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DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

Of

FRANKLIN FIELDS

THIS DECLARATION, by Woodrow 1140, LLC, a Utah limitedliabilitycompany, its

I successorsand assigns(hereinafterreferredto as "Declarant").

BACKGROUND AND INTENT

Declarant isthe fee simple titleholder of realproperty locatedin Washington County,

Utah as furtherdescribed in Article2 below (the "Property") and desiresto provide for the

preservationof the values and to subjectthe Property to the covenants,restrictions,easements,

charges and liens hereinafterset forth for the benefit of the Lot Owners thereof. The

Association,a nonprofit Utah corporation,has been formed and shall have the powers of

administratingand enforcingthese covenants,restrictions
and easements, and collectivelyand

disbursingthe assessments,allasmore particularlysetforthherein.

DECLARATION

Declarant intends to develop the Property as a residentialsubdivisionto be known as

FranklinFieldscontainingresidentialLots (hereinafterthe Property shall
be sometimes referred

to as "FranklinFields").Declarantdoes hereby publishand declarethatthe Property describedin

Article2 below issubjectto the followingterms,covenants,
conditions,easements, restrictions,

uses,reservations,limitations,obligations,assessments,charges,
liens,and the Plat (definedin

Article1 below), which allare for the purpose of protectingthe value and desirabilityof the

Property as a residentialproject;and allof which shallbe construed as covenants of equitable

servitudeand shallrun with the land and be binding on allpartieshaving any right,title,or

interestinthe Propertyor any partthereof,theirheirs,successors
and assigns,and shallinureto

the benefitof each owner thereof.

ARTICLE 1

DEFINITIONS AND MEANINGS

The following words and phrases when used in thisDeclaration,unless the context

should clearlyreflectanothermeaning, shallhave the followingmeanings:



1.1 "Act" means Utah Community AssociationAct, Utah Code Section 57-8a-101 et

seq. With respectto any amendments to the Act which per theirterms become effectiveand

applicableafterthe dateof recordingof thisDeclarationthen the provisionsof theAct as itexists

upon recording of thisDeclaration shallcontrolunless the Board, by resolution,determines

otherwise.

1.2 "Annual Assessment" shallmean the charge againsteach Lot and Lot Owner and

for an equal share of the funds required for payment of Common Expenses, pursuant to the

annual budget establishedby theAssociation.

1.3 "Articlesof Incorporation"shallmean the document establishingand governing

the Association.

1.4 "Association"shallmean and referto FranklinFieldsHomeowners' Association,

a Utah nonprofitcorporation,itssuccessorsand assigns.

1.5 "Association Property" means that property,real and personal,owned by the

Associationfortheuse and benefitof itsMembers includingallCommon Property.

1.6 "AssociationRules and Regulations" means the rulesand regulationsapplicable

to the Association and the Lot Owners that may be adopted by the Board as permitted or

contemplated by thisDeclarationor theAct.

1.7 "Board" shallmean the Board of Directorsor other representativebody which

shallbe responsibleforadministrationof theAssociation.

1.8 "Bylaws" means one or more codes of rules, other than the Articles of

Incorporation,adopted pursuantto Utah Revised Nonprofit Corporation Act forthe regulationor

management of the affairsof theAssociation.

1.9 "Common Area" shallmean the detentionbasin serving the Property and any

otherareadesignatedas common areaon the Plat.

1.10 "Common Expense" shallmean allexpenses, services,reservesand assessments

of the Lot Owners which shallbe properlyincurredby the Association,including,not limitedto,

the costs and expenses of operation incurred or paid by the Association in administering,

operating,reconstructing,maintaining,repairingand replacingthe AssociationProperty for the

benefitof the Lot Owners or of the Common Property,including without limitation,grounds

maintenance, landscaping,tree cuttingand trimming, maintenance of irrigationsystem, and

replacement, maintenance and serviceof amenities,maintenance of underground utilitiesand

services,streetmaintenance and allother repairand replacement of the Common Property.

Common Expenses also includes,the payment of taxes on Association property and insurance

maintained by the Association;the payment of the costof repairing,replacing,maintaining and

constructingor acquiring additions to the Common Areas; the payment of administrative

expenses of the Association;insurancedeductibleamounts; the payment of any professionalor

management servicesdeemed necessary and desirableby the Board; and otheramounts required
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by this Declaration or that the Board shalldetermine to be necessary to meet the primary

purposes of the Association. The Common Expenses may also include,atthe discretionof the

Board, charges including(withoutlimitation)maintenance, management, utility,cabletelevision,

telecommunication services,trashcollection,sewer and water charges to the extentavailableto

allMembers.

1.11 "Common Property" shallmean allreal and personal property owned by the

Associationforthe common use and enjoyment of the Members, includingthe Common Area,

privatestreets(ifany) and parking areas (ifany) within the boundary of Franklin Fields and

common drainageareas.

1.12 "Declaration"means thisinstrumentand any and allsupplements or amendments

hereto which shall be recorded in the Washington County Recorders' Office, Washington

County, Utah.

1.13 "Governing Documents" shall mean this Declaration, the Articles of

Incorporation,Bylaws and theAssociationRules and Regulations.

1.14 "Member(s)" shall mean and refer to a Lot Owner(s) who may vote and

participatein Association matters (or selectone of theirnumber) to vote and participatein

Associationmatters."AssociationMembers" and "Members" shallmean and referto the same

persons or entities.

1.15 "Mortgagee" means any lending institutionhaving a firstmortgage lienupon a

Lot and appurtenantCommon Property.

1.16 "Plat"means the map or platof FranklinFields,as recorded in the Washington

County Recorders' officer,Washington County, Utah, and as the same may hereafterbe

modified, amended, supplemented, or expanded in accordance with the provisions of this

Declaration.

1.17 "Property"shallmean the realpropertydescribedin Article2 below, as the same

may hereafterbe modified, amended, supplemented, or expanded in accordance with the

provisionsof thisDeclaration.

1.18 "Special Assessment" means any assessment levied againstthe Lot Owners to

defraying in whole or in part, the cost of any unanticipatedand non-budgeted Common

Expenses.

1.19 "SpecificAssessment" means an assessment leviedagainsta particularLot Owner

or Lot Owners as contemplated in Section5.6below.

1.20 "Lot" shallmean a particularportionof the Property described and depicted on

the Platwith corresponding Lot numbers, and any additionalLots (ifany) thatmay be added by

annexationor expansion of the Propertyas permittedunder Article13 below. "Lots" shallmean

allthe Lots collectively.
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1.21 "Lot Owner" shallmean and referto the record holder,whether one or more

persons of an entityor entities,of the fee or undivided fee,simple interesttitleto any Lot and

includesthe Declarant."Lot Owners" shallmean alltherecordLot Owners collectively.

1.22 "Voting Interest"means the votingrightsof the Members pursuant to the Articles

of Incorporationand Bylaws of the Associationand thisDeclaration.With respectto matters on

which Members are entitledto vote,each Member shallbe entitledto one (1)vote foreach Lot

in which such person or entityholds the interestrequiredformembership. When more than one

person or entityholds such interestor interestsin any Lot,the one (1)vote for such Lot shallbe

held and may be castinthemanner specifiedintheBylaws.

ARTICLE 2

REAL ESTATE SUBJECT TO THIS DECLARATION

The realproperty,easements and otherinterestswhich are and shallbe held,transferred,

sold, conveyed, leased and occupied, subject to this Declaration,is located in Washington

County, Utah and ismore particularlydescribedas follows:

SEE EXHIBIT A THAT IS ATTACHED HERETO AND INCORPORATED HEREIN BY

THIS REFERENCE.

ARTICLE 3

THE ASSOCIATION

3.1 The Association.

The name of the AssociationisFranklinFieldsHomeowners' Association. The name of

theresidentialprojectto be constructedon the Propertyis"FranklinFields".The projectisnot a

cooperative.

A trueand complete copy of the Articlesof Incorporationand Bylaws of Franklin Fields

Homeowners' Associationare attachedheretoas Exhibits"B" and "C" and incorporatedherein.

3.2 Purpose and Powers of Association.

The purposes and powers of theAssociationareto promote the health,safetyand welfare

of the Members and to implement, administer,enforce and interpretthe provisions of the

Governing Documents and the Act; and to establish,make, levy and collectannual operatingand

specialassessments againsteach Member and againsteach Member's Lot.

3.3 Purpose and Powers of Board.

Except as otherwise provided in thisDeclaration,the Articlesof Incorporationor the

Bylaws, the Association,actingunder the supervisionof the Board, shallhave allthe powers and

privilegesgranted to nonprofit corporationsunder the laws of the State of Utah. Without
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limitingthe generalityof the foregoing,the Board shall have the right,on behalf of the

Association,to:

3.3.1 In compliance with Section 57-8a-217 of the Act, establish,make and

enforce Association Rules and Regulations governing the use and enjoyment of allCommon

Property,parking restrictionsand limitations,limitationsupon vehiculartravelwithin Franklin

Fields,and restrictionson other activitiesor improvements on the Common Area which, in the

opinion of the Board, create a hazard, nuisance, unsightly appearance, excessive noise, or

offensive smell, and other matters for which the Governing Documents or Community

AssociationAct expresslyor impliedlygivethe Board the rightto regulate;

3.3.2 Enforce or oversee the enforcement of the provisionsof thisDeclaration

or the otherGoverning Documents;

3.3.3 Establishfinesand a fineschedule forfailureto abide by the Association

Rules and RegulationsorthisDeclaration;

3.3.4 Retain serviceproviders,including,without limitation,landscaping and

Common Area maintenance services,telecommunication services,and property management

companies to perform such dutiesand provide such servicesas the Board may authorizeand

determine appropriate;

3.3.5 Exercise any otherrightor privilegegiven to the Board by the Governing

Documents or the Act, or reasonably implied from or reasonably necessary to effectuateany

such rightor privilege;and

3.3.6 Charge reasonablefeesto a Lot Owners as contemplated herein.

A copy of the AssociationRules and Regulations,as they may from time to time be adopted,

amended orrepealed,shallbe mailed or otherwisedeliveredor made availableforreview to each

Lot Owner and may, but need not, be recorded. Upon such mailing or other delivery or

availability,saidAssociation Rules and Regulations shallhave the same force and effectas if

they were setforthin and were a partof thisDeclaration. In additionto or in lieuof providing

noticeby mail, the Board may provide noticeby electronicmeans such as electronicmail (e-

mail) to the Lot Owners or website access made availableto the Lot Owners, and may require

thatLot Owners, in additionto keeping the Board informed as to theircurrentmailing address,

maintain a currente-mailaddresswith the Board forsuch purpose.

3.4 Declarant'sExemption; Right to Promulgate Rules.

The Declarant hereby reservesfor itself,priorto the Turnover Date (as defined in the

Bylaws), an exemption from the Associationrulesand the rulemaking procedure setforthin the

Community AssociationAct. Consistentwith thatexemption, the Declarant reservesfor itself,

priorto the Turnover Date, the rightto adopt,amend, and repealrulesand regulationsgoverning

the Property.
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3.5 Membership.

Any person or entitywho is now or becomes a Lot Owner shallautomaticallybe a

Member of theAssociationholding a Voting Interest,provided,however, thatany such person or

entitywho holds such interestas a securityforthe performance of an obligationshallnot be a

Member and shallnot have a Voting Interest,unlesssuch person or entityacquiressuch interest

pursuantto foreclosureproceedings or otherlawfulmeans in lieuof foreclosure.At such time as

a person or entityisno longer a Lot Owner, the membership in the Associationand the Voting

Interestof such person or entityshallautomaticallyterminate.

3.6 AssociationPropertyAppurtenant To Lot.

A Member's interestinAssociationPropertycannot be conveyed, assigned,hypothecated

or otherwisetransferred,except as an appurtenance to such Member's Lot and no Member shall

bring or have the rightto bring any action for partitionor division. Notwithstanding the

foregoing,an Owner may delegate any rightof enjoyment to the Common Area to family

members or tenantswho residewithin thatOwner's Lot, subjectto any rulesand regulations

establishedby the Board, including but not limited to the Board's right to require,as it

determines necessary and as itestablishesby rule,an Owner to forfeitthe Owner's rightof use

forso long as the Owner has delegatedsuch righttothe Owner's tenant.

ARTICLE 4

PROTECTIVE COVENANTS AND USE RESTRICTIONS

4.1 ResidentialUse.

Each Lot shallbe used forresidentialpurposes only.No Lot shallbe reduced in sizeby

furthersubdivisionor by conveying or leasinglessthanthe entireLot.

4.2 Commercial Use Prohibited.

No commercial or business activitiesmay be conducted on the Property without prior

approval from the City of Washington. Notwithstanding the foregoing, the construction,

development and sale or rentalof improved Lots or the constructionand maintenance of

Common Area servicessuch as utilities,communications, securityand the constructionand

maintenance of Common Area improvements shallbe permitted.

4.3 Declarant'sRight of Use.

Notwithstanding anything to the contrarycontainedinthisDeclarationand inrecognition

of the factthatDeclarantwillhave a continuingand substantialinterestin the development and

administrationof the Property,Declaranthereby reservesforitselfand itssuccessorsand assigns

therighttothe use of allCommon Propertyin conjunctionwith and a partof itsprogram of sale,

leasing,constructingand developing of and within Franklin Fields without charge or cost to

Declarant for such rightsand privileges.For purposes of thisArticle,the term Declarant shall

include any Mortgagee who has loaned money to Declarant or one of them to acquire or

6



constructimprovements upon the Propertyifsuch Mortgagee acquirestitletothe Property or any

Lot as the resultof the foreclosureof any mortgage or acquirestitletheretoby deed in lieuof

foreclosure.

4.4 Common Property.

The Common Propertyshallbe used only forthe purposes forwhich they are intended in

thefurnishingof servicesand facilitiestothe Lot Owners and theAssociation.

4.5 Disputes as toUse.

In the event there is any dispute as to whether the use of the Property or any portion

thereof complies with this Declaration,such dispute shallbe referredto the Board and a

determinationrendered by the Board shallbe finaland binding;provided,however, any use by

Declarant of the Property or any affiliatesthereof,in accordance with the terms of this

Declaration,shallbe deemed incompliance with thisDeclaration.

4.6 No Waiver of Use.

No Lot Owner may exempt himself or his Lot from liabilityforhis contributiontoward

Common Expenses or Annual or SpecialAssessments by waiver of the use of or enjoyment of

any of the Common Propertyor by abandonment or by leaseof theLot.

4.7 Nuisances.

Lot Owner shallnot cause or permit any unreasonably loud or obnoxious noises,sounds

or odors and shallnot cause or permit nuisances of any kind that shallbe the source of

annoyance to otherLot Owners or which interfereswith the peacefulpossessionand proper use

of thePropertyand tothe generalhealth,safetyand welfareof the neighborhood.

4.8 IllegalActivities.

No immoral, improper, illegalor offensiveactivitiesor use shallbe made of any Lot or

Association Property,and allvalid laws, zoning ordinances and regulationsof the governing

authoritieshaving jurisdictiontherein,shallbe complied with and observed.

4.9 ClothesDrying.

Clotheslinesand clothesdrying activityshallnot be permittedoutsideof a Lot.

4.10 Garbage, Trash and Refuse.

In order to preserve a sanitary,odorlessand inoffensivecondition of the Property,no

garbage,trash,refuse,rubbishor othersolidor liquidwaste materialshallbe deposited,dumped

or kept outsidea Lot or upon the Property,except in designatedclosedcontainers,secured trash
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bags or re-cyclingbinsforcollectionand dispositionas may be establishedby the Associationor

the cityof Washington, Utah, from time totime.

4.11 Animals and Pets.

Household pets may be permitted as allowed by Washington City ordinance governing

the number, type and sizeof permittedpetsand prohibitingor regulatingthe use by such petsof

the Common Areas. No animal,livestockor poultryof any kind shallbe raised,bred or kept for

commercial purposes inany Lot or on any portionof the Common Area.

4.12 AdditionalUse Restrictions.

No improvement, addition,modification,structureor change of any kind, including,

without limitation,any building,shed, carport,trailer,awning, wall, sign,fence,walkway or

screenenclosure,eithertemporary or permanent, shallbe erected,installed,placed or maintained

within any portion of a Lot or on Common Areas, without the priorwrittenapproval of the

Board.

4.13 Agreement and Right to Access.

All Lot Owners shallpermit the Board, itsagents,subcontractorsor employees, to enter

upon the exteriorof any Lot or Common Area forthe purpose of fulfillingitsobligations,duties

and responsibilitiesimposed by thisDeclaration,Articlesof Incorporationor Bylaws of the

Association,including,without limitation,maintainingthe Common Areas; to determine,in case

of emergency, the circumstancesthreateningpersons or propertytherein;and to determine each

Lot Owner's compliance with provisionsof thisDeclarationand the Bylaws and Association

Rules and Regulationsof the Association.The Associationshallhave the furtherrightto have its

employees, agents and subcontractorsappointed by it,to enterupon any Lot and the Common

Area at allreasonable times to do as isdeemed reasonably necessary by the Board to enforce

compliance with the provisionsofthe Governing Documents.

4.14 Management of the SurfaceWater or Storm Water Management System.

The Association shallbe responsiblefor the maintenance, operationand repairof the

surfacewater or storm water management system meaning the exerciseof practiceswhich allow

the system to provide drainage,water storage,conveyance or othersurfacewater or storm water

management capabilities.

4.15 Repairs and Reconstructionof the Storm Water Management System.

Any repairor reconstructionof the surfacewater drainage or storm water management

system shallbe as originallypermitted or, ifmodified, shallbe approved by the applicable

government authoritiesand theBoard.
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4.16 Parking.

No motor vehiclewhich isinoperableshallbe allowed withinthe Property.

Any vehiclethatatany tirneinhibitsthe flow of trafficon the streetsin the Property is

subjectto removal by the Association,atthevehicleowner's expense. Upon demand, the owner

of the vehicleshallpay any expense incurredby the Associationinconnection with the removal

of thatowner's vehicleor trailer.Ifthe vehicleor trailerisowned by an Owner, any amounts

payable to the Association shall be secured by the Lot and the Association may enforce

collectionof saidamounts inthe same manner provided forinthisDeclarationforthe collection

of assessments.

ARTICLE 5

ASSESSMENTS

5.1 Assessments inGeneral.

The Association ishereby granted the right,which shallbe operativeand binding upon

each Lot Owner, to establish,make, levy and collectAnnual Assessments and Special

Assessments againsteach Lot Owner and againsteach Lot except as provided by Paragraph 5.9

below.

5.2 Uniform Assessments applicabletoAnnual and SpecialAssessments.

All Annual Assessments and any Special Assessments established,made, levied and

collectedagainst the Lot Owners and theirrespective Lots shall be at a uniform rate of

assessment for allLots. Annual Assessments may be prepaid annually,otherwise such Annual

Assessment shallbe prorated on a monthly basis against each Lot commencing monthly in

advance on the firstday of each and every month following itspurchase by an individualor

entityotherthan Declarant.

5.3 Budget.

The Board shallestablishan annual budget and such budget shallprojectalloperating

expenses for the forthcoming year and such capitalmaintenance and replacement funds which

are requiredto implement the purposes and powers of the Association. The Board shallpresent

the adopted budget to Members at a meeting of the Members. After the Tumover Date (as

defined in the Bylaws), the Members may disapprove thebudget ifwithin 45 days afterthe date

of themeeting of Members atwhich thebudget was presented:

5.3.1 there is a vote of disapproval by at least 51% of the votes held by

Members inthe Association;and

5.3.2 the vote is taken at a specialmeeting called for that purpose by the

Members under thisDeclaration,theArticlesof Incorporationor the Bylaws.
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Ifa budget isdisapproved under thisSection5.3,the budget thatthe Board lastadopted thatwas

not disapproved by Members continuesas the budget untiland unlessthe Board presentsanother

budget tomembers and thatbudget isnot disapproved.

5.4 CapitalReplacements.

The Board, in establishingan annual budget, shallinclude a sum to be collectedand

maintained as a specialreservefund forcapitalreplacements. Money placed in the reservefund

may not be used (i)for the Association'sdaily maintenance expenses, unless a majority of

Members vote to approve the use of reservefund money forthatpurpose; or (ii)forany purpose
other than the purpose for which the reserve fund was established. The Association shall

maintain any reservefund separatefrom otherAssociationfunds.

5.5 SpecialAssessments.

In additionto Annual Assessments, the Associationmay levy in any assessment year,a

SpecialAssessment applicableto thatyear only,forthepurpose of defrayinginwhole or inpart,
the costof any unanticipatedand non-budgeted Common Expense.

5.6 SpecificAssessments.

The Associationmay levy SpecificAssessments againsta particularLot to cover (i)costs

incurredin bringing any Lot or the exteriorof any buildingintocompliance with the Governing

Documents, or (ii)costsor damages incurredas a consequence of the conduct of the Lot Owner

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

provided, the Board shallgive the Lot Owner prior written notice and an opportunity for a

hearing,in accordance with the Governing Documents or other applicablelaw, before levying

any SpecificAssessment under this Section. In addition,the Association may charge as a

SpecificAssessment feesto Lot Owners forresponding to requestsforinformation,updating Lot

Owner listsand leasinginformation,and otherservicesto such Lot Owner or such Lot Owner's

lenderor prospectivebuyer or otherinterestedor relatedpartyto such Lot Owner.

5.7 Exclusive Use: Reserve Funds.

The assessments leviedby the Association shallbe used exclusivelyfor the purpose of

paying the cost of implementing the purposes and powers of the Association,subjectto the

requirement setforthabove regardingthe use of reservefunds.

5.8 Reinvestment Fee.

5.8.1 Upon saleand transferof record titleto any Lot,the transfereeshallpay a

reinvestmentfee (the"Reinvestment Fee") to the Associationin an amount setby resolutionof

the Board, which may be a flatratefrom year toyear or,ifso determined by theBoard, may be a

percentage of the value or salespriceof the Lot; provided,that,the Reinvestment Fee may not

exceed .5% of thevalue of the Lot sold. The Reinvestment Fee shallbe in additionto,not inlieu
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of,the annual assessment,and shallnot be considered an advance payment of such assessment.

The Reinvestment Fee shallbe deposited into the purchase and sales escrow and disbursed

therefrom totheAssociation.

5.8.2 The Associationwilluse the Reinvestment Fee for(a)common planning,

facilities,and infrastructure;(b) obligationsarising from an environmental covenant; (c)

community programming; (d) resortfacilities;(e) open space; (f) recreationamenities;(g)

charitablepurposes;(h)Associationexpenses,or (i)any otherexpenses authorizedby Utah Code

§ 57-1-46.

5.8.3 The following transfersare exempt from the Reinvestment Fee: (a) an

involuntarytransfer;(b) a transferthatresultsfrom a court order;(c)a bona fidetransferto a

family member of the sellerwithin three degrees of consanguinity who, before the transfer,

provides adequate proof of consanguinity;(d) a transferor change of interestdue to death,

whether provided in a will,trust,or decree of distribution;or (e) the transferby a financial

institution.

5.9 Effecton Declarant.

Notwithstanding any provisioncontained in thisDeclarationto the contrary,for so long

as Declarant,or theirsuccessorsin interest,arethe owner or owners of any Lot forthe purposes

of development or saleinthe ordinarycourse of business,Declarantshallhave no liabilityof any

kind to the Association for the payment of Annual Assessments or Special Assessments or

Common Expense deficitsor Reinvestment Fees or capitalcontributionsof any kind or amounts.

ARTICLE 6

LIEN RIGHTS AND REMEDIES AND OBLIGATIONS OF OWNERS

6.1 PersonalOblication.

Each Lot Owner, on the firstday of the firstmonth afteracquiring theirLot, and by

acceptance of such deed, covenants and agrees to pay the Annual Assessment, any Special

Assessments and any SpecificAssessments to the Association and such assessments shallbe

fixed, established and collected from time to time, as hereinafterprovided. Each such

assessment,togetherwith interestthereon and the cost of collectionthereof,shallalso be the

personalobligationof the person or entitythatwas the Lot Owner on the payment due date set

forthinthisDeclarationor as otherwiseestablishedby theBoard.

6.2 Creationof Claim of Lien.

6.2.1 Ifthe assessments,as provided forherein,are not paid on the date when

due, then such assessments shallbecome delinquentand, togetherwith interestthereon and the

costof collectionthereof,shallthereupon become a continuinglienon the Lot.

6.2.2 The Declarant hereby conveys and warrants pursuant to Utah Code

Sections57-1-20 and 57-8a-302 to Southem Utah TitleCompany, with power of sale,the Lots
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and allimprovements to the Lots and the appurtenantrightscorresponding to such Lots forthe

I purpose of securing payment of assessments under the terms of thisDeclaration. Under the

power of sale,the Lot of a Member may be soldin the manner provided by Utah law pertaining

to deeds of trustas ifsaidAssociationwere beneficiaryunder a deed of trust.The Association

may substituteforthe named trusteeabove any otherperson or entityqualifiedby law to serveas

trusteeforpurposes of power of saleforeclosurein the manner provided by Utah law pertaining

to deeds of trust.

6.3 Effectof Non-Payment of Assessment - Remedies of Association.

6.3.1 Any assessment or installmentthereofnot paid within thirty(30) days

afterthe due datethereforshallbe delinquentand shallbear interestfrom the due dateattherate

of eighteen percent (18%) per annum (or such lesser rate as the Board shall determine

appropriate)untilpaid. In addition,the Board may assess a late fee for each delinquent

installmentwhich shallnot exceed ten percent(10%) of the installment.

6.3.2 As a remedy againstany delinquentLot Owner, the Board may, in the

name of the Association,

(i) bring an actionat law againstthe Lot Owner personallyobligated

to pay any such delinquentassessment without waiving thelienof assessment;

(ii) foreclosethe lienagainsttheLot inaccordance with the laws of the

Stateof Utah applicabletothe exerciseof powers of saleindeeds of trustor tothe foreclosureof

mortgages, or inany othermanner permittedby law;

(iii) restrict,limit,or totallyterminateany or allservicesperformed by

the Associationon behalfof the delinquentLot Owner;

(iv) terminate,in accordance with the Utah Community Association

Act, Utah Code Ann. § 57-8a-204, the Owner's right to receive utilityservicespaid as a

Common Expense and/or terminate the Owner's rightof access and use of any recreational

facilities,ifany;

(v) ifthe Lot Owner isleasingor rentingsuch Lot Owner's Lot, the

Board may, in accordance with the Utah Community AssociationAct, Utah Code Ann. § 57-8a-

205, demand thatthe Lot Owner's tenantpay to the Associationallfutureleasepayments due

from the Lot Owner, beginning with the next monthly or other periodicpayment, untilthe

amount due tothe Associationispaid;

(vi) suspend the voting rightsof the Lot Owner for any period during

which any assessment or portionthereofagainstthe Lot Owner's Lot remains unpaid;and/or

(vii) accelerateallassessment installmentsthatwillbecome due within

the subsequent twelve (12) months so thatallsuch assessments for thatperiod become due and

payable atonce. This accelerationprovisionmay only be invoked againstan Lot Owner who has
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been delinquentin paying any assessment or installmenttwo (2) or more times within a twelve

(12)month period.

6.3.3 There shallbe added to the amount of any delinquentassessment the costs

and expenses of any action,saleor foreclosure,and a reasonableattorney'sfee,togetherwith an

account for the reasonable rentalfor the Lot from time to time of commencement of the

foreclosure. The Association shallbe entitledto the appointment of a receiverto collectthe

rentalincome or the reasonablerentalwithout regardtothevalue of the othersecurity.

6.3.4 No Lot Owner may waive or otherwiseescape liabilityforthe assessments

provided forhereinby non-use of the Common Propertyor by abandonment of a Lot.

6.4 Satisfactionof Lien.

When fullpayment of allsums secured by such lienismade, the claim of Lien shallbe

satisfiedof recordby the Presidentor Vice Presidentof theAssociation.

6.5 Notice of Lien Rights.

All persons, firms, corporations or other business entitieswhich shall acquire, by

whatever means, any interestin the ownership of any Lot or who may be given or acquire a

mortgage, lienor other encumbrance on a Lot, are hereby placed on notice of the lienrights

granted to the Associationunder thisDeclarationand allof such persons,firms,corporationsor

otherbusiness entitiesshallacquiretheirrights,titleand interestin and to such Lot, expressly

subjecttothe lienrightsprovided herein.

6.6 Subordinationof Lien Rights toMortgages.

The lienof the assessments provided for herein shallbe subordinateto the lienof any

firstmortgage held by an institutionallender ifthe mortgage was recorded priorto the date the

assessment became due. Sale or transferof any Lot shallnot affectthe assessment lien.

However, the sale or transferof any Lot pursuant to foreclosureof a firstmortgage or any

proceeding in lieuthereof,shallextinguishthe assessment lienas to payments which became due

priorto such sale or transfer.No sale or transfer,however, shallrelievea Lot Owner from

personal liabilityforassessments coming due afterhe or she takestitleor from the lienof such

laterassessments.

6.7 Certificateof Payment Status

The Association,upon demand and receiptof payment of a reasonable charge, shall

furnisha certificatesigned by an officeror authorizedagent of the Association settingforth

whether the assessments on a specificLot have been paid.Such certificate,duly signed,shallbe

binding on the Associationas of the dateof the certificate.

13



ARTICLE 7

MAINTENANCE, REPAIRS AND REPLACEMENTS

7.1 Common PropertyMaintenance by Association.

The Association shallat alltimes maintain in good repair,operate,manage, insureand

replaceas oftenas necessarythe Common Property.

7.2 Damage by Negligence or otherAct.

In the event any repairor replacement is required for any items by the Association

whereby repairor replacement isnecessary as a resultof negligenceor the willfulmisconduct of

a Lot Owner, his or her lessees,guests or invitees,then, in thatevent,the Association may

choose torepairor replacesuch items and shallbe entitledto assessas a SpecificAssessment the

fullcostsof the repairor replacement from the Lot Owner whose negligence or misconduct (or

whose lessees,guestsor inviteesnegligenceor misconduct),resultedinthe lossor damage.

ARTICLE 8

EASEMENTS

8.1 Easement forUse of Common Area

Except as otherwise noted, the Common Areas shallbe declared to be subject to a

perpetualnon-exclusive easement in favor of allLot Owners for the use of those Lot Owners,

theirimmediate families,guests,lessees,inviteesand otherssimilarlysituated,forallproper and

normal residentialpurposes,includingingressand egressand forthequietenjoyment of such Lot

Owners.

8.2 Maintenance Easement.

There is hereby granted and created to the Association,itsemployees, subcontractors,

agents and designees a non-exclusive perpetualeasement over, through, across and under the

exteriorof each Lot, Common Area, and Property to permit the Association,itsemployees,

subcontractors,agents and designeesto maintain and replace,as necessary,the Common Areas,

and those portions of all Lots required to be maintained, replaced and repaired by the

Association,as provided in thisDeclarationand thiseasement shallautomaticallybe granted

over and attachedto any such Lot.

8.3 Right of Egress and IngressforServices.

There is also hereby granted and createda non-exclusive and perpetualrightover and

acrossthe driveways, streetsand easements as depictedon the Plat,to the benefitof persons and

theirvehiclesfor commercial deliveryand services,policeand law enforcement, fireprotection

services,United States Postal Service carriers,express delivery,scavenger and recycling

services,utilityemployees, communication representatives,mortgage lienholders,contractors

and sub-contractorsauthorizedby the Associationto serveFranklinFields.
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8.4 Encroachments.

In the event thatany buildingsor appurtenance thereto,shallencroach upon the Common

Areas or any adjoiningLot, for any reason,then an easement shallexistto the extentof such

encroachment so long as the same shallexist.

8.5 Right to Grant Easements.

The Declarant reservesthe rightto grant such easements as may be requiredfor access

over Common Areas to and the furnishingof utility,communication and other serviceswhich

may be necessaryfordevelopment of the Property.

8.6 Limitationof Rights and Easements.

The rightsand easements of enjoyment createdhereby shallbe subjectto the rightof the

Association to take such steps as may be necessary to protectthe Common Areas against

foreclosure and to establishAssociation Rules and Regulations regarding the use of such

easements and the Common Property.

8.7 Indemnity.

The Association shallhave the duty to defend and shallindemnify a Lot Owner against

any and allexpenses, claims and liabilities,including attorney'sfees incurred by or imposed

upon them for injuriesor damages sustainedand arisingout of the actualuse of such Lot

Owner's Lot by theAssociation,ifany.

ARTICLE 9

COVENANT AGAINST PARTITION AND TRANSFER OF RIGHTS

9.1 RestrictionforTransferor Partitionof Membership Rights.

The membership rightsof any Lot Owner in the Common Areas shallhave no rightat

law or equityto seek partitionor severance of such membership rightsin the Common Area or

and thereshallexistno righttotransferthe membership rightsintheCommon Areas inany other

manner than as an appurtenance to and in the same transactionwith a transferof titleor lease

agreement.

9.2 Membership by SeparateTransfer.

Any conveyance or transferof a Lot shallincludethe membership rightsin the Common

Areas appurtenantto thatLot, whether or not such membership rightsshallhave been described

or referredto inthe deed by which saidLot shallhave been conveyed.
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ARTICLE 10

INSURANCE

10.1 LiabilityInsurance- AssociationProperty.

The Association may but is not requiredto obtain a comprehensive policy of public

liabilityinsurancecovering the Common Property in such amount as the Board may determine

appropriate.

10.2 CasualtyInsurance- AssociationProperty.

The Association may but isnot requiredto obtaincasualtyinsuranceon the Association

Propertyin such amount as the Board may determine appropriate.

10.3 CasualtyInsurance- Buildings.

THE ASSOCIATION SHALL HAVE NO DUTY OR RESPONSIBILITY TO

PROCURE OR MAINTAIN ANY FIRE, LIABILITY, FLOOD, EARTHQUAKE OR

SIMILAR CASUALTY OR HAZARD INSURANCE COVERAGE FOR LOTS OR HOMES,

OR FOR THE CONTENTS OF ANY HOME. THE ASSOCIATION ALSO HAS NO DUTY

TO INSURE AGAINST ANY NEGLIGENT, CRIMINAL OR TERRORIST ACTS OR

EVENTS OCCURRING AT, IN OR ON ANY LOT OR IN ANY HOME.

10.4 Loss Payable;Other Provisions- Association.

All policiespurchased by the Association,ifany, shallbe forthe benefitof the Members

and allinsurance proceeds payable on the account of lossor damage to Association Property

shallbe payable to the Association and shallbe used in accordance with the terms hereof. The

Association policiesmay contain a reasonable deductibleand the amount thereofshallnot be

subtractedfrom the faceamount of thepolicyin determiningwhether thepolicylimitssatisfythe

requirements herein. In the event of an insuredloss,the deductibleshallbe treatedas a common

expense inthe same manner as the premiums forthe applicableinsurancecoverage. However, if

the Board reasonably determines,afternoticeand opportunityto be heard, thatthe lossisthe

resultof the negligence or willfulmisconduct of one or more Lot Owners, theirguests,invitees,

or lessees,then the Board may assessthe fullamount of such deductibleagainstsuch Lot Owner

and the Lot Owner's Lot.

10.5 Assessments For Repair and Reconstruction- AssociationProperty.

If the proceeds of insurance are not sufficientto defray the actual cost of repairor

reconstructionof Common Property,a specialassessment may be made by the Board againstall

Lot Owners in sufficientamount toprovide funds forthepayment of such costs.

10.6 Other AssociationInsurance.
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The Association is authorizedto obtain such other insurance from time to time as the

Board shalldetermine to be desirableor beneficialfor the protectionof the Members or the

Board (includingD&O insurance)or forthe preservationof the Property.

10.7 Deductibles and Common Expense. All insurance policiesobtained by the

Association may contain deductible clauses which the Board determines shallbe within the

financialcapabilitiesof the Association.The premiums for any policiesof insurancecoverages

shallbe considereda Common Expense.

ARTICLE 11

ENFORCEMENT

The Association,the Declarant or any Member, shallhave the rightto enforce,by any

proceeding at law or in equity,allrestrictions,conditions,covenants reservations,liensand

charges now or hereafterimposed by the provisionsof thisDeclaration,or any rule of the

Association,includingbut not limitedtoany proceeding atlaw or inequityagainstany person or

persons violatingor attemptingto violateany covenant or restriction,eitherto restrainviolation

or to recover damages, and againstthe land to enforce any liencreated by these covenants.

Failureof the Association,Declarant or of any Member to enforce any covenant or restriction

hereincontained or any ruleof the Associationshallinno event be deemed a waiver of the right

of the Association,Declarant or any Member to do so thereafter.In the event action,with or

without suit,is undertaken to enforce any provisionhereof or any rule of the Association,the

partyagainstwhom enforcement issought shallpay to the Associationor enforcingMember the

reasonable attorneyfees incurredwith respectto such enforcement. The Board may impose or

establisha schedule of liquidateddamage amount (or "schedule of fines")for violationsof this

Declarationor the Association Rules and Regulations. Liquidated damage amounts (or fines)

shallnot exceed for each violationten percent (10%) of the amount of the maximum annual

assessment againstany Member who failsto refrainfrom violationof these covenants or a rule

of the Association. The Board shall give a Member three (3) days written notice and an

opportunity for a hearing. A Member who cures his violationwithin the three (3) days of

receivingnoticemay not be leviedagainst.Any liquidateddamage amount or fineleviedby the

Board which isnot paid withinthe time periodestablishedby the Board or otherwisesetforthin

the Association Rules and Regulations shallbe recoverable by the Association in the same

manner as an assessment under Articles 5 and 6, and shall create a lien in favor of the

Associationagainstthe Lot Owner's Lot inthesame manner as an assessment.

ARTICLE 12

AMENDMENT AND TERMINATION

12.1 Amendment After Turnover Date.

After relinquishment of Declarant controlof the Association (i.e.the Turnover Date as

defined in the Bylaws), thisDeclarationmay be amended at a duly constitutedspecialmeeting

for such purpose or at an annual meeting of the Members by a vote of not lessthan two-thirds

(2/3)of the aggregate votes of Lot Owners. Such Members may amend, modify or rescindsuch

provisionsof thisDeclarationas they deem necessary or desirableand shallbe evidenced by a
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certificateexecuted by the Presidentand the Secretaryof the Associationwith the formalityof a

deed and recorded in the Washington County Recorders' officein Washington County, Utah

certifyingto the adoption of the amendment, modificationor rescission.Such certificateshall

recitethatthe amendment was adopted ata meeting duly called,atwhich a quorum was present

and that at leasta minimum of those entitledto vote had voted for the adoption of such

amendment or termination.

12.2 Amendment Priorto Turnover Date.

Until relinquishmentof Declarant controlof the Association (i.e.the Turnover Date as

defined above),thisDeclarationmay be unilaterallyamended by the Declarant forany purpose

with or without noticeto the Members.

ARTICLE 13

EXPANSION

13.1 Expansion Rights. Declarant reservesthe right,atitssoleelection,to expand the

Property to include additionalproperty more particularlydescribed below by unilateralaction

without the consent of Members, for a period thatcontinuesuntilthe Turnover Date (asdefined

inthe Bylaws).

13.2 Expansion Property. The property,allor partof which may be includedinone or

more expansions,islocatedin Washington County, Utah, and ismore particularlydescribedas

follows:

ALL PROPERTY LOCATED IN THE GENERAL VICINITY OF THE PROPERTY

PREVIOUSLY DESCRIBED HEREIN, WHICH IS CONTINGUOUS TO OR ACROSS ANY

PUBLIC STREET FROM ANY PHASE OF THE DEVELOPMENT.

13.3 Procedure forExpansion. Expansion shalloccur by theDeclarantfiling:

13.3.1 an additionalsubdivisionplat or plats creatingadditionalplanned unit

developments on the property described above, statingon each platthe intentionto have the

propertydescribedon saidplatbound by the terms,covenants and conditionsof thisDeclaration

upon the filingof a Declarationof Annexation; and/or

13.3.2 a Declarationof Annexation (aftersatisfyingconditionshereafterstated),

which shallstatethe Declarant'sintentionto have the area described thereinsubjectto this

Declaration. Upon the recording of such a Declarationof Annexation the property described

thereinshallbe subjecttothisDeclaration.
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ARTICLE 14

GENERAL CONDITIONS

14.1 EquitableServitude.

The covenants,conditions,easements and restrictionsof thisDeclarationshallconstitute

covenants running with the land and each shallconstitutean equitableservitudeupon the Lot

Owner and the appurtenant undivided interestin the Common Property and upon the heirs,

personalrepresentatives,successorsand assignsof each Lot Owner.

14.2 Compliance with Laws.

The Association shalltake such actionas itdeems necessary or appropriatein order for

the Property and the improvements thereon to be in compliance with all laws, statutes,

ordinancesand regulationsof any governmental authority.

14.3 Duration.

As permitted pursuant to Utah Code Section 57-8a-108, this Declaration shall be

perpetualin durationunless terminated in accordance with the Governing Documents and the

Act. In the event such Utah Code Sectionsare repealedor otherwisedeclaredunenforceableby

a courtof competent jurisdiction,then thisDeclarationshallrun with and bind the Property,and

shallinureto the benefitof and be enforceableby the Association,Board, or any Lot Owner or

theirrespectivelegalrepresentatives,heirs,successors,and assignsfora term of (30)years from

the datethisDeclarationisrecorded inthe Washington County Recorders' officeof Washington

County, Utah, afterwhich time thisDeclaration shallautomaticallybe extended for successive

twenty (20)year periods,unlessan instrumentsigned by not lessthan two-thirds(2/3)percentof

the then Lot Owners isrecorded containingan agreement of saidLot Owners with respectto the

alteration,change, modification or termination,in whole or in part,of the provisions of this

Declaration.

14.4 Notices.

Any notices,demands, requests,consents or othercommunications requiredor permitted

to be sentto any Member or Lot Owner under the provisionsof thisDeclarationshallbe deemed

to be properly sentwhen mailed, postpaidto the lastknown address of the person or entitywho

appears as a Member or Lot Owner on the recordsof theAssociationatthetime of such mailing.

The Association may also provide noticeby electronicmeans, includingtextmessage,

email, or through Association's website unless a Member, by written demand, requiresthe

Associationtoprovide noticeto the Member by mail.

14.5 No Implied Waiver.

Failureof the Board, Lot Owner or Declarantto enforce any provisionof the Declaration

or otherGoverning Documents for any period of time,shallin no event be deemed a waiver or
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estoppelby such partiesor other persons or entitieshaving an interesttherein,of the rightto

object to same and to seek compliance therewith,in accordance with the provisionsof the

Governing Documents.

14.6 Secondary Mortgage Market.

Declarant intendsthatthe provisionsof thisDeclarationmeet and be consistentwith the
Federal Home Loan Mortgage market requirements in effecton the date hereof.Unless atleast
two-thirds(2/3)of the firstmortgagees (based upon one vote foreach firstmortgage owned) or
Lot Owners have given their prior written approval, not to be reasonably withheld, no
amendment of this Declaration shall be effectiveif such amendment would disqualifyor

preclude the purchase of firstmortgages on the Federal Home Loan Mortgage Corporation
secondary mortgage market.

14.7 Severability.

Invalidationof any one of the provisionsof thisDeclarationby judgment or court order
shallinno way affectany provisionswhich shallremain infullforceand effect.

14.8 Titleand Captions.

Articletitlesor othercaptionscontained in thisDeclarationare insertedonly as a matter
of convenience and for referencepurposes and in no way define,limit,extend or describethe

scope of the Declarationor the intentof any provisionhereof.

14.9 Person or Gender.

Whenever the singularnumber isused hereinand when requiredby the context,the same
shallincludethe pluraland the masculine gender shallincludethe feminine and neutergenders.

14.10 Applicable Law.

The provisionsof thisDeclarationand any disputearisinghereunder shallbe governed by
the laws of the StateofUtah.

14.11 Assignment of Declarant'sRights.

All of the rightsand powers of Declarant hereincontainedmay be delegated,transferred,
or assigned,inwhole or in part.To be valid,saiddelegation,transfer,or assignment must be via
a written instrument recorded in the Washington County Recorders' office of Washington
County, Utah.
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ARTICLE 15

DISPUTE RESOLUTION AND LIMITATION ON LITIGATION

15.1 AlternativeDispute Resolution Without Litigation.

15.1.1 Bound Parties. The Declarant; the Association;the Lot Owners; the

officers,directors,committee members, managers, members, employees, representatives,agents,
successorsand assignsof any of the foregoing;any otherperson subjectto thisDeclaration;and

any otherperson not otherwise subjectto thisDeclarationwho agreesto submit to thisArticle15

(collectively,"Bound Parties"),agree that it is in the best interestof allBound Partiesto

encourage the amicable resolutionof Claims without the emotional and financialcosts of

litigationor the tollor market taintsuch litigationcan have on the value of the Property and/or

the Lots thatmay be involved. Accordingly, (and in additionto the additionallimitationson

litigationfound in Sections 15.3 and 15.4 below) each Bound Party agreesnot to filesuitin any
court with respect to a Claim described in subsection 15.1.2,unless and until it has first

submitted such Claim to the alternativedisputeresolutionprocedures setforthin Section 15.2in

a good faitheffortto resolvesuch Claim.

15.1.2 Claims. As used in thisArticle 15, the term "Claim" means any claim,

grievance,or disputearisingout of or relatingto:

(i) the interpretation,application,or enforcement of the Governing

Documents; or

(ii) the rights,obligations,and dutiesof any Bound Party under the

Governing Documents; or

(iii) the design or constructionor maintenance of improvements on the

Property.

15.13 Exclusion from Definition of Claims. The following shall not be

considered "Claims" unless allpartiesto the matter otherwise agree to submit the matter to the

procedures setforthin Section 15.2:

(i) any suitby the Association to collectassessments,fines,fees or

otheramounts due from any Lot Owner;

(ii) any suitby the Association to enforce, or seek remedy for the

violationof,thisDeclaration or the Association Rules and Regulations or other

Governing Documents;

(iii) any suitthat does not include the Declarant,any affiliateof the

Declarant,or the Association as a party,ifsuch suitassertsa Claim thatwould

constitutea cause of actionindependent of the Governing Documents;
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(iv) any disputethataffectsthe materialrightsor obligationsof a party
who isnot a Bound Party and has not agreed to submit to the procedures setforth

in Section 15.2;

(v) any suitas to which any applicablestatuteof limitationswould

expirewithin 180 days of givingtheNotice requiredby Section 15.2.1,unlessthe

party or partiesagainstwhom the Claim is made agree to toll,or extend, the

Claim's statuteof limitationsto comply with thisArticle15;

(vi) any suit or dispute between the Declarant or an affiliateof

Declarant and a builder,developer,contractor(s),subcontractor(s),or any other

party contractedby the Declarant or an affiliateof the Declarant in connection

with the development of the Property;and

(vii) any suitor disputeinvolvinga governmental entityas a party.

15.2 Dispute Resolution Procedures.

15.2.1 Notice. The Bound Party assertinga Claim ("Claimant") againstanother

Bound Party ("Respondent") shall give notice in the manner required or permitted herein

("Notice") to each Respondent and to the Board, stating plainly and concisely:

(i) the nature of the Claim, includingthe persons involved and the

Respondent's roleinthe Claim;

(ii) the legalbasisof the Claim (i.e.,the specificauthorityout of which

the Claim arises);

(iii) theClaimant's proposed resolutionor remedy; and

(iv) the Claimant's desireto meet with the Respondent to discuss,in

good faith,ways toresolvethe Claim.

15.2.2 Negotiation. The Claimant and Respondent shallmake every reasonable

effortto meet in person and confer for the purpose of resolving the Claim by good faith

negotiation.Ifrequestedin writing,accompanied by a copy of theNotice,the AssociationBoard

may appoint a representativetoassistthepartiesinnegotiatinga resolutionof the Claim.

15.2.3 Mediation. Ifthe partieshave not resolvedthe Claim through negotiation
within 30 days of the date of the Notice (orwithin such otheragreed upon period),the Claimant

shallhave 30 additionaldays to submit the Claim to mediation with an individualor entity

designated by the Association (ifthe Association is not a party to the Claim) or to an

independent agency providing disputeresolutionservicesin the Washington County, Utah area.

Each Bound Party shallpresentthe mediator with a writtensummary of the Claim.
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(i) Waiver of Claim for Failure to Appear or Participate. If the

Claimant does not submit the Claim to mediation within such time, or does not

appear for and participatein good faithin the mediation when scheduled, the

Claimant shallbe deemed to have waived the Claim, and the Respondent shallbe

relievedof any and allliabilityto the Claimant (butnot thirdparties)on account

of such Claim.

(ii) Termination of Mediation Proceedings. Ifthe partiesdo not settle

the Claim within 30 days aftersubmission of the matter to mediation, or within

such time as determined reasonable by the mediator, the mediator shallissuea

noticeof terminationof the mediation proceedings indicatingthatthe partiesare

atan impasse and the datethatmediation was terminated. Subjectto Section 15.3

below, the Claimant shall thereafterbe entitledto file suit or to initiate

administrativeproceedings on the Claim, as appropriate.

(iii) Costs of Mediation. Each Bound Party shallbear itsown costsof

the mediation, includingattorneys'fees,and each Party shallpay an equal share

of the mediator'sfees.

15.2.4 Settlement.Any settlementof the Claim through negotiationor mediation

shallbe documented inwritingand signed by the parties.Ifany partythereafterfailsto abide by
the terms of such agreement, then any other party may filesuit or initiateadministrative

proceedings to enforce such agreement without the need to comply again with theprocedures set

forthin thissection. In such event,the party taking actionto enforce the agreement or award

shall,upon prevailing,be entitledto recover from the non-complying party (orifmore than one

non-complying party,from allsuch partiesin equal proportions)allcostsincurredin enforcing
such agreement or award, including,without limitation,attorneysfeesand courtcosts.

15.3 Initiationof Litigationby Association.The Association shallnot bring any legal
actionafterthe Turnover Date againstthe Declarant (or any person who had been a declarant),
the Board (or any person who isserving or who had served on the Board), or an employee, an

independent contractor,or agent of the Declarant (orany person who has been a declarant)or the

Board unless:

15.3.1 approved in advance ata meeting where Lot Owners of atleast51% (75%
inthe case of Contingent Fee Litigationdefined below) of the Voting Interestsare:(i)present;or

(ii)representedby a proxy specificallyassigned forthepurpose of votingto approve or deny the

legalactionatthe meeting; and

15.3.2 the legalactionisapproved by vote in person or by proxy of Lot Owners

of the lesserof:(i)more than 75% (90% in the case of Contingent Fee Litigationdefinedbelow)
of the Voting Interestsof the Lot Owners presentat the meeting or representedby a proxy as

describedin Section 15.3.1;or (ii)more than 51% (75% inthe case of Contingent Fee Litigation
definedbelow) of the Voting Interestsof the Lot Owners inthe Association;and
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15.3.3 in addition to the requirements of Section 15.4 below with respect to

Contingent Fee Litigation,priorto any vote contemplated by thisSection 15.3 the Association

provides each Lot Owner: (a)a writtennoticethatthe Associationiscontemplatinglegalaction;
and (b)afterthe Association consultswith an attorneylicensedto practicein Utah, a written
assessment of: (i)the likelihoodthat the legal action will succeed; (ii)the likelyamount in

controversy in the legal action; (iii)the likely cost of resolving the legal action to the
Association'ssatisfaction;and (iv)the likelyeffectthe legalactionwillhave on a Lot Owner's
or prospectiveLot buyer's abilityto obtainfmancing fora lotwhile the legalactionispending;
and

15.3.4 the Associationallocatesan amount equal to 10% of the costestimatedto
resolvethe legalactionand places such amount in a trustthatthe Associationmay only use to

pay the coststo resolvethe legalaction.

15.4 Informed Vote with respect to Contingent Fee Litigation. In additionto the

requirements of Section 15.3above, with respectto any legalactionby theAssociationinvolving
legalrepresentationundertaken on any contingentfee basis (the"Contingent Fee Litigation"),
the law firm proposing to representthe Association on such basis (the"Proposed Law Firm")
must provide to the Lot Owners in a writingsigned by the managing partner(orsimilarposition)
for the Proposed Law Firm and the lead attorneyproposing to handle the representationthe

following opinions and disclosuresat least30 days priorto any Member castingany vote to
initiatejudicialor administrativeproceedings:

15.4.1 The following informationregardingallcontingentfee based litigationby
a homeowner or condominium associationin Iron County and Washington County that was
active during the prior 10 year period and known by or disclosedto the Association or the

Proposed Law Firm ("PriorIron and Washington County HOA Contingent Fee Litigation"),(1)
the name of the associationinvolved in the litigation,(2)the amount of damages claimed insuch

litigation,(3)the lengthof time elapsed sincesuch litigationcommenced untilconclusion(or,if
not yet concluded,through the dateof thisdisclosure),(4)the amount of any monetary payments
received by the associationin such litigationthrough the date of disclosureand the extent to
which itexceeded attorneys'fees,costs and expenses for such litigation(ifnone, disclosethat

fact),and (4) the amount of attorney'sfees received or paid to the law firm handling such

litigation.

15.4.2 An opinion of the Proposed Law Firm thatthe proposed Contingent Fee

Litigationwillnot impose a stigma on or otherwisereduce thevalue of any of theLots withinthe

Property in excess of thatwhich may alreadyexistdue to the conditionssought to be remedied

by theproposed Contingent Fee Litigationor,ifthe Proposed Law Firm isunable or unwillingto

provide such opinion,then a prominently disclosedstatementas follows:

"The proposed contingentfee litigationmay reduce the value and marketabilityof your
homes as home buyers may be reluctantto buy homes within an associationinvolved in

ongoing litigationalleging substantialdamages and harm have occurred within the

Property. [Insertname of Proposed Law Firm] is unwilling or unable to provide an

24



opinion that the proposed contingent fee litigationwill not reduce the value and

marketabilityof your homes."

15.4.3 An opinion of the Proposed Law Firm stating(1) the range of monetary

recovery thatthe Proposed Law Firm reasonably expects willbe recovered by the Association

(netof attorneys'fees,costsand expenses),(2)the attorneys'feesexpected to be receivedby the

Proposed Law Firm from the Contingent Fee Litigation,(3)the period of time the Proposed Law
Firm reasonableexpectslitigationto continuebeforea monetary recovery willbe receivedby the

Association, (4) if the foregoing opinion regarding recovery amounts and period of time

materiallydiffersfrom the PriorIron and Washington County HOA Contingent Fee Litigation,
an opinion of why the proposed Contingent Fee Litigationwill differfrom the PriorIron and

Washington County HOA Contingent Fee Litigation,and (5) the involvement that will be

requiredby the Lot Owners and the AssociationBoard to respond to discovery requests,attend

and participatein depositions,attend and testifyat trial,and otherwise assistin the proposed

Contingent Fee Litigation.

15.4.4 A prominent and succinctdescriptionof any out of pocket expenses or
feesthattheAssociationwillbe obligatedto pay fortheproposed Contingent Fee Litigation.

15.4.5 A prominent and succinctdescriptionof any restrictionson the abilityof

the Association(includingany estimateof fees and expenses, includingattorneys'fee thatmay
be requiredto be paid)to (1)terminateor dismiss the proposed Contingent Fee Litigationor (2)
terminatethe servicesof the Proposed Law Firm.

ARTICLE 16

ARCHITECTURAL REVIEW AND APPROVAL

The Declarant shallnot be requiredto comply with the provisionsof thisArticle16 prior
to the Turnover Date (asdefined in the Bylaws). Untilthe Turnover Date, the Declarant shall

fulfillallfunctionsof the ArchitecturalControl Committee under thisDeclaration.

No structure,building,fence, wall or addition,extension or expansion of any of the

foregoing or any modification of an landscaping shallbe commenced, erected or maintained

upon the Property,nor shallany exterioradditionor change or alterationto any Lot or building
be made untilthe plans and specificationsshowing the nature,kind, shape, height,materials,
colors and locationof the same shallhave been submitted to and approved in writing as to

harmony of externaldesign and locationin relationto surrounding structuresand topography by
the Board or,ifsuch a committee isin existence,by an ArchitecturalControl Committee. The

ArchitecturalControl Committee to the extentone isdesignatedby the Board, shallbe composed
of three (3) or more representativesappointed by the Board. After the Turnover Date, in the

event the Board, or theirdesignated committee failto approve or disapprove such design and
locationwithin thirty(30) days aftersaid plans and specificationshave been submitted to it,

approval willnot be requiredand compliance with thisarticlewillbe deemed tohave been made.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned, as a Declarant herein,has hereunto setits

hand this day of dug ,2022.

Declarant

Woodrow 1140, LLC

a Utah limitedliabilitycompany

By:

ames Lenzi Sullivan,Manager

STATE OF UTAH )

) ss.

COUNTY OF WASHINGTON )

On this day of UM0 , 2022, before me personally appeared James

Lenzi Sullivanwhose identityispersonallyknown to or proved to me on the basisof satisfactory

evidence,and who, being by me duly sworn (oraffirmed),did each say thathe istheManager of

Woodrow 1140, LLC, a Utah limitedliabilitycompany, and thatthe foregoing document was

signed by him as manager of Woodrow 1140, LLC by authorityof the governing documents of

Woodrow 1140, LLC, and thatthe document was the actof Woodrow 1140, LLC foritsstated

purpose.

BRENT GRIFFITH
NotsyPubile
SistaOlulah

Expinm0MS81RB
NOTARY PUBLIC COMMISS10NNO.700000

SignaturePage to

Declarationof Covenants, Conditions and Restrictions

of FranklinFields



Exhibit A -
Property Description

ParcelNo:

ExhibitA



EXHIBITA

LegalDescription

BEGINNING AT THE NORTHWEST CORNER OF STAHELI MINOR SUBDIVISION,RECORDED AND ON FILEAT
THE OFFICE OF THE RECORDER, WASHINGTON COUNTY, STATE OF UTAH, POINT BEING N 0°15'43"E 837.66
FEET ALONG THE EAST LINEOF SECTION 34,TOWNSHIP 42SOUTH, RANGE 15WEST, SALT LAKE BASE AND
MERIDIAN,TO THE NORTHEAST CORNER OF SAIDSUBDIVISION,AND N 89°16'03"W 664.73FEET ALONG THE
NORTH BOUNDARY OF SAIDSUBDIVISION,FROM THE EAST ¼ CORNER OF SAIDSECTION 34,AND RUNNING
THENCE S 0°27'44"W 142.02FEET ALONG THE WEST BOUNDARY OF SAID SUBDIVISION,TO THE
NORTHEAST CORNER OF A PARCEL MORE PARTICULARLY DESCRIBED IN DOCUMENT NO. 20140020484,
RECORDED AND ON FILEAT THE OFFICE OF THE RECORDER, WASHINGTON COUNTY, STATE OF UTAH;
THENCE ALONG SAID PARCEL THE FOLLOWING TWO (2)COURSES, (1)THENCE N 89°16'03"W 292.23FEET,
(2)THENCE S 0°39'42"W 679.11FEET,TO A POINT ON THE SOUTH LINE OF LOT 2,BLOCK 1 RICHARD
MORRIS ENTRY; THENCE N 89°16'03"W 331.69FEET,TO A POINT ON THE EASTERLY LINEOF A PARCEL
MORE PARTICULARLY DESCRIBED INENTRY NO. 946874RECORDED AND ON FILEAT THE OFFICE OF THE

RECORDER, WASHINGTON COUNTY, STATE OF UTAH; THENCE N 0°29'01"E 911.77FEET ALONG SAID
EASTERLY LINE,TO A POINT ON A PARCEL MORE PARTICULARLY DESCRIBED IN ENTRY NO. 126931,
RECORDED AND ON FILEAT THE OFFICE OF THE RECORDER, WASHINGTON COUNTY, STATE OF UTAH;
THENCE ALONG SAIDPARCEL THE FOLLOWING TWO (2)COURSES, (1)S 89°02'41"E 16.50FEET,(2)THENCE
N 0°29'01"E 311.32FEET;THENCE S 89°30'59"E 160.00FEET;THENCE S 0°29'01"W 0.60FEET;THENCE
S 89°16'03"E 451.58FEET,TO A POINT ON THE WEST LINEOF LOT 14,BLOCK 1 RICHARD MORRIS ENTRY;
THENCE S 0°22'23"W 401.99FEET ALONG THE WEST LINEOF SAIDLOT 14,AND A PORTION OF LOT 15,TO A
POINT ON THE NORTH BOUNDARY LINEOF SAIDSTAHELIMINOR SUBDIVISION;THENCE N 89°16'03"W 2.88
FEET ALONG SAIDBOUNDARY LINE,TO THE POINTOF BEGINNING.

Proposed"FRANKLINFIELDSSUBDIVISIONPHASE 1"

TaxSerialNo.W-6501-C-1andW-6501-G
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andapprovedonthis dayof 20
inthisofficeoftHsDivsjonandherebyissued RECS VFD

oae ARTICLES OF INCORPORATION

öf 4)d/dtb FRANKLIN FIELDS HO OWNERS' ASSOCIATION
tee velpeue
*** ©®fE undersigned,actingasincorporatorpursuanttoUtah RevisedNonprofitCorporation
Act (the"Act"),Title16,Chapter6a öftheUtah Cöde (1953,asamended),adoptsthefollowing
ArticlesofIncorporation:

ARTICLE1
NAME OF CORPORATION;
TERMS AND DEFINITIÓNS

A. The name of the corporationshall be "Franklin Fieldë Uomeowners'

Association",hereinafterreferredtoasthe"Association".

B. Unlessotherwiseindicatedherein,capitalizedtermsusedintheseArticleshave
thesame meaning as definedin theDeclarationof Covenants,Conditions,and Restrictionsof
FranidinFieldssubdivision("Declaration")3and the Bylaws of FranklinFieldsHomeowners'
Association("Bylaws"),which areor willbe recordedintheof&e oftheWashington County
Recorder,Utah,asthesame may be amended from timetotime.

ARTICLE 2

PURPOSE OF THE CORPORATION

The Associätion.isorganizedand förniedto:(i)servetheMembers by actingtopreserve,
protect,and!enhancepropertyvalueswithinFranldinFields,a residentialsubdivisionlocatedin

Washington County,Utah;(ii)manage and maintainAssociationpropertyforthebenefitofthe
Members; (iii)exercisetherightsand powers and toperfonnthe dutiesand obligationsof a

propertyowners associationin accordancewith theAssociation'sGoverningDocuments and

applicablelaw,aseachmay be amended from timetotime;and (i) ioengageinany lawfulact
forwhich a nonprofitcorporationmay be organizedundertheÄct The Associationdoesnot

contemplateany pecuniarygainorprofittotheMembers, and no partoftheneteamings ofthe
Associationmay inuretothebenefitofany Member orindividual.

ARTICLE3
VOTING MEMBERS; APPOINTMENT OF DIREd!'ORS

The Associationwillhave votingMembers, The Bylaws willdesignatethedifferent
classe9of Members (ifany) and the qualificationsand votingrightsof each class. The

qualificationsofMembers ofthe.Associationshallbe setforthintheBylaws and Declaration.
The Associationwill not issue sharesof stock or membership certificatesto evidence

membership intheAssociation.

Declarant(asdefinedintheDeclaration)shallhave therighttoappoint,designate,elect,
remove and replacethedirectorstoor from theBoard ofDirectorsqftheAssociationuntilthe

1
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"ThrnoverDate" as shallbe determinedby and accordingtothetermsand conditionsof the

Bylaws.

Exceptasprovidedin suchBylaws,DeclarantshallrelinquishitsrighttoappointBoard
Members and causethefirstBoard toresignon the"TurnoverDate".ThereaftertheAssociation
Members shalldesignatedirectorsto serveon the Board of Directorsof the Associationin
accordancewiththeprovisionsoftheBylaws.

ARTICLE 4

REGISTERED ACENT AND OFFICE

The name oftheinitialregisteredagentof theAssociationisJames LenziSullivanand
thestreetaddressand themailingaddressoftheinitialregisteredofficeis1363 East 170 South,
Suite301,SaintGeorge,Utah 84790.

ARTICLE 5
LIMITATION ON LIABILITY; INDEMNIFICATION; ADVANCEMENT OF

EXPENSES

A. No director,officer,or committeemember of theAssociationshallbe personally
liabletotheAssociationor itsMembers formonetarydamages arisingfrom actsor omissions
made intheperformanceofhisorherdutiesasa director,officer,orcommitteemember, unless
theactsoromissionsaretheresultofhisorherintentionalinflictionofharm on theAssociation
oritsMembers, a violationofcriminallaw,oranunlawfuldistribution.

B. To the extentnot prohibitedby law, every diector,officer,and committee
member oftheAssociation,and any Membet volunteeringservicestotheAssociation,shallbe
indemnHied by the Associationagainstallexpensesand liabilities,includingattorneyfees,
reasonablyincurredby orimposedupon thedirector,.officer,committeemember, orvolunteerin
connectionwith any proceedingor any settlementof any giroceedingto which the director,
officer,committeemember, or volunteermay be a partyor inwhich suchpersonmay.become
involvedby reasonofbeingorhavingbeen a director,.committeemember, officer,orvolunteer
of the Association,whether or not he or she is a director,committee member, officer,or
volunteeratthetimesuchexpensesareincurred,exceptwhen thedirect.or,committeemember or
officerisadjudgedguiltyofwillfulmisfeasanceormalfeasanceintheperformanceofhisor-her

duties;providedthatintheeventof a settlementtheindemnificationshallapplyonlywhen the
Board ofDirectorsapprovessuchsettlementand reimbursementas.beinginthebestinterestsof
theAssociation.The foregoingrightofindemnificationshallbe inadditiontoand notexclusive
of allotherrightsto which such Di ector,committeemember, or officermay be entitledby
applicablelaw.

C. The Associationshalladvanceallexpenses,includingattorneys'fees,incurredby
or on behalfof a director,officer,committeemember, or volunteerin connectionwith any
proceedingtowhich thedirector,officer,committeemember, orvolunteermay be a partyor in
which suoh person may become involvedby reason of being or having been a director,
committee member, officer,or volunteerof the Association,whether or not he or she isa

z
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director,committeemember, officer,or volunteeratthetimeoftheproceeding("Indemnitee").
Such advanceshallbe made by theAssociationwithinthirty(30)days afterthereceiptby the

Associationof a statementor statementsfrom Indemniteerequestingsuch advanceor advances

from timetotime,whetherpriortoorafterfinaldispositionofsuchproceeding.Such statement

orstatementsshallreasonablyevidencetheexpensesincurredby Indemniteeand shallincludeor

be precededoraccompaniedby a writtenundertakingby oron behalfofIndemniteetorepayany

expensesadvanced ifitshallultimatelybe determinedthatIndemniteeisnot entitledto be

indemnifiedagainstsuchexpenses.Any advancesand undertakingstorepayshallbe unsecured

and interestfree.

ARTICLE 6

AMENDMENT

These Articlesmay be amended orrestatedinaccordancewiththeapplicableprovisions
oftheAct,exceptthatan amendment may notimpairordiluteany rightorprivilegegrantedto

theDeclarantunlessthepriorwrittenconsenttotheamendment isobtainedfrom theDeclarant.

ARTICLE 7

INCORPORATORS

The name and addressoftheincorporatorisE. Troy Blanchard,50 E. 100 South Suite

101,St.George,Utah 84770.

The undersignedincorporatorhas executedtheseArticlesofIncorporationasofthe

day of ee-e#er ,2021.

E.Troy BlancEard,Incorporator

3
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BYLAWS

OF

FRANKLIN FIELDS HOMEOWNERS' ASSOCIATION

A Utah Non-Profit Corporation

ARTICLE 1

IDENTITY AND LOCATION

These are the Bylaws of FranklinFieldsHomeowners' Association,hereincalledthe

"Association,"a Utah non-profitcorporation,for the purposes set forthin the Articlesof

Incorporationand theDeclarationof Covenants,Conditionsand Restrictionsrecordedagainstthe
realproperty comprising the residentialsubdivisionin Washington County, Utah known as

FranklinFields(the"Declaration").

ARTICLE2

PURPOSES, RIGHTS AND OBLIGATIONS

The purposesforwhich thisnon-profitcorporationshallbe formed shallbe togovern and

exerciseallof itspowers, privilegesand rights;to perform allthedutiesand obligationsof the

Associationpursuant to the terms of the Articlesof Incorporation,these Bylaws, and the

Declaration.

ARTICLE 3

MEMBERSHIP AND VOTING

3.1 Membership

The members of the Associationshallconsistof allthe recordowners of each Lot as
definedby theDeclaration.

3.2 Membership Change

Change of membership in the Associationshallbe establishedby recording in the

Washington County Recorders'office,of Washington County, Utah,a deed or otherinstrument

conveying titleto a Lot and the deliveryto the Associationof a truecopy of such instrument.
The Lot Owner (grantee)designatedby such instrumentshalltherebybecome a member of the

Association.The membership ofthepriorLot Owner (grantor)shallbe therebyterminated.

3.3 Voting Rights



Each Member shallbe entitledtoone (1)vote foreach Lot inwhich suchpersonorentity
holds the interestrequiredfor membership. When more than one person or entityholds such

interestor interestsin any Lot,allsuch persons or entitiesshallbe Members and the vote for

such Lot shallbe castby thepersonor entitynamed ina certificateas providedby paragraph3.4

below.Ifsuch certificateshallnot be filed,thevoteof such members shallneitherbe considered

indeterminingtherequirementfora quorum nor forany otherpurpose.Allactionsrequiredtobe

takenby Members and allnoticesrequiredto be communicated to Members shallbe taken by
and communicated tosuch Members as areentitledtovote.

3.4 Voter Designation

3.4.1 Ifa Lot shallbe owned by one person,the rightto vote shallbe held and

establishedby thesolerecordtitleowner oftheLot.

3.4.2 Ifa Lot shallbe owned by more thanone person,thepersonentitledtocastthe

voteforthe Lot shallbe designatedina writingsignedby alloftherecordowners oftheLot and

filedwiththeSecretaryoftheAssociation.

3.5 Approval orDisapprovalofMatters

Whenever thedecisionof a Lot Owner shallbe requiredupon any matter,whether or not

the subjectof or presentedforvote atan Associationmeeting,such decisionshallbe expressed

by the same person who would castthe vote of such Lot Owners ifatan Associationmeeting,
unlessthe joinder of allrecord Lot Owners shallbe otherwise expresslyrequiredby the

DeclarationofCovenants and RestrictionsortheseBylaws.

ARTICLE 4

MEMBER MEETINGS

4.1 Annual Meeting

The annual membership meeting shallbe held on such date as the Board of Directors

shalldesignateforthe purpose of electingDirectorsand of transactingany otherbusinesswhich

shallbe authorizedtobe transactedby theMembers.

4.2 SpecialMeetings

Specialmeetingsof theMembers may be calledatany time by thePresidentora majority
vote of the Board of Directors,or upon writtenrequestof a majorityof the Members who are

entitledtocastvotesata membership meeting.

4.3 Placeof Meeting

All membership meetings shallbe held at the principalofficeof the Associationor at

such place as shallbe determined, from time to time, by the Board of Directorsof the

Association.
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4.4 Noticeof Meeting

Notice of each meeting of the Members shallbe given by, or at the directionof,the

Secretaryor otherperson authorizedto callthemeeting,incompliance with Section7.3 below

(regardingNotice),not lessthan ten (10) days or more than sixty(60)days beforethe dateof

such meeting to each Member entitledto vote.Such noticeshallspecifytheplace,day and hour

of the meeting and inthe case of a specialmeeting,thepurpose of themeeting.Ifthemeeting

shallbe held forthe purpose of fixingtheannual or specialassessment,noticeshallbe givenas

providedherein.

4.5 Ouorum

Except as otherwiseexpresslyprovided,a quorum forallmeetings shallexistifthere

shallbe present,in person or by proxy,Members entitledto castnot lessthan twenty percent

(20%) of the votes.Ifa quorum shallnot be presentatany meeting,the Members presentmay

adjournand re-schedulethemeeting fora laterdateand shallgiveallMembers noticethereof,in

accordance with the provisionscontainedherein.Ifno quorum shallbe presentatsuch second

meeting,the noticeprocedure shallbe repeated,ifthe Members presentdecideto calla third

meeting.A quorum atsuch thirdmeeting shallconsistofwhatever number of Members shallbe

present,whether or nottheircombined votesshallbe equaltoor exceed of twentypercent(20%)

of the votes. The actsapproved by a majorityof thosepresentata meeting atwhich a quorum

shallbe presentshallconstitutethe actsof the members, except when approvalby a greater

number of votes or by the Declarantshallbe requiredby the Articlesof Incorporation,the

Declarationor theseBylaws.

4.6 Proxies

At allmeetingsof Members, each Member may vote inpersonor by proxy. All proxies

shallbe inwritingand filedwith the Secretarypriortothemeeting forwhich theproxy isvalid.

Every proxy shallbe revocableand shallautomaticallyceaseupon conveyance of a Lot by the

Member.

4.7 Waiver ofNotice

Any Member may waive noticeof any meeting of the Members in writingand such

waiver shallbe deemed equivalentto the givingof such notice.Attendance by such Member at

any meeting of theMembers shallconstitutea waiver ofnoticeby such Member, ofthetime and

placethereof,exceptwhere a Member attendsa meeting withtheexpresspurposeofobjectingto

thetransactionof any business,becausethemeetingwas not lawfullycalled.

4.8 Order of business- Annual Membership Meeting

The orderof businessand allothermattersof procedureatevery meeting of Members

shallbe determined by the presidingofficer.Except as may be modified by resolutionof the

Board, Robert's Rules of Order (currentedition)shallgovern the conduct of Association

3



proceedingswhen not inconflictwith Utah law or theArticlesof Incorporation,theDeclaration

ortheseBylaws.

4.1 Minutes

The Secretaryof the Associationshallrecordand maintainminutes of each and every

meeting ina businesslikemanner and provideeach Member accessthereto.

4.12 Assessment Notice

Notice of any meeting inwhich Assessments againstLot owners shallbe consideredfor

any reason,shallspecificallycontaina statementthatsuch Assessments shallbe consideredand

such statementshallincludethenatureof such Assessments.

ARTICLE 5

BOARD OF DIRECTORS

5.1 Directors

The affairsof the Associationshallbe managed by a Board of Directorsof not lessthan

three(3)or more thannine (9)Directorswho need notbe a Member entitledtocasta voteinthe

Associationand who may be authorizedrepresentatives,officersor employees of a Member.

5.2 Board ofDirectorsPriortoTurnover Date

The initialDirectorsoftheAssociationare:

James Sullivan

CraigSullivan

Devin Sullivan

Notwithstanding anything contained in these Bylaws, the Declarationor Articlesof

Incorporationto the contrary,untilthe Turnover Date (definedbelow),the Board of Directors

shallbe appointedexclusivelyby Declarant.

5.3 Board of DirectorsAfterTurnover Date

The "Turnover Date" referencedto in Article3 of the Articlesof Incorporationshall

mean fifteen(15) days afterthe date when Declarant (includingany successorassigneeof

Declarant'srightsand powers under the Declaration)ceasesto own or have rightsor ability

(throughownership of propertysubjectto the Declaration)to develop at leastone Lot forthe

purposesof development or saleinthe ordinarycourseof businessor such earliersuch dateas

Declarant voluntarilyrelinquishesitsexclusive rightto appoint the Board of Dimetors,
whichever shallfirstoccur.For clarification,ifthe initialDeclarantsellsthe Propertyor any

portionthereofand assignsitsrightsas a Declarantunder the Declarationto a purchaseof the

Propertyor any portionthereof,then the Turnover Date willnot be deemed to occur untilthat
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successorceasestoown or have rightsor abilitytodevelopatleastone Lot. At thenextensuing
annualmeeting afterTurnover Date and ateach annualmeeting thereafter,allof thedirectorsof
theAssociationshallbe electedby the Lot Owners. The electionof directorsshallbe by ballot

(unlessdispensedwith by unanimous consent)and by a pluralityofthevotescast.There shallbe

appurtenantto each Lot as many votesfordirectorsastherearedirectorstobe elected,provided,
however, thatno member may castmore than one vote foreach Lot owned by thatmember for

any person nominated as a director,itbeing the intenthereofthatvotingfordirectorsshallbe
non-cumulative.A ballotmay be incorporatedina limitedproxy form.A nominatingcommittee
of not more than five (5) members of the Associationmay be appointed by the Board of
Directorsnot lessthan forty(40)days priorto the Annual Member's Meeting.The committee
shallnominate one (1)or more persons foreach directorthen serving.A directorthen serving
may be nominated to a successiveterm.Additionalnominationsmay be made from the floorat
thetime ofthemeeting.

5.4 Powers oftheBoard

The Board of Directorsshallmanage theaffairsofthe Associationinaccordancewiththe
termsoftheAct,theArticlesofIncorporation,theDeclaration,andtheseBylaws.Such powers shallbe
exercised exclusivelyby the Board, the Association'sofficers,agents, contractorsand

employees,and shallbe subjectto approvalby theLot Owners only when expresslyrequiredby
theDeclaration,theArticlesofIncorporationortheseBylaws.

5.5 Compensation

No Directorshallreceivecompensation forany personalservicetheymay renderto the
Associationor attendingmeetings,however, a Directormay be reimbursedforactualexpensesin
theperformanceof any dutieson behalfoftheAssociation.

5.6 Vacancies and Removals

Any Directormay be removed from theBoard,with or withoutcause,by concurrenceof
a majorityvoteof theMembers of theAssociation.Intheeventof death,resignationor removal
of a Director,the successorshallbe selectedby the remainingMembers of theBoard and shall
serveforthe unexpiredterm of thepredecessor.Vacancieson the Board of Directorsoccurring
between annual meetings of Members shallbe filledby the remainingDirectors.The Members

may electa Directorby a specialmeeting at any time to fillany vacancy not filledby the
Directors.

5.7 DutiesoftheBoard

Itshallbe theduty of theBoard of Directorsto causetobe kepta completerecordof all
itsacts,itscorporateaffairsand topresenta statementthereof,totheMembers ateach annualor

specialmeeting of the Members or when such recordsor statementsshallbe requestedforin

writing,by any Member or Members.

5.8 Term ofBoard Members
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Directorsshallservea term of which shallextend untilthe next annual meeting of the

Members and thereafter,untila successorshallbe duly electedand qualifiedor untilsuch

Directorshallbe removed inthemanner hereinprovided.

5.9 DelegationofTasks.

The Board of Directorsmay delegateto a propertyor associationmanager the rightto

collectassessmentsunder theDeclaration,providenoticeregardingcompliance issuesunder the

Declaration,and to otherwise carry out, enforce and implement the requirements of the

Declaration;provided,that,such manager shallremain subjecttothe oversightand directionof

theBoard ofDirectors.

ARTICLE 6

MEETINGS OF DIRECTORS

6.1 RegularMeetings

Regular meetings of theBoard of Directorsmay be held atsuch time and placeas shall

be determined from time to time by a majorityvote of the Directorsand shallbe open to all

Members. Notice of regularboard meetings shallbe given or deliveredto each Director,

personally,by mail,telephone,email or otherconvenientmeans of communication statingthe

time,placeand purpose of such meeting,atleastfive(5)days priorto the day named forsuch

meeting,exceptintheeventof an emergency or specialmeeting.

6.2 Quorum

A quorum attheBoard of Directorsmeetingsforthetransactionof businessshallconsist

ofa majorityoftheentireBoard ofDirectors.The actsapproved by themajorityof thosepresent
ata meeting,atwhich a quorum shallbe present,shallthereinconstitutetheactof the Board of

Directors,except where approval by a greaternumber of Directorsshallbe requiredby the

Declaration,theArticlesof Incorporation,ortheseBylaws.

6.3 SpecialMeetings

SpecialBoard meetings of theDirectorsmay be calledby the Presidentor a majorityof

the Directors,upon noticepersonally,by mail,telephone,email or otherconvenientmeans of

communication, statingthetime,placeand purpose of such meeting,no lessthan three(3)days
inadvance of such meeting.

6.4 Adjoumed Meetings

If at any meeting of the Board of Directorstherebe lessthan a quorum present,the

majorityof thosepresentshalladjournthemeeting untilsuch time as a quorum shallbe present.
At any adjoumed meeting,any businesswhich shallhave been transactedat the meeting as

originaHycalled,shallbe transactedwithoutfurthernotice.
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6.5 PresenceatMeeting

The Board of Directorsmay allow any directorto participatein a regularor special
meeting by, or conduct themeeting throughtheuse of,any means of communication by which
alldirectorsparticipatingin the meeting may hear each otherduring the meeting. A director

participatingin a meeting through means permittedunder thissectionshallbe consideredto be

presentinpersonatthemeeting.

ARTICLE 7

CORPORATE MATTERS

7.1 FiscalYear

The fiscalyearoftheAssociationshallbe as designatedby theBoard ofDirectors.

7.2 The Seal

The Associationdoes nothave a seal.

7.3 Notice

Whenever any noticewhatever shallbe requiredtobe givenunder theprovisionsofthese

Bylaws, such noticeshallbe deemed sufficient,ifgiven by depositingthe same ina postoffice
box in a sealed,postage paid envelope,addressedto the member entitledthereto,at the post
officeaddress,as itappearson the books of the Associationand such noticeshallbe deemed

given on the day of such mailing.A waiver of notice,whether beforeor afterthe time stated

therein,shallbe equivalenttonotice.

The Associationmay alsoprovide noticeby electronicmeans, includingtextmessage,
email,or through Association'swebsite unless a Member, by writtendemand, requiresthe
AssociationtoprovidenoticetotheMember by mail

7.4 Resignations

Any Directoror Officermay resign,for whatever reason at any time,provided such

resignationshallbe made inwritingand take effectatthetime specifiedtherein;or,ifno time
shallbe specified,atthetimeofofficialacceptanceof suchreceipt.

ARTICLE 8

OFFICERS AND THEIR DUTIES

8.1 Officers

The officersof theCorporationshallconsistof a President;one Treasurer;one Secretary;
and may consistof one or more Vice-Presidents,AssistantSecretariesand AssistantTreasurers,
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as the Board of Directorsmay from time to time elector appoint.Only the officeof Treasurer
and Secretarymay be heldby thesame person.

8.2 Electionof Officers

The officersof the Corporationshallbe electedor appointedby the Board of Directors
and shallhold officeatthe pleasureof the Board. If,atany time,a vacancy shalloccur in the
officeof any officerforwhatever reason,itshallbe filledas soon as practicalby a vote of the

majorityoftheBoard of Directorsthen inoffice.

8.3 Removal ofOfficers

All officersshallbe subjectto removal for whatever reason,at any time. Upon an

affirmativevote of a majorityof the members of the Board of Directors,any officermay be

removed, eitherwith cause or without cause and such successormay be electedatany regular
meeting oftheBoard of Directorsor atany specialmeeting of theBoard calledforsuch purpose.
Any officermay resign,atany time,by givingwrittennoticeto the Board and such resignation
shalltakeeffecton thedateof receiptof such noticeoratany othertimespecifiedtherein.

8.4 Term

Each officershallbe electedannuallyby theBoard and shallhold officeforone (1)year
or untildeath,resignation,retirement,removal disqualificationor a successorshallbe qualified
and elected.

8.5 Compensation

Except as may be permittedunder paragraph 12.2below, no officershallreceiveany
compensationorremunerationforservicesfrom theAssociationforactingassuch officer.

8.6 President

8.6.1 The President,subjecttothe controlof the Board of Directors,shallbe the chief
executiveofficerof theAssociationand shallsupervise,controland be in generalchargeof the
affairsoftheAssociationintheordinarycourseof itsbusiness.

8.6.2 The President,or his designatedalternate,shallpresideat allmeetings of the
Members and oftheBoard of Directors.

8.6.3 The Presidentshallhave the power to appoint committees to assistin the

administrationofaffairsoftheAssociation.

8.6.4 The Presidentshall,when authorizedto do so,make, signand executealldeeds,

conveyances,assignments,bonds,contractsand agreements.

8



8.6.5 The Presidentshallco-signwith theTreasurerallchecks and promissorynoteson
behalfof theAssociation.

8.6.6 The Presidentshallsee to itthatallorders and resolutionsof the Board of
Directorsshallbe carriedout inaccordancewiththetermsof such directivesand resolutions.

8.6.7 The Presidentshallperform such otherdutiesas may be assignedto thisoffice,
from timetotime by theBoard ofDirectors.

8.7 Vice President

8.7.1 The Vice President,ifone isso appointedby theBoard, shallactintheplaceand
steadofthePresidentintheeventof theabsence,inabilityorrefusaltoactand shallexerciseand
dischargesuch otherdutiesasmay be requiredof him by theBoard ofDirectors.

8.7.2 Any actiontaken by the Vice Presidentin the performance of the dutiesof the
Presidentshallbe conclusiveevidenceof the absence or inabilityto actof thePresident,atthe
time such actionwas taken.

8.8 Treasurer

8.8.1 The Treasurer shall receive,have custody of and be responsiblefor the
safekeepingofallfunds,notes,mortgages and securitiesoftheAssociation.

8.8.2 When necessary or proper,the Treasurershallco-signwith the Presidentall
checks and promissory notesand endorse,on behalfof the Association,forcollection,checks,
notesand otherobligationsand shalldepositthe same, ina timelymanner, to the creditof the
Associationin such bank, banks or depositoriesas shallbe designatedin themanner described
by theBoard of Directors.

8.8.3 The Treasurershallkeep accurateand proper books of account and shall,from
time to time atthedirectionof theBoard, preparesuch statementsof account,includingbut not
limitedto,an annualstatementoftheAssociation'sbooks ofaccount,which shallbe made atthe
completionofeach fiscalyear.

8.8.4 Whenever requiredby the Board of Directors,the Treasurershallrender a
statementof thecash accountand shallenteror causetobe enteredregularlyon thebooks ofthe
Associationkeptforthatpurpose,a fulland accurateaccountof allmonies receivedand paidout
on accountoftheAssociation.

8.8.5 The Treasurershallprepareor cause to be preparedan annual budget which shall
be presentedtotheMembership attheannualmeeting and deliveror mail copiesofthebudgetto
thosenotpresentforany annualmeeting.

8.8.6 At the conclusionof each fiscalyear of the Associationand priorto the annual
meeting of Members, the Treasurershallprepare or cause to be prepared a Statement of

9



FinancialConditionand a Statementof Income and Expense which shallalsobe presentedatthe
annualmeeting of Members. In addition,theTreasurershallprepareand revealtotheMembers
atsuch annualmeeting a reserveanalysisinaccordancewith theUtah Community Association
Act,Utah Code Section57-8a-211analyzingtheneed fora reservefund toaccumulatemoney to
coverthecostof repairing,replacing,or restoringcommon areasthathave a usefullifeof three
years,which includetheprivatestreets,common areaamenitiesand buildingroofs.

8.8.7 At allreasonabletimes,theTreasurershallexhibitthebooks and accountstoany
Directorof theAssociationand,upon writtennotice,shallmake thebooks and recordsavailable
toany Member.

8.8.8 The Treasurer,at the requestof the Board, shallcause an annual auditof the
Association'sbooks by a publicaccountantlicensedintheStateofUtah.

8.9 Secretary

8.9.1 The Secretaryshallrecordthevotes,keep,protectand maintaintheminutes of all
meetings and proceedingsof the Board of Directorsand the minutes of allmeetings of the
Members inbooks providedforsuch purposes.

8.9.2 The Secretaryshallserveappropriatenoticeof any and allmeetingsof the Board
ofDirectorsand meetingsoftheMembers.

8.9.3 The Secretaryshallcompile and maintaininan up todatemanner a complete list
of Members togetherwith theirlastknown addresses.Such listshallbe open to inspectionby
Members and otherpersons lawfullyentitledto inspectthe same at reasonabletimes during
regularbusinesshours.

8.9.4 The Secretaryshallbe responsibleforverifyingthevalidityof any and allproxies
submittedtotheBoard attheannualmeeting of Members.

8.9.5 The Secretaryshallperform any and allotherdutiesas the Board of Directors
may directfrom time to time and, in general,perform allthe dutiesincidentto the Officeof
Secretary.

ARTICLE 9

COMMITTEES

9.1 Appointment

9.1.1 The Board of Directorsof the Associationmay appoint certainpermanent
committeesor ad hoc committees of no lessthan three(3)members per committee,who may or
may not be Members of the Association,to perform advisory services and make
recommendations totheBoard asdeemed appropriateincarryingoutitspurpose.
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9.1.2 The committees shallserveattheconvenienceand discretionof theBoard,but in

any event,iftheBoard so directs,the followingsuch committees shallbe permanent committees
and each such committee shallconsistofa majorityofthe Members of theAssociation:

9.2 LimitationofPowers

Any such committees appointed by the Presidentor the Board shallbe advisory in

capacityonly and shallnotbe permittedto acton behalfoftheBoard or itsofficerswithoutsuch
specificauthority.

ARTICLE 10

DOCUMENTS, BOOKS AND RECORDS

10.1 Books and Records

The Associationshallkeep and maintain those recordsrequiredby the Act and the
Declaration.Such recordsshallbe maintainedin writtenform or in anotherform capable of
conversionintowrittenform withina reasonabletime.

10.2 Inspection

The books and recordsof theAssociationshallatalltimesbe subjecttoinspectionby any
Member, upon reasonablenoticeand during normal businesshours.A requestto inspectsuch
recordsshallbe filedby theMember with the appropriateofficeror officersof theAssociation
responsibleforsuch books and records.

ARTICLE 11

AMENDMENTS

11.1 Definition

The words "amend" and "amended" shallbe broadly interpretedto includealterations,
modifications,additionsand repeal,inwhole orpart.

11.2 Reauirements

11.2.1After relinquishmentof Declarantcontrolof the Association(i.e.the Turnover
Date as definedabove),thesebylaws may be amended ata duly constitutedspecialmeeting for
such purposeor atan annualmeeting oftheMembers by a voteof notlessthansixty-sixand two
thirds(662/3%) of theaggregatevotesoftheMembers or by a voteorwrittenconsentofatleast
two-thirdsofthemembers oftheBoard ofDirectors.

I1.2.2Untilrelinquishmentof Declarantcontrolof the Association(i.e.the Turnover
Date as definedabove),theseBylaws may be unilaterallyamended by the Declarantforany
purposewithorwithoutnoticetotheMembers.
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11.3 Conflicts

In no eventshallthe Bylaws be amended to conflictwith theDeclarationor Articlesof
Incorporationand in the event of any conflictbetween the Declaration or Articlesof
Incorporationand theseBylaws, theDeclarationshallcontroland survivesuch conflict.

I1.4 RecordingofAmendments

Any amendment to theseBylaws shallbe filedforrecordinginthe Washington County
Recorder'sofficeinWashington County,Utah.

ARTICLE 12

NON-PROFIT ASSOCIATION

12.1 Purpose

This Associationshallnot be organizedforprofitand eitherany Lot Owner, Member,
member of the Board of Directorsor person from whom the Associationmay receiveany
propertyor funds,shallparticipateor shallbe lawfullyentitledto receiveany monetary gainsor

pecuniaryprofitfrom theoperationthereof,unlessotherwisedescribedherein.

12.2 Compensation

Inno event,shallany partof the fundsor assetsof theAssociationbe paid as a salaryor
as compensation to,or distributedto,or inureto the benefitof any Member or Directors,
provided,however that:

12.2.1SubjecttoBoard approval,reasonablecompensation may be paidto any Member
or Directorwhile actingas an agent or employee of the Associationforservicesrendered in

effectingcertainpurposesoftheAssociation.

12.2.2Actual and reasonableexpenses may be reimbursed to a Directorand other
designatedMembers such as,but not limitedto, committee members, for costs incurredin
connectionwiththeadministrationoftheaffairsoftheAssociation,upon Board approval.

12.2.3This sectionshallnot apply to Members or Directorswho may be under separate
contractforthemanagement and operationoftheCommon Property.

ARTICLE 13

MORTGAGES

13.] Notice

Upon requestof theAssociation,any Lot Owner who shallmortgage hisLot shallnotify
theAssociationinwritingrevealingthe followinginformation:(a)thename of themortgagee;
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(b) the mortgagor(s)as indicatedon the mortgage document; (c) the currentaddress of the
mortgagee;and (d)theaccountnumber or identificationof themortgage.

13.2 Records

The Secretaryof the Associationmay maintainsuch mortgage informationin a record
entitled"Mortgages of Units".

13.3 ReportofDelinquency

At the requestof any mortgagee inquiringas tothe statusof assessmentspaid or unpaid
by any Member, theAssociationmay reportto such mortgagee,eitherthecurrentstatusof the
Member, ifsuch may be the case,or the delinquencyor unpaid assessmentsdue from the Lot
Owner.

ARTICLE 14

INDEMNIFICATION

14.1 General

The Associationshallindemnify any director,officer,former directoror officerof the
Associationor any personwho may have servedattherequestof theAssociationasa directoror
officerof anothercorporation,whether for profitor not for profit,againstallloss,cost and
expense.Such costsshallincludeattorney'sfeesand liabilitiesactuallyand reasonablyincurred
by them in connectionwith the defenseof or as a consequence of any threatenedpending or
completed action,suitor proceeding,whether civilor criminal,in which they shallbe made a
partyof,shallbe threatenedtobe made a partyby reasonof being or having been such director
or officer,exceptinrelationto mattersas to which they shallbe judged in such action,suitor
proceeding,to be liableforwillfulmisfeasanceor malfeasanceintheperformance of hisor her
duties.In the event of a settlement,indemnificationshallbe provided only in connectionwith
such mattersinwhich theAssociationshallbe advisedby counselthatthe personor personsto
be indemnified shallnot have been guiltyof willfulmisfeasance or malfeasance in the
performanceofhisorherdutiesasa directororofficerinrelationtothematterinvolved.

14.2 Exclusivity

The indemnificationprovidedhereinshallnot be deemed exclusiveof any otherrightsto
which theseindemnifiedmay be entitledunder any statute,theArticlesof Incorporation,Bylaw,
agreement,vote of Members or disinteresteddirectorsor otherwise,both as to actionin their
officialcapacityand astoactioninanothercapacitywhile holdingsuch officeand shallcontinue
as toa person who has ceased to be a director,officer,employee or agentand shallinuretothe
benefitoftheheirs,executorsand administratorsof such a person.

14.3 Insurance
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The Associationmay purchaseand maintaininsuranceon behalfof any personwho shall
be a director,officer,employee or agent of the Associationor shallserveattherequestof the
Associationas a director,officer,employee or agent of anothercorporation,partnership,joint
venture,trustor otherenterprise.Such insuranceshallprovideprotectionagainstany liabilityassertedagainstthem and incurredby them insuch capacityor arisingout oftheirstatusas such,whetherornottheAssociationshallhave thepower toindemnifythem againstsuch liability.

14.4 Common Expense

Any and allliability,loss,damage, fine,costand expense incurredor sufferedby the
Associationin connectionwith the foregoingindemnificationprovisionshallbe treatedand
handledby theAssociationas "Common Expense,"asdefinedby theDeclaration.

ARTICLE 15

MISCELLANEOUS

15.1 AssociationDocuments

Copies of the Declarationof Covenants and Restrictions,Articlesof Incorporation,
Bylaws of the Association,Rules and Regulationsand otherforms and documents described
herein,shallbe availablefrom the Secretaryof the Associationupon requestand such copies
may be purchasedatreasonablecostormay be providedinelectronicformat.

15.2 Definitionof Terms

The terms used intheseBylaws, to theextenttheyaredefinedin saidDeclaration,shallhave thesame definitionas setforthintheDeclarationas thesame may be amended from timeto
time.
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15.3 Gender

Whenever requiredby thecontext,themasculinegendershallincludethefeminineand

neutergenders,and viceversa;theword "person"or "persons"shallincludea corporation,

partnership,firm,trust,entityor otherform ofassociation;and thesingularshallincludethe

plural,andviceversa.

15.4 Power ofAttorney

Each Lot Owner shall,ifnecessary,executeand delivera specialpower ofattorneyin

favorof theAssociation,appointingtheAssociationor one of itsduly electedofficersas

Attorney-in-Fact,to acton behalfof theLot Owner and Lot Owner's Lot in theeventof

destructionofsuchLotaspermitted,authorized,requiredand subjecttotheDeclaration.

15.5 RulesandRegulations

Subjectto theprovisionsof theAct and theUtah Community AssociationAct (Utah

Code Section57-8a-101etseq.),theBoard of Directorsshallhave thepower to adoptand

establishby resolutionsuchrulesandregulationsasitmay deem necessaryforthemaintenance,

operation,management and controlof theAssociationproperty,equipment,facilitiesof the

Association,and interactionwiththeMembers (includingrulesand regulationsregardingfee

schedulestoprovideinformationandrecordstoorforthebenefitofanyMember).
The Boardof

Directorsmay alterfromtimetotimesuchrulesandregulations.The Members shallatalltimes

obey suchregulationsand usetheirbesteffortstoseethattheyarefaithfullyobservedby
the

personswithwhom theyreside,theirlessees,inviteesandothersoverwhom theymay exercise

controlorsupervision.

CERTIFICATION

Iitheundersigned,doherebycertify:

1. I am thedulyelectedor appointedsecretaryof FranklinFieldsHomeowners'

Association,a Utahnon-profitcorporation,

2. The foregoingBylawsconstitutetheBylawsofsaidAssociationasdulyadopted

by unanimouswrittenconsentoftheBoardofDirectors
datedasofthedatehereof.

IN WITNESS WHEREOF, Ihavehereuntosetmy hand asofthe2"dday ofDecember,

2021.

D. CraigSullivanS retary
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