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Fidelity National Title Insurance Company

COMMITMENT FOR TITLE INSURANCE

Issued by

Fidelity National Title Insurance Company

Fidelity National Title Insurance Company, a Florida Corporation (“Company”), for a valuable consideration, commits to
issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed Insured named in
Schedule A, as owner or mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment
of the premiums and charges and compliance with the Requirements; all subject to the provisions of Schedules A and B and
to the Conditions of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate 6 months after the Effective Date or when the
policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue the policy or policies is
not the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREOF, Fidelity National Title Insurance Company has caused its corporate name and seal to be affixed
by its duly authorized officers on the date shown in Schedule A.

Countersigned by: By

‘%n/ i

Randy Quirk  President

Antest
Authorized Signature /é\
Michael Gravelle Secretary
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60 E. Rio Salado Parkway Suite 1104

Tempe, AZ 85281
SCHEDULE A
Title Officer: Mike Bennett Order No.: 39005479-039-PGA
Escrow Officer: Patti Graham and Ann Tizzano Reference No.:
1. Effective Date: June 22, 2017 at 7:30 a.m.
2. Policy or Policies to be issued: Amount of Insurance:
ALTA Extended Owners Policy (6-17-06) $100,000.00

Proposed Insured:

City of Scottsdale, an Arizona municipal corperation
None $0.00

Proposed Insured:

None T $0.00

Proposed Insured:

3. The estate or interest in the land described or referred to in this Commitment and covered herein is:
A FEE
4. Title to said estate or interest in said land is at the effective date hereof vested in:

Lettiville Park Partners, LLC, an Arizona limited liability company

S. The land referred to in this commitment is described as follows:

See Exhibit A attached hereto and by reference made a part hereof.
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EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF MARICOPA, STATE OF
ARIZONA, AND IS DESCRIBED AS FOLLOWS:

Parcel 12, of GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO, according to Book 194 of Maps, Page 26,
records of Maricopa County, Arizona;

EXCEPT all minerals as reserved unto the United States of America in the Patent to said land.

NOTE: A NEW DESCRIPTION TO BE PROVIDED PURSUANT TO REQUIREMENT NO. 5 HEREIN.
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SCHEDULE B - Section I
REQUIREMENTS

The following are the requirements to be complied with:

Pay the agreed amounts for the interest in the Land and/or the mortgage to be insured.
Pay us the premiums, fees and charges for the policy.

Documents satisfactory to us creating the interest in the Land and/or the mortgage to be insured must be signed,
delivered and recorded. '

You must tell us in writing the name of anyone not referred to in this commitment who will get an interest in the
Land or who will make a loan on the Land. We may then make additional requirements or exceptions.

The Company will require, for its review, an insurable legal description for the Land the subject of this transaction,
If a survey is being furnished, the survey must be prepared by a licensed State of Arizona registered land surveyor,

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

The Proposed Policy Amount(s) must be increased to the full value of the estate or interest being insured, and any
additional premium must be paid at that time. An Owner’s policy should reflect the purchase price or full value of
the Land. A Loan Policy should reflect the loan amount or value of the property as collateral. Proposed Policy
Amount(s) will be revised and premiums charged consistent therewith when the final amounts are approved.

‘An inspection of said Land has been ordered; upon its completion the Company reserves the right to except

additional items and/or make additional requirements.

Furnish a plat of an ALTA/NSPS Land Title Survey. If the owner of subject property is in possession of a current
ALTA/NSPS Land Title Survey, this Company will require that said Survey be submitted for review and approval.
Otherwise, a new survey, satisfactory to the Company, must be prepared by a registered land surveyor and supplied
to the Company prior to the close of escrow. The Company reserves the right to except additional items and/or make
additional requirements after review of such survey.

Said Plat of Survey shall include the recommended certification and at the minimum, also have shown thereon Items
1,2,6,8, 10,11, 16, 18 and 19 from Table A thereof.

Note: If an ALTA 3.1 Zoning Endorsement is requested, Items 7a, 7b, 7c and 9 of Table A will also be required. The
number and type of parking spaces must be shown on the survey. Property use information must also be provided to

Fidelity National Title Insurance Company.

The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the issuance
of any policy of title insurance.

Party(s): Lettiville Park Partners, LLC, an Arizona limited liability company

~ The Company reserves the right to add additional items or make further requirements after review of the requested

Affidavit.

Land Title Association.
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SCHEDULE B - Section |
(Continued)

10. The Company will require the following documents for review prior to the issuance of any title insurance predicated
upon a conveyance or encumbrance from the entity named below:

Limited Liability Company: Lettiville Park Partners, LLC, an Arizona limited liability company

a) A copy of its operating agreement, if any, and any and all amendments, supplements and/or modifications
thereto, certified by the appropriate manager or member

b) If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendments thereto
with the appropriate filing stamps

c) If the Limited Liability Company is member-managed, a full and complete current list of members certified
by the appropriate manager or member

d) If the Limited Liability Company was formed in a foreign jurisdiction, evidence, satisfactory to the
Company, that it was validly formed, is in good standing and authorized to do business in the state of origin

e) If less than all members, or managers, as appropriate, will be executing the closing documents, furnish
evidence of the authority of those signing.

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

11z Recordation of a certified copy of the Ordinance of the City of Scottsdale, an Arizona municipal corporation
authorizing the execution and delivery of all instruments necessary to consummate this transaction.

12. Please be advised that our search did not disclose any open Deeds of Trust of record. If you should have knowledge
of any outstanding obligation, please contact the Title Department immediately for further review prior to closing.

Upon confirmation by the owner of no open Deeds of Trust or Mortgages encumbering the Land described herein,
furnish the Company an owner’s Affidavit of no open Deed of Trust(s).

13¢ Furnish for recordation a Release or Satisfaction as to the following document:
Entitled: Notice of Reimbursement Requirement for Water Line Extension
Amount: $ as set forth therein
Recording Date: July 25, 2008
Recording No: 20080648121

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

14. Furnish for recordation a deed as set forth below:
Grantor(s): Lettiville Park Partners, LLC, an Arizona limited liability company
Grantee(s): City of Scottsdale, an Arizona municipal corporation

Note: ARS 11:1133 may require the completion and filing of an Affidavit of Value.
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SCHEDULE B - Section I

(Continued)

Tax Note:

Year: 2016

Tax Parcel No: 216-79-005

Total Tax: $7,230.40

First Installment Amount: $PAID

Second Installment Amount: $PAID

END OF SCHEDULE B -SECTION I

27C101 (6/06) ALTA Commitment - 2006 Page 5
Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and AMERICAN
ALTA members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American 'Lg.umu_g
Land Title Association. AroeTion



SCHEDULE B -SECTION 11

EXCEPTIONS

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same are
disposed of to the satisfaction of the Company:

A.

o

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records or
attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for value of record the
estate or interest or mortgage thereon covered by this Commitment.

Exceptions and Exclusions from coverage which will appear in the policy or policies to be issued as set forth in
Attachment One attached.

Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes to be levied
for the year 2017.

Water rights, claims or title to water, whether or not disclosed by the public records.
Reservations contained in the Patent

From: The United States of America

To: Ellsworth Brown

Recording Date: November 26, 1948
Recording No: Docket 304, Page 447

Which among other things recites as follows:

Subject to any vested and accrued water rights for mining, agricultural, manufacturing, or other purposes and rights
to ditches and reservoirs used in connection with such water rights, as may be recognized and acknowledged by the
local customs, laws and decisions of the courts, and the reservation from the lands hereby granted, a right of way
thereon for ditches or canals constructed by the authority of the United States.

Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if any, including but
not limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability,
handicap, national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition
or genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law, as set forth in the document

Recording No: Docket 12580, Page 1614

Rights of the public in and to that portion of the herein described Land as shown on the map

Recording No: Book 392 of Maps, Page 27

Matters contained in that certain document

Entitled: Developer Sewer Line Payback Agreement
Dated: February 05, 2007

Recording Date: February 15, 2007

Recording No: 20070191829

Reference is hereby made to said document for full particulars.
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SCHEDULE B - Section 11

(Continued)
7 Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document:
Purpose: water line
Recording No: 20070757228
8. Matters contained in that certain document
Entitled: Developer Water Line Payback Agreement
Dated: June 20, 2008
Recording Date: July 25, 2008
Recording No: 20080648131

Thereafter, Assignment of Developer Water Line Payback Agreement recorded in Recording No. 2008072 1496.

Reference is hereby made to said documents for full particulars.

9. Matters contained in that certain document
Entitled: Development Agreement
Dated: June 13, 2017
Executed by: City of Scottsdale, an Arizona municipal corporation and Toll Brothers AZ Construction
Company, an Arizona corporation
Recording Date: June 20, 2017
Recording No: 2017-0448346

Reference is hereby made to said document for full particulars.

10. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of said Land
that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.

181 Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed by the
Public Records.

END OF SCHEDULE B - SECTION II
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CONDITIONS

The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument.

If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or other
matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those shown in
Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company shall be
relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the Company is
prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the
Company, or if the Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse
claim or other matter, the Company at its option may amend Schedule B of this Commitment accordingly, but such
amendment shall not relieve the Company from liability previously incurred pursuant to paragraph 3 of these
Conditions.

Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss
incurred in reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to
eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy
or policies committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions
from Coverage of the form of policy or policies committed for in favor of the proposed Insured which are hereby
incorporated by reference and are made a part of this Commitment except as expressly modified herein.

This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report
of the condition of title. Any action or actions or rights of action that the proposed Insured may have or may bring
against the Company arising out of the status of the title to the estate or interest or the status of the mortgage thereon
covered by this Commitment must be based on and are subject to the provisions of this Commitment.

The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is
$2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the parties. You may review a copy of the arbitration rules at <http://www.alta.org/>.
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Fidelity National Title Agency, Inc.
DISCLOSURE NOTICES

Good Funds Law

Arnizona Revised Statutes Section 6-843 regulates the disbursement of escrow funds by an escrow agent. The law requires
that funds be deposited in the escrow agent’s escrow account and available for withdrawal prior to disbursement. Funds
deposited with the Company by wire transfer may be disbursed upon receipt. Funds deposited with the Company in the form
of cashier’s checks, certified checks or teller’s checks, or checks which are made by an affiliate of a state or federally
regulated depository institution when the check is drawn on that institution, may be disbursed the same day as deposited. If
funds are deposited with the Company by other methods, recording and/or disbursement may be delayed.

PURCHASER DWELLING ACTIONS NOTICE

Pursuant to Arizona Revised Statutes Section 12-1363.N, notice is hereby provided to the purchaser of a dwelling of the
provisions of Arizona Revised Statutes Sections 12-1361, 1362 and 1363. These statutory sections set forth the requirements
. to be met by a purchaser prior to bringing an action against the seller of a dwelling arising out of or related to the design,
construction, condition or sale of the dwelling. “Dwelling” means a single or multifamily unit designed for residential use
and common areas and improvements owned or maintained by an association or its members. “Seller” means any person,
firm, partnership, corporation, association or other organization engaged in the business of designing, constructing or selling
dwellings. The complete statutory sections can be viewed on the Arizona State Legislature’s web site:
www.azleg.state.az.us/ars/ars.htm. ' ’

NOTICE:

Pursuant to Arizona Revised Statutes 11-480, effective January 1, 1991, the Cbunty Recorder may not accept documents for
recording that do not comply with the following:

L Print must be ten-point type (pica) or larger.
2. Margins of at least one-half inch along the left and right sides one-half inch across the bottom and at least two inches
on top for recording and return address information.
3. Each instrument shall be no larger than 8% inches in width and 14 inches in length.
NOTICE:

Any documents being executed in conjunction with this transaction must be signed in the presence of an authorized Company
employee, an authorized employee of an agent, an authorized employee of the insured lender, or by using Bancserv or other
approved third-party service. If the above requirement cannot be met, please call the Company at the number provided in this
report.

FIDELITY NATIONAL FINANCIAL
PRIVACY NOTICE

At Fidelity National Financial, Inc., we respect and believe it is
important to protect the privacy of consumers and our customers. This
Privacy Notice explains how we collect, use, and protect any
information that we collect from you, when and to whom we disclose
such information, and the choices you have about the use of that
information. A summary of the Privacy Notice is below, and we
encourage you to review the entirety of the Privacy Notice following
this summary. You can opt-out of certain disclosures by following our
opt-out procedure set forth at the end of this Privacy Notice.

Types of Information Collected.
You may provide us with certain
personal information about you,
like your contact information,
address demographic information,
social security number (SSN),
driver’s license, passport, other
government ID numbers and/or
financial information. We may
also receive browsing information
from your Intemet browser,
computer and/or mobile device if
ou visit or use our websites or

How Information is Collected.
We may collect personal
information from you via
applications, forms, and
correspondence we receive from
you and others related to our
transactions with you. When you
visit our websites from your
computer or mobile device, we
automatically collect and store
certain information available to us
through your Intemet browser or
computer equipment to optimize
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Use of Collected Information.
We request and use your personal
information to provide products
and services to you, to improve
our products and services, and to
communicate with you about these
products and services. We may
also share your contact
information with our affiliates for
marketing purposes.

When Information Is Disclosed.
We may disclose your information
to our affiliates and/or
nonaffiliated parties providing
services for you or us, to law
enforcement agencies or
governmental authorities, as
required by law, and to parties
whose interest in title must be
determined.

Choices With Your Information.
Your decision to submit
information to us is entirely up to
you. You can opt-out of certain
disclosure or use of your
information or choose to not
provide any personal information
to us.

Information From Children. We
do not knowingly collect
information from children who are
under the age of 13, and our
website is not intended to attract
children.

Privacy Outside the Website.
We are not responsible for the
privacy practices of third parties,
even if our website links to those
parties” websites.

International Users. By
providing us with you
information, you consent to its
transfer, processing and storage
outside of your country of
residence, as well as the fact that
we will handle such information
consistent with this Privacy
Notice.

The California Online Privacy Protection Act. Some FNF companies
provide services to mortgage loan servicers and, in some cases, their
websites collect information on behalf of mortgage loan servicers. The
mortgage loan servicer is responsible for taking action or making
changes to any consumer information submitted through those websites.

Your Consent To This Privacy
Notice. By submitting information
to us or by using our website, you
are accepting and agreeing to the
terms of this Privacy Notice.

Access and Correction; Contact
Us. If you desire to contact us
regarding this notice or your
information, please contact us at
privacy@fnf.com or as directed at
the end of this Privacy Notice.

Privacy Notice
Effective: January 24,2014
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PRIVACY NOTICE

Fidelity Nationa! Financial, Inc. and its majority-owned subsidiary
companies providing title insurance, real estate- and loan-related
services (collectively, “FNF”, “our” or “we™) respect and are committed
to protecting your privacy. We will take reasonable steps to ensure that
your Personal Information and Browsing Information will only be used
in compliance with this Privacy Notice and applicable laws. This
Privacy Notice is only in effect for Personal Information and Browsing
Information collected and/or owned by or on behalf of FNF, including
Personal Information and Browsing Information collected through any
FNF website, online service or application (collectively, the “Website").

Types of Information Collected
We may collect two types of information from you: Personal
Information and Browsing Information.

Personal Information. FNF may collect the following categories of
Personal Information:
e contact information (e.g., name, address, phone number,
email address);
* demographic information (e.g., date of birth, gender,
marital status);
e social security number (SSN), driver's license, passport,
and other government ID numbers;
financial account information; and
e other personal information needed from you to provide title
insurance, real estate- and loan-related services to you.

Browsing Information. FNF may collect the following categories of
Browsing Information:
* Internet Protocol (or IP) address or device ID/UDID,
protocol and sequence information;
e browser language and type;
¢ domain name system requests;
¢ browsing history, such as time spent at a domain, time
and date of your visit and number of clicks;
http headers, application client and server banners; and
operating system and fingerprinting data.

How Information is Collected
In the course of our business, we may collect Personal
information about you from the following sources:
« applications or other forms we receive from you or your
authorized representative;
the correspondence you and others send to us;
information we receive through the Website;
information about your transactions with, or services
performed by, us, our affiliates or nonaffiliated third
parties; and
e information from consumer or other reporting agencies and
public records maintained by governmental entities that we
obtain directly from those entities, our affiliates or others.

If you visit or use our Website, we may collect Browsing
Information from you as follows:

¢ Browser Log Files. Our servers automatically log each
visitor to the Website and collect and record certain
browsing information about each visitor. The Browsing
Information includes generic information and reveals
nothing personal about the user.

e Cookies. When you visit our Website, a “cookie” may be sent
to your computer. A cookie is a small piece of data that is sent
to your Internet browser from a web server and stored on your
computer’s hard drive. When you visit a website again, the

Privacy Notice
Effective: January 24, 2014
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Cookies may store user preferences and other information.
You can choose whether or not to accept cookies by changing
your Internet browser settings, which may impair or limit
some functionality of the Website.

v -

Use of Collected information
Information collected by FNF is used for three main purposes:
¢ To provide products and services to you or any affiliate

or third party who is obtaining services on your behalf or
in connection with a transaction involving you.
To improve our products and services.
To communicate with you and to inform you about our, our
affiliates’ and third parties’ products and services, jointly or
independently.

When Information Is Disclosed

We may provide your Personal Information (excluding information we
receive from consumer or other credit reporting agencies) and Browsing
Information to various individuals and companies, as permitted by law,
without obtaining your prior authorization. Such laws do not allow
consumers to restrict these disclosures. Please see the section “Choices
With Your Personal Information” to learn how to limit the discretionary
disclosure of your Personal Information and Browsing Information.

Disclosures of your Personal Information may be made to the
following categories of affiliates and nonaffiliated third parties:

* to third parties to provide you with services you have
requested, and to enable us to detect or prevent criminal
activity, fraud, material misrepresentation, or
nondisclosure;

¢ to our affiliate financial service providers for their use to
market their products or services to you;

¢ to nonaffiliated third party service providers who provide
or perform services on our behalf and use the disclosed
inforrnation only in connection with such services;

¢ to nonaffiliated third party service providers with whom
we perform joint marketing, pursuant to an agreement
with them to market financial products or services to you;

¢ to law enforcement or other governmental authority in
connection with an investigation, or civil or criminal
subpoena or court order; _

o. to lenders, lien holders, judgment creditors, or other
parties claiming an interest in titte whose claim or
interest must be determined, settied, paid, or released
prior to closing; and

e other third parties for whom you have given us written
authorization to disclose your Personal Information.

We may disclose Personal Information and/or Browsing
Information when required by law or in the good-faith belief that
such disclosure is necessary to:
comply with a legal process or applicable laws;
enforce this Privacy Notice;
investigate or respond to claims that any material,
document, image, graphic, logo, design, audio, video or
any other information provided by you violates the rights
of a third party; or
e  protect the rights, property or personal safety of FNF, its users
or the public.

We maintain reasonable safeguards to keep your Personal Information
secure. When we provide Personal Information to our affiliates or third
party service providers as discussed in this Privacy Notice, we expect
that these parties process such information in compliance with our
Privacy Notice or in a manner that is in compliance with applicable
privacy laws. The use of your information by a business partner may be



do not disclose information we collect irom consumer or credit reporting
agencies with our affiliates or others without your consent.

We reserve the right to transfer your Personal Information, Browsing
Information, and any other information, in connection with the sale or
other disposition of all or part of the FNF business and/or assets, or in
the event of our bankruptcy, reorganization, insolvency, receivership or
an assignment for the benefit of creditors. You expressly agree and
consent to the use and/or transfer of the foregoing information in
connection with any of the above described proceedings. We cannot and
will not be responsible for any breach of security by a third party or for
any actions of any third party that receives any of the information that is
disclosed to us.

Choices With Your Information
Whether you submit Personal Information or Browsing
Information to FNF is entirely up to you. If you decide not to
submit Personal Information or Browsing Information, FNF may
not be able to provide certain services or products to you. The
uses of your Personal Information and/or Browsing Information
that, by law, you cannot limit, include:
e for our everyday business purposes — to process your
transactions, maintain your account(s), to respond to law
o enforcement or other govemmental authority in
connection with an investigation, or civit or criminal
subpoenas or court
orders, or report to credit bureaus;
for our own marketing purposes;
for joint marketing with financial companies; and
for our affiliates’ everyday business purposes — information
about your transactions and experiences.

You may choose to prevent FNF from disclosing or using your
Personal Information and/or Browsing Information under the
following circumstances (“opt-out™):
e for our affiliates’ everyday business
information about your creditworthiness; and
e for our affiliates to market to you.

purposes —

To the extent permitted above, you may opt-out of disclosure or use of
your Personal Information and Browsing Information by notifying us by
one of the methods at the end of this Privacy Notice. We do not share
your personal information with non-affiliates for their direct marketing
purposes.

For California Residents: We will not share your Personal Information
and Browsing Information with nonaffiliated third parties, except as
permitted by California law. Currently, our policy is that we do not
recognize “do not track” requests from Internet browsers and similar
devices.

For Nevada Residents: You may be placed on our internal Do Not Call
List by calling (888) 934-3354 or by contacting us via the information
set forth at the end of this Privacy Notice. Nevada law requires that we
also provide you with the following contact information: Bureau of
Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number:
(702) 486-3132; email: BCPINFO@ag.state.nv.us.

For Oregon Residents: We will not share your Personal [nformation and
Browsing Information with nonaffiliated third parties for marketing
purposes, except after you have been informed by us of such sharing and
had an opportunity to indicate that you do not want a disclosure made
for marketing purposes.

For Vermont Residents: We will not share your Personal Information
and Browsing Information with nonaffiliated third parties, except as

Privacy Notice
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maintain your account. In addition, we will not shar¢ inrormation about
your creditworthiness with our affiliates except with your authorization.
For joint marketing in Vermont, we will only disclose your name,
contact information and information about your transactions.

Information From Children

The Website is meant for aduits and is not intended or designed to
attract children under the age of thirteen (13).We do not collect Personal
Information from any person that we know to be under the age of
thirteen (13) without permission from a parent or guardian. By using the
Website, you affirm that you are over the age of 13 and will abide by the
terms of this Privacy Notice.

Privacy Outside the Website

The Website may contain links to other websites. FNF is not and cannot
be responsible for the privacy practices or the content of any of those
other websites.

International Users

FNF’s headquarters is located within the United States. If you reside
outside the United States or are a citizen of the European Union, please
note that we may transfer your Personal Information and/or Browsing
Information outside of your country of residence or the European Union
for any of the purposes described in this Privacy Notice. By providing
FNF with your Personal Information and/or Browsing Information, you
consent to our collection and transfer of such information in accordance
with this Privacy Notice.

The California Online Privacy Protection Act

For some FNF websites, such as the Customer CareNet (“CCN"),
FNF is acting as a third party service provider to a mortgage loan
servicer. In those instances, we may collect certain information on
behalf of that mortgage loan servicer via the website. The
information which we may collect on behalf of the mortgage loan
servicer is as follows:

first and last name;

property address;

user name and password;

loan number;

social security number - masked upon entry;

email address;

three security questions and answers; and

IP address.

The information you submit through the website is then transferred to
your mortgage loan servicer by way of CCN. The mortgage loan
servicer is responsible for taking action or making chaages to any
consumer information submitted through this website. For example,
if you believe that your payment or user information is incorrect,
you must contact your mortgage loan servicer.

CCN does not share consumer information with third parties, other than
(1) those with which the mortgage loan servicer has contracted to
interface with the CCN application, or (2) law enforcement or other
governmental authotity in connection with an investigation, or civil or
criminal subpoenas or court orders. All sections of this Privacy Notice
apply to your interaction with CCN, except for the sections titled
“Choices with Your Information” and “Access and Correction.” If you
have questions regarding the choices you have with regard to your
personal information or how to access or correct your personal
information, you should contact your mortgage loan servicer.

Your Consent To This Privacy Notice

By submitting Personal Information and/or Browsing Information to
FNF, you consent to the collection and use of the information by us in
compliance with this Privacy Notice. Amendments to the Privacy Notice
will be posted on the Website. Each time you provide information to us,



Privacy Notice will signify your assent to and acceptance of its revised
terms for all previously coliected information and information collected
from you in the future. We may use comments, information or feedback
that you submit to us in any manner that we may choose without notice
or compensation to you.

Accessing and Correcting Information; Contact Us

If you have questions, would like to access or correct your Personal
Information, or want to opt-out of information sharing with our affiliates
for their marketing purposes, please send your requests to
privacy@fnf.com or by mail or phone to:

Fidelity National Financial, Inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
(888) 934-3354

Privacy Notice
Effective: January 24, 2014



AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured
against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of any
law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
land use
e  improvements on the land
e land division
e  environmental protection
This exclusion does not apply to violations or the
enforcement of these matters which appear in the public records at
Policy Date.
This exclusion does not limit the zoning coverage described
in Items 12 and 13 of Covered Title Risks.
2. Theright to take the land by condemning it, unless:
e anotice of exercising the right appears in the public records
on the Policy Date
e the taking happened prior to the Policy Date and is binding on
you if you bought the land without knowing of the taking.
In addition to the Exclusions, you are not insured against loss,
costs, attorneys’ fees, and the expenses resulting from:
1. Any rights, interests, or claims of parties in possession of the land
not shown by the public records.
2. Any easements or liens not shown by the public records. This does
not limit the lien coverage in Item 8 of Covered Title Risks.
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3. Title Risks:
e that are created, allowed, or agreed to by you
e that are known to you, but not to us, on the Policy Date—
unless they appeared in the public records
that result in no loss to you
that first affect your title after the Policy Date—this does not
limit the labor and material lien coverage in Item 8 of
Covered Title Risks
4. Failure to pay value for your title.
5. Lack of aright:
e to any land outside the area specifically described and
referred to in Item 3 of Schedule A
OR
e in streets, alleys, or waterways that touch your land
This exclusion does not limit the access coverage in Item 5 of
Covered Title Risks

3. Any facts about the land which a correct survey would disclose
and which are not shown by the public records. This does not limit the
forced removal coverage in Item 12 of Covered Title Risks.

4. Any water rights or claims or title to water in or under the land,
whether or not shown by the public records.




FORMERLY AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-92)
WITH A.L.T.A. ENDORSEMENT-FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

I. (a) Any law, ordinance or governmental regulation (including
but not limited to building and zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating to
(i) the occupancy, use, or enjoyment of the land; (ii) the
character, dimensions or location of any improvement now or
hereafter erected on the land; (iii} a separation in ownership
or a change in the dimensions or area of the land or any
parcel of which the land is or was a part; or (iv)
environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to
the extent that a notice of the enforcement thereof or a notice
of a defect, lien or encumbrance resulting from a violation or
alleged violation affecting the land has been recorded in the
public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the land has been recorded in the public records at
Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has

been recorded in the public records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy
which would be binding on the rights of a purchaser for value without
knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the insured
claimant; :

(b) not known to the Company, not recorded in the public
records at Date of Policy, but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy;

(c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy (except to
the extent that this policy insures the priority of the lien of the insured

mortgage over any statutory lien for services, labor or material or to the
extent insurance is afforded herein as to assessments for street
improvements under construction or completed at Date of Policy); or

(e) resulting in loss or damage which would not have been
sustained if the insured claimant had paid value for the insured
mortgage.
4. Unenforceability of the lien of the insured mortgage because of the
inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with
applicable doing business laws of the state in which the land is situated.
5. Invalidity or unenforceability of the lien of the insured mortgage,
or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit
protection or truth in lending law.
6.  Any statutory lien for services, labor or materials (or the claim of
priority of any statutory lien for services, labor or materials over the lien
of the insured mortgage) arising from an improvement or work related to
the land which is contracted for and commenced subsequent to Date of
Policy and is not financed in whole or in part by proceeds of the
indebtedness secured by the insured mortgage which at Date of Policy
the insured has advanced or is obligated to advance.
7. Any claim, which arises out of the transaction creating the interest
of the mortgagee insured by this policy, by reason of the operation of
federal banknuptcy, state insolvency, or similar creditors' rights laws,
that is based on:

(i) the transaction creating the interest of the insured mortgagee
being deemed a fraudulent conveyance or fraudulent transfer; or

(ii) the subordination of the interest of the insured mortgagee as a
result of the application of the doctrine or equitable subordination; or

(iii) the transaction creating the interest of the insured mortgagee
being deemed a preferential transfer except where the preferential
transfer results from the failure:

(a) totimely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for

value or a judgment or lien creditor.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1. Taxes or assessments which are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the public records. Proceedings by a public agency which
may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the public
records.

2. Any facts, rights, interests or claims which are not shown by the
public records but which could be ascertained by an inspection of the
land or which may be asserted by persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, not shown by
the public records.
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4.  Discrepancies, conflicts in boundary lines, shortage in area,
encroachments, or any other facts which a comrect survey would
disclose, and which are not shown by the public records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b) or (c) are shown by the public records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.



EXCLUSIONDS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation
(including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any
improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or
governmental regulations. This Exclusion 1(a) does not modify or limit
the coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does
not modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or limit
the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however,
this does not modify or limit the coverage provided under Covered Risk
11, 13 or 14); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Insured
Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the
inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the
Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit
protection or truth-in-lending law.

6.  Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors’ rights laws, that the transaction creating
the lien of the Insured Mortgage, is

(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered

Risk 13(b) of this policy.
7.  Any lien on the Title for real estate taxes or assessments imposed
by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public
Records. This Exclusion does not modify or limit the coverage provided
under Covered Risk 11(b).

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys” fees or expenses) that arise by reason of:

. (a) Taxes or assessments that are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the Public
Records.

2. Any facts, rights, interests, or claims that are not shown by the
Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by
the Public Records.
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4.  Any encroachment, encumbrance, violation, variation, or adverse
circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public
Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b), or (c) are shown by the Public Records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.



FORMERLY AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-17-92)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

l. (a) Any law, ordinance or governmental regulation (including
but not limited to building and zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating to
(i) the occupancy, use, or enjoyment of the land; (ii) the
character, dimensions or location of any improvement now or
hereafter erected on the land; (iii) a separation in ownership
or a change in the dimensions or area of the land or any
parcel of which the land is or was a part; or (iv)
environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to
the extent that a notice of the enforcement thereof or a notice
of a defect, lien or encumbrance resulting from a violation or
alleged violation affecting the land has been recorded in the
public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the land has been recorded in the public records at
Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has

been recorded in the public records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy

which would be binding on the rights of a purchaser for value without
knowledge.
3. Defects, liens, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the insured
claimant;

(b) not known to the Company, not recorded in the public
records at Date of Policy, but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy;

(¢) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy; or

(e) resulting in loss or damage which would not have been

sustained if the insured claimant had paid value for the estate or interest
insured by this policy.
4. Any claim, which arises out of the transaction vesting in the
insured the estate or interest insured by this policy, by reason of the
operation of federal bankruptcy, state insolvency, or similar creditors'
rights laws, that is based on:

(i) the transaction creating the estate or interest insured by this
policy being deemed a fraudulent conveyance or fraudulent transfer; or

(ii) the transaction creating the estate or interest insured by this
policy being deemed a preferential transfer except where the preferential
transfer results from the failure:

(a) totimely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for
value or a judgment or lien creditor.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage Policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

1. Taxes or assessments which are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the public records. Proceedings by a public agency which
may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the public
records.

2. Any facts, rights, interests or claims which are not shown by the
public records but which could be ascertained by an inspection of the
land or which may be asserted by persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, which are not
shown by the public records.
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4. Discrepancies, conflicts in boundary lines, shortage in area,
encroachments, or any other facts which a correct survey would
disclose, and which are not shown by the public records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof, (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b) or (c) are shown by the public records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.
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EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:

l. (a) Any law, ordinance, permit, or governmental regulation
(including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to
(i)  the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any
improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental

regulations. This Exclusion 1(a) does not modify or limit the coverage

provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does
not modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or

limit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(¢) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however,
this does not modify or limit the coverage provided under Covered Risk
9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors’ rights laws, that the transaction vesting
the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or

(b) a preferential transfer for any reason not stated in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed
by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of
transfer in the Public Records that vests Title as shown in Schedule A.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by reason of’

1. (a) Taxes or assessments that are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the Public
Records.

2. Any facts, rights, interests, or claims that are not shown in the
Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by
the Public Records.
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4. Any encroachment, encumbrance, violation, variation, or adverse
circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and that are not shown by the
Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b), or (c) are shown by the Public Records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.
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EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys’ fees, and expenses resulting from:

1. Governmental police power, and the existence or violation of any
law or government regulation. This includes ordinances, laws and
regulations concerning:

a.  building

b.  zoning

c. Landuse

d.  improvements on Land
e. land division

f.  eavironmental protection

This Exclusion does not apply to violations or the enforcement of
these matters if notice of the violation or enforcement appears in the
Public Records at the Policy Date.

This Exclusion does not limit the coverage described in Covered
Risk 14, 15, 16, 17 or 24.

2.  The failure of Your existing slructures, or any part of them, to be
constructed in accordance with applicable building codes. This
Exclusion does not apply to violations of building codes if notice of the
violation appears in the Public Records at the Policy Date.
3. - The right to take the Land by condemning it, unless:

a.  notice of exercising the right appears in the Public Records at
the Policy Date; or

b.  the taking happened before the Policy Date and is binding on
You if You bought the Land without Knowing of the taking.
4.  Risks:

a.  that are created, allowed, or agreed to by You, whether or not
they appear in the Public Records.

b. that are Known to You at the Policy Date, but not to Us,
unless they appear in the Public Records at the Policy Date;

¢.  that result in no Yoss to You; or

d.  that first occur after the Policy Date—this does not limit the
coverage described in Covered Risk 7, 8.d., 22, 23, 24 or 25.
5. Failure to pay value for Your Title.
6. Lack of aright:

a. to any Land outside t.he area specifically described and
referred to in paragraph 3 of Schedule A: and )

_b.  instreets, alleys, or waterways that touch the Land.

This Exclusion does not timit the coverage described in Covered

Risk 11 or 18.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
. For Covered Risk 14, 15, 16, and 18, Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.
The deductible amounts and maximum dollar limits shown on Schedule A are as follows;

Your Deductible Amount

Qur Maximum Dollar
Limit of Liability

Covered Risk 14:

Covered Risk 15:

Covered Risk 16:

Covered Risk 18:
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1% of Policy Amount

or
$2.500.00
{whichever is less)

1% of Policy Amount
or
$5.000.00
(whichever is less)

1% of Policy Amount
or
$5,000.00
(whichever is less)

1% of Policy Amount
or
$2,500.00
{whichever is less)

$10,000.00

$25,000.00

$25,000.00

$5,000.00



EACLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:

1. Governmental police power, and the existence or violation of those
portions of any law or government regulation concerning:
building;
zoning;
land use;
improvements on the Land;
land division; and
environmental protection.

This Exclusion does not limit the coverage described in Covered
Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.
2. The failure of Your existing structures, or any part of them, to be
constructed in accordance with applicable building codes. This
Exclusion does not limit the coverage described in Covered Risk 14 or
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3. The right to take the Land by condemning it. This Exclusion does
not limit the coverage described in Covered Risk 17.
4.  Risks:

a.  that are created, allowed, or agreed to by You, whether or not
they are recorded in the Public Records;

b. that are Known to You at the Policy Date, but not to Us,
unless they are recorded in the Public Records at the Policy Date;

c.  that result in no loss to You; or

d. that first occur after the Policy Date—this does not limit the
coverage described in Covered Risk 7, 8.¢e., 25, 26, 27 or 28.
5. Failure to pay value for Your Title.
6.  Lack of aright:

a. to any land outside the area specifically described and

15;

referred to in paragraph 3 of Schedule A; and

b. in streets, alleys, or waterways that touch the Land.

This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:

. For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Covered Risk 16:

Covered Risk 18:

Covered Risk 19:

Covered Risk 21:
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Our Maximum Dollar
Limit of Liability
$10,000.00

Your Deductible Amount
1% of Policy Amount Shown in Schedule A
or
$2,500.00
(whichever is less)

1% of Policy Amount Shown in Schedule A
or
$5,000.00
(whichever is less)

$25,000.00

1% of Policy Amount Shown in Schedule A
or
$5,000.00
(whichever is less)

$25,000.00

1% of Policy Amount Shown in Schedule A
or
$2,500.00
(whichever is less)

$5,000.00



~ EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys’ fees or expenses which arise by reason of:

I. (a) Any law, ordinance or governmental regulation (including
but not limited to zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the
occupancy, use, or enjoyment of the Land; (ii) the character,
dimensions or location of any improvements now or hereafter
erected on the Land; (iii) a separation in ownership or a
change in the dimensions or areas of the Land or any parcel
of which the Land is or was a part; or (iv) environmental
protection, or the effect of any violation of these laws,
ordinances or governmental regulations, except to the extent
that notice of the enforcement thereof or a notice of a defect,
lien or encumbrance resulting from a violation or alleged
violation affecting the Land has been recorded in the Public
Records at Date of Policy. This exclusion does not limit the
coverage provided under Covered Risks 12, 13, 14 and 16 of
this policy.

(b) Any governmental police power not excluded by (a) above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the Land has been recorded in the Public Records a
Date of Policy. This exclusion does not limit the coverage provided
under Covered Risks 12, 13, 14, and 16 of this policy.

2. Rights of eminent domain unless notice of the exercise thereof has

been recorded in the Public Records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy
which would be binding on the rights of a purchaser for value without

Knowledge.

3.  Defects, liens, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss damage to the Insured Claimant;
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(d) attaching or created subsequent to Date of Policy (this
paragraph does not limit the coverage provided under Covered Risks 8,
16, 18, 19, 20, 21, 22, 23, 24, 25 and 26); or

(e) resulting in loss or damage which would not have been
sustained if the Insured Claimant had paid value for the Insured
Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the
inability or failure of the Insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with
applicable doing business laws of the state in which the Land is situated.
5. Invalidity or unenforceability of the lien of the Insured Mortgage,
or claim thereof, which arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury, except as provided in
Covered Risk 27, or any consumer credit protection or truth-in-lending
law.

6.  Real property taxes or assessments of any governmental authority
which become a lien on the Land subsequent to date of Policy. This
exclusion does not limit the coverage provided under Covered Risks 7,
8(e) and 26.

7. Any claim of invalidity, unenforceability or lack of priority of the
lien of the Insured Mortgage as to advances or modifications made after
the Insured has Knowledge that the vestee shown in Schedule A is no
longer the owner of the estate or interest covered by this policy. This
exclusion does not limit the coverage provided in Covered Risk 8.

8. Lack of priority of the lien of the Insured Mortgage as to each and
every advance made after Date of Policy, and all interest charged
thereon, over liens, encumbrances and other matters affecting the title,
the existence of which are Known to the Insured at:

(a) The time of the advance; or

(b) The time a modification is made to the terms of the Insured

Mortgage which changes the rate of interest charged, if the rate of
interest is greater as a result of the modification than it would have been
before the modification. This exclusion does not limit the coverage
provided in Covered Risk 8.
9.  The failure of the residential structure, or any portion thereof to
have been constructed before, on or after Date of Policy in accordance
with applicable building codes. This exclusion does not apply to
violations of building codes if notice of the violation appears in the
Public Records at Date of Policy.



EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys’ fees or
expenses which arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to building and zoning) restricting, regulating, prohibiting or
relating to
(i)  the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided
under Covered Risk 5, 6, 13(c), 13(d), 14 or 16.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or
16.
. Rights of eminent domain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy;
(c) resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 16, 17,
18, 19, 20, 21, 22, 23, 24, 27 or 28); or
(e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of
the state where the Land is situated.
5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured
Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify or limit the coverage provided
in Covered Risk 26.
6.  Any claim of invalidity, unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the Insured
has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This Exclusion does not modify or
limit the coverage provided in Covered Risk 11.
7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date of Policy.
This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.
8.  The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with applicable
building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.
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Fidelity National Title Insurance Company

COMMITMENT FOR TITLE INSURANCE

Issued by

Fidelity National Title Insurance Company

Fidelity National Title Insurance Company, a Florida Corporation (“Company”), for a valuable consideration, commits to
issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed Insured named in
Schedule A, as owner or mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment
of the premiums and charges and compliance with the Requirements; all subject to the provisions of Schedules A and B and
to the Conditions of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate 6 months after the Effective Date or when the
policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue the policy or policies is
not the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREOF, Fidelity National Title Insurance Company has caused its corporate name and seal to be affixed
by its duly authorized officers on the date shown in Schedule A.

Countersigned by: 8y

T hotrtie Frmbnstee.

Authorized Signature

@%n/l*ﬂ-; L

Randy Quirk President

A

Michael Gravelle Secretary

Attest
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KFiaelicy National 1itie Agency, Inc.
60 E. Rio Salado Parkway Suite 1104
Tempe, AZ 85281

SCHEDULE A

Title Officer: Mike Bennett
Escrow Officer: Patti Graham and Ann Tizzano

Order No.: 39005480-039-PGA
Reference No.:

1. Effective Date: June 22, 2017 at 7:30 a.m.
2. Policy or Policies to be issued: Amount of Insurance:
ALTA Extended Owners Policy (6-17-06) $100,000.00
Proposed Insured:
City of Scottsdale, an Arizona municipal corboration
None $0.00
Proposed Insured:
None $0.00
Proposed Insured:
3. The estate or interest in the land described or referred to in this Commitment and covered herein is:
A FEE
4. Title to said estate or interest in said land is at the effective date hereof vested in:
‘Red Bird Vistas, LLC, an Arizona limited liability company
5. The land referred to in this commitment is described as follows:
See Exhibit A attached hereto and by reference made a part hereof.
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EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF MARICOPA, STATE OF
ARIZONA, AND IS DESCRIBED AS FOLLOWS:

Parcel 13, of GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO, according to the plat of record in the office
of the County Recorder of Maricopa County, Arizona, recorded in Book 194 of Maps. Page 26;

EXCEPT all the minerals and except all uranium, thorium or any other material which is or may be determined to be
peculiarly essential to the production of fissionable materials, whether or not of commercial value as reserved unto the
United States of America in the Patent to said land.

NOTE: A NEW DESCRIPTION TO BE PROVIDED PURSUANT TO REQUIREMENT NO. 5.
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SCHEDULE B — Section I
REQUIREMENTS

The following are the requirements to be complied with:

10.

Pay the agreed amounts for the interest in the Land and/or the mortgage to be insured.
Pay us the premiums, fees and charges for the policy.

Documents satisfactory to us creating the interest in the Land and/or the mortgage to be insured must be signed,
delivered and recorded.

You must tell us in writing the name of anyone not referred to in this commitment who will get an interest in the
Land or who will make a loan on the Land. We may then make additional requirements or exceptions.

The Company will require, for its review, an insurable legal description for the Land the subject of this transaction.
If a survey is being furnished, the survey must be prepared by a licensed State of Arizona registered land surveyor.

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation. '

The Proposed Policy Amount(s) must be increased to the full value of the estate or interest being insured, and any
additional premium must be paid at that time. An Owner’s policy should reflect the purchase price or full value of
the Land. A Loan Policy should reflect the loan amount or value of the property as collateral. Proposed Policy
Amount(s) will be revised and premiums charged consistent therewith when the final amounts are approved.

Fumnish satisfactory evidence to the Company that all regular and special assessments levied by Notice of
Reimbursement for Water line Extension which are now due and payable are paid.

An inspection of said Land has been ordered; upon its completion the Company reserves the right to except
additional items and/or make additional requirements.

Fumish a plat of an ALTA/NSPS Land Title Survey. If the owner of subject property is in possession of a current
ALTA/NSPS Land Title Survey, this Company will require that said Survey be submitted for review and approval.
Otherwise, a new survey, satisfactory to the Company, must be prepared by a registered land surveyor and supplied
to the Company prior to the close of escrow. The Company reserves the right to except additional items and/or make
additional requirements after review of such survey.

Said Plat of Survey shall include the recommended certification and at the minimum, also have shown thereon Items
1,2,6,8,10, 11, 16, 18 and 19 from Table A thereof.

Note: If an ALTA 3.1 Zoning Endorsement is requested, Items 7a, 7b, 7c and 9 of Table A will also be required. The
number and type of parking spaces must be shown on the survey. Property use information must also be provided to
Fidelity National Title Insurance Company.

The Company will require that an Owner’s Affidavit be completed by the party(s) named below before the issuance
of any policy of title insurance.

Party(s): Red Bird Vistas, LLC, an Arizona limited liability company

The Company reserves the right to add additional items or make further requirements afier review of the requested
Affidavit.

27C101 (6/06) ALTA Commitment - 2006 Page 3

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted to ALTA licensees and

I

AMERICAN

ALTA members in good standing as of the date of use. All other uses are prohibited. Reprinted under license from the American LAND DiTCL

Land Title Association.

AMOCIATION

g"
s



Ik

13,

SCHEDULE B — Section I
(Continued)

The Company will require the following documents for review prior to the issuance of any title insurance predicated
upon a conveyance or encumbrance from the entity named below:

Limited Liability Company: Red Bird Vistas, LLC, an Arizona limited liability company

a) A copy of its operating agreement, if any, and any and all amendments, supplements and/or modifications
thereto, certified by the appropriate manager or member

b) If a domestic Limited Liability Company, a copy of its Articles of Organization and all amendments thereto
with the appropriate filing stamps

c) If the Limited Liability Company is member-managed, a full and complete current list of members certified
by the appropriate manager or member

d) If the Limited Liability Company was formed in a foreign jurisdiction, evidence, satisfactory to the
Company, that it was validly formed, is in good standing and authorized to do business in the state of origin

e) If less than all members, or managers, as appropriate, will be executing the closing documents, furnish
evidence of the authority of those signing.

The Company reserves the right to add additional items or make further requirements after review of the requested
documentation.

Recordation of a certified copy of the Ordinance of the City of Scottsdale, an Arizona municipal corporation
authorizing the execution and delivery of all instruments necessary to consummate this transaction.

Please be advised that our search did not disclose any open Deeds of Trust of record. If you should have knowledge
of any outstanding obligation, please contact the Title Department immediately for further review prior to closing.

Upon confirmation by the owner of no open Deeds of Trust or Mortgages encumbering the Land described herein,
furnish the Company an owner’s Affidavit of no open Deed of Trust(s).

Furnish for recordation a deed as set forth below:

Grantor(s): Red Bird Vistas, LLC, an Arizona limited liability company
Grantee(s): City of Scottsdale, an Arizona municipal corporation

Note: ARS 11:1133 may require the completion and filing of an Affidavit of Value.

Tax Note:

Year: 2016

Tax Parcel No: 216-78-002
Total Tax: $6,944.14
First Installment Amount: $SPAID
Second Installment Amount: $SPAID
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SCHEDULE B - Section I
(Continued)

END OF SCHEDULE B - SECTION I
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SCHEDULE B - SECTION II
EXCEPTIONS

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same are
disposed of to the satisfaction of the Company:

A. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records or
attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for value of record the
estate or interest or mortgage thereon covered by this Commitment.

B. Exceptions and Exclusions from coverage which will appear in the policy or policies to be issued as set forth in
Attachment One attached.

] Property taxes, which are a lien not yet due and payable, including any assessments collected with taxes to be levied
for the year 2017.

2, Reservations contained in the Patent
From: The United States of America
Recording Date: 11/26/1948
Recording No: Docket 304, page 447 and
Recording Date: 12/01/1955
Recording No: Docket 1771, page 110
Which among other things recites as follows:

Subject to any vested and accrued water rights for mining, agricultural, manufacturing or other purposes and rights
to ditches and reservoirs used in connection with such water rights as may be recognized and acknowledged by local
customs, laws and decisions of courts and there is reserved a right of way thereon for ditches or canals constructed
by the authority of the United States of America.

3. Water rights, claims or title to water, whether or not disclosed by the public records.

4. The right of entry to prospect for, mine and remove the minerals excepted from the description of said Land in
Schedule A.

S Covenants, conditions, restrictions and easements but omitting any covenants or restrictions, if any, including but
not limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability,
handicap, national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition
or genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law, as set forth in the document
Recording No: Docket 12380, page 1614
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SCHEDULE B - Section 11

(Continued)
6. Matters contained in those certain documents
Entitled: Notice of Reimbursement Requirement for Water line Extension
Recording Date: 07/25/2008
Recording No: 2008-648126
Entitled: Developer Water Line Payback Agreement
Recording Date: 07/25/2008
Recording No: 2008-64813 1
Thereafter, Assignment of said Developer Water Line Payback Agreement recorded 08/19/2008 in Recording No.
2008-721496.
Reference is hereby made to said documents for full particulars.
7. Easement(s) for the purpose(s) shown below and rights incidental thereto as set forth in a document:
Purpose: Utilities
Recording Date: 07/10/2013
Recording No: 2013-626844
8. Matters contained in that certain document
Entitled: Development Agreement
Dated: June 13, 2017
Executed by: City of Scottsdale, an Arizona municipal corporation and Toll Brothers AZ Construction
Company, an Arizona corporation
Recording Date: June 20, 2017
Recording No: 2017-0448346
Reference is hereby made to said document for full particulars.
9. Matters contained in that certain document
Entitled: Agreement for the Waiver of Claims for Diminution in Value of Property
Recording Date: June 21, 2017
Recording No: 2017-0451634
Reference is hereby made to said document for full particulars.
10. Matters which may be disclosed by an inspection and/or by a correct ALTA/NSPS Land Title Survey of said Land
that is satisfactory to the Company, and/or by inquiry of the parties in possession thereof.
11. Any rights of the parties in possession of a portion of, or all of, said Land, which rights are not disclosed by the
Public Records.
END OF SCHEDULE B - SECTION II
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CONDITIONS

The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument.

If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or other
matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those shown in
Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company shall be
relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the Company is
prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such knowledge to the
Company, or if the Company otherwise acquires actual knowledge of any such defect, lien, encumbrance, adverse
claim or other matter, the Company at its option may amend Schedule B of this Commitment accordingly, but such
amendment shall not relieve the Company from liability previously incurred pursuant to paragraph 3 of these
Conditions.

Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss
incurred in reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to
eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy
or policies committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions
from Coverage of the form of policy or policies committed for in favor of the proposed Insured which are hereby
incorporated by reference and are made a part of this Commitment except as expressly modified herein.

This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a report
of the condition of title. Any action or actions or rights of action that the proposed Insured may have or may bring
against the Company arising out of the status of the title to the estate or interest or the status of the mortgage thereon
covered by this Commitment must be based on and are subject to the provisions of this Commitment.

The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance is
82,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the parties. You may review a copy of the arbitration rules at <http://www.alta.org/>.
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Fidelity National Title Agency, Inc.
DISCLOSURE NOTICES

" Good Funds Law

Arizona Revised Statutes Section 6-843 regulates the disbursement of escrow funds by an escrow agent. The law requires
that funds be deposited in the escrow agent’s escrow account and available for withdrawal prior to disbursement. Funds
deposited with the Company by wire transfer may be disbursed upon receipt. Funds deposited with the Company in the form
of cashier’s checks, certified checks or teller’s checks, or checks which are made by an affiliate of a state or federally
regulated depository institution when the check is drawn on that institution, may be disbursed the same day as deposited. If
funds are deposited with the Company by other methods, recording and/or disbursement may be delayed.

PURCHASER DWELLING ACTIONS NOTICE

Pursuant to Arizona Revised Statutes Section 12-1363.N, notice is hereby provided to the purchaser of a dwelling of the
provisions of Arizona Revised Statutes Sections 12-1361, 1362 and 1363. These statutory sections set forth the requirements
to be met by a purchaser prior to bringing an action against the seller of a dwelling arising out of or related to the design,
construction, condition or sale of the dwelling. “Dwelling” means a single or multifamily unit designed for residential use
and common areas and improvements owned or maintained by an association or its members. “Seller” means any person,
firm, partnership, corporation, association or other organization engaged in the business of designing, constructing or selling
dwellings. The complete statutory sections can be viewed on the Arizona State Legislature’s web site:
www.azleg.state.az.us/ars/ars.htm. :

NOTICE:

Pursuant to Arizona Revised Statutes 11-480, effective January 1, 1991, the County Recorder may not accept documents for
recording that do not comply with the following:

1. Print must be ten-point type (pica) or larger.

2. Margins of at least one-half inch along the left and right sides one-half inch across the bottom and at least two inches
on top for recording and return address information.

3. Each instrument shall be no larger than 8% inches in width and 14 inches in length.

NOTICE:

Any documents being executed in conjunction with this transaction must be signed in the presence of an authorized Company
employee, an authorized employee of an agent, an authorized employee of the insured lender, or by using Bancserv or other
approved third-party service. If the above requirement cannot be met, please call the Company at the number provided in this
report.

FIDELITY NATIONAL FINANCIAL Types of Information Collected. | How Information is Collected.
You may provide us with certain We may collect personal
PRIVACY NOTICE personal information about you, information from you via
At Fidelity National Financial, Inc., we respect and believe it is like your contact information, applications, forms, and
important to protect the privacy of consumers and our customers. This address demographic information, | correspondence we receive from
Privacy Notice explains how we collect, use, and protect any social security number (SSN), you and others related to our
information that we collect from you, when and to whom we disclose driver’s license, passport, other transactions with you. When you
such information, and the choices you have about the use of that government 1D numbers and/or visit our websites from your
information. A summary of the Privacy Notice is below, and we financial information. We may computer or mobile device, we
encourage you to review the entirety of the Privacy Notice following also receive browsing information | automatically collect and store
this summary. You can opt-out of certain disclosures by following our from your Internet browser, certain information avatlable to us
opt-out procedure set forth at the end of this Privacy Notice. computer and/or mobile device if | through your Internet browser or
yOu Visit or use our websites or computer equipment to optimize
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Use of Collected Information.
We request and use your personal
information to provide products
and services to you, to improve
our products and services, and to
communicate with you about these
products and services. We may
also share your contact
information with our affiliates for
marketing purposes.

When Information Is Disclosed.
We may disclose your information
to our affiliates and/or
nonaffiliated parties providing
services for you or us, to law
enforcement agencies or
governmental authorities, as
required by law, and to parties
whose interest in title must be
determined.

Choices With Your Information.
Your decision to submit
information to us is entirely up to
you. You can opt-out of certain
disclosure or use of your
information or choose to not
provide any personal information
to us.

Information From Children. We
do not knowingly collect
information from children who are
under the age of 13, and our
website is not intended to attract
children.

Privacy Outside the Website.
We are not responsible for the
privacy practices of third parties,
even if our website links to those
parties’ websites.

International Users. By
providing us with you
information, you consent to its
transfer, processing and storage
outside of your country of
residence, as well as the fact that
we will handle such information
consistent with this Privacy
Notice.

The California Online Privacy Protection Act. Some FNF companies
provide services to mortgage loan servicers and, in some cases, their
websites collect information on behalf of mortgage loan servicers. The
mortgage loan servicer is responsible for taking action or making
changes to any consumer information submitted through those websites.

Your Consent To This Privacy
Notice. By submitting information
to us or by using our website, you
are accepting and agreeing to the
terms of this Privacy Notice.

Access and Correction; Contact
Us. If you desire to contact us
regarding this notice or your
information, please contact us at
privacy@fnf.com or as directed at
the end of this Privacy Notice.

Privacy Notice
Effective: January 24, 2014
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PRIVACY NOTICE

Fidelity National Financial, Inc. and its majority-owned subsidiary
companies providing title insurance, real estate- and loan-related
services (cotlectively, “FNF”, “our” or “we”) respect and are committed
to protecting your privacy. We will take reasonable steps to ensure that
your Personal Information and Browsing Information will only be used
in compliance with this Privacy Notice and applicable laws. This
Privacy Notice is only in effect for Personal Information and Browsing
Information collected and/or owned by or on behalf of FNF, including
Personal Information and Browsing Information collected through any
FNF website, online service or application (collectively, the “Website™).

Types of Information Collected
We may collect two types of information from you: Personal
Information and Browsing Information.

Personal Information. FNF may collect the following categories of
Personal Information:
e contact information (e.g., name, address, phone number,
email address);
o demographic information (e.g., date of birth, gender,
marital status);
* social security number (SSN), driver’s license, passport,
and other government ID numbers,
¢ financial account information; and
other personal information needed from you to provide title
insurance, real estate- and loan-related services to you.

Browsing Information. FNF may collect the following categories of
Browsing Information:
+ Internet Protocol (or IP) address or device ID/UDID,

protocol and sequence information;
browser language and type;
domain name system requests;
browsing history, such as time spent at a domain, time
and date of your visit and number of clicks;
http headers, application client and server banners; and
operating system and fingerprinting data.

How Information is Collected
In the course of our business, we may collect Personal
Information about you from the following sources:
e applications or other forms we receive from you or your
authorized representative;
the correspondence you and others send to us;
information we receive through the Website;
information about your transactions with, or services
performed by, us, our affiliates or nonaffiliated third
parties; and
e information from consumer or other reporting agencies and
public records maintained by governmental entities that we
obtain directly from those entities, our affiliates or others.

If you visit or use our Website, we may collect Browsing
Information from you as follows:

e Browser Log Files. Our servers automatically log each
visitor to the Website and collect and record certain
browsing information about each visitor. The Browsing
Information includes generic information and reveals
nothing personal about the user.

o Cookies. When you visit our Website, a “cookie” may be sent
to your computer. A cookie is a small piece of data that is sent
to your Internet browser from a web server and stored on your
computer’s hard drive. When you visit a website again, the
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Cookies may store user preferences and other information.
You can choose whether or not to accept cookies by changing
your Internet browser settings, which may impair or limit
some functionality of the Website.

Use of Collected Information
Information collected by FNF is used for three main purposes:

« To provide products and services to you or any affiliate
or third party who is obtaining services on your behalf or
in connection with a transaction involving you.

«  To improve our products and services.

To communicate with you and to inform you about our, our
affiliates’ and third parties’ products and services, jointly or
independently.

When Information Is Disclosed

We may provide your Personal Information (excluding information we
receive from consumer or other credit reporting agencies).and Browsing
Information to various individuals and companies, as permitted by law,
without obtaining your prior authorization. Such laws do not allow
consumers to restrict these disclosures. Please see the section “Choices
With Your Personal Information” to learn how to limit the discretionary
disclosure of your Personal Information and Browsing Information.

Disclosures of your Personal Information may be made to the
following categories of affiliates and nonaffiliated third parties:

¢ to third parties to provide you with services you have
requested, and to enable us to detect or prevent criminal
activity, fraud, material misrepresentation, or
nondisclosure;

» to our affiliate financial service providers for their use to
market their products or services to you;

¢ to nonaffiliated third party service providers who provide
or perform services on our behalf and use the disclosed
information only in connection with such services,

« to nonaffiliated third party service providers with whom
we perform joint marketing, pursuant to an agreement
with them to market financial products or services to you;

« to law enforcement or other governmental authority in
connection with an investigation, or civil or criminal
subpoena or court order;

o to lenders, lien holders, judgment creditors, or other
parties claiming an interest in title whose claim or
interest must be determined, settled, paid, or released
prior to closing; and

o other third parties for whom you have given us written
authorization to disclose your Personal Information.

We may disclose Personal Information and/or Browsing

- Information when required by law or in the good-faith belief that

such disclosure is necessary to:

comply with a legal process or applicable laws;
enforce this Privacy Notice;
investigate or respond to claims that any material,
document, image, graphic, logo, design, audio, video or
any other information provided by you viclates the rights
of a third party; or

e protect the rights, property or personal safety of FNF, its users
or the public.

We maintain reasonable safeguards to keep your Personal Information
secure. When we provide Personal Information to our affiliates or third
party service providers as discussed in this Privacy Notice, we expect
that these parties process such information in compliance with our
Privacy Notice or in a manner that is in compliance with applicable
privacy laws. The use of your information by a business partner may be




do not disclose information we collect from consumer or credit reporting
agencies with our affiliates or others without your consent.

We reserve the right to transfer your Personal Information, Browsing
Information, and any other information, in connection with the sale or
other disposition of all or part of the FNF business and/or assets, or in
the event of our bankruptcy, reorganization, insolvency, receivership or
an assignment for the benefit of creditors. You expressly agree and
consent to the use and/or transfer of the foregoing information in
connection with any of the above described proceedings. We cannot and
will not be responsible for any breach of security by a third party or for
any actions of any third party that receives any of the information that is
disclosed to us.

Choices With Your Information
Whether you submit Personal Information or Browsing
Information to FNF is entirely up to you. If you decide not to
submit Personal Information or Browsing Information, FNF may
not be able to provide certain services or products to you. The
uses of your Personal Information and/or Browsing Information
that, by law, you cannot limit, include:
e for our everyday business purposes — to process your
transactions, maintain your account(s), to respond to law
e enforcement or other governmental authority in
connection with an investigation, or civil or criminal
subpoenas or court
orders, or report to credit bureaus;
for our own marketing purposes;
for joint marketing with financial companies; and
for our affiliates’ everyday business purposes — information
about your transactions and experiences.

You may choose to prevent FNF from disclosing or using your
Personal Information and/or Browsing Information under the
following circumstances (“opt-out”):
e for our affiliates’ everyday business purposes—
information about your creditworthiness; and
e for our affiliates to market to you.

To the extent permitted above, you may opt-out of disclosure or use of
your Personal Information and Browsing Information by notifying us by
one of the methods at the end of this Privacy Notice. We do not share
your personal information with non-affiliates for their direct marketing

purposes.

For California Residents: We will not share your Personal Information
and Browsing Information with nonaffiliated third parties, except as
permitted by California law. Currently, our policy is that we do not
recognize “do not track” requests from Internet browsers and similar
devices.

For Nevada Residents: You may be placed on our internal Do Not Call
List by calling (888) 934-3354 or by contacting us via the information
set forth at the end of this Privacy Notice. Nevada law requires that we
also provide you with the following contact information: Bureau of
Consumer Protection, Office of the Nevada Attorney General, 555 E.
Washington St., Suite 3900, Las Vegas, NV 89101; Phone number:
(702) 486-3132; email: BCPINFO@ag.state.nv.us.

For Oregon Residents: We will not share your Personal Information and
Browsing Information with nonaffiliated third parties for marketing
purposes, except after you have been informed by us of such sharing and
had an opportunity to indicate that you do not want a disclosure made
for marketing purposes.

For Vermont Residents: We will not share your Personal Information
and Browsing Information with nonaffiliated third parties, except as
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maintain your account. In addition, we will not share information about
your creditworthiness with our affiliates except with your authorization.
For joint marketing in Vermont, we will only disclose your name,
contact information and information about your transactions.

Information From Children

The Website is meant for adults and is not intended or designed to
attract children under the age of thirteen (13).We do not collect Personal
Information from any person that we know to be under the age of
thirteen (13) without permission from a parent or guardian. By using the
Website, you affirm that you are over the age of 13 and will abide by the
terms of this Privacy Notice.

Privacy Outside the Website

The Website may contain links to other websites. FNF is not and cannot
be responsible for the privacy practices or the content of any of those
other websites.

International Users

FNF’s headquarters is located within the United States. If you reside
outside the United States or are a citizen of the European Union, please
note that we may transfer your Personal Information and/or Browsing
Information outside of your country of residence or the European Union
for any of the purposes described in this Privacy Notice. By providing
FNF with your Personal Information and/or Browsing Information, you
consent to our collection and transfer of such information in accordance
with this Privacy Notice.

The California Online Privacy Protection Act

For some FNF websites, such as the Customer CareNet (“CCN”"),
FNF is acting as a third party service provider to a mortgage loan
servicer. In those instances, we may collect certain information on
behalf of that mortgage loan servicer via the website. The
information which we may collect on behalf of the mortgage loan
servicer is as follows:

first and last name;

property address;

user name and password;

loan number;

social security number - masked upon entry;

email address;

three security questions and answers; and

[P address.

The information you submit through the website is then transferred to
your mortgage loan servicer by way of CCN. The mortgage loan
servicer is responsible for taking action or making changes to any
consumer information submitted through this website. For example,
if you believe that your payment or user information is incorrect,
you must contact your mortgage loan servicer.

CCN does not share consumer information with third parties, other than
(1) those with which the mortgage loan servicer has contracted to
interface with the CCN application, or (2) law enforcement or other
governmental authority in connection with an investigation, or civil or
criminal subpoenas or court orders. All sections of this Privacy Notice
apply to your interaction with CCN, except for the sections titled
“Choices with Your Information™ and “Access and Correction.” If you
have questions regarding the choices you have with regard to your
personal information or how to access or correct your personal
information, you should contact your mortgage loan servicer.

Your Consent To This Privacy Notice

By submitting Personal Information and/or Browsing Information to
FNF, you consent to the collection and use of the information by us in
compliance with this Privacy Notice. Amendments to the Privacy Notice
will be posted on the Website. Each time you provide information to us,
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anacy Notice will signify your assent to and acceptance of its revised
terms for all previously collected information and information collected
from you in the future. We may use comments, information or feedback
that you submit to us in any manner that we may choose without notice
or compensation to you.

Accessing and Correcting Information; Contact Us

If you have questions, would like to access or correct your Personal
Information, or want to opt-out of information sharing with our affiliates
for their marketing purposes, please send your requests to
privacy@fnf.com or by mail or phone to:

!

Fidelity National Financial, inc.
601 Riverside Avenue
Jacksonville, Florida 32204
Attn: Chief Privacy Officer
(888) 934-3354
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AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY (6-1-87) EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured
against loss, costs, attorneys' fees, and expenses resulting from:
1. Governmental police power, and the existence or violation of any
law or government regulation. This includes building and zoning
ordinances and also laws and regulations concerning:
e land use
e improvements on the land
e land division
e environmental protection
This exclusion does not apply to violations or the
enforcement of these matters which appear in the public records at
Policy Date.
This exclusion does not limit the zoning coverage described
in Items 12 and 13 of Covered Title Risks.
2. Theright to take the land by condemning it, unless:
e  anotice of exercising the right appears in the public records
on the Policy Date
e the taking happened prior to the Policy Date and is binding on
you if you bought the land without knowing of the taking.
In addition to the Exclusions, you are not insured against loss,
costs, attorneys’ fees, and the expenses resulting from:
1. Any rights, interests, or claims of parties in possession of the land
not shown by the public records.
2. Any easements or liens not shown by the public records. This does
not limit the lien coverage in Item 8 of Covered Title Risks.
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3. Title Risks:
e that are created, allowed, or agreed to by you
e that are known to you, but not to us, on the Policy Date—
unless they appeared in the public records
that result in no loss to you
that first affect your title after the Policy Date—this does not
limit the labor and material lien coverage in Item 8 of
Covered Title Risks
4.  Failure to pay value for your title.
5. Lack of aright:
e to any land outside the area specifically described and
referred to in Item 3 of Schedule A
OR
e instreets, alleys, or waterways that touch your land
This exclusion does not limit the access coverage in Item 5 of
Covered Title Risks

3. Any facts about the land which a correct survey would disclose
and which are not shown by the public records. This does not limit the
forced removal coverage in Item 12 of Covered Title Risks.

4. Any water rights or claims or title to water in or under the land,
whether or not shown by the public records.



FORMERLY AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-92)
WITH A.L.T.A. ENDORSEMENT-FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

1. (a) Any law, ordinance or govemmental regulation (including
but not limited to building and zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating to
(i} the occupancy, use, or enjoyment of the land; (ii) the
character, dimensions or location of any improvement now or
hereafter erected on the land; (iii) a separation in ownership
or a change in the dimensions or area of the land or any
parcel of which the land is or was a part; or (iv)
environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to
the extent that a notice of the enforcement thereof or a notice
of a defect, lien or encumbrance resulting from a violation or
alleged violation affecting the land has been recorded in the
public records at Date of Policy.

{b) Any governmentai police power not excluded by (a) above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the land has been recorded in the public records at
Date of Policy.

2. Rights of eminent domain unless notice of the exercise thereof has

been recorded in the public records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy
which would be binding on the rights of a purchaser for value without
knowledge.

3.  Defects, liens, encumbrances, adverse claims or other matters:

(@) created, suffered, assumed or agreed to by the insured
claimant;

(b) not known 1o the Company, not recorded in the public
records at Date of Policy, but known to the insured claimant and not
disclosed in writing to the Company by the insured claimant prior to the
date the insured claimant became an insured under this policy;

{c) resulting in no loss or damage to the insured claimant;

(d) attaching or created subsequent to Date of Policy (except to
the extent that this policy insures the priority of the lien of the insured

mortgage over any statutory lien for services, labor or material or to the
extent insurance is afforded herein as to assessments for street
improvements under construction or completed at Date of Policy); or

(e) resulting in loss or damage which would not have been
sustained if the insured claimant had paid value for the insured
mortgage.
4. Unenforceability of the lien of the insured mortgage because of the
inability or failure of the insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with
applicable doing business laws of the state in which the land is situated.
5. Invalidity or unenforceability of the lien of the insured mortgage,
or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and is based upon usury or any consumer credit
protection or truth in lending law.
6.  Any statutory lien for services, labor or materials (or the claim of
priority of any statutory lien for services, labor or materials over the lien
of the insured mortgage) arising from an improvement or work related to
the land which is contracted for and commenced subsequent to Date of
Policy and is not financed in whole or in part by proceeds of the
indebtedness secured by the insured mortgage which at Date of Policy
the insured has advanced or is obligated to advance.
7. Any claim, which arises out of the transaction creating the interest
of the mortgagee insured by this policy, by reason of the operation of
federal bankruptcy, state insolvency, or similar creditors' rights laws,
that is based on:

(i) the transaction creating the interest of the insured mortgagee
being deemed a fraudulent conveyance or fraudulent transfer; or

(ii) the subordination of the interest of the insured mortgagee as a
result of the application of the doctrine or equitable subordination; or

(iii) the transaction creating the interest of the insured mortgagee
being deemed a preferential transfer except where the preferential
transfer results from the failure:

(a) totimely record the instrument of transfer; or
{b) of such recordation to impart notice to a purchaser for

value or a judgment or lien creditor.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorreys' fees or expenses) which arise by reason of;

I.  Taxes or assessments which are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the public records. Proceedings by a public agency which
may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the public
records. :

2. Any facts, rights, interests or claims which are not shown by the
public records but which could be ascertained by an inspection of the
land or which may be asserted by persons in possession thereof,

3. Easements, liens or encumbrances, or claims thereof, not shown by
the public records.
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4. Discrepancies, conflicts in boundary lines, shortage in area,
encroachments, or any other facts which a correct survey would
disclose, and which are not shown by the public records.

5. (a) Unpatented mining claims; (b} reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b) or (c) are shown by the public records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.




EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation
(including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

(i) the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any
improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or
governmental regulations. This Exclusion 1(a) does not modify or limit
the coverage provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does
not modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or limit
the coverage provided under Covered Risk 7 or 8.
3.  Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however,
this does not modify or limit the coverage provided under Covered Risk
11, 13 or 14); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Insured
Mortgage.

4. Unenforceability of the lien of the Insured Mortgage because of the
inability or failure of an Insured to comply with applicable doing-
business laws of the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the
Insured Mortgage that arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury or any consumer credit
protection or truth-in-lending law.

6.  Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors’ rights laws, that the transaction creating
the lien of the Insured Mortgage, is

(a) a fraudulent conveyance or fraudulent transfer, or

(b) a preferential transfer for any reason not stated in Covered

Risk 13(b) of this policy.
7. Any lien on the Title for real estate taxes or assessments imposed
by governmental authority and created or attaching between Date of
Policy and the date of recording of the Insured Mortgage in the Public
Records. This Exclusion does not modify or limit the coverage provided
under Covered Risk 11(b).

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by reason of:

1. (a) Taxes or assessments that are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the Public
Records.

2. Any facts, rights, interests, or claims that are not shown by the
Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by
the Public Records.
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4.  Any encroachment, encumbrance, violation, variation, or adverse
circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public
Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b), or (c) are shown by the Public Records.

6. Any lien or right to a lien for services, labor or material not shown
by the Public Records.



FORMERLY AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-17-92)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys' fees or expenses which arise by reason of:

1. (a) Any law, ordinance or governmental regulation (including
but not limited to building and zoning laws, ordinances, or
regulations) restricting, regulating, prohibiting or relating to
(i) the occupancy, use, or enjoyment of the land; (ii) the
character, dimensions or location of any improvement now or
hereafter erected on the land; (iii) a separation in ownership
or a change in the dimensions or area of the land or any
parcel of which the land is or was a part; or (iv)
environmental protection, or the effect of any violation of
these laws, ordinances or governmental regulations, except to
the extent that a notice of the enforcement thereof or a notice
of a defect, lien or encumbrance resulting from a violation or
alleged violation affecting the land has been recorded in the
public records at Date of Policy.

(b) Any govemmental police power not excluded by (a} above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the land has been recorded in the public records at
Date of Policy.

2. Rights of eminent domain uniess notice of the exercise thereof has

been recorded in the public records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy

which would be binding on the rights of a purchaser for value without
knowledge.
3. Defects, liens, encumbrances, adverse ¢laims or other matters:

(a) created, suffered, assumed or agreed to by the insured
claimant;

(b} not known to the Company, not recorded in the public

.records at Date of Policy, but known to the insured claimant and not

disclosed in writing to the Company by the insured ctaimant prior to the
date the insured claimant became an insured under this policy;
{c) resulting in no loss or damage to the insured claimant;
(d) attaching or created subsequent to Date of Policy; or
{e) resulting in loss or damage which would not have been
sustained if the insured claimant had paid value for the estate or interest
insured by this policy.
4. Any claim, which arises out of the transaction vesting in the
insured the estate or interest insured by this policy, by reason of the
operation of federal bankruptcy, state insolvency, or similar creditors’
rights laws, that is based on:
(1} the transaction creating the estate or interest insured by this
policy being deemed a fraudulent conveyance or fraudulent transfer; or
(ii) the transaction creating the estate or interest insured by this
policy being deemed a preferential transfer except where the preferential
transfer results from the failure:
(a) totimely record the instrument of transfer; or
(b) of such recordation to impart notice to a purchaser for
value or a judgment or lien creditor.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage Policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason of:

[.  Taxes or assessments which are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the public records. Proceedings by a public agency which
may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the public
records.

2. Any facts, rights, interests or claims which are not shown by the
public records but which could be ascertained by an inspection of the
land or which may be asserted by persons in possession thereof.

3.  Easements, liens or encumbrances, or claims thereof, which are not
shown by the public records.
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4. Discrepancies, conflicts in boundary lines, shortage in area,
encroachments, or any other facts which a correct survey would
disclose, and which are not shown by the public records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof. (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
{b) or (¢) are shown by the public records.

6. Any lien or right to a lien for services, labor or material not shown
by the Public Records.
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EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy, and the Company will not pay loss or damage, costs,
attorneys' fees, or expenses that arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation
(including those relating to building and zoning) restricting,
regulating, prohibiting, or relating to
(i)  the occupancy, use, or enjoyment of the Land;

(ii) the character, dimensions, or location of any
improvement erected on the Land;

(iii) the subdivision of land; or

(iv) environmental protection;

or the effect of any violation of these laws, ordinances, or governmental

regulations. This Exclusion 1(a) does not modify or limit the coverage

provided under Covered Risk 5.

(b) Any governmental police power. This Exclusion 1(b) does
not modify or limit the coverage provided under Covered Risk 6.

2. Rights of eminent domain. This Exclusion does not modify or

limit the coverage provided under Covered Risk 7 or 8.

3. Defects, liens, encumbrances, adverse claims, or other matters

(a) created, suffered, assumed, or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss or damage to the Insured Claimant;

(d) attaching or created subsequent to Date of Policy (however,
this does not modify or limit the coverage provided under Covered Risk
9 and 10); or

(e) resulting in loss or damage that would not have been
sustained if the Insured Claimant had paid value for the Title.

4. Any claim, by reason of the operation of federal bankruptcy, state
insolvency, or similar creditors’ rights laws, that the transaction vesting
the Title as shown in Schedule A, is

(a) a fraudulent conveyance or fraudulent transfer; or

(b) a preferential transfer for any reason not stated in Covered

Risk 9 of this policy.
5. Any lien on the Title for real estate taxes or assessments imposed
by governmental authority and created or attaching between Date of
Policy and the date of recording of the deed or other instrument of
transfer in the Public Records that vests Title as shown in Schedule A.

The above policy form may be issued to afford either Standard Coverage or Extended Coverage. In addition to the above Exclusions from Coverage,
the Exceptions from Coverage in a Standard Coverage policy will also include the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or expenses) that arise by reason of:

1. (a) Taxes or assessments that are not shown as existing liens by the
records of any taxing authority that levies taxes or assessments on real
property or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or notices of such proceedings,
whether or not shown by the records of such agency or by the Public
Records.

2. Any facts, rights, interests, or claims that are not shown in the
Public Records but that could be ascertained by an inspection of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, liens or encumbrances, or claims thereof, not shown by
the Public Records.
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4. Any encroachment, encumbrance, violation, variation, or adverse
circumstance affecting the Title that would be disclosed by an accurate
and complete land survey of the Land and that are not shown by the
Public Records.

5. (a) Unpatented mining claims; (b) reservations or exceptions in
patents or in Acts authorizing the issuance thereof; (c) water rights,
claims or title to water, whether or not the matters excepted under (a),
(b), or (c) are shown by the Public Records.

6.  Any lien or right to a lien for services, labor or material not shown
by the Public Records.




e aaef KT T

A TESER M A& MRS WR S8R AT ARN

RATARELA"Y && W

EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys’ fees, and expenses resulting from:

I.  Governmental police power, and the existence or violation of any
law or government regulation. This includes ordinances, laws and
regulations concerning:
building
zoning
Land use
improvements on Land
land division
environmental protection

Thls Exclusion does not apply to violations or the enforcement of
these matiers if notice of the violation or enforcement appears in the
Public Records at the Policy Date.

This Exclusion does not limit the coverage described in Covered
Risk 14, 15,16, 17 or 24.
2. The failure of Your existing structures, or any part of them, to be
constructed in accordance with applicable building codes. This
Exclusion does not apply to violations of building codes if notice of the
violation appears in the Public Records at the Policy Date.
3. Theright to take the Land by condemning it, unless:

ime ae o

a.  notice of exercising the right appears in the Public Records at
the Policy Date; or

b.  the taking happened before the Policy Date and is binding on
You if You bought the Land without Knowing of the taking.
4. Risks:

a.  that are created, allowed, or agreed to by You, whether or not
they appear in the Public Records.

b.  that are Known to You at the Policy Date, but not to Us,
unless they appear in the Public Records at the Policy Date;

c.  that result in no loss to You; or

d.  that first occur after the Policy Date—this does not limit the
coverage described in Covered Risk 7, 8.d., 22, 23, 24 or 25.
5.  Failure to pay value for Your Title.
6. Lack of aright:

a. to any Land outside the area specifically described and
referred to in paragraph 3 of Schedule A; and

b.  in streets, alleys, or waterways that touch the Land.

This Exclusion does not limit the coverage described in Covered
Risk 11 or I8.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:
. For Covered Risk 14, 15, 16, and 18, Your Deductible Amount and Our Maximum Dollar Limit of Llabllll‘y shown in Schedule A
The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Covered Risk 14:

Covered Risk 15:

Covered Risk 16:

Covered Risk 18:
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Your Deductible Amount
1% of Policy Amount

or
$2,500.00

Our Maximum Dollar
Limit of Liability
$10,000.00

(whichever is less)

1% of Policy Amount

or
$5,000.00

$25,000.00

(whichever is less)

1% of Policy Amount

or
$5,000.00

$25,000.00

(whichever is less)

1% of Policy Amount

or
$2,500.00

$5.000.00

(whichever is less)



EXCLUSIONS

In addition to the Exceptions in Schedule B, You are not insured against loss, costs, attorneys' fees, and expenses resulting from:

1. Governmental police power, and the existence or violation of those
portions of any law or government regulation concerning:

3. The right to take the Land by condemning it. This Exclusion does
not limit the coverage described in Covered Risk 17.

a.  building; 4. Risks:

b.  zoning; a.  thatare created, allowed, or agreed to by You, whether or not
c. land use; they are recorded in the Public Records;

d. improvements on the Land; b.  that are Known to You at the Policy Date, but not to Us,
e. land division; and unless they are recorded in the Public Records at the Policy Date;

f.  environmental protection. c. thatresult in no loss to You; or

This Exclusion does not limit the coverage described in Covered d. that first occur after the Policy Date—this does not limit the

Risk 8.a., 14, 15, 16, 18, 19, 20, 23 or 27.

coverage described in Covered Risk 7, 8.e., 25, 26, 27 or 28.

2. The failure of Your existing structures, or any part of them, to be 5. Failure to pay value for Your Title.
constructed in accordance with applicable building codes. This 6. Lack of aright:

Exclusion does not limit the coverage described in Covered Risk 14 or a.

15. referred to in paragraph 3 of Schedule A; and

b. in streets, alleys, or waterways that touch the Land.

This Exclusion does not limit the coverage described in Covered Risk 11 or 21.

LIMITATIONS ON COVERED RISKS

Your insurance for the following Covered Risks is limited on the Owner’s Coverage Statement as follows:

. For Covered Risk 16, 18, 19, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liability shown in Schedule A.

The deductible amounts and maximum dollar limits shown on Schedule A are as follows:

Covered Risk 16:

Covered Risk 18:

Covered Risk 19:

Covered Risk 21:
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Our Maximum Dollar
Limit of Liability
$10,000.00

Your Deductible Amount
1% of Policy Amount Shown in Schedule A
or
$2,500.00
(whichever is less)

1% of Policy Amount Shown in Schedule A $25,000.00

or
$5,000.00
(whichever is less)

1% of Policy Amount Shown in Schedule A
or
$5,000.00
(whichever is less)

$25,000.00

1% of Policy Amount Shown in Schedule A
or
$2,500.00
(whichever is less)

$5,000.00

to any land outside the area specifically described and
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EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of
this policy and the Company will not pay loss or damage, costs,
attorneys’ fees or expenses which arise by reason of:

l.  (a) Any law, ordinance or governmental regulation (including
but not limited to zoning laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the
occupancy, use, or enjoyment of the Land; (ji) the character,
dimensions or location of any improvements now or hereafter
erected on the Land; (iii) a separation in ownership or a
change in the dimensions or areas of the Land or any parcel
of which the Land is or was a part; or (iv) environmental
protection, or the efféct of any violation of these laws,
ordinances or governmental regulations, except to the extent
that notice of the enforcement thereof or a notice of a defect,
lien or encumbrance resulting from a violation or alleged
violation affecting the Land has been recorded in the Public
Records at Date of Policy. This exclusion does not limit the
coverage provided under Covered Risks 12, 13, 14 and 16 of
this policy.

(b) Any governmental police power not excluded by (a) above,
except to the extent that a notice of the exercise thereof or a notice of a
defect, lien or encumbrance resulting from a violation or alleged
violation affecting the Land has been recorded in the Public Records a
Date of Policy. This exclusion does not limit the coverage provided
under Covered Risks 12, 13, 14, and 16 of this policy.

2. Rights of eminent domain unless notice of the exercise thereof has

been recorded in the Public Records at Date of Policy, but not excluding

from coverage any taking which has occurred prior to Date of Policy
which would be binding on the rights of a purchaser for value without

Knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:

(a) created, suffered, assumed or agreed to by the Insured
Claimant;

(b) not Known to the Company, not recorded in the Public
Records at Date of Policy, but Known to the Insured Claimant and not
disclosed in writing to the Company by the Insured Claimant prior to the
date the Insured Claimant became an Insured under this policy;

(c) resulting in no loss damage to the Insured Claimant;
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(d) attaching or created subsequent to Date of Policy (this
paragraph does not limit the coverage provided under Covered Risks 8,
16, 18, 19, 20, 21, 22, 23, 24, 23 and 26); or

{e) resulting in loss or damage which would not have been
sustained if the Insured Claimant had paid value for the I[nsured
Mortgage.

4,  Unenforceability of the lien of the Insured Mortgage because of the
inability or failure of the Insured at Date of Policy, or the inability or
failure of any subsequent owner of the indebtedness, to comply with
applicable doing business laws of the state in which the Land is situated.
3. lavalidity or unenforceability of the lien of the Insured Mortgage,
or claim thereof, which arises out of the transaction evidenced by the
Insured Mortgage and is based upon usury, except as provided in
Covered Risk 27, or any consumer credit protection or truth-in-lending
law.

6.  Real property taxes or assessments of any governmental authority
which become a lien on the Land subsequent to date of Policy. This
exclusion does not limit the coverage provided under Covered Risks 7,
8(¢) and 26.

7. Any claim of invalidity, unenforceability or lack of priority of the
lien of the Insured Mortgage as to advances or modifications made after
the Insured has Knowledge that the vestee shown in Schedule A is no
longer the owner of the estate or interest covered by this policy. This
exclusion does not limit the coverage provided in Covered Risk 8.

8.  Lack of priority of the lien of the Insured Mortgage as to each and
every advance made after Date of Policy, and all interest charged
thereon, over liens, encumbrances and other matters affecting the title,
the existence of which are Known to the Insured at:

{a) The time of the advance; or

(b} The time a modification is made to the terms of the Insured
Mortgage which changes the rate of interest charged, if the rate of
interest is greater as a result of the modification than it would have been
before the modification. This exclusion does not limit the coverage
provided in Covered Risk 8. :
9.  The failure of the residential structure, or any portion thereof to
have been constructed before, on or after Date of Policy in accordance
with applicable building codes. This exclusion does not apply to
violations of building codes if notice of the violation appears in the
Public Records at Date of Policy.




EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys’ fees or
expenses which arise by reason of:

1. (a) Any law, ordinance, permit, or governmental regulation (including those relating to buiiding and zoning) restricting, regulating, prohibiting or
relating to
(i) the occupancy, use, or enjoyment of the Land;
(ii) the character, dimensions or location of any improvement erected on the Land;
(iii) the subdivision of land; or
(iv) environmental protection;
or the effect of any violation of these laws, ordinances or governmental regulations. This Exclusion 1(a) does not modify or limit the coverage provided
under Covered Risk 5, 6, 13(c), 13(d), 14 or 16.
(b) Any governmental police power. This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 14 or
16. :
2. Rights of eminent domain, This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8.
3. Defects, liens, encumbrances, adverse claims or other matters:
(a) created, suffered, assumed or agreed to by the Insured Claimant;
(b) not Known to the Company, not recorded in the Public Records at Date of Policy, but Known to the Insured Claimant and not disclosed in writing
to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under this policy:
() resulting in no loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however, this does not modify or limit the coverage provided under Covered Risk 11, 16, 17,
18,19, 20, 21, 22,23, 24, 27 or 28);0r
{e) resulting in loss or damage that would not have been sustained if the Insured Claimant had paid value for the Insured Mortgage.
4. Unenforceability of the lien of the Insured Mortgage because of the inability or failure of an Insured to comply with applicable doing-business laws of

" the state where the Land is situated.

5. Invalidity or unenforceability in whole or in part of the lien of the Insured Mortgage that arises out of the transaction evidenced by the Insured
Mortgage and is based upon usury, or any consumer credit protection or truth-in-lending law. This Exclusion does not modify or limit the coverage provided
in Covered Risk 26.

6. Any claim of invalidity. unenforceability or lack of priority of the lien of the Insured Mortgage as to Advances or modifications made after the Insured
has Knowledge that the vestee shown in Schedule A is no longer the owner of the estate or interest covered by this policy. This Excluston does not modify or
limit the coverage provided in Covered Risk 11.

7. Any lien on the Title for real estate taxes or assessments imposed by governmental authority and created or attaching subsequent to Date of Policy.
This Exclusion does not modify or limit the coverage provided in Covered Risk 11(b) or 25.

8.  The failure of the residential structure, or any portion of it, to have been constructed before, on or after Date of Policy in accordance with applicable
building codes. This Exclusion does not modify or limit the coverage provided in Covered Risk 5 or 6.
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EXHIBIT A
DESCRIPTION OF THE PROPERTY

PARCEL 12, OF GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO, ACCORDING
TO THE PLAT OF RECORD IN THE OFFICE OF THE COUNTY RECORDER OF
MARICOPA COUNTY, ARIZONA, RECORDED IN BOOK 194 OF MAPS, PAGE 26;
EXCEPT ALL MINERALS AS RESERVED IN THE PATENT TO SAID LAND.



EXHIBIT “A”

DESCRIPTION OF THE PROPERTY

PARCEL 13, OF GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO, ACCORDING
TO THE PLAT OF RECORD IN THE OFFICE OF THE COUNTY RECORDER OF
MARICOPA COUNTY, ARIZONA, RECORDED IN BOOK 194 OF MAPS, PAGE 26;

EXCEPT ALL MINERALS AS RESERVED IN THE PATENT TO SAID LAND.

5092660v13/26414-0002 .
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Affidavit of Authority to Act as

the Property Owner

1. This affidavit concerns the following parcel of land:

a. Street Address: 120&vomax
b. County Tax Assessor's Parcel Number; &+é—tevtes 2ilb— 79- mS’
‘c. General Location: 120&8omax _

d. Parcel Size: 4®cies 2012
e '[_ega|Descnptlon THEOL@EOWHNNABEWANGJI-NITTWGE8URVE¢RS¢Im

(If the land is a platted lot, then write the lot number, subdivisioni name, and the plat's recording
number and date. Otherwise, write “see attached legal description” and attach a legal
description. )

2. I'am the owner of the land or | am the: duly and Iawfully appointed agent of the owner of the land and

have authority from the owner to’ sign this affidavit on the owner's behalf. If the land has more than one owner,
thén I'am the agent for all of the owners, and the word "owner” in this affidavit réfers to all of them.

3. I have authority. from the owner to act for the owner before the City of Scottsdale with regard to any and
all réviews, zoning map amendments, general plap amendments, development variances, abandonments,
plats, lot splits, lot ties, use permiits, building permits and other land use regulatory or related matters of every
description involving the land, or involving adjacent or nearby lands in which the owner has (or may acquire) an
interest, and all appllcatnons dedications, payments, assurances, decisions, agreements; legal documents,
commiitments, waivers and other matters relating to any-of them,

4. The City of Scottsdale is authorized to rely on my authority as.described in this affidavit until three.work
days after the day the ownér deélivers to the Director of thé Scottsdale Planning & Development ‘Sérvices
Depariment a written statement revokmg my authority.

5. | will immediately deliver to the Diractor of the City of Scottsdale Planning & Development Services
Department written notice of any. change in the ownershlp of the land or in my authority to act for the owner.

6. If more than oné person signs this affidavit, each of them, acting alone, shall have the authority

described in this affidavit, and each of them warrant to ihe Clty of Scottsdale the authority of the others.

7. Under penaity of perjury. | warrant and represenit to the City of Scottsdale that this affidavit is true and

complete. 1 understand that-any error or incomplete information in this affidavit ‘or any ‘applicalions may

invalidate approvals or other actions taken by the City of Scottsdale, may othérwise delay or prevent
development of the land, and may expose me and the owner fo other. Ilablllty | understand that people who
have not sugned this form may be prohibited from speaklng for the owner at public meetings .or in other. city
processes.

Name (printed) Date ‘Signatyre /é/ , -
Devin Racewn, /0 —20 _ 20/6 dn AP e K Mt Gui
hvagait N I T )
' N 7
20
20

| Planning and Development Services
7447 E'indian School Road, Suite 105, Scoltsdale, AZ 85251 + Phone: 480-312:7000 « Fax: 480:312-7088. _
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Affidavit of Authority to Act as
the Property Owner

1. This affidavit concerns the following parcet of land:

a Street Address: NA

b.  County Tax Assessor's Parcel Number; 21678002 ..
c

d

General Location: NEC 120th Street & Jomax Road

Parcel Size: Anproximately 40 acres
e. Lega| Description: THE GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO PER SURVEY MCR 194-26 PARCEL 13
(If the land is a platted lot, then write the lot number, subdivision name, and the plat's recording
number and date. Otherwise, write “see attached legal description” and attach a legal
description.)

2. | am the owner of the land or | am the duly and lawfully appointed agent of the owner of the land and
have authority from the owner to sign this affidavit on the owner's behalf. If the land has more than one owner,
then | am the agent for all of the owners, and the word “owner” in this affidavit refers to all of them.

3. | have authority from the owner to act for the owner before the City of Scottsdale with regard to any and
all reviews, zoning map amendments, general plan amendments, development variances, abandonments,
plats, lot splits, lot ties, use permits, building permits and other land use regulatory or related matters of every
description involving the land, or involving adjacent or nearby lands in which the owner has (or may acquire) an
interest, and all applications, dedications, payments, assurances, decisions, agreements, legal documents,
commitments, waivers and other matters relating to any of them.

4. The City of Scottsdale is authorized to rely on my authorify as described in this affidavit unti! three work
days after the day the owner delivers to the Director of the Scottsdale Planning & Development Services
Department a written statement revoking my authority.

5 | will immediately deliver to the Director of the City of Scottsdale Planning & Development Services
Department written notice of any change in the ownership of the land or in my authority to act for the owner.

6. If more than one person signs this affidavit, each of them, acting alone, shall have the authority
described in this affidavit, and each of them warrant to the City of Scottsdale the authority of the others.

7. Under penalty of perjury, | warrant and represent to the City of Scottsdale that this affidavit is true and
complete. | understand that any error or incomplete information in this affidavit or any applications may
invalidate approvals or other actions taken by the City of Scottsdale, may otherwise delay or prevent
development of the land, and may expose me and the owner to other liability. | understand that people who
have not signed this form may be prohibited from speaking for the owner at public meetings or in other city
processes.

Name (printed) Date Signatyre
Zach Sakas, President, Red Bird Vistas LLC Oecbsbooy 21 2016

. 20
, 20
. 20

Planning and Development Services
7447 E Indian School Road, Suite 105, Scotisdale, AZ 85251 » Phone: 480-312-7000  Fax: 480-312-7088

CP_AMdvit_Authontty ’ Page 1 of 1 Revision Date: 7-July-14
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Owaner Certification
Acknowledging Receipt
of
Notice Of Right To Appeal
Exactions And Dedicatiops

[ hereby certify that I am the owner of property located at:

Ti'IE GOLDIE BROWN PINNACLE PEAK RANCH UNIT TWO PER SURVEY MCR 194-26 PARCEL 13
(address where development approval, building permits, or city required improvements and dedications are being required)

and hereby certify that 1 have received a notice that explains my right to appeal all exactions and/or dedications required by
the City of Scottsdale as part of my property development on the parcel listed in the above address.

4 QQ/ 10/21 /ulb

Signature of Praferty Owner Date

Page 2 of 2
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Owner Certification
Acknowledgmg Recelpt
Of
Notice Of Right To Appeal
Exactions And Dedications

I hereby ceértify that | am thé owner of property locatéd at:

(aildress where developmeiit approval, building permits, or city réquired improveménts and dedications are being required)’

and hereby certlfy that T have received a notice that explams my right to appeal all exactions and/or dedications required by
thie City of Scottsdale as part of my propeity dcvclopment on the parcel listed in the above address.

»Pag_'e 20f2




DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTiONS o
- FOR :
118" STREET AND JOMAX

This Declaration of Covenants, Conditions, and Restrictions for 118" Street and Jomax (" Declaration")

is executed this day of , 2017 by Toll Brothers AZ Construction Company, an
Arizona corporation (""Declarant'). ’

RECITALS

A Declarant is the owner of the real property located in the City of Scoﬁsdale, Maricopa
County, Arizona, described on Exhibit A ("Property") attached hereto. '

B. The Property shall generally be known as 118" Street and Jomax." Declarant desires
to develop the Property, together with such portions of the Annexable Property as are subsequently
annexed to the Property, into a planned community of single-family residential homes.

C. For the purpose of protecting the value, desirability, attractiveness and character of the
Property, Declarant intends that the Property shall be held, sold, and conveyed subject to the provisions
hereof, which shall run with all of the Property. This Declaration shall be binding on all parties having .
any right, title or interest in the Property, or any part thereof and shall inure to the benefit of such parties
and their successors and assigns.

D. Declarant also desires to form a nonprofit corporation for the purpose of benefiting the -
Property, the Owners, and the Residents, which nonproﬁt corporation (" Asseciation') will (i) acquire,
operate, manage and maintain any Common Areas in the Property, (ii) establish, levy, collect and
disburse the Assessments and other charges imposed hereunder, and (iii) as the agent and representative
of the Members of the Association and of the Owners, and the Residents of the Property, administer and
enforce this Declaration and enforce the use and other restrictions imposed on various parts of the

Property.
NOW, THEREFORE, Declarant hereby declares, covenants and agrees as follows:

ARTICLE 1
DEFINITIONS

The following words, phrases or terms used in this Declaration shall have the following meanings:

1.1 ""Annexable Property” means any real property within a radius of two miles of the
exterior boundary of the property described in Exhibit A. No part of the Annexable Property shall be
subject to this Declaration until such portion of the Annexable Property is annexed to the Property
pursuant to the provnsmns of Article 13.

1.2 "Areas of Association Responsibility" means: (a) all of the Common Area; (b) all land, and
the Improvements situated thereon, located within the boundaries of a Lot or a public right-of-way which
the Association is obligated to maintain, repair, and replace pursuant to the terms of this Declaration, a
Supplemental Declaration or other Recorded document executed by the Declarant or the Association; and
(c) all land or nght-of-way easements which are dedicated to a governmental entity and which the
governmental entlty requires the Association to maintain.

| 10-PP-2017



1.3 "Articles” means the Articles of Incorporation of the Association as the same may from
time to time be amended or supplemented. -

14 " Assessment” means a Regular Assessment, Speciai Assessment, ‘ Enforcement
Assessment, and Benefited Property Assessment. ‘

15 " Assessment Lien" means the lien created and imposed by Article 8.

1.6 " Association" means the 118" Street and Jomax Community Association, an Arizona
nonprofit corporation.

1.7 "Association Expenses" means the actual and estimated expenses incurred or
anticipated to be incurred by or on behalf of the Association including any allocations to reserves
determined by the Board to be necessary and appropriate, and all other fi nanc1al liabilities of the
Association.

1.8 "Association Rules”" or "Rules” means the rules adopted by the Board pursuant to
Section 6.6. '

1.9 "Benefited Property Assessment' means an assessment levied by the Board pursuant to
Section 8.5. -

1.10  "Board" means the Board of Directors of the Association.

!
i

1.11  "Builder" means any Owner designated as a "Builder" by the Declarant in a
Supplemental Declaration or other Recorded Instrument.

1.12  "Bylaws" means the Bylaws of the Aésociation, as amended from time to time.
1.13  "Class A Member" shall have the meaning set forth in Section 7.2.1.
1.14  "Class B Member" shall have the meaning set forth in Section 7.2.2.

1.15  "Collection Costs" mean all costs, fees, charges, and expenditures, including, without
limitation, attorneys' fees (whether or not a legal action is filed), court costs, filing fees, and recording
fees incurred by the Association in collecting and/or enforcing payment of Assessments, late fees,
demand fees, interest or other amounts payable to the Association pursuant to the Project Documents.

1.16 "Common Area" or "Common Areas" means all land, together with all Improvements
situated thereon, which the Association at any time owns in fee or in which the Association has a
leasehold interest for as long as the Association is the owner of the fee or leasehold interest, except
Common Area shall not include any Lot the Association acquires by the foreclosure of the Assessment
Llen or by any deed in lieu of foreclosure.

1.17 "Covenants" means the covenants, conditions, restrictions, assessments, charges,
_ servitudes, liens, reservations and easements set forth herein.

1.18  "Declarant" means Toll Brothers AZ Construction Company, an Arizona corporation,
and any Person to whom it may expressly assign any or all its rights under this Declaration by a Recorded
Instrument. ’



1.19  "Declarant Control Period" means the period commencing upon the Recording of this
Declaration and ending on the date the Class B Membership in the Association terminates pursuant to
Section 7.2.2.

1.20  "Declaration" means this Declaration of Covenants, Conditions, and Restrictions for
118" Street and Jomax, as amended from time to time.

1.21  "Declaration of Annexation™ means a declaration Recorded pursuant to the provisions
of Article 13 forthe purpose of annexing any portion of the Annexable Property to the Property.

122  “Declaration of De-annexation" means a declaration Recorded pursuant tol the
provisions of Article 13 for the purpose of de-annexing any portion of the Property.

123 "Deed" means a Deed or other instrument conveying the fee simple title in any portlon
of the Property from one Owner to another Owner; :

1.24  "Deficiency Assessments" means assessments whlch are imposed against Lots owned by
Declarant and Builders pursuant to Section 8.7.

1.25 "Design Guidelines" means those architectural and design guidelines established by the
Design Review Committee pursuant to the provisions of Article 5.

-~ 1.26  "Design Review Committee" means the committee to be created pursuant to Article 5.

1.27 "Development Plan" means the plan or plans maintained in the offices of the
Association depicting the plan for future development ofpoliions of the Property and Annexable
Property. The Development Plan, or any portion thereof, may from time to time be amended at the sole
and absolute discretion of Declarant.

1.28 "Dwelling Unit" means any building or portion of a building situated upon a Lot
designed and intended for use and occupancy as a residence by a Single Family.

1.29  "Enforcement Assessment” means an assessment levied pursuant to Section 8.4,

1.30  "First Mortgage" means any deed of trust or mortgage Recorded against a Lot which
has priority over all other deeds of trust or mortgages Recorded against the same Lot.

1.31  "Improvement” means: (a) a Dwelling Unit or other building; (b) a fence or wall; (c) a
swimming pool, tennis court, basketball goal, backboard or apparatus or playground equipment; (d) a
road, driveway or parking area; (e) a tree, plant, shrub, grass or other landscaping improvement of any
type or kind; (f) statuary, fountain, artistic work, craft work, figurine or ornamentation of any type or
kind; and (g) any other structure of any type, kind or nature.

1.32  "In Good Standing" means that the Owner or Member is not delinquent in the payment
of any Assessment or any other amounts owed to the Association, and the Owner, as well as any Resident
or guest, is not in violation of the Project Documents.

133  "Lot" means any part of the Property designated as a residential Lot on any Plat
Recorded with respect to any portion of the Property and, where the context indicates or requires, any
Improvements constructed from time to time thereon.



1.34  "Maintenance Charges" means any and all costs assessed pursuant to Article 12,

1.35 "Member" means any Person holding a Membership in the Association pursuant to this
Declaration, as further set forth in Section 7.2.

1.36  "Membership" means a Membership in the Association and the rights granted to the
Owners pursuant to Article 7 to participate in the Association.

1.37  "Owner" means (when so capitalized) the record holder of legal title to the fee simple
interest in any portion of the Property, but excluding those who hold such title merely as security for the
performance of an obligation. In the case of any portion of the Property the fee simple title to which is
vested of Record in a seller under a valid and outstanding Agreement or Contract of Sale, as defined in
the applicable Arizona statutes, legal title shall be deemed to be in the purchaser under such Agreement or
Contract of Sale. In the case of any portion of the Property the fee simple title to which is vested of

"Record in a trustee pursuant to the.applicable Arizona statutes, legal title shall be deemed to be in the
Trustor. An Owner shall include any Person who holds record title to any poltion of the Property in joint
ownership with any other Person or who holds an undivided fee interest in such Lot.

1.38 "Person" means a natural person, corporauon partnership, limited liability company,
trust or any other legal entity.

1.39  "Plat" means any subdivision plat Recorded with respect to any portion of the Property.

140 "Project Documents” means this Declaration, any Declaration of Annexation, the
Articles, the Bylaws, the Association Rules, the Design Guidelines, any amendments to any of the
foregoing, and any duly adopted resolutions of the Board.

1.41 "Property" means the Property legally described in Exhibit A attached hereto and
incorporated herein by this reference, together with all Improvements constructed thereon from time to
time, and all portions of the Annexable Property to the extent annexed pursuant to the provisions of
Article 13. The Property shall not be deemed to include any portion of the Annexable Property until such
time as the Annexable Property or any portion thereof is annexed to the Property pursuant to the
applicable provisions hereof.

142 "Recording” or "Recordation" means placing an instrument of public record in the
office of the County Recorder of Maricopa County, Arizona, and "Recorded” means having been so
placed of public record.

143  "Reduced Assessments' means assessments which are imposed against Lots owned by
Declarant and any Builder pursuant to Section 8.6.

- 144 "Regular Assessments" means assessments which are imposed against Lots pursuant to
Section 8.2. - :

1.45 "Resident" means each natural person legally occupying or residing in a Dwelling Unit.
1.46  "Single Family" means a group of one or more persons each related to the other by

blood, marriage, or legal adoption, or a group of not more than three (3) persons not all so related, who
maintain a common household in a Dwelling Unit.



1.47  "Special Assessment" means any assessment levied and assessed pursuant to Section
8.3.

1.48  "Supplemental Declaration™ means a supplemental Declaration as set forth in Section
425,

1.49  "Visible From Neighboring Property" means, with respect to any given object, that
such object is, or would be, visible to a natural person six feet (6') tall, standing on the same plane as the
object being viewed at a distance of one hundred feet (100') or less from the nearest boundary of the
property being viewed. Notwithstanding the foregoing, the Design Review Committee shall have the right
to determine the meaning of the term "Visible From Neighboring Property" as applied on a case by case
basis, and the determination of the Design Review Committee shall be binding in that regard, subject to
any appeal granted by the Board.

‘ ARTICLE 2
PLAN OF DEVELOPMENT

2.1 Purpose and Binding Effect. Declarant intends by this Declaration to impose upon the
Property covenants, conditions, restrictions and easements to create a general plan of development for
Property and to provide a flexible and reasonable procedure for the administration, maintenance,
preservation, use, and enjoyment of the Property. The Declarant declares that all of the Property shall be
held, sold, used, and conveyed subject to the Covenants which are for the purpose of protecting the value,
desirability, and appearance of the Property. Declarant further declares that. all of Covenants shall run
with the Property and shall be binding upon and inure to the benefit of the Declarant and all Owners and
Residents and all other Persons having or acquiring any right, title, or interest in the Property or any part
thereof, their heirs, successors, successors in title, and assigns. Each Person who acquires any right, title,
or interest in the Property, or any part thereof, agrees to abide by all of the provisions of the Project
Documents. This Declaration shall be bmdmg upon and shall be for the benefit of and enforceable by the
Association.

22 Disclaimer of Representations and Implied Covenants. The Declarant makes no
representation or warranty that the Property will be developed in accordance with the zoning or
development Plan for the Property as it exists as of the Recording of this Declaration. Each Owner,
Resident and other Person acquiring any Lot or other property in the Property acknowledges that the
zoning and/or the Development Plan may be amended from time to time by the City of Scottsdale and/or
the Declarant. The Declarant makes no warranties or representations, express or implied, as to the binding
effect or enforceability of all or any portion of the Project Documents or as to the compliance of any
provision of the Project Documents with public laws, ordinances, or regulations applicable to the
Property. Nothing contained in this Declaration and nothing which may be represented to a purchaser by
real estate brokers or salesmen shall be deemed to create any implied covenants, servitudes or restrictions
with respect to the use of any property subject to this Declaration or any part of the Annexable Property.

23 Development Plan. Notwithstanding any other provision of this Declaration to the
contrary, the Declarant, with any applicable approval required by the City of Scottsdale, but without
obtaining the consent of any other Owner or Person, shall have the right to make changes or modifications
to the zoning and Development Plan with respect to any property owned by the Declarant in any way
which the Declarant desires including, but not limited to, changing the density of all or any portion of the
property owned by such Declarant or changing the nature or extent of the uses to which the property may
be devoted.



2.4 Further Subdivision, Property Restrictions, Rezoning and Timeshares. Without the
lpnor written approval of the Association and the Declarant (so long as Declarant owns any portion of the
Property or Annexable Property), no Owner (other than the Declarant) shall do any of the following: (a)
further subdivide a Lot or separate a Lot into smaller lots; (b) convey or transfer less than all of a Lot; ( ¢)
replat a Lot or combine a Lot with other Lots; (d) record covenants, conditions, restrictions or easements
against any Lot; ( e) file any application for zoning, rezoning, variances or use permits peltaining to any
Lot with any governmental entity having jurisdiction; or (f) subject or use a Lot for any timesharing,
cooperative, weekly, monthly or any other type of revolving or periodic occupancy by multiple owners,
cooperators, licensees, lessees, occupants or timesharing participants.

25  City of Séottsdale Disclosure Requirement. Pursuant to City of Scottsdale ("City")
requirement, the following restrictions are hereby disclosed to all Persons acquiring a Lot:

(a) The streets within the Association shall be owned by the Association as the City
Council; : ‘

(b)  The City shall not accept Common Area within the Project, including, but not
limited to, landscape buffers, natural area open space ("NAOS"), drainage easements, detention
basins, and private access ways, for ownershlp or maintenance, except as may otherwise be
approved by the City Council;

(c) NAOS si;uare footages required by the City on each Lot shall not be reduced;

(d). Conservation easements on any Lot or Common Area as shown on the Plat shall
not be released by any Person; .

(e) Lots with both R1-70 ESL and O-S ESL zoning designations shall conform to
both districts' standards. . .

() Non-indigenous plant material that has the potential to reach a mature height
greater than twenty (20) feet shall not be planted within the Property.

2.6 Security. From time to time the Association may, but shall not be requlred to provide
measures or take actions that directly or indirectly are intended to improve safety in the Property.
However, the Association should not be considered a guarantor or insurer of security in the Property and
shall have no duty to provide security. It shall be the sole responsibility of each Owner and Resident
(including family members, invitees and guests) to protect his/her person and property and all
responsibility to provide such security shall be solely with such Owner or Resident. Neither Declarant nor
_the Association, including their respective members, officers, directors, and agents, shall be held liable for
any loss, damage, or personal injury by reason of failure to provide adequate security or ineffectiveness of

safety measures undertaken in the Property.

. ARTICLE 3 .
EASEMENTS AND RIGHTS OF ENJOYMENT IN COMMON AREAS

3.1 Easements of Enjoyment. Declarant and every Owner and Resident of the Property shall

have a right and easement of enjoyment in and to the Common Areas which shall be appurtenant to, and
shall pass with, the title to every Lot subject to the following provisions:

(a) The right of the Association to charge reasonable admission and-other special use
fees for the use of the Common Areas or any facilities constructed thereon;
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(b)  The right of the Association to suspend the voting rights, right to use of the
facilities and other Common Areas by any Member, and any other rights incidental to
Membership (including, but not limited to, the right to Design Review Committee review and
approval of proposed Improvements), (i) for any period during which any Assessment against his
Lot remains delinquent, (ii) for a reasonable period (as determined by the Board) for any
infraction of this Declaration or the Association Rules, and (iii) for successive sixty (60) day
periods if any such infraction is not corrected during any prior sixty (60) day suspension period,;

() The right of the Association to regulate the use of the Common Areas through the
Association Rules and to prohibit or limit access to certain Common Areas, such as specified .
landscaped areas. The Association Rules shall be intended, in the absolute discretion of the
Board, to enhance the preservation of the Common Areas for the safety and convenience of the
users thereof, and otherwise shall serve to promote the best interests of the Owners and Residents;

(d) The right of the Association to dedicate or transfer all or any part of the Common
Areas to any entity for such purposes and subject to such conditions as may be agreed to by the
Association. Security interests, leases, easements, and licenses shall not be considered dedications
or transfers for purposes of this Section. Except for dedications to public entities or utilities,
which shall not require approval of the Members, no such dedication or transfer shall be effective
unless approved by (i) at least two-thirds (2/3rds) of the eligible votes of a quorum of the
Members who are voting in Person or by absentee ballot (or by proxy during the Declarant
“Control Period) at a meeting of the Association duly called for such purpose where quorum is
present and (ii) the Declarant (so long as Declarant owns any portion of the Property). In addition,
if ingress or egress to any Lot is provided through the Common Area, then any dedication or
transfer of such Common Area shall be subject to such Lot Owner's contmumg right and
easement for ingress and egress;

(e) The right of the Association to change the use of the Common Areas in
accordance with this Declaration.

3.2 Easements to Facilitate Development.

3.2.1 Declarant and each Builder shall have a blanket easement over the Common
Areas in order to construct Improvements thereon and in connection with the construction of
Dwelling Units on Lots within the Property.

3.2.2 Neither the Declarant nor any Builder shall exercise any of the rights or
easements reserved by or granted pursuant to this Section 3.2 in such a manner as to unreasonably
interfere with the construction, development, or occupancy of any part of the Property.

3.2.3 The rights and easements reserved by or granted pursuant to this Section 3.2 shall
continue so long as the Declarant or any Builder, as the case may be, owns any Lot. Declarant
and each Builder may make limited temporary assignments of their easement rights under this
Declaration to any Person performing construction, installation, or maintenance on any portion of
the Property.

33 Utility Easements. A nonexclusive, perpetual blanket easement is hereby created over
and through'the Common Areas, and a limited, specific easement over and through those portions of the
Property shown as public utility easement areas on any Plat is hereby created, for the purpose of:



(a) Installing, constructing, operating, maintaining, repairing or replacing equipment
used to provide to any portion of the Property any utilities, including, without limitation, water,
sewer, drainage, gas, electricity, telephone and television service, whether public or private;

(b) Ingress and egress to install, construct, operate, maintain, repair‘ and replace such
equipment; and

(c) Exercising the rights under the easement.

Such easement is hereby granted to any Person providing such utilities or installing, constructing,
maintaining, repairing, or replacing equipment related thereto. Any pipes, conduits, lines, wires,
transformers, and any other apparatus necessary for the provision or metering of any utility may be
installed or relocated only where permitted by the Declarant or any Builder, where contemplated on any
Plat, or where approved by resolution of the Board. Equipment used to provide or meter such utilities or
services may be installed aboveground during periods of construction if approved by the Declarant and
any Builder owning the Property. The Person providing the service, or installing a utility pursuant to this
easement shall install, construct, maintain, repair or replace the equipment used to provide or meter
utilities as promptly and expeditiously as possible, and shall restore the surface of the land and the
improvements situated thereon to their original condition as soon as possible.

34 Easement for Maintenance of Areas of Association Responsibility. The Association
shall have an easement upon and over the Lots for the purpose of carrying out its powers and duties under
the Project Documents.

3.5 Easements for Encroachments. If any Improvement constructed by or for a Builder or
Declarant on any Lot now or hereafter encroaches on any other portion of the Property by an amount of
deviation permitted by customary construction tolerances, a perpetual easement is hereby granted to the
extent of any such encroachment, and the owner of the encroaching Improvement shall also have an
easement for the limited purpose of the maintenance and repair of the encroaching Improvement.

3.6 Delegation of Use. Any Member may, in accordance with this Declaration and the
Association Rules and the limitations therein contained, delegate his right of enjoyment in the Common
Areas and facilities to the members of his family or his Residents.

ARTICLE4
PERMITTED USES AND RESTRICTIONS

4.1 Residential Purposes. All Lots and Dwelling Units within the Property shall be used for
Single Family residential purposes. No gainful occupation, profession, business, trade, or other
nonresidential use shall be conducted on or in any Lot or Dwelling Unit, provided that an Owner or any
Resident may conduct limited business -activities in a Dwelling Unit so long as (a) the existence or
operation of the business activity is not apparent or detectible by sight, sound, or smell from outside the
Dwelling Unit, (b) the business activity conforms to all applicable zoning requirements, (c) the business
activity does not involve door-to-door solicitation of other Owners or Residents, (d) the business activity
does not generate drive-up traffic or customer or client parking, and (e) the business activity is consistent
with the residential character of the Property, does not constitute a nuisance or a hazardous or offensive
use, and does not threaten the security or safety of other Owners or Residents, as may be’ determined in
the sole discretion of the Board. No Lot will ever be used, allowed, or. authorized to be used in any way, °
directly or indirectly, for any business, commercial, manufacturing, industrial, mercantile, commercial
storage, vending, or other similar uses or purposes, provided, however, that the Declarant and each
Builder, and their respective agents, successors, or assigns, may use the Property, including any Lots, for
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any of the foregoing uses as may be required, convenient, or incidental to the construction and sale of
Dwelling Units thereon, including, without limitation, for the purposes of a business office, management
office, storage area, construction yard, signage, model sites and display and sales office during the
construction and sales period. The Board shall have broad authority to enact rules and regulations to
implement this Article 4.

4.2 Animals. No animal, bird, poultry, or livestock, other than a reasonable number of
generally recognized house or yard pets, shall be maintained on any Lot and then only if they are kept,
bred, or raised thereon solely as domestic pets and not for commercial purposes. No house or yard pets
shall be allowed to make an unreasonable amount of noise or to become a nuisance. No structure for the
care, housing, or confinement of any house or yard pet shall be maintained so as to be Visible From
Neighboring Property. Upon the written request of any Member or Resident, the Board shall conclusively
determine, in its sole and absolute discretion, whether, for the purposes of this section, a particular
animal, bird, poultry, or livestock is a generally recognized house or yard pet, whether such a pet is a
nuisance, or whether the number of animals or birds on any such property is reasonable. Any-decision
rendered by the Board shall be enforceable in the same manner as other restrictions contained herein and
in this Declaration. The Board may adopt such rules and regulations relating to animals permitted and
maintained on the Property.

4.3 Temporary Occupancy and Temporary Building. No trailer, basement of any
incomplete building, tent, shack, garage or barn, and no temporary buildings or structures of any kind,
shall be used at any time for a residence, either temporary or permanent. Temporary buildings or
structures as approved in writing by the Declarant may be used during the construction of a Dwelling Unit
on any Lot, provided that they shall be removed immediately after the completion of construction.

4.4 Diseases, Insects, and Pests. No Owner shall permit any thing or condition to exist upon
any Lot which shall induce, breed, or harbor infectious plant diseases, insects, or pests.

4.5 Antennas. No antenna, aerial, satellite dish or other device for the transmission or
reception of television or radio (including amateur or ham radio) signals of any kind (collectively referred
to herein as "Antennas'") will be allowed outside any Dwelling Unit, except a device covered by 47
C.F.R. § 1.400 (Over-the-Air Reception Devices Rule), as amended, repealed, or recodified, will be
permitted. Any such device shall comply with the applicable antenna installation rules of the Association
and shall be mounted, to the extent reasonably possible, so as to not be Visible From Neighboring
Property or the street. The devices governed by 47 C.F.R. § 1.400 (Over-the-Air Reception Devices Rule)
as of the date of the recording of this Declaration are as follows:

(a) Direct Broadcast Satellite ("DBS") antennas one meter in diameter or less, and
designed to receive direct broadcast satellite service, including direct-to-home satellite service, or
receive or transmit fixed wireless signals via satellite;

(b) Multi-point Distribution Service ("MDS") antennas one meter or less in diameter
or dlagonal measurement, designed to receive video programmmg services (wnreless cable) or to
receive or transmit fixed wireless signals other than via satelhte

(c) Antennas designed to receive local television broadcast signals ("TVBS");
and :

(d) Antennas designed to receive and/or transmit data services, including Internet
access.



If the FCC expands the types of antennas that fall under the FCC Rule, this Section 4.5 shall encompass
" those antennas as well. : :

Subject to any limitations imposed by law, any transmission cable for a receiver to the house
must be underground. The Board is hereby vested with the broadest discretion to enact rules and
regulations to implement this Article to conform to the law. The Board may enact rules and regulations
that are more restrictive than this Section 4.5, if permissible by federal and state law.

4.6 Mineral Exploration. No Lot shall be used in any manner to explore for or to remove
any water, oil or other hydrocarbons, minerals of any kind, gravel, earth or any earth substance of any
kind.

4.7 Trash and Recycling Containers and Collection, No garbage or trash shall be placed or
kept on any Lot, except in covered containers of a type, size, and style which are approved by the Board
and provided by the City of Scottsdale or other authorized provider. The Board may adopt such
reasonable rules and regulations as it deems necessary regarding trash containers and collection of trash.
In no event shall such containers be maintained so as to be Visible From Neighboring Property except to
make the same available for collection and then only until nine (9) a.m. the day following collection.
Trash containers shall be placed on the street, not the sidewalks, for collection, unless otherwise required
by the garbage collection company. All rubbish, trash or garbage shall be promptly removed from all Lots
and shall not be allowed to accumulate thereon. No outdoor incinerators shall be kept or maintained on
any Lot.

4.8 Clothes Drying Facilities. Outside clotheslines or other outside facilities for drying or
airing clothes shall not be erected, placed, or maintained on any Lot, unless they are erected, placed, and
maintained exclusively within a fenced service yard or otherwise concealed and are not Visible From
Neighboring Property.

4.9 Party Walls and Fences. A party wall and party fence shall be defined as any wall or
fence, as the case may be, that is located between Lots or between Lots and an Area of Association
Responsibility whether the wall or fence is located directly on the dividing line between the Lots or
between the Lots and an Area of Association Responsibility or whether it is not located directly on the
dividing line but serves as the wall or fence separating the Lots or separating the Lots and an Area of
Association Responsibility. For purposes of this Section 4.9, the definition offence shall include view
fencing. Except as hereinafter provided, the rights and duties of Owners with respect to party walls or
party fences between Lots, or between Lots and Common Areas, shall be as follows:

(a) The Owners of contiguous Lots who have a party wall or party fence shall both
equally have the right to use such wall or fence, provided that such use by one Owner does not
interfere with the use and enjoyment of same by the other Owner.

: (b) In the event that any party wall or party fence located between Lots is damaged

~ or destroyed through the act of an Owner or any of his Residents, agents, trees, irrigation systems,
guests, or members of his family (whether or not such act is negligent or otherwise culpable), it
shall be the obligation of such Owner to rebuild and repair the party wall, or party fence without
cost to the Owner of the adjoining Lot or the Association, if the party wall or party fence is
adjacent to an Area of Association Responsibility.

(c) Except as provided in Subsection 4.9(b), in the event any party wall or party
fence located between Lots is destroyed or damaged (including deterioration from ordinary wear
and tear and lapse of time), it shall be the obligation of all Owners whose Lots adjoin such party
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wall or party fence to rebuild and repair such wall or fence at their joint expense, such expense to

be allocated among the Owners in accordance with the frontage of their Lots on the party wall or

party fence. -

(d) In the event any party wall or party fence located between a Lot and an Area of
Association Responsibility is destroyed or damaged (including deterioration from ordinary wear
and tear and lapse of time), the Association shall be responsible for all maintenance thereof,
including the painting of all portions of any fencing, subject to the provisions of Section 12.1,
except that the Owner of the Lot shall be responsible for patching, painting, and otherwise
maintaining the surface of any solid construction party wall facing his Lot. The Association shall
charge the Owner of the Lot a Benefited Property Assessment equal to one-half of the cost of any
structural repairs or replacements to the party wall or party fence bordering the Owner's Lot, and
one-half of the cost of the painting of any party fences. Notwithstanding anything to the contrary
herein contained, if destruction or damage to any party wall or party fence located between Lots
and an Area of Association Responsibility is caused by an act of an Owner or any of his
Residents, the Association may charge the Owner of the Lot a Benefitted Propelty Assessment
equal to the entire cost of the repair or replacement.

(e) Notwithstanding anything to the contrary herein contained, there shall be no impairment
of the structural integrity of any party wall or party fence without the prior consent of all Owners of any
interest therein whether by way of easement or in fee. -

4.10  Overhead Encroachments.

4.10. No tree, root, shrub or planting of any kind on any Lot shall be allowed to
overhang or otherwise to encroach visibly upon any other Lot without the approval of the Owner
of the affected Lot.

4.10.2 No tree, root, shrub or planting of any kind on any Lot shall be allowed to
overhang or otherwise to encroach upon any sidewalk, street, pedestrian way, party wall for
which the Association has any repair or maintenance responsibility, or Area of Association

- Responsibility from ground level to a height of eight feet (8') without the prior written approval
of the Design Review Committee.

4.11 Window Coverings. In no event shall the interior or exterior of any windows be covered
with reflective material, such as foil, or with paper, bed sheets, or other temporary coverings. The Board
shall have the broadest authority to enact rules and regulations relating to window coverings.

4.12  Garages and Driveways. The interior of all garages situated upon any Lot shall be
maintained by the respective Owners thereof in a neat and clean condition. It is recommended and
preferred that garage doors be kept closed unless vehicles or Persons are entering or exiting, work is being
performed on the Lot, or a Resident is nearby. A carport may not be built in addition to or as a
replacement for a garage, unless initially constructed by the Declarant or a Builder.

4,13 Heating, Ventilating, and Air Conditioning Units. No heating, air conditioning or
evaporative cooling units or equipment shall be placed, constructed or maintained upon the Property,
including, but not limited to, upon the roof or exterior walls of any structure on any part of the Property
unless (a) where such unit or equipment is installed upon the roof of any structure upon the Property, such
unit or equipment is fully screened from view from any adjacent Lots by a parapet wall which conforms
architecturally with such structure, or (b) in all other cases, such unit or equipment is attractively screened
or concealed and is not Visible From Neighboring Property, which means of screening or concealment
shall (in either case (a) or (b)) be subject to the regulations and the prior written approval of the Design
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Review Committee, provided, however, that where such unit or equipment is Visible From Neighboring
Property solely through a "view fence", no screening or concealment shall be required.

4.14  Solar Collection Panels or Devices. Declarant recognizes the benefits to be gained by
permitting the use of solar energy as an alternative source of electrical power for residential use. At the
same time, Declarant desires to promote and preserve the attractive appearance of the Property and the
improvements thereon, thereby protecting the value generally of the Property and the various portions
thereof, and of the various Owners' respective investments therein. Therefore, subject to the restrictions of
applicable law and prior written approval of the plans therefor by the Design Review Committee, solar
collecting panels and devices may be placed, constructed, or maintained upon any Lot within the Property
(including upon the roof of any structure upon any Lot). The Design Review Committee may adopt rules
and regulations regarding the placement of solar energy devices in order to limit, to the extent possible,
the visual impact of such solar collecting panels and devices when viewed by a Person six feet (6" tall
standing at ground level on adjacent propertles The restrictions in this Section 4.14 shall be subject to
any limitations imposed by law.

4.15  Basketball Goals. The Design Review Committee may adopt such rules and regulations
as it deems appropriate relating to the construction and placement of basketball goals or similar structures
or devices {whether mounted on a pole, wall, roof, or portable unit).

4,16  Vehicles; Parking.

4.16.1 Vehicles that do not exceed factory settings of one (1) ton in carrying load or
cargo capacity, ninety-six inches (96") in height or width, or two hundred fifty inches (250") in
. length, may be parked in a closed garage or on a private driveway (including approved, paved
driveway extensions) appurtenant to a Dwelling Unit. No vehicle or equipment shall be parked or
stored in or upon the Common Areas, including, without limitation, any private streets, except as
the Board may designate in such rule and régulations as the Board may designate and adopt in its
sole discretion (and the Board in its sole discretion may prohibit such other vehicles and
* equipment completely). A vehicle permitted to park on a driveway or approved driveway
extension must park on the paved surface of the Lot. No vehicle may be parked on any other
portion of a Lot. No vehicle may be parked on a sidewalk or on a driveway so as to encroach on a
sidewalk for any length of time.

4.16.2 No other vehicle, including, but not limited to, mobile homes, motor homes,
boats, recreational vehicles, trailers, semi-trucks, campers, permanent tents, or similar vehicles or
equipment that exceeds factory settings of one (1) ton in carry load or cargo capacity, ninety-six
inches (96") in height or width, or two hundred and fifty inches (250") in length, or similar
vehicles or equipment, shall be kept, placed or maintained upon the Property or any street or
roadway adjacent thereto, except (i) within a garage approved by the Design Review Committee,
or (ii) in such areas and subject to such rules and regulations as the Board may designate and
adopt in its sole discretion (and the Board in its sole discretion may prohibit such other vehicles
and equipment completely).

4.16.3 No vehicle (including, but not limited to, those enumerated in the preceding
sentences) shall be constructed, reconstructed, or repaired on driveways or on any roadway
therein or adjacent thereto except within the garage. No motor vehicles of any kind which are not
in operating condition shall be parked in any unenclosed parking areas (including, but not limited
to, private driveways appurtenant to a Dwelling Unit). For purposes of this Section 4.16.3, a
vehicle is not in operating condition if it is not running, has a flat or missing tire for ten (10) or
more days, or is not properly licensed and registered.
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4.16.4 The provisions of this Section 4.16 shall not apply to vehicles of Declarant, any
Builder or its respective employees, agents, affiliates, contractors or subcontractors during the
course of construction activities upon or about the Property. Notwithstanding anything herein to
the contrary, the restrictions on parking on streets shall not apply to vehicles permitted by law to
park on streets.

4.17 Landscaping and Maintenance. Within ninety (90) days of acquiring a Lot with a
Dwelling Unit thereon, each Owner (other than Declarant or any Builder) shall landscape (if not already
landscaped) such Lot. Each Owner shall submit a landscaping plan to the Design Review Committee for
review and approval pursuant to Article 5.

Within one hundred and eighty (180) days of acquiring a Lot with a Dwelling Unit thereon, each
Owner (other than Declarant or any Builder) shall landscape (if not already landscaped) the rear yard of
such Lot. If any portion of the rear yard landscaping will be Visible from Neighboring Property, the
Owner shall submit a landscaping plan to the Design Review Committee for review and approval
pursuant to Article 5 for the portion of such landscaping that would be Visible from Netighboring

Property.

Each Owner shall maintain the.landscaping on such Owner's Lot, shall keep the land free of
debris and weeds at all times, and shall promptly repair portions of the landscaping which have been
damaged. Each Owner shall maintain all Improvements on the Lot in a neat, clean and attractive condition
consistent in appearance with other properly maintained, improved Lots within the Property, as
determined by the Board. In the event any such landscaping is damaged or disturbed as a result of the
installation or maintenance of any utility lines, cables or conduits for the use or benefit of the Owner of
the Lot, then, in that event, such Owner shall promptly repair and restore any damage or disturbance to
such landscaping in accordance with the landscape plans previously approved by the Design Review
Committee, if applicable. Each Owner shall promptly (i) replace any dead tree and (ii) restore any
uprooted or toppled tree to an upright position if such tree is Visible From a Neighboring Property,
provided that, if the Owner wishes to replace the tree with a different type of tree, then the Owner shall
submit a plan to the Design Review Committee for review and approval pursuant to Article 5.

4.18 Prohibited Uses. No use which is offensive by reason of odor, fumes, dust, smoke, noise,
glare, heat, sound, vibration, radiation or pollution, or which constitutes a nuisance or unreasonable
source of annoyance, or which is hazardous by reason of risk of fire or explosion, or which is injurious to
the reputation of any Owner, shall be permitted on any Lot. No use which is in violation of the laws (after
taking into account the application of any validly granted or adopted variance, exception, or special use
ordinance or regulation) of the United States, the State of Arizona, City of Scottsdale, or any other
governmental entity having jurisdiction over the Property shall be conducted on any Lot.

4.19  Dust Control. The areas on each Lot which are not improved with buildings ("Clear
Areas") shall be landscaped as provided in Section 4.17. After a sale of any Lot by Declarant, until such
landscaping is installed, the Clear Areas shall be maintained in a neat and attractive condition, free of
weeds and debris and the Owner thereof shall take necessary and appropriate measures to prevent and
control the emanation of dust and dirt from the Clear Areas, which may include the use of gravel, grass,
ground cover, or the sealing of the ground surface. After landscaping has been installed, each Owner shall
continue to maintain his Lot in a manner which minimizes the possibility of dust being transmitted into
the air and over adjacent properties. -

420 Nuisances. No rubbish or debris of any kind shall be placed or permitted to accumulate
upon any portion of the Property for any unreasonable time, and no odors shall be permitted to arise
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therefrom, so as to render the Property or any portion thereof unsanitary, unsightly, offensive or
detrimental to any other portion of the Property in the vicinity thereof or to its Owners or Residents. No
loud, noxious, or offensive activity shall be carried on or permitted on any Lot, nor shall anything be done
thereon which may be, or may become, an annoyance or nuisance to Persons or property in the vicinity of
such Lot, or which shall interfere with the quiet enjoyment of each of the Owners and Residents. Owners
shall not allow any standing bodies of water to accumulate on their Lot, including, but not limited to,
neglected pools, spas, or water features, that could become breeding environments for mosquitos or other
insects. The Board shall have the right to determine, in its sole discretion, whether the provisions of this
Section 4.20 have been violated. Any decision rendered by the Board shall be enforceable and be binding
in the same manner as other restrictions in this Declaration. Nothing contained in the foregoing shall be
construed to prevent the construction, installation, sales, or marketing by any Declarant or Builder of any
Dwelling Units on any Lot within the Property.

4.21 Drainage. No Owner or Resident or other Person shall interfere with the drainage
established for any portion of the Property by Declarant or any Builder. No Owner or Resident or other
Person shall obstruct, divert, alter or interfere in any way with the drainage of ground and surface water
upon, across, or over any portion of the Lots, rights-of-way, Common Area(s) or other portions of the
Property, including, but not limited to, construction or installation of any type of structure or vegetation.
Each Owner shall, at its own expense, maintain the drainage ways and channels on its Lot (if any) in
proper condition free from obstruction. The Association shall have the right, after ten (10) days' notice to
an Owner, except in the case of emergency (in which case the Association shall have an immediate right
of access), to repair or otherwise maintain the drainage way or channel on said Owner's Lot, which the
Association, acting through the Design Review Committee, determines has not been maintained by the
Owner in compliance with this provision. All costs and expenses, including, but not limited to, reasonable
- attorneys' fees and costs incurred by the Association, shall be borne by the Owner, and shall be paid to the
Association upon demand, plus interest at an annual rate of twelve percent (12%) from ten (10) days after
said demand until paid in full. Any sum not paid by an Owner may be treated as an assessment, subject to
lien, and collected in like manner as Assessments levied pursuant to this Declaration. For the purpose of
this clause, "drainage" means the drainage that exists at the time the overall grading of the Lots, rights-of-
way, and Common Area(s) were completed by the Declarant or any Builder in accordance with the
Development Plan. :

4.22 Health, Safety and Welfare. In the event additional uses, activities, or facilities are
deemed by the Board to be a nuisance or to adversely affect the health, safety, or welfare of Owners and
Residents, the Board may make rules restricting or regulating their presence on the Lot as part of the
Association Rules.

4.23  Leasing; Obligations of Tenants and Other Occupants.

4.23.1 All tenants shall be subject to the terms and conditions of the Project Documents.
Each Owner shall cause his, her, or its Residents or other occupants to comply with the Project
Documents and, to the extent permitted by applicable law, shall be responsible and liable for all
violations and losses caused by such Residents or other occupants, notwithstanding the fact that
such Residents.or other occupants are also fully liable for any violation of each and all of those
documents. ‘

4.23.2 For purposes of this Section 4.23, a lease is defined as any occupancy of the
Dwelling Unit (whether or not money is exchanged) by anyone other than: (a) the Owner (b) the
Owner's spouse, (¢) the Owner's or the Owner's spouse's children or parents, (d) any individuals
living with the Owner who are maintaining a common household with the Owner, or ( €) guests
of an Owner residing with the Owner of the Lot. No Owner may lease less than his, her or its
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entire Lot. No Lot may be leased for a period of less than three (3) consecutive months. Within
fifteen (15) days of the effective date of any new lease term or renewal term, the Owner of a
leased Lot shall furnish the Board with a tenant information form (provided by the Board)
certifying that the tenant has agreed to be bound by this Declaration, the Articles, the Bylaws and
the rules and regulations of the Association, and that the Owner accepts responsibility for the
tenant's violation of such documents. The tenant information form shall also include (i) the name
and contact information for any adults occupying the Lot; (ii) the time period of the lease
including the beginning and ending dates of the tenancy; (iii) a description and license plate
number of the tenants' vehicles; and (iv) any other information that the Association may request
by law. The Association, or its managing agent by written resolution of the Board, may charge
the Owner who leases a Lot an administrative fee of $25.00, or such greater amount as may be
permitted by law, for each new tenancy of the Lot, provided that such fee shall not be charged for
any lease renewal. Such fee shall be paid by the Owner fifteen (15) days from the post marked
request, and shall be subject to the Assessment Lien.

4.23.3 The Association is a third-party beneficiary of any such lease solely for the
purpose of enforcing this Declaration, and shall have the right to establish and charge fines
against any Owner failing to enforce the provisions of the Project Documents.

4.23.4 The provisions of this Section 4.23 shall not apply to the use of Lots or Dwelling
Units owned by (or leased to) Declarant or any Builder as a model home or for marketing
purposes. ' '

424 Environmental Protections. No Lot, nor any facilities on any Lot, shall be used to
generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce, or process
Hazardous Substances or solid waste, except in compliance with all applicable federal, state, and local
laws or regulations. For purposes of this Section, ""Hazardous Substances" shall be deemed to include
pollutants or substances defined as "hazardous waste," "hazardous substances,"” "hazardous materials" or
"toxic substances" in the Comprehensive Environmental Response, Compensation and Liability Act of
1980 ("CERCLA") as amended by the Superfund Amendments and Reauthorization Act of 1986 (PL 99-
499), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Toxic Substance
Control Act, 15 U.S.C. Section 2601, et seq., the Resource Conservation and Recovery Act, as amended,
42 U.S.C. Section 6901 et seq., the Arizona Environmental Quality Act, Laws 1986, Chap 368, and in the
rules or regulations adopted and guidelines promulgated pursuant to said laws.

4.25 Supplemental Declaration; Property Restrictions. No further covenants, conditions,
restrictions or easements ("Supplemental Declaration") shall be Recorded by any Owner, Resident, or
other Person against any Lot without the provisions thereof having been first approved in writing by the
Board and the Declarant (so long as Declarant owns any portion of the Property or Annexable Property),
and any Supplemental Declaration which is Recorded without such approval being evidenced thereon
shall be null and void, provided, however, that, without prior approval of the Board, the Declarant shall
have the right to record a Supplemental Declaration against any poliion of the Property owned by
Declarant either prior to or simultaneously with the conveyance of any such poliion of the Property to a
Builder or other Owner. Notwithstanding the foregoing or anything else in this Declaration to the
contrary, no Supplemental Declaration Recorded by an Owner shall operate to modify or amend this
Declaration but, in the event that such covenants, conditions and restrictions impose restrictions on the
use or occupancy of the real propeliy subject to the Supplemental Declaration which are more restrictive
than the restrictions set forth in this Declaration, the more restrictive provisions shall prevail. No
application for rezoning, variances, or use permits pertaining to any Lot shall be filed with any
governmental authority by any Person unless the application has first been approved by the Board and the
Declarant (so long as Declarant owns any portion of the Property or the Annexable Property), and the
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proposed use otherwise complies with this Declaration. Notwithstanding anything contained in this
Declaration to the contrary, none of the restrictions contained in this Declaration shall be construed or
deemed to limit or prohibit any act of Declarant, its employees, agents and subcontractors, or patties
designated by it in connection with the construction, completion, sale or leasing of Lots, Common Areas,
or any other portion of the Property.

426 Model Homes. The provisions of this Declaration that prohibit nonresidential use of Lots
and regulate parking of vehicles shall not prohibit the construction and maintenance of model homes by
the Declarant or Builders engaged in the construction and/or sale of Dwelling Units within the Property
and parking incidental to the visiting of such model homes so long as the location of such model home are
approved by the Design Review Committee, which approval shall not be unreasonably withheld, and the
construction, operation, and maintenance of such model homes otherwise comply with all of the
provisions of this Declaration. It shall be deemed reasonable for the Design Review Committee to
withhold its approval of the location of any such model home to the extent that the location of such model
home would materially and adversely interfere with the free-flow of pedestrian or vehicular traffic, create
an unreasonable amount of dust and debris, or would otherwise constitute a public or private nuisance to
other Residents within the Property. The Design Review Committee may also permit other areas to be
used for parking in connection with the showing of model homes provided such parking areas are in
compliance with the ordinances of any applicable governmental entity and any rules of the Board. Any
Dwelling Units constructed as model homes shall cease to be used as model homes at any time the
Builder thereof is not actively engaged in the construction and/or sale of single family residences within
the Property, and no Dwelling Units shall be used as a permanent main model home for the sale of
Dwelling Units not located within the Property, unless otherwise approved in writing by the Declarant.

4.27 Repair of Building; Reconstruction. No building or structure on any Lot shall be
permitted to fall into disrepair and each such building and structure shall at all times be kept in good
condition and repair and adequately painted or otherwise finished. In the event any Dwelling Unit or other
structure is totally or partially damaged or destroyed by fire, Act of God, or any other cause, the Owner
shall .commence the repair or reconstruction of the Dwelling Unit or other structure, subject to the
approvals required by Article 5, within six (6) months after occurrence of the damage or destruction, and
shall complete such repair or reconstruction within twelve (12) months, unless the Owner is prevented
from doing so by an Act of God or other event beyond the Owner's control, in which case the applicable
time period shall be extended by the amount of time necessitated by such event. The provisions of this
Section 4.27 shall not apply to any portion of the Property owned by Declarant or any Builder.

428 Signs. No signs whatsoever which are Visible From Neighboring Property shall be
erected or maintained on any Lot except:

(a) Signs required by legal proceedings and signs that must be permitted by law;

(b) No more than two (2) identification signs for individual residences, each with a
face area of seventy-two square inches (72") or less;

(c) Signs and notices erected or posted in connection with the provision of building
security with a face area of seventy-two square inches (72") or less; :

(d) Promotional and advertising signs of Builder on any Lot, approved from time to

~ time in advance and in writing by the Design Review Committee as to number, size, color,
design, message content, location, and type. In addition, the Declarant shall have the right and
authority to permit and authorize any Builder to construct and install temporary signage necessary
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or convenient for the development and sale of any Lots within the Property, which may be as
more particularly provided in Section 4.31; and

(e) Such other signs (including, but not limited to, construction job identification
signs, builder identification signs and subdivision identification signs) which are in conformance
with the applicable requirements of the City of Scottsdale or other applicable governmental
agencies and which are permitted by the Design Guidelines or have been approved in advance
and in writing by the Design Review Committee as to size, color, design, message content, and
location.

4.29  Utility Service. Except as required to be permitted by law, no lines, wires, or other
devices for the communication or transmission of electric current or power, including telephone,
television, and radio signals, shall be erected, placed or maintained anywhere in or upon any Lot unless
the same shall be contained in conduits or cables installed and maintained underground, except to the
extent (if any) such underground or concealed placement may be prohibited by law, and except for such
above-ground structures and/or media for transmission as may be originally constructed by the Declarant
or any Builder or as may be otherwise approved by the Design Review Committee. No provision hereof
shall be deemed to forbid the erection of temporary power or telephone structures incident to the
construction of buildings or structures.

430 Right of Entry. During reasonable hours and upon reasonable prior notice to the Owner
or other Resident of a Lot, any member of the Design Review Committee or the Board, or any authorized
representative thereof, shall have the right to enter upon and inspect any Lot, and the Improvements
thereon, except for the interior portions of any completed. Dwelling Units, for the purpose of ascertaining
whether or not the provisions of this Declaration have been, or are being, complied with, and such
Persons shall not be deemed. guilty of trespass by reason of such entry, provided that the right to enter
upon or inspect the rear yard of any Lot pursuant to this Section 4.30 shall be limited to the purpose of
ascertaining whether or not a nuisance exists on the Lot, including, by way of example (but not
limitation), the existence of a breeding environment for mosquitos such as a neglected pool, spa, or water
feature.

431 Declarant's Exemption. Nothing contained in this Declaration shall be construed to
prevent the erection or maintenance by Declarant, or its duly authorized agents, of structures,
Improvements or signs necessary or convenient to the development or sale of Lots within the Propeliy
and, in connection therewith, Declarant shall have the right and authority to permit and authorize Builder
to construct and install temporary signage which is necessary or convenient to the development and sale
of any Lots within the Property.

4.32 Crime and Drug Free Community. The Association shall have the right and power to
enact rules prohibiting criminal and drug activity on the Property, including the right to impose fines. The
Association shall have the right and power to require Residents and Owners to sign reasonable contracts
and forms that assure there is no criminal and drug related activity on the Property, except to the extent
prohibited by law.

433  Sidewalks, Paths, and Walkways. Sidewalks, paths, and walkways within the Property
are designed for pedestrian traffic only.

4.34 Flags' and Flagpoles. No ﬂags or flagpoles whatsoever which are Visible From

Neighboring Property shall be erected or maintained on any Lot except as permitted by the Design
Guidelines or as approved by the Design Review Committee, and as must be permitted by law.
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435 Variances. The Board, in its good-faith discretion, may grant such variances of the
restrictions contained in this Article 4 as it shall deem appropriate, so long as the use or condition
pelmitted by such variance does not result, as determined by the Board in its sole discretion, in an unsafe,
unsanitary, or aesthetically displeasing condition, or in a substantial departure from the common plan of
development contemplated by this Declaration.

ARTICLE V
ARCITECTURAL CONTROL

5.1 Approval Required. No Improvement which would be Visible From Neighboring
Property, or which would cause any Person or thing to be Visible From Neighboring Property, shall be
constructed or installed on any Lot without the prior written approval of the Design Review Committee,
which shall have the authority to regulate the external design and appearance of the Lots and all
Improvements constructed thereon. No addition, alteration, repair, change, or other work which in any
way alters the exterior appearance of any part of a Lot, or any Improvements located thereon, which are
or would be Visible From Neighboring Property shall be made or done without the prior written approval
of the Design Review Committee. Any Owner desiring approval of the Design Review Committee for the
construction, installation, addition, alteration, repair, change, or replacement of any Improvement which
is or would be Visible From Neighboring Property shall submit to the Design Review Committee their
written request for approval specifying in detail the nature and extent of the addition, alteration, repair,
change, or other work which the Owner desires to perform. Any Owner requesting the approval of the
Design Review Committee shall also submit to the Design Review Committee any additional information
plans, and specifications which the Design Review Committee may reasonably request.

5.2 Design Review Fee. The Design Review Committee shall have the right to charge a fee
for reviewing requests for approval of any construction, installation, alteration, addition, repair, change,
or other work pursuant to this Article 5, which fee shall be payable at the time the application for approval
is submitted to the Design Review Committee.

53 Construction Deposit. The Design Review Committee shall have the right to require a
fully-refundable construction deposit to ensure compliance with the Declaration, compliance with the
approved plans, and to protect the Association against damage to the Areas of Association Responsibility,
which deposit shall be payable at the time the application for approval is submitted to the Design Review
Committee. Any such deposit shall be fully refundable to the Owner upon: (i) the completion of the
Improvements in accordance with the plans and specifications approved by the Design Review
Committee; and (ii) as provided by law. If an Owner or an Owner's agent causes damage to an Area of
Association Responsibility, the Association may use the construction deposit to repair the Area of
Association Responsibility. The Association's costs of repairing an Area of Association Responsibility
beyond the construction deposit shall be paid by the Owner upon demand from the Association and any
sum not paid by an Owner may be treated as an assessment, subject to lien, and collected in like manner
as Assessments levied pursuant to this Declaration. Additionally, any delmquent assessments may be
collected from the construction deposit.

, 54 Owners in Good Standing. In addition to all other requirements of this Article 5, the
Design Review Committee may require that the Owner of a Lot be In Good Standing to be eligible to
submit plans for Improvements, additions, alteratlons repairs, changes, or other work to the Design
Review Commiittee for approval.

5.5 Timeline for Review. If the Design Review Committee fails to approve or disapprove an
application for approval within forty-five (45) days after an application meeting all of the requirements of
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this Declaration and of the Design Guidelines, together with any fee required to be paid and any
additional information, plans, and specifications requested by the Design Review Committee, and any
other requirements, have been submitted to the Design Review Committee, the review time will be
deemed to have been extended for thirty (30) days. After the thirty (30) day extension, if the plans and
specification have not been approved, the application will be deemed to have been disapproved. The
approval by the Design Review Committee of any construction, installation, addition, alteration, repair,
change, or other work shall not be deemed a waiver of the Design Review Committee's right to withhold
approval of any similar construction, installation, addition, alteration, repair, change, or other work
subsequently submitted for approval.

5.6 Review of Plans. In reviewing plans and specifications for any construction, installation,
addition, alteration, repair, change, or other work which must be approved-by the Design Review
Committee, the Design Review Committee, among other things, may consider the quality of
workmanship and design, harmony of external design with existing structures and location in relation to
surrounding -structures, topography, and finish-grade elevation. The Design Review Committee may
disapprove plans and specifications for any construction, installation, addition, alteration, repair, change,
or other work which must be approved by the Design Review Committee pursuant to this Article 5 if the
Design Review Commiittee determines, in its sole and absolute discretion, that:

(a) The proposed construction, installation, addition, alteration, repair, change, or
other work would violate any provision of this Declaration;

(b)  The proposed construction, installation, addition, alteration, repair, change, or
other work does not comply with all of the Design Guidelines;

(©) The proposed construction, installation, addition, alteration, repair, change, or
other work is not in harmony with existing Improvements in the Property or with improvements
previously approved by the Design Review Committee but not yet constructed,

(d) The proposed construction, installation, addition, alteration, repair, change, or
other work is not aesthetically acceptable;

(e) The proposed construction, installation, addition, alteration, repair, change, or
other work would be detrimental to or adversely affect the appearance of the Property; or

H The proposed construction, installation, addition, alteration, repair, change, or
other work is otherwise not in accord with the general plan of development for the Property.

The approval required by the Design Review Committee pursuant to this Article 5 shall be in addition to,
and not in lieu of, any approvals or permits which may be required under any federal, state or local law,
statute, ordinance, rule or regulation. The approval by the Design Review Committee of any construction,
installation, addition, alteration, repair, change, or other work pursuant to this Article 5 shall not be
deemed a warranty or representation by the Design Review Committee as to the quality of such
construction, installation, addition, alteration, repair, change, or other work or that such construction,
installation, addition, alteration, repair, change, or other work conforms to any applicable building codes
or other federal, state or local law, statute, ordinance, rule, or regulation.

5.7 Design Review Committee. The Design Review Committee shall initially consist of up
to three (3) regular members, each appointed by Declarant. Members of the Design Review Committee
appointed by Declarant need not be Owners or Residents. Declarant may replace any member of the
Design Review Committee which it has appointed at any time with or without cause. Declarant's right to
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appoint and remove Design Review Committee members shall cease and the Board shall be vested with
that right and all rights of the Declarant pertaining to the Design Review Committee when the Declarant
no longer owns any portion of the Property or Annexable Property or Declarant relinquishes such rights
in writing. After such time as the Declarant's rights to appoint the members of the Design Review
Committee expire or are relinquished by the Declarant, the Design Review Committee shall consist of at
least three (3) but no more than five (5) regular members, each of which shall be a Member In Good
Standing appointed by the Board. Membership on the Design Review Committee shall include at least
one member of the Board who shall serve as chairperson of the Design Review Committee. In the event
the Board does not appoint a Design Review Committee for any reason, the Board shall exercise the
authority granted to the Design Review Committee under this Declaration.

, 5.8 Design Guidelines.  The Design Review Committee may adopt, amend, and repeal
architectural guidelines, standards, and procedures to be used in rendering its decisions. Such guidelines,
standards, and procedures ("'Design Guidelines') may include, without limitation, provisions regarding
(i) architectural design, with particular regard to the harmony of the design with the surrounding
structures and topography, (ii) placement of Dwelling Units and other buildings, (iii) landscape design,
content and conformance with the character of the Property and permitted and prohibited plants, (iv)
requirements concerning exterior color schemes, exterior finishes, and materials, (v) signage, and (vi)
perimeter and screen wall design and appearance. Notwithstanding anything herein to the contrary, the
Design Guidelines may not conflict with this Declaration and this Declaratlon will prevail in the case of
any conflict with the Design Guidelines.

5.9 Decisions and Anneals. Except as provided in this Section 5.9, the decisions of the
Design Review Committee shall be final on all matters submitted to it pursuant to this Declaration. An
Owner who submitted a request for approval to the Design Review Committee may, in writing, appeal the
Design Review Committee's decision to the Board. The Board shall have the right, but not the obligation,
to review an appeal of any decision of the Design Review Committee and the decision of the Board in all
~ cases shall be final and binding.

5.10 Exclusions. The provisions of this Article 5 shall not apply to, and approval of the
Design Review Committee shall not be required for, the construction, erection, installation, addition,
alteration, repair, change, or replacement of any Improvements made by or on behalf of Declarant, nor
shall the Design Review Committee's approval be required for the construction of any Dwelling Units by
any Builder which are constructed in accordance with plans and specifications therefor which have
previously been approved by the Declarant in writing.

ARTICLE 6
ASSOCIATION

6.1 Formation. The Association shall be an Arizona nonprofit corporation. The Association
shall have all of the common law and statutory powers conferred upon nonprofit corporations under
Arizona law and all powers necessary or desirable: (a) to perform the Association's duties and obligations
under the Project Documents or imposed by law; (b) to exercise the rights and powers of the Association
set forth in the Project Documents; and (c) to foster and promote the common good and general welfare of
the Property, the Owners and Residents, and the surrounding community. The Association may exercise
any right or privilege given to the Association expressly by the Project Documents and every other right
or privilege reasonably to be implied from the existence of any right or privilege given to the Association
by the Project Documents or reasonably necessary to effectuate any such right or privilege.

The Association may create profit or nonprofit subsidiaries which may be tax-exempt
organizations and delegate to such subsidiaries portions of the powers and authority of the Association
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under the Project Documents. The Association may engage in activities to benefit persons other than
Owners and Residents and may operate, manage and maintain property not owned by the Association
(including, without limitation, property dedicated to public use) if the Association determines in its
discretion that such action confers some benefit upon the Property.

6.2 Board of Directors and Officers; Management. The affairs of the Association shall be
conducted by the Board elected in accordance with this Declaration and the Articles and Bylaws, and
such officers as the Board may elect or appoint in accordance with the Articles and the Bylaws as the
same may be amended from time to time. During the Declarant Control Period, the Directors of the
Association shall be appointed by and may be removed solely by Declarant. After the Declarant Control
Period, or at such ‘earlier time as Declarant relinquishes its rights to appoint the Board, Directors shall be
elected by the Members in accordance with the Bylaws. The Board may also appoint various committees
and may appoint a manager who shall, subject to the direction of the Board, be responsible for the day-to-
day operation of the Association. The Board shall determine the compensation to be paid to the manager
or any other cmp]oyce of the Association.

6.3 Role of Association. The role of the Association includes, but is not limited to, the
following functions:

(a) The operation and maintenance of all Areas of Association Responsibility;

(b) Appointment of individuals to serve on the Design Review Committee pursuant
to the provisions of Section S. 7; and ‘

(¢) In the exercise of the Board's sole discretion, the enforcement of the Covenants
contained in this Declaration.

6.4 Authorized Community Activities, Services and Programs. The Association may
organize, fund, and administer community-building activities, services and programs as the Association
deems necessary, desirable, or appropriate. Examples of such activities, services and programs include,
but are not limited to, the following:

(a) Primary and adult education programs;

() Recreation and social programs;

(c) Activities designed to promote compliance with the Project Documents through
education and communication;

(d) Public relations activities on behalf of the Property;

(e) Cultural, arts, environmental, and wellness programs;

(f) ~ Community service activities for the benefit of Owners or Residents of the
Property and the surrounding community;

(& Community internet and intranet sites;

(h) Charter clubs and other volunteer organizations and activities;

@) Other services, activities, and programs which enhance the sense of community
in the Property.

Nothing in this Section shall be construed as a representation by the Declarant or the Association as to
what, if any, activities, services, and programs will be provided by the Association. In addition, the
Association may modify or cancel existing activities, services, and programs in its discretion. Nonuse of
any activities, services, or programs offered by the Association shall not exempt any Owner from the
obligation to pay Assessments. :

6.5  Relationship with Other Entities. The Association may enter into cooperative
agreements and expend funds for facilities, services, and actlvmes which benefit the Property and the
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surrounding area. The Association may provide, or provide for, such services and facilities for all of the
Owners and Residents and their Lots, and the Association is authorized to enter into and terminate
contracts or agreements with other entities, including the Declarant or its affiliate, to provide such
services and facilities. The Association may charge use or service fees for any such services and facilities
provided, but may- also include all or a portion of the cost thereof in the Association’s budget as an
Association Expense and assess it as part of the Regular Assessment if the services and facilities are
provided to all Lots or may also include all or a portion of the cost thereof in a Benefited Property
Assessment if the services and faciliti€s are provided to less than all of the Lots. In any contracts or
agreements with third parties for the provision of services within the Property, the Association may assign
to the service provider the right to bill Owners directly and to pursue all legal or equltable remedies
otherwise available to the Association for the collection of such bills.

6.6 Association Rules. By a vote of the Board, the Association may, from time to time and
subject to the provisions of this Declaration, adopt, amend, and repeal rules and regulations, which shall
apply to, restrict, and govern, the use of any Common Areas and the Lots by any Member or Resident,
provided, however, that the Rules shall not be inconsistent with this Declaration, the Articles, or Bylaws
of the Association. Upon adoptiaon, the Rules shall have the same force and effect as if they were set forth
in and were a part of this Declaration.

6.7 Personal Liability. No member of the Board or of any committee of the Association, no
officer of the Association, no Declarant, no Builder, and no manager or other employee of the Association
shall be personally liable to any Member, or to any other Person, including the Association, for any
damage, loss, or prejudice suffered or claimed on account of any act, omission, error, or negligence of the
Association, the Board, the manager, any representative or employee of the Association or any
committee, committee member, or officer of the Assaciation.

ARTICLE 7
MEMBERSHIPS AND VOTING

71 Membership. Each Owner of a Lot shall automatically be a Member of the Association.
Each such Membership shall be appurtenant to and may not be separated from ownership of the Lot to
which the Membership is attributable, and joint ownership or ownership of undivided interests in any real
property which establishes a- Membership shall not cause there to be more Memberships than the number
established for purposes of this Section 7.1. Each Member shall have one (1) Membership for each Lot
owned by such Owner within the Property as shown on any Plat.

7.2 Right to Vote; Declarant's Retention of Class B Voting Rights. No change in the
ownership of a Membership shall be effective for voting purposes unless and until the Board is given
actual written notice of such change and is provided with satisfactory proof thereof. The vote for each
such Membership must be cast as a unit and fractional votes shall not be allowed. If a Membership is
owned by more than one Person or entity and such Owners are unable to agree amongst themselves as to
how their vote or votes shall be cast, they shall lose the right to vote on the matter in question. If any
Member casts a vote representing a certain Membership, it will thereafter be conclusively presumed for
all purposes that such Member was acting with the authority and consent of all other owners of the same
Membership unless objection thereto is made at the time the vote is cast. In the event more than one vote
is cast for a particular Membership, none of said votes shall be counted and all said votes shall be deemed
void. The Association shall have two (2) classes of voting Members, as follows:

7.2.1 Class A. Class A Members shall be all Owners except Declarant and any
Builder. A Class A Member shall have one (1) vote for each Lot owned by such Member; and
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7.2.2 Class B. Class B Members shall be the Declarant and all Builders. The Class B
Members shall have three (3) votes for each Lot owned. The Class B Memberships shall
automatically cease and be converted to Class A Memberships upon the happening of the first to
occur of the following: ' '

(a) The date upon which Declarant no longer owns any portion of the
Property or Annexable Property, or

(b) The date that is twenty (20) years after the date this Declaration is
recorded. '

7.3 Membership Rights. Each Member shall have the rights, duties, and obligations set forth
in this Declaration and such other rights, duties, and obligations as are set forth in the Articles and the
Bylaws, as the same may be amended from time to time.

7.4 Transfer of Membership. The rights and obligations of the Owner of a Membership in
the Association shall not be assigned, transferred, pledged, conveyed, or alienated in any way except upon
transfer of ownership to an Owner's Lot and then only to the transferee of ownership of the Lot. A
transferor of a Lot must notify the Board of the transfer in writing, and remains liable for all obligations
hereunder until the transferor so notifies the Board. A transfer of ownership to a Lot may be effectuated
by deed, intestate succession, testamentary disposition, foreclosure of a mortgage or deed of trust of
record, or such other legal process as is now in effect or as may hereafter be established under or pursuant
to the laws of the State of Arizona. Any attempt to make a prohibited transfer shall be void. Any transfer
of the ownership of the Lot shall operate to transfer the Membership(s) appurtenant to said Lot to the new
Owner thereof. '

ARTICLE 8
COVENANT FOR ASSESSMENTS AND CREATION OF LIEN

8.1 Creation of Lien and Personal Obligation of Assessments. Each Owner, by becoming
the Owner of a Lot, is deemed to covenant and agree to pay to the Association all Assessments,
Collection Costs, and all other fees and costs which may become payable by the Owner to the Association
under the Project Documents. All Assessments shall be established and collected as provided in this
Declaration. Each Assessment, together with all interest thereon, shall also be the personal obligation of
the Person who was the Owner of the Lot at the time when the Assessment became due. No Owner shall
be relieved of the obligation to pay any of the Assessments by abandoning or not using his, her or its Lot
or the Common Areas, or by leasing or otherwise transferring occupancy rights with respect to his, her or
its Lot. However, upon transfer by an Owner of fee title to such Owner's Lot and Recording of a deed

“effecting transfer, such transferring Owner shall not be liable for any Assessments thereafter levied
against such Lot. The obligation to pay Assessments is a separate and independent covenant on the part of
each Owner. No diminution or abatement of Assessments or set-off shall be claimed or allowed by reason
of the alleged failure of the Association, the Board, or the Design Review Committee to take some action
or perform some function required to be taken or performed under the Project Documents.

8.2 Regular Assessments. The Board shall adopt a budget of the estimated Association
Expenses for each fiscal year, including any contribution to be made to a reserve fund, which budget shall
serve as the basis for determining the Regular Assessments for the applicable fiscal year. The Regular
Assessment shall be levied at a uniform amount for each Lot. Within a reasonable period following the
meeting of the Board at which it adopts the budget for the year in question, the Board shall deliver or mail
to each Owner and Builder a copy of the budget and a statement of the amount of Regular Assessments to
be levied against such Owner's or Builder's Lot(s) for that year. In the event the Board fails to adopt a
budget for any fiscal year prior to commencement of such fiscal year, then until and unless such budget is
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adopted, the budget (and the amount of the assessments provided for therein) for the year immediately
preceding shall remain in effect. Except as provided in Section 8.9, neither the budget nor any Regular
Assessment levied pursuant thereto shall be required to be approved by the Owners. Subject to the
limitations of Section 8.9, if the Board determines that the funds budgeted for the fiscal year are, or will,
become inadequate to meet all Association expenses for any reason, mcludmg, without limitation,
nonpayment of the Regular Assessment, the Board may amend the budget and increase the Regular
Assessment for that fiscal year and the revised Regular Assessment shall commence on the date
designated by the Board. .

8.3 Special Assessments. The Association may levy against each Lot a Special Assessment
for any proper Association purpose, provided, however, that such Special Assessment must be approved
by at least two-thirds (2/3rds) of the eligible votes of a quorum of the Members who are voting in Person
or by absentee ballot (or by proxy during the Declarant Control Period) at a meeting of the Assoclatlon
duly called for such purpose where quorum is present

84 Enforcement Assessment. The Association may impose against an Owner as an
Enforcement Assessment any of the following: (a) Collection Costs incurred by the Association in
attempting to collect assessments or other amounts payable to the Association by the Owner; (b) costs
(including attorneys' fees) incurred in bringing the Lot into compliance with terms of the Project
Documents; and (c¢) costs (including attorneys' fees) incurred as a consequence of the conduct of the
Owner or Resident of the Lot, including their families, invitees and guests. The Enforcement Assessment
shall be automatically imposed against an Owner at such time as the Collection Cost or other amounts are
incurred by the Association.

85 Benefited Property Assessments. The Board may levy Benefitted Property Assessments
against a particular Lot or Lots for expenses incurred or to be incurred by the Association, as follows:

(a) To cover the costs of maintenance of easements and property, including Common
Area, that benefit certain Lots but not all of the Property; and

(b) To cover the costs, including overhead and administrative costs, of providing
benefits, items or services to the Lots, group of Lots, or Residents thereof, upon request of the
Owner pursuant to a menu of special services which the Board may from time to time authorize
to be offered to Owners (which might include, without limitation, landscape maintenance,
caretaker service, or similar activities), which assessments may be levied in advance of the
provision of the requested benefit, item, or service as a deposit agamst charges to be incurred by
the Owner or Resident.

8.6 Reduced Assessments. During the Declarant Control Period, the Declarant and each
Builder shall not be required to pay a Regular Assessment. However, Declarant and each Builder shall
pay an assessment for each Lot owned by such Declarant or Builder in.an amount equal to twenty-five
percent (25%) of the. Regular Assessment ("Reduced Assessments")

8.7 Del‘icnency Assessments. During the Declarant Control Period, the Declarant and each
builder, as applicable, shall pay or contribute to the Association cash as may be necessary to make up any
budget shortfalls, which contribution shall be based upon the number of Lots owned by the Declarant and
the Builder, if any, as of the end of the period for which the deficiency has been calculated, which period
shall be determined by the Board in its sole discretion (hereinafter referred to as "Deficiency
Assessments”). The Deficiency Assessments, when added to the Reduced Assessments, shall not exceed
the Regular Assessments or pro rata portion thereof that would be payable by an Owner other than
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Declarant or a Builder. The Declarant and each Builder may at any time at their sole discretion elect to
cease paying the Deficiency Assessment, if any, and to pay instead the full Regular Assessment.

8.8  Due Dates. Assessments for each fiscal year shall be due and payable as determined by
the Board. Assessments shall be deemed "paid" when actually received by the Association or by its
designated manager or agent (but if any Assessments are paid by check and the bank or other institution
upon which such check is drawn thereafter dishonors and refuses to pay such check, those Assessments
shall not be deemed "paid" and shall remain due and payable with interest accruing from the date such
Assessments were originally due).

8.9 Maximum Annual Assessment. The Regular Assessments provided for under Section
8.2 shall not at any time exceed the "Maximum Annual Assessment,” as determined in accordance with
this Section 8.9. Unless a greater Maximum Annual Assessment is approved by majority of all Members
of the Association, the Maximum Annual Assessment for any fiscal year shall be equal to the Regular
Assessment levied in the immediately preceding fiscal year increased by twenty percent (20%). Increases
in Regular Assessments shall be subject to any limitations imposed by the applicable Arizona law,

8.10 Effect of Nonpayment of Assessments; Remedies of Association.

8.10.1 The Association shall have a lien on each Lot for: (a) all Assessments levied
against the Lot or the Owners, and (b) any other amounts payable to the Association pursuant to
the Project Documents, subject to A.R.S. § 33-1807, as amended from time to time. Such lien
shall be prior and superior to all other liens affecting the Lot in question, except (a) taxes, bonds,
assessments and other levies which, by law, are superior thereto, and (b) the lien or charge of any
First Mortgage made in good faith and for value. Such liens may be foreclosed in the manner
provided by law for the foreclosure of mortgages. The sale or transfer of any Lot pursuant to a
mortgage foreclosure or any proceeding in lieu thereof shall extinguish the lien of the
Assessments as to payments which became due prior to such sale or transfer, but shall not relieve
such Lot from liability for any Assessments becoming due after such sale or transfer, or from the
lien thereof. The Association shall have the power to bid for any Lot at any sale to foreclose the
Association's lien on the Lot, and to acquire and hold, lease, mortgage and convey the same.
During the period the Lot is owned by the Association, no right to vote shall be exercised with
respect to that Lot and no Assessment shall be assessed or levied on or with respect to that Lot,
provided, however that the Association's acquisition and ownership of a Lots shall not be deemed
to convert the same into Common Areas. Recording of this Declaration constitutes record notice
and perfection of the liens established hereby, and further Recordation of any claim of a lien for
Assessments or other amounts hereunder shall not be required, whether to establish or perfect
such lien or to fix the priority thereof, or otherwise (although the Board shall have the option to
Record written notices of claims of lien in such circumstances as the Board may deem
appropriate).

8.10.2 The Board may invoke any or all of the sanctions provided for herein or in this
Declaration, or any other reasonable sanction, to compel payment of any Assessment (or
installment thereof), or any other amount payable to the Association under the Project
Documents, which is not paid when due (a "Delinquent Amount™). Such sanctions include, but
are not limited to, the following:

(a) Interest and Late Fees. The Board may impose late fees for payment of

any Delinquent Amount that is not made within fifteen (15) days of the due date, and
interest in such amounts as it determines are appropriate from time to time, subject to any
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limitations stated herein or imposed by law which such amounts shall be secured by the
aforementioned liens;

(b) Suspension of Rights. The Board may suspend for the entire period
during which a Delinquent Amount remains unpaid the obligated Owner's voting rights,
rights to use and enjoy the Common Areas, and other Membership rights as provided

. herein, in accordance with the procedures that conform to Arizona law;

(c) Collection of Delinquent Amount. The Board may institute an action at
law for a money judgment or any other proceeding to recover the Delinquent Amount to
 the fullest extent permitted by law;

(d) Recording of Notice. Subject to applicable law, the Board may record a
notice of lien covering the Delinquent Amount plus interest and accrued collection costs
as provided in this Declaration. The Board may establish a fixed fee to reimburse the
Association or its representative for the cost of recording the notice, processing the
delinquency, and recording a notice of satisfaction of the lien; and

(e) Foreclosure of Lien. The Board may foreclose the lien against the Lot in
accordance with then prevailing Arizona law relating to the foreclosure of realty
mortgages (including the right to recover any deficiency).

8.10.3 It shall be the duty of every Owner to pay all Assessments and any other amount
payable with respect to the Owner's Lot in the manner provided herein. Such Assessments and
other amounts, together with interest and costs of collection as provided for herein and in this
Declaration, shall, until paid, be a charge and continuing servitude and lien upon the Lot against
which such Assessments and other amounts are made, provided, however, that such lien shall be
subordinate to only those matters identified in this Declaration. The Association and the Board
shall have the authority to exercise and enforce any and all rights and remedies provided for in
this Declaration or the Bylaws, or otherwise available at law or in equity for the collection of all
unpaid Assessments or other amounts payable to the Association, interest thereon, costs of
collection thereof and reasonable collection agency fees and attorneys’ fees.

8.10.4 The Association shall be entitled to maintain suit to recover a money judgment
for unpaid Assessments and other amounts payable to the Association without a foreclosure of the
lien for such Assessments, and the same shall not constitute a waiver of the lien for such
Assessments or such other amounts payable to the Association.

8.11 Reserves. The Board shall establish reserves for the future periodic maintenance, repair,
or replacement of the major components of the Areas of the Association Responsibility. The reserves may
be funded from Regular Assessments, the Reserve Contribution Fee paid pursuant to Section 8.14 or any
other revenue of the Association. All amounts designated as reserves shall be deposited by the Board of
Directors in a separate bank account (the "Reserve Account”) to be held for the purposes for which they
are collected and are to be segregated from and not commingled with any other funds of the Association.
To assist the Board in determining the appropriate amount of reserves, the Board shall obtain a reserve
study at least once every five years, which study shall at a minimum include (a) identification of the
major components of the Property which the Association is obligated to repair, replace, restore, or
maintain which, as of the date of the study, have a remaining useful life of less than thirty (30) years; (b)
identification of the probable remaining useful life of the identified major components as of the date of
the study; (c) an estimate of the cost of repair, replacement, restoration, or maintenance of the identified
major components during and at the end of their useful life; (d) an estimate of the total annual
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contribution necessary to defray the cost to repair, replace, restore, or maintain the identified major
components during and at the end of their useful life, after subtracting total reserve funds as of the date of
the study.

8.12 Administrative Fee. Each Person (other than the Declarant) who purchases or obtains a
Lot shall pay to the Association, or the Association’s managing agent, a transfer fee in such amount as is
established from time to time by a written resolution of the Board. The transfer fee shall become due at
the close of escrow or immediately upon the transfer of the Lot, whichever occurs first, and shall be
required upon each transfer of title to each Lot. The transfer fee shall be used exclusively to cover
admmlstratlve costs related to the transfer.

8.13  Working Capital Fee. To ensure that the Association shall have adequate funds to meet
its expenses or to purchase necessary equipment or services, each Person (other than the Declarant) who
purchases or obtains a Lot shall pay to the Association a sum equal to one-fourth (1/4th) of the current
Regular Assessment for such Lot or such other amount as determined by the Board (the "Working Capital
Fee"). Such payment shall become due at the close of escrow or immediately upon the transfer of title to
the Lot, whichever occurs first, and shall be required upon each transfer of title to each Lot. Funds paid to
the Association pursuant to this Section shall be kept in a separate account and may be used by the
Association for payment of operating expenses related to the operation, maintenance, repair, and
replacement of the Areas of Association Responsibility. Payments made pursuant to this Section shall be
nonrefundable and shall not be offset or credited against or considered as advance payment of the Regular
Assessment or any other Assessments levied by the Association pursuant to this Declaration.

8.14 Reserve Contribution Fee. To assist the Association in establishing adequate reserve
funds to meet its capital expenses, each Owner (other than the Declarant) who purchases or obtains a Lot
shall pay to the Association a sum equal to one-fourth (1/4™) of the then current Regular Assessment for
such Lot or such other amount as determined by the Board (the "Reserve Contribution Fee"). Such
payment shall become due at the close of escrow or immediately upon the transfer of title to the Lot,
whichever occurs first, and shall be required upon each transfer of title to each Lot. Payments made
pursuant to this Section shall be nonrefundable and shall not be considered as an advance payment of any
other Assessments levied by the Association pursuant to this Declaration. The Board shall have the right,
by an affirmative vote of the majority of the members of the Board, and based upon the Board's analysis
of replacement and repair reserves to permanently or temporarily cease to assess the Reserve Contribution
Fee, and having ceased to assess the Reserve Contribution Fee, the Board shall have the right to reinstate
the assessment of such fee at any time thereafter, it being the intent that the Board shall have the right to
begin or cease assessment of the Reserve Contribution Fee as the Board deems appropriate from time to
time.

ARTICLE 9
USE OF FUNDS; BORROWING POWER

9.1 Purposes for which Association's Funds Mav Be Used. Except as otherwise provided
in this Declaration, the Association shall apply all funds and property collected and received by it
(including, without limitations, the Regular Assessments, Reduced Assessments, Special Assessments
and Deficiency Assessments, fees, loan proceeds, surplus funds and all funds and property received by it
from any other source) for the common good and benefit of the Property and the Members and Residents
by devoting said funds and property, among other things, to the acquisition, construction, alteration,
maintenance, provision, and operation, by any manner or method whatsoever, of any and all land,
properties, improvements, facilities, services, projects, programs, studies and systems, within or without
the Property, which may be necessary, desirable or beneficial to the general common interests of the
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Property, the Members and the Residents. The following are some, but not all, of the areas in which the
Association may seek to aid, promote and provide for such common benefit: maintenance of landscaping
on Common Areas and public right-of-way and drainage areas within or serving the Property, maintaining
the Areas of Association Responsibility as provided in this Declaration, obtaining property and liability
insurance, supplying utilities and other public services, providing for communication and transportation
within and dissemination of information concerning the Property, obtaining legal and accounting services
for the Association, indemnification of officers and directors of the Association, and generally protecting
the health and safety of the Members and the Residents. The Association may also expend its funds for
any purposes which any municipality may expend its funds under the laws of the State of Arizona or such
municipality's charter. :

9.2 Borrowing Power. The Association may borrow money in such amounts, at such rates,
upon such terms and security, and for such period of time as is necessary or appropriate, provided,
however, that no portion of the Common Areas shall be mortgaged or otherwise encumbered, nor shall
the Association pledge future Assessments as collateral for a loan, without the approval of (i) at least two-
thirds (2/3rds) of the eligible votes of a quorum of the Members who are voting in Person or by absentee
ballot (or by proxy during the Declarant Control Period) at a meeting of the Association duly called for
such purpose where quorum is present and (ii) the Declarant (so long as Declarant owns any portion of
the Property). Notwithstanding anything contained in the foregoing to the contrary, if ingress and egress
to any Owner's Lot is over or through any Common Areas which will be mortgaged or otherwise
encumbered as provided in the foregoing, any such mortgage or encumbrance shall be subject to such Lot
Owner’s right and easement for ingress and egress. :

93 Association's Rights in Spending Funds From Year to Year. The Association shall not
be obligated to spend in any year all the sums received by it in such year (whether by way of
Assessments, fees; or otherwise), and may carry forward as surplus any baldnces remaining. The
Association shall not be obligated to reduce the amount of the Regular Assessments in the succeeding
year if a surplus exists from a prior year and the Association may carry forward from year to year such
surplus as the Board in its discretion may determine to be desirable for the greater financial security of the
Association and the accomplishment of its purposes.

ARTICLE 10
DISPUTE RESOLUTION

10.1 Defined Terms. As used in this Article 10, the following terms shall have the meaning
set forth below:

(a) "Alleged Defect” means any alleged defect or deficiency in the planning, design,
engineering, grading, construction or development of Common Area or any Lot.

(b) "Bound Parties” means: (i) the Declarant; (ii) any Builder; (iii) all Owners; (iv)
any contractors or subcontractor, architect, engineer, consultant or other Person who performs or
furnishes the design, specifications, surveying, planning, supervision, testing, construction or
observation of construction of the Common Area or Lots and who agrees in writing to be bound
by the provisions of this Article 10; and (iv) any employee or other representative of the
Declarant who serves as a director or officer of the Association.

©) "Claim" means: (i) any claim or cause of action arising out of or related in any
way to an Alleged Defect, including, without limitation, any claim or cause of action for breach
of express or implied warranties or for negligence in the planning, design, engineering, grading,
construction or development of the Property; or (ii) any claim or cause of action arising out of or
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in any way related to the development of the Property or the management or operation of the
Association, including, without limitation, any claim for negligence, fraud, intentional -
" misconduct or breach of fiduciary duty.

10.2  Agreement to Resolve Certain Disputes Without Litigation. The Bound Parties agree
that all Claims shall be resolved exclusively in accordance with the dispute resolution procedures set forth
in this Article 10.

10.3 Notice of Claim. Any Bound Party who contends or alleges to have a Claim (a
"Claimant”) against another Bound Party (a "Respondent”) shall notify each Respondent in writing of the
Claim (the "Claim Notice"). The Notice of Claim must set forth in reasonable detail the circumstances
alleged to give rise to the Dispute and the remedy or other action sought by the Claimant. The Claimant
and the Respondent shall negotiate in good faith in an attempt to resolve the Claim.

10.4  Arbitration. The Bound Parties agree that all Claims that are not resolved by negotiation
shall be resolved exclusively by arbitration conducted in accordance with this Section 10.4. The Bound
Parties waive their right to have a Claim resolved by a court, including, without limitation, the right to file
a legal action as the representative or member of a class or in any other representative capacity. The
Claimant and Respondent shall cooperate in good faith to assure that all Bound Parties who may be liable
to the Claimant or Respondent with respect to the Claim are made parties to the arbitration. If the
Claimant submits the Claim to binding arbitration in accordance with this Section, the arbitration shall be
conducted in accordance with the following:

(a)-  Initiation of Arbitration. The arbitration shall be initiated by either party
delivering to the other a Notice of Intention to Arbitrate as provided for in the AAA Commercial
Arbitration Rules or such other AAA rules as may applicable to the arbitration (the "AAA -
Rules™).

(b) Governing Procedures. The arbitration shall be conducted in accordance with
the AAA Rules and A.R.S. § 12-1501, et seq. In the event of a conflict between the AAA Rules
and this Section 10.4, the provisions of this Section 10.4 shall govern.

(c) Appointment of Arbitrator. The parties shall appoint a single Arbitrator by
mutual agreement. If the parties have not agreed within ten (10) days of the date of the Notice of
Intention to Arbitrate on the selection of an arbitrator willing to serve, the AAA shall appoint a
qualified Arbitrator to serve. Any arbitrator chosen in accordance with this Subsectlon (c) is
referred to as the "Arbitrator".

(d) Qualifications of Arbitrator. The Arbitrator shall be neutral and impartial. The

~ Arbitrator shall be fully active in such Arbitrator's occupation or profession, knowledgeable as to

the subject matter involved in the dispute, and experienced: in arbitration proceedings. The

foregoing shall not preclude otherwise qualified retired lawyers or judges from acting as the
Arbitrator.

(e) Disclosure. Any candidate for the role of Arbitrator shall promptly disclose to
the parties all actual or perceived conflicts of interest involving the dispute or the parties. No
Arbitrator may serve if such person has a conflict of interest involving the subject matter of the
dispute or the parties. If an Arbitrator resigns or becomes unwilling to continue to serve as an
Arbitrator, a replacement shall be selected in accordance wnth the procedure set forth in
Subsection (c) above.
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(H Compensation. The Arbitrator shall be fully compensated for all time spent in
connection with the arbitration proceedings in accordance with the Arbitrator’s usual hourly rate
unless otherwise agreed to by the parties. Pending the final award, the Arbitrator's compensation
and expenses shall be advanced equally by the parties.

(g Preliminary Hearing. Within thirty (30) days after the Arbitrator has been
appointed, a preliminary hearing among the Arbitrator and counsel for the parties shall be held for
the purpose of developing a plan for the management of the arbitration, which shall then be
memorialized in an appropriate order. The matters which may be addressed include, in addition to
those set forth in the AAA Rules, the following: (i) definition of issues; (ii) scope, timing and
~ types of discovery, if any; (iii) schedule and place(s) of hearings; (iv) setting of other timetables;
(v) submission of motions and briefs; (vi) whether and to what extent expert testimony will be
required, whether the Arbitrator should engage one or more neutral experts, and whether, if this is
done, engagement of experts by the parties can be obviated or minimized; (vii) whether and to
what extent the direct testimony of witnesses will be received by affidavit or written witness
statement; and (viii) any other matters which may promote the effi cuent expeditious, and cost
effective conduct of the proceeding.

(h) Management of the Arbitration. The Arbitrator shall actively manage the
proceedings as the Arbitrator deems best so as to make the proceedings expeditious, economical
and less burdensome than litigation.

0] Confidentiality. All papers, documents, briefs, written communication,
‘testimony and transcripts as well as any and all arbitration decisions shall be confidential and not
disclosed to anyone other than the Arbitrator, the parties or the parties' attorneys and expert
witnesses (where applicable to their testimony), and as required by law, except that upon prior
written consent of all parties, such information may be divulged to additional third parties. All
third parties shall agree in writing to keep such information confidential.

()] Hearings. Hearings may be held at any place within Maricopa County, Arizona
designated by the Arbitrator and, in the case of particular witnesses not subject to subpoena at the
usual hearing site, at a place where such witnesses can be compelled to attend.

k) Final Award. The Arbitrator shall promptly (but, in any event, no later than sixty
(60) days following the conclusion of the proceedings or such longer period as the parties
mutually agree) determine the claims of the parties and render a final award in writing. The
Arbitrator may award the prevailing party in the proceeding all or a part of such party's
reasonable - attorneys' fees and expert witness fees, taking into account the final result of
arbitration, the conduct of the parties and their counsel in the course of the arbitration, and other
relevant factors. The Arbitrator shall not award any punitive damages. The Arbitrator shall assess
the costs of the proceedings (including, without limitation, the fees of the Arbitrator) against the
non-prevailing party.

10.5  Use of Funds. Any judgment, award or settlement received by a Claimant in connection

with a Claim involving an Alleged Defect shall first be used to correct and/or repair such Alleged Defect
or to reimburse the Claimant for any costs actually incurred by such Claimant in correcting and/or
repairing . the Alleged Defect. If the Claimant receiving the judgment, award or settlement is the
Association, any excess funds remaining after repair of such Alleged Defect and payment of all fees and
costs incurred in bringing such action shall be paid into the Association's Reserve Account.
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10.6  Statute of Limitations. All statutes of limitations applicable to Claims shall apply to the
commencement of arbitration proceedings under Section 10.4. If the arbitration proceedings are not
initiated within the time period provided by Arizona law for the filing of a legal action with respect to the
Claim, the Claim shall forever be barred. If, however, a Notice of Claim is filed prior to the expiration of
the relevant statute of limitations, the statute of limitations shall be tolled for three hundred (300) days. In
- other words, if the Notice of Claim is filed with Respondent within the applicable statute of limitations,
but arbitration proceedings are not commenced within three hundred (300) days after the filing of the
Notice of Claim, and the statute of limitations has otherwise run by the time arbitration proceedings are
commenced, said Claim shall be barred.

10.7  Conflicts. In the event of any conflict between this Article 10 and any other provision of
the Project Documents, this Article 10 shall control. In the event of any conflict between the provisions of
this Article 10 and the terms of any express warranty provided to an Owner by the Declarant, Builder, or
any third party home warranty company in connection with the purchase of a Lot from the Declarant or
Builder, the provisions of the express warranty shall control.

ARTICLE 11
INSURANCE

11.1  Scope of Coverage. The Association shall maintain, to the extent reasonably available,
the following insurance coverage:

11.1.1 Comprehensive general liability insurance, including medical payments
insurance, in an amount determined by the Board. Such insurance shall cover all occurrences
commonly insured against for death, bodily injury and property damage arising out of or in
connection with the use, ownership or maintenance of the Areas of Association Responsibility
and all other portions of the Property whlch the Association is obligated to maintain under thls
Declaration;

11.1.2 Property insurance on all Areas of Association Responsibility insuring against all
risk of direct physical loss, insured against in an amount equal to the maximum insurable
replacement value of the Areas of Association Responsibility, as determined by the Board;
provided, however, that the total amount of insurance after application of any deductibles shall
not be less than one hundred percent (100%) of the current replacement cost of the insured
property, exclusive land, excavations, foundations and other items normally excluded from a

property policy;
11.1.3 Directors and officers liability insurance; and

11.1.4 Such other insurance as the Association shall determine from time to time to be
appropriate to protect the Association or the Owners.

"11.1.5 The insurance policies purchased by the Association shall, to the extent
reasonably available, contain the following provisions:

(i) That there shall be no subrogation with respect to the Association, its agents, .
servants, and employees, with respect to Owners and members of their household;

(ii) No act or omission by any Owner, unless acting within the scope of his
authority on behalf of the Association, will void the policy or be a condition to recovery
on the policy;
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(iii) That the coverage afforded by such policy shall not be broﬁght into
contribution or proration with any insurance which may be purchased by Owners or their
mortgagees or beneficiaries under deeds of trust;

(iv) A “severability of interest" endorsement which shall preclude the insurer
from denying the claim of an Owner because of the negligent acts of the Association or
the Owners; and

(v) Statement of the name of the insured as the Association.

1.2 Certificates of Insurance. An insurer that has issued an insurance policy under this
Article shall issue a certificate or a memorandum of insurance to the Association and, upon request, to
any Owner, mortgagee, or beneficiary under a deed of trust. Any insurance obtained pursuant to this
Article may not be canceled by an Insurer until thirty (30) days after notice of the proposed cancellation
has been mailed to the Association, and each Owner, mortgagee or beneficiary under deed of trust to
whom certificates of insurance have been issued.

11.3  Insurance Obtained by Owners. Each Owner shall be responsible for obtaining
property insurance for his or her own benefit and at his or her own expense covering the Owner's Lot and
all improvements and personal property located thereon. Each Owner shall also be responsible for
obtaining at his or her expense personal liability coverage for death, bodily injury or property damage
arising out of the use, ownership or maintenance of the Owner's Lot and all improvements and personal
property located thereon.

11.4 Payment of Premiums and Deductible. The premiums for any insurance obtained by
the Association pursuant to Section 11.1 of this Declaration shall be included in the budget of the
Association and shall be paid by the Association. The Board shall have the authority to adopt reasonable
rules and procedures for the payment of the insurance deductible.

11.5 Payment of Insurance Proceeds. With respect to any loss to any Area of Association
Responsibility covered by property insurance obtained by the Association in accordance with this Article,
the loss shall be adjusted with the Association, and the insurance proceeds shall be payable to the
Association and not to any mortgagee or beneficiary under a deed of trust. Subject to the provisions of
Section 11.6, the proceeds shall be disbursed for the repair or restoration of the damage to the Area of
Association Responsibility.

11.6 Repair and Replacement of Damaged or Destroyed Property. Any portions of the
Area of Association Responsibility required by any governmental entity to be maintained by the
Association which is damaged or destroyed shall be repaired or replaced promptly by the Association in
accordance with the restrictions and requirements of such governmental entity. Any Area of Association
Responsibility which is damaged or destroyed shall be repaired or replaced promptly by the Association
unless (i) repair or replacement would be illegal under any state or local health or safety statute or
ordinance, (ii) Members representing at least eighty percent (80%) of the total authorized votes in the
Association vote not to rebuild, or (iii) the cost of repair or replacement is in excess of insurance proceeds
and reserves and the Members do not approve a Special Assessment to fund the additional cost of repair
or replacement. If all of the Areas of Association Responsibility are not repaired or replaced, insurance
proceeds attributable to the damaged area shall be used to restore the damaged area to a condition which
is not in violation of any state or local health or safety statute or ordinance and the remainder of the
proceeds shall either (i) be retained by the Association as an additional capital reserve, or (u) be used for

payment of opérating expenses of the Association.
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ARTICLE 12
MAINTENANCE

12.1 Areas of Association Responsibility. The - Association, or its duly delegated
representative, shall, in the exercise of its discretion, maintain and otherwise manage, all Areas of
Association Responsibility, including, but not limited to, landscaping, walkways, parks, paths, greenbelts,
medians, parking areas, drives, and other facilities. The Association shall not maintain areas which (a) the
City of Scottsdale or other governmental entity is maintaining, or (b) are required to be maintained by the
Owners of a Lot. The Association shall, in the discretion of the Board:

(i) Reconstruct, repair, replace or refinish any Improvement or portion thereof upon
Areas of Association Responsibility;

(ii) Replace injured and diseased trees and other vegetation in any Areas of Association
Responsibility and plant trees, shrubs and ground cover to the extent that the Board deems
necessary for the conservation of water and soil and for aesthetic purposes;

(iii) Place and maintain upon any Areas of Association Responsibility such signs as the
Board may deem appropriate for the proper identification, use, and regulation thereof;

(iv) Do all such other and further acts which the Board deems necessary to preserve and
protect the Areas of Association Responsibility and the beauty thereof, in accordance with the
general purposes specified in this Declaration.

The Board shall be the sole judge as to the appropriate maintenance of all Areas of Association
Responsibility. Any cooperative action necessary or appropriate to the proper maintenance and upkeep of
said properties shall be taken by the Board or by its duly delegated representative.

In the event any Plat, Supplemental Declaration, deed restriction, or this Declaration permits the Board to
determine whether Owners of certain Lots will be responsible for maintenance of certain Common Areas
or public right-of-way areas, the Board shall have the sole discretion to determine whether or not it would
be in the best interest of the Owners and Residents of the Property for the Association or an individual
Owner to be responsible for such maintenance, considering cost, uniformity of appearance, location and
other factors deemed relevant by the Board. The Board may cause the Association to contract with others
for the performance of the maintenance and other obligations of the Association under this Article 12 and,
in order to promote uniformity and harmony of appearance, the Board may also cause the Association to
contract to provide maintenance services to Owners of Lots having such responsibilities in exchange for
the payment of such fees as the Association and Owner may agree upon. Any charges or fees to be paid
by the Owner of a Lot in connection with a contract entered into by the Association with an Owner for the
performance of an Owner's maintenance responsibilities shall become a Benefited Property Assessment
and shall be secured by the Assessment Lien.

122 Assessment of Certain Costs of Maintenance and Repair of Areas of Association
Responsibility. In the event that the need for maintenance or repair of Common Areas and other areas
maintained by the Association is caused through the act of any Owner or Resident, or any family, guest,
tenant, or invitee of any Owner or Resident, the Association shall perform the needed maintenance or
repairs and the cost of such maintenance or repairs shall be an Enforcement Assessment against the
offending Owner and the Owner's Lot due within thirty (30) days of notice. Notwithstanding the
foregoing, prior to submitting a bill for such costs, the Board shall cause a notice to be sent to Owner
specifying the maintenance or repairs and Owner shall have the right to object to his responsibility.
Following the Board's consideration of such objection, the Board may absolve Owner or demand that
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Owner pay the bill within the thlrty (30) day period prov1ded above. The decision of the Board shall be
final and binding.

12.3 Improper Maintenance and Use of Lots. In the event any portion of any Lot is so
maintained as to present a public or private nuisance, or as to substantially detract from the appearance or
quality of the surrounding Lots or other areas of the Property which are substantially affected thereby or
related thereto, or in the event any portion of a Lot is being used in a manner which violates this
Declaration, or in the event the Owner of any Lot is failing to perform any of its obligations under this
Declaration or the Association Rules, the Association may give notice to the offending Owner of the
particular condition or conditions that exist and inform the Owner that, unless corrective action is taken
within fourteen (14) days, or such other time period as may be determined by the Board, the Association
may cause such action to be taken at said Owner's cost. If at the expiration of said period: of time the
requisite corrective action has not been taken, the Association shall be authorized and empowered to
cause such action to be taken (either by undertaking such corrective actions or bringing suit to compel the
offending Owner to undertake such corrective action) and the cost thereof, together with any attorney's
fees or costs expended by the Association in connection therewith, shall be an Enforcement Assessment
against the offending Owner and the Owner's Lot. The Association is hereby granted an easement to enter
the Lot to perform such corrective action and, to the extent the Association or its agents or contractors
enters the Owner's Lot to perform such corrective action, they shall not be deemed guiity of trespass. The
Board may delegate any of its rights and responsibilities under this Section to a Committee appointed by
the Board, or to its managing agent.

ARTICLE 13
ANNEXATION AND DE-ANNEXATION

13.1  Annexation of Annexable Property. So long as the Declarant owns any portion of the
Property or the Annexable Property, the Declarant shall have the right to annex and subject to this
Declaration all or any portion of the Annexable Property. The annexation of all or any portion of the
Annexable Property shall be effected by the Declarant Recording a Declaration of Annexation setting
forth the legal description of the Annexable Property being annexed and stating that such portion of the
Annexable Property is annexed and subjected to this Declaration. If the portion of the Annexable Property
being annexed is not owned by the Declarant, the Declaration of Annexation must be sugned by the owner
of fee title to the portion of the Annexable Property bemg annexed.

The Annexable Property may be annexed as a whole, at one time, or in one or more portions at
different times, or it may never be annexed, and there are no limitations upon the order of annexation or
the boundaries thereof. The property annexed by the Declarant pursuant to this Section need not be
contiguous with other property already subject to this Declaration, and the exercise of the right of
annexation as to any portion of the Annexable Property shall not bar further exercise of the right of
annexation as to any other portion of the Annexable Property. The Declarant makes no assurances as to
which, if any, part of the Annexable Property will be annexed.

After the Declarant no longer owns any portion of the Property or Annexable Property, the
Association may annex and subject all or any portion of the Annexable Property to this Declaration by
executing and Recording a Declaration of Annexation containing the information required for a
Declaration of Annexation Recorded by the Declarant pursuant to this Section, provided the annexation is
approved at a meeting of the Association where a quorum is present, by the approval of Members holding
at least two-thirds (2/3) of votes in the Association who are voting on the matter.
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The Declaration of Annexations contemplated above may contain such complementary additions
and modifications of the Covenants as may be necessary to reflect the different character, if any, of the
annexed property and as are not inconsistent with the plan of this Declaration. In no event, however, shall
any such Declaration of Annexation, revoke, modify or add to the Covenants established by this
Declaration within the existing Property.

13.2  Annexation of Other Real Property. Real property other than the Annexable Property
may be annexed to the Property and become subject to this Declaration and subject to the jurisdiction of
the Association at a meeting of the Association where quorum is present, by the approval of Members
holding at least two-thirds (2/3) of the eligible votes in the Association who are voting on the matter. In
the event that any additional real property is annexed to the Property, such annexation shall be effected by
the Recordation of a Declaration of Annexation covering the real property sought to be annexed and
executed and Recorded by the Board and by the fee title holders of the real property sought to be annexed.

13.3  De-Annexation. The Declarant shall have the right to de-annex property from the
Property-and this Declaration without the consent of any other Owner or Person. The deannexation of all
or any portion of the Property shall be effected by the Declarant Recording a Declaration of De-
Annexation setting forth the legal description of the property being deannexed. If the Declarant does not
own the property to be de-annexed, then the Declaration of De-annexation must be signed by the Owners
of fee title to the property to be de-annexed. Upon the de-annexation of any property from the Property
pursuant to this Section, such property shall no longer be subject to any of the covenants, conditions and
restrictions set forth in the Project Documents.

. ARTICLE 14
TERM: AMENDMENTS; TERMINATION

14.1 Term; Method of Termination. This Declaration shall be effective upon the date of its
Recordation and, as amended from time to time, shall continue in full force and effect, as amended from
~ time to time, unless and until Members owning ninety percent (90%) of the total Lots in the Association
vote to terminate this Declaration. If the necessary votes are obtained, the Board shall cause to be -
Recorded with the County Recorder of Maricopa County, Arizona, a Certificate of Termination, duly
signed by the President or Vice President and attested to by the Secretary or Assistant Secretary of the
Association, with their signatures acknowledged. Thereupon, these Covenants shall have no further force
and effect, and the Association shall be dissolved pursuant to the terms set forth in its Articles.

142 Amendments.

14.2.1 By Declarant. In addition to specific amendment rights granted elsewhere in this
Declaration, until termination of the Declarant Control Period, Declarant may amend this
Declaration for any purpose, and without the consent or approval of any Owners or Members, or
any other Person. -

In addition to the foregoing, after termination of the Declarant Control Period, and for so
long as Declarant owns any portion of the Property or Annexable Property, Declarant may of its
own volition, and without the consent or approval of any Owners or Members, or any other
Person, amend this Declaration for the following purposes: (a) to bring any provision hereof into
compliance with applicable law; (b) to satisfy the requirements of any governmental agency
pertaining to- lending criteria, or established as conditions for acceptability or approval of
mortgages, mortgage insurance, loan guarantees or other factors; or (c) to correct any error or
ambiguity, or to further the intent or purposes hereof by expanding upon, or clarifying, the
existing provisions hereof.
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Any amendment during such time as Declarant owns any portion of the Property or
Annexable Property shall require the written approval of Declarant. Further, so long as Declarant
owns any land within the Property or the Annexable Property, Declarant may, without any other
- consent or approval, amend this Declaration to clarify the application of the provisions hereof to
any land which may be annexed, or for any other reasonable purpose in connection with any land
which may be annexed. '

1422 By the Association. Except as otherwise specifically provided above or
elsewhere in the Declaration, this Declaration may be amended by: (i) the written consent of
Members holding at least a majority of the eligible votes in the Association, or (ii) by the
approval of at least two-thirds (2/3) of the eligible votes of a quorum of the Members who are
voting -in Person or by absentee ballot at a meeting of the Association duly called for such
purpose. Any such amendments must also be approved by the Board. Quorum for purposes of
Section 14.2.2(ii) shall be constituted by Members entitled to cast at least thirty percent (30%) of
the eligible votes in the Association represented in person or by absentee ballot. Notwithstanding
the foregoing, the Board may, with written consent of the Declarant so long as Declarant is a
Member, amend this Declaration, without obtaining the approval or consent of any Owner, solely
to conform this Declaration to the law. A certificate of amendment, setting forth the full
amendment adopted, duly signed and acknowledged by the President or Vice-President of the
Association shall be Recorded.

14.2.3 Challenge to Amendment. Any challenge to an amendment to this Declaration
for reason that the amendment was not adopted by the required number of Members or was not
adopted in accordance with the procedures set forth in this Article must be made within (1) year
after the Recording of the amendment.

~ 14.2.4 Amendment of Supplemental Declarations. A Supplemental Declaration may be
amended as provided in such Supplemental Declaration, but only with the consent of Declarant so
long as Declarant owns any portion of the Property or Annexable Property. Thereafter, a
Supplemental Declaration may be amended as provided therein, and with the approval of the
Board. '

ARTICLE 15
MISCELLANEOUS

15.1 Enforcement.

15.1.1 The Association, the Declarant, a Builder, or any Owner shall have the right to
enforce the Project Documents and/or any and all covenants, restrictions, reservations, charges,
servitudes, assessments, conditions, liens or easements provided for in any contract, deed,
declaration or other instrument which (i) shall have been executed pursuant to, or subject to, the
provisions of this Declaration, or (ii) otherwise shall indicate that the provisions of such
instrument were intended to be enforced by the Association, the Declarant, Builders, or Owners,
provided that only the Association and the Declarant may take enforcement action with respect to
any amounts owed to the Association under the Project Documents. ’

15.1.2 "This right of enforcement shall be in any manner provided for in the Project
Documents or by law or in equity, including, but not limited to, an action to obtain an injunction
to compel removal of any Improvements constructed in violation of this Declaration or to
otherwise compel compliance with the Project Documents.
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15.13 Every act or omission whereby any restriction, condition, or covenant of the
Project Documents is violated, in whole or in part, is hereby declared to be and to constitute a
nuisance and may be enjoined or abated, whether or not the relief sought is for negative or
affirmative action, and whether or not any harm is caused thereby, by the Association, the
Declarant, or any Owner. Any provisions to the contrary notwithstanding, only the Association or
its duly authorized agents may enforce by self-help any limitation, restrlctlons, covenant,
condition, or obligation set forth in the Project Documents.

15.1.4 In the event the Association acts to enforce the Project Documents, regardless of
whether suit is filed, the Association shall be entitled to recover, in addition to any other remedy,
reimbursement for attorneys' fees, court costs, costs of investigation and other related expenses
incurred in connection therewith including but not limited to the Association's administrative
costs and fees. Said attorneys' fees, costs and expenses shall be an Enforcement Assessment
against the breaching Owner and the Ownet’s Lot. If, however, a lawsuit is filed, and the Owner
is the prevailing party in such lawsuit, the Owner shall not be required to pay the Association's
attorneys' fees, court costs, costs of investigation and other related expenses incurred therewith. If
any lawsuit is filed by the Declarant, a Builder, or any Owner to enforce the provisions of the
Project Documents or in any other manner arising out of the Project Documents or the operations
of the Association, the prevailing party in such action shall be entitled to recover from the other
party all attorneys' fees incurred by the prevailing party in the action. ~

15.1.5 If the Board, in its business judgment, determines to not take enforcement action
in a specific situation, such enforcement shall not be required. No Member may bring legal or
equitable action or an administrative claim against the Board or the Association for failure to
enforce the Project Documents without joining as claimants at least twenty percent (20%) of the
Members. :

152 Laws, Ordinances and Regulations.

15.2.1 The covenants, conditions and restrictions set forth in this Declaration and the
provisions requiring Owners and other persons to obtain the approval of the Board or the Design
Review Committee with respect to certain actions are independent of the obligation of the
Owners and other persons to comply with all applicable laws, ordinances and regulations, and
compliance with this Declarations shall not relieve an Owner or any other person from the
obligation to also comply with all applicable laws, ordinances and regulations.

) 15.2.2 Any violation of any state, municipal, or local law, ordinance or regulation

pertaining to the ownership, occupation or use of any property within the Property is hereby
declared to be a violation of this Declaration and subject to any or all of the enforcement
procedures set forth herein.

15.3 Waiver. The waiver of or failure to enforce any breach or violation of this Declaration

will not be deemed a waiver or abandonment of any provision of the Declaration or a waiver of the right
to enforce any subsequent breach or violation of the Declaration. The foregoing shall apply regardless of
whether any Person affected by the Declaration (or having the right to enforce the Declarat:on) has or had
knowledge of the breach or violation.

154  Interprétation of the Covenants. Except for judicial construction, the Association, by

its Board, shall have the exclusive right to construe and interpret the provisions of the Project Documents.
In the absence of any adjudication to the contrary by a court of competent jurisdiction, the Association's
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construction or interpretation of the provisions of the Project Documents shall be final, conclusive, and
binding as to all Persons and property benefited or bound by the Project Documents.

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

15.6 Rules and Regulations. In addition to the right to adopt rules and regulations on the
matters expressly mentioned elsewhere in this Declaration, the Association shall have the right to adopt
rules and regulations with respect to all other aspects of the Association's rights, activities and duties,
- provided said rules and regulations are not expressly inconsistent with the provisions of this Declaration.

15.7 References to the Covenants in Deeds. Deeds to, and instruments affecting, any Lot or
any part of the Property may contain the Covenants herein set forth by reference to this Declaration, but
regardless of whether any such reference is made in any Deed or instrument, each and all of the
Covenants shall be binding upon the grantee/Owner or other Person claiming an interest in the Lot
through any Deed or instrument and his heirs, executors, administrators, successors and assigns.

158 Gender and Number. Wherever the context of this Declaration so requires, words used
in the masculine gender shall include the feminine and neuter genders, words used in the neuter gender
shall include the masculine and feminine genders, words in the singular shall include the plural, and
words in the plural shall include the singular.

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

15.10 Notices. Any written notice or other documents relating to or required by this Declaration
may be delivered personally, by first class mail, certified mail, facsimile, e-mail, overnight delivery
service or by any other reasonably reliable method. If by mail, it shall be deemed to have been delivered
twenty-four (24) hours after a copy of same has been deposited in the United States mail, postage prepaid,
addressed as follows; if to the Association or the Design Review Committee, at the address of record for
the Association on file with the Maricopa County Recorder's office; if to an Owner, to the address of any
Lot within the Property owned, in whole or in part, by the Owner or to any other address last furnished by
the Owner to the Association. Each Owner of a Lot shall file the correct mailing address of such Owner
with the Association, and shall promptly notify the Association in writing of any subsequent change of
address.

15.11 Association's Rights and Powers as Set Forth in Articles and Bylaws. In addition to
the rights and powers of the Association set forth in this. Declaration, the Association shall have such
rights and powers as are set forth in its Articles and Bylaws. Such rights and powers, subject to the
approval thereof by any agencies or institutions deemed necessary by the Board, may encompass any and
all things which a Person could do or which now or hereafter may be authorized by law, provided such
Articles and Bylaws are not inconsistent with the provisions of this Declaration and are necessary,
desirable or convenient for effectuating the purposes set forth in this Declaration.

15.12 Attorneys' Fees. In the event the Association incurs legal expenses and costs, including
but not limited to, attorneys' fees, in bringing claims against Owners or defending claims brought by
Owners in an administrative action or proceeding, including but not limited to, proceedings before an
Administrative Law Judge, or any appeal thereof, the Association shall be entitled to recover its attorneys'

38



fees and costs from the Owner involved in the admlnlstratlve proceeding if the Association is the
prevailing party.

15.13 Responsibility for Others. Owners hereby acknowledge and agree that they are fully.
responsible for the actions and inactions of the Owner's family, Residents, guests, licensees, invitees,
tenants, and pets. If an Owner's family, Resident, guest, licensee, invitee, tenant, or pet commits a
violation of this Declaration, the Owner will be responsible in the same manner as if the Owner had
committed such vxolatlon

15.14 Priority of Project Documents. If a conflict exists between the provisions of the
Declaration and the other Project Documents, the Declaration prevails. If a conflict exists between the
provisions of the Articles and Bylaws or Rules, the Articles prevail. If a conflict exists between the
provisions of the Bylaws and the Rules, the Bylaws prevail. :

DECLARANT:

Toll Brothers Construction Company,
an Arizona Corporation

By:
‘Name:
Date:
STATE OF ARIZONA )
' )ss.
County of Maricopa )
On this __ day of , 20, before me personally appeared

, whose identity was proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to this document, and who acknowledged that he/she signed thls
document

Notary Public

. Notary Seal:
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EXHIBIT “A”

Legal Description of Property
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