contribution").

A Working Capital Fund Contributionshallcontinue to be payable upon each

subsequent sale ofa Lot,Unit,or Parcel. Funds paid to the Associationpursuant tothisSection

may be used by the Association for payment of operating expenses or any other purpose
permittedunder thisDeclarationand the Articlesand Bylaws. Payments made pursuant to this
Section shall be nonrefundable and shall not be considered as advance payment of any
Assessments leviedby theAssociationpursuant tothisDeclaration.

8.15 Exempt Property. Exempt Property shall be exempt from Assessments,

Working CapitalFund Contributions,and the Assessment Lien,and the Owner thereof,ifother
than Declarant,shallhave no membership or votingrightsinthe Associationon account thereof.

8.16 Declarant's Exemption. Anything in this Declaration to the contrary
notwithstanding,neitherDeclarantnor any DeclarantAffiliateshallbe liablefor,nor shallthey be

requiredto pay, Assessments of any nature forLots,Units,or Parcels owned by Declarant or

any DeclarantAffiliate.

8.17 Obliqation of Declarant and Developer Owners to Pay Deficiencies.

8.17.1 Declarant and Declarant Affiliates.Each Declarantand each Declarant
Affiliateshallpay forany given Assessment Period inwhich Declarant or a DeclarantAffiliate
owns one or more Lots,Units,or Parcels which are Exempt Property due to such Person's

ownership thereof,and would not constituteExempt Property under any other part of such

definition,Declarant or DeclarantAffiliatesshallpay the actualshortfallor deficiency,ifany, in

necessary ordinaryoperating revenue to pay currentordinaryexpenses forthe operation and
maintenance ofthe Associationand Common Area (i.e.,onlyforactualbudget deficits),but only
up to the fullAnnual Assessment foreach such Lot,Unit,or Parcel actuallyowned by Declarant
or Declarant Affiliatein the Covered Property, pro-rated for the relevant portion of the
Assessment Period in question. A shortfallor deficiencyshallexistifcurrent ordinary and

budgeted expenses ofthe Associationare greaterthan the revenues ofthe Associationfrom all
sources forthe Assessment Period inquestion;provided,however, thatneitherDeclarant nor a
DeclarantAffiliateshallbe liableforany shortfallor deficiencycreated by any decrease inthe
amounts ofthe Annual Assessments from those charged duringany prioryear. Notwithstanding
the foregoing,Declarant and Declarant Affiliateshallhave no obligationto fund to or forthe
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account of the Associationany amounts under thisSection 8.17.1 aftersuch time as the Class
B Memberships are converted to Class A Memberships.

Should Declarant assign its rightsto the exemption from Assessments as

provided herein,whether such assignment be inwhole or inpart,then the assignee shall,inthe
case of any deficiencyas described above (and meeting the conditionsset forthabove), be
liableforitsratableshare of same, up to the fullamount ofthe Annual Assessment foreach Lot,
Unit,or Parcelowned by them, and not more.

Declarant and any Declarant Affiliateor Developer Owner may at any time at
theirsole discretionelectto cease paying the shortfallor deficiency,ifany, and to pay instead

up tothe fullAnnual Assessment foreach Lot,Unit,or Parcelowned by them.

In no event shallDeclarantor any DeclarantAffiliatebe requiredto contributeto

any deficiencyor shortfallafterterminationofthe DeclarantControlPeriod,and inno event shall

propertyof Declarantbe deemed encumbered by any Assessment Lien.

8.17.2 Developer Owners. Should a deficiencycontinueto existafterDeclarant
and each DeclarantAffiliatehas paid up to the fullAnnual Assessment foreach such Lot,Unit,
or Parcel they own within the Covered Property,whether or not the expense therefor is

advanced by Declarant or a Declarant Affiliate,then each Developer Owner who has paid or

contributedto the Associationlessthan the fullAnnual Assessment foreach Lot,Unit,or Parcel
owned shallpay itsshare of the remaining deficiency,ifany, but only up to the fullAnnual
Assessment foreach such Lot,Unit,or Parcelactuallyowned by them inthe Covered Property.

The ratableshare of such deficiencyshallbe based upon the number of full

Annual Assessments thatwould be payable foreach Lot,Unit,or Parcel owned, disregarding
any reduced assessments otherwiseapplicableto any Developer Owners.

For example, should a singleDeveloper Owner own fourhundred (400) Lots,and
should allDeveloper Owners, together,own fivehundred (500) Lots and two (2)Single Family
ResidentialUse Parcels each fifty(50) Net Acres in size forwhich Parcels an Owner would
otherwisepay three hundred (300)Annual Assessments, and should such Lots and Parcels be
heldduringthe entireAssessment Period,then the Developer Owner owning fourhundred (400)
Lots would pay one-halfof the remaining deficiency(i.e.,400/800=1/2; where the denominator
is determined by adding 500 Annual Assessments for allDeveloper Owner Lots plus 300
Annual Assessments forDeveloper Owner Parcels,and where the numerator isthe number of
Annual Assessments assumed forthe Developer Owner inquestion).

The Board in itsreasonable discretionshalladjust the calculationsabove to
account forLots,Unit,or Parcels owned forlessthan a fullAssessment Period,withthe number
ofassumed Annual Assessments pro-ratedaccordingly.

8.18 Declarant Funding Options. Declarant shallbe entitledto meet itsfunding
obligationsunder Section 8.17 by making, or (ifsuch Person so agrees inwriting)causing any
DeclarantAffiliate,Developer Owner, or other Person to make on itsbehalf,one or more cash

payments or in-kindcontributionsof goods or services,or any combination thereof,and the
Associationshallhave the rightto enterintowrittenor oralcontractswith Declarant,a Declarant

Affiliate,or a Developer Owner forthe contributionof such goods or servicesforsuch purpose.
Except forthe limitationssetforthinArticleVII,nothing inthisSection 8.20 or elsewhere inthis
Declarationshallbe deemed to impose on the Association(orDeclarant)any duty whatsoever
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to refrainfrom increasing(orfrom causing the Associationto increase)theAnnual Assessments

from fiscalyear to fiscalyear,or from levyingSpecialAssessments, allto the extentotherwise

permittedby thisDeclaration.

8.19 Development Aqreement. The SPA Lands, includingthe Covered Property,are

burdened and governed by the Development Agreement. AII Owners must comply with the

applicable provisions of such Development Agreement. The Common Expenses of the

Associationshallincludeallcost and expense of complying with the Development Agreement,
and the provisionshereof shallbe notice to allOwners of Lots, Units,and Parcels of the

Association'sobligationshereby confirmed to assume and be responsibleforthe maintenance,

repair,and replacement of certainOpen Spaces to be acquired by the Association at the

discretionand directionof Declarant,and the maintenance, repairand replacement of certain

landscaping withinpublicrightof way, and to comply with allother applicableprovisionsof the

said Development Agreement. Among other things,the Associationshallaccept drainageways
and basins,includingdetentionand retentionbasins,and shallbe responsibleto maintain and

repairsuch drainage facilitiesand improvements except to the extent the County may be

responsiblethereforpursuant to the terms of the Development Agreement or SPA, but the

Association shall have no rightto object to any determination by the County as to which

improvements shallbe maintained by the Association.

Without limitation,each Owner is deemed to acknowledge that easements for

drainage, utilities,fiberopticand other communications networks and other facilitiesmay be

reserved over and across Common Area and the Associationshallbe requiredto maintain and

protectthe easement areas,and thatwhatever responsibilitythe Associationmay have had with

respect thereto,includingwith respect to landscaped rightsof way, shallcease to be the

responsibilityof Declarant and shallbecome the responsibilityof the Association immediately
upon recordationhereof.

The provisionsofthisSection may not be amended withoutthe writtenconsent of
Declarant.

8.20 Reinvestment Fees. Upon the occurrence of a Transfer,as defined below, the
Transferee under such Transfer shallpay to the Associationforthe benefitofthe Associationa

reinvestmentfee (the"Reinvestment Fee") equal to the FairMarket Value, as defined below, of
the Unitsubjectto a Transfer,multipliedby the Reinvestment Fee assessment rateof 0.0075%

(three-quartersof one percent).Each Member shallbe obligatedto pay and shallpay to the
Associationthe Reinvestment Fee leviedwith respect to such owner's siteand each Member
shallcomply with any determinationsmade by the Board with respectto such fees.Proceeds of
the Reinvestment Fees shallbe segregated in a fund to be known as the "SinkingFund," as
described insubparagraph 8.20.4 below.

8.20.1 Definitions.As used in thisSection 8.20, the followingterms shallhave

followingmeanings:

"Transfer" means, whether in one transaction or in a series of related

transactions,any conveyance, assignment, lease,or other transferof beneficialownership of

any Unit,includingbut not limitedto (1)the conveyance of fee simple titleto any Unit,(2)the
transferof more than 50 percent (50%) of the outstanding shares of the voting stock of a

corporationwhich, directlyor indirectly,owns one or more Unit,and (3)the transferofmore than
50 percent (50%) of the interestin net profitsor net losses of any partnership,jointventure,
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limitedliabilitycompany, or other entitywhich, directlyor indirectly,owns one or more Unit,but

"Transfer"shallnot mean or includethe Transfersexcluded under subparagraph 8.20.2below.

"Transferee"means allpartiesto whom any interestpasses by a Transfer,and
each party included in the term "Transferee" shall have jointand several liabilityfor all

obligationsofthe Transferee under thissection.

"FairMarket Value" of a Unit subjected to Transfer means, in the case of a

Transfer that is in allrespects a bona fide sale,the consideration,as such term is defined

below, given forthe Transfer.In case of a Transfer that is a lease or is otherwise not in all

respects a bona fide sale, Fair Market Value of the Unit subjected to Transfer shall be

determined by the Association.A Transferee may make writtenobjectionto the Association's

determinationwithin15 days afterthe Association has given noticeof such determination,in
which event the Associationshallobtainan appraisal,at the Transferee'ssole expense, from a
MAl realestateappraiserofgood reputation,who isqualifiedto perform appraisalsinUtah,who
isfamiliarwithSummit County and Park Cityarea realestatevalues,and who shallbe selected

by the Association.The appraisalso obtained shallbe bindingon both the Associationand the
Transferee. Notwithstanding above provisionsto the contrary,where a Transferee does not

objectwithin15 days afterthe time requiredby thissectionforobjecting,the Transferee shallbe
deemed to have waived all right of objection concerning Fair Market Value, and the

Association'sdeterminationofsuch value shallbe binding.

"Consideration"means the totalof money paid and the FairMarket Value of any
propertydelivered,or contractedto be paid or delivered,in returnforthe Transferof any Unit,
and includes the amount of any note, contractindebtedness, or rentalpayment reserved in
connection with such Transfer,whether or not secured by any lien,deed of trust,or other

encumbrance, given to secure the transferprice,or any partthereof,or remaining unpaid on the

property at the time of Transfer, whether or not assumed by the Transferee. The term
"consideration"does not includethe amount of any outstandinglienor encumbrance fortaxes,

specialbenefitsor improvements, infavorofthe United States,the Stateof Utah, or a municipal
or quasi-municipalgovernmental corporationor district.

8.20.2 Exclusions.The Reinvestment Fee shallnot apply to any ofthe following,
except tothe extentthatthey are used forthe purpose ofavoidingthe Reinvestment Fee:

(a) Any Transfer priorto and includingthe Transfer to the first

purchaser of a Unitupon which the constructionof improvements iscomplete, as
evidenced by a certificateof occupancy or similarinstrumentwhich allows the
Unitto be used as a residence orforitsintended purposes.

(b) Any involuntaryTransfer.

(c) Any Transferthatresultsfrom a courtorder.

(d) A bona fideTransfer to a Transferee that isa familymember of
the transferorwithinthree degrees of consanguinitywho, before the Transfer,
providesadequate proofofconsanguinity.

(e) A Transferor change of interestdue to death,whether provided in
a will,trust,or decree ofdistribution.
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(f) Any Transferofburdened propertyby a financialinstitution.

(g) Any Transfer to secure a debt or other obligationor to release

property that is securityfor a debt or other obligation,includingtransfersin

connection with foreclosure or a deed of trustor mortgage or transfersin

connection witha deed given inlieuofforeclosure.

(h) Any Transfertothe Association.

(i) Any Transfer to the United States, or any agency or

instrumentalitythereof,the State of Utah, any county, city,municipality,district,
or otherpoliticalsubdivisionofthe State of Utah.

(j) Any Transfer arisingsolelyfrom the terminationof a jointtenancy
or the partitionof propertyheld under common ownership or inconnection with a

divorce,except to the extent thatadditionalconsiderationispaid in connection

therewith.

(k) Any lease of any Unit(orassignment or transferof any interestin

any such lease)fora periodof lessthan 25 years (includingrenewal options).

(1) The Transfer of a Unit to an organizationthat is exempt from

federalincome taxationunder Section 501(c)(3)of the InternalRevenue Code,
as amended, provided thatthe Associationspecificallyapproves such exemption
ineach particularcase.

(m) Any Transferto an affiliateparty,where "affiliatedparty"means an

entitythat controls,is controlledby, or is under common controlwith another

person or entity,including control through voting interests,management
agreements, or other arrangements resultingin effectivecontrol over the

management ofthe affairsofsuch entity.

(n) Any TransferofAffordableHousing.

8.20.3 All Reinvestment Fees to be levied shall be levied at the time of a
Transfer and shallbe payable withinthirty(30)days afterbeing levied,and each Reinvestment
Fee not paid withinthirty(30) days of the levy date (the "Levy Date"),which isthe date of

mailingof noticeof the Reinvestment Fee, shallaccrue interestuntilfullypaid at rateequal to
the greater of twelve percent (12%) per annum, the then prevailinginterestrate on loans
insured by FHA or VA, or such rate as is determined from time to time by the Board; such
interestshallbe payable on demand computed monthly, and ifunpaid, compounded monthly,
not in advance, at the rate so calculatedas of thirty(30) days afterthe Levy Date, and all

accruing interestshallbecome a partofthe assessment due and owing totheAssociation.

8.20.4 There shallbe a fund known as a "SinkingFund" intowhich allproceeds
from the Reinvestment Fees shallbe deposited.The Associationshalluse the Sinking Fund for
the benefitof the Covered Property and the Annexable Property,and allimprovements related
to the Common Areas, including,withoutlimitation,payment for(a)common planning,facilities,
and infrastructure;(b) community programming; (c) resort facilities;(d) open space; (e)
recreationamenities;(f)Common Expenses; and (g)reimbursement of Declarantas provided in

subparagraph 8.20.5 below. The prioritiesofthe Sinking Fund shallbe inthe followingorder:(i)
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reimbursement of Declarant inaccordance with subparagraph 8.20.5;(ii)amenities requiredby
the Development Agreement to be provided by the Associationon a timelybasis;and (iii)all

othercapitalprojectsrequiredby the Development Agreement. "Capitalprojects"includewithout

limitationany of the following:to acquire,own, lease,operate, build,manage, maintain,rent,

sell,develop, encumber, hold,and otherwisedeal inand with any Common Area; buildingsand

other structures;employee housing; daycare facilities;teen centers;roads, walkways, streets,
and pedestrianpaths;parks,playgrounds,open spaces, gardens, fountains,common areas and

publicareas; an amphitheater,a forum, or other publicentertainmentor gatheringareas; utility
lines and systems; outdoor lightingsystems; waterways; landscaping, including without

limitationplants,trees,shrubs, and grass; pedestrian,hiking,equestrian,and biking trails;

equestrianfacilities;ice rinks;swimming pools,saunas, steam baths, and spas; tennis courts

and other game courts,game areas, and recreationalamenities;and such uses as may be

appropriateforuse inconnection withthe operationand maintenance of SilverCreek Village,in

the reasonable discretionof the Association;and allcosts imposed upon the Association by,
associatedwith,or incurredas a resultofthe Development Agreement or otherfederal,state,or

local governmental laws, rules, or regulations, including without limitationcosts of

benchmarking, studies,consultantsfees and costs,and performance costs.

8.20.5 A priorityof the Association willbe to reimburse Declarant for the

development costs it,or CW Developer Owner, has incurredand willincurforallimprovements
relatedtothe Common Areas of SilverCreek Villageand forcosts imposed by,associatedwith,
or incurredas a resultof the development of the Common Areas pursuant to the Development

Agreement and otherwise.The Common Areas to be developed by Declarant,or CW Developer
Owner, pursuant to the Development Agreement, the costs of which are to be reimbursed

hereunder, are more specificallyset forthin ExhibitE attached hereto.The amount to be

reimbursed Declarant ("Reimbursement Amount") willbe an amount set forthina promissory
note, or an amendment thereto, executed and acknowledged by the Association. The

Associationwillexecute a promissory note, or amendment thereto,to Declarant forthe debt

within30 days aftercompletion of the applicableCommon Areas and conveyance of such

Common Areas to the Associationby the Declarant;the promissory note willprovideforfixed

interestat 8% and an initialamortizationperiod of twenty (20) years.Any excess funds inthe

Associationat each year end thatare not requiredto fund any Associationobligationsshallbe

paid to Declaranttoward the Reimbursement Amount.

ARTICLE IX

ENFORCEMENT OF THE ASSESSMENT LIEN

9.1 Association Remedies to Enforce Assessments. Ifany Owner failsto pay
any Assessment when due, the Association may (and each Owner hereby authorizes the

Association to) enforce the payment thereofand the Assessment Lien by taking any and all

actionavailableat law or inequity,including:

9.1.1 Bringing an action against the Owner to recover judgment against the
Owner who isPersonallyliableforthe Assessments; and,

9.1.2 Foreclosing the Assessment Lien against the appropriate Lot, Unit,or
Parcel inaccordance with then prevailingUtah law.Though not required,the Associationmay
record notice of itslien,and allcosts of preparationof such notice,recording and releasing
same, includingattorney'sfees and costs, shallbe paid by the delinquent Owner, with all

expense thereof being a part of the lienof the Assessment. Declarant hereby conveys and
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warrants pursuant to Utah Code Annotated Sections 57-1-20 and 57-8a-302 to FirstAmerican

TitleCompany, with power of sale,the Lots,Units,and Parcels and allImprovements to the

Lots,Units,and Parcels forthe purpose of securing payment of Assessments under the terms

ofthisDeclaration.

9.2 Subordination of Assessment Lien. The Assessment Lien shallhave priority
from the date of recording of thisDeclaration,and shallbe superiorto allcharges, liensor

encumbrances which hereafterare or may be imposed on any Lot,Unit,or Parcel,except as

provided by law.Without limitation,the Assessment Lien isjuniorto:

9.2.1 the lienofany FirstMortgage encumbering a Lot,Unit,or Parcel;and

9.2.2 the lienfortaxes or other governmental assessments which are deemed

superiorheretoby applicablelaw.

Sale or transferof any Lot,Unit,or Parcel shallnot affectthe Assessment Lien;

provided,however, the saleor transferofany Lot,Unit,or Parcelpursuant to any FirstMortgage
foreclosureor any proceeding in lieuthereof,shallextinguishthe Assessment Lien as to

payments which became due priorto such sale or transfer.No other sale or transfershall

relievea Lot,Unit,or Parcel,or the Owner thereof,forliabilityfrom any Assessment theretofore

becoming due nor from the Assessment Lien arisinginregard thereto.No Event of Foreciosure
shallrelievethe Owner whose interestwas foreclosedfrom liabilityforAssessments payable
through the date ofsuch Event of Foreclosure.

In addition,no Event of Foreclosure shallimpair the Assessment Lien,except
thata FirstMortgagee obtainingan interestin a Lot or Unitthrough an Event of Foreclosure

shalltake titlesubjectonly to such Assessments as shallaccrue subsequent to the date the
Person acquiresitsinterest.

ARTICLE X

MAINTENANCE

10.1 Common Area and Public Rights-of-Way

10.1.1 Areas of Association Responsibility. The Association, or its duly
delegated representative,shall maintain and otherwise manage Common Area, including

landscaping in publicrightsof way shown on the Master Development Plan, depicted in the

SPA, or which are the subjectofthe Development Agreement. Common Area to be maintained

by the Associationmay be identifiedon Recorded subdivisionplatsapproved by Declarant,in

the Master Development Plan, in the SPA, in the Development Agreement, or in a Tract

Declaration,DistrictDeclarationor in deeds from Declarant,but the failureto so identifysuch
areas shallnot affectthe Association'srightsor responsibilitieswith respect thereto.A Tract
Declarationor DistrictDeclaration,or a separate instrumentapproved by Declarantmay limitthe
Association'sresponsibilitieswithrespectto certainCommon Area.

The Associationshallfurtherhave the right,tothe fullestextentpermittedby law,
to regulate and restrictuse of trailsystems establishedwithinCommon Area or withinthe
Covered Property,and may adopt Rules pertainingto such matters.Such Rules may, without

limitation,contain provisions necessary to protect nearby or surrounding landowners from

trespass or nuisance, and no rightof use associated with any trailwithinthe Covered Property
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shallcarrywith itany rightof occupancy or use, except fordirectingressand egress, and then

only in accordance with the terms of a separate instrument establishingsuch rightof ingress
and egress.

The Association shallprovide those services and operate and maintains those

amenities,which shallbe Common Area and such services,operation,and maintenance shall

be Common Expenses, required of the Association under the Development Agreement,

including,withoutlimitation,Section 5 of the Development Agreement (neighborhood gardens,

community petrifiedwood park,pocket parks, neighborhood villagegreen, neighborhood park,

neighborhood trails,shared bicycle program), and Section 2.12.1 of the Development

Agreement (snow removal and storage fordesignated Common Areas outsideof publicrights-

of-way and supplemental snow removal services in County-owned rights-of-waywithinthose

parking areas identifiedin "Roadway 1" and "Roadway 2" as defined in ExhibitG2 of the

Development Agreement). The Association shall provide such services and operate and

maintainsuch amenitiesunder thisparagraph unless a Tract Declarationor DistrictDeclaration,
or a separate instrumentapproved by Declarant,obligatesa DistrictAssociationto perform all
or a portionofthe Association'sresponsibilitiesunder thisparagraph.

10.1.2 Rights of Way. The Association may also in itsdiscretionelect to

maintain landscaping and similarimprovements withinpublicrightsof way located withinthe

Covered Property,other than those already the subject of Tract Declarations,the SPA, the

Development Agreement or a DistrictDeclaration,to the extent the Association wishes to

augment or enhance the degree of repairand maintenance provided by any governmental entity
withrespecttosuch publicrightsofway.

10.2 Standard of Care. The Associationshalluse a reasonable standard of care in

providingfor the repair,management and maintenance of the Common Area so that the

Covered Property willreflecta high degree of prideof ownership. The Board shallbe the sole

judge as tothe appropriatelevelofmaintenance of allCommon Area.

ARTICLE XI

RIGHTS AND POWERS OF ASSOCIATION

11.1 Rights, Powers and Duties of the Association. In additionto the rightsand

powers of the Association set forthin the Governing Documents, the Association shallhave
such rightsand powers and duties as may be reasonably necessary in order to effectallthe

objectivesand purposes of the Association as set forth herein.A copy of the Governing
Documents shallbe availableforinspectionat the officeof the Associationduring reasonable

business hours. To the extent development or operations withinSilverCreek Villagemay be

governed by the regulationsofthe SPA or the Development Agreement, the Associationshallin

performing itsduties and functionscomply with the specificterms thereofthat pertainto the

Association.

11.2 Provisions of the Planned Community Development Requlations.
Notwithstanding anything contained in this Declarationto the contrary,development of the
Covered Property is intended to conform to the requirements of the SPA for SilverCreek

Village,as such SPA may be amended or changed from time to time, and the Development
Agreement, as such Development Agreement may be amended or changed from time to time.
AllOwners, by acceptance of a deed to any portionof the Covered Property,are deemed to be

fullyadvised as to the content of the SPA and the Development Agreement. Should this
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Declarationbe more restrictivethan the SPA or the Development Agreement, thisDeclaration

shallcontrol.

11.3 Rules and Requlations. In additionto the rightto adopt, amend and repeal
rules and regulations(the "Rules") on the matters expressly mentioned elsewhere in this

Declaration,the Association,actingthrough the Board, shallhave the rightto adopt,amend and

repeal rulesand regulations,as a part of the Rules, with respect to allother aspects of the

Association's rights,activitiesand duties, provided such rules and regulations are not

inconsistentwiththe provisionsof the Governing Documents. Upon adoption,the Association's

Rules shallbe enforceable in the same manner as thisDeclarationand shallhave the same

forceand effectas ifthey were setforthinand were a partofthisDeclaration.

11.4 Association's Rights of Enforcement. The Association shallhave the right,
but not the obligation,to enforce the provisionsofthisDeclarationand allAdditionalCovenants
thatshallhave been executed pursuant to or subjecttothe provisionsofthisDeclaration.

11.5 Enforcement Methods and NIeans. The Association,afteraffordingsuch notice
and opportunityfora hearing,or to be heard, as may be requiredby law (includingby the Utah
Non-Profit Corporation Act and the Utah Community Association Act), may enforce the

provisionshereof at law or inequity,including,but not limitedto:

11.5.1 Imposing reasonable monetary penalties,which penaltiesshall be the

obligationand liabilityofthe offendingOwner to pay,witheach Owner being furtherliableforthe
actsof hisor her guests,inviteesand Tenants or residents.

11.5.2 Suspending an Owner's rightto vote afternoticeand opportunityto be

heard,as requiredhereby.

11.5.3 Suspending any servicesprovided by the Associationto an Owner or the
Owner's propertyifthe Owner ismore than 15 days delinquentin paying any Assessment or
othercharge owed tothe Association.

11.5.4 Exercising self-helpor taking action to abate any violationof the

provisionshereof.

11.5.5 Requiring an Owner at the Owner's expense to remove any offending
condition,structureor improvement on the Owner's property,and furtherrequiringthe said
Owner to restorehisor her propertyto the conditioninwhich itpreviouslyexisted,withoutsuch
actionbeing a trespass.

11.5.6 Without liabilityto the Association or to any Person, prohibitingany
contractor,subcontractor,agent,employee or otherinviteeof an Owner who failsto comply with
the terms and provisionsof the Declarationfrom continuingto perform and furtheractivitieson
the Covered Property.

11.5.7 Towing vehicleswhich are parked inviolationofthe provisionshereof.

11.5.8 Filingsuitat law or inequityto enjoina violationof the provisionshereof,
or to recoverfinesorAssessments or such otherreliefas may be appropriate.
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The Board may weigh financialand other factors,such as possibledefenses,

legalmerit and other factors,in determining whether to pursue legalaction,and the Board's

discretionin such matters shall be final.The rightsand remedies of the Association are

cumulative,and the Associationmay pursue any or allremedies withoutwaiver,and any failure

by the Associationto take legalactionshallnot limitor waive the rightof any Owner to pursue

proper action,nor the rightof the Associationto pursue action at a futuretime should itso

desire.

11.6 Contracts with Others; Bulk Service Aqreements. Subject to the restrictions
and limitationscontained herein,the Articles,the Bylaws, and the laws ofthe State of Utah, the

Association may enter intocontractswith others,includingDeclarant and Declarant Affiliates,
and such contractsshallnot be invalidatedby the factthatone or more directorsor officersof
the Association are employed by or otherwise affiliatedwith Declarant or DeclarantAffiliates,

provided,however, thatthe factofsuch interestshallbe previouslydisclosedor made known to
the other members of the Board actingupon such contractor transactionand, providedfurther,
that the transactionor contract is fairand reasonable. Notwithstanding the foregoing,any
contractentered intoby the Associationshallbe fora term not exceeding the maximum term

permittedby law.

The Association may, without limitation,provide services and facilitiesfor the
Members of the Associationand theirguests,Tenants, and invitees.The Associationshallbe
authorized to enter intocontracts or other similaragreements with other entities,including
Declarant,to provide such servicesand facilities.The costs of servicesand facilitiesprovided
by the Associationmay be funded by the Associationas a Common Expense or may be funded
as otherwise determined by the Board in accordance with thisDeclaration. In addition,the
Board shallbe authorized to charge additionaluse and consumption fees for services and
facilities.By way of example, some services and facilitieswhich may be provided include

landscape maintenance, pest control service, cable televisionservice, internetand other
communications services,security,caretaker,fireprotection,utilities,and similarservicesand
facilities.The Board shallbe permittedto modify or cancel existingservicesor facilities,ifany,
or to provideadditionalservicesand facilities.Nothing contained hereinshallbe reliedupon as
a representationas to what servicesand facilities,ifany, willbe provided by the Association. If
allLots and Units withinthe Covered Property are to be served by a particularbulk service

agreement, the Board shallhave the optioneitherto (a)includethe Association'scosts under
such bulk serviceagreement inthe budget foreach applicablefiscalyear and thereby include
such costs in the Assessments for each such applicableyear, or (b) separately billto each
Owner his,her or itsproportionateshare of the Association'scosts under such bulk service

agreement (as reasonably determined by the Board, and with such frequency as may be
determined by the Board but no more oftenthan monthly). Ifnot allLots and Unitswithinthe
Covered Propertywillbe served by a particularbulk serviceagreement, the Board shallinclude
the Association'scosts under such bulk serviceagreement ina DistrictAssessment assessed

solelyagainstthe Lots,Units,or Parcelsserved foreach applicablefiscalyear.

11.7 Limited Common Area.

11.7.1 Purpose. Certain portionsof the Common Area may be designated as
Limited Common Area and reserved forthe exclusiveuse or primary benefitof Owners and

occupants withina particularDistrictor Districts.By way of illustrationand not limitation,Limited
Common Areas may includeentryfeatures,recreationalfacilities,landscaped medians and cul-
de-sacs and otherportionsofthe Common Area withina particularDistrictor Districts.Allcosts
associated with maintenance, repair,replacement, and insurance of a Limited Common Area
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shallbe a DistrictExpense allocatedamong the Owners inthe District(s)to which the Limited

Common Areas are assigned.

Designation.Initially,any LimitedCommon Area shallbe designated as such in

the deed conveying such area to the Association or on the subdivisionPlat relatingto such

Common Area; provided,however, any such assignment shallnot preclude Declarantfrom later

assigning use of the same LimitedCommon Area to additionalLots,Units,and/or Districts,so

long as Declarant has a rightto subject additionalproperty to thisDeclarationpursuant to

Section 13.1.

Thereafter,a portionofthe Common Area may be assigned as LimitedCommon
Area and LimitedCommon Area may be reassigned upon approval ofthe Board and the vote of

Voting Members representing a majority of the votes held by Class A Members in the

Association,includinga majorityof the votes held by Class A Members the District(s)affected

by the proposed assignment or reassignment. As long as Declarantowns any propertysubject
to thisDeclarationor which may become subjectto thisDeclarationinaccordance with Section

13.1,any such assignment or reassignment shallalso requireDeclarant'swrittenconsent.

11.7.2 Use by Others. Upon approval of a majorityof Owners of Lots or Units
withinthe Districtto which any LimitedCommon Area isassigned,the Associationmay permit
Owners of Lots or Units inother Districtsto use allor a portionof such LimitedCommon Area

upon payment of reasonable user fees,which fees shallbe used to offsetthe DistrictExpenses
attributableto such LimitedCommon Area.

ARTICLE XII

EMINENT DOMAIN AND INSURANCE INVOLVING

THE COMMON AREA

12.1 Eminent Domain. Inthe event of a threatened takingof allor any portionofthe
Common Area, the Owners hereby appoint the Board and such Persons as the Board may
delegate to representallofthe Owners inconnectionwiththe taking.The Board shallact,inits
sole discretion,with respect to any awards made or to be made in connection with the taking
and shallbe entitledto make a voluntarysale to the condemnor in lieuof engaging in a
condemnation action.

Any awards receivedon account ofthe takingshallbe paid tothe Association. In
the event of a totaltaking,the Board may, initssole discretion,retainany award inthe general
funds ofthe Associationor distributepro rataallor a portionthereofto the Owners, (takinginto
account a reduction in the distributionto those Owners paying reduced amounts for
Assessments pursuant thereto),and allholders of liensand encumbrances, as theirinterest

may appear ofrecord.

The term "taking"as used inthisSection shallmean condemnation by eminent
domain or sale under threatofcondemnation.

12.2 Authority to Purchase Insurance. The Association shall as a Common

Expense purchase and maintain such property damage and liabilityinsurance upon the
Common Area and such other insurance as the Board, in its absolute discretion,may
determine. The Associationshallbe the named insuredinallpoliciesprovidingsuch insurance.
Neitherthe Associationnor the Board, nor any member of the Board or officeror agent of the
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Association,shallbe liableto any Person forfailureof the Associationto secure and maintain

any such insurance coverage where such insurance coverage is not availableinthe State of

Utah ata reasonable costand on otherreasonable terms and conditions.

Notwithstandingthe foregoing,the Association shallobtain and maintain at all

times, at the Association'sexpense, directors'and officers'liabilityinsurance covering all

officersand directorsofthe Associationas wellas allregularand alternatemembers ofthe ARC

and DRC, Declarant,and, to the extent such insurance is reasonably available,any property

manager under contractwith the Association,allinamounts and on terms adequate to permit
the Associationto indemnifysuch Persons pursuant tothe provisionshereofand pursuant tothe

provisionsof the Articlesand Bylaws. Neither the Association nor any Board member nor

Declarantshallbe liableto any Person or mortgagee ifany risksor hazards are not covered by
the insurance obtained by the Associationor ifthe amount ofsuch insurance isnot adequate.

12.3 Individual Responsibility. Itshall be the responsibilityof each Owner or

Occupant to provide insurance forrealor personal propertyor interestsowned or held by such

Owners withinthe Covered Property,including,but not limitedto, homeowners insurance,

hazard,fireand casualtyinsurance,liabilityinsurance,and propertydamage insurancecovering
alladditionsand improvements to Lots, Units,or Parcels,furnishingsand personal property
therein,and Personal liability.

Each Owner and Occupant shallalso providesuch other insurance which isnot

carriedby the Association as such Person desires.No Person shallmaintain any insurance
which would limitor reduce inany manner the insurance proceeds payable under the insurance

maintained by the Associationinthe event of damage to the improvements or fixtureson the

Common Area. Neitherthe Associationnor any Board member nor Declarantshallbe liableto

any Person or mortgagee ifany risksor hazards are not covered by the insurance obtained by
the Associationor ifthe amount ofsuch insurance isnot adequate.

12.4 Insurance Claims. The Association is hereby irrevocablyappointed and

authorizedby the Owners to adjustallclaims arisingunder insurance policiespurchased by the
Association covering Common Area and improvements thereon, property or interestsof the

Association,liabilityofthe Association,and othersuch insurance.

Each Owner shallexecute and deliverreleases upon the payment of claims,and
to do allotheracts reasonably necessary to accomplish any ofthe foregoing.

The Board has fulland complete power to act forthe Associationinthisregard
and may, at itsdiscretion,appoint an authorizedrepresentativeor committee, or enter intoan
insurance trustagreement wherein the trusteeshallhave authority,to negotiatelosses under

any policypurchased by the Association.

Any Owner who causes any damage or destructionof any areas forwhich the
Associationmaintains insurance,isresponsibleforthe payment of any deductibleportionofthe

insurance,which willbecome a Maintenance Assessment againstthe Owner and the Lot,Unit,
or Parcel
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ARTICLE XIII

ANNEXATION, DECLARATION OF ANNEXATION AND DE-ANNEXATION

13.1 Annexation of Annexable Property. Declarant may, in itssole discretion,at

any time and from time to time up to the date which istwenty-five(25)years afterthe date this
Declarationisrecorded,annex to the Covered Property any Annexable Property and any land

adjacent or near to the Covered Property. To effect such annexation, a Declaration of
Annexation coveringthe Annexable Property (orthe applicableportionor portionsthereof)shall
be executed and Recorded by Declarant.

The recordationofsuch DeclarationofAnnexation shallconstituteand effectuate
the annexation of the Annexable Property (or the applicable portion or portions thereof)
described thereinas ofthe date of recordationor such laterdate,ifany, as may be set forthin
such Declarationof Annexation, making such Annexable Property (orthe applicableportionor

portionsthereof)and the Owners and Occupants thereofsubjectto thisDeclarationand the

jurisdictionofthe Associationas ofthe date of recordationor such laterdate,ifany, as may be
setforthinsuch DeclarationofAnnexation. Inadditiontothe foregoing,and notwithstandingany
decision not to annex the AdditionalProperty or any portionthereof,Declarant may grant
easements foringress,egress, utilities,and other purposes forthe benefitof such Annexable

Property,allon terms deemed by Declarantto be reasonable,and easements shallbe deemed
reserved over and across allstreetsand roads infavorofany land not annexed.

13.2 Declarations of Annexation. The annexations authorized under Section 13.1
shall be made by recording a Declaration of Annexation, which instrument may contain
additionalcovenants, conditions,restrictions,easements or other terms. The portions of
Annexable Property annexed in accordance with Section 13.1 hereof shallthereupon become

fullya partof the Covered Property subjectto allprovisionsof thisDeclaration(including,but
not limitedto, provisionshereof regarding Assessments, except with respect to Parcels as

provided herein).

A Declarationof Annexation may contain such complementary additionsto and
modificationsofthisDeclarationas may be necessary to reflectthe differentcharacter,ifany, of
the Annexable Property (orthe applicableportionor portionsthereof).In no event, however,
shallany such Declarationof Annexation revoke or conflictwith thisDeclarationor any Tract
Declarationexcept tothe extentspecificallypermittedhereby.

13.3 Annexation by Owners. The Associationmay, from time to time,annex to the
Covered Property additionalAnnexable Property provided that such annexation has been

approved by the Voting Members representingat leastseventy-fivepercent (75%) of the total
votes then entitledto be cast by Class A Members, with or without a meeting, subjectto the

rightofthe Class B Member to disapprove the action.

To effectsuch annexation,a Declarationof Annexation covering the Annexable

Propertyshallbe executed by the Presidentor Vice-Presidentofthe Associationand attestedto

by the Secretaryofthe Association,and executed by the owner ofthe Annexable Property.The
recordationof such Declarationof Annexation shallconstituteand effectuatethe annexation of
the Annexable Property described therein,making such Annexable Property and the Owners
and Occupants thereofsubjecttothisDeclarationand thejurisdictionofthe Association.
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Any annexation during the period of the Class B Membership shallhave the
writtenapproval of the Class B Member. Absent such approval,any such annexation shallbe

deemed void.

13.4 De-Annexation of Covered Property. Declarant may, in itssole discretion,at

any time and from time to time up to the date which istwenty-five(25)years afterthe date this

Declaration is recorded, de-annex or withdraw from the Covered Property any portion or

portionsthereof(subjectto the writtenconsent ofthe owner of the portionor portionsto be de-

annexed orwithdrawn, ifotherthan Declarant).

To effectsuch de-annexation or withdrawal,Declarant shallexecute and Record

a Declarationof De-Annexation settingforththe legaldescriptionofthe portionor portionsofthe

Covered Property to be de-annexed or withdrawn, and such Declarationshallbe executed by
Declarant and the Owner of the land to be withdrawn. The land to be withdrawn may include

any portion of the Covered Property, including Lots, Units, Parcels and Common Area.

Recording such Declarationof De-Annexation shallconstituteand effectuatethe de-annexation
and withdrawal of the applicableportionor portionsof the Covered Property described therein,
and such propertyand the Owners and Occupants thereofshallno longer be subjectto this

Declarationor the jurisdictionof the Association. Notwithstanding the preceding sentence,

except as otherwise provided inthe applicableDeclarationof De-Annexation, de-annexation or
withdrawalof any portionor portionsofthe Covered Propertywillnot be effectiveuntilthe owner
of the propertyto be de-annexed or withdrawn has paid allunpaid Assessments applicableto
such property(unlessexempt), proratedtothe date ofde-annexation orwithdrawal.

Itisspecificallyunderstood thatthisrightof de-annexation or withdrawal may be
exercised inDeclarant'ssole and absolute discretion,and thatonce de-annexed or withdrawn,
none ofthe provisionshereof shallapply to or encumber the land. Further,the Class B Member

may cause the Association to grant and convey such easements as may be necessary to
benefitsuch land de-annexed or withdrawn, includingeasements for ingress,egress, and

utilities,allon terms, ifany, deemed by them to be proper.

13.5 Protection of Declarant. The provisionsof thisArticlemay not be amended
withoutthe writtenapproval of Declarant.

ARTICLE XIV

TERM; AMENDMENTS; TERMINATION

14.1 Term; Method of Termination. This Declaration shall be effectiveonce
Recorded and, as amended from time to time,shallcontinue infullforceand effectunless and
untilthere isan affirmativevote to terminatethisDeclarationby the then Owners castingninety
percent (90%) of the totalvotes entitledto be cast by the entireMembership, or at such
maximum percentage allowed by law. Upon the recording of a Certificateof Termination
executed by the President and Secretary of the Association confirming such vote, this
Declarationshall have no furtherforce and effectand the Association thereupon shallbe
dissolvedin accordance with the terms of itsArticlesand Bylaws and the laws of the State of
Utah. No such terminationshallbe effectiveunless approved inwritingby Declarantso long as
Declarantowns any portionofthe Covered Propertyor Annexable Property. In addition,should

any Development Agreement then in effect with the County prohibitor otherwise limit
terminationof thisDeclaration,then any terminationshallmeet the requirements set forthin
such Development Agreement and shallrequirethe writtenapproval ofthe County.
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14.2 Amendments.

14.2.1 By Declarant. In addition to specific amendment rights granted
elsewhere in thisDeclaration,untilterminationof the Declarant ControlPeriod,Declarant may
amend thisDeclarationforany purpose whatsoever, and withoutthe consent or approval of any
Owners or Members, or any other Person, regardless of whether any such amendment is

uniform innature.

In additionto the foregoing,even afterterminationof the Declarant Control

Period,and forso long as Declarant owns any portionof the Covered Property or Annexable

Property,Declarant may of itsown volition,and withoutthe consent or approval of any Owners

or Members, or any otherPerson, amend thisDeclarationforthe followingpurposes: (a)to bring

any provisionhereof intocompliance with applicablelaw; (b)to satisfythe requirements of any

Agencies pertainingto lending criteria,or established as conditionsfor the acceptabilityor

approval of mortgages, mortgage insurance,loan guarantees or otherfactors;or (c)to correct

any erroror ambiguityor tofurtherthe intentor purposes hereof by expanding upon the existing

provisionshereof.

Any amendment during such time as Declarant isa Class B Member or a Class
A Member ofthe Associationshallrequirethe writtenapproval of Declarant.Further,so long as
Declarant owns any land from within the Covered Property or the Annexable Property,
Declarant may, without any other consent or approval, amend thisDeclarationto clarifythe

applicationof the provisions hereof to any land which may be annexed, or for any other
reasonable purpose inconnection withany landwhich may be annexed.

14.2.2 By the Association. Except as otherwise specificallyprovided above

and elsewhere inthisDeclaration,thisDeclarationmay be amended only by the affirmativevote

or writtenconsent, or any combination thereof,of Voting Members which in the aggregate
representat leasttwo-thirds(2/3)of the vote of allClass A Members thatare allocableto Lots,
Units,and Parcels,and Declarant'sconsent, as well,so long Declarantowns any portionof the

Covered PropertyorAnnexable Property.

14.2.3 Amendment of Tract Declarations. A Tract Declaration may be
amended as provided insuch Tract Declaration,but only with the consent of Declarantso long
as Declarantowns a singleLot,Unit,or Parcel inthe Covered Property,or so long as Declarant
owns any portionof the Annexable Property.Thereafter,a Tract Declarationmay be amended
as providedtherein,and withthe approval ofthe Board.

14.2.4 Termination of Association. Any actionsto terminatethisDeclaration
forreasons other than substantialdestructionor condemnation of the Covered Property shall

require,in additionto the approval of Declarant so long as Declarant owns any portionof the
Covered Propertyor Annexable Property,and inadditionto such approval as isrequiredby law,
the approval of EligibleMortgage Holders whose FirstMortgages encumber Lots or Unitswhose
Owners representat leastsixty-sevenpercent (67%) ofthe totalvotes ofthe Class A Members
allocableto Single Family ResidentialUse, Townhouse ResidentialUse, Condominium Use, or

Apartment Use propertieswhich are encumbered by FirstMortgages held by such Eligible
Mortgage Holders.

14.2.5 Condemnation or Insurance Proceeds. No Owner, or any other party,
shallhave priorityover any rightsof any FirstMortgagee pursuant to itsmortgage or deed of
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trustinthe case of a distributionto such Owner of insurance proceeds or condemnation awards

forlossesto or a takingofCommon Area.

14.2.6 Payment of Charges by First Mortgagees. FirstMortgagees may

jointlyor singlypay taxes or other charges thatare in defaultand that may or have become

charges against any Common Area, and may pay overdue premiums on hazard insurance

policiesor secure new hazard insurance coverage forCommon Area inthe case of lapse of a

policy. FirstMortgagees making such payments are due immediate reimbursement from the

Association.

14.2.7 Right of Inspection of Records. Any Owner, FirstMortgagee, or

EligibleMortgage Holder shall be entitledto: (a) inspect current copies of the Governing
Documents, and the books, records,and financialstatements of the Associationduring normal
business hours; and (b) receive,upon writtenrequest therefor,a financialstatement of the

Associationforthe immediately preceding fiscalyear of the Association,free of charge to the

requestingparty.

14.2.8 Amendments Affecting the CW Larsen District. Notwithstanding
anything to the contrary contained herein,any amendment to this Declarationwhich has a
material and adverse effect on the CW Larsen District,or an amendment to the Tract
Declarationaffectingthe CW Larsen District,shallrequirethe consent of CW Developer Owner
or itssuccessor; provided,however, the foregoingconsent rightof CW Developer Owner or its
successor shallterminateand be of no furtherforceor effectupon the issuance of a certificate
ofoccupancy or similarinstrumentforthe lastUnitwithinthe CW Larsen District.

14.3 Request by Eligible Mortgage Holder. Upon writtenrequest made to the
Associationby a FirstMortgagee, which writtenrequest shallidentifythe name and address of
such FirstMortgagee and the Lot,Unit,or Parcel number or the address of the Dwelling Unit,

any such FirstMortgagee shallbe entitledto timelywrittennoticeof materialamendments to
this Declaration or any proposed action which would require the consent of a specified

percentage of EligibleMortgage Holders as specifiedherein.

ARTICLE XV

DECLARANT'S RIGHTS

15.1 Transfer of Declarant's Rights. Any or allof the specialrightsand obligations
ofthe Declarantmay be assigned and transferredto otherPersons or entities,providedthatthe
transfershallnot reduce an obligationnor enlarge a rightbeyond thatcontained herein,and

providedfurther,no such transfershallbe effective,unless itisina writteninstrumentsigned by
the Declarantand duly Recorded inthe Officeofthe Recorder of Summit County, Utah.Without

limitingthe generalityof the foregoing,Declarant may by such Recorded instrumentestablish
that Declarant and such Person or Persons be co-Declarants under thisDeclaration,inwhich
event such Persons shallbe deemed collectivelythe Declarant for allpurposes under this

Declaration,and any ownership of portionsof the Property by any such Persons shallbe
considered owned by Declarant. Nothing in this Declaration shall be construed to require
Declarantor any successor to develop any Annexable Property inany manner whatsoever. So

long as Declarant continues to have rightsunder thisArticleXV, no Person or entityshall
Record any declarationof covenants, conditionsand restrictions,or declarationof condominium
or similarinstrumentaffectingany portionof SilverCreek VillagewithoutDeclarant'sreview and
writtenconsent thereto,and any attempted Recording withoutcompliance herewithshallresult
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insuch declarationof covenants, conditionsand restrictions,or declarationof condominium or

similarinstrument being void and of no force and effect,unless subsequently approved by a

Recorded consent signed by the Declarant.

15.2 Sales Material. So long as Declarantcontinuesto have rightsunder thisArticle

XV, allsales,promotional,and advertisingmaterials,and allforms fordeeds, contractsforsale,
and other closingdocuments forthe subdivisionand sale of propertyinSilverCreek Villageby

any Developer Owner shallbe subjectto the priorapproval of Declarant,which approval shall

not be unreasonably withheld. Declarant shall delivernotice to any Developer Owner of

Declarant'sapproval or disapprovalof allsuch materialsand documents withinthirty(30) days
ofreceiptofsuch materialsand documents and, ifdisapproved,the specificchanges requested.
IfDeclarantfailsto so notifyany Developer Owner withinsuch thirty(30)day period,Declarant

shallbe deemed to have waived any objectionsto such materialsand documents and to have

approved the foregoing.Upon disapproval,the foregoing procedure shallbe repeated until

approval isobtained or deemed to be obtained.

15.3 Modifications. Declarant reserves foritselfand itsassigns the rightto vary the

timing,mix, type,use, style,and numbers of Lots,Unitsand Parcels,and othersuch details'of

constructionor modificationsin adding phases to this Declaration.IfadditionalLand Use

Classifications,such as, by way of explanationand not limitation,additionalCommercial, are

subsequently permitted by zoning, Declarant shall have the rightto add such Land Use

Classificationsto thisDeclaration.Notwithstandingany otherprovisionofthisDeclarationto the

contrary,the Declarant,withoutobtainingthe consent of any otherOwner or Person, shallhave

the rightto make changes or modificationsto itsdevelopment plan with respectto any property
owned by the Declarant in any way which the Declarant desires including,but not limitedto,

changing the densityof allor any portionof the Property owned by the Declarant or changing
the natureor extentofthe uses towhich such Covered Propertymay be devoted.

15.4 Amendment. This ArticleXV may not be amended withoutthe express written

consent of the Declarant; provided, however, the rightscontained in thisArticleXV shall
terminateupon the earlierof (a)twenty five(25)years from the date of thisDeclaration,or (b)
the Recording by Declarantofa writtenstatement thatallsalesactivityhas ceased.

ARTICLE XVI

MISCELLANEOUS

16.1 Additional Covenants. In furtheranceof the orderlysale and development of
the Covered Property,and of the protectionand enhancement of the value of the Covered

Property,Declarant shallhave the right,power and authority(butnot the obligation),where in
Declarant'sdiscretionthe circumstances so warrant,to execute priorto,withor afterthe sale of

any portionof the Covered Property by any purchaser,a supplement to thisDeclarationadding
additionalcovenants or restrictions,qualifyingor limitingthe applicationof thisDeclarationto
such land, or entirelyexcepting such land from the coverage hereof any from allof the

restrictions,limitationsor otherprovisionsincludedherein.

Such additionalcovenants or restrictionsmay be referredto herein as the
"AdditionalCovenants." No such AdditionalCovenants shallexempt any such land or the

respectiveowners thereof from the obligationsto pay Assessments hereunder or from the
Assessment Lien inregard theretoor deprivesuch land or itsOwner of membership and voting
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rightsotherwiseestablishedby thisDeclaration,except thatDeclarant at alltime shallhave the

rightrecord a Declarationof De-Annexation withrespectto any land.

Such Additional Covenants shall be recorded and shall be binding upon
Declarant,the Association,the Reviewing Authorityand each Owner and Occupant. Declarant

shalldelivera true and complete copy of any such AdditionalCovenants to the Association
withina reasonable time afterrecordationthereof.Afterconveyance of a Lot,Unit,or Parcel to

an Owner thereof,de-annexation of such land or the impositionofAdditionalCovenants thereon

shallrequirethe consent ofsuch Owner. No AdditionalCovenants shallbe recorded againstthe
CW Larsen Districtwithout the consent of CW Developer Owner or CW Developer Owner's

successor; provided, however, the foregoing consent rightof CW Developer Owner or its
successor shallterminateand be of no furtherforceor effectupon the issuance of a certificate
ofoccupancy or similarinstrumentforthe lastUnitwithinthe CW Larsen District.

16.2 Enforcement Rights. Each Owner (includingDeclarant,so long as Declarant is
an Owner) shallhave the rightand authority,but not the obligation,to enforce the provisionsof

thisDeclaration.

16.3 Interpretation of the Covenants. Except for judicialconstructionand as

hereinafterprovided,the Association,by itsBoard, shallhave the exclusiverightto construe
and interpretthe provisionsof this Declaration,includingwithout limitation,the land use
restrictionsin ArticleV hereof and in any Tract Declarationor DistrictDeclaration. In the
absence of any adjudicationto the contrary by a court of competent jurisdiction,the
Association'sconstructionor interpretationofthe provisionshereof shallbe final,conclusiveand

bindingas to allPersons and propertybenefitedor bound by thisDeclaration.Ifa conflictexists

among the Governing Documents, the hierarchyforresolvinga conflictas follows(withthe first
listedsuperior to a lateridentifieddocument): Declaration,Articles,Bylaws, Development
Standards, Design Guidelinesand AssociationRules.

16.4 View Impairment. Neither Declarant,nor the Association nor any Developer
Owner guarantees or representsthatany view or passage of lightand airover and across any
portion of the Covered Property, includingany Lot or Unit,from adjacent Lots, Units, or
Common Area willbe preserved withoutimpairment.NeitherDeclarant,nor the Associationnor

any Developer Owner shallhave the obligationto prune or thintrees or other landscaping
except as requiredby the Reviewing Authorityor Design Guidelines. Any express or implied
easements for view purposes or for the passage of lightand air are hereby expressly
disclaimed. Any view which existsat any pointin time for a Lot or Unit may be impaired or
obstructedby furtherconstruction,including,withoutlimitation,by constructionof improvements
(includingwithout limitation,landscaping) by Declarant,any Developer Owner or by any third
Person (including,withoutlimitation,otherOwners and Occupants) and by the naturalgrowth of

landscaping. No thirdparty,including,without limitation,any broker or salesperson, has any
rightto bind Declarant,the Associationor any Developer Owner with respectto the preservation
ofany view from any Lotor Unitor any view of a Lot or Unitfrom any otherproperty.

16.5 Assumption of Risk. Neitherthe Association,the members of the Board, the
officersofthe Association,the management company of the Association,nor Declarantnor any
Developer Owner, shallbe liableor responsiblefor,or inany manner a guarantor or insurerof,
the health,safetyor welfareof any Owner or Occupant of any Lot or Unitor any Tenant, guest
or inviteeof any Owner or Occupant or forany propertyof any such Persons. Each Owner and

Occupant of a Lot or Unitand each Tenant, guest,and inviteeof any Owner or Occupant shall
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assume allrisksassociated with the use and enjoyment of the Covered Property,includingall

Common Area.

Neither the Association, the members of the Board, the officersof the

Association,the Association'smanagement company nor Declarant nor any Developer Owner

shallbe liableor responsiblefor any Personal injury,illness,or any other loss or damage
caused by the presence or malfunctionof utilitylinesor utilitysub-stationsadjacent to,near,

over,or on the Covered Property.Each Owner and Occupant of a Lot or Unitand each Tenant,

guest,and inviteeof any Owner or Occupant shallassume allriskof Personal injury,illness,or

other loss or damage arisingfrom the presence or malfunction of utilitylinesor utilitysub-

stationsand furtheracknowledges thatneitherthe Association,the members of the Board, the

officersof the Association,the Association'smanagement company nor Declarant nor any
Developer Owner have made any 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 of utility
linesor utilitysub-stations.

No provisionhereof,or of the Articlesor Bylaws of the Association,or of the

Design Guidelines,shallbe interpretedas creatinga duty of the Association,the members of

the Board, the officersof the Association,the management company of the Association or

Declarant or any Developer Owner to protector furtherthe health,safety,or welfare of any
Person, even ifthe funds ofthe Associationare used forany such purpose.

Each Owner (byvirtueofhisor her acceptance oftitleto hisor her Lot or Unit)and each other
Person having an interestinor lienupon, or making any use of,any portionofthe Covered

Property(byvirtueofacceptingsuch interestor lienor making such use) shallbe bound by this
Section and shallbe deemed to have waived any and allrights,claims,demands, and causes of
actionagainstthe Association,the Board, the Association'smanagement company, and
Declarantand allDeveloper Owners, theirdirectors,officers,committee and board members,

employees, agents,contractors,subcontractors,successors, and assigns arisingfrom or
connected withany matterforwhich the liabilityhas been disclaimed.

16.6 Severability.Any determinationby any courtof competent jurisdictionthatany
provision of this Declaration is invalidor unenforceable shall not affect the validityor

enforceabilityofany ofthe otherprovisionshereof.

16.7 Chanqe of Circumstances. Except as otherwise expressly provided in this

Declaration,no change of conditionsor circumstances shalloperate to extinguish,terminateor

modify any ofthe provisionsofthisDeclaration.

16.8 Declarant's Disclaimer of Representations. Notwithstandinganything to the

contraryherein,Declarant makes no warrantiesor representationswhatsoever thatthe plans
presentlyenvisionedforthe complete development of SilverCreek Villagecan or willbe carried

out,orthatany realpropertynow owned or hereafteracquired by itisor willbe subjectedto this

Declaration,or that any such real property (whether or not ithas been subjected to this

Declaration)isor willbe committed to or developed fora particular(orany) use, or thatifsuch
realpropertyisonce used fora particularuse, such use willcontinue ineffect.

No provisionor content of the Master Development Plan shallbe deemed a

representationthatany facility,land or featureshallbe includedeitherinthe Covered Property
orthe Common Area.
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While Declarant has no reason to believethat any of the restrictivecovenants

contained inthisDeclarationare or may be invalidor unenforceable forany reason or to any
extent Declarant makes no warranty or representationas to the present or futurevalidityor

enforceabilityof any such restrictivecovenant. Any Owner acquiringa Lot,Unit,or Parcel in

relianceon one or more of such restrictivecovenants shallassume allrisksof the validityand

enforceabilitythereof and by accepting a deed to the Lot, Unit or Parcel agrees to hold
Declarantharmless therefrom.

16.9 Successors and Assiqns. Any reference inthisDeclarationto Declarant shall
include any successors or assignees of allor a specifiedportionof Declarant'srightsand

powers hereunder. Any such assignment shall be evidenced by a Recorded instrument
executed by Declarant and itssuccessor or assignee whereby such rightsand powers (orany
specifiedportionthereof)are specificallyassigned.

16.10 Litiqation.Because litigationcan be slow,expensive, uncertain,and negatively
impact the propertyvalues withina community, the Associationshallonly enter intolitigationby
approval of Owners holdingeightpercent (80%) ofthe votingrightsofthe Associationexcept for

litigationto collectAssessments, to enforce the Governing Documents (includingfines or
curative measures), or to defend itself.Notwithstanding anything to the contrary in this

Declaration,and to the fullestextent permittedby the law, because Declarant has not and will
not constructany of the Dwelling Units,Commercial Units,or buildings,so long as Declarant
has not constructed any of the Dwelling Units,Commercial Units,or buildingswithinSilver
Creek Village,the Association and any Owner shall not and agrees not to commence or
maintain any litigation,arbitration,or other actionagainst the Declarant or any of itsofficers,
directors,members, employees, or agents forany reason, including,but not limitedto,alleged
constructiondefects,any relateddamages, or any damages arisingtherefrom.The Association
and allOwners shallindemnify and defend the Declarant and any of itsofficers,directors,
members, employees, or agents from any claims barred or released by thisprovision.Because
Declarant has not and willnot construct any of the Dwelling Units,Commercial Units,or

buildings,so long as Declarant has not constructed any of the Dwelling Units,Commercial

Units,or buildingswithinSilverCreek Village,(i)the Associationshallindemnifyand defend the
Declarant and itsofficers,directors,members, employees, and agents against any litigation
(which shallpermitthe Declarantto selectcounsel and requirethe Owner to advance allcosts
and fees relatedto any such claim),arbitration,or the assertionof any claim arisingout of any
alleged constructiondefect in,or relatedto, SilverCreek Village or any damages arising
therefrom,and (ii)inthe case of any claim or litigationasserted and relatedto any construction
defect arisingin any Dwelling Unit,Commercial Unit,or building,the Owner agrees to defend
the Declarant and itsofficers,directors,members, employees, and agents (which shallpermit
the Declarantto selectcounsel and requirethe Owner to advance allcosts and fees relatedto

any such claim) from any such claim, and to indemnify Declarant from any liabilityarising
therefrom.

[Signaturesand Acknowledgements Follow]
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IN WITNESS WHEREOF, Declarant has caused thisDeclarationto be dulyexecuted on

the date setforthon page one ofthisDeclaration.

DECLARANT:

VILLAGE DEVELOPMENT GROUP INC.,
a Utah corporation

By:
Name:

y q 44,,,,, Low
Title:

9pes No

STATE OF UTAH )

)ss.
COUNTY OF SALT LAKE )

The foregoing Master Declaration of Covenants, Conditions, Restrictions,and
Easements forSilverCreek Villagewas acknowledged before me this19th day of April,2017,

by Matthew J.Lowe, the PresidentofVillageDevelopment Group Inc.,a Utah corporation.

Notary Public My commission expires:

I UWREN C.PUMP
4 conenission#669711

toWEges
Febmary20,2018

us StateofUtah
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CONSENT TO DECLARATION

For good and sufficientconsideration,CW Developer Owner, the owner of a portionof

the land defined herein as Annexable Property,consents to thisDeclaration,as of the date first

above listed,and claims foritselfthe rightto have itsparcelsdesignated and determined to be

owned as a Developer Owner as thatterm isdescribed herein.

CW DEVELOPER OWNER:

CW LARSEN VILLAGE, LLC,
a Utah limitedliabilitycompany

By:

Name: Nu

STATE OF )

)ss
COUNTY O 45 )I

The foregoing Master Declaration of Covenants, Conditions, Restrictions,and

Ea me, ts for Silver Creek Vi ge was acknowledged before e this & day of

fl , 2017, by art ,( 4A4 , the of CW

LAR EN VILLAGE, LLC, a Utah limitedliabilitycompany.

Notary Public My commission expires: -
AT -70lf

MICREL PAULCHA8RIES

scanufauc*sarsoman

comissions 684944

*** COMM. EXP.08-27-2019
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CONSENT TO DECLARATION

For good and sufficientconsideration,LibertyCapital Lending, LLC, a Utah limited

liabilitycompany, the owner of a portionof the land defined herein as Annexable Property,
consents tothisDeclaration,as ofthe date firstabove listed.

LIBERTY CAPITAL LENDING, LLC,
a Utah limitedliabilitycompany

By:
Its:Manager
Name: Matthew J.Lowe

STATE OF UTAH )

)ss.
COUNTY OF SALT LAKE )

The foregoing Master Declaration of Covenants, Conditions, Restrictions,and

Easements forSilverCreek Villagewas acknowledged before me this19th day of April,2017,

by Matthew J. Lowe, the Manager of LIBERTY CAPITAL LENDING, LLC, a Utah limitedliability
company.

Notary Public My commission expires: M )
f

I LAUREN C.PUMP
| 4 coneniestonsecent

I Fetnuary20,201a (. StateofUtah
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EXHIBIT "A"

Legal Description of "SilverCreek Village"

(Annexable Property)

(See Attached)
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A tractof land locatedin the West Half (W2) and the Southwest Quarterof the SoutheastQuarter

(SW4SE4) of Section15, the SoutheastQuarter(SE4) of Section16,the NortheastQuarterof the

NortheastQuarter (NE4NE4) of Section21 and the Northwest Quarter of the Northwest Quarter

(NW4NW4) of Section22,allinTownship 1 South,Range 4 East,SaltLake Base and Meridian,Summit

County,Utah describedasfollows:

BEGINNING ata stonemarkingthecornercommon to Sections15,16,21 and 22 inTownship 1 South,

Range 4 East,SaltLake Base and Meridian,and runningthenceNorth 00024'00"East 1195.99 feet

(1193.81feetby deed)to a point1162.00feetsoutherlymeasured perpendicularlytothesoutherlyright
ofway lineofUtah DepartmentofTransportationHighway ProjectNo.'s76-D and 76(14),saidpointalso

beingthesoutheastcornerof thatcertaintractof landrecordedinBook 113 atPage 461 as EntryNo.

146301 ofdeedsintheSummit County Recorderrecords;thenceNorth 83o50'00"West 943.52feetalong
thesouthlineof saidtractto a pointon theeasterlyrightof way lineof theNorth Pace FrontageRoad

describedinBook 1311 atPage 196 as EntryNo. 561234 of saidrecords;thencenortherlyalonga non-

tangent787.40footradiuscurveto theright533.24feetthrougha centralangleof 38048'07",saidare

havinga chordbearingNorth 09026'52"East523.11feettoa pointon thesoutherlyrightof way lineof

InterstateHighway I-80,ProjectNo. I-80-4(31)recordedinBook lM atPage 48 as EntryNo. 100938;
thencefollowingsaidI-80rightofway linethefollowingfive(5)courses:(1)northeasterlyalonga non-

tangent991.74footradius.curveto theright465.59 feetthrougha centralangleof 26053'56",saidarc

havinga chordbearingNorth 45009'40"East461.33feet,(2)North 59020'08"East790.30feet,(3)thence

North 58036'38"East 345.57 feet,(4)North 31023'22"West 25.00 feet,and (5)North 58042'38"East

1135.86feettothesoutherlyboundaryofSilverGateDrive;thencealongthesoutherlyboundariesofsaid

SilverGate Drivethefollowingthree(3)courses:(1)South 30o55'32"East32.42feet(South30o31'33"

Eastby priorsurveyEntryNo. 262095 oftheSummit County records);(2)southeasterlyalonga 235.00

footradiuscurveto theleft150.78feetthrougha centralangleof 36045'46",saidarchaving a chord

bearingSouth 49018'25"East 148.21feet;and (3)South 67o41'l8"East 792.02 feet(South68'l6'l9"

Eastby priorsurvey)tothewesterlyboundaryofthePark CityFireServiceDistrictpropertyrecordedin

Book 2353 atPage 818 asEntryNo. 1045653;thencealongsaidwesterlyboundary and thewesterlyand

southerlyboundariesoftheSnydervilleBasinWater ReclamationDistrictpropertyrecordedinBook 860

atPage 373 asEntryNo. 422249 thefollowingtwo courses:(1)South00024'00"West 2061.88feet,and

(2)South 89'43'02"East 724.58feet(748.50feetby deed)to the eastboundary of thatcertainparcel
describedinBook 264 atPage 367 asEntryNo. 207308 of saidrecords;thencealongsaideastboundary
South 1345.66feettothenortheastcornerofLot 9,SilverCreek Commerce Center,PlatC; thencealong
thenortherlyboundaryof saidPlatC and SilverCreek Commerce Center,PlatA, thefollowingthree(3)
courses:South 58'25'l5"West 600.50 feet,(2) South 77'33'34"West 304.97 feet,and (3) South

76'22'47"West 325.40feettotheeasterlyboundary of saidSilverCreek CenterCondominiums; thence

alongthe easterlyand northerlyboundariesof saidSilverCreek CenterCondominiums and the Silver

Creek BusinessParkAmended thefollowingtwo (2)courses:(1)North 00011'30"West 139.14feet,and

(2)North 89043'O2"West 1160.28feetto the northwestcornerof Lot 7, SilverCreek BusinessPark

Amended; thencealongtheeasterlyboundary of theNorth Pace FrontageRoad thefollowingfour(4)
courses:(1)northwesterlyalonga non-tangent1462.39footradiuscurvetotheleft732.07feetthrougha

centralangleof28'40'55",saidarchavinga chordbearingNorth 45039'32"West 724.45feet,(2)North

60000'00"West 336.18feet,(3)northwesterlyalonga 1402.39footradiuscurvetotheright150.91feet

througha centralangleof06009'56",saidarchavinga chordbearingNorth 56055'02"West 150.84feet,
and (4)North 28043'02"West 68.48feettothesouthlineof saidSection16;thencealongsaidsouthline

South89039'03"East267.29feettothepointofBEGINNING.
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LESS AND EXCEPTING a tractof land locatedinthe West Half (W2) of Section15,the Southeast

Quarter(SE4)ofSection16,theNortheastQuarteroftheNortheastQuarter(NE4NE4) of Section21 and

theNorthwest Quarterof theNorthwest Quarter(NW4NW4) of Section22, allin Township 1 South,

Range 4 East,SaltLake Base and Meridian,Summit County,Utah describedasfollows:

BEGINNING ata stonemarkingthecornercommon to Sections15,16,21 and 22 inTownship 1 South,

Range 4 East,SaltLake Base and Meridian,and runningthenceNorth 00024'00"East 1195.99 feet

(1193.81feetby deed)to a point1162.00feetsoutherlymeasured perpendicularlytothesoutherlyright
ofway lineofUtah DepartmentofTransportationHighway ProjectNo.'s76-D and 76(14),saidpointalso

beingthesoutheastcornerofthatcertaintractof landdescribedinBook I13 atPage 461 of deedsinthe
Summit County Recorderrecords;thenceNorth 83050'00"West 943.52feetalongthesouthlineof said
tracttoa pointon theeasterlyrightofway lineof a frontageroaddescribedinBook 1311 atPage 196 of
saidrecords;thencenortherly533.24 feetalong a non-tangent787.40 footradiuscurve to the right
througha centralangleof38'48'07",saidarchavinga chordbearingNorth 09026'52"East523.11feetto
a pointon the southerlyrightof way lineof InterstateHighway I-80,ProjectNo. I-80-4(31);thence

followingsaidI-80rightofway linethefollowingfive(5)courses:(1)northeasterly465.60feetalongthe
areof saidcurvethrougha centralangleof 26053'56",saidarehavinga chordbearingNorth 45'O9'40"
East461.33feet,(2)North 59020'08"East790.30feet,(3)thenceNorth 58036'38"East345.57feet,(4)
North 31023'22"West 25.00feet,and (5)North 58042'38"East 1135.86feettothesoutherlyboundary of
SilverGate Driverecordedina Boundary AdjustmentAgreement recordedinBook 2368 atPage 1213 as

EntryNo. 1051989;thencealongthesoutherlyboundariesof saidSilverGate Drivethefollowingthree

(3)courses:(1)South30055'32"East32.42feet(South30031'33"Eastby priorsurveyEntryNo. 262095
oftheSummit County records),(2)southeasterlyalonga 235.00footradiuscurvetotheleft150.78feet

througha centralangleof 36045'46",saidarchavinga chordbearingSouth 49ol8'25"East 148.21feet,
and (3)South67'41'l8"East792.02feet(South68ol6'l9"Eastby priorsurvey)tothewesterlyboundary
oftheParkCityFireServiceDistrictpropertyrecordedinBook 2353 atPage 818 asEntryNo. 1045653;
thence along said westerlyboundary and the westerlyboundary of the SnydervilleBasin Water
ReclamationDistrictpropertyrecordedinBook 860 atPage 373 as EntryNo. 422249 South 00024'00"
West 604.31 feet(South 00002'46"West by deed);thence South 87'03'48"West 257.91 feet;thence

northwesterly951.94feetalonga non-tangent465.00footradiuscurvetotheleftthrougha centralangle
of 117017'42",saidarchavinga chordbearingNorth 62030'30"West 794.20feet;thenceSouth58050'39"
West 69.63feet;thencesouthwesterly65.33feetalonga 250.00footradiuscurvetotherightthrougha
centralangleof 14058'24",saidarc having a chord bearingSouth 66ol9'51"West 65.15 feet;thence
South73'49'03"West 78.34feet;thencesouthwesterly225.28feetalonga 350.00footradiuscurvetothe
leftthrougha centralangleof 36052'44",saidarehavinga chord bearingSouth 55022'41"West 221.41

feet;thence South 53003'42"East 125.00 feet;thence southwesterly65.73 feetalong a non-tangent
225.00footradiuscurvetotheleftthrougha centralangleof 16044'21",saidarehavinga chordbearing
South28'34'07"West 65.50feet;thencesouthwesterly21.11feetalonga reverse15.00footradiuscurve
totherightthrougha centralangleof 80038'33",saidarehavinga chord bearingSouth 60031'l3"West
19.41feet;thencesouthwesterly381.71feetalonga reverse255.00footradiuscurvetotheleftthrougha
centralangleof 85045'56",saidarchaving a chord bearingSouth 57057'31"West 347.06 feet;thence
South 15004'34"West 567.67feet;thencesouthwesterly181.14feetalonga 670.50footradiuscurveto
therightthrougha centralangleof 15028'45",saidarehaving a chord bearingSouth 22048'56"West
180.59feet;thenceSouth30'33'18"West 281.92 feet;thencesoutherly283.17 feetalonga 529.50foot
radiuscurve to the leftthrougha centralangle of 30o38'28",saidarc having a chord bearingSouth
15014'04"West 279.81 feet;thenceSouth 00005'O9"East210.71 feet;thencesoutheasterly507.60 feet

alonga 630.00footradiuscurvetotheleftthrougha centralangleof46'O9'51",saidarchavinga chord

bearingSouth 23010'05"East493.98 feet;thencesoutherly272.99 feetalonga non-tangent239.00 foot
radiuscurve to the leftthrougha centralangle of 65026'43",saidarc having a chord bearingSouth
07'36'49"East258.39 feet;thenceSouth 35053'39"East2.50 feet;thenceSouth 54006'21"West 40.12
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feet;thencesouthwesterly64.27feetalonga 235.50footradiuscurvetotherightthrougha centralangle
of 15038'08",saidarehaving a chord bearingSouth 61055'25"West 64.07 feet;thencesouthwesterly
alonga reverse172.75footradiuscurvetotheleft115.25feetthrougha centralangleof38ol3'24",said
arehaving a chord bearingSouth 50037'47"West 113.12feet;thencesouthwesterly18.54feetalonga
reverse85.50footradiuscurvetotherightthrougha centralangleof 12025'18",saidarehavinga chord

bearingSouth 37o43'44"West 18.50feet;thencesouthwesterly112.62feetalonga reverse532.50foot
radiuscurve to the leftthrougha centralangleof 12007'O2",saidare having a chord bearingSouth
37052'52"West 112.41feet;thenceSouth31049'21"West 67.77feettoa pointon thenortheasterlyright
of way ofNorth Pace FrontageRoad describedinWarrantyDeed No 360534 inBook 667 atPage 380,
Summit County Records;thencealongsaidnortheasterlyrightofway thefollowingfour(4)courses:1)
northwesterly14.01feetalonga non-tangent1462.39footradiuscurvetotheleftthrougha centralangle
of 00032'57",said arc having a chord bearingNorth 59043'32"West 14.01 feet, 2) thenceNorth
60000'00"West 336.18 feet,3) thencenorthwesterly150.91feet(149.06feetby deed)alonga 1402.39
footradiuscurvetotherightthrougha centralangleof 06009'56"(06014'l2"by deed),saidarchavinga

chord bearingNorth 56'55'02"West 150.84 feet(North 56052'54"West 148.99feetby deed) to the

easterlyboundary of saidFrontageRoad describedin Book 1309 at Page 728, and 4) thenceNorth

28043'O2"West 68.48feet(69.54feetby deed)to thenorthlineof saidSection21;thencealongsaid

northlineSouth89039'03"East267.29feet(266.20feetby deed)tothepointofBEGINNING.
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EXHIBIT "B"

InitialCovered Property

AllofLots3,4,5,6,7,8,9,10,11,12,14,17,18ofSilverCreekVillageCenterSubdivisionPlat,
recordedon April4,2017 asEntryNo. 1066785,intheofficialrecordsoftheSummit CountyRecorder's

Office.
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EXHIBIT "C"

Bylaws

(See Attached)
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BYLAWS

OF

SILVER CREEK VILLAGE OWNERS MASTER ASSOCIATION

ARTICLE I.ARTICLES OF INCORPORATION

Section1.01 Referencesto Articles.Any referencehereinmade to the articlesof incorporationof
SilverCreekVillageOwners MasterAssociation(the"Association")willbe deemed torefertoitsarticles
of incorporationand allamendments thereto(the"Articles")as atany giventime on filewith theUtah

Department of Commerce, Divisionof Corporationsand Commercial Code (the"Division"),together
withany and allcertificatesfiledby theAssociationwiththeDivision(orany successortoitsfunctions)
pursuanttotheUtah RevisedNonprofitCorporationAct (the"Act").

Section1.02 Seniority. Any discrepanciesor conflictsbetween the provisionsof the Act, the

Declaration,theArticlesand theseBylaws,and theAssociationrulesshall,unlessotherwiseprovided,be
resolvedby givingprioritytothestatutesand GoverningDocuments assetforthintheDeclaration.

ARTICLE II.DECLARATION

All capitalizedtermsas used intheseBylaws shallhave the same meanings as setforthinthatcertain
Master Declarationof Covenants,Conditions,Restrictionsand Easements for SilverCreek Village
recordedintheofficialrecordsoftheCounty Recorderof Summit County,Utah (asamended, restatedor

supplementedfrom timetotime,the"Declaration").

ARTICLE III.ASSOCIATION OFFICES

Section3.01 Location of PrincipalOffice. The principalofficeof the Associationinthe Stateof
Utah shallbe 6028 SouthRidgelineDrive,Suite203,Ogden, Utah 84405,unlessotherwisedesignatedin
the Articlesor in a writtenstatementor document duly executedand filedwith the Division. The
Associationmay have such otheroffices,eitherwithinor withoutthe Stateof Utah, as the board of
directorsof the Association(the "Board of Directors")may designate,or as the businessof the
Associationmay require,from timetotime.

Section3.02 Change of Officesor RegisteredAgent. The Board of Directorsmay change the
Association'sknown placeofbusinessoritsregisteredagentfrom timetotimeby filinga statementwith
theDivisionpursuanttotheAct.

ARTICLE IV. MEMBERSHIP

Section4.01 Classesof Membership; Voting Rights. The Associationshallhave the classesof

membership assetforthintheDeclaration.The Members shallhave theapplicablevotingrightssetforth
intheDeclaration.

Section4.02 Annual Meetings. Except as setforthintheDeclaration,each annualmeetingof the
Members shallbe heldintheStateof Utah on thefirstWednesday ofMarch ofeachyearattheprincipal
officeoftheAssociation,oron suchotherday duringthefirstcalendarquarterofeachyearand/oratsuch
otherplaceasmay be fixedby theBoard of Directorsand setoutinthenoticeofthemeeting;provided,
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however,thatifsuch datefallson a legalholiday,the meeting shallbe held on the next succeeding
businessday. At each annualmeetingtheMembers oftheAssociationshallelectmembers totheBoard
of Directorsas setforthherein.Notwithstandingtherequirementforan annualmeetingoftheMembers,
theBoard ofDirectorsmay be electedby mailballot.

Section4.03 SpecialMeetings. Except as setforthin the Declaration,specialmeetings of the
Members may be held at such placesand at such times as may be fixedby the Board of Directors
whenever calledin writingby the President,a majorityof the Board of Directorsor by the Members

holdingtwentypercent(20%) ormore ofthetotalvotesentitledtobe castby allMembers.

Section4.04 Notices.Each Member shallbe notifiedby thesecretaryby writtennoticenotlessthan
ten(10)days and no more thansixty(60)days beforethedateof theannualmeeting,statingtheplace,
day and hour ofthemeeting. Specialmeetingsmay be calledinlikemanner afterten(10)days'notice,
butany suchnoticealsoshalldesignatethepurposeofthemeetingand theitemson theagenda(including
thegeneralnatureof any proposedamendment totheDeclaration,theArticles,ortheseBylaws,and any
proposaltoremove a trusteeorofficer).Noticesmay be hand-deliveredor sentprepaidby UnitedStates
mail.In allsuchcasesthedateofhand-deliveryorthedateof mailingofthenoticesshallbe considered
thedatesuchnoticeswere given.Noticesneed onlybe giventoMembers appearingassuchon thebooks

oftheAssociationatthetimeofthedeliveryormailingofthenotices.

Section4.05 Waiver. A Member may waive any noticerequiredby theseBylaws, theDeclaration,
theArticlesor theAct,whetherbeforeor afterthedateor time statedinthenoticeas thedateor time
when any actionwilloccurorhasoccurred,providedthatsuchwaiveris(a)inwriting,(b)signedby such
Member entitledtothenoticeand (c)deliveredtotheAssociationforinclusionintheminutesor filing
withtheAssociation'srecords.Additionally,a Member's attendanceata meeting(i)waives objectionto
lackof noticeor defectivenoticeof themeeting,unlesssuch Member atthebeginningof themeeting
objectsto holdingthe meeting or transactingbusinessat the meeting because of lack of noticeor
defectivenotice;and (ii)waivesobjectiontoconsiderationofa particularmatteratthemeetingthatisnot
withinthe purpose or purposes describedin the meeting notice,unless such Member objectsto

consideringthematterwhen itispresented.

Section4.06 Quorum. At any regularorspecialmeetingoftheMembers, theMembers holdingmore
thantwenty-fivepercent(25%) ofthetotalvotes,representedinpersonorby proxy,entitledtobe castby
allMembers shallconstitutea quorum forthetransactionof business.A quorum shallbe necessaryto
electpersonsto theBoard of Directorsand transactany otherbusiness.In theabsenceof a quorum, a

majorityoftheMembers present,eitherinpersonorby proxy,may adjournthemeetingtoa timenotless
thanfive(5)daysand no more thanthirty(30)daysfrom thetimetheoriginalmeetingwas called.At any
suchadjournedmeetingatwhich a quorum shallbe presentany businessmay be transactedwhich might
have beentransactedatthemeetingasoriginallynotified.

Section4.07 Qualification.Membership intheAssociationshallbe limitedto everyMember. The

foregoingdoes notincludepersonsorentitiesthatholdan interestmerelyassecurityfortheperformance
ofan obligation.

Section4.08 Membership Records. The Associationshallmaintain(andkeep up todate)therecords

showingthefollowing:(a)thename ofeachpersonwho isa Member; (b)theaddressofsuchperson;and

(c)therealpropertywhich isowned by suchperson.Intheeventofany transferofa feeorundividedfee
interestinany realproperty,eitherthetransferorortransfereeshallfurnishtheAssociationwithevidence

establishingthatthetransferhasoccurredand thatthedeed orotherinstrumentaccomplishingthetransfer
isofrecordintheofficeoftheCounty Recorderof Summit County,Utah. The Associationmay forall

purposesactand relyon theinformationconcerningMembers and realpropertyownershipwhich isthus
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acquiredby it,or at itsoption,the Associationmay act and relyon currentownership information

respectingany realpropertywhich isobtainedfrom theofficeoftheCounty RecorderofSummit County,
Utah. The addressof a Member shallbe deemed to be theaddressof therealpropertyowned by such

personunlessthe Associationisotherwiseadvised.The Associationmay chargea reasonablefee,as
establishedby theBoard ofDirectors,forthechange inmembership on therecordsoftheAssociation.

Section4.09 Proxies. Any Member entitledto vote may vote by proxy at any meeting of the
Members (and at any adjournment thereof)which is specifiedin such proxy, provided that such
Member's proxy isexecutedinwritingby such Member or such Member's dulyauthorizedattorneyin
fact.A proxy isvalidforeleven(11)months unlessa differentperiodisexpresslyprovidedforinsuch

proxy. The burdenof provingthevalidityof any undated,irrevocableor otherwisecontestedproxy ata

meetingof theMembers willrestwith thepersonseekingto exercisethe same. A telegram,teletype,
facsimileorotherelectronictransmissionshallbe deemed executedand inwriting.

Section4.10 Organizationand Conduct of Meetings. Each meetingof theMembers willbe called
toorderand thereafterchairedby thechairmanoftheBoard ofDirectorsifthereisone;or,ifnot,orifthe

chairmanoftheBoard ofDirectorsisabsentor so requests,thenby thepresident;orifboththechairman
oftheBoard ofDirectorsand thepresidentareunavailable,thenby such otherofficeroftheAssociation
or suchMember as may be appointedby theBoard ofDirectors.The Association'ssecretarywillactas

secretaryof each meetingoftheMember and insuchperson'sabsencethechairmanofthemeetingmay
appointany person(whethera Member ornot)toactassecretaryforthemeeting.Aftercallinga meeting
toorder,thechairmanthereofmay requiretheregistrationofallMembers intendingtovoteinpersonand
thefilingofallproxieswiththepersonactingas secretaryatsuchmeeting.Aftertheannouncedtimefor
such filingof proxieshas ended,no furtherproxiesor changes,substitutionsor revocationsof proxies
willbe accepted.Ifpersonsaretobe electedtotheBoard ofDirectors,a tabulationoftheproxiesso filed

will,ifany person entitledto vote in such electionso requests,be announced at the meeting (or

adjournmentthereof)priortotheclosingofelectionpolls.The recorddatefordeterminingtheMembers
entitledtonoticeof,orvoteat,a Members' meeting,shallbe determinedassetforthinSection706 ofthe
Act.

ARTICLE V. BOARD OF DIRECTORS

Section5.01 Management.

(a) The controland management oftheAssociation,affairsand businessoftheAssociation
shallbe vestedina Board of Directorsof not lessthanthree(3)and no more thanfive(5)persons,as
more specificallysetforthbelow. Except forany members of the Board of Directorsdesignatedby
Declarant,each member of theBoard of Directorsshallbe a Member or spouseof a Member (orifa
Member isan entity,a member of the Board of Directorsmay be an officer,equityowner, trustee,
director,manager orbeneficiaryofsuchMember).

(b) UntiltheDeclarantControlPeriodhas expired,theBoard of Directorsshallconsistof
three(3)members, allof whom the Declarantshallappoint,remove and replaceatsuch timesas the
Declarantdeems fittodo so.

(c) Within a reasonabletime followingtheexpirationof theDeclarantControlPeriodor at
such earliertime as Declarantrelinquishesitsrightsto appointthe Board of Directors,the Board of
Directorsshallcalla specialmeetingatwhich theClassA Members shallelectnotlessthanthree(3)and
no more than five(5)members of theBoard of Directors,or the Board of Directorsshallconductthe
electionby mailballot.The majorityofthemembers oftheBoard ofDirectorsfirstelectedfollowingthe

expirationof the DeclarantControlPeriodshallbe electedto servea term of two (2)years,and the
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remainderofthemembers oftheBoard ofDirectorsshallbe electedtoservea termofone (1)year.Upon
the expirationof the initialterm of officeof each such member of the Board of Directorselected

subsequenttotheexpirationoftheDeclarantControlPeriod,a successorshallbe electedtoservea term

oftwo (2)years.Thereafter,allmembers oftheBoard ofDirectorsshallbe electedtoservetwo (2)year
terms. The Board of Directorswillhave thepower to increaseor decreaseitssizewithintheaforesaid

limitsand tofillany vacancieswhich may occurinitsmembership,whetherresultingfrom an increasein

thesizeof theBoard of Directorsor otherwise,and such appointedmembers of theBoard of Directors

shallholdofficeuntilthenextannualmeetingoftheMembers.

Section5.02 Powers and Duties. The Board ofDirectorsshallhave thepowers and dutiesnecessary
fortheadministrationoftheaffairsoftheAssociationand may do allsuch actsand thingsas arenotby
law,theDeclaration,theArticlesortheseBylaws directedtobe exercisedand done by theMembers. The

powers oftheBoard ofDirectorsshallincludebutnotbe limitedtothefollowing:

(a) tolevyand collectAssessmentsfrom theOwners;

(b) to providethe necessarymanagement and accountingand otherservicesrequiredin

connectionwithoperationand maintenanceoftheCommon Areas;

(c) to designate,hireand dismisspersonnelnecessaryto carryouttheAssociation'srights
and responsibilitiesand where appropriate,toprovideforthecompensationof suchpersonneland forthe

purchaseof equipment,suppliesand materialsto be used by such personnelintheperformanceof their

duties;

(d) todepositallfundsreceivedon behalfoftheAssociationina bank accountwhich itshall

approve,and use suchfundstooperatetheAssociation;provided,any reservefundsmay be deposited,in

theBoard ofDirectors'judgment,indepositoriesotherthanbank;

(e) to open bank accounts on behalfof the Associationand designatethe signatories

required;

(f) to enforceby legalmeans theprovisionsof theGoverningDocuments and bringingany
proceedingswhich may be institutedon behalfoforagainsttheOwners concerningtheAssociation,each

asbroughtinaccordancewiththeDeclaration,Section16.10;

(g) toobtainand carrypropertyand insuranceand bonds,asprovidedintheDeclaration,pay
thecostthereofand fileand adjustclaims,asappropriate;

(h) topay thecostofallservicesrenderedtotheAssociation;

(i) tokeep thebooks withdetailedaccountsoftheAssociation'sreceiptsand expenditures;

(j) topermitutilitysuppliersto use portionsoftheCommon Areas reasonablynecessaryto
theongoingdevelopmentoroperationoftheSPA Lands;

(k) to indemnifya member of the Board of Directors,officeror committee member, or
formermember oftheBoard of Directors,officeror committeemember of theAssociationtotheextent
suchindemnityisrequiredby theAct,theArticlesortheDeclaration;

(1) to enforceliensagainstLots,Parcelsand Unitsintheeventof defaultby a Member in

payment ofmoney undertheDeclaration,and toenforceany otherprovisionsthereof;
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(m) to enforcesuch Associationrulespertainingto use and occupancy of theLots,Parcels
and Unitsand Common Areas asmay be adoptedby theAssociationand which areconsistentwiththese

Bylaws,theArticlesand theDeclaration;and

(n) to perform all other duties,obligationsor acts requiredor contemplatedby the
Declaration.

Section5.03 Quorum. A quorum forthe transactionof businessat any meeting of the Board of
Directorsshallconsistofa majorityofthemembers oftheBoard ofDirectorstheninoffice.

Section5.04 Annual and Regular Meetings. An annualmeetingof theBoard of Directorsshallbe
heldatthesame placeof,and on thesame dateasorwithintwenty(20)daysaftertheadjournmentof,the
annualmeeting of theMembers. Additionalregularmeetingsof the Board of Directorsmay be held
withoutnoticeatregularintervalsatsuch placesand atsuch timesas theBoard of Directorsmay from
timetotimeby resolutionprovide.

Section5.05 SpecialMeetings. SpecialmeetingsoftheBoard ofDirectorsshallbe heldatsuchtimes
and placesasmay be designatedby theBoard ofDirectorswhenever suchmeetingsarecalledorallyor in

writingby thepresidentor a majorityof theBoard of Directors.Noticesof specialmeetingsshallbe

givenby thesecretaryto each member of theBoard of Directors,orallyor inwriting,atleastthree(3)
days beforethe time fixedforthe meeting. Such noticesshalladviseeach member of the Board of
Directorsofthetime,placeand generalpurposeofthemeeting,and shallbe deliveredpersonally,orshall
be givenby electronicmeans,or,ifsentby mail,suchthree(3)days'noticeshallbe deemed tohave been

givenifthenoticeispostmarkedat leastfive(5)days beforethedateof themeeting. By unanimous
consentofthemembers oftheBoard ofDirectors,specialmeetingsoftheBoard ofDirectorsmay be held
atany timewithoutcallornotice,orwaiverofcalland notice.

Section5.06 Waiver of Notice. A Member may waive noticerequiredby theseBylaws, whether
beforeor afterthedateortime statedinthenoticeasthedateortimewhen any actionwilloccuror has
occurred.To be effective,suchwaivermust be (a)inwriting(includingby electronictransmission),(b)
signedby the Member entitledto the noticeand (c)deliveredto the Associationforinclusionin the
minutesorfilingwiththeAssociation'srecords;provided,however thatthefailuretocomply withclause

(c)willnotcausethewaivertobe ineffective..Additionally,a Member's attendanceata meetingwaives

objectionto(i)lackofnoticeordefectivenoticeofthemeeting,unlesssuch Member atthebeginningof
themeetingobjectstoholdingthemeetingortransactingbusinessatthemeetingbecauseoflackofnotice
or defectivenoticeand (ii)considerationof a particularmatterat the meeting thatisnot withinthe

purposeor purposesdescribedin the meeting notice,unlesssuch Member objectsto consideringthe
matterwhen itispresented.

Section5.07 Participationby ElectronicMeans. Any or allof theMembers may participateinan

annual,regular,or specialmeetingoftheMembers by,orthemeetingmay be conductedthroughtheuse

of,any means of communication by which allpersonsparticipatinginthemeetingmay heareach other

duringthemeeting.

Section5.08 Unanimous Consent. Any actionwhich couldbe takenby theBoard of Directorsata

dulyconvened annualor specialmeetingoftheBoard of Directorsmay be takenwithouta meetingifall
of themembers of theBoard of Directorsconsenttheretoinwriting.Such consentshallhave thesame
effectasa unanimous voteofthemembers oftheBoard ofDirectors.
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Section5.09 Removal of Members of the Board of Directors. All members of the Board of
Directorsshallbe subjecttoremovalpursuantto,and inaccordancewith,Section808 of theAct orthe
Declaration.

Section5.10 Vacancies. Intheeventofthedeath,resignation,ordischargeofa member oftheBoard
of Directorsforany reason,such vacancy shallbe filledby voteof themajorityof themembers of the
Board ofDirectorspresentata properlycalledmeetingoftheBoard ofDirectors,and themembers ofthe
Board ofDirectorselectedtofillsucha vacancyshallcompletetheterm of officeofthemembers ofthe
Board ofDirectorssoreplaced.

Section5.11 Expenses. No member of the Board of Directorsshallreceivecompensationforany
servicehe may rendertotheAssociationasa member oftheBoard ofDirectors.However, any member
of the Board of Directorsmay be reimbursedfrom the Association'sfund for such person'sactual

expensesincurredintheperformanceofsuchperson'sduties.

ARTICLE VI. OFFICERS

Section6.01 Designation of Officers. The Board of Directorsshallelectthe officersof the
Associationat the annual meeting of the Board of Directors;provided,however, thatelectionsof
additionalofficersmay be heldatany othermeetingoftheBoard ofDirectorsspecificallycalledforsuch

purpose. The officersof the Associationshallconsistof a president,one or more vice presidents,
secretaryand treasurer.The Board of Directorsmay alsoappointone or more assistantsecretariesand
assistanttreasurers,which officersshallhave authoritytoperformsuchdutiesasmay be prescribedby the
Board of Directorsor the president.The electedor appointedofficersof the Associationmust be
Members.

Section6.02 SpecificOfilcers.

(a) President.The presidentwillbe the chiefexecutiveofficerof the Association.The

presidentwill supervisethe business and affairsof the Association,shall have the general
superintendenceof the affairsof the Association,shallpresideat allmeetings of the Association,

includingservingas chairmanatany Board of Directors'meetings,and shallsupervisetheperformance
by alloftheAssociation'sotherofficersoftheirrespectiveduties,subjecttothecontroloftheBoard of
Directors.Exceptasmay otherwisebe specificallyprovidedina resolutionoftheBoard ofDirectors,the

presidentwillbe the properofficerto signon behalfof the Associationforany agreement or other
instrumentofany significantimportancetotheAssociation.

(b) Vice President.Intheabsenceofthepresident,a vicepresidentmay exerciseany and all

powers and performalldutiespertainingtotheofficeofthepresident,or conferredor imposed upon the

presidentby theBoard ofDirectors.

(c) Secretary.The secretarywillkeep theminutesofmeetingsoftheBoard ofDirectors,the
minutesofthemeetingsof any committeeof theBoard of Directors,allunanimous writtenconsentsof
theBoard ofDirectorsand any committeeoftheBoard ofDirectors,and willseethatallnoticesareduly
giveninaccordancewiththeprovisionsoftheseBylaws oras requiredby theAct. The secretarywillbe
custodianof the corporateseal,ifany,and corporaterecordsand, in general,willperform allduties
incidenttotheoffice.Exceptas may otherwisebe specificallyprovidedina resolutionof theBoard of

Directors,thesecretaryand each assistantsecretarywillbe a properofficerto impresstheAssociation's

seal,ifany,on any instrumentsignedby the president,a vicepresident,or any otherduly-authorized

person,and toattesttothesame.
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(d) Treasurer. The treasurerwill keep fulland accurateaccounts of receiptsand

disbursementsinbooks belongingtotheAssociation,and willcauseallmoney and othervaluableeffects

tobe depositedinthename and tothecreditoftheAssociationinsuchdepositories,subjecttowithdrawal

in such manner, as may be designatedby the Board of Directors.The treasurerwillrenderto the

chairman,thepresidentand themembers oftheBoard ofDirectorsatpropertimesan accountofallhisor

her transactionsas treasurerand of the financialconditionof the Association.The treasurershallbe

responsibleforpreparingand filingsuch financialreports,financialstatements,and returnsas may be

requiredby theAct.

Section6.03 Other Employees. The Board of Directorsmay engage the servicesof such other

employees and professionals,includingbut not limitedto an executivesecretaryand/or manager,

attorneys,accountantsand contractors,as may from time to time be deemed necessaryor advisableto

accomplishtheobjects,purposesand dutiesoftheAssociation.

Section6.04 Removal ofOfficers;Vacancies. Allofficers,agentsand employees shallbe subjectto

removalatany timeby theaffirmativevoteofthemajorityofthemembers oftheBoard ofDirectorsthen

inoffice.Any vacancycausedby removal,resignation,deathorforany otherreasonwhatsoevermay be

filledby theBoard ofDirectorsastheBoard ofDirectorsmay deem appropriate.

Section6.05 Expenses. No officershallreceivecompensationforany servicehe may renderto the

Associationas an officer.However, any officermay be reimbursedfrom theAssociation'sfund forsuch

person'sactualexpensesincurredintheperformanceofsuchperson'sduties.

ARTICLE VII. INDEMNIFICATION

The Associationshall,tothefullextentconsistentwiththeAct,indemnifythemembers ofthe

Board ofDirectors,officers,employeesand agentsoftheAssociationwithrespecttoliabilitiesand

expensesarisingoutofany action,suitorproceedingsinwhich theybecome involvedby reasonoftheir

affiliationwiththeAssociation.NothingcontainedhereinshallpreventtheAssociationfrom obtaining

appropriateliabilityinsuranceforany oftheforegoing.

ARTICLE VIII. SEAL

The Board ofDirectorsmay providefora sealoftheAssociationthatwillhave inscribedthereonthe
name oftheAssociation,thestateand yearof itsincorporation,and thewords "CorporateSeal."

ARTICLE IX. INSURANCE

The Associationmay purchaseand maintainliabilityinsurance(a)on behalfofa personwho (i)isorwas
a director,officer,employee,fiduciary,or agentof theAssociationor (ii)while servingas a director,
officer,employee,fiduciary,or agentof the Associationat the requestof the Association,isor was

servingas a director,officer,partner,trustee,employee,fiduciary,or agentof (A) anotherforeignor
domesticnonprofitcorporation,(B)otherpersonor(C)an employee benefitplan;and (b)againstliability
assertedagainstor incurredby thepersoninthatcapacityorarisingfrom theperson'sstatusas a director,

officer,employee,fiduciary,oragent,whetherornottheAssociationwould have power toindemnifythe

personagainstthesame liabilityunderSections902,903 or907 oftheAct.

ARTICLE X. AMENDMENTS TO BYLAWS

(a) Priorto the expirationof the DeclarantControlPeriod,the Board of Directors,atany
regularor specialmeetingor by writtenconsent,shallhave thepower to make, amend and repealthese
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Bylaws by voteofa majorityoftheBoard ofDirectors,providedthatwrittennoticeof intentiontomake,
amend orrepealtheseBylaws inwhole orinpartshallhave been giveninthenoticeofthemeeting.

(b) From and afterthe expirationof the DeclarantControlPeriod,at a regularor special
meetingorby writtenconsent,theClassA Members shallhave thepower tomake, amend, and repealthe

Bylaws by voteof a majorityoftheClassA Members, providedthatwrittennoticeof intentiontomake,
amend, orrepealtheBylaws inwhole orinpartshallhave been giveninthenoticeofthemeeting.

ARTICLE XI. FISCAL MANAGEMENT

Section11.01 FiscalYear. The fiscalyearoftheAssociationshallbe January1throughDecember 31.
The commencement dateofthefiscalyearhereinestablishedshallbe subjecttochange by theBoard of
Directorsshouldcorporatepracticesubsequentlydictate.

Section11.02 Books ofAccount. Books ofaccountoftheAssociationshallbe keptunderthedirection
ofthetreasureron a consistentbasisinaccordancewithgood accountingpractices.

Section11.03 Contracts. Unlessotherwiseprovidedhereinor by theBoard ofDirectors,allcontracts
shallbe executedon behalfof the Associationby eitherthe presidentor vicepresidentand may be

countersignedby eitherthesecretaryortheassistantsecretary.
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CERTIFICATE OF ADOPTION

I hereby certifythatI am the duly elected of SilverCreek VillageOwners
Master Association,a Utah nonprofitcorporation(the"Association"),and have been designatedby the
Board ofDirectorsoftheAssociationtoactinthatcapacity.IalsocertifythattheforegoingBylaws have
been adoptedas theBylaws of theAssociationby itsBoard of Directorsby writtenconsentin lieuof

meeting,and thattheseBylaws, as of the date of thisCertificate,have not been repealed,altered,
amended,restated,orsuperseded,and remaininfullforceand effect.

DATED asofthe day of ,20
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EXHIBIT "D"

Common Areas

(See Attached)
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EXHIBIT "E"

Common Areas to Be Developed By Declarant Pursuant To the Development Agreement

1. AII improvements required by the Development Agreement withinor on the following
parcels(as numbered and described inthe Development Agreement): 2.5,4.3,6.5,8.2, 11.1,
11.2,17.1,18.4,16.4,20.3,21.2,21.3,22.2,23.5,24.3,25.3,26.4,27.4,and 32.3.

2. The community (perimeter)trail,and the tunnels and other improvements associated

therewith,to be installedand improved withinthe followingparcels(as numbered and described
inthe Development Agreement): 2.5,21.2,21.3,22.1,22.2,23.5,and 11.3.

3. The neighborhood (internal)trailsand sidewalks, and the improvements associated

therewith,linkingthe Common Areas and to be installedand improved pursuant to the

Development Agreement.

4. Alllighting,trees,shrubbery, landscaping,and sidewalks associated with or adjacent to
SilverCreek Driveand Old Forest DrivewithinSilverCreek Village.

5. All entry features,landscaping, and monuments associated with the east and west
entriesto SilverCreek Village,atSilverCreek Driveand Old Forest Drive,respectively.
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