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NOTICE: ALL DISPUTES BEYTWEEN THE ASSOCIATION AND OR OWNERS AND THE
DECLARANT AT THIS COMMUNITY ARE SUBJECT TO MANDATORY BINDING ARBITRATION.
SECTION 16.5 OF THIS DECLARATION CONTAINS A MANDATORY BINDING ARBITRATION
PROVISION IN ACCORDANCE WITH THE FEDERAL ARBITRATION ACT. ACCORDING TO THIS
PROVISION, ALL DISPUTES BETWEEN OWNERS OR THE ASSOCIATION AND THE DEVELOPER
ARE SUBJECT TO ARBITRATION RATHER THAN A TRIAL IN COURT. EACH OWNER, BY
ACCEPTING FEE TITLE TO A CONDOMINIUM, AND THE ASSCCIATION, BY ACCEPTING FEE
THITLE 7O THE ASSOCIATION PROPERTY, IS AGREEING TO RESOLVE DISPUTES IN
ARBITRATION ACCORDING TO THE PROVISIONS SET FORTH IN SECTION 16.7. YOU SHOULD
CONSULT LEGAL COUNSEL WITH ANY QUESTIONS ON THESE OR OTHER PROVISIONS OF
THIS DECLARATION.
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DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
OF
1600 MARKET

(“Declaration”) is made this* LY day of \[28Cémidér— | 2{3_1;1) by CJUF Il 1600 PROPERTY LLC,
a Delaware limited liability company {“Declarant”) with reference to the facts set forth below.

This DECLARATION §§ COVENANTS, CONDITIONS AND RESTRICTIONS OF 1600 MARKET

ARTICLE 1
RECITALS

Al initially capitalized terms used in the Recitals are defined in ARTICLE 2.
1.1 Property Owned by Declarant. Declarant is the owner of the real property situated in

the City and County of San Francisco, State of California, more particularly described on Exhibit *A”
{"Property”).

1.2 Nature of Community. Declarant intends to establish a plan of condominium ownership
and to develop the Property, as a condominium community within the meaning of California Business and
Professions Code Section 11004.5(c) and California Civil Code Section 1351(f), to conform with the
provisions of the California Subdivided Lands Law (California Business and Professions Code
- Section 11000, et seq.} and fo subject the Property to certain limitations, restrictions, conditions and
covenanis as hereinafter set forth, in accordance with the provisicns of California Civil Code
Sections 1350 ef seq. To that cbjective, Declarant desires and intends to impose on the Property certain
mutually beneficial restrictions, limitations, easements, assessments and liens under a comprehensive
plan of improvement and development for the benefit of all of the Owners, the Condominiums, Common
Area and Association Property and the future Owners of said Condominiums, Common Area and
Association Property.

1.3 Description of Community. Declarant intends to develop a mixed use residential and
commercial development on the Property consisting of twenty-four (24) Residential Condominiums and a
maximum of two (2) Commercial Condominiums. The Commercial Area will consist of Grid Blocks which
may be conveyed as either one Commercial Condominium or two Commercial Condominiums. |f the
Commercial Area is conveyed as two Commercial Condominiums, the boundaries of the two
Condominiums shall be determined by the number of adjacent Grid Blocks conveyed. If the Commercial
Area is conveyed as a single Commercial Condominium, that Condominium shall consist of all of the Grid
Blocks within the Commercial Area. Owners of a Condominium will receive title to a Unit plus an
undivided fractional interest as tenant in common to the Common Area. Each Residential Owner will also
receive certain easements for ingress, egress, use and enjoyment over the Association Property
designated on the Condominium Plan and the Commercial Owners will receive ceriain easements for
ingress, egress, use and enjoyment over porticns of the Association Property specified for use by the
Commercial Owners in the Governing Documents. Such easements are more particuiarly described in
this Declaration and the deeds conveying the Uniis to the Owners. Each Condominium shall have
appurtenant to if a membership in 1800 Market Street Owners Association, a California nonprofit mutual
benefit corporation (“Association™ (formed pursuant to the California Nonprofit Mutual Benefit
Corporation Law), its successors and assigns.

DECLARATION

Declarant declares that the Properly is, and shall be, held, conveyed, hypothecated,
encumbered, leased, renfed, used, occupied and improved subject to the following limitations,
covenants, conditions, restrictions, easements, liens and charges, alt of which are declared and agreed
to be in furtherance of a plan of condominium ownership as described in California Civil Code
Section 1350 et seq. for the subdivision, mmprovement, protection, maintenance, and sale of
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Condominiums within the Property, and all of which are declared and agreed to be for the purpose of
enhancing, maintaining and protecting the value and atiractiveness of the Property. All of the limitations,
covenants, conditions, restrictions, easements, liens and charges shall run with the land, shall be
binding on and inure to the benefit of all Persons having or acquiring any right, title or interest in the
Property and shall be enforceable equitable servitudes. Declarant further declares that it is the express
intent that this Declaration satisfy the requirements of California Civil Code Section 1354,

ARTICLE 2
DEFINITIONS

Unless the context otherwise specifies or requires, the terms defined in this Article shall, for all
purposes of this Declaration, have the meanings herein specified.

2.1 “Additionai Charges” means costs, fees, charges and expenditures, including without
limitation, attorneys’ fees, late charges, interest and recerding and filing fees, actually incurred by the
Association in collecting and/or enforcing payment of Assessments, and other amounts levied under this
BPeclaration. Additional Charges include, without limitation, the following:

2.1.1 Reasonable attorneys' fees and cosis incurred in the event an atforney is
employed to collect any Assessment or sum due, whether by suit or otherwise;

2.1.2 A late charge in an amount to be fixed by the Association in accordance with
California Civil Code Section 1366 to compensate the Association for additional collection costs incurred
in the event any Assessment or other sum is not paid when due or within any "grace” period established
by Applicable Laws;

2.1.3 Costs of suit and court costs incurred as are allowed by the court;
2.1.4 Interest at the Applicable Rate; and

2.1.5  Any such other additional cosis that the Association may incur in the process of
collecting delinquent Assessments.

2.2 "Applicable Laws” means the Governmental Entitlements and/or any law, regulation,
rule, order or ordinance which is applicable to the Community or any portion thereof now in effect or as
hereafter promulgated.

2.3 ‘Applicable Rate” means the rate of interest chargeable under this Declaration equat to
the rate established by the Association from time to time, but not to exceed the maximum rate allowed by
Applicable Laws.

24 “Architectural Commitiee"” means the committee which may be appointed by the Board
pursuant to ARTICLE 8.

2.5 “Architectural Guidelines” means the design criteria adopted by the Board pursuant to
ARTICLE 9.

2.6 “Articles” means the Articles of Incorporation of the Association which are or shall be

filed in the Office of the Secretary of State for the State of California as they may from time to time be
amended.

2.7 "Assessmentis” means the assessments which are levied to cover the Common
Expenses under ARTICLE 6 or other Assessments permitted to be levied by the Associaticn under the
Governing Documents.
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2.8 “Association” means 1600 Market Street Owners Association, a California nonprofit
mutual benefit corporation, its successors and assigns. '

2.9 “Association Maintenance Manual” means the manual which may be prepared by
Declarani or its consultants and provided fo the Association, specifying chligations for maintenance of the
Association Property and other areas to be maintained by the Association, as updated and amended from
time to time.

2.10 “Association Property” means all real property owned from time to time in fee title or as
an easement by the Association. The Association Property shall include the entire Commiunity, excepling
therefrom the Units and the Common Area. The Association Property shall extend indefinitely upwards
and downward o the center of the earth, excepting therefrom areas that are Units or Common Area, and
its. lateral boundaries shall be as described on the Ceondominium Plan. Upon conveyance 1o the
Association, the Association Property will consist of the real property identified as Association Property on
Exhibit “A.

2,11 “Associafion Rules” means the rules and reguiations adopted by the Board fram time to

fime.
2.12 ‘“Board’ means t_he board of directors of the Association.

213 “Budget” means the budget for the Association, which sets forth all the Common
Expenses to be allocated among all the Owners. The Budget consists of (a) a general budget ("General
Budget™) which sets forth the portion of the Common Expenses allocable to both the Residential Owners
and the Commercial Owners and (b) a residential budget which sets forth the portion of the Common
Expenses allocable only to the Residential Owners ("Residential Budget").

. 214 “Building” means the building within which the condominiums andior other
improvements are located.

2.15 “Bylaws” means the bylaws of the Association as they may be amended from time to
time, which are or shall be adopted by the Board.

216 ‘“Capital Improvement Assessments” means the assessments described in Section 6.6
below that are levied pursuant to the provisions of ARTICLE 6.

217 "City” means the City of San Francisco, California.

218 “Commercial Area’ means the area consisting of Grid Blocks, designated as the
Commercial Area on the Condominium Plan. The Commercial Area may be conveyed as either a single
Commercial Condominium, or as fwo Commercial Condominiums, the boundaries of which are
determined by the number of Grid Blocks conveyed.

219 “Commercial Condominlum” means the condominium comprised of a Commaercial Unit
and an undivided interest in the Common Area.

2.20 “Commercial Owner” refers individuaily or collectively, as the context requires, to the
record owner, whether one or more Persons, including Declarant, of the Commercial Condominium, but
excluding those having such interest merely as security for the performance of an obligation.

2.21 “Commercial_Share” means each Commercial Owner's share of Assessments which
shall be a fraction (a) the numerator of which shall be the number of Grid Blocks of such Owner's
Commercial Unit, and (b) the denominator of which is the total number of Grid Blocks within the
Commercial Area. The total Commercial Share for the Commercial Area shall be as shown on Exhibit
“p”  Upon the initial conveyance of less than all of the Commercial Area as a separate Condominium,
1600 Market
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the Commercial Share of that Condominium and the remaining Condominium within the Commercial Area
shall be determined by the Declarant depending on the number of Grid Biocks conveyed., Upon
conveyance by Declarant of a Commercial Condominium to an Owner, Declarant shall designate such
Owner's Commercial Share In the records of the Association.

2,22 “Commercial Unit" means the contiguous Grid Blocks within the Commercial Area
conveyed to an Owner as a separate Commercial Unit.

2.23  “Common Area” means the three dimensional airspace envelope, the lower vertical
boundary and upper vertical boundary of which are described on the Condominium Pian, which Common
Area is owned in 1/26" undivided interests by the Owners. The Owners of the Commercial Area shall be
deemed fo own two such undivided interests in the Common Area, regardless of whether the Commercial
Area is conveyed as one or fwo Commercial Units. If Commercial Area B is conveyed as one
Commercial Unit, the Owner of such Commercial Unit shall own the entire undivided inferest allocated to
the Commercial Area. If the Commercial Area is conveyed as two Commercial Units, the Owner of each
such Condominium shall own a 1/26™ undivided interest in the Common Area, regardiess of the relative
sizes of the two Commercial Units. The voting rights and Allecable Share of a Commercial Owner within
the Commercial Area shaii be delermined by the number of Grid Blocks owned, not by the portion of the
undivided interest in the Common Area owned by such Commercial Owner.

2.24 “Commen Expenses’ means the actual and estimated costs and expenses incurred or
to be incurred by the Association or the Board including without limitation the following:

2.24.1 expenses for maintenance, management, operation, repair and replacement of
the Association Property, and any Improvements located thereon which are required to be
maintained by the Association under the Governing Documents;

2.24.2 expenses incurred in performing the duties and obligations of the Association set
forth in the Governing Documents; .

2.24.3 expenses incurred in complying with the Governmental Entiflements and
Applicable Laws;

2.24.4 expenses incurred to cover due but unpaid Assessments;

2.24.5 expenses for management and administration of the Association, including,
without limitation, compensation paid by the Association to managers, accountants, attorneys and
architects and consuitants;

2.24.6 expenses incurred in maintaining the legal status and qualifications of the
Assogiation as an entity in good standing and entfitled to do business in the State of California;

2.24.7 expenses of any inspections required or deemed appropriate by the Association;

2.24.8 expenses, if any, required for the maintenance of any areas required by any
Governmental Agency to be maintained by the Association;

2.24.9 the cost of any utilities, trash pickup and disposal, elevator, tandscaping, and
other services henefiting the Owners and their Units to the extent such services are paid for by the
Association; .

2.24.10 expenses of insurance and/or fidelity bonds required to be maintained by the
Association;
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2.24.11 reasonable reserves as deemed appropriate by the Board or otherwise required
pursuant to the Governing Documents or Applicable Laws;

2.24.12 taxes and assessments paid by the Association;

2.24.13 amounts paid by the Association for the discharge of any lien or
encumbrance levied against the Association Property or portions thereof; and

2.24.14 expenses incurred in administering any commitiees formed by the
Association;

2.25 “Community” means all of the Property together with all Improvements sifuated thereon.

2.26 “Condominium’ means an estate in real property as defined in California Civil Code
Section 1351({f) consisting of an undivided interest as a tenant-in-common in all or any portion of the
Common Area, together with a separate fee interest in a Unit and any other separate interests in the
Property as are described in this Declaration, the Condominium Plan or in the deed conveying the
Condominium.

2.27 “Condominium Plan” means (i) the condominium plan recorded pursuant to California
Civil Code Section 1351, and any amendments to that plan, (ii) any recorded Condominium Plan or
Plans, and (iii) each Supplementary Condominium Plan, if any, recorded pursuant to the provisions of this
Declaration.

2.28 “County’ means the County of San Francisco, Cafifornia.

2.29 ‘“Declarant” means CJUF Il 1600 Property LLC, a Delaware limited liability company and
shall include those successors and assigns of Declarant who acquire or hold title to any part or all of the
Property for purposes of development and are expressly named as a successor Declarant to all or a
portion of Declarant's rights in an Assignment of Declarant's Rights (“Assignment of Declarant’s
Rights”) executed by the Declarant, or a successor Declarant, and recorded in the Official Records
assigning the rights and duties of Declarant to such successor Declarant, with such successor Declarant
accepting and assuming the assignment of such rights and duties. A successor Declarant shall also be
deemed to include the beneficiary under any deed of trust securing an obligation from a then existing
Declarant encumbering all or any portion of the Property, which beneficiary has acquired any such
property by foreclosure power of sale or deed in lieu of such foreclosure or sale.

2.30 “Deciarant Party” means Declarant and its current and future affiliates, and the
respective current and future directors, officers, employees, members, managers, partners, trustees, trust
beneficiaries, agents, and representatives, of Declarant.

2.31 ‘“Declaration” means this Declaration of Covenants, Conditions and Restrictions of 1600
Market, as it may from time to time be amended or supplemented.

2,32  ‘DRE" means the California Department of Real Estate.

2.33 ‘“Eligible Holder" means each First Mortgagee who has given written notice fo the
Association specifying its name, the name of the Owner and address of the Condeminium encumbered
by the First Mortgage and requesting written notice of any or all of the events to which such Eligible
Mortgage Holder is entitled as specified in this Declaration.

2.34 “Emergency” means any situation, condition or event, which threatens imminent damage
or injury fo persons or property.
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2.35 “Enforcement Assessments” means the assessmenis which are described as
Enforcement Assessments in ARTICLE 6.

2,36 “FHA” means the Federal Housing Administration of the United States Department of
Housing and Urban Development and any department or agency of the United States government which
succeeds to FHA's function of insuring notes secured by mortgages on residential real estate.

2.37  *FHLMGC” means the Federal Home Loan Mortgage Corporation.

2.38  “Final Map” means the final subdivision or parcel map covering the Community and any
corrections, modifications and/or lot line adjustments to such Final Map.

2.39 “First Mortgage™ means a Mortgage which has priority under the recording statutes of
the State of California over all other Mortgages encumbering a specific Condominium in the Community.

2.40 ‘“First Mortgagee™ means the Mortgagee of a First Mortgage.

2.41 “Fiscal Year” means the fiscal accounting and reporting period of the Association
selected by the Board.

2.42 “Fit_and Finish Warranty” means the one year limited warranty provided by Declarant
for the fit and finish of certain components of the Residential Units.

2.43 “FNMA" means the Federal National Morigage Association.
244 “GNMA" means the Government National Mortgage Association.
2.45 “Governing Documents” means, collectively, this Declaration, the Arlicles, Bylaws,

Architectural Guidelines, Condominium Plan, the Association Rules, Supplementary Declarations and
amendments.

2.46 ‘“Governmental Agencies” means any federal, state, county, city, local or municipal
governmental entity or quasi-governmental entity or body (or any departmental agency thereof) exercising
jurisdiction over a particular subject matter for any portion of the Property.

2.47 “Governmental Entitlements” means any entitiements, permits and authorizations
relating to the Property and any conditions imposed in connection with such entitements, permits and
authorizations issued or imposed by any Governmental Agencies.

2.48 “Grid Blocks” means the two or three-dimensional grid blocks shown on the Condominium
Plan, each Grid Block containing a length, width and/or height as shown on the Condominium Plan.

2.49 "Hazardous Materials” means any toxic or hazardous substance, material or waste that
is or becomes (i) regulated by any local governmental authority, the State of California or the United
States Government; or (i) defined as a "hazardous waste," "extremely hazardous waste," "restricted
hazardous waste," "Non-RCRA hazardous waste,” RCRA hazardous waste," recyclable material," under
any federal, state or local statute or regulation promuigated thereunder, including, without limitation,
petroleum products, solvents, asbestos, methane gas, radon, PCBs, waste ore, automotive fluids, paints,
pesticides, herbicides and cleaners.

2.50 “Improvements” means all structures, additions or improvements of every type or kind
installed or erected on the Property and any alteration or maodification to a Unit or Association Property
including, without limitation, room partitions, structural alterations to any portion of a Unit or any
Association Property surrounding the Unit, any additions or alterations to a Unit which cause penetrations
beyond the unfinished surfaces of the walls, ceilings or floor of a Unit or impact or effect in any manner
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any Association Property, changes of level, grade or drainage patterns screening walls, skylights, stairs,
window tinting, plantings and potted plants, paving, tiling or other covering of any deck areas or covers,
utility facilities, poles, signs, and all other structures or improvements of every type and kind installed or
erected on the Property.

2.81  “Institutional Morigagee™ means (i) a First Morigagee which is a bank, savings and
loan association, insurance or mortgage company or other entity or institution chartered under Applicable
Laws; {ii} an insurer or governmental guaranior of a First Morigage; (iif) a First Mortgagee which is a
Federal or State Agency; or (iv) any other institution specified by the Board in a recorded insirument that
is the Morigagee of a Morigage or the beneficiary of a deed of trust encumbering a Condominium.

2.52 ‘“lnvitee’ means any Person whose presence within the Community is approved by or is
at the request of a particutar Owner, including, without limitation, Occupants, agents, contractors and the
family, guests, employees or licensees of Owners or tenants.

2.53 “Lease” means each lease, license or other agreement whereby a Person acquires
rights fo use or cccupy any portion of a Unit for a specified term.

2.54 ‘"Lessee” means a lessee or tenant under a Lease occupying a Unit.

2.55 ‘“Maintenance_Obligations” means the Association’s obligations and each Owner's
obligations fo perform (i) all reasonable maintenance consistent with the terms of the Association
Maintenance Manual and Owner Maintenance Manual, respectively, any maintenance obligations and
schedules in any warranty offered by Declarant or any manufacturer; (i) any commaoniy accepted
maintenance practices intended to prolong the life of the materials and construction of the Association
Property and Units, as applicable; and (i) any maintenance obligations imposed by the Governing
Documents.

2.56 “Maintenance Responsibility Chart” means Exhibit “B” aitached hereto and
incorporated herein which designates the components of the Community to be maintained by the
Association and the Owners, respectively. The Maintenance Responsibility Chart may be further
modified or suppiemented in a Suppiementary Declaration.

2.57 ‘“Member” means every Person who holds a membership in the Assaciation.

2.58 “Mortgage” means a recorded mortgage or deed of trust encumbering a Condominium in
the Community.

2.58 ‘“Mortgagee” means a morigagee under a Mortgage as well as a beneficiary under a
deed of trust.

2.60 “Notice and Hearing” means the procedure which gives an Owner notice ¢f an alleged
violation of the Governing Documents and the opportunity for a hearing before the Board.

2.61 "Occupant” means any Person that is entitled to occupy from time to time all or a portion
of a Unit, whether pursuant to ownership, lease, sublease, license or other similar agreement.

2.62 "QOfficial Records" means the official public records in the Office of the County Recorder.

2.63 “Operating Rules" means those Association Rules that constilute an operating rule
under California Civil Code Section 1357.1C0 ef seq.

2.64 “Owner means the record owner, whether one or more persons or entities, including
Declarant, of any Condominium excluding those having such interest merely as security for the
performance of an obligation.
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2.65 "Owner Maintenance Manual” means the manual which may be prepared by Declarant
or its consultants and provided to each Owner, specifying obligations for maintenance of the Units by the
Owners, as updated and amended from time to time.

_ 2.66 “Person” means a natural individual or any legal entity recognized under California law.
When the word “person” is not capitalized, the word refers only fo natural persons.

2.67 "Property” means all of the real properly described in Exhibit “A” of this Declaration.

2.88 “Public Report” means the Final Subdivision Public Report issued by the DRE for the
Community.

2.69 “Regular Assessments” means the assessments described in Section 6.4 that are
levied pursuant to the provisions of ARTICLE 6 of this Declaration.

2.70 “Residential Condominium” means a condominium comprised of a Residential Unit
and an undivided interest in the Common Area.

2.71 “Residential Facilities” meé-ns all of the faciliies for the use and enjoyment of the
Residential Owners and their invitees, situated within the Association Property, including, without
limitation, the central courtyard, residential lobby and roof deck.

272 “Residential Owner(s)” means individually or coliectively, as the cbntext requires, the
Owner(s), whether one or more Person(s), including Declarant, of the Residential Condominiums.

2.73 “Residential Unit” means a Unit designated on the Condominium Plan as a Residential

Unit.

2.74 ‘"Special Assessments” means the assessments described in Section 6.5 below that
are levied pursuant to the provisions of ARTICLE 6 of this Daclaration.

275 ‘"Supplementary Condominium Plan” means (i) any Condominium Plan which
supplements a previously recorded Condominium Plan, (i) a Condominium Plan which is recorded by the
Declarant to correct errors in the originally recorded Condominium Plan, or (i) a Condominium Plan
which is recorded by Declarant after the completion of the initial construction of the Community to show
the actual “as-built” locations or dimensions of any component of the Community, which Supplementary
Condominium Plan shall nof require the consent of the Owners, their Mortgagees or the Association.

276 "Supplementary Declaration” means those certain declarations of covenants,
conditions and restrictions, or similar instruments, which may be recorded by Declarant without the
consent of any Owner while Declarant owns any portion of the Property and thereafter by the Association
do any or all of the following: (a) identify areas referenced in this Declaraticn to be maintained by the
Association and/or make modifications or supplements to any areas designated for maintenance by the
Association or any Owner, (b)conformn this Declaration or any previously recorded Supplementary
Declarations to Applicable Laws or any conditions of approval imposed by any Governmental Agency or
Governmental Entitlements.

277  “Unit” means the elements of a Condominium which are not owned in common with the
other OQwners in the Community, such units and their respective elemenis and boundaries being shown
and particularly described in the Condominium Plan. The elements of a Condominium that are owned
separately, consist of a separate interest in space, the boundaries of which are described as the area
designated as “Unit” in the Condominium Plan. There are two types of Units consisting of Residential
Units and the Commercial Units. The Unit includes all Improvements situated within its boundaries, and
includes, without limitation, (i) interior walls {except interior bearing walls), (i) the interior undercoated
surfaces of bearing walls and perimeter walls, floors and ceilings, {iii) any door or window including any
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sliding glass doors, (iv) appliances, cabinets, interior doors, and all electrical, heating; plumbing and other
utility fixtures, {v) the openings and outlets of all Utility Facilities that are located partially within the Unit
and partially in the Association Property, such as electrical outlets, and that exclusively serve the Unit,
and (vi) all Utility Facilities serving solely that Unit, whether located in the Unit or the Association Property.
The following are not part of any Unit. bearing walls, columns, floors, roofs and foundations, Utility

" Facilifies that serve two or more Condominiums wherevar located, Areas within a dropped ceifing that
contain Utility Facilities that serve two or more Condominiums are Associafion Property and not part of
the Unit. In interpreting deeds and plans, the then existing physical boundaries of the Unit, whether in its
original state or reconstructed in substantial conformance with the original plans, shall be conclusively
presumed to be its boundaries rather than the boundaries expressed in the Condominium Plan, the deed
or any other recorded document, regardless of seitling or lateral movements and regardless of minor
variances between boundaries shown on the Condominium Plan or any other recorded document and
those of the Building in which the Unit is located.

2.78  "Utility Facilities” means all utility faciliies serving the Community including, without
fimitation, intake and exhaust systems, backflow preventers, storm and sanitary sewer systems, drainage
systems and pollution control devices, common ducting systems for ventilation and utility services,
domestic water systems, natural gas systems, heating and air conditioning systems, electrical systems,
fire protection water and sprinkler systems, telephone systems, cable ftelevision systems,
telecommunications systems, satellite communications systems, water systems, sump pumps, centiral
utility services and all other utility systems and faciliies reasonably necessary to service any
Improvement situated in, on, over and under the Community.

2.79 “Voting Power" means the Voting Power of the Association. Due to the interests of the
Commercial Owners and the Residential Owners, there are certain issues which may only be voted upon
by Residential Owners and other issues which are voted upon by the entire Association.

2.79.1 “Residential Owner Issue(s)” means those matters and issues which require a
vote of only the Residential Owners as more particularly described in Section 5.2.3 helow.

2.79.2 “Association Issue(s)” means those matters and issues which require a vote of
all Owners, which for purposes of the Governing Documents means any matter which is not a Residential
Owner Issue.

ARTICLE 3
OWNERSHIP AND EASEMENTS

3.1 Ownership of Condominium. Ownership of each Condomintum within the Community
shall include (a)fee title to a Unit, (b} an undivided interest in the Common Area, as shown on the
Condominium Plan and the deed to the Condominium, (c)a membership in the Association, and
{(d) subject to the terms of the Governing Documenis, any exclusive or non-exclusive easement or
easemenis appurienant to such Condominium over the Association Property as described in this
Declaration, the Condominium Plan, and the deed to the Condominium.

3.2 Grid Blocks. Each Commercial Unit consists of contiguous Grid Blocks separated by a
Dividing Wall. A Commercial Unit coupled with an undivided interest in the Common Area constitutes a
single Condominium. The use of Grid Blocks enables the Commercial Area fo be divided into two
Commercial Condominiums of different sizes to address the needs of prospective Commercial Owners;
however, in no event shall the Commercial Area be divided into more than two Commercial Units.
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NOTE TO TITLE COMPANY: THIS IS A “GRID” CONDOMINIUM. There could be
subsequent conveyances of the Grid Blocks (as defined in the Declaration of Covenants,
Conditions and Restrictions of 1600 Market, described herein, which could result in a
change in this legal description and in the undivided interest described herein. Al tegal
descriptions for the real property described herein must be searched to determine the
then-current ownership interests.

3.2.1 Designation of Commercial Units. Upon a conveyance under this Section 3.2,
the Declarant shall notify the Association of the Grid Blocks so conveyed no later than fifieen (15} days
after any conveyance.

3.2.2 Commercial Unit Reguirements. Each Commercial Unit must contain
contiguous Grid Blocks and must satisfy all local ordinances applicable to separately occupied space.

3.2.3 Transfer of Grid Blocks. A Commercial Owner shall have the right to transfer
Grid Blocks from one Unit to another Unit subject to satisfaction of the following conditions:

{a) Mortgagee Approval. The holder of any Morigages on the affected
Units consents to the transfer and appropriate reconveyance and/or other documents are recorded to
effect necessary changes to any deeds of trust encumbering the affected Units.

{h) Recordation. Appropriate  documents are recorded in the Official
Records to set forth the revised Grid Blocks contained in the Units.

{c) Approval by the Association. The Owner receives prior approval from
the Association in accordance with the procedures set forth in ARTICLE 9.

{d) Applicable Laws. The transfer is in compliance with all Applicable

{aws,

3.2.4 Notice to the Association. The Owner nofifies the Association no later than
fifteen (15) days after the conveyance as specified above so that appropriate steps can be taken by
Declarant or the Association to reallocate the Commercial Share. To the extent the boundaries of a Unit
have been adjusted as a resuit of a subsequent conveyance of the Grid Blocks, Commercial Share shall
be determined by Declarant, so long as Declarant or any Declarant Party owns any Unit and thereafter by
the Association,

3.3 No Separate Convevance. The interest of each Owner in the use and benefit of the
Assaciation Property shall be appurtenant to the Condominium owned by the Owner. No Condominium
shall be conveyed by the Owner separately from the interest in the Common Area or the right to use the
portions of the Association Property which are open for access by the Owners and their invitees in
accordance with the Governing Documents. Any conveyance of any Condominium shall automatically
transfer the interest in the Common Area and the Owner's right to use the Association Property without
the necessity of express reference in the instrument of conveyance.

3.4  Delegation of Use. Any Residential Owner entitled to the right and easement of use and
enjoyment of the Residential Facilities may delegate such Owner’s rights to its Occupants who reside in
such Owner's Condominium, subiect to reasonable regulation by the Association and subject to the
Governing Documents. An Owner who has made such a delegation of rights shall not be entitled to use
of the Association Property for so long as such delegation remains in effect, other than such access rights
ag are directly related to the Owner's rights and duties as landiord.
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3.5 Limitations. Al of the easements and licenses described in this ARTICLE 3 are subject
to the limitations set forth in Section 3.13 and any other limitations and restrictions set forth in the
Governing Documents.

3.6 Commencement of Easemenis. All of the easements set forth in this ARTICLE 3 shall
commence upon recordation of this Declaration and the conveyance by the Declarant of a Condominium
to an Owner and shall thereafter be deemed to be covenants running with the land for the use and benefit
of the Association, the Declarant, the Owners and the Condominiums.

3.7 Easements in Favor of Residential Qwners.

3.7.1 Non-Exclusive Easements Over Asscciation Property. Declarant hereby
reserves for each Residential Owner for the benefit of such Owner and such Owner's Invitees, non-
exclusive easements for ingress, egress, use and enjoyment on, over, through and across the portions
of the Association Property as specified in the Governing Documents.

3.8 Easements in Favor of Commercial Owner.

3.8.1 Non-Exclusive Easements over Association Property. Declarant hereby
reserves for the henefit of the Commercial Owner a non-exclusive easement of access, ingress, egress,
use and enjoyment of, in, to and over only those portions of the Association Property as may be
reasonably necessary for (i) maintenance, repair and repfacement of the Commercial Units as set forth
herein; (if) ingress and egress to the trash facilities designated for use by the Commercial Owners; and
(iii} emergency ingress and egress.

3.8.2 Signage. The Commercial Owners shall have a non-exclusive easement over
the Building exterior for signage in compliance with Appiicable Laws, Design Guidelines and any
additional criteria which may be specified in the Association Ruies.

3.5 Easements in Favor of Residential Owners and Commercial Owners.

3.891 Utilities. Declarant reserves for its benefit and the benefit of its agents,
employees and contractors and grants to the Owners, reciprocal, non-exclusive easements over, under,
across and through the Association Property, which are reasonably necessary for the maintenance,
repair and replacement of the Utility Facilities serving such Unit. The Association shall have the right to
impose reasonable restrictions on such right of entry, including, without limitation (a) requiring only
licensed, approved confractors to have access to such area and (b) imposing limitations on the hours
when access shall be granted {except in the case of Emergencies, in which case such limitations shall

not apply.)

3.8.2 Limitations on Easements over the Association Property. Notwithstanding
anything in this Article, except for Declarant, no Owner shali have the right of access to any rocfiop
areas, any mechanical or operating areas or any other areas within the Building to which access has
been restricted by the Governing Documents or the Association.

3.8.3 Easements for Drainage and Runoff. Declarant hereby reserves for the benefit
of each Owner and such Owner's Invitees, an easement for drainage through the established drainage
pipes and facilities.

310 Easements in Favor of the Association and the Owners.

3.10.1 Encroachment. Declarant hereby reserves and grants to the Owners for their
benefit and the benefit of their Occupants and their respective Condominiums and to the Association for
its benefit and the benefit of the Association Property, over, under, across and through the Units, and
the Association Property for encroachment, support, maintenance, repair, occupancy and use of such
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portions of the Units and/or Association Property as are encroached upon, used or occupied as a result
of any original construction design, accretion, erosion, addition, deterioration, decay, errors in original
construction, movement, settlementi, shifting or subsidence of any building, structure, or other
improvements or any portion thereof, or any other cause. In the event any portion of the Community is
partially or totally destroyed, the encroachment easement shall exist for any replacement structure that
is rebuilt pursuant fo the original construction design. The easement for the maintenance of the
encroaching improvement shall exist for as iong as the encroachments exists; provided, however, that
no valid easement of encroachment shall be created due to the wiliful misconduct of the Association or
any Owner. Any easement of encroachment may, but need not be, cured by repair and restoration of
the structure.

3.10.2 Structural Support. Declarant hereby reserves for the benefit of the Owners for
their benefit and the benefit of the Occupants and their respective Condominium, non-exclusive
easements and rights in and to all supporting components within and upon the Building and other
portions of the Community, for structural support of the Improvements situated therein.

3.11 Easemenis in Favor of the Association.

3.11.1 General Grant of Easement. Declarant hereby reserves for the benefit of the
Association a non-exclusive easement for ingress and egress over the Condominiums by the
Association and its agents, employees and contractors to the extent reasonably required for performing
its duties, obligations and exercising its powers described in the Governing Documents including without
limitation, its enforcement rights, and for performing any Maintenance Obligations and to cure viclations
of the Governing Documents. Such rights of entry shall be exercised in accordance with the provisions
of Section 4.3.5.

3.11.2° Communications Facility. Declarant hereby reserves for ils benefit and the
benefit of any Declarant Parties and each of their agents, employees, confractors and grants to the
Association on a non-exclusive basis, the right o install, maintain, repair and replace a satellite or other
communications device on the roof of the Building, provided that such insiallation shall be in
conformance with all Applicable Laws.

3142 Easements and Rights in Favor of Declarant.

3.12.1 Declarant’s Easements to Exercise Rights. Declarant hereby reserves to
itself, with the right and power o grant the same, a non-exclusive easement to perferm its duiies and
exercise its rights, powers and obligations under this Declaration, inctuding, without limitation, the rights,
powers and obligations described in ARTICLE 10.

3.12.2 Installation of Additional improvements. Declarant hereby reserves to itself,
with the right and power to grant the same, the right to install and operate within the Association
Property such landscaping, sidewalks, walkways, drainage areas, lighting, signage, monumentaiion,
Utility Facilities, and other facilities and Improvements, as may be deemed appropriate by Declarant
and/or required by the Governmentat Entitlements or in connection with the issuance of any permils or
approvals for the benefit of Declarant. In addition, Declarant hereby reserves to itself a non-exclusive
easement over, upon and across all Association Property for purposes of such access as may be
reasonably required in connection with such activities.

3.12.3 Utility Facilities. Declarant hereby reserves to itself, together with the right to
grant and transfer the same, easements on, over, under, through and across the Property for the
purpose of constructing, erecting, operating and maintaining facitiies and improvements, including,
without limitation, easements for the instaliation and maintenance of electric, telephone, cable
television, water, gas, sanitary sewer lines, and drainage facilities, as may be shown on any recorded
subdivision or Final Map or as are required by any Governmental Agencies or as may be required in
connection with the development of the Property.
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3.12.4 Temporary Construction, Marketing and Repair Easements. Declarant
hereby reserves to itself, together with the right to grant and transfer the same non-exclusive easements
over the Property for access to, and ingress and egress over and across, any portions of the Property
as is reasonable and necessary to undertake and complete the work of development, construction,
marketing, conveyance and/or repair and replacement of the Improvements and the right to exercise
any warranty or rights {o repair granted to Declarant under this Declaration, any other warranty or
Applicable Laws,

3.12.5 Easements for Signage. Declarant hereby reserves to itself, together with the
right to grant and transfer the same, easements on, over, under, through and across the Association
Property to install, maintain, repair and replace, identification, promotional, and other signage, banners,
flags, and other promotional advertising materials required or deemed necessary by Declarant,
including, without limitation, any signage in connection with the exercise of the activities described in
Section 3.12.4 above and ARTICLE 10 of this Declaration.

313 Limitations on Easements and License Rights. The easement rights, and the
reservations of the right and authority to grant easements, described in the foregoing provisions of this
Article and elsewhere in this Declaration, shall be subject to the fimitations set forth below.

3.13.1 Easements of Record. The Property and all of the easements granted or
reserved herein are subject to all covenants, conditions, resirictions, encumbrances, easemenis,
dedications, and rights of way as shown on any Final Map and any other matters of record, including,
without limitation, the Governmental Entilements and any agreemenis recorded by Declarant to
memorialize the easement and other rights reserved to Deciarant under this Declaration.

3.13.2 Governing Documents. Al of the easements and cther rights granted herein
are subject to the limitations, resfrictions and easements set forth in the Governing Documents.

3.13.3 Restricted Access. All of the easements and other rights granted herein, are
subject to the right of Declarant or the Association to restrict access to cerfain areas, as may be
necessary to comply with Governmentai Entitlements to perform Maintenance Obligations in the event
of an Emergency or {0 exercise any other rights reserved or granted by Declarant or the Association
under the Governing Documents. The Declarant or the Association shall also have the rights fo restrict
access to certain areas of the Community including without limitation ufility rooms and other areas
deemed unsafe for eniry.

3.13.4 Suspend Right to Use Residential Facilities. All of the easements are subject
to the right of the Association, after Notice and Mearing, to temporarily suspend a Residential Owner's
rights as a Member to use the Residential Facilities pursuant to the terms of the Governing Pocuments.
Notwithstanding the foregoing, no such suspension shall deny an Owner access to his or her
Residential Unit.

3.13.5 Easements and Dedication. The Association shall have the right to dedicate, or
grant easements over all or any part of the Association Property or any interest therein to the City or
other Person, which dedication, transfer or easements shall be subject to the provisicns of this
Declaration and such other conditions as the Association deems proper.

3.43.6 Limit Guests. The Association shall have the right to limit, on a reasonable
basis, the number of guests and tenants of the Owners using the central courtyard and/or roof deck.

3.13.7 Duration of Easement Rights. Except for the rights of Declarant, which expire
as provided in ARTICLE 10, the easement rights granted under this Declaration shall be for a term and
duration coextensive with the Owner's file or interest in and to a Unit. Upon conveyance of a
Condominium, such rights shall pass to the successor Owner(s) of the Candominium being conveyed.
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3.13.8 Rights of Invitees. Notwithsianding any other provisions of this Declaration or
the Governing Documents, nothing contained in this Article is intended to grant any third parly
beneficiary righis or any other rights to a Invitee. No Invitee shall have any rights under this
Article independent of the rights granted to an Owner.

3.13.89 No Separate Transfer. None of the easements described above shall be
conveyed, transferred, assigned, or encumbered separately from the fee interests in the individual
Condominiums. Easements that benefit or burden any Condominium shall be appurtenant to that
Condominium and shall automatically accompany the transfer or conveyance of such Condominium,
even though the description in the instrument of transfer may refer only {o the interests in the
Condominium as transferred or conveyed.

314 Light, Air and View. No Owner shall have an easement for light, air or view over the
Condominium of another Owner and no diminution of light, air or view by any Improvement now existing
- or hereafter erected shall entitle the Owner or any Invitee to claim any easement for light, air or view
within the Community.

ARTICLE 4
THE ASSOCIATION

4.1 The Organization. The Association is a nonprofit mutual benefit corporation formed
under the Nonprofit Mutual Benefit Law of the State of California. On the conveyance of the first
Condominium to an Owner under a Public Report, the Association shall be charged with the duties and
nvested with the powers set forth in the Governing Documents.

4.2 Association Action; Board of Directors and Officers; Members’ Approval. Except
as to matters requiring the approval of Members as set forth in the Governing Documents, the affairs of
the Association shall be conducted by the Board and such officers as the Board may elect or appoint in
accordance with the Governing Documents. Except as otherwise provided in Governing Documents, all
matters requiring the approval of Members shall be deemed approved if (i} Members holding a majority of
the total Voting Power consent to them in writing as provided in the Bylaws, (ii} such matters are
approved by a majority voie of a quorum of Members at any regular or special meeting held in
accordance with the Bylaws, or (iii) in ceriain situations set forth in Section 4.4.12 of this Declaration,
such matters as are approved in accordance with the procedures set forth in Section 4.4 and 4.4.12.

4.3 Powers of the Association. The Association shall have all the powers of a non-profit
mutual benefit corporation organized under the laws of the State of California subject only to such
limitations on the exercise of such powers as are set forth in the Governing Documents. it shall have the
power {o do any lawful thing that may be authorized, required, or permitted to be done by the Association
under the Governing Documents, and to do and perform any act that may be necessary or proper for or
incidental to, the exercise of any of the express powers of the Association, including, without limitation,
the powers set forth below. Notwithstanding the foregoing, the Asscciation shall not undertake any of the
activities described in Section 4.5 below.

4.3.1 Performance of Duties; Commencement of Association’s Duties and

Powers. The Association shall have the power to undertake all of the express duties required under this

Article to be performed by the Association. The duties, rights and powers of the Association as

described in this Declaration shall commence from and after the date of the conveyance of fee

ownership of any portion of the Property from the Declarant to an Owner under a Public Report and the
Assaciation shall thereupon assume all such duties and such rights and powers.

4.3.2 Assessmenis. The Association shall have the power 1o establish, fix, and levy
Assessments against the Owners and to enforce payment of such Assessments, in accordance with the
provisions of the Governing Documents.
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4.3.3 Right of Enforcement . The Association in its own name and on its own behalf,
and on behalf of any Owner who consents, shall have the power to (a) take disciplinary action and/or
assess monetary fines against an Owner for violation of the Governing Documents by such Owner or
their Invitees, (b) commence and maintain actions for damages or to restrain and enjoin any actual or
threatened breach of any provision of the Governing Documents, and {c) after Notice and Hearing,
suspend the rights to use any portion of the Association Property or membership rights or privileges
and/or (d)enforce by mandatory injunction, or otherwise, all of the restrictions in the Governing
Documents.

434 Delegation of Powers, Professional Management. The Association can
delegate its powers, duties, and responsibiliies o committees, officers or employees, including a
professional managing agent, subject to the reguirements of Section 4.5,

. 435 Right of Entry and Enforcement. Except in the case of an Emergency in which
case no prior notice need be given, the Associafion or any authorized representative therecf shall have
the right, upon forty-eight (48} hours prior notice and during reasonable hours, to enter in or on {o the
interior of any Unit for the purpose of (i) construction, maintenance or repair, (it} enforcing the provisions
of the Governing Documents or 1o perform its ohligations under the Governing Documenis to cure any
default by an Owner, or (jii) inspecting, maintaining and repairing the Improvements, if any, located
within said Unit which are required to be maintained by the Association as provided in this Declaration.
Such Persons shall not be deemed guilty of trespass by reason of such entry.

4.3.6 Easements and Rights of Way. The Association may grant and convey to any
third party non-exclusive easements and licenses for use and rights of way in, on, over or under any
Association Property in accordance with the provisions of this Declaration so long as such easements
do not materially and adversely interfere with the Owners’ rights set forth in this Declaration. The
affirmative vote of Members owning at least a majority of the Condominiums shall be required before the
Board may grant exclusive use of any portion of the Asscciation Property to any Member unless the
grant of exclusive use is one of the exceptions to the Member approval requirement listed in California
Civil Code Section 1363.07. A vote on a proposed grant of exclusive use shall be by secret ballot in
accordance with the procedures set forth in California Civil Code Section 1363.03 and the rules adopted
by the Board pursuant thereto.

4.3.7 Dedication. The Association may dedicate any of the Association Property to an
appropriate public authority for public use.

4,3.8 Capital Improvements. Subject to the terms of this Declaration, the Association
may approve the construction, installation or acquisition of a particular capital improvement to the
Association Property. Any Capital Improvement which benefits only the Residential Owners shali be
approved by the consent of two-thirds (2/3rds) of the Residential Owners, and in such case, the cost for
such Capital Improvements shall be assessed against only the Residential Owners. If such Capital
improvement is for the exclusive benefit of the Commercial Owner and is {o be assessed solely against
the Commercial Owners, then only the consent of the Commercial Owners shall be required.

439 Acauire Property. The Association shall have the power to acquire and hold
real and personal property as may be necessary or convenient for the management or operation of the
Association Property, the administration of the affairs of the Association or for the benefit of the Owners,
and may dispose of the same by sale or otherwise.

4.3.10 Enter into Agreements. Subject to applicable DRE regulations, the Association
shall have the power to enter into maintenance, subsidy or cther agreements with Declarant with
owners of property adjacent or in the vicinity of the Property (including, without limitation, Governmental
Agencies) or any owners associations.

1800 Market
CC&Rs
034658.00002/301352847.5 5/15/13

15



4.3.11 Contract for Goods and Services. The Association has the power fo contract
- for goods and services for the benefit of the Community that are necessary for the Association to
petform its duties and obligations hereunder, subject to the limitations set forth in Section 4.5.1 below.
Any agresment for professional management of the Community or any agreement providing for services
of the Declarant shall be for a term not to exceed one (1) year without the consent of a majority of each
class of Members; provided, however, that in no event shall such an agreement exceed a term of three
(3) vears. _Any such agreement shall provide that the agreement may be terminated by either party
without cause and without payment of a termination fee upon not more than ninety (80) days’ written
notice.

4.3.12 Election of Officers. The Board shall have the power fo elect officers of the
Association, and to fill any vacancy on the Board except for vacancies created by the removal of a
Board member as set forth in the Bylaws,

4.313 Borrow Funds. The Association shall have the right to borrow money to
improve, repair or maintain the Association Property and to hypothecate any or all real or personal
property owned by the Assaciation, including pledging as collateral the assessment fiens levied thereon
provided that, the borrowing of any money or hypothecation of any real or personal property in excess
of five percent (5%) of the budgeted gross expenses of the Association shall require the approval by
writien ballot of at least sixty-seven percent (67%) of each class of Members.

4.3.14 Rights Regarding Title Policies. If any title claims regarding the Association
Property are made by any third party, the Association shall have the power to pursue such claims on
any title insurance policy held by the Owners or the Association and each Owner herehby delegates, on
a non-exclusive basis, and assigns to the Association any rights it may have under its title insurance
policies to the extent that the title claim relates to the Association Property.

4.3.15 Claims and Actions. Subject to the provisions of this Declaration, the
Association shall have the power, but not the duty, to initiate, defend, settle, release or intervene in
mediation, arbitration, judicial or administrative proceedings on behalf of the Association in matiers
pertaining to (a) the application or enfercement of this Declaration and (b) any and all claims, causes of
action, damages and suits for defects relating in any way to the design or construction of the
Association Property or any portion thereof, (including, without limitation, any claims under California
Civil Code Section 895 et seq., on behalf of all OGwners; provided, however that no representative of
Declarant on the Board shall vote on the initiation of any such that from and after the first election of
directors in which the Class A Members of the Association participate, Declarant shall have no control
over the Association’s ability to decide whether to initiate a claim and in the event of such a vote, the
affirmative vote of the two non-Declarant representatives on the Board shall be binding so long as a
quorum of the Board is present at any meeting where such vote is taken. The Association and not the
individual Members shall have the power o pursue any claims or other actions for construction defects
in the Assaciation Property pursuant to Civil Code Section 895 ef seq. Each Owner hereby agrees to
delegate such authority to the Association and assigns to the Association all power and authority as is
necessary for any settlement or release of such claims.

. 4.4 Duties of the Association. In addition fo the powers described above, and without
fimiting their generality, the Association, has the power and the obligation to perform each of the duties
set forth below.,

441 Applicable Laws and Governmental Entitlements. The Association shall
comply with all Applicable Laws and the Governmental Entitlements.

4.4.2 Obligations Under Other Governing Documents. The Association shall
perform all other duties that may be expressly imposed on the Association in the Governing Documents.
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443 Acceptance of Association Property. The nature, design, quality and quantity
of all Improvements to the Association Property shall be determined by Declarant, in its sole discretion.
The Association shall accept any Association Property and Improvements situated thereon conveyed by
Declarant and/or created under this Declaration and shall maintain, repair, replace, operate, and
otherwise manage all of the Improvements and facilities required to be maintained by the Association,
and all personal property acquired by the Asscciation in accordance with the terms and provisions of the
Governing Documents and the Governmental Entitlements. The Board shall periodically review the
nature and scope of the operations of the Association to assure such operations are in satisfactory
compliance with the requirements of the Governing Documents and the Maintenance Obligations. The
Association shall comply with the requirements of any agreements entered into between Declarant and
a Governmental Agency pertaining to the Association Property. In the event that a dispute arises
between Declarant and the Association with respect to the nature, design, quality or quantity of such
Improvements, or the acceptance of maintenance responsibilities therefore, the Association shall be
obligated to accept title to the Association Property and undertake maintenance responsibiiities therefor,
pending resolution of the dispute, in accordance with the provisions for enforcement set forth in
ARTICLE 18 herein.

4.4.4 Utiiities. The Association shall acquire, provide and pay for water and other
utility services for the Association Property to the extent necessary. The Association shall have the duty
fo permit utility suppliers and other providers of any telecommunications or other services to use
portions of the Association Property reascnably necessary to the ongoing development and operation of
the Community.

4.4.5 Maintenance of Community. The Association shall perform the Maintenance
Obligations described in ARTICLE 8.

446 Members’ Approval of Certain Actions. In the event of any claim or other
actions brought by the Association against Declarant, including without imitation claims brought under
California Civil Code Section 895 et seq. involving allegations of construction defects relating to the
Association Property or Condominiums is not resolved pursuant to the Pre-Arbitration Procedures set
forth in Section 16.8, the Assocciation shall not initiate a further action or arbitration proceeding under
ARTICLE 16 without first obtaining the consent of the Owners other than Declarant constituting a
majority of the Voting Power. Each Owner and the Asscciation, by acceptance of a deed to a
Condominium or Association Properly, as applicable, agrees that because representative claims (L.e.
claims refated o the Association Property or claims by the Association on behalf of the Owners) by the
Association may create disclosure requirements and/or may impair the ability of Owners to sell or
finance their Condominiums, the Assaciation must obtain the consent of a majority of Owners before
filing such representative claims. Any request for consent of the Owners to approve a claim under this
Section shall include an analysis of the potential financial exposure to the Owners, including without
limitation, whether a contingent fee will be charged and, if so, the amount of such fee, whether costs
incurred in connection with the claim will be deducied from any proceeds and any other costs or
financial risks which may result from the ciaim. Each QOwner and ihe Association acknowledge that
obtaining such consent is a reasonable requirement to ensure that each Owner is given the ability to
evaluate the impact such action or arbitration proceeding may have on the value, sale andfor
financability of Condominiums.

447 Management. The Asscciation shall have the duly to retain a professional
manager or other Persons and confract with independent contractors or managing agents who have
professional experience in the management of similar planned communities to perform any services
required for the maintenance, protection, operation and preservation of the Property.

448 Assessments. The Associafion shall establish, determine, levy, collect and
enforce payment of all Assessments and cause to be prepared all budgets and financial statements and
establish and maintain a working capital and contingency fund as required by the Governing
Documents.
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448 Assignment of Maintenance Responsibilities. The Association shall have the
right to relinguish or assign its maintenance responsibilities to any Governmental Agencies, including
without limitation, maintenance or assessment districts, utility companies and/or school districts.

4410 Taxes and Assessments. The Association shall have the duty to pay all real
and personal property taxes levied against the Association Froperty or any other taxas or assessments
which could become a lien on the Association Property or any portion thereof. Such taxes and
assessments may be contested by the Association provided that they are paid or that a bond insuring

-payment is posted before the sale or the disposition of any property to satisfy the payment of such
taxes. If all or some of the Units are taxed under a blanket tax bill, each Owner shall pay his or her
proportionate share of any installment due under the blanket tax bill to the Association at least ten {10)
days prior o the delinguency date; and the Association shall transmit the taxes to the appropriate tax
collection agency on or before the delinquency date. Blanket taxes shall be allocated among the
COwners and their Condominiums, based upon the prorated approximate square footage of each Unit or
upon such other equitable basis as the Board deems appropriate. The method of allocation shall be
determined by the Board in its sole discretion and, provided that such ailocation is applied to all Owners
in a ffair and reasonable manner, the allocation shali be binding on all Owners. The Association shall,
at least forty-five (45) days prior to the delinquency date of any blanket tax installment, deliver to each
owner a copy of the tax bill, along with a written notice setting forth the Owner’s obligation to pay the
proportionate share of the tax installment and the potential additional charges to the Owner for failure fo
comply. The Association shal add to the Regular Assessment of a delinquent Owner the amount of any
sum advanced, plus interest at the rate of ten percent (10%) per annum and any amount necessary {o
reimburse the Association for any penally or late charge actually assessed in connection with the
blanket tax bill, which late charge results from the failure of the delinquent Owner to make timely
payment of his proportionate share of the taxes. This Section may not be amended without the express
written consent of Declarant for two {2) years after the conveyance of the first Residential Unit pursuant
to a Public Report.

4.4.11 Liens and Charges. The Asscciation shall pay any amount necessary to
discharge any lien or encumbrance upon the Association Property, or any other property or interest of
the Association.

4.4.12 Members’ Approval of Certain Actions. In the event that any claim or other
action brought by the Association against Declarant, including, without limitation, claims brought under
California Civil Code Section 895 ef seq. involving allegations of consfruction defects relating to the
Association Property is not resolved pursuant to the non-adversarial procedures set forth in California
Civit Code Sections 810 through 938, as applicable, the Association shall not initiate a further action or
arbitration preceeding under Section 18.5 or cotherwise without first obtaining the consent of the
Owners other than Declarant constituting a quorum of a majority of the Owners of the Association
casting a majority of the votes at a meeting or election of the Association conducted in accordance with
the provisions of California Corporations Code Sections 7510 ef seq. and 7613.

4.4.13 Architectural Control. The Association shall have the duty to promulgate
architectural standards and procedures as seti forth in the Architectural Guidelines and may appoint or
remove members of the Architectural Committee or hire a consultant in connection therewith in
accordance with the provisions of ARTICLE 9.

4.4.14 Association Rules. The Association shall adopt, amend and repeal the
Association Rules as it deems reasonable. The Association Rules shall govern the Community.
However, the Association Rules shall not be inconsistent with or materially alter any provisions of the
other Governing Documents. The Association is specifically authorized to adopt rules regarding
smoking within the Community, including without limitation, rules prohibiting smoking within $&
individual Units and throughout the Association Property. A copy of the Association Rules, as adopted,
arnended or repealed, shall be mailed or otherwise delivered to gach Owner. in case of any conflict
between any of the Association Rules and any other provisions of this Declaration, the conflicting
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Associgtion Rule shall be deemed fo be superseded by the provisions of the other Governing
Documents. Notwithstanding any provision of this Declarafion to the contrary and to the extent Civil
Code Section 1357.100 ef seq. is applicable o the Association Rules, any rule which is considered to
be arroperating rule under California Civil Code Section 1357-100 ef seq. may not be adopted, changed
or amended except by and pursuant fo the procedures set forth in California Civil Code
Section 1357.100 ef seq.

4.4.15 Insurance. The Association shall maintain the insurance described in ARTICLE
11.

4.416 Notice Prior to Litigation. The Association shall notify all Owners of any
fitigation filed for or on behalf of the Association. The notice shall include a proposed budget for the
litigation and an explanation of the source of the funds for the litigation. Such notice shall provide an
explanation of why the litigation is being initiated or defended, and shall include a budget for the
litigation (including, without limitation, experis’ fees and costs, consultants’ fees and costs and the costs
of the proceedings.) The notice must state that the members have a right {o review an accounting for
the litigation provided in Section 1365.5 of the California Civil Code, which will be available at the
Association’s office pursuant o the provisions of ARTICLE 17. Any such litigation which is filed shall
also conform to the requirements sef forth in ARTICLE 16.

_ 4.417 Financial Matters. The Association shall prepare annual Budgets, reports,
balance sheets and operating statements for the Association as required undser the Governing
Documents.

4.418 Use of Proceeds to Repair. If the Association receives, on its own behalf or for
the benefit of the Owners, any proceeds as a result of any construction defect or other claims or
litigation brought by the Association, then the Association shall apply such proceeds first for the purpose
of repairing such defects or replacing reserve funds previously ulilized by the Association to cause such
repairs and then, to the costs of such fitigation. Any excess proceeds shall he applied as determined by
the Board, subject fo any requirements established by Applicable Laws.

4419 Inspections. The Association shall perform all inspecticns as and when
required under the Association Maintenance Manual,

4.4.20 Warranties. The Association shall comply with the terms of each warranty in
favor of the Association, if any, for any equipment or faciliies within the Association Property, which
warranties may be impaired or eliminated if the Association fails to maintain in effect certain
mainienance contracis. The Assocciation acknowledges that warranties may require the Association to
maintain certain maintenance contracts in effect and, to the exient the Board discontinues such
maintenance contracts, the effectiveness of the warranfy may be impaired or eliminated.

4.4.21 Maintenance Manuals. The Association shail maintain at the offices of the
Association a copy of the Owner Maintenance Manual provided by Declarant to the Owners and shall
make available to every Owner upon request a copy of the Owner Maintenance Manual for the Owners’
Units. The Association shall have the right to charge the requesting Owner a fee for the copying of such
Owner Maintenance Manual. The Association shall also comply with provisions of the Association
Maintenance Manual provided by Declarant to the Association. The Board may, from time to time,
make appropriate revisicns to the Owner Maintenance Manual and the Association Maintenance
Manual based on the Board's review thereof, to update such manual to provide for maintenance
according to current industry practices so long as such changes do not reduce the useful life or
functionality of the items being maintained. Notwithstanding the foregoing, no changes fo the Owner
Maintenance Manual or the Association Maintenance Manual may be made within ten (10) years after
the first conveyance of a Unit pursuant to a Public report without Daclarant's approval.
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_ 4.4.22 Minutes of Board Meetings. The Association shall supply copies of the minutes
or a summary of the minutes of any meeting of the Board to the Declarant within thirty (30} days of the
applicable meeting for a period of one {1) year after the conveyance of the last Condominium from
Declarant to an Owner under a Public Report. _

4.5 Limitations on Authority of Board.

451 Actions Requiring Member Approval. The Board shall not take any of the
actions listed below except (i) with the vote or written consent of a majority of the Members of each of
Class A and Class B during the time the Class B voting structure set forth in Section 5.2 is in effect; or
(i} except with the vote at a meeting of the Association, or by written ballot without a meeting pursuant
to Corporations Code Section 7513, of at least a majority of the Members of the Association including at
least a majority of Association Members other than Declarant after conversion to a singfe Class A voting
membership, except that if any of the actions set forth below are actions which only relate to the
Residential Condominiums, then only the consent of a majority of the Residential Owners shall be
required, that if the action only relates {o the Commercial Condominiums then only the approval of the
Commerciai Owner shall be required. '

{a) Incur aggregate expenditures for capital improvements to the Association
Property in any Fiscal Year in excess of five percent (5%) of the budgeted gross expenses of the
Association for that Fiscal Year;

{b) Sell during any Fiscal Year property of the Association having an
aggregate fair market value greater than five percent (5%) of the budgeted gross expenses of the
Association for that Fiscal Year;

{c) Pay compensation to Members for services performad in the conduct of
the Association’s business. However, the Board may cause a member of the Board to be reimbursed
for expenses incurred in carrying on the business of the Association; or

(d) Enter into a contract with a third person wherein the third person will
furnish goods or services for the Association Property for a term longer than one (1) year with the
following exceptions:

{i) A management contract, the terms of which have been approved
by the Federal Housing Administration;

{if) A contract with a public utility company if the rates charged for
the materials or services are regulated by the Public Utilities Commission; provided, however, that the
term of the confract shall not exceed the shortest term for which the supplier will contract at the
reguiaied rate;

(iii) An agreement for cable television services and equipment or
satellite television services or equipment not to exceed five (§) years duration, provided that the supplier
is not an entity in which the Declarant has a direct or indirect ownership interest of ten percent (10%) or
more;

{iv) A prepaid casualty and/or liability insurance policy not to exceed
three (3) years duration; provided that the policy permits short-rate cancellation by the insured;

{v) A confact for a term not to exceed three (3) years that is
terminable by the Association after no Eonger than one (1) year without cause, penalty or other
obligations Lpon ninety {90) days written notice of termination to the other party;
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{vi) A contract submitted to the DRE in connection with an
application for a Public Report; and

(vit) Any maintenance agreement for the maintenance of any portion
of the Association Property which is required as a condition to the effectiveness of any warranty in favor
of the Assoclation.

4.5.2 Property Manager. The Association shall not hire any employees. The
manager of the Association shall at all times be a professional manager operating as an independent
contractor. The Association shall not discontinue the management of the Association by a professional,
and certified or accredited management company without the vote of (a) Declarani, so long as
Declarant owns any Unit within the Community, or two (2} years after the first conveyance of a
Residential unit pursuant to a Public Report and (b) a vote of seventy-five percent (75%) of the Voting
Power of the Association and their First Mortgagees. If the Association votes to disconiinue the
management of the Association by a certified or accredited professional manager in accordance with
the procedures set forth above, then any replacement manager shall have at least five (5) years
experience in the management of mixed use condominium communities and shall have eamned
accreditation or certification from a professional association management organization such as the
Professional Community Association of Managers designation from the Community Association
institute,

4.6 Indemnification of Management Parties The Association has the power and duty to
indemnify, defend, protect and hold harmless each Management Party for ail damages, and expenses
incurred (including, without limitation, reasonable attorneys' fees), and satisfy any judgment or fine
lavied as a result of any action or threatened action brought because of an act or omission what such
Person reasonably believed was an Official Act. Management Parties are deemed fo be agents of the
Associafion when they are performing Official Acts for purposes of obtaining indemnification from the
Association pursuant to this Section. The entitlement to indemnification under this Declaration inures to
the benefit of the estate, executor, administrator and heirs of any Person entitlled fo such
indemnification. The Association has the power, but not the duty, to indemnify any other Person acting
as an agent of the Association for damages incurred, pay expenses incurred, and satisfy any judgment
or fine levied as a result of any action or threatened action because of an Official Act. The Association
also has the power, but not the duty, to contract with any person to provide indemnification in addition to
any indemnification authorized by law on such terms and subject to such conditions as the Association
may impose.

4.7 Personal Liability No volunteer, officer or volunteer director of the Board, or of any
committee of the Association, or any officer of the Association, or any manager, or Declarant, or any
agent or employee or consultant of Declarant (each a "Management Party”), shall be personally liable
to any Owner, or to any other Person, including the Association, for any error or omission of any
Management Party if such Person has, on the basis of such information as may be possessead by him or
her, acted in good faith without willful or intentional misconduct. In addition, any persocn who suffers
bodily injury, including, without limitation, emotional distress or wrongful death as a result of the tortious
act or omission of a member of the Board who resides in the Community either as a tenant or as an
Owner of no more than two (2} Residential Units, and who, at the time of the act or omission, was a
“volunteer”, shall not recover damages from such Board member if such Board member commitied the
act or omission within the scope of its Association duties, while acting in gooed faith and without acting in
a willful, wanton or grossly negligent manner, provided that the Association maintains and has in effect
at the time a claim is made the policies of insurance required by Section 11.1.

4.8 Additicnal Provisions. Notwithstanding the provisions of this Declaration, by accepiing
a deed for a portion of the Property, the Association and the Owners acknowledge and agree that there
may be Applicable Laws for the operation of the Association and the Property by the Association,
including, without limitation, the Davis-Stirling Common Interest Development Act of Section 1350, ef seq.
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of the California Civil Code and the Association and Owners shall comply with such provisions to the
extent required by such Applicable Laws.

ARTICLE 5
MEMBERSHIP AND VOTING RIGHTS IN ASSCOCIATION

5.1 Membership.

5.1.1 Qualifications. Each Owner of a Condominium that is subject to Assessment,
including Declarant, shall be a Member of the Association. Ownership of a Condominium or interest in it
shall be the sole gualification for membership in the Agsociation. Each Cwner shall remain a Member of
the Association unii its ownership interest in the Condominiums in the Community ceases at which time
its membership in the Association shall automatically cease.

5.1.2 Members’ Rights and Duties. Each Member shall have the rights, duties, and
obligations set forth in the Governing Documents.

51.3 Transfer of Membership. The Association membership of each Owner shall be
appurtenant to each such Condominium, and shall not be assigned, transferred, pledged, hypothecated,
conveyed or alienated in any way except on a transfer of fitle to each such Condominium or interest in it
and then only to the transferee. Any attempt to make a prohibited transfer shall be void. Any transfer of
title to a Condominium or interest in it shall operate automatically to transfer the appurtenant
membership right in the Association to the new Owner.

5.1.4 Commencement of Voting Rights. An Owner's right to vote, inciuding
Declarant's right to vote, shall not vest until Regular Assessments have been levied upon such Owner’s
Condominium as provided in this Declaration.

52 Number of Votes. The Association shall have two (2) classes of voting membership as
described below. The voting rights described in Sections 5.2.1 and 5.2.2 below shall constitute the
Voting Power of the Association:

521 Class A Members. Class A Members shall be all Qwners, with the exception of
Declarant (untii the conversion of Declarant's Class B membership to a Class A membership as
provided in Section 5.2.2 below), and shall be entitled to one (1) vote for each Condominium owned.
When more than one (1) Person holds an interest in any Condominium, ali such Persons shafl be
Members. The vote for such Condominium shall be exercised as they among themselves determine,
but in no event shall more than one {1) voie be cast with respect to such Condominium.

5.2.2 Class B Members. Class B Member(s) shall be Declarant who shait be entitled
to three {3) votes for each Condominium owned or, for the Commercial Condominiums, three (3} times
Declarant's Commercial Share for any Commercial Condominium or Grid Block owned. The Class B
membership shall cease and be converted to Class A membership on the happening of the earliest of
the following to occur:

{a) The date the total outstanding votes held by Class A members equal the
total cutstanding votes held by the Class B member; or

) The second anniversary of the first close of escrow of a Condominium
covered by the original Public Report for the Community.

As long as Class B membership exists, no action by the Association that must have the prior approval of
the ‘Association Members shall be deemed approved by the Members uniess approved by the
‘appropriate percentage of Class A and Class B Members, except as set forth in Section 4.4.12. Upon
conversion to a single Class A voting membership, any action by the Association that must have the

1600 Market
CC&Rs
034659.00002/301352947.5 B{15M3

22



prior approval of the Members will require approval by at least a majority of the Members of the
Association including at least a majority of Members other than Declarant.

5.2.3 Special Voting Rights for Owners of Residential Condominiums.
Notwithstanding anything to the contrary set forth in this Declaration, any issué relating to the foltowing
shall require the approval of a majority of the Voting Power of the Residential Qwners, unless a higher
percentage is required under this Declaration in which case the higher percentage shall apply:

{a) Any matter requiring a vote of Owners relating to the aliocation to, or
increase or decrease of the assessments under the Residential Budge! or assessments
attributable only to the Residential Owners except that, if Section 1366 of the California Civil
Code or any similar Applicable Law requires the approval of all Owners, then this provision shall
not apply;

{B) Any matier requiring a vote of Owners relating to the Residential
Facilities and related improvements,;

{c) Any changes to the Community Handbook affecting solely the
Residential Condominiums; and

{d) Any other matter solely relating to the Residential Condominiums.

5.2.4 Special Voting Approval Rights for Owners of Commercial Condominiums.
Notwithstanding anything to the contrary set forth in this Declaration, any issue relating to the following
shall require the approval of a majority of the Voting Power of the Commercial Owners, unless a higher
percentage is required under this Declaration in which case the higher percentage shalt apply

(a) Any matter relating solely to the Commercial Condominiums; and

(b) Any changes to the Community Handbook affecting solely the
Commercial Condominiums.

5.3 Declarant’s Right to Select Director. In any election of Directors after the Class B
membership has been terminated, so long as Declarant owns any of the Property, the Board shall adopt
special procedures to ensure that at least one (1) Director is selected by Declarant. A representative to
the Board selected by Declarant pursuant to the provisions of this Section may be removed prior to the
expiration of his or her term of office only with the consent of Declarant.

5.3.1 Joint Owner Votes. The voting rights for each Condominium may not be cast
on g fractional basis. If the joint Owners of a Condominium are unable to agree among themselves as
to how their voting rights shall be cast, they shali forfeit the vote on the matter in question. If any Owner
exercises the voting rights of a particular Condominium, it will be conclusively presumed for all purposes
that such Owner was acting with the authority and consent of all other Owners of the same
Cendominium. I more than one (1) Person exercises the voting rights for a particular Condominium,
their votes shall not be counted and shall be deemed void.

ARTICLE 6
ASSESSMENTS

6.1 Creation of Lien and Personal Obligation for Assessments. Declarant, for each
Condominium owned within the Property, hereby covenants, and each Owner of a Condominium by
acceptance of a deed therefor, whether or not it shall be so expressed in such deed, is deemed fo
covenant and agree to pay to the Association ali Assessmentis levied pursuant to the provisions of this
Declaration. All Assessmenis levied hereunder, together with Additional Charges, shall be a charge on
the land and shall be a continuing lien upon the Condominium against which each such Assessment is
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made, the lien to be effective upon recordation of a notice of delinquent Assessments. Each such
Assessment, together with Additional Charges, shall also be the personal obligation of the Person who
was the Owner of such Condominium at the time when the Assessment fell due and shall bind its heirs,
devisees, personal representatives and assigns. Unlike the lien for non-delinguent Assessments, the
personal obligation for delinquent Assessments shall not pass to successive Owners, uniess expressly
assumed by such successive Owner. No such assumption of personal liability by a successive Owner
(including a contract purchaser under an installment land contract) shali relieve any Owner against whose
Condominium the lien was levied from personal liability for delinquent Assessments. If more than one
Person was the Owner of a Condominium, the personal obligation to pay such Assessment or installment
respecting such Condominium shall be both joint and several.

6.2 Funds Held in Trust The assessments collected by the Association shali be heid by the
Association for and on behalf of each Owner and shall be used solely for the operation, care and
maintenance of the Community as provided in this Declaration. Upon the sale or transfer of any
Condominium, the Owner's interest in the funds shall be deemed automatically transferred fo the
successor in interest of such Owner. A general operating fund shall be established for current expenses
of the Association.

8.3 Purpose of Assessments. The Assessments levied by the Association shall be used
exclusively fo perform the obligations and duties of the Association, including, without limitation, the
improvement and maintenance of the Association Property and for any other maintenance responsibilities
of the Association, and to reimburse the Association for the costs incurred in bringing an Owner into
‘compliance with the Governing Documents. The Association shall not impose or collect any Assessment,
penalty or fee that exceeds the amount necessary for the purpose or purposes for which it is levied. If the
Association decides to use or transfer reserve funds to pay for litigation, the Association must notify its
Members of the decision at the next avaitable meeting. Such notice shall provide an explanation of why
the litigation is being initiated or defended, why operating funds cannot be used, how and when the
reserve funds will be replaced, and a proposed budget for the litigation. The notice must state that the
Members have a right to review an accounting for the litigation as provided in Section 1365.5 of the
California Civil Code which will be available at the Association’s office. The accounting shali be updated
monthly.

5.4 Regular Assessments.

6.4.1 Payment of Regular Assessments. Regular Assessments for each Fiscal Year
shal! be established when the Board approves the Budget for that Fiscal Year, which Budget shail be
prepared in accordance with the provisions of the Governing Documents. Regular Assessments shall
be levied on a Fiscal Year basis, Unless otherwise specified by the Board, Regular Assessments shall
be due and payable in monthly instaliments on the first day of each month during the term of this
Declaration. Declarant’s obligation to pay such Regular Assessments may be reduced in accordance
with the terms of any maintenance or subsidy agreement executed by Declarant and the Association.

6.4.2 Budgeting. Regardliess of the number of Members or the amount of assets of

the Association, each year the Board shall prepare, approve and make available fo each Member a

- Budget as described in the Bylaws not less than thirty (30) days nor more than ninety (90) days prior to
" the beginning of the Fiscal Year or as otherwise required by Applicable Law.

6.4.3 Non-Waiver of Assessments. If before the expiration of any Fiscal Year the
Association fails to fix Regular Assessments for the next Fiscal Year, the Regular Assessment
established for the preceding year shail continue until a new Regular Assessment is fixed.

6.4.4 Restrictions for Tax Exemption. As long as the Association seeks to qualify
and be considered as an organization exempt from federal and state income taxes pursuant to internal
Revenue Code Section 528 and California Revenue and Taxation Code Section 2370 and any
amendments thereto, then the Board shall prepare its annual Budge! and otherwise conduct the
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husiness of the Association in such a manner consistent with federal and state requirements to qualify
for such status.

6.5 Special Assessments. [f the Board determines at any time that the estimated total
amount of funds necessary to defray the Common Expenses of the Association for a given Fiscal Year is
or will become inadequate to meet expenses for any reason, including, without limitation, unanticipated
delinquencies, costs of construction, unexpected repairs or replacements of capital improvements on,
damage and destruction or condemnation of, the Association Property or any other areas which the
Asgsociation is obligated to maintain, the Board shall determine the approximate amount necessary to
defray such expenses, and if the amount is approved by a majority vote of the Board and does not
‘exceed five percent (5%) of the budgeted gross expenses of the Association, it shall become a Special
Assessment. Any Special Assessment in excess of five percent (5% of the budgeted gross expenses of
the Association shall be subject to the limitations set forth in Section 6.8.1 below; provided, however, that
such limitation shall not apply to Special Assessments levied by the Association to replenish the
Association’s reserve account as provided in the Section of the Bylaws titied “Reserves.” The Board may,
in its discretion, prorate such Special Assessment over the remaining months of the Fiscal Year or levy
the Assessment immediately against each Condominium. Unless exempt from federal or staie income
taxation, all proceeds from any Special Assessment shall be segregated and deposited into a special
account and shall be used solely for the purpose or purposes for which it was levied or it shall be
otherwise handled and used in a manner authorized by Applicable Laws of the Internal Revenue Service
or the California Franchise Tax Board in order to avoid, if possible, its taxation as income of the
Association.

6.6 Capital Improvement Assessment. In addition to any other Assessments provided for
hereunder, the Association may levy a Capital Improvement Assessment for the purpose of defraying, in
whole or in part, the cost of any construction or replacement of a capital improvement in accordance with
the provisions of Section 4.3.8. Capital Improvement Assessments shall be due and payable by all
Owners in such instaliments and during such period or pericds as the Board shall designate. However, if
the capital improvement benefits only the Residential Owners without contributions from the Commercial
Owner, such Capital improvement Assessments shall be payable by the Residential Owners. Increases
in Capital Improvement Assessments shall be subject to the limitations set forth in Section 6.8.1 below.

6.7 Enforcement Assessments. The Association may levy an Enforcement Assessment
against any Owner for bringing an Owner or its Condominium into compliance with the provisions of the
Governing Documents, and/or any other charge designated an Enforcement Assessment in the
Governing Documents, together with any Additional Charges related thereto as provided in this
Declaration. If the Association undertakes to provide materials or services which benefit individual
Owners, then such Owners in accepting such materials or services agree that the costs thereof shall be
an Enforcement Assessment. The Association shall have the authority to adopt a reascnable schedule of
Enforcement Assessments for any violation of the Governing Documents. if, after Notice and Hearing as
required by the Governing Documents and which satisfies Section 7341 of the California Corporations
Code and Section 1363 of the California Civil Code, the Owner fails to cure or confinues such viclation,
the Association may impose an additional fine each time the violation is repeated, and may assess such
Owner and enforce the Enforcement Assessment as herein provided for nonpayment of an Assessment.
A hearing committee may be established by the Association to administer the foregoing. Notwithstanding
any other provision in this Declaration fo the contrary, except as provided in Section 6.14.1 of this
Declaration, Enforcement Assessments are Assessments but they may not become a lien against the
Owner's Condominium that is enforceable by a power of sale under California Civil Code Sections 2924,
2024b and 2924c. This restriction on enforcement is not applicable to late payment penalties for
delinquent assessments or charges imposed to reimburse the Association for foss of interest or for
collection costs, including reasonable aitorneys’ fees, for delinquent assessments.
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6.8 Changes {o Assessments.

£.8.1 Limitation on Assessmenis. From and after January 1st of the year

immediately following the conveyance of the first Condominium to an Owner, other than Declarant, the

maximum annual Regular Assessment may not, except in the case of an Emergency (as hereinafter

defined), be increased by an amount greater than twenty percent (20%) of the Regular Assessments for

the preceding Fiscal Year and Special Assessments and Capital Improvement Assessments shall not

be imposed that in the aggregate exceed five percent (5%) of the budgeted gross expenses of the

Association for that Fiscal Year, withouf the consent of the Members, constituting a guorum and casting

a maijority of the votes at a meefing or election of the Assocciation conducted in accordance with the

provisions of (i) California Civil Code Section 1363.03 and the rules adopted by the Board pursuant

. thereto and (ii} California Corporations Code Sections 7510 ef seq. and 7613. The Board may not

increase the Regular Assessments for any Fiscal Year unless it has complied with California Civil Code

- Section 1366. For the purpose of this Section, a quorum shall mean a majority of the Owners of the
Association and an Emergency shall mean any one of the following:

(a) . an extraordinary expense required by an order of a court;

(b} an extracrdinary expense necessary to repair or maintain the Association
Property, or any part of the Community which is the responsibility of the Assaociation to maintain where a
threat to personal safety is discovered; or

{c) an exiracrdinary expense necessary {o repair or mamtain the Association
Property, or any part of the Community for which the Association is responsible to maintain that could
not have been reasonably foreseen by the Board in preparing and distributing the Budgst; provided,
however, that prior to the imposition or collection of a Regular Assessment under this Section, the Board
shall pass a resolution containing written findings as to the necessity of the extraordinary expense which
is involved and why the expense was nof or could not have been reasonably foreseen in the budgeting
process, and the resolution shall be distributed fo the Meambers with the notice of Regular Assessment.

6.8.2 Calculation of Percentage Increase in Regular Assessments. For the
purpose of calculating whether an increase to Regular Assessments exceeds twenty percent (20%), the
{erm “Regular Assessments” shall be deemed to include the amount assessed against each
Condominium by the Association as a Regular Assessment plus any amount paid by the Declarant as a
subsidy pursuant to any subsidy agreements, to the extent such subsidy payments offset any amount
which would otherwise be paid by Owners as Regular Assessments. Any increases authorized under
this Section shall not be imposed unless the Board has complied with the budgetary requirements set
forth in Article 9 of the Bylaws with respect to the Fiscal Year for which an assessment is being levied.

6.8.3 Notice to Owners. The Association shall provide notice by first class mail to the
Owners of any increase in the Regular Assessments or Special Assessments of the Association, not
less than thirty (30) days and not more than sixty (60) days prior to the increased assessment becoming
due and payable.

56.8.4 Residential Budget and General Budget . The Budget consists of a General
Budget and a Residential Budget.. The General Budget sets forth the portion of the Common Expenses
allocable to both the Residential Owners and the Commercial Owner. The Residential Budget sets forth
the portion of the Common Expenses allocable only fo the Residential Owners. The Generai Budget
and Residential Budget shall consist of {a) Common Expenses which are fixed at a uniform rate for all
Unite to which such Common Expenses apply {(“Fixed Expenses”) and (b) Common Expenses which
consist of certain line items which are variable ("Variakle Expenses”). The Variable Expenses in the
General Budget shall be allocated in accordance with the formula set forth in Exhibit “C” attached
hereto and incorporated herein (“General Variable Expense Allocation”).
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_ 6.9 Rate of Assessment. Except as otherwise provided for herein, that portion of Regular,
Special and Capital Improvemenis Assessments set forth in the General Budget and the Residential
Budget as “variable expenses” shall be allocated by the Board as provided in Exhibit “C” attached
hereto. All other itemns covered by any Regular, Special and Capital Improvement Assessments set forth
in the General Budget and the Residential Budget shall be fixed at a uniform raie for all Units.
Enforcement Assessments shall be levied directily to the individual Units.

6.10 Date of Commencement of Regular Assessments; Due Dates. The Regular
Assessments provided for herein shall commence as to all Condominiums on the first day of the month
following the conveyance of the first Condominium under authority of a Public Report.

6141  Notice and Assessment Installment Due Dates. The Association shall provide notice
by first-class mail to each Owner of any increase in the Regular Assessment, and notice of any Special
Assessment or Capital improvement Assessment not less than thirty (30) days nor more than sixty (60}
days prior to the increased Regular Assessment or the Special Assessment or Capital Improvement
Assessment becoming due. A single ten (10) day prior written notice of each Special Assessment and
Capital Improvement Assessment shall be given to each Owner. The due dates for the payment of
Regular Assessments normally shall be payable the first day of each month unless some other due date
is established by the Association. The due date for Special Assessments or Capital Improvement
Assessments shall be specified in the notice provided by the Association and if such Special
Assessments or Capital Improvement Assessmenis are payable in installments, such instailments
normally shall be the first day of each month unless some other due date is established by the
Association. Each instaliment of Regular Assessments, Special Assessments and Capital Improvement
Assessments shall become delinquent if not paid within fifteen (15) days after its due date. There shall
accrue with each delinguent instailment a late charge, an interest charge at the Applicable Rate and
. reasonable costs of collection, including attorneys’ fees and costs, but which shall not in any event
exceed the maximum rates permitied under California Civit Code Section 1366.

6,12 Reduction in_Assessments for, and Expenses Related fo Occupancy. The
Association may exclude from Regular Assessments payable by Declarant for any Commercial
Condominium or Grid Blocks owned by Declarant or a Declarant Party, appropriate portions of those
budgeted line items that are attributable to occupancy and increase as occupancy increases. Any such
exemption from a portion of the Assessments shali be in effect with respect to a Commercial
Condominium enly until the later to occur of (a) conveyance of the applicable Commercial Condominium
and {b) operation of businesses in the applicable Commercial Condominium or the space located within
the applicable Grid Blocks. Examples of items that may be subject to this exemption are water, sewer
and gas, utilittes related to elevator operation, heating, ventilation and air-conditioning, trash removal, and
any inspection cosis for any Utility Facilites solely servicing the unoccupied Commercial Unit or Grid
Blocks.,

6.13 Estoppel Certificate. The Assaociation on not less than fen (10) days prior writlen
request shall execute, acknowledge and deliver to the party making such request a statement in writing
stating both of the following: (i) whether or not to the knowledge of the Association, a particular Owner is
in default in connection with the payment of Assessments as to such Owner's Condominium under the
provisions of this Declaration; and (i) the dates to which installments of Regular Assessments, Special
Assessments and/or Capital Improvement Assessments have been paid as to such Condominium. Any
such statement may be relied on by any prospective purchaser or Morigagee of the Condominium, but
reliance on such statement may not extend to any default not invelving the payment of Assessments of
which the signer had no actual knowledge.

g8.14 Collection of Assessments, Liens.

6.14.1 Right to Enforce. The right to collect and enforce Assessments is vested in the
Board acting for and on behalf of the Association. The Board can enforce the obligations of the Owners
to pay Assessments provided for in this Declaration by commencement and maintenance of a suit at law
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or in equity, or the Board may foreclose by judicial proceedings or through the exercise of the power of
sale pursuant to Section §.14.8 enforce the lien rights created. Suit fo recover a money judgment for
unpaid Assessments together with all other Additional Charges shall be maintainable without
foreclosing or waiving the lien rights. Notwithstanding anything else to the contrary herein a monetary
penatlty imposed by the Association as a disciplinary measure for failure of a Member to comply with the
Governing Documents or as a means of reimbursing the Association for costs incurred by the
Association in the repair of damage to Association Property for which the Member was allegedly
responsible or in bringing the Member and its Unit into comphliance with the Governing Documents of the
Association may not be characterized nor treated as an Assessment that may become z lien against the
Member's Condominium enforceable by a sale of the interest hereunder. The limitation in the preceding
sentence however, does not apply to any Additional Charges.

6.14.2 Notice of Assessments and Foreclosure. The Asscciation shall distribute a
written notice regarding Assessments and foreclosure as set forth in California Civit Code
Section 1365.1 during the sixty (60) day period immediately preceding the beginning of the
Association’s Fiscal Year.

6.14.3 Delinquent Assessments. In collecting delinguent Assessments, the
Association shall comply with the requirements of California taw, including without limitation, California
Civil Code Section 1367.1. As of the daie of this Declaration, such laws require that, among other
things, before the Association records a lien against the Owner's Condominium, the Association shall:
{i} notify the deiinquent Owner of certain matters, and (i) offer and, if requested by the Owner,
participate in, dispute resclution procedures pursuant to the Association’s “meet and confer” program
required by California Civil Code Sections 1363.810 through 1363.850.

8.14.4 Creation of Lien. [f there is a delinquency in the payment of any
Assessment(other than an Enforcement Assessment} any amounts that are delinquent, together with
any Additionai charges, shall be a lien against each applicable defaulting Owner’s Condominium upen
the recordation in the Official Records of a notice of delinguent assessment (“Notice of Delinguent
Assessment") as provided in California Civil Code Section 1367.

6.14.5 Assignment. The Assocciation may not voluntarily assign or pledge the
Association’s right to collect payments or Assessments, or to enforce or foreclose a lien to a third party
except where provided under California Civit Code Section 1367.1(g).

6.14.6 Notice of Default; Foreclosure. The Association can record a nofice of default
and, subject to the requirements and limitations of California Civil Code Section 1367.4, can cause the
Condominium with respect to which a notice of default has been recorded to be sold either in the same
manner as a sale is conducted under Califormnia Civil Code Sections 2924, 2924b and 2924c¢ or through
judicial foreclosure and as provided in California Civil Code Section 1367.1. However, as a condition
precedent to the holding of any such sale under Section 2824c, appropriate publication shall be made.
in connection with any such sale, the Board is authorized {o appoint a trustee for purposes of
conducting the sale. If a delinquency is cured before sale of the Condominium or before completing a
judicial foreclosure, or if it is determined that a lien previously recorded against a Condominium was
recorded in error, the Board shall apply payments and follow the procedures set forth in California Civil
Code Section 1367.1. On becoming delinguent in the payment of any Assessment or instaliment, each
delinquent Owner shall be deemed to have absolutely assigned ali rent, issues and profits of its
Condominium to the Association and shall further be deemed to have consented to the appoiniment of a
receiver {(which appointment may, at the elaction of the Association, be enforced by the Asscciation
through specific performance). The Association, acting on behalf of the Owners, shall have the power
to bid upon the Condominium at foreclosure sale and to acquire, hold, lease, mortgage and convey the
Condominium and vote as an Owner of the Condominium.

6.14.7 Payment of Assessments. Any paymenis of sums due under this Article shall
first be applied to Assessments owed, and only after Assessments owed have been paid in full shall the
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payments be applied to the Additional Charges. If an Owner requests a receipt after payment of a
- delinquent Assessment, the Association shall provide a receipt which sets forth the date of payment and
the individual who received such payment.

6.15 Waiver of Exemptions. Each Owner, to the extent permitted by Applicable Law, waives,
to the extent of any liens created pursuant to this Article, the benefit of any homastead or exemption laws
of California in effect at the time any Assessment, or installment, becomes delinquent or any lien is
imposed.

6.16 Subordination of Lien to First Mortgages. When a Notice of Delinquent Assessment
has been recorded, such Assessment shall constitute a lien on such delinquent Owner's Condeminium
‘prior and superior to all other liens, except, (a) all taxes, (b) bonds, Assessments and other levies that, by
law, would be superior thereto, and (c)any First Mortgage now or hereafter placed upon any
. Condominium subject to Assessment. The sale or transfer of any Condominium pursuant to judicial or
nonjudicial foreclosure {excluding a transfer by a deed in lieu of foreclosure) of a First Mortgage shall
extinguish the lien of such Assessments as to payments which became due prior {o such sale or transfer.
No sale or transfer shall relieve such Condominium from any Assessments thereafter becoming due or
from the lien of any subseguent Assessment. Where the Mortgagee of a First Mortgage or other
purchaser of a Condominium obtains title to the same as a result of foreclosure (excluding a transfer by a
deed in lieu of foreclosure)}, such acquiror of tile, and his or her successors and assigns, shall not be
liable for the share of the Common Expenses or Assessments by the Association chargeable to such
Condominium that became due prior to the acquisition of title to such Condominium by such acquiror,
except for a share of such charges or Assessments resulting from a reallocation of such charges or
Assessmentis that are made against alt Condominiums.

6.17 No Offsets. All Assessments shall be payable in the amounis specified by the particular
‘Assessment and no offsets against such amounts shall be permitted for any reasons, including, without
limitation, a claim that the Association is not properly exercising its duties of maintenance, operation or
enforcement,

6.18 Personal Liability of Owner. No Owner may exempt himself or herself from personal
Hability for Assessments, nor any part thereof, levied by the Association, nor release the Condominium
‘'owned by itself from the liens and charges hereof by waiver of the use and enjoyment of the Association
Property and facilities thereof, or by abandonment of such Owner's Condominium.

6.1% Transfer of Property. After transfer or sale of a Condominium, the selling Owner or
‘Owners shall not be liable for any Assessment levied on such Condominium after the date of transfer of
ownership and written notice of such transfer is delivered to the Association. The selling Owner shall
remain responsible for all Assessments and charges levied on his or her Cendominium prior to any such
transfer.

6.20 Failure fo Fix Assessments. The omission by the Board to fix the Assessments
hereunder before the expiration of any Fiscal Year, for that or the next year, shall not be deemed either a
waiver or modification in any respect of the provisions of this Declaration or a release of the Owner from
the obligation to pay the Assessments or any installment thereof for that or any subsequent Fisca!l Year,
but the Assessment fixed for the preceding Fiscal Year shall continue until 2 new Assessment is fixed,

68.21 Property Exempt From Assessments. The Association Property shall be exempt from
the assessments, charges and liens created herein. Although no iland or improvements devoted to
dwelling use in the Community shall be exampt from assessments by the Association, Declarant and the
Owners shall be exempt from paying any portion of Regular Assessments which is for the purpose of
defraying expenses and reserves directly attributable to the existence of any Improvements on the
Association Property which are not complete at the time assessments commence, which exemption shall
be in effect only until the earier to occur of the following: (i} a nolice of completion for the subject
Asscciation Property has been recorded, or (i} the Association Property has been placed into use.
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6.22 Associafion Property Improvements. In the event that the Improvements to be
instafled by Declarant on the Association Property have not been completed prior to the issuance by the
DRE of a Final Subdivision Public Report, and in the further event that the Association is the obligee
under a bond fo secure performance by the Declarant to complete such Improvements, then if such
Improvements have not been completed and a notice of completion filed within sixty (B0} days after the
completion date specified in the planned construction statement appended to the bond, the Board shail
consider and vote upon the question of whether or not to bring action fo enforce the obligations under the
bond. if the Association has given an extension in writing for the completion of any such Improvement,
then the Board shall consider and vote on said question if such Improvements have not been completed
and a notice of completion fifed within thirty (30} days after the expiration of the extension period. In the
event that the Board determines not to take action to enforce the obligations secured by the bond, or
does not vote on the question as above provided, then, in sither such event, upon peftition signed by
Members representing five percent (5%) or more of the Voting Power of the Association, exciuding the
Voting Power of Declarant, the Board shall call a special meeting of the Members of the Association to
consider the question of overriding the decision of the Board or of requiring the Board to take action on
the question of enforcing the obligations secured by the bond. Said meeting of Members shall be held not
less than thirty-five (35) days nor more than forty-five {45) days following receipt of the petition. At said
meeting a vote of a majonty of the Voting Power of Members of the Association, excluding the vote of
Declarant, to take action to enforce the obligations under the bond shall be deemed to be the decision of
the Association, and the Board shali thereafter implement the decision by initiating and pursuing
appropriate action in the name of the Association.

ARTICLE 7
USE RESTRICTIONS

7.4 Use Restrictions Applicable to Residential Condominiums.

7.1.1  Residential Use. Residential Units shall be used for residential purposes ondy;
provided, however, that any Residential Units may be used incidentally for the purpose of operating a
home based small business if, and only if, (a) the business is operated solely within the Residential Unit,
(b) the business is limited to arts and crafts, the rendition of professional services, or other similar
activities, (c) the business is operated by the Owner of the Residential Unit whose principal residence is
the Residential Unit, by a tenant whose principal residence is the Residential Unit or by a member of such
Owner's or tenant’s family whose principal residence is the Residential Unit, {d) there is no sales activily
conducted in the Association Property, no customers visiting the Unit and no advertising anywhere in the
Community, (e) the operation of the business is permitted by, and is at all times in compliance with, all
Applicable Laws, and (f) the operation of the business does not result in (i) the violation of any of the
other provisions of this Declaration, (i) any unreasonable increase in the flow of traffic within the
Community, or (iif} any odor, noise, or vibration outside of the Unit. No other use shall be allowed except
as specifically permitted by local ordinance; provided, however, Declarant may use any of the Residential
Units owned by Declarant as model homes, sales offices, construction offices or storage for the
Community during that period of time commencing when the Condominiums are first sold or offered for
sale to the pubiic and ending when all the Condominiums in the Community are sold and conveyed by
Declarant to separate Owners. An Owner’s ability to lease its Residential Unit may be resiricted by the
Governmential Agencies. No Owner shaill lease its Residential Unit in wolatlon of the requirements of the
Governmenial Agencies.

7.1.2 Commercial Use. Except for the Commercial Unit and as otherwise provided in
this Declaration, including without limitation 8ection 7.1.1 above, no part of the Community shall be used
or caused, allowed, or authorized to be used in any way, directly or indirectly, for any business,
commercial, manufacturing, mercantile, storing, vending, or other such non-residential purpose.

7.1.3 Time Sharing. A Residential Condominium may not be divided or conveyed on
a time increment basis {commonly referred to as “time sharing”} of measurable chronological periods.
The term “time sharing” as used herein shall be defined to include, hut shall not be limited to, any
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agreement, plan, program or arrangement under which the right to use, occupy or possess the
Residential Condominium, Condominiums or any portion thereof in the Community roiates among various
persons, either corporate parinership, individuat or otherwise, on a periodically recurring basis for value
exchanged, whether monetary or like-kind use privileges, according fo a fixed or floating interval or period
of time six (6) months or less.

7.1.4 Animals. Animals may not be kept or maintained, bred or raised for commercial
purposes in any Residential Condominium or slsewhere within the Community except for domestic dogs
or cats {not to exceed a total of two per Residential Unit). Domestic reptiles, birds, rodents and fish shall
be permitted in reasonable numbers, except poisonous or dangerous reptiles so long as such animals are

~kept in the interior of a Residential Unit and are (a) kept as household pets, (b} are not so excessively
noisy as to disturb the quiet enjoyment by each Owner of its Residential Unit, {c) are not kept, bred or
raised for commercial purposes or, as determined by the Board, in unreasonable numbers, and (d) do not
constitule a nuisance or threat to the personal safety of other Owners and their Invitees in the
Community. Notwithstanding the foregoing, no pet may be kept within the Community in viclation of
Applicable Laws and the Association Rules may further fimit or restrict the keeping of:such pets. The
Board shall specifically have the power to prohibit the keeping or maintenance of any animal, which, in
the opinion of the Board, after Notice and Hearing, is deemed by the Board to constitute a nuisance to
“any other Owner in the sole and exciusive opinion of the Board. Each person bringing or keeping a pet
within the Community shall be absolutely liable to other Owners and their Invitees for any damage to
persons or property caused by any pet brought upon or kept upon the Community by such person or by
members of its family, its guests or Invitees. Each Owner shall clean up after such animals that have
deposited droppings or otherwise used any portion of the Community or public street abutting or visible
from the Property. Animals belonging to Owners or Invitees of any Owner must be kept within an
enclosure or on a leash held by a person capabte of controlling the animal when outside the Owner's
Unit. Animals shall not be left unattended anywhere within the Association Preperty. In addition to the
foregoing general restrictions regarding pets, breeds of dogs which may be kept within the Community
may be restricted as set forth in the Rules.

7.4.5 Signs and Displays. No sign, advertising device -or other display of any kind
shall be displayed in a Residential Unit, except for the following:

{a) entry monuments or community identification signs maintained by the
Association;

(b) for each Cendominium, one {1} nameplate or similar Owner name or
address identification which complies with the Architectural Guidelines;

(c) for each Condominium, one {1) sign advertising the Condominium for
sale or lease that complies with the following requirements, subject to Civil Code Sections 712 and 713t

{i) the signis a reasonable size; and

{ii) the sign is in compliance with the Architectural Guidelines or is
otherwise authorized by the Board;

(d) nancommercial signs permitted by Civil Code Section 1353.6; and
(&) such other signs or displays authorized by the Boeard.

in addition to the foregoing, all signs must comply with all applicable laws. Notwithstanding the
foregoing, Declarant shall have the righi to display signs as set forth in ARTICLE 10.
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7.1.6 Outside Drying and Laundering. No exterior clothesline shall be erected or
maintained or hung on balconies or railings within the Community and there shall be no exterior drying
or laundering of clothes or any other items on any Association Property.

7.4.7 Water Beds and Limitations on Size of Aguariums. No water beds shall be
permitted in any Condominium and as specified above, no Owner shall maintain in its Condominium any
aquarium or other container holding thirty (30) or more gallons of water. Each Owner acknowledges
that substantial damage to other Residential Units or Association Property may occur as a result of a
viclation of this restriction.

7.1.8 Window Coverings. Temporary window coverings (“Temporary Window
Coverings®) in a design and color that does not conflict with the surrounding Improvements {but
excluding aluminum foil, newspapers, or any other contrasting material) shall be permitted for a
maximum period of ninety (90) days from the date that a Condominium is conveyed to an Owner by
Declarant. Except as specifically provided above, no Temporary Window Coverings shall be used to
cover any door or window of any Residential Unit. All window coverings (including Temporary Window
Coverings) shall be of a neutrai color.

7.4.9 Rights of Disabled. Subject to the provisions of ARTICLE & and ARTICLE 8,
each Owner may modify its Residential Unit and the route over the Association Property leading to the
front door of its Condominium, at ifs sole expense, to facilitate access to its Condominium by persons

- who are blind, visually impaired, deaf or physically disabled, or to alter conditions which could be
hazardous to such persons in accordance with California Civil Code Section 1360 or any other
Applicabie Laws.

7.2 Use Restrictions Applicable to the Commercial Condominiums. The following
restrictions shall be applicable to the Commercial Condominiums. The Commercial Condominiums shall
not be occupied and used except for commercial purposes by the Owners or Occupants. For purposes of
this Section, “commercial purposes” shall inciude relail sales businesses, offices and service business.
All uses must comply with applicable federal, state and local laws and reguiations.

7.21 Prohibited Uses. The Commercial Condominiums shall not be used for an
activity or purpose considered by the Association to pose a safety hazard or health risk within the
Community including but not limited to, the foilowing: ‘

{a) Any noise or sound that is determined by the Board to be unreasonably
objectionable due to intermittence, beat, frequency, shriliness or loudness;

{b) Any noxious, hazardous, toxic, caustic, explosive or corrosive fuel, gas
or other subsiance;

(c) Any fire, explosion or other damaging or dangerous hazard, including the
storage or sale of explosives or fireworks;

(d) Any distiliation or refinery facility (excepting therefrom any microbrewery
or similar business);

{(e) Any dumping of garbage or refuse, except in places designated for
disposal by the Association;

N Any motorized vehicle repair shop, automobile deatership or automotive
supply store;

(g) Any car wash;
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{h} Any pool hall, game arcade, betting facility or video or games arcade;

(i) Any indecent or pornographic uses, massage parlor, adult bookstore,
peepshow siore, strip clubs or any other similar store or club; and any business devoted to saie of
articles and merchandise normally used or associated with ilegal or unlawful activities, including, without
limitation, the sale of paraphernalia used in connection with marijuana, cocaine or other controlled drugs
or substances;

i Any tattoo parlors or body piercing;

(k) Any cannabis club or medical marijuanai facility;

(h Maintaining or keeping of any animals;

{m) Any laundromat, surplus or thrift store, or bankruptcy sale;
{n) Any place of religious worship;

(0) Any dry cleaning facility or store, except that a “drop off” for dry cleaning
shall be permitied so long as the actual dry cleaning is conducted at a site outside the Community.

7.2.2 Advertising. No Owner or lessee shall do the following without the prior writien
consent of the Board: (i) employ an advertising medium which can be heard or experienced outside of
the Commercial Unit, including, without limitation, flashing lights, searchlights, loudspeakers,
phonographs, compact disk players, radios or television; or (i) disiribuie, or cause to be distributed, any
handbili or other advertising device in the Association Property. identification and other signage shall be
governed by Section 7.2.6 below.

7.23 Commercial Invitees and Lessees; Insurance. The Commercial Owners shall
be respansible for compliance by its commercial Invitees and Lessees, and their commercial Invitees,
with the provisions of the Governing Documents. The Owners or their Lessees shall maintain a policy
or policies of public liability insurance in an amount which is reasonable for the use of the Commercial
Unit, and shall demonstrate proof of such insurance to the Board annually upon request. Any rental or
leasing agreement shall be in writing, shall provide that the lease or rental is subject to the Governing
Documents and shall provide that any failure to comply with any provision of the Governing Documents
shall be a default under the terms of the lease agreement. A copy of the Governing Documents shall be
made available to each Lessee by the Owner so renting or leasing. The Commercial Owners shall, at
all times, be responsible for their Lessee's compliance with all of the provisions of the Governing
Documents. A Lessee shall have no obligation to the Association to pay Assessments nor shall any
Lessee have any voting rights in the Association. No QOwner may lease the Commercial Condominiums
for a period less than thirty (30} days, or for hotel, motel or transient purposes or any other purpose
inconsistent with the provisions of this Declaration. lf the Commercial Condominium is rented, then the
Owner shail submit names and contact numbers for their Lessees to the management company for the
Community.

7.2.4 Unoccupied Commercial Condominium. During any period that a Commercial
Condominium is unoccupied, the Owner shall take such reasonable steps as required by Declarant, or
by the Board after Declarant no longer owns any interest in the Community, to keep those portions of
the Commercial Condominium visible from public areas from appearing abandoned, including, without
limitation, installation of smoked glass on windows or glass doors visible from public areas, free of
stored materials, clean and otherwise maintained such that it is not readily apparent that business is not
being conducted therein.

7.2,5 Restrictions on the Commercial Units. Except as otherwise stated herein or in
the Architectural Guidelines, the Board may not restrict the reasonabie use of the Commercial Units as
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provided for herein. All uses shall be in conformity with the zoning ordinances of the City. Commercial
uses hy their nature create a variety of impacts that would not occur, or would occur to a lesser degree,
in a community with only residential uses. Such impacts include, without timitation, vehicular and
pedestrian traffic, light, noise, odors and pests. The benefits of living in a mixed-use community with
commercial uses are deemed to outweigh the additional impacts from such uses. The Commercial
Owners shall comply with the restrictions set forth below.

_ {a} All utilities serving the Commercial Units shall be provided independent
from the utilities servicing the Residential Condominiums; and

{b} If the commercial use causes an increase in the cost of insurance
required to be maintained by the Association for any portion of the Community, such Commercial Owner
shall pay the Association an amount equai fo such increase,

7.2.6 Signage. The Occupant of a Commercial Condominium shall have the right to
display identification and other commercial signs on or in the Commercial Condominium and on the
exterior wall enclosing the Commercial Condominium in accordance with Applicable Laws and the
Associagtion Rudes. At all times, the Commercial Signage Guidelines shall preserve the right of each
Commercial Owner to place reasonable identification and other commercial signs in or on such
Commercial Condominium and on the exterior wall enclosing such Commercial Condominium
consistent with the permitted commercial use. So long as Declarant owns any interest in the
Community, the Commercial Signage Guidelines may be modified or amended only by Declarant and
the Commercial Owners. When Declarant no longer owns any interest in the Community, the
Commercial Signage Guidelines may be modified or amended by the Board and the Commercial
Owners. So long as Declarant owns any interest in the Community, al identification and other
commercial signs (and any changes thereto) are subject to the prior written approval of Declarant.
Notwithstanding the foregoing, Declarant shall have the right set forth in Section Error! Reference
source not found. to erect and maintain within the Community (i) job identification signs during the time
of construction of any portion of the Community; and {ii) signs, flags, banners and other promotional
devices used by Declarant for the purpose of developing, improving and selling Condominiums.

7.2.7 Hold Harmless and Indemnity. The Commercial Owners assumes all risks
which may result from Improvements f{o their Commercial Condominium, and shall indemnify and hold
harmless the Association, Declarant and each other Owner from any claims, actions, demands,
liabilities, judgments, aitorney’s fees and other obligations which arise out of or are incurred in
connection with the installation, existence or removal of Improvements in the Commercial
Condominiums.

7.28 Alarms. Any alarm installed in a Commercial Unit shall be the type of alarm
which is monitored by a certified alarm company.

7.3 Use Restrictions Applicable To All Condominiums.

7.3.1  Inside and Qutside Installations.

{a) Deciarant Exemption. This Section does not apply to Improvements

installed by Declarant.

{b) inside Instailations. Nothing may be done in any Condominium or in,
on or to the Association Property which may impair the structural integrity of any Building in the
Community or which structurally alters any such Building except as otherwise expressiy provided in this
Declaration.
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(c} Vibrations. No Owner shall attach to the walls or ceilings of any Unit
any fixtures or equipment which wilt cause unreasonable vibrations or noise or unreasonabie annoyance
to the Owners of the other Units.

{d) Water Supply System. No individual water supply, sewage disposal or
water sofiener _system is permitied in any Condominium unless such system is designed, located,
constructed and equipped in accordance with the requirements, standards, and recommendations of any
water district having jurisdiction, the City, the Board and all other governmental authorities with
jurisdiction.

{e} Awnings, Etc. No awnings, ornamental screens, screen doors,
sunshades, or umbrellas of any nature shall be erected or maintained on or around any portion of the
Condominium Building or elsewhere within the Community except those that are installed in accordance
with the original construction of the Community or as are authorized and approved by the Board.

{f) Exterior Lighting. Any exterior electrical, gas or other artificial lighting
installed on any Unit shall be positioned, screened, or otherwise directed or situated and of such
coniroifed focus and intensity so as not to unreasonably disturb the residents of any other Uniis. No
exterior lighting shall be insfalled other than the lighting initially installed by Declarant. Further rules
regarding exterior lighting may be promulgated by the Board. Some of the exterior lighting on the
Building provides light to certain exterior portions of the Community and may contain a photocell which
would automatically controt their operation. The exterior lighting cperates on timers, The exterior
lighting should not be manually turned off or altered in any way by the Owners.

7.3.2 Basketball Standards. No basketball standards or fixed sports apparatus shall
be attached to any Condominium.

7.3.3 Trash Disposal. Trash, garbage or other waste shall be deposited only in the
trash chutes, trash rooms and receptacles maintained in the Association Property. No owner shall permit
or cause any trash or refuse fo be kept on any portion of the Community other than in the receptacies
customarily used for it, which, shall be located only in places specifically designated for such purpose.

7.3.4 Offensive Conduct, Nuisances. No noxious or offensive activities, including
but not fimited to, repair of automobiles or other motorized vehicles, shall be conducted within the
Community. Nothing shall be done on or within the Community that may be or may become a nuisance
to the residents of the Community. Front doors to the Residential Units shall remain closed except for
access to and egress from the Residential Units,

7.3.5 Socound Attenuation. In any mixed use or multi-family building sound may be
audible between Units, particularly where the sound level of the source is sufficiently high and the
background sound in an adjacent Residential Unit is very low. These sounds may include without
limitation, music, voices, animal noises, fooisteps, noises from children, furniture movement, appliance
usage, water usage and other sounds. To minimize the sound transmission from a Unit, each Owner
shall adhere to the following:

{a) On demising walls (party walls), of the Residential Units acoustical
sealant shall be packed around the point of penetration of all pictures and cther decorative items hung
from the wall that require nailing or screwing. No holes or other penetrations shall be made in demising
walls except for decorative items without the permission of the Board or Architectural Committee. No
penetrations of any sort shall be made.in the ceilings of any Residential Unit.

(b} No modifications shall be made to any Unit which would result in a
reduction in the minimum impact insulation class of the Unit.
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{c) No Owner shall attach fo the walls or ceilings or place on the floor of any
Unit anything which will cause unreasanable sound levels, vibrations, noise or annoyance to the
Owners of the other Units. No audio, television, stereo, speakers, or other audio visual or media
equipment shall be installed in or on any demising wall without the permission of the Board. Speakers
for audio, television, stereo, or other audio visual or media equipment shall not be supported from or
contact demising walls and shall be elevated from the floor by an adequate acoustic platform. Sound
from such speakers must be kept at a reasonable level so as not to interfere with other Owners’
enjoyment of their Units.

{d) Pianos shall have adeguate accustic pads under the supports to
minimize vibration transmission into the structure,

(e) All furniture within a Residential Unit shall have roller castors or
adequate acoustic pads.

(f) No Owner shalt instalt any hard surface or other flooring or make any
other modification to any part of their Condominium which may increase sound fransmission between
their Condominiums and other part of the Community, including without limitation, tile or hardwood floors
and wall or ceiling coverings, unless the prior written approval of the Board has been cbtained. As a
condition to approving the installation of such modifications, the Owner shall submit to the Board
construction specifications clearly describing the proposed modifications in sufficient detail necessary fo
determine whether sound transmission will be sufficiently mitigated.

7.3.6 Drainage and Erosion Control. There shall be no interference with the
established drainage pattern over the Property, unless an adequate alternative provision is made for
proper drainage with the prior written approval of the Board. For the purpose hereof, “established” .
drainage is defined as the drainage that exists at the time of the first close of escrow for the saie of a
Condominium, or that which is shown on any plans approved by the Board.

7.3.7 Mechanic’s Liens. No Owner may cause or permit any mechanic's lien o be
filed against the Community for labor or malerials alleged tc have been furnished or delivered to the
Community or any Unit for such Owner, and any Owner who does so shall immediately cause the lien to
be discharged within five (5) days after notice to the Owner from the Board. If any Owner fails to remove
such mechanic's lien, the Board may discharge the lien and charge the Owner an Enforcement
Assessment for such cost of discharge.

7.3.8 Antenna Restrictions. No Owner shall install any antenna, satellile dish, or
other over-the-air receiving device (“Antenna”) (i) on any real property which such Owner is not entitled to
exclusively use or confrol, as provided in Title 47 U.S.C. §§ 1 ef seq., 47 CFR § 1.4000 and any other
applicable laws, rules and decisions promulgated with respect thereto (collectively "Antenna Laws"),
(iyin a particular location if, in the Board’'s opinion, the installation, location or maintenance of such
Antenna unreasonably affects the safety of the Owners or any other Person, or for any other safety-
related reason established by the Board, or (jii) that is of a size larger than is permitted under the Antenna
Laws. If an Owner is entitled to install an Antenna under the foregoing requirements, such Owner shall
provide the Board with written notice that such Owner has instalied or is about to install the Antenna. If an
Owner desires to install an Antenna, other than as described in {i} through (iii) above, such Owner may do
s0 only upon the prior approval of the Board pursuant to ARTICLE 8 of this Declaration. The Board shall
not impose or enforce any rastrictions upon Antennae that are inconsistent with the Antenna Laws.

7.3.9 Compliance with Requirements Regarding Community Storm Water
Poliution. Each Owner acknowledges that unlike the water in the sewer system, which flows to
wastewater treatment plants, water that enters a storm drain flows directly, withocut any treatment, to
waterways, creeks, streams; rivers, lakes and/or oceans. Accordingly, the National Pollutant Discharge
Elimination System {("NPDES"), the Federal Clean Water Act, and the policies and ordinances of the City
prehibit discharging anything other than natural rain water into storm drainage systems, including gutters
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and streets which drain info storm drains. Toxic chemicals or hydrocarbon compounds such as gasoline,
motor oil, antifreeze, solvents, paints, paint thinners, wood preservatives, fertilizers, lawn clippings, vard
waste, detergents, pet waste, paints and other such materials and pollutants shall not be discharged into
any street, public or private, gutters, or into storm drains or storm water conveyance systems. The
disposal of such pollutants and materials into a storm drain system may result in significant penalties and
fines and such Owner may be responsible for any activities by Owner's confractors (e.q., painters,
fandscapers, etc.) who dispose of such pollutants from an Owner’s Unit into a storm drain system. Use
and disposal-of pesiicides, fungicides, herbicides, insecticides, fertilizers, and other such chemicais shall
meet all requirements of any other Governmental Agencies. All Owners and the Association are required
to comply with such restrictions. Owners are encouraged to consult with the Governmental Agencies
concerning the proper disposal of any toxic or hazardous materials.

7.3.10 Storm Water Pollution Prevention Best Management Practices. To comply
with the requirements of the City in connection with the storm water poliution prevention best
management practices, each Owner and the Association agrees that it will, at all times, maintain all
Improvements located within a Unit, or in the case of the Association, within the Association Property, in
a clean, safe and attractive condition, free and clear of any and all debris. The Association and the
Owners shall comply with all applicable Best Management Praciices (“BMP") and perform all
maintenance that may be imposed by any water quality management plan that may affect the Property.
The costs of the Association’s portion of such maintenance, if any, shall be Common Expenses.

7.3.11 Liability to Declarant. So long as Declarant owns any Condominium, if an
Owner or the Associafion is not in compliance with the provisions of this Section and, as a resull,
Declarant may incur any liability, Declarant shall have the right but not the obligation to enter upon the
Resideniial Unit to correct such viglation. Any Owner who violates the requirements of this Secticn and
the Association shall indemnify, protect, defend and hold Declarant and Declarant’s officers, directors,
successors and assigns entirely free and harmless from and against any Habifities, penaliies, costs,
expenses and actions, including, without limitation, attorneys’ fees and costs arising from or attributed to
a violation of the provisions of this Section and shall within fifteen (15) days after request from
Declarant, reimburse Declarant for any costs and expenses incurred by Declarant in correcting any
violation by any Owner of this Section.

7.3.12 Post Tension Slabs. The concrete stabs of the Building are reinforced with a
grid of steel cables which were installed in the concrete and then tightened to create very high tension.
This type of slab is commonly known as a “Post Tension Slab.” Cutting into a Post Tension Slab for any
reason (e.g. to install a floor safe, to remodef plumbing, etc.) is very hazardous and may result in serious
damage to the Condominium and/or personal injury. By accepting a grant deed to a Condominium in the
Community, each Owner specifically covenants and agrees that: (1) such Owner shall not cut into or
otherwise tamper with the Post Tension Slab; (2) such Owner shali not knowingly permit or allow any
person to cut into or tamper with the Post Tension Slab so long as such Owner owns any interest in the
Condominium; (3} such Owner shall disclose the existence of the Post Tension Slab tc any tenant, lassee
or subsequent purchaser of the Condominium; and (4) such Qwner shall indemnify, protect, defend and
hold Declarant and its respective officers, employees, contractors and agents, free and harmless from
and against any and ali claims, damages, losses, or other fiability {including, without timitation, attorneys’
fees) arising from any breach of this Section. '

7.3.13 Roof. Access Restrictions. Except for the roof deck areas or as otherwise
expressly permitted hereunder, Owners and their Invitees, shall not at any fime or for any reason
whatsoever enter upon or attempt {o enter upon (i) the areas of the roof of the Building which are
restricted from access, (i) any portion of the Association Property used by the Association for
management, administrative, or other purposes; and {iif) utility closets and rooms, without the prior
approval of the Board.

7.3.14 View Impairment. There is no representation that any view exists from any Unit.
By accepting a deed to a Unit, each Owner acknowledges that: (a) there are no proiected views, and
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no Unit is assured of the existence, quality or unobsiructed continuation of any particular view and
Declarant makes no representation or warranty that there are now, or will be in the future, any such
views or that any view will impact the view or desirability of any Unit, (b) any view from the Unit is not
intended as part of the value of the Unit and is not guaranieed; and (c¢) any future development,
construction, fandscaping, growth of trees, or other installation of Improvements by Declarant or other
Cwners or of properties surrounding the Community may impair the view from any Unit and/or may
allow other persons to have a line of sight into the Owner's Unit, which may affect Owner's use and
enjoyment of Owner's Unit, including Owner’s privacy. There are no express or implied easemenis
appurtenant fo any Unit for view purposes or for the passage of light and air over another Unit, or any
other property whatsoever,

7.3.15 Compiliance with Laws, Etc. Nothing shait be done or kept in any Unit or in the
Association Property that might increase the rate of, or cause the cancellation of, insurance for the
Community, or any portion of the Community. No Owner or the Association shall permit anything to be
done or kept in its Unit or on the Association Property that violates Applicable Laws pertaining to the use
or storage of any hazardous, contaminated or toxic materials.

ARTICLE 8
MAINTENANCE AND SERVICES

8.1 Maintenance and Repair. Unless the context otherwise requires or as otherwise
provided in the Governing Documents, as used in this Article and the Maintenance Responsibility Chart,
"maintenance”, "maintain” or "maintaining” means the operation, cleaning, inspection and routine
maintenance of the areas and facilities designated for repair by the Association andfor the Owners and
"repair" means repair, restoration and replacement of the areas and facilities designated for repair by the
Association andfor the Owners. To the extent repair, restoration and replacement is required as a result
of damage or destruction under ARTICLE 13, then the repair and replacement shall be governed by the
provisions of ARTICLE 13.

8.2 Maintenance Obligations.

8.2.1 Maintenance Obligations of Residential Owners. Each Residential Owner is
responsibie for the care and maintenance of these components of such Owner's Residential Unit
designated for maintenance by the Residential Owner on the Maintenance Responsibility Chart and the
applicable Owner Maintenance Manual.

8.2.2 Maintenance Obligations of Commercial Owner.

{a) Commercial Units. FEach Commercial Owner shall perform the
maintenance and other obligations set forth in the Maintenance Responsibility Chart and the applicable
Owner Maintenance Manual in accordance with the requirements and schedules set forth in the Owner
Maintenance Manual; and

(b} Trash. Each Commercial Owner shall dispose of its own trash in the
trash areas allocated for use by the Commercial Owners.

8.2.3 Owners' Compliance with Maintenance Obligations. All such maintenance by
Owners shall be performed in such a manner as shall be deemed necessary in the judgment of the
Board to preserve the attractive appearance of the Community, protect the value thereof and in
compfiance with the Maintenance Obligations. Each Owner acknowledges and agrees that each Owner
is required to comply with all of the Maintenance Obligations and schedules set forth in the Owner
Maintenance Manual and each Owner is further obligated to provide a copy of all documents describing
Maintenance Obligations to any successor purchaser of such Owner's Condominium. If an Owner fails
to perform its Maintenance Obligations, the Association, in addition to any other rights under this
Declaration, shall have the right to cure such failure and the provisions set forth below shall apply.
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B.2.4 Maintenance Deficiencies. Upon a finding by the Association of a deficiency by
an Owner in its Maintenance Obligations, the Association may provide to the Owner a writfen notice {the
"Notice of Deficiency™), which shall briefly specify the condition or conditions which the Association
finds to be deficient, and request that such deficiency be cured within a specified reasonable period of
time. in the event that the Associatiocn determines that such deficiency continues to exist at the end of
the period of time specified in the Notice of Deficiency, the Association may, al its option, either:
(a) enter on and accomplish the maintenance or repair of such portion of the Community that continues
to be deficient; {b) contract with another party to accomplish such maintenance or repair; or (¢) seek any
other remedy available at law or in equity including, without limitation, specific performance or an
injunction to enforce the Maintenance Obligations. Any of the foregoing remedies may be employed at
the option of the Association, and the failure to employ any of such remedies upon any occurrence
giving rise to such remedies shall not be a waiver of the right to employ such remedies in connection
with any other occurrence.

8.2.5 Emergency Maintenance. If the Association determines that a maintenance
deficiency constitutes an Emergency which requires action prior to the expiration of any cure period, the
Association may take the actions provided for in this Section without a Notice of Deficiency being given
in advance of taking such action, provided that as scon as reasonably practicable after taking the
Emergency action the Association gives a Notice of Deficiency (without providing a cure period) to the
Owner. '

8.2.6 Reimbursement of Association. If the Association elects to perform a
Maintenance Obligation of an Owner under this Section, the entire cost of accomplishing such
Maintenance Obligation shall be an obligation of the applicable Owner and shall be reimbursed by the
Owner to the Association with interest at the Applicable Rate and the Association may allocate such
costs as part of the Common Expenses solely to the Owner and include such additional costs in the
portion of the Regular Assessments payable by the Owners of levy an Enforcement Assessment with
respect thereto.

8.3 Maintenance Obligations of Association. The Asscciation is responsible for the care
and maintenance of the Association Property and those components of the Community designated for
maintenance by the Association on the Maintenance Responsibility Chart. The Association shall keep
such portions of the Community in good condition and repair, provide for all necessary services and
cause all acts to be done which may be necessary or proper to assure the maintenance of such areas in
accerdance with the Maintenance Obligations. The Association shall also be responsibie for maintaining
any Improvements that a majority of the Board or a majority of the Voting Power of the Association
designates for maintenance by the Association. All costs incurred by the Association in performing the
Maintenance Obligations shall be paid for as Common Expenses.

84 Manner of Maintenance.

8.4.1 Quality of Maintenance. All maintenance work required to be undertaken by
the Association or Owners hereunder shall (a) be performed in a first class and workmanlike manner in
accordance with good maintenance practices and in compliance with all Applicable Laws and the
Maintenance Obligations. Any such work shall be performed fo the extent reasonably practicable, fo
minimize any noise, vibration, particulates and dust infiliration or other disturbances which would
unreasonably disturb Owners or Occupants.

8.4.2 Duty to Protect Against Mechanics' Liens. In performing its Maintenance
Obligations, the Asscciation and the Owners (for the purposes of this Section, the "Contracting Party”,
as applicable) shall each promptly pay all costs, expenses, liabilities and liens arising out of or in any
way connected with contracts for any service, labor or materials provided or supplied to the Community
or the construction of any Improvements authorized or underiaken by the Contracting Party. The
Contracting Party shall not cause or permit any mechanic's lien to be filed against the Community for
labor or materials alleged to have been any furnished or delivered to the Community or any Owner by
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the Contracting Party. If any Contracting Party causes a lien fo be filed, such party shall:

* (i} immediately either cause the lien to be discharged within ten (10) days after notice to such
responsibie party by the Association or Owner or post a bond which protects the title of the affected
Owners; (i) indemnify, protect, defend and hold harmless the other Owners and/or the Association, as
applicable, from any loss, damage, liability, expense or claims whatsoever by reason of any lien which
may be filed against the Community or the other Owners or such Owner's Condominium for such work
or services performed or materials supplied by any architect, engineer, contractor or any cther Person
acting directly or indirectly by, through or under such architect, engineer or confractor supplying
services, iabor, materials or equipment; and {iii) pay all expenses incurred in connection therewith,
including, without limitation, reasonable attorneys' fees and costs of defending against the foregoing
claims by another Owner and any costs of enforcing this indemnity.

8.5 Liability to Declarant. So long as Declarant has any obligation or liability under any
permits filed by Declarant with any Governmental Agency, if an Owner or the Association is not in
compliance with the provisions of this Article and as a result, Declarant may incur any liability, Deciarant
shall have the right but not the obligation to enter upon the applicable portion of the Community to correct
such violation. If the Association or any Owner violates the requirements of this Section, the Association
or Owner shall indemnify, protect, defend and hold Declarant and Declarant's officer, directors,
successors and assigns entirely free and harmiess from and against any liabililies, penalties, costs,
expenses and actions, including, but without limitation, attorneys’ fees and costs arising from or atlributed
to a violation of the provisions of this Section and shall, within fifteen {15) days after request from
Declarant, reimburse Declarant for any costs and expenses incurred by Declarant in correcting any
violation of this Article.

B.6 Inspection of the Community. The Association shall regularly inspect, maintain and
repair the Association Property, including without fimitation, the fandscaping, drainage and irrigation
systems serving or within the Association Property. The Association shall also inspect for any misaligned
sprinklers or blocked drainage systems which could cause water damage to the Community. The
Association shall employ the services of such experts and consultants as are necessary to assist the
Association in performing its duties hereunder and follow any recommendations and scheduies contained
in the Association Maintenance Manual. The inspectors shall provide written reports of their inspections
to the Association and, if requested by the Declarant, to the Declarant promptly following completion
thereof. The Association shall provide Declarant with at least ten (10) business days’ advance notice of
any such inspection, and Declarant shall be invited to attend any such inspections. The written reports
shall identify any iterns of maintenance or repair which either require current action by the Association or
will need further review and analysis. Such written reports shall specifically include a review of ail
irrigation and drainage systems on the Community. The Board shali report the contents of such written
reports to Declarant (if not afready provided by the inspector directly) so requested by Declarant and to
the Members of the Association at the next mesting of the Members following receipt of such written
reports or as soon thereafter as reasonably practicable and shall include such written reports in the
minutes of the Association meeting. The Board shall promptly cause all matters identified as requiring
attention to be maintained, repaired, or otherwise pursued in accordance with prudent business practices
and the recommendations of the inspectors and shail keep a record of all such matters in the Board's
minutes. Any damage fo any structure, landscaping or other Improvements caused by the Association, or
any of its officers, agents, employees or independent contractors, while performing such maintenance,
repair or replacement work shall be repaired by the Association at its scle cost and expense.

ARTICLE 9
ARCHITECTURAL REVIEW

2.1 Non-Applicability to Declarant. The provisions of this Article shall not apply to any
. Improvements instalied by the Declarant, and neither the Board or any Architectural Committee shall
have any rights of review or approval with respect thereto.
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22 Amendments Notwithstanding the Article of this Declaration entitled "Amendments,” no
amendment, verification or rescission of this Article may be made, nor shali Declarant, or any successor
thereof, be prohibited from completing the construction of the Community prior to the conveyance by
Declarant, or its successor, of the last Unit without the (i) written consent of Declarant, and the
(it) recording of such consent in the Office of the County Recorder.

8.3 Scope. To the extent that an Owner is entitled under this Declaration to modify its Unit in
any manner following review and approval by the Board, no Improvements of any kind whatsoever shall
be commenced, erected, placed or altered upon or around any Unit until the location and the complete
plans and specifications showing the nature, kind, shape, height and materials, including the color
(“Plans and $pecifications”), have been submitted to and approved in writing by the Board,

9.3.1 Designated Exclusive Use Area. Any alteration, modification or removal of any
Designated Exclusive Use Area Walls or Floors or other work involving the penetration of the unfinished
surfaces of the ceilings, walls or floors shall, for a period of ten (10) years after the sale of the last Unit in
the Project, require the prior written consent of the Declarant unless Declarant has notified the
Association, in writing, that it (i) waives its consent (o the particular work of Improvement or {ii) no longer
desires to exercise such right of review and approval for any future works of Improvement. In the case of
(i) or (it} above, the Board shall not grant approval of the removal of a demising wall or floor between two
{2} or more adjoining Units which are owned by one (1) Owner unless {a) outside consultanis consisting
of both an architect and structural engineer licensed in the State of California have approved the Plans
and Specifications for such Improvements, (b} such Improvements de not adversely impact the structural
integrity of the Project, do not contain any common utilities, and do not affect any other Units, and (c) the
Plans and Specifications are otherwise in conformance with the requirements of this Declaration and the
Architectural Guidelines. If an Owner of two (2) or more Units which have been joined as described
above, decides to sell such Units separately, such Owner shali be responsible for replacing all buitding
components which were removed and for performing all work necessary to return the Units to the
configuration they were in prior to being joined in accordance with the procedures of this ARTICLE 9.

8.3.2 Tenant Improvement Work. Notwithstanding anything to the contrary set forth
in this Declaration, the scope of the Board's review of Plans and Specifications of any tenant
improvement work within the Commercial Condominiums shall be limited to compliance with the
Architectural Guidelines. In addition, in no event shall the Board deny approval io any tenant
improvement work proposed by an Owner of & Commercial Condominium that is reasonably necessary
to use the Commercial Condominium in accordance with the provisions of this Declaration, provided that
such tenant improvement work does not (i} impair the structural integrity of the Condominium Building,
{ii) affect an Owner's Unit, and (iii} materially and adversely affect the aesthetic guality of the exterior of
the Community.

9.4 Architectural Guidelines. The Board may, from time to time and in accordance with
Civit Code Section 1357.120, ef seq., adopt, amend and repeal, by unanimous vote, rules and regulations
to be known as "Architectural Guidelines.” The Architectural Guidelines shall interpret and implement the
provisions hereof by setting forth the standards and procedures for Board review and guidefines for
architectural design of Improvements, placement of Improvements, color schemes, exterior finishes and
materials and similar features which are recommended for use in the Community; provided, however, that
said Architectural Guidelines adopted shall include guidelines applicable to the Residential
Condominiums and guidelines applicable to the Commercial Condominiums. In addition, no portion of the
Architectural Guidelines applicable to the Commercial Condominiums shall be amended, changed or
modified without the approval of the Commercial Owners.

9.5 Approval of Plans and Specifications.

9.5.1 Submittal of Plans. Any Owner proposing to construct improvements or taking
other actions requiring the prior approval of the Board pursuant to this Declaration shall apply to the

1600 Market
CC&Rs
034659.00002/301352947.5 5/15/13

41



Board for approval by submission of Plans and Specifications and any review fee required pursuant fo
the Architectural Guidelines.

8.5.2 Time Periods for Review. Within forty-five (45) days after proper application for
approval, the Board shall consider and act upon such request. In the event the Board fails to approve
or disapprove plans within forty-five (45) days after all documents and information and fees imposed by
the Board have been received by it, the Owner requesting said approval may submit a written notice fo
the Board advising the same of its failure to act. If the Board fails to approve or disapprove any such
plans within fifteen (15) days after the receipt of notice from the Owner, the plans shall be deemed
approved, provided that any Improvements conform fo all conditions and restrictions contained in this
Article and are in harmony with similar structures erected within the Community.

9.5.3 Approval of Solar Energy Systems. Any Owner proposing to install or use a
solar energy system, as defined in Civil Code Section 801.5 shall be subject fo the same review and
approval process as any Owner proposing to construct any Improvements or other actions requiring the
approval of the Board pursuant to this Declaration. However, oniy reasonable restrictions on the
installation and use of a solar energy system shall be permitted. Reasonable restrictions on a solar
energy system are those restrictions that do not significantly increase the cost of the system or
significantly decrease its sufficiency or specified performance, or which ailow for an alternative system
of comparable costs, efficiency, and energy conservation benefits.

8.5.4 Approval of Modifications to Accommodate Disabled Owners. Any Owner
proposing to install Improvements or make modifications to such Owner's Residential Unit or the
Association Property leading to such Owner's Residential Unit to facilitate access for persons who are
blind, visually handicapped, deaf or partially disabled, or to other conditions which could be hazardous
to such persons shall be subject to the same review and approval requirements as any Owner
proposing to construct Improvements or other actions requiring approval of the Board pursuant to this
Declaration; provided, however, that the Board shall not deny approval of the proposed modifications
without good causs.

9.5.5 Compliance With California Civil Code Section 1378. In approving Plans and
Specifications submitted to it pursuant to this ARTICLE 9, the Board shall comply with the requirements
of California Civil Code Section 1378.

9.6 Inspection and Correction of Work. Inspection of work and correction of defects
therein shall proceed as follows:

9.6.1 Right of Inspection During Course of Construction. The Board or its duly
authorized representative may enter into any Residential Unit, from time to time, as provided below
during the course of construction or installation of any improvements for the purpose of inspecting the
construction or installation, provided that such enfry is in compliance with Section 4.3.5. If the Board
determines that such construction and/or installation is not being done in substantial compliance with
the approved Plans and Specifications, it shall notify the Owner of such noncompliance. The Board
may not enter into a Condominium without obtaining the prior permission of the Owner or occupant of
such Unit; provided, however, that such prior permission shall not be unreasonably withheld and shall
be given for entry by the Board during daylight hours within forty-eight (48) hours of the request for
entry.

9.6.2 Notice of Completion. Upon the completion of any Improvements for which
approved Plans and Specifications are required under this Article, the Owner shall gwe written notice of
completion thereof to the Board.

8.6.3 Inspection. Within thirty (30) days after receiving notice of completion, the
Board, or its duly authorized representative, shall have the right to enter into a Unit, as provided in
Section 9.6.1 above, to inspect the Improvements to determine whether they were constructed or
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installed in substantial compliance with the approved Plans and Specifications. If the Board finds that
such construction or installation, was not done in substantial compliance with the approved Plans and
Specifications, it shall notify the Owner in writing of such nen-compliance within such thirty (30} day
period, specifying particulars of non-compliance, and shall require the Owner to remedy such non-
compliance.

9.6.4 Non-Compliance. I, upon the expiration of thirty {30} days from the date of
notification of non-compliance, the Owner shali have failed to remedy such non-compliance, the Board,
after affording the Owner Notice and Hearing, shall determine whether there is non-compliance, and if
so, the nature thereof and the estimated cost of correcting or removing the same. f non-compliance
exists, the Board shall require the Owner fo remedy or remove the same within a period of not more
than thirty {30) days from the date of the Board ruling. If the Owner does not comply with the Board
ruling within such period or within any extension of such period as the Board, in its discretion, may
grant, the Board, ai its option, may either remave the non-complying Improvement or remedy the nen-
compliance and the Qwner shall reimburse the Association for all expenses incurred in connection
therewith upon demand. If such expenses are not promptly repaid by the OQwner, the Board shall levy
an Enforcement Assessment against such Owner for reimbursement.

2.6,5 Failure to Notify, If for any reason the Board fails to notify the Owner of any
non-compliance within sixty (60) days after receipt of the notice of completion from the Owner, the
Improvements shall be deemed fo be in accordance with said approved Plans and Specifications.

9.7 Government Regulations. If there is any conflict between the requirements or actions
of the Board and the mandatory regulations, ordinances or rules of any Governmental Agencies relating
to the Property, the government regulations, ordinancas or rules, to the extent that such regulations,
ordinances or rules are more restrictive, shall control, and the Board shall modify its requirements or
actions to conform to the government regulations, ordinances or rules. The application to and the review
and approval by the Board of any Plans and Specifications or other submittals by an Owner shall in no
way be deemed to be satisfaction or compliance with any building permit process or other applicable
statute or lfaw, or governmental regulation, ordinance or rule or public utility requirements (hereinafter
collectively referred to as “Additional Requirements”) the responsibility for which shalt lie solely with the
Owner; provided, however, if the Additional Requirements are less restrictive than the provisions of this
Beclaration, the provisions of this Declaration shall nonetheless apply.

9.8 Diligence in Construction. Upon approval by the Board of any Plans and
Specifications, the Owner shall promptly commence construction of the Improvements and diligently
pursue the same to compietion.

9.9 Fee for Review. The Board shall have the right to establish a fee for the review and
approval of Plans and Specifications that must be submitted to the Board pursuant fo the provisions of
this Article. The Board shall have the right to hire any engineer or other consultant, the opinion of which
the Board deems necessary in connection with its review of any plans submitted by any Owner and such
Owner shall be liable for payment of such engineer's and/or consultant’s fee.

810 Interpretation. AH questions of interpretation or construction of any of the terms or
conditions herein shall be resolved by the Board, and its decision shall be final, binding and conclusive on
all of the parties affected. Notwithstanding the foregoing, in the event an Architectural Committee is
appointed and the Architectural Committee disapproves any Plans and Specifications submitted by an
Owner pursuant fo this Article, the party or parties making such submission may appeal in writing to the
Board.  The Board must receive the written request for approval not more than thirty (30) days following
the final deciston of the Architectura! Commitiee. Within thirty (30) days following receipt of the written
request for appeal, the Board shall render its written decision. The failure of the Board o render a
decision within the thirty {30} day period shall be deemed a decision against the Owner.
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9.41 Waiver. The approval by the Board of any Plans and Specifications for any work done or
proposed, or for any other matter requiring the approval of the Board under this Declaration, shall not be
deamed to constifite a waiver of any right to withhold approval of any similar Plans and Specifications or
matter subsequently submitted for approval.

9.12 Estoppel Certificate. Within thirty (30) days after written demand is delivered to the
Board by any Owner, and upon payment to the Association of a reasonable fee (as fixed from time to time
by the Association), the Board shall deliver an estoppel certificate, approved by a majority of its members
and executed by two officers of the Board, certifying (with respect to any Unit of said Owner) that as of
the date thereof, either: (a)all improvements made and other work completed comply with this
Declaration, or (b) such Improvements or work do not so comply, in which event the certificate shall also
identify the non-complying Improvements or work and set forth with particularity the basis of such non-
compliance. Any purchaser from the Qwner, or from anyone deriving any interest in said Unit through the
Owner, shall be entitled to rely on said certificate with respect to the matters therein set forth, such
matters being conclusive as between the Associafion, Declarant and all Owners and such Persons
deriving any interest through them.

$.13 Liabiiity. Neither the Board, any Architectural Commitiee nor any member thereof shall
be liabie to the Association or to any Owner for any damage, loss or prejudice suffered or claimed on
account of {(a) the approval or disapproval of any Plans and Specifications, whether or not defective,
(b} the construction or performance of any work, whether or not pursuant to approved Plans and
Specifications; (c¢) the development of the Community or any property within the Community; or (d) the
execution and filing of an estoppel certificate pursuant to Section 8.12 whether or not the facts therein
are correct, provided, however, that such Board or Architectural Committee member has acted in good
faith on the basis of such information as they may possess. Without in any way limiting the generality of
the foregoing, the Board or Architectural Committee, as the case may be, or any member thereof, may,
but is not required to, consult with or hear the views of the Association or any Owner with respect to any
Plans and Specifications or any other proposal submitted to the Board or Architectural Committee, as the
case may be.

9.14 Variances. The Board may authorize variances from compliance with any of the
architectural provisions of this Declaration, including, without limitation, restrictions upon height, size, or
placement of Improvements or other similar restrictions, when circumstances such as assthefic or
environmental considerations may require. Such variances may be evidenced in writing, must be signed
by at least two (2) officers of the Board and shall become effective upon execution. If such variances are
granted, no violation of the covenants, conditions and restrictions contained in this Declaration shall be
deemed to have occurred with respect to the matter for which the variance was granted. The granting of
such a variance shall not operate to waive any of the terms and provisions of this Declaration for any
purpose except as to the particular Unit and particular provision hereof covered by the variance, nor shall
it affect in anyway the Owner’s obligation to comply with all governmental laws and reguiations affecting
its use of the Unit, including, without limitation, requirements imposed by Governmental Agencies.

9.15 Appointment of Architectural Committee. The Board shall have the right to delegate
its review andfor approval rights under this ARTICLE 9 to an Architectural Commitiee. If the Board so
elects, the Architectural Committee shall consist of a minimum of three (3) members and a maximum of
five (5) members. One (1) alternate member may be designated by the Board fo act as a substitute on
the Architectural Committee in the event of absence or disability of any member. In the event the Board
appoints an Architectural Committee, all rights hereunder shail apply to the Architectural Committee and
alt references to the Board shall be deemed to refer to the Architectural Committee.

_ -8.16 Compensation. The members of any Architectural Commitiee appointed by the Board
shaft ¥8ejve mo"compensation for services rendered, other than reimbursement by the Association for
expenses incurred by them in the performance of their duties hereunder, unless the Association retains a
professional archiiect, engineer or designer as a member of the Architectural Committee for the purpose
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of providing professional services, in which event reasonable compensation for such member shall be
approved by the Board.

ARTICLE 10
DEVELOPMENT RIGHTS

16.1 Limitations of Restrictions. Declarant is undertaking the work of developing
Condominiums and other Improvements within the Community. The completion of the development work
and the marketing and sale, rental and other disposition of the Condominiums are essential to the
establishment and marketing of the Property and as a first-class condominium community. In order that
the work may be completed and the Community be established as a fully occupied condominium
community as rapidiy as possible, nothing in this Declaration shall be interpreted to deny Declarant the
rights set forth in this Article,

10.2 Rights of Access and Completion of Construction. Until the third (3™) anniversary of
the original issuance of a Public Report, Declarant, its contractors and subconbractors shall have the
rights set forth below, which rights shall be exercised in such a manner as reasonable fo minimize

interference with the conduct of any business in the Commercial Condominiums.

10.2.1 Access. Declarant, its agents, contractors and subcontractors shail have the
right to obtain reasonable access over and across the Association Property or to do within any Unit
owned by it whatever is reasonably necessary or advisable in connection with the completion of the
Community and the development, marketing and maintenance thereof, and Declarant and iis
contractors and subcontractors shall have such rights of access over and across the Association
Property for purposes of satisfying any obiligation of Declarant that Declarant has secured by a bond in
favor of any Governmental Agencies.

16.2.2 Canstruct Improvements. Declarant, its agents, confractors and
subcontractors shall have the right to erect, construct and maintain on the Association Property or within
any Unit owned by it such structures or Improvements, including, without limitation, sales offices and
signs, as may be reasonably necessary for the conduct of ifs business to complete the work, establish
the Community as a mixed use community and dispose of interests in the Community by sale, lease or
otherwise, as determined by Declarant in its sole discretion.

10.2.3 Grant Easements. Declarant, its agents, contractors and subcontractors shall
have the right to establish and/or grant on, over, under and across the Association Property such
easements and rights of way for the benefit of the State of California, the City, the County or any other
political subdivision or public organization, or any public utility entity or cable television provider, for the
purpose of consfructing, erecting, operating and maintaining Improvemenis thereon, therein or
thereunder at that time or at any time in the future, including: {i} roads, streets, walks, driveways, trails,
parkways and park areas; (ii) poles, wires and any necessary attachments for fransmission of electricity,
providing telephone service and cable television service to the Community; and (iif) public and private
sewers, sewage disposal systems, storm waler drains, Jand drains and pipes, water systems, sprinkling
systems, water, heating and gas lines or pipes and any and all related equipment. The Association
Property shall be subject to any dedication stated in the Condominium Plan or on the Final Map for the
Community of an easement for public use for installation, maintenance and operation of facilities for
public utilities. Said public utilities easement shall inure and run to all franchised utility companies and
to the Cily, the County and the State and shall include the right of ingress and egress over the
Association Property by vehicles of the City, the County and the Stafe and such uiility companies to
properly install, maintain, repair, replace and otherwise service such Utility Facilities. The grant of said
public utility easement shall not be interpreted to impty any obligation or responsibility of any such utility
company or the City, the County or the State for maintenance or operation of any of the Association
Property or the facilities located thereon or the repair, replacement or reconstruction thereof except for
those Improvements owned by the utility companies or the City, the County, or the State, and except as
occasioned by the negligence or willful misconduct of the utility companies or the City or the County of
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the Utility Facilities for which they are responsible. Except for lawful and proper fences, structures and
faciliies placed upon the Asscciation Property by utility companies, the Association Property subject to
the public utility easement shall be kept open and free from buildings and structures. The City and
County furthermore are granted a non-exclusive easement across the Association Property for ingress
and egress for use by emergency vehicles of the City or County.

10.2.4 Use of Facilities. Declarant shall have the right to reasonably use any
Residential Facilities within the Association Property for promotional and other marketing activities and
Declarant shall have the right to reasonably display or show any facilities to prospective purchasers.

10.3 Size and Appearance of Community. Declarant shall not be prevented from changing
the exterior appearance of Association Property structures, the landscaping or any other matier directly or
indirectly connected with the Community in any manner deemad desirable by Declarant, if Declarant
obtains governmental consentis required by law.

10.4 Marketing Rights. Declarant shall have the right to: (i) maintain model homes, sales
offices, customer service offices, storage areas and relaled facilities in any unsold Condominiums or
Association Property as are necessary or reasonable, in the opinion of Declarani, for the sale or
disposition of the Condominiums; (i) make reasonable use of the Association Property and facilities for
the sale of Condominiums; (iii) post signs, flags and banners, billboards, balloons and banners and other
advertising and promotional devices which Declarant may, its sole discretion, deem appropriate in
connection with its marketing and/or development of any portions of the Community; and {iv) conduct its
business of disposing of Condominiums by sale, lease or otherwise. Declarant shall repair any portion of
the Association Property that is damaged by Declarant.

10.5 Title Rights. The rights of Declarant under this Declaration may be assigned to any
successor(s) by an express assignment in a recorded instrument, inciuding without limitation, a deed,
aption or lease. This Declaration shall not be construed fo imit the right of Declarant at any time prior to
such an assignment fo establish additional licenses, reservations and rights-of-way to itself, to utility
companies, to the City, to the County, to the Siate, or to others as may be reasonably necessary to the

proper development and disposal of property owned by Declarant.

10.6 Amendment. The provisions of this Article may not be amended without the consent of
Declarant unti all of the Condominiums in the Community owned by Declarant have been conveyed.

10.7 Supplementary Condominium Plans and Supplementary Declarations. So long as
Declarant or a Declarant Party owns any portion of the Property, Supplementary Declarations and
Supplementary Condominium Plans may be recorded by Declarant, without the consent of any Owner, for
any of the purposes for which a Supplementary Condominium Plan or a Supplementary Declaration may
be recorded as specified in Section 2.76 or 2.77 and after Declarant no fonger owns any portion of the
Property, Supplementary Declarations and Supplemental Condominium Plans may be recorded by the
Association for any of the purposes for which a Supplementary Cendominium Plan or a Supplementary
Declaration may be recorded.

10.7.1 No Representation Regarding Security. The Community entry facilities are not
intended to provide, and should not be construed as providing, guard or security services to any person
or property within the Community. Declarant does not provide or attempt to provide security within the
Community and does not make any representations or warranties whatsoever as to the adequacy of the
Community entry facilities in providing privacy or limiting access into the Community.

ARTICLE 11
INSURANCE

11.1  Association’s Insurance Obligations.
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11.1.1 Liability Insurance. The Association shall obtain and maintain fiability insurance
providing coverage at least as broad as a current Insurance Services Office, Inc. (M80") commercial
general liability insurance form or its equivalent (including coverage for medical payments and coverage
for owned and non-owned automobiles, if applicable), insuring the Asscciation, the Declarant {as long as
Declarant or a Declarant Party is the Owner of any Condominium and/or has any rights under this Article)
and the Owners against liability arising from the ownership, operation, maintenance and use of the
Association Property by the Association and the performance by the Association of its duties under this
Declaration. Coverage for such matters shall be primary to any coverage provided by any other liability
insurance policy maintained by such insureds. The limits of such insurance shall not be less than Two
Million Dollars ($2,000,000) per occurrence and Two Million Dollars ($2,000,000) general aggregate and
shall at alt times meet or exceed the minimum requirements of Section 1365.9 of the California Civil
Code. Such insurance shall include coverage against water damage liability, a broad form named
insured endorsement, if reasonably available as determined by the Board, and may include coverage
against any other fiability customarily covered with respect to properties similar in construction, location
and use, alt as may be determined by the Board. Such policy shall include, if reasonably available as
determined by the Board, a cross-liability or severability or interest endorsement insuring each insured
against liability to each other insured.

11.1.2 Property Insurance. The Association shall obtain and maintain property
insurance for the risks covered by, and providing coverage at least as broad as, a current ISO "special
- form" policy or iis equivalent, insuring (a) all Improvements upon, within or comprising the Association
Property and any other areas to be maintained, repaired or replaced by the Associafion, including
fixtures and building service equipment which are part thereof, and (b) all personal property owned or
maintained by the Association except the Residential Owner Insured Property or Commercial Owner
Insured Property as described in Sections 11.2.1(a) and (b) (collectively, the "Assocciation Insured
Property”). Such insurance shall be maintained in the amount of the maximum insurable replacement
value of the property to be insured thereunder, as determined annually by the Association. Such
coverage may exclude iand, foundations, excavations, and other items typically excluded from property
insurance coverage on properties similar in construction, location and use.

(a) Course of Construction. Whenever any Improvements or alterations to
the Association Insured Property are in the course of construction, the insurance required under this
Section, to the extent appropriate, as determined by the Associaticn, shall be carried by the Association
in builder's risk form written on a completed value basis, insuring against loss to the extent of at least
the full replacement value of the Association Insured Property (excluding foundations and footings,
except for earthquake coverage) of that which is being covered.

(b) Payment of Insurance Proceeds. Subject to the rights of Mortgagees,
the proceeds from such property insurance shall be payable to the Association or an insurance trustee
("Trustee"} fo be held and expended for the benefi of the Association and the Owners, Morfgagees and
others, as their respective interests shall appear. The Trustee shall be a commercial bank or other
financial institution with trust powers in the county in which the Community is located that agrees in
writing to accept such trust. if restoration is authorized, the Association will have the duty to contract for
such work as provided in this Declaration.

(c) Earthquake Insurance. ALL PARTIES ACKNOWLEDGE THAT
EARTHQUAKE INSURANCE IS NOT INCLUDED IN THE BUDGET AND IS NOT BEING OBTAINED
BY DECLARANT FOR THE BENEFIT OF THE OWNERS OR THE ASSOCIATION. NEITHER
DECLARANT NOR THE ASSOCIATION IS OBLIGATED TO MAINTAIN EARTHQUAKE INSURANCE
ON THE ASSOCIATION PROPERTY OR ANY PORTION THEREOF. Declarant or any Owner
{and/or their respective lenders) may maintain earthquake insurance for their own benefit, but
the premiums therefor may not be included by Declarant or the Association in the Assessments.
Notwithstanding the foregoing, at such time as the Board is no longer controlled by Declarant,
the Association may, in its discretion, (but without any obligation tc do so} obtain earthquake
insurance from time fo time, on those portions of the Commaunity that are to be insured by the
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Association as provided above in this Declaration, and if so obtained, the premiums for such
insurance may be included in the Assessments. Al parties acknowledge that earthquake
insurance is typically very axpensive and if purchased by the Association a material Increase In
Assessments may be required to cover the additional cost of such insurance.

(d} Primary. With respect to Association Insured Property, the property
insurance maintained by the Association shall be primary and noncontributing with any other property
insurance maintained by an Owner covering the same loss.

(e} Endorsements. The property insurance policy shall contain, to the
extent available on commercially reasonable terms as may be determined by the Board, the foliowing
endorsements or their equivalents: agreed amount, boiler and machinery (to the extent applicable),
inflation guard, ordinance or law, repfacement cost, pollution claims including mold, and such other
endorsements as may customarily be oblained with respect to properties similar in construction, location
and use, as may be determined by the Board.

H Adjustment of Losses. The Association shall timely file, pursue and
complete the adjustment of all claims arising under the property insurance policies carried by the
Association. The Board is appoinied attorney-in-fact by each Owner {except for the Secretary, U.S.
Department of Veterans Affairs), to negotiate and agree on the value and extent of any property
damage under any policy carried by the Association. The Board is granted full right and authority to
compromise and settle any property damage claim under any policy of property insurance carried by the
Association or enforce any such claim by legal action or otherwise and o execute releases in favor of
any insurer with respect to any such claim.

(g) Waiver of Claims and Subrogation. The Association waives all claims
against the Owners for any damage to the Association Insured Property (including without limitation, any
loss of use of such property), except that the Association may claim against an Owner for property
damage caused by that Owner to the extent that either (i) the peril causing such damage is not covered
by the property insurance required by this Declaration to be maintained by the Association or the
property insurance actually maintained by the Association (whichever is greater), provided that such
Owner's liability for such uninsured damage is limited to the amount of liability insurance required to be
maintained by such Owner pursuant to this Declaration; {ii) the peril causing such damage is covered by
the Association's property insurance, but the damage is within the amount of the deductible or seif-
insured retention, provided that such Owner's iability for such damage is imited to the amount of liabiiity
insurance required to be maintained by such Owner pursuant to this Declaration; or (iii} such damage is
caused by the gross negligence or willful misconduct of that Owner. Any property insurance policy
obtained by the Association must contain a waiver of subrogation rights by the insurer consistent with
this Section; provided, however, that a failure or inability of the Association to obtain such a waiver from
an insurer shall not defeat or impair the waivers between the Association and the Owners as set forth
herein. i an Owner is liable for damage under this Section, the Association may, after Notice and
Hearing, levy an Enforcement Assessment equal to the cost of repairing the damage or any insurance
deductible paid under the Association's insurance policy, as applicable, and the increase, if any, in
insurance premiums directly attributable to such damage. The waivers of claims and subrogation set
forth in this subsection apply only in favor of the Owners and do not iimit or waive, release or discharge

" any claims that the Association (or its insurers) may have against any third party, including without
limitafion any contractor, service provider, agent, or Invitee, provided that such waivers shall also apply
in favor of an Owner's Lessee if and to the extent that the Owner has similarly agreed in such lease
agreement to a waiver of claims and subrogation against such Lessee.

11.1.3 Fidelity Bond. The Association shall maintain a commercial crime policy or a
fidelity bond in an amount equal to the greater of (a) the estimated maximum amount of funds, including
reserves, expected to be regularly held by or on behalf of the Association or a managing agent at any
given time during the term of the fidelity bend; and {b) three (3) months' aggregate of the Regular
Assessments on all Units plus any reserve funds. If the Association maintains a bond, the bond shall
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name the Association as obligee and if the Association maintains insurance, the policy shall name the
Association as the insured and shall insure against loss by reason of the acts of the employees of the
Association, and any managing agent and its employees, whether or not such persons are
compensated for their services.

11.1.4 Worker's Compehsation insurance. The Association shall maintain worker's
compensation insurance to the extent necessary tc comply with afl Applicable Laws.

11.1.5 Directors and Officers Insurance. The Association shall maintain a policy
insuring the Association's officers and directors against liabifity for their acts or omissions while acting in
their capacity as officers and directors of the Association. The limits of such insurance shall be not less
than One Million Doliars {$1,000,000) and shall at aff imes meet or exceed the minimum requirements
of Section 1365.7 of the California Civil Code.

11.1.6 General Policy Reguirements. All insurance policies the Association is
required to obtain pursuant to this Article shall be placed and maintained with companies rated at least
"A-/VIT" by A.M. Best Insurance Service and otherwise reasonably satisfactory o the Association. if an
AM. Best Insurance Service rating is not avatlable, a comparable rating service may be used. Such
insurance policies may have reasonable deductible amounts comparable to those customarily
maintained with respect to properties similar in construction, location and use, as may be determined by
the Board. The coverage amounis required for such insurance policies may be satisfied by any
combination of primary and excess policies that collectively serve to satisfy the requirements of this
Article.

11.1.7 Copies of Policies. Copies of all insurance policies of the Association shall be
retained by the Association and available for inspection by Owners at reasonable times. All such
insurance policies shall provide that they shall not be cancelable or substantially modified by the insurer
without first giving at least thirty (30) days prior written notice to the Owners and Eligible Holders, except
that ten (10) days prior written notice shall be required if the cancellation is for non-payment of
premiums. In addition to the foregoing, the Association shall provide to the Owners such information
regarding the insurance of the Association as may be required by Applicable Law or under the Bylaws.

11.1.8 Compliance With Federa! Regulations. Nofwithstanding any other provisions
contained herein, the Association shall continuously maintain in effect such insurance and a fidelity
bond meeting the minimum insurance and fidelity bond requirements for condominium projects
established by any Federal Agencies, except to the extent such coverage is not available or has been
waived in writing by the applicable Federal Agency. If the FNMA or FHLMC requirements conflict, the
more stringent requirements shall be met.

11.1.9 Allocation of Premiums Between Commercial and Residential Owners. The
Association may provide the coverage described in this Article under one or more policies of insurance.
If any components of the Association insurance for the commercial portion of the Community are priced
separately from the residential portion of the Community, then the Commercial Owners shall pay for the
commercial portion as a commercial expense (‘“Commercial Expense”) and the Residential Owners
shall pay for the residential portion as a residential expense (‘Residential Expense”). If any
Association insurance is issued as a single policy covering the commercial and the residential portions
of the Community, the Board shalt allocate the cost of such insurance between the Commercial Owners
and the Residential Owners as a General Variable Expense in accordance with Exhibit “C”.

11.2 Owners’ Insurance Obligations.

11.2.1 Property insurance.

(a) Residential Owner Insured Property. Each Residential Owner shall
obtain and maintain at its sole expense property insurance for the risks covered by, and providing
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coverage at least as broad as, a current ISO form residential condominium homeowner's insurance
policy or its equivalent containing the broadest coverage provisions typically available in such a policy,
insuring {i) alt fixtures and Utility Facilities solely serving the Residential Unit, {ii) ceiling, floor and wall
surface materials (e.g., paint, wallpaper, mirrors, carpets and hardwood floors); (i) any internal doors
and. {iv) any upgrades or Improvements installed by an Owner within the Resideniial Unit (collectively
referred to as the "Residential Owner insured Property") for an amount equal to the maximum
insurable replacement value thereof. Each Residential Owner is responsible to obtain at its sole cost
and expense insurance for any personzl property of such Residential Owner in such amounts as may
be deemed adeguate by such Residential Owner.

(b) Commercial Owners. FEach Commercial Owner shall obtain and
maintain or cause to be obtained and maintained at its sole expense properly insurance for the risks
covered by, and providing coverage at least as broad as, a current SO form Condominium Commercial
Unit Owners Insurance policy or its equivalent, insuring (i) all personal property of such Commercial
Owner, (if) all fixtures and Utility Facilities solely serving the Commercial Unit, (iii) ceiling, floor and wail
surface materials within the Commercial Unit; {iv) all equipment used in the operation of the business by
the Commercial Owner or its Occupants, (v) shelving, cabinetry and any other tenant improvements,
any (vi}other Improvements instructed by such Commercial Owner or its Occupants (collectively
referred to as the "Commercial Owner Insured Property") for an amount equal to the maximum
insurable replacement value thereof. The Commercial Owners are hereby advised that if they elect to
obtain loss of use or business interruption insurance, such insurance shall be obtained at the sole cost
and expense of the Commercial Owner, and shall not be the responsibility of the Association.

{c} Waiver of Claims and Subrogation. Each Owner waives all claims
against the Association for any damage to the real and personal property {including vehicles) that such
Owner is obligated under this Declaration to insure (including without limitation any loss of use of such
property), except that an Owner may claim against the Association for property damage to the extent
that the damage is caused by the gross negligence or willfui misconduct of the Association or is
managing agent. Any property insurance policy obtained by an Owner must contain a waiver of
subrogation rights by the insurer consistent with this Section; provided, however, that a failure or
inability of an Owner fo obtain such a waiver from an insurer shall not defeat or impair the waivers
between the Owners and the Association as sef forth herein. The waivers of claims and subrogation set
forth in this subsection apply only in favor of the Association and do not limit or waive, release or
discharge any claims that an Owner (or its insurers) may have against any third party, including without
limitation any confractor, service provider, agent, other Owner, or Invitee; provided, that such waivers
shall also apply in favor of the Association's managing agent if and to the extent that the Association
has similarly agreed in a written management agreement to a waiver of claims and subrogation against
such managing agent.

11.2.2 Liability Insurance.

{a) Residential Owners. Each Residential Owner shall, at such Owner's
sole cost and expense, maintain liabliity insurance providing coverage at least as broad as the current
IS0 commercial general fiability insurance form or its equivalent (including coverage for medical
payments), insuring the Residential Owner against liability arising from the ownership, operation,
maintenance and use of the Residential Condominium by such Residential Owner. Such policies of
insurance shall be written in companies reasonably satisfactory to the Association and may be part of a
Residential Owner's insurance policy. Liability insurance maintained by Residentiai Owners shall have
limits of Hability of not less than Three Hundred Thousand Dollars ($300,000.00) per occurrence and
general aggregate.

(b} Commercial Owners. Each Commercial Owner shall, at such Owner's
sole cost and expense, maintain Hability insurance providing coverage at least as broad as the current
ISO commercial general liability insurance form or its equivalent (including coverage for medical
paymenis), insuring the Commercial Owner against Hability arising from the ownership, operation,
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maintenance and use of its Condominium. Such policies of insurance shall be wriiten in companies
reasonably satisfactory to the Association. Liability insurance maintained by the Commercial Owners
shall have limits of liability equal to or greater than the liability insurance customarily ¢arried by Owners
of commercial space which are comparable in size, location and quality to the Community, but not less
than One Million Dollars {$1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00}
general aggregate.

11.2.3 Provisions Applicable to Owners' Insurance Requirements.

(a) Coples of Policies. Copies of all insurance policies that an Owner is
required to maintain pursuant to this Declaration, or a certificate of such insurance, shall be delivered to
the Association upon request. All policies shall indicate they may not be canceled or modified without
thirty (30) days prior written notice to the Association, except that ten (10) days prior written notice shall
be required if the cancellation is for non-payment of premiums. The acceptance of a copy of an
insurance policy by the Association from an Owner shall not constitute a waiver of any of the insurance
requirements set forth herein.

{b) General Policy Requirements. Al insurance policies the Owners are
required to obtain pursuant to this Article shall be placed and maintained with companies rated at least
"BIVI" by AM. Best Insurance Service and otherwise reasonably satisiactory to the Association. The
coverage types and amounts required for such insurance may be satisfied by any combination of
primary and excess policies that collectively serve to satisfy the requirements of this Article, including
without limitation condominium unit owners' policy forms that provide both property damage and liability
insurance coverage under one policy.

11.3 Review of Insurance. The Board shall review the adequacy of all insurance required by
this Declaration to be maintained by the Association and by the Owners at least once every year. The
review shall include a reasonable determination of the replacement cost of all Association Insured
Property without respect to depreciation.

11.4 Board's Authorily to Revise Insurance Requirements. Subject to any statutory
insurance requirements, the Board shall have the power and right to adjust and modify the insurance
reguirements for Owners and the Association set forth herein to require coverage and protection that is
customarily carried by and reasonably available to prudent owners and associations of projects similar in
construction, location and use. If the Board elects to materially reduce the coverage required to be
maintained by the Association from the coverage required in this Article, the Board shall make all
reasonable efforts to notify the Owners and Mortgagees of the reduction in coverage and the reasons
therefor at least thirty (30) days prior to the effective date of the reduction. The Association, and its
directors and officers, shall have no liability to any Owner or Mortgagee if, after a good faith effort, the
Association is unable to obtain one or more of the required insurance coverages fo the extent the
insurance is no longer available, or, if available, the insurance can be obtained only at a cost that the
Board, in ifs sole discretion, determines is unreasonable under the circumstances, or if the Owners fail {o
approve any assessment increase needed to fund the insurance premiums. An Owner shall not be in
breach of its obligations hereunder solely as a result of the inability to obtain insurance if, after a good
faith effort, the Owner is unable to obtain one or more of the reguired insurance coverages to the extent
the insurance is no longer available, of if available, the insurance can be obtained oniy at a cost that the
Board, in its sole discretion, agrees is unreasonable under the circumstances.

ARTICLE 12
DESTRUCTION OF
IMPROVEMENTS AND CONDEMMNATION

121 Restoration Defined. As used in this ARTICLE 12, the term “restore” or “restoration”
shall mean repairing, rebuilding or reconstructing damaged Improvements to substantially the same
condition and appearance in which they existed prior o fire or other casualty damage.
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12.2 Restcration Proceeds for Association Property.

12.2.1 Sufficient Proceeds. The costs of restoration of the damaged Improvement
shall be paid first from any insurance proceeds paid to the Association under existing insurance policies.
If the insurance proceeds exceed the cosis of restoration, the excess proceeds shall be paid into
reserves and held for the benefit of the Association. If the insurance proceeds are insufficient o restore
the damaged Improvement, the Board shall then add to the insurance proceeds all reserve account
funds designated for the repair or replacement of the damaged Improvement. If the total funds then
avaiiable are sufficient to restore the damaged Improvement, the Improvement shall be restored. I the
aggregate armount of insurance proceeds and such reserve account funds are insufficient to restore the
damaged Improvements, and if such claims are not waived, the Association shall determine whether to
levy an Enforcement Assessment against any Owner or Owners who caused such damage in
accordance with Section 11.1.2{(g). If the aggregate amount of insurance proceeds and such reserve
account funds are insufficient to pay the total costs of resioration, a Special Assessment against all
Owners shall be levied by the Board up to the maximum amount permitied without the approval of the
Members in accordance with the limitations set forth in this Declaration and by faw. If the total funds
then available are sufficient to restore the damaged Improvement, the Improvement shall be resiored.

12.2.2 Insufficient Proceeds. If the total funds available {0 the Association are still
insufficient to restore the damaged Improvement, then the Board first shall attempt to impose an
additional Special Assessment pursuani to subsection (a) below, and second to use a plan of
alternative reconstruction pursuant o subsection (b} below.

{a) Additional Special Assessment. If the total funds available to restore
the damaged Improvement as provided in Section 12.2.1 are insufficient, then a meeting of the
Members shali be called for the purpose of approving a Special Assessment to make up all or a part of
the deficiency (“Additional Special Assessment”). If the amount of the Additional Special Assessment
approved by the Members, and the amounts available pursuant to Section 12.2.1 above, are
insufficient to restore the damaged Improvement, or if no Additional Special Assessment is approved,
the Association shall consider a plan of alternative reconstruction in accordance with subsection (b).

(b} Alternative Reconstruction. The Board shall consider and propose
plans to reconstruct the damaged Improvements making use of whatever funds are available to it
pursuant to Section 12.2.1 and subsection (a} above {"Alternative Reconstruction”). All proposals
shall be presented to the Gwners. [f two-thirds of the Voting Power of the Owners whose Residential
Units were materially damaged, as determined by the Association (“Affected Owners”) and a majority
of the Voting Power of the Members, including the Affected Owners, agree to any plan of Alternative
Reconstruction, then the Board shall coniract for the reconstruction of the damaged Improvements in
accordance with the plan of Alternative Reconstruction making use of whatever funds are then available
to it. M no plan of Alternative Reconstruction is agreed to, then the provisions of subsection {c} shall

apply.

(c) Sale of Building, if the damaged Improvement is part of the
Condominium Building ("Damaged Building”), the damage renders one or more of the Condominiums
uninhabitable, and the Improvements will not be restored in accordance with the provisions of
Subsections (a) and (b) above, the Board, as the attorney-in-fact for each Qwner of a Condominium,
shall be empowered to sell the Damaged Building, including all Residential Units therein, in thair then
present condition, on terms to be determined by the Board, provided that the Board receives adequate
assurances that the purchaser shall, and has the financial capability to: (i) restore the Damaged
Building (efther by renovation or removal and rebuilding), (i) remove the Damaged Building (including
foundations), grade the area, and appropriately landscape or otherwise improve the area, or (iii) perform
any combination of the foregoing. Any work fo be performed by the purchaser with respect to any of the
foregoing shall be subject to the provisions of this ARTICLE 12 and the provisions of this Declaration.
in lieu of selling the Damaged Building to a third Person, the Association may purchase the
Condominium Building on satisfaction of the following conditions;
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12.3 Rebuiiding Contract. The Board or its authorized representative shall obtain bids from
at least two {2} licensed and reputable coniractors and shall accept the restoration work from whomever
the Board determines to be in the best interests of the Members. The Board shall have the authority to

"enter into a written confract with the contractor for such restoration, and the insurance proceeds shall be
disbursed to the contractor according to the terms of the contract. The Board shall take all steps
necessary to assure the commencement and compietion of autherized resforation at the earliest possible
date. Such restoration shall be commenced no later than one hundred eighty (180) days after the event
requiring restoration and shall thereafter be diligently prosecuted to compietion. Such resforation shall
return the damaged Improvements to substantially the same condition and appearance in which it existed
prior to the damage or destruction.

12.4  Authority to Effect Changes. [f any adjacent Units or portion thereof are damaged or
destroyed or in need of renovation or rehabilitation and the Units are repaired or reconstructed pursuant
to the provisions set forth herein, the Unit may be repaired or reconstructed in a manner that alters the
boundaries of such Units or the adjacent Association Property provided the following conditions are
satisfied.

i the alteration has been approved by the Board, by the holders of
any First Mortgages to the extent required herein and the Owners of the affected Units;

(i) the Board has determined that the alteration is necessary in
order to comply with current building code reguirements, to meet current building construction standards
and procedures, or to improve the conditions and quality of the affected Units;

(iii) the alieration does not materially change the location of any Unit
or materially reduce the size of any Unit without the consent of the Unit Owner and the holders of any
First Mortgages thereon. For purposes herein, a material reduction in the size of the Unit shali mean
any alteration that increases or decreases the square footage of the interior floor space of the Unit by
more than 10% from the square footage as shown on the Condominium Plan;

(iv) the Board has determined that any alteration that will relocate or
reduce the Association Property will not unreasonably interfere with the rights of the Owners and
Occupants to use and enjoy the Association Property;

{v) the Condominium Plan is amended to reflect the atteration to the
Units or Association Property; and

{vi) easements for any encroachmenis created by such alterations
are granted to the affected Owners by the Association.

Each Owner irrevocably appoints the Association as that Owner's attorney-in-fact and irrevocably
grants to the Association the full power in the name of the Owner to effect any alteration to any Unit or
Association Property as authorized above, including, without limitation, the execution, delivery and
recordation of any Condominium Plan amendments, deeds or other instruments.

12.5 Minor Repair and Reconstruction. The Board shall have the duty to repair and
reconstruct Improvements, without the consent of Members and irrespective of the amount of available
insurance proceeds, in all cases of partial destruction when the estimated cost of repair and
reconstruction does not exceed Ten Thousand Doltars {$10,000.00). The Board is expressly empowered
to levy a Special Assessment for the cost of repairing and reconstructing improvements to the extent
insurance proceeds are unavailable and determine whether to levy an Enforcement Assessment against
any Qwner who caused the damage pursuant to Section 11.1.2(g), such assessment to be levied as
described above {but without the consent or approval of Members, despite any confrary provisions in this
Deciaration).
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12.6 Damage or Destruction to a Unit. In the event of damage or destruction to any Unit,
the Owner thereof shall {unless the Association is naot required to repair surtounding damaged
Association Property pursuant to the terms set forth above) reconstruct the same as soon as reasonably
practicable and substantially in accordance with the original plans and specifications therefor; provided,
however, that any such Owner may, with the written consent of the Board, reconstruct or repair the same
pursuant fo new or changed plans and specifications. In the eveni the Board fails to approve or
disapprove such changed plans and specifications within sixty (60} days of the receipt thereof, they shall
be deemed to have been approved. The Owner shall be entitled to the bensfit of any master policy of
property insurance maintained by the Association to the extent it covers the damage or destruction of
elements of the Condominium that are within the Unit and which are the obligation of the Owner to repair
as provided in this Declaration. With the exception of any casualty or damage insured against by the
Association pursuant to Section 11.1 of this Declaration, restoration and repair of any damage to the
interior of any individuat Unit, including without limitation all fixtures, cabinets and improvements therein,
together with restoration and repair of all interior paint, wall coverings and floor coverings, shall be made
by and at the individual expense of the Owner of the Unit so damaged, provided however, that nothing
contained in this Section shall be construed as a waiver of claims that the Owner of a damaged Unit may
have against another Owner who caused the damage. In the event of & determination to rebuild the
Property after partial or total destruction, as provided in this ARTICLE 12, such interior repair and
restoration shall be completed as promptly as practical and in a lawful and workmanlike manner, in
accordance with Plans and Specifications approved in accordance with ARTICLE 9.

12.7 Condemnation of Association Property. If any portion of the Association Property is
taken by condemnation, eminent domain or any proceeding in lieu thereof, then the Owners of the
Association Property, and their Mortgagees as their respective interests then appear, shall be entitled to
receive a distribution from the award for such taking in the same proportion as insurance proceeds would
be distributed pursuant to the provisions above; provided, however, that should it be determined to repair
or rebuild any portion of the Association Property, such proceeds shall be paid to the Association for that
purpose in the same manner and subject to the same terms, conditions and limitations as are set forth
above in this Article for repairing damaged or destroyed portions of the Association Property. A decision
to repair or rebuild shall be made in the same manner and subject to the same conditions and limitations
as provided above in this Asticle for determining whether to rebuild or repair following damage or
destruction.

12.8 Condemnation of a Unit. In the event of any taking of a Condominium, the Owner {and
such Owner's Mortgagees as their interests may appear) of the Condominium shail be entitled to receive
the award for such taking and after acceptance thereof such Owner and such Owner's Mortgagee shall
be divested of all further interest in the Condominium and membership in the Association if such Owner
shall vacate such Owner's Unit as a result of such taking. In such event said Owner shall grant its
remaining interest in the Common Area appurtenant to the Unit so taken, if any, to the other Owners
owning a fractional interest in the same Common Area, such grant to be in proportion fo the fractional
interest in the Common Area then owned by each.

ARTICLE 13
PARTITION AND SEVERABILITY OF INTERESTS

13.1  Suspension. The right of partition is suspended pursuant io California Civil Code
Section 1359 as to the Community. Nothing in this Article shall be deemed to prohibit partition of a co-
tenancy in a Condominium.

13.2 Partition. Except as provided in this Declaration, there shall be no judicial partition of the
Common Area, or any part thereof, for the term of the Community, nor shall Declarant, any Owner or any
other person acquiring any interest in any Condominium in the Community seek any such judicial
partition. The undivided interest in the Common Area described above may not be altered or changed as
long as the prohibition against severability of interests in a Condeminium remains in effect as provided in
this Declaration. Notwithstanding the foregoing, judicial partition shall he permitted as follows:
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13.2.1 With the approval, after substantial destruction or condemnation of the
Community occurs, of at least sixty-seven percent {87%) of the total Voting Power of the Association and
approval by Eligible Holders who represent at least fifty-one percent (51%) of the Condominiums that are
subject o Mortgages held by Eligible Holders; or

13.2.2 With the approval, for reasons other than substantia! destruction or
condemnation of the Community, of at least sixty-seven percent (67%} of the total Voting Power of the
. Association and approval by Eligible Holders who represent at least sixty-seven percent (67%) of the
Condominiums that are subject to Mortgages held by Eligible Holders; or

13.2.3 As allowed by California law, including Civil Code Section 1359, as the same
may be amended from time to time.

An Eligible Holder who receives a written request to give such approvals who does not deliver or mail
the requesting party a negative response within sixty {60) days shall be deemed to have given such
approval provided such written request was delivered by certified mail or registered mail with “return
receipt” requested. For so long as is required by FNMA's fegal requirements for project acceptance, all
references to “Eligible Holder” in this Section 13.2 shall be deemed to include all first Mortgagees.

13.3 Distribution of Proceeds. Proceeds or property resulting from a parfition shall be
distributed to and among the respective Owners and their Mortgagees as specified or apportioned in the
judgment of partition, or if not so specified, as their interests appear in proportion {o the fair market value
of the Condominiums at the date of the sale as determined by an independent appraisal conducted by a
member of the American Institute of Real Estate Appraisers with the designation of a Member Appraisal
Institute (M.A.L) or if such institute no longer exists, an appraiser of comparable experience.

13.4 Power of Attorney. Each of the Owners irrevocably appoints the Association as
atiorey-in-fact and irrevocably grants to the Association full power in the name and stead of such Owner
to sell the entire Community, and 1o execute deeds and conveyances o it, in one or more {ransactions,
for the benefit of all Owners when partition of the Community may be had under California Civil Code
Section 1359. The power of attorney shall:

13.4.1 Be binding on all Owners, whether they assume the obligations under this
Declaration or not;

' 13.4.2 Be exercisable by a majority of the Board acting on behalf of the Association,
subject {o obtaining the prior approvai by vote or written consent of at least seventy-five percent (75%} of
the Owners and at least seventy-five percent (75%;) of all Institutional Mortgagees; and

131.4.3 Be exercisable onjy after recordation with the County Recorder of a certificate
executed by those who have power to exercise the power of attorney that the power of attorney is
properly exercisable under the authority of this Declaration. This certfificate shall be conclusive evidence
of proper exercise in favor of any person relying on it in good faith.

13.5 Prohibition Against Severance. An Owner shall not be entitled to sever such Owner’s
Unit from its membership in the Association, and shall not be entitled to sever such Owner’s Unit and
such Owner's membership from such Owner's undivided interest in the Common Area for any purpose.
None of the component interests in a Condominium can be severally sold, conveyed, encumbered,
hypothecated or otherwise dealt with, and any violation or attempted violation of this provision shall be
void. Similarly, no Owner can sever any exclusive easement appurtenant to such Owner’'s Unit over the
Association Property from such Owner's Condominium, and any attempt to do so shall be void. Itis
intended hereby to restrict severability pursuant to California Civil Code Section 1358. Notwithstanding
the foregoing, the suspension of such right of severability contained herein shall not extend beyond the
period set forth in Section 13.2 in which the right to partition the Community is suspended thereunder.
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13.6 Conveyances. After the initial sales of the Condominiums, any conveyance of a
Condominium by an Owner shall be presumed to convey the entire Condominium. However, nothing
containad in this Saction shall preclude the Owner of any Condominium from creating an estate for life or
years, cotenancy or joint tenancy in the ownership of the Condominium with any other persen or persons.

ARTICLE 14
RIGHTS OF MORTGAGEES

141 Conflict. Notwithstanding any contrary provision confained elsewhere in the Governing
Documents, the provisions of this Article shall centrol with respect to the rights and obligations of
Morigagees as specified herein.

14.2 Liability for Unpaid Assessments. Any Institutional Mortgagee who obtains title to a
Condominium pursuant to the remedies provided in the First Mortgage {except upon a voluntary
conveyance to the Institutional Mortgagee) or by foreclosure of the First Mortgage shall take the property
free of any claims for unpaid assessments or charges against the Condominium which accrue prior to the
acquisition of title to the Condominium by the institutional Mortgagee.

143 Payment of Taxes and Insurance. Al faxes, assessmenis and charges that may
become a lien prior to the lien of any First Mortgagee shall be Jevied only to the individual Condominium
and not the Community as a whole. institutional Mortgagees may, jointly or singly, pay taxes or other
charges that are in default and that may or have become a charge against any Association Property or
Improvemenis situated thereon and may pay overdue premiums on property insurance policies or secure
new hazard insurance coverage on the lapse of a policy for such Association Property. Institutional
Mortgagees making such payments shall be owed immediate reimbursement for such expenditures from
the Association and, on demand, the Association shall execute an agreement in favor of alt Institutional
Mortgagees reflecting entitement to reimbursement.

144 Notice to Eligible Holders, An Eligibie Holder is entitied to timely written notice of the
following events:

44.4.1 Any condemnation loss or casualty loss that affects either a material portion of
the Community or the Unit on which the Eligible Holder holds a First Morigage;

14.4.2 Any delinquency in the payment of assessments or charges owed by the Owner
of a Condontinium that is subject to a First Mortgage held by the Eligible Holder if the delinquency is not
cured within sixty (60) days after its due date;

14.4.3 Any lapse, cancellation or material modification of any insurance policy or fidelity
bond maintained by the Association;

14.4.4 Any proposal to take any action specified in this Articte or in the Article hereof
entitled "Destruction of Improvements and Condemnation;”

14.4.5 Any default by the Owner-Mortgagor of a Condominium that is subject to a First
Mortgage held by an Eligible Holder in the performance of its obligations under this Declaration or the
Bylaws which is not cured within sixty (60) days, or

14.4.6 'Any proposed action that requires the consent of a specified percentage of the
Eligible Holders.

For so long as is required by FNMA's legal requirements for project acceptance, all references to “Eligible
Holder” in this Section 14.4 shall be deemed to include all First Mortgagees and all guarantors of First
Mortgages.
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14.5 Reserve Fund. The Association shali maintain a reserve account fund sufficient to pay
for maintenance, repair and periodic replacement of the Association Property and other Improvements
that the Association is obligated to maintain. This reserve fund shall be funded by Regular Assessments

- of Owners that are payable in instaliments rather than by Special Assessment; provided, however, that
this provision shall not be deemed to limit the power of the Association to levy any other type of
assessment or charge authorized by this Declaration.

14.6 Inspection of Books and Records. Upon request, any Owner or First Mortgagee shall
be entitled to inspect the books, records and financial statements of the Assodiation, the Goveming
~ Documents and any amendments thereto during normal business hours or under other reasonable
circumstances.

4.7 Financial Statements. The Associalion, at ifs expense, shall prepare an audited
financial statement for the immediately preceding Fiscal Year and make the same available within one
hundred twenty (120) days after the Assocciation’s Fiscal Year-end to any Institutional Morigagee/Eligible
Holder that has submitied a written request for it.

14,8 Actions Reguiring Eligible Holder Approval. Unless at least sixty-seven percent
{67%) of the Eligible Holders (based on one vote for each First Mortgage owned) and at jeast sixly-seven
percent (67%) of the Owners other than Declarant have given their prior written approval, the Association
shall not be entitled to:

14.8.1 By act or omission, seek to abandon or terminate the Community;

14.8.2 By act or omission abandon, partition, subdivide, encumber, sell or fransfer any

“property or improvemenis owned, directly or indirectly, by the Association for the benefit of the

Condominiums and the Owners. (The granting of easements for public ufilities or for other public

purposes consistent with the intended use of the Community by the Association and Owners shall not be
deemed & transfer within the meaning of this Section);

14.8.3 By act or omission change, waive or abandon any scheme of regulations, or
enforcement thereof, pertaining to architectural design or exterior appearance of Units, the exterior
maintenance of Units, or the upkeep of lawns, plantings or other landscaping in the Community;

14.8.4 By act or omission change the method of determining lhe obligations,
assessments, dues or other charges that may be levied against an Owner;

14.8.5 Partition or subdivide a Condominium;

14.8.6 Fall to maintain fire and extended coverage insurance on insurable portions of
the Association Property on a current replacement cost basis in an amount not less than cne hundred
percent (100%) of the insurable value based on current replacement cost; and

14.8.7 Use harzard insurance proceeds for losses to any property or Improvements
owned by the Association other than for the repair, replacement or reconstruction of such property and
improvements.

14.% Votes for Termination of Community. Any election to terminate the legal status of the
Community as a Condominium project shall require:

14.9.1 The approval of Eligible Holders that represent at least sixty-seven percent {(67%)
of the votes of Condominiums that are subject lo Mortgages held by Eligible Holders and al least sixty-
seven percent {(67%) of the total Voting Power of the Association if the election to terminate the legal
status is a result of substantial destruction or a substantial taking in condemnation of the property within
the Community; or
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14.9.2 The approval of at least sixty-seven percent (67%) of the total Voting Power of
the Association and Eligible Holders that represent at least sixty-seven percent (87%) of the votes of
Condominiums that are subject o Mortgages held by Eligible Holders, if Section 14.9.1 is not applicable.

For so long as is required by FNMA's legal requirements for project acceptance, afl references to “Eligible
Holder” in this Section 14.9 shall be deemed to include all First Mortgagees.

1410 Condemnation or Destruction. In the event a portion of the Community is either
condemned or destroyed or damaged by a hazard that is insured against, restoration or repair shall be
performed substantially in accordance with the provisions of this Declaration and the original plans and
specifications for the Community unless Eligible Holders representing at least fifty-one percent (51%) of
the votes of Condominiums subject to Mortgages held by Eligible Holders approve the taking of other
action by the Association.

14.11 Self-Management. The vote or approval by written ballot of at least sixty-seven percent
(67%) of the total Voting Power of the Association and Eligible Holders that represent at least fifty-one
percent (51%) of the votes of Condominiurns that are subject to Mortgages held by Eligible Holders shall
be required to assume self-management of the Community if professional management of the Community
has been required by an Eligible Holder at any time.

1412 Mortgagee Protection. A breach of any of the conditions contained in this Declaration
shall not defeat nor render invalid the lien of any First Mortgage made in good faith and for vaiue as to
any Condominium in the Community; provided, however, that the conditions contained in this Declaration
shall be binding upon and effective against any Owner of a Condominium if the Condominium is acquired
by foreclosure, trustee’s sale or ctherwise,

14.13 Distribution of Insurance and Condemnation Proceeds. No Owner, or any other
party, shall have priority over any right of Institutional Mortgagees of Condominiums pursuant to their
Mortgages in case of a distribution to Owners of insurance proceeds or condemnation awards for losses
to or a taking of Condominiums or Association Property. Any provision to the contrary in this Declaration
or in the Bylaws or other documents relating to the Community is o such extent void. All applicable fire
and all physical loss or extended coverage insurance policies shall contain loss payable clauses
accepiabie to the affected Institutional Mortgagees naming the Morigagees, as their interests may
appear.

14.14 Voting Rights on Default. In case of defaulf by any Owner in any payment due under
the terms of any Institutional Mortgage encumbering such Owner's Condominium, or the promissory note
secured by the Morigage, the Mortgagee or its representafive, on giving written notice to such defaulting
Owner or Owners, and placing of record a notice of default, is hereby granted a proxy and can exercise
the voting rights of such defaulting Owner atfributable to such Condominium at any regular or special
meeting of the Members heid during such time as such default may continue.

14.15 Foreclosure. If any Condominium is encumbered by a First Mortgage made in good
faith and for value, the foreclosure of any fien created by any provision set forth in this Declaration for
assessments, or instaliments of assessments, shall not affect or impair the lien of the First Morigage. On
foreclosure of the Morigage, the lien for assessments, or instaliments, that has accrued up to the time of
foreclosure shall be subordinate to the lien of the Mortgage, with the foreclosure-purchaser taking title to
the Condominium free of the lien for assessments, or instaliments, that has accrued up fo the time of the
foreclosure sale. On taking title to the Condominium the foreclosure-purchaser shall only be obligated to
pay assessments or other charges levied or assessed by the Association after the foreclosure-purchaser
acquired title to the Condominium. The subsequently accrued assessments or other charges may include
previcusly unpaid assessments provided all Owners, including the foreciosure-purchaser, and its
successors and assigns are required to pay their proportionate share as provided in this Section.
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14.16 Non-Curable Breach. Any Morigagee who acquires fitle to a Condominium by
foreclosure or by deed in lieu of foreclosure or assignment-in-lieu of foreclosure shall not be obligated to
cure any breach of this Declaration that is non-curable or that is not practical or feasible to cure.

14.17 Loan to Facilitate. Any Mortgage given to secure a loan to facilitate the resale of a
Condominium after acquisition by foreclosure or by a deed-in-lieu of foreclosure or by an assignment-in-
lieu of foreclosure shall be deemed fo be a loan made in good faith and for value and entitled to all of the
rights and protections of this Article.

14.18 Appearance at Meetings. Because of its financial interest in the Community, any
Mortgagee may appear {but cannot vote except as may be provided for herein) at meetings of the
Members and the Board to draw attention to violations of this Declaration that have not been corrected or
made the subject of remedial proceedings or assessments.

14.19 Right to Furnish Information. Any Morigagee can furnish information to the Board
concerning the status of any Mortgage.

14.20 Right of First Refusal Not Applicable to Mortgagee. No right of first refusal or similar
restriction on the right of an Owner to sell, transfer or otherwise convey the Owner’s Condominium shall
be granted to the Association without the written consent of any Morigagee of the Condominium. Any
right of first refusal or option to purchase a Condominium that may be granted to the Association (or other
- person, firm or entity) shall not apply to any conveyance or transfer of title to such Condominium, whether
voluntary or involuntary, to a Mortgagee that acquires title to or ownership of the Condominium pursuant
to the remedies provided in its Mortgage or by reason of foreclosure of the Mortgage or deed or
assignment in lieu of foreclosure.

14.21 Written Notification to Mortgagees or Guarantors of First Mortgages. If a Mortgagee
or guarantor of a First Mortgage is not alse an Eligible Holder, any written notice or proposal required or
permitted by this Declaration to be given to such Mortgagee or guarantor shail be deemed properly given
if deposited in the United States mail, postage prepaid, and addressed to the Morlgagee or guarantor at
its address appearing of record in the First Mortgage (or assignment thereof, if applicable).

ARTICLE 15
AMENDMENTS

Except as otherwise set forth in this Declaration, this Article shall not be amended, modified or
rescinded until Declarant has conveyed the last Condominium within the Community without (i} the prior
written consent of Declarant and (i} the recording of said written consent in the Official Records.

15.1 Amendment Before the Close of First Sale. Before the conveyance of the first
Condominium fo an Owner under a Public Report, this Deciaration and any amendments to it may be
amended in any respect or revoked by the execution by Declarant and any Morigagee of record of an
instrument amending or revoking this Declaration. The amending or revoking instrument shall make
appropriate reference to this Declaration and its amendments and shall be acknowledged and recorded in
the office of the County Recorder.

15.2 Amendments After the Close of First Sale. After the conveyance of the first
" Condominium to an Owner under a Pubiic Report and during the period of time prior to conversion of the
Class B membership in the Association to Class A membership, this Declaration may be amended at any
time and from time to time provided that the vote or approval by written ballot of a majority of the Voting
Power of each class of Members of the Association has been obtained. After conversion of the Class B
membership in the Association to Class A membership, this Declaration may be amended at any time
and from time to time, provided that the vote or approval by wriiten ballot of (a) at least a majority of the
total Voting Power of the Association and (b) at least a majority of the Voting Power, other than Declarant,
has been obtained. If any provision of this Declaration requires a greater or lesser percentage of the
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voting rights of any class of Members in order to take affirmative or negative action under such provision,
the same percentage of such class or classes of Members shall be required to amend or revoke such
provision. The vote on a proposad amendment to the Declaration shall be held by secret written ballot in
accordance with the procedures set forth in California Civil Code Section 1363.03 and the rules adopted
by the Board pursuant thereto. Such amendment shall become effective upon the recording of a
Certificate of Amendment signed and acknowledged by the President or Vice President of the Association
and the Secretary or Assistant Secretary of the Association certifying that such votes or approval by
written ballot have been obtained. For the purposes of recording the Certificate of Amendment, the
President or Vice-President and Secretary or Assistant Secretary of the Association are hereby granted
an irrevocable power of attorney to act for and on behalf of each and every Owner in certifying and
executing and recording with the Office of the County Recorder.

15.3 Approval of Material Amendments. In addition fo the foregeing, in the case of any
Material Amendment, as defined below, the vote of Eligible Holders that represent at least fifty-one
percent (51%) of the votes of Condominiums that are subject to Mortgages held by Eligible Holders and
at least sixty-seven percent (67%) of the Voting Power of each class of Members {or, after conversion of
the Class B membership to Class A, af least sixly-seven percent (67%}) of the tofal Voling Power of the
Association and at least sixiy-seven percent (67%) of the voting power of Members of the Association
other than Declarant shall also be required. For purposes of this Section 15.3, “Material Amendment”
shall mean, for the purposes of this Section, any amendments to provisions of this Declaration governing
any of the following subjects:

15.3.1 The fundamental purpose for which the Community was created (such as a
change from residential use to a different use});

15.3.2 Assessments, collection of assessments, assessment liens and subordination
thereof;

15.3.3 The reserve for repair and replacement of the Association Property,;
15.3.4 Property maintenance obligations;

15.3.5 Casualty and Hability, or hazard insurance or fidelity bond requirements;
15.3.6 Reconstruction in the event of damage or destruction;

15.3.7 Righis io use the Association Property;

15.3.8 Reallocation or conveyance of any interests in the Association Property;
15.3.9 Voting;

15.3.18 Any provision that, by its terms, is specifically for the benefit of Eligible Holders,
or specifically confers rights on Eligible Holders;

15.3.11 Expansion or contraction of the Communily or the addition, annexation or
withdrawal of property to or from the Community, other than the additiocn or deletion of the Additional
Property, the redefinition of Unit boundaries or the conversion of a Unit or Units info Association Property;

15.3.12 The redefinition of Unit boundaries;

15.3.13 The conversion of a Unit into Association Property or vice versa;

15.3.14 Imposition of any restriction on any Owner’s right to lease, sell or transfer its Unit;
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15.3.15 Leasing of Condominiums;

45.3.16 A determination not to require professional management i required pursuant to
this Declaration; and

15.3.17 Any provision that, by its terms, is specifically for the benefit of Eligibte Holders,
or specifically confers rights on Eligible Holders.

Any Eligible Holder who receives written request to consent to additions or amendments requiring
consent under this provision who does not deliver fo the requesting party a negative response within sixty
(60) days after receipt of a notice delivered by certified or registered mail, return receipt requested, shall
be deemed to have consented to such request. For so long as is required by FNMA's legal requirements
for project acceptance, all references to “Eligibie Holder” in this Section 15.3 shall be deemed to include
all First Mortgagees. If any provision of this of this Declaration requires a greater or lesser percentage of
the voting rights of any class of Members in order to take affirmative or negative action under such
provision, the same percentage of such class or classes of Members shall be required to amend or
revoke such provision. also, if the consent or approval of any governmental authority, Mortgagee or other
person, firm, agency or entity is required under this Declaration with respect to any amendment or
revocation of any provision of this Declaration, no such amendment or revocation shall become effective
unless such consent or approval is obtained. Any amendment or revocation subsequent to the ciose of
such first sale shall be evidenced by an instrument certified by the Secretary or other duly authorized
officer of the Association and shall make appropriate reference to this Declaration and its amendments
and shall be acknowledged and recorded in the Official Records.

15.4 Additional Approvals.

15.4.1 Governmental Approvals. If the consent or approval of any governmental
authority, Mortgagee or other person, firm, agency or entity is required under this Declaration with
respect to any amendment or revocation of any provision of this Declaration, no such amendment or
revocation shall become effective unless such consent or approval is obtained.

15.4.2 Amendment of Certain Provisions. Notwithstanding anything to the contrary
contained in this Declaration, Sections 2.9, 2.55, 2.65,4.3.15, 4.4.12, 4.4.20, 16.3 and 16.5 of this
Declaration shall not be amended without the vote or approval by written ballot of (a} at feast ninety
percent {90%) of the Voting Power of the Members of the Association other than Declarant, and (b) at
least ninety percent (20%) of the Mortgagees.

15.5 Conflict with ARTICLE 14 or Other Provisions of this Declaration. To the extent any
provisions of this Article conflict with the provisions of ARTICLE 14 or any other provision of this
Declaration except those contained in Sectien 15.2, the provisions of ARTICLE 14 or the other
provisions shall controt.

15.6 Business and Professions Code Section 11018.7. All amendments or revocations of
this Declaration shall comply with the provisions of California Business and Professions Code
Section 11018.7 io the extent such section is applicable.

15.7 Reliance on Amendments. Any amendment made in accordance with the terms of this
Declaration shall be presumed valid by anyone relying on them in good faith.

ARTICLE 16
ENFORCEMENT AND MANDATORY ARBITRATION

16.4 Term. The covenants, conditions and restrictions of this Declaration shall run with and
bind the Property and shall inure to the benefit of and be enforceable by the Assaciation or any Member,
their respective legal representatives, heirs, successors and assigns, for a term of sixty {60} years from
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the date this Declaration is recorded, after which time said covenants, conditions and restrictions shall be
automatically extended for successive periods of ten (10) years each, unless an instrument, signed by at
least sixty-seven percent (87%) of the then Members has been recorded, at least one {1) year prior to the
end of any such period in the manner required for a conveyance of real property, in which it is agreed that
this Declaration shall terminate at the end of the then applicable term.

16.2 Rights of Enforcement of Governing Documents. The Association or any Owner shall
~have a right of action against any Owner, and any Owner shall have a right of action against the
Association, 1o enforce by proceedings at law or in equity, alt covenants, conditions, and restrictions, now
or hereafter imposed by the provisions of the Governing Documents or any amendment thereto, including
the right to prevent the violation of such covenants, conditions and restrictions and the right to recover
damages or other dues for such violation except that Owners shall not have any right of enforcement
concerning assessment liens. The Association shall have the exclusive right to enforce provisions
refating to architectural contro! and the Association Rules, unless the Association refuses or is unable to
effectuate such enforcement, in which case any Owner who otherwise has standing shall have the right to
undertake such enforcement. Failure of the Association, Declarant or any Owner to enforce any
covenants or restrictions herein contained shall in no event be deemed a walver of the right to do so
thereafter.

16.3 Notice of Actions Against Declarant. Subject to the provisions of Section 16.5
hereof, the Association shall comply with the provisions of Civil Code Section 1375 and the Pre-
Arbitration Procedures set forth in Section 16.6 prior fo the filing of any civil action by the Association
against the Declarant or other developer of the Community for either alleged defects in the Association
Property or other property within the Community that the Association is obligated to maintain or repair, or
alleged defects in any other portion of the Community that arises out of, or is integrally related to, such
damage to the Association Property or other property within the Community that the Association is
obligated to maintain or repair.

16.4 Notification to Prospective Buyers. In the event that the Association commences any
action or claim, all Owners must notify prospective purchasers of such action or claim and must provide
such prospective purchasers with a copy of the notice produced by the Association and delivered to the
Owners in accordance with Section 1375 of the California Civil Code and this Declaration.

16.5 Alternative Dispute Resolution. The purpose of this Section 16.5 is o provide an
expedited means of resolving any claims, disputes and disagreements which may arise between
{iy Owner and/or the Association and (i) Declarant afler the close of escrow or other conveyance of any
portion of the Property by Declarant concerning the Property that are not resolved pursuant to any
applicable statutory dispute resolution procedures (individually referenced to herein as “Dispute” and
collectively as "Disputes”). Alternatively, Declarant, an Owner or the Association may elect to resolve
such Disputes through a small claims court proceeding. THIS PROCESS INVOLVES WAIVER GF THE
RIGHT TO A JURY TRIAL. DECLARANT, BY EXECUTING THIS DECLARATION, AND EACH OWNER
AND THE ASSOCIATION AGREE TO BE BOUND BY THE PROVISIONS OF THIS SECTION 16.5.

16.6 Pre-Arbitration Procedure. For all Disputes, Declarant, Owners and the Association
agree to follow the pre-arbitration procedures set forth below:

16.6.1 Notification: Owners and the Associstion agree to provide Declarant with
written notice of any matters relating to a Dispute as soon as is reasonably passible after Owner or the
Association becomes aware of such matters or Dispute.

16.8.2 Cooperation: Access; Repair. Owners and the Asscciation agree to cooperate
with Declarant regarding investigation of the Dispute, including giving Declarant access to the Residence
and Association Property in order to inspect, test, repair, replace, correct or otherwise address any matter
relating to the Dispute.
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16.6.3 Mediation. Upon their mutual agreement, Declarant, Owner and the Association
may agree to voluntary mediation of a Dispute before a mutually-agreeable neutral mediator, in which
case, Declarant agrees to pay the mediator's fees for a one-half day mediation session. A decision to
mediate or not to mediate by either party is without prejudice to either party’s rights.

16.7 Agreement fo Arbifrate.

16.7.1 Agreement to Arbitrate. The Association, each Owner and Declarant shall
resolve any Dispute exclusively through binding arbitration in the county in which the Properiy is located.
This arbitration provision shall apply to Disputes of any kind or nature regardless of when the Dispute first
arose or the nature of the relief sought.

16.7.2 Rules Applicable to All Cases. The arbitration wili be conducted by Judicial
Arbitration and Mediation Services (“JAMS") in accordance with the rules of JAMS in effect as of the
initiation of the arbitration (*JAMS Rules”).

_ 16.7.3 Qualifications of Arbitrators. The arbitrator shall be neutral and impartial and
experienced as a lawyer or judge in areas which are the subject of the Dispute.

16.7.4 Expenses. Declarant shall advance the fees to the initiate the arbitration, which
fees shall not include the costs of the arbitrator.

16.7.5 Federal Arbitration Act. Because many of the materials and products
incorporated into the Community are manufactured in other states, the Association, Owners and
Declarant agree that the development and conveyance of the Property evidences a transaction involving
interstate commerce and the Federal Arbitration Act (9 U.S.C. §1, ef seq.) now in effect and as it may be
hereafier amended will govern the interpretation and enforcement of the arbitration provisions of this
Declaration.

16.7.6 NGTICE. EACH OWNER, BY ACCEPTANCE OF A DEED TC A
CONDOMINIUM AGREES TO HAVE ANY DISPUTE DECIDED BY NEUTRAL, BINDING
ARBITRATION IN ACCORDANCE WITH THE FEDERAL ARBITRATION ACT AND SUCH OWNER 1S
GIVING UP ANY RIGHTS IT MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED iN ACCURT OR
JURY TRIAL OR OTHER PROCEEDING. EACH OWNER, BY ACCEPTANCE OF A DEED TO A
CONDOMINIUM, IS GIVING UP ITS JUDICIAL AND/OR STATUTORY RIGHTS TO DISCOVERY AND
APPEAL, EXCEPT TO WHATEVER EXTENT ANY RIGHTS ARE SPECIFICALLY INCLUDED IN THIS
ARBITRATION AGREEMENT, IF AN OWNER OR THE ASSOCIATION REFUSES TO suBMIT TO
ARBITRATION, (I) SUCH PARTY MAY BE COMPELLED TO ARBITRATE UNDER THE FEDERAL
ARBITRATION ACT, AND/OR (ll) ARBITRATION MAY GO FORWARD IN THE ABSENCE OF THE
REFUSING PARTY.

16.7.7 Final and Binding Award. The decision of the arbitrator shall be final and
binding. A petition to confirm, vacate, modify or correct an award may be filed in accordance with
California law, but the award may be vacated, modified or corrected only as permitted by the Federal
Arbitration Act.

16.7.8 Severability. in addition to and without limiting the effect of any general
severability provisions of this Declaration, if the arbitrator or any court determines that any provision of
this Section 16.7.8 is unconscionable or unenforceable for any reason, that provision shall be severed,

“and proceedings agreed to in this Section 16.7.8 shall be conducted under the remaining enforceable

terms of this Section 16.7.8.

16.7.9 Application of Award. Any proceeds awarded to the Association arising from
any Dispute by settiement, award or otherwise shall be applied in accordance with the provisions of
Section 4.4.18 of this Declaration.
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ARTICLE 17
GENERAL PROVISIONS

17.1 Headings. The headings used in this Declaration are for convenience conly and are not
to be used o inferpret the meaning of any of the provisions of this Declaration.

17.2  Severability. The provisions of this Deciaration shall be deemed independent and
severable, and the invalidity or partial invaiidity or unenforceability of any provision or provisions of it shall
not invalidate any other provisions. In.the event that any phrase, clause, sentence, paragraph, section,
arficle or other portion of this Declaration shall become illegal, nuli, void, against public policy or otherwise
unenforceable, for any reason, the remaining portions of this Declaration shall not he affected thereby
and shall remain in force and effect to the fullest extent permissible by law.

17.3 Cumulafive Remedies. Fach remedy provided for in this Declaration shail be
cumulative and not exclusive. Failure to exercise any remedy provided for in this Declaration shall not,
under any circumstances, be construed as a waiver.

17.4 Violations as Nuisance. Every act or omission in violation of the provisions of this
Declaration shall constitute a nuisance and, in addition to all other remedies herein set forth, may be
abated or enjoined by any Owner, any Member of the Board, the manager, or the Association.

17.5 No Racial Restriction. No Owner shall execute or cause to be recorded any instrument
which imposes a restriction upon the sale, leasing or occupancy of its Condominium on the basis of race,
sex, color or creed.

- 17.6  Access to Books. Declarant may, at any reasonable time and upon reasonable notice
tfc the Board or manager, cause an audit or inspection o be made of the boocks and financial records of
the Association.

17.7 Liberai Construction. The provisions of this Declaration shall be liberally construed to
effectuate its purpose. Failure to enforce any provision hereof shall not constitute a waiver of the right to
enforce said provision thereafter.

17.8  Notification of Sale of Condominium. Concurrently with the consummation of the sale
of any Condominium under circumstances whereby the transferee becomes an Owner thereof, or within
five (5) business days thereafier, the transferee shall notify the Board in writing of such sale. Such
notification shall set forth the name of the ifransferee and ifs Mortgagee and transferor, the common
address of the Condominium purchased by the transferee, the transferee’s and the Mortgagee’s mailing
address, and the date of sale. Prior to the receipt of such notification, any and all communications
required or permitted to be given by the Association, the Board or the manager shall be deemed fo be
duly made and given fo the transferee if duly and fimely made and given to said transferee’s transferor.
Mailing addresses may be changed at any time upon written notification to the Board. Notices shall be
deemed received forty-eight (48) hours after mailing if mailed to the fransferee, or to iis fransferor if the
Board has received no notice of transfer as above provided, by certified mail return receipt requested, at
the mailing address above specified. Notices shall also be deemed received on the next business day
after being sent by overnight courier or upon delivery if delivered personally to any occupant of a
Condominium over the age of twelve (12) years.

17.¢  Number, Gender. The singular shali include the plural and the plural the singular unless
the context requires the contrary, and the masculine, feminine and neuter shall each include the
masculine, feminine or neuter, as the context requires.

1710 Exhibits. All exhibits referred to in this Declaration are attached to this Declaration and
incorporated by reference.
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17.11 Binding Effect. This Declaration shall inure to the benefit of and be binding on the
successors and assigns of Declarant, and the heirs, personal representatives, grantess, tenants,
successors and assigns of the Owners.

17.12 Easements Reserved and Granfed. Any easements referred to in this Declaration shall
be deemed reserved or granted, or both reserved and granted, by reference to this Declaration in the first
deed by Declarant to any Condominium.

17.13 Statutory References. Al references in this Declaration to various statutes, codes,
reguiations, ordinamces and other laws shall be deemed to include those laws in effect as of the date of
this Declaration and any successor faws as may be amended from time to time.

17.14 U.S. Department of Veferan Affairs and FHA Approval. So long as there is a Class B
membership in the Association, the following actions shall require the prior approval of VA if a VA blanket
loan approval is in effect for the Community or a VA loan encumbers any Condominium in the
Community: (a) any reorganization, merger, dissolution, or consolidation of the Association, (b) any -
Material Amendment {as defined in Section 15.2) to this Declaration, a draft of which shall be submitted
to and approved by the VA prior to recordation; and/or (c) any extracrdinary actions. For purposes of this
section “extraordinary actions” means any of the following: (a) merging or consoiidating the Association,
{b) determining not to require professional management if previously required by a lender or; (c)
expanding the Property to include land not described as Additional Property if such addition increases the
overall land area of the Community or number of units in the Community by more than ten percent (10%);
{d) abandoning, partitioning, encumbering, mortgaging, conveying or selling or otherwise transferring or
relocating the boundaries of the Association Property except as otherwise permitted by VA, (e} using
insurance proceeds to purposes other than construction or repair of the insured Improvements, or (f)
making capital expenditures (other than for repair or replacement of existing Improvements) during any
period of twelve {12) consecutive months costing more than twenty percent (20%) of the annual operating
budget. FHA shall have the same approval rights given to VA in this Section if an FHA blanket loan
approval is in effect for the Community or an FHA loan encumbers any Condominium in the Community.

17.15 Apoplicability of FHA/NVA Regulations. For so long as FHA and/or VA blanket loan
approvals are in effect for the Community and while any FHA/VA loan encumbers any Condominium in
the Community, the FHA and VA guidelines and regulations shall apply to the Community to the extent
that FHA aor VA, respectively, asserts applicalion of such guidelines and regulations and those guidelines
and regulations are not in conflict with California law or with the requirements of the DRE. At such time
as the blanket loan approvals are no longer in effect and no FHA cor VA loans encumber any
Condominium in the Community, the FHA and VA guidelines and reguiations shall have no further
applicability with respect to the Community.

IN WITNESS WHEREOQF, Declarant has executed this instrument as of the date set forth above.

DECLARANT: CJUF 111 1600 Property LLC,
a Delaware limited liability company

By: CJUF I 1998 LLC,
a Delaware limited liability company,
Sole Member & Manager

By: 1998 Market LL.C
a Califoreig limited liability company,

By:

e :
“Brian Spiers, Manager
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STATE OF CALIFORNIA )
— )
COUNTY OF__Spn Faun(is Lo )

on_fetemity 27,2017 pefore me, Mudrdlng it 9’\{!&’\5{{\ Notary Public,

personally appeared B~ Sowvrg who
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s} is/are subscribed
fo the within instrument and acknowledged tc me that he/shefthey executed the same in his/heritheir
authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS hand and official seal. e TP ' -
gt MICHGLAS 4. SHANTA%
. 223 COMM. # 1895760
FINGTARY PURLIC - CALIFORRIA
SAM FRANCISCO COUNTY

f )
Signature <} (Seal)
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CONSENT AND SUBORDINATION
The undersigned, Wells Fargo Bank, National Association, as Beneficiary, under that certain Deed
of Trust recorded on June 13, 2012, under Recorder’s Serial Number 2012-J430201, in Official
Records of the County Recorder of the County of San Francisco, executed by CJUF Il 1600
Property LLC, Delaware limited hability company, as Trustor, with American Securities
Company, a California corporation, as Trustee, does hereby consent to the execution and
recordation of the attached Declaration of Conditions, Covenants and Restrictions and does hereby
subordinate said Deed of Trust to said Declaration of Conditions, Covenants and Restrictions to the
same extent and with the same force and effect as if said Declaration of Conditions, Covenants and
Restrictions had been executed and recorded prior to the execution and recordation of said Deed of

Trust.

IN WITNESS WHEREOQOF, the undersigned has executed this Consent and Subordination this

25 dayof _ Segl. L2013,

DATED: _9 /075 j {3 Wells Fargo Bank, National Association
Beneficiary

v LA

BY: Harold Bohl

otk

Vice President

(PLEASE ATTACH NOTARY ACKNOWLEDGEMENT HERETO)



CALIFQRNQA ALL PURPOSE ACKNOWLEDGMENT CIVIL CODE & 1189

* 2 X A R R O R S R T T B R e e A A S B e e B R B S A R e R S A A B B S D R A
? State of California : g
f %
€ County of Las AYVJ ¢ JCC\ %
& On Sco’(‘ 2.3 . 2043 before me, Cla N. Arce §
Date Here insen Name and Tille of the Officer ,‘j
)
personally appeared \'\()j D & pﬂh\ Q

MNarne(s) of Signar(s}

o e o T T T N A N T N T N T

A
o

]

who proved to me on the basis of salisfactory
evidence to be the person{g) whose name(g) isjare
subsctibed to the within instrument and acknowledged
to me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), and that by

SEEABRERNE . . .
= . """"étg:;;; ';F;a;“"“% his/herfttreir signature{sy on the instrument the
E e e = person{g), or the entity upon behalf of which the
& , COM!M #2021474 person(g) acted, execuled the instrument.
& NOTARY PUBLIC - CALIFORNIA ¥

¢ o LOS ANGELES COUNTY . m .

> = My Commission Expires 04/22/2017 = | certify under PENALTY .OF .PEFIJURY under it'he

% WY EIRRARNE AN REREAAUECRRNENARRARYE jaws of the Stiate of California that the foregoing

@ paragraph is true and correct,

;{ WITNESS my hand and official seal.

s |

f Signhature:

Place Notary Seal Above Signature of Notary Public

i OPTIONAL

4 Though the information below is nol required by law, it may prove valuable to persons rélying on the document

f and could prevent fraudulent removal and reattachment of ihis form te another document.

Description of Attached Document

: Title or Type of Document:

Document Date: Number of Pages: R

f Signer{s) Other Than Named Above:

: Capacity(ies} Claimed by Signer(s)

' Signer's Name: Signer's Name:

g, {1 Corporate Officer — Title(s): [0 Corporate Officer — Title(s}):

Vi {1 individual RIGHTTHUMBPRINT [N als AVLe LIE:Y

[(,_ 1 Partner — [ Limited [ General | 7, | 1 Partner — ] Limited ! General

g {1 Attorney in Fact 7 Attorney in Fact

f 1 Trustee ] Trustes

5 {J Guardian or Conservator {3 Guardian or Conservator

" [ Other: [ Other:

¢

: Signer Is Representing: ) Signer Is Representing:

:

:

¢

R N T S S A S S s = 2l A N I B e SOt
© 2010 National Notary Association » NatlonalNolary org 1 800-U3 NOTARY (‘i BOD B?G 6827) ftemn #5907




EXHIBIT “A”
LEGAL DESCRIPTICN OF THE PROPERTY
PROPERTY:

THAT CERTAIN REAL PROPERTY IN THE CITY AND COUNTY OF SAN FRANCISCO SHOWN ON
“FINAL MAP NO. 7448, A 24 UNIT RESIDENTIAL AND 2 UNIT COMMERCIAL MIXED-USE
CONDOMINIUM PROJECT” RECORDED ON DECEMBER 6, 2013 IN BOOK 122 OF CONDOMINIUM
MAPS AT PAGES 146 THROUGH 148, OFFICIAL RECORDS OF CITY AND COUNTY OF
SAN FRANCISCO, STATE OF CALIFORNIA (*"MAP")

A3SOCIATION PROPERTY:

THAT CERTAIN REAL PROPERTY AND RELATED IMPROVEMENTS IN THE CITY AND COUNTY OF
SAN FRANCISCO, DESIGNATED AS SUCH ON THE CONDOMINIUM PLAN FOR 1600 MARKET,
RECORDED ON DECEMBER | , 2013 AS DOCUMENT NO.2013- )\ il 105 , IN
THE OFFICIAL RECCORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA,

1600 Market
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EXHIBIT “B”

MAINTENANCE RESPONSIBILITY CHART

Each Owner is responsible for the maintenance, repair and replacement of all elements of the Residential Unit,
except as otherwise set forth below or in the Governing Documents. The Association is responsible for all of
the maintenance, repair and replacement of the Association Property. Notwithstanding the foregoing, in the
event of a casually, the Association shall repair and replace all items coverad by the Association's insurance,
The Owner Maintenance Manual and the Association Maintenance Manual may also expand on the scope of
the maintenance responsibilities set forth befow.

IMPROVEMENT | MAINTENANCE OBLIGATION & RESPONSIBLE PARTY

Residential Units and Residential Owners - Allocation of Maintenance Responsibilities
Clean Mainfain Repair Replace Paint Resurface Repave
The interior of 6] Q 0] 0] o O N/A
the Residential (if
Unit including, ' applicable)
without
fimitation, all
appliances,
cabinets,
plumbing
fixtures and all
other items
within the

Residential Unit
whether free-

standing or built
in

Utility Facilities N/A O 0 O N/A N/A N/A
and equipment
which
exclusively
service the
Residential Unit
whether iccated
in the
Residential Unit,
or the
Association
Property

Windows 9] 0 O 0] A MN/A N/A
enclosing a {A-The (exterior
Residential Unit, | exterior of of the
including metal | inaccessible window
frames, tracks windows) frame
and exterior ony)
screens of glass
doors and
windows

“O" indicates an obligation of the Owner.
"A” indicates an obligation of the Association.
“NA" indicates an obligation that is “not applicable.”

1600 Market
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Each Owner is responsible for the maintenance, repair and replacement of all elements of the Residential Unit,
except as otherwise set forth below or in the Governing Documents. The Association is responsibie for all of
the maintenance, repair and replacement of the Association Property. Notwithstanding the foregoing, in the
event of a casually, the Association shall repair and replace all items covered by the Association’s insurance.
The Owner Maintenance Manual and the Association Maintenance Manual may also expand on the scope of
the mainienance responsibilities set forth below.

IMPROVEMENT |

MAINTENANCE OBLIGATION & RESPONSIBLE PARTY

Residential Units and Residential Owners — Allocation of Maintenance Responsibilities

Clean

Maintain

Repair

Paint

Resurface

Repave

Doors
enclosing an
Owner’s
Residential Unit

0
(interior)
A
(exterior)

A

A

O {o paint
interior
A to paint
exterior

N/A

N/A

Exterior fixtures
including light
fixtures,
photocells, and
light bulbs
servicing the
front entry of the
Residential Unit

A

A

Exterior fixtures
including light
fixtures,
pheotocells and
light bulbs not
servicing the
front entry of the
Residential Unit

The individua!
tock for the
Residential
Unit’s applicable
mailbox (subject
to Postal
requirements)

N/A

N/A

N/A

All Utility
Facilities serving
two or more
Condominiums,
and all private
Utility Facilities

N/A

N/A

N/A

N/A

Cluster
Mailboxes
{excluding locks
on individual
mailboxes)

N/A

N/A

0" inglcates an obligation of the Owner.

"A" indicates an obligation of the Association.

“W/A” indicates an obligation that is "not applicable.”
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Each Owner is responsible for the maintenance, repair and replacement of all elements of the Residential Unit,
except as otherwise set forth below or in the Governing Documents. The Association is responsible for all of
the maintenance, repair and replacement of the Association Property. Notwithstanding the foregoing, in the
event of g casualty, the Association shail repair and replace all items covered by the Association’s insurance.
The Owner Maintenance Manual and the Association Maintenance Manual may also expand on the scope of

the maintenance responsibilities set forth below.

IMPROVEMENT |

MAINTENANCE OBLIGATION & RESPONSIBLE PARTY

Residential Units and Residential Owners — Allocation of Maintenance Responsibilities

' Clean Maintain Repair Replace Paint Resurface Repave
Walls and A A A A A N/A N/A
railings on
Association
Property

‘0" indicates an obtigation of the Owner.

"A” indicates an obligation of the Association.

"N/A™ indicates an obligation that is “not applicable.”

1600 Market
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Each OQwner is responsible for the maintenance, repair and replacement of all elements of the Residential Unit,
except as otherwise set forth below or in the Governing Documents. The Association is responsible for all of
the maintenance, repair and repiacement of the Association Property and the Common Area. Notwithstanding
1 the foregoing, in the event of a casualty, the Association shall repair and replace all items covered by the
Association's insurance. The Owner Maintenance Manual and the Association Maintenance Manual may also
expand on the scope of the maintenance responsibilities set forth below.

IMPROVEMENT | MAINTENANCE OBLIGATION & RESPONSIBLE PARTY

Asscciation Property — Allocation of Maintenance Responsibilifies

Clean

Maintain

Repair

Replace

Paint

Resurface

Repave

All Association

A

A

A

A

A

A

Property
including without
timitation, roof,
structural
components,
bearing walls,
foundations,

Landscaping A A A A A A A
and open
spaces situated
within the
Association
Property,
Pallution Control
Devices

- “O"indicates an obligation of the Owner.
*A” indicatas an obligation of the Association.
“N/A" Indicates an obfigation thatis “not applicable.”

1600 Market
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Commercial Unit and Commercial Owner — Allocaticn of Maintenance Responsibilities

The interior of the
Commercial Unit

| including, without
| timitation, atl
cabinets,
plumbing fixtures,
tenant
improvements and
all other iterns
within the
Commercial Unit,
whether free-
standing or bullt in

CoO

CO

coO

co

cO

O
(if
applicabla}

Utility Facilities
and equipment
which exclusively
service the
Commercial Unifs

NIA

CO

Co

CC

N/A

N/A

Exterior surface of
plate glass and
windows
bordering any
Commercial Unit

Co

co

CGC

N/A

N/A

Doors, enclosing
a Commercial Unit
and afl locks,
hinges and any
other mechanical
elements of the
exterior doors fo
the Commercial

Co

cO

Co

Co

Co

N/A

Linits

! Commercial windows will be cleaned on same schedule as windows bordering Residential Units. Any

more frequent window cleaning will be the responsibility of the Commercial Owner.

“0" indicates an obligation of the Owner.
“A” indicates an obligation of the Association.
"N/AT indicates an obiigation that is “not appiicable.”
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Unit Number

201
202
203
204
205
206
301
302
303
304
305
308
401
402
403
404
405
406
501
502
503
504
505
508
Commercial Area

1600 Market
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PERCENT OF VARIABLE EXPENSE

Assessment
Group

N R W W = BN RWW—= B NN W@ - BN R W W .-

EXHIBIT C'

% of Variable
Expense Residential
Assessment

100.0000%

EXHIBIT “C”
1

5.6025%
3.0091%
4.8535%
4.8535%
3.3407%
3.3407%
5.6025%
3.0091%
4.8535%
4.8535%
3.3407%
3.3407%
5.6025%
3.0091%
4.8535%
4.8535%
3.3407%
3.3407%
5.6025%
3.0001%
4.8535%
4.8535%
3.3407%
3.3407%

% of Variable
Expense General
Assessment

4.5374%
2.437%%
3.9308%
3.9308%
2.7056%
2.7056%
4.5374%
2.4371%%
3.0308%
3.9308%
2.7056%
2.7056%
4.5374%
2.4371%
3.9308%
3.9308%
2.7056%
2.7056%
4.5374%
2.4371%
3.9308%
3.9308%
2.7066%
2.7056%
10.0102%

100.0000%
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Total
Assessment
Commercial Commercial
Unit Area
Commercial Area $ 000X
Commercial - Asseslsment
= Allocation Per
Share )
Grid

Note:

Comumnercial Area Assessment:

EXHIBITD

Divided By

COMMERCIAL SHARE

MNumber of
Grids

889.25

Number of
Grids

Equals

Assessment
Allocation Per
Grid

$ xx.xx

General Base Assessmeni + 19.32% of General Tofal Variable Expense = Assessment

1600 Market
CC&Rs
034659.00002/301352847 .5

EXHIBIT “D”
1

51513



