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(Project REA)

THIS AMENDED AND RESTATED DECLARATION OF EASEMENTS AND
COVENANTS FOR ARTESIA (Project REA) (the “REA Declaration”) is effective as of the 13th
day of June, 2008, by STARPOINTE ARTESIA CONDOMINIUMS LLLP, an Arizona limited
liability limited partnership (“Declarant”), with the joinder of ARTESIA CONDOMINIUMS
HOMEOWNERS ASSOCIATION, an Arizona nonprofit corporation. This document replaces
and supersedes for all purposes that Declaration of Easements and Covenants for Artesia (Project
REA) dated October 9, 2007, and recorded on October 25, 2007, at document number 2007~
1157997, records of Maricopa County, Arizona (the “Original REA Declaration”).  Declarant
and the Condominium Association (as defined below) have the right, power and authority to enter
into this REA Declaration with the effect of replacing and superseding the Original REA
Declaration pursuant to Paragraph 13 of the Original REA Declaration.

RECITALS:

A. Declarant caused certain real property situated in the City of Scottsdale (“City”),
Arizona, to be subdivided pursuant to that certain condominium plat (the “Plat”) for Artesia
Condominiums recorded October 9, 2007, in Book 952 of Maps, page 3, and any amendments,
supplements, or corrections thereto, including without limitation, the Affidavit of Correction
recorded November 6, 2007 as Document No. 2007-1193501; the Affidavits of Change recorded
December 7, 2007 as Document No. 2007-1290799, recorded December 7, 2007 as Document No.
20071290800 and recorded December 20, 2007 as Document No. 2007-1331393; and the Affidavit
of Change recorded December 22, 2008 as Document No. 2008-1075796, records of Maricopa
County, Arizona, setting forth the common elements and condominium units (each a
«“Condominium Unit” and collectively the “Condominium Units”). An additional Affidavit of
Change is being recorded concurrently with this REA Declaration.

B. Declarant also executed and caused that certain Declaration of Condominium and of
Covenants, Conditions and Restrictions, Artesia Condominium, dated October 9, 2007, to be
recorded on October 25, 2007, at document number 2007-1158347, records of Maricopa County,
Arizona (the “Original Condominium Declaration”). Declarant created the condominium (the
«Condominium”) pursuant to the Original Condominium Declaration and the Plat. The Original
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Condominium Declaration is being amended and restated and such document will be recorded
concurrently with this REA Declaration (the “Restated Condominium Declaration”).

C. Declarant also executed and caused that certain Declaration of Covenants,
Conditions, and Restrictions for Artesia (Retail Parcel) dated October 9, 2007, to be recorded on
October 25, 2007, at document number 2007-1158190, records of Maricopa County, Arizona (the
“Original Retail Declaration”), encumbering the Retail Parcel (defined below) for the benefit of
the Condominium. The Original Retail Declaration is being amended and restated and such
document will be recorded concurrently with this REA Declaration (the “Restated Retail
Declaration”).

D. The Original REA Declaration provided that any amendment to the Original REA
Declaration must be by a written and recorded instrument executed by the (1) owner of the Retail
Parcel (and its lender(s) of record), (ii) the Condominium Association, and (iii) by Declarant, for so
long as Declarant owns any portion of the Retail Parcel or any Condominium Unit (and its lender(s)
of recotd).

E. Declarant is currently the owner of (i) that certain real property located in the City
more particularly described on Exhibit A and depicted on Exhibit A-1, each attached hereto and
made a part hereof, referred to hereinafter as the “Retail Parcel”, which Declarant is developing as
a retail center; and (ii) all but one of the Condominium Units.

F. Certain improvements constructed, or to be constructed, within the Retail Parcel will
benefit the Permitees (defined below) of the Condominium, and certain improvements constructed,
or to be constructed, within the Condominium will benefit the Permitees of the Retail Parcel.

G. Declarant, as the Retail Owner (defined below) and as the declarant under the
Condominium Declaration, desires to, among other matters, (i) identify the Shared Improvements
(defined below) and designate the party responsible for operating, maintaining, repairing, and
replacing the Shared Improvements (excluding the Shared Utilities, defined below) within the Retail
Parcel that will benefit the Condominium and the Shared Improvements (excluding the Shared
Utilities) within the Condominium that will benefit the Retail Parcel; (ii) identify the Shared
Utilities and designate the party responsible for maintaining, repairing and replacing (to the extent
not otherwise maintained by a utility company or governmental or quasi-governmental entity) the
Shared Utilities and allocate the cost of such maintenance, repair and replacement (to the extent not
otherwise maintained by a utility company or governmental or quasi-governmental entity) between
the Condominium Association and the Retail Owner; (iii) grant such reciprocal easements and other
easements as are necessary or approptiate for the benefit of Condominium, the Retail Parcel, and/or
the Permitees, as applicable, to provide for ingress, egress, and certain parking rights and other
rights; and (iv) grant such other easements as are necessary and appropriate for the benefit of the
Condominium and the Retail Parcel, as applicable, to enable the Condominium Association and the
Retail Owner to carry out their respective rights and obligations set forth in this REA Declaration.

H. This REA Declaration shall amend and supersede for all purposes the Original REA
Declaration in its entirety.
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L. As used herein, (i) “Condominium Association” shall mean the Artesia
Condominiums Homeowners Association and not each or any individual owner of a Condominium
Unit; and (i) “Retail Owner” shall mean the owner or owners of fee title to the Retail Parcel, and
its successors and assigns. The Condominium and the Retail Parcel are collectively referred to
herein as the “Project”. : '

NOW THEREFORE, based on the foregoing recitals, Declarant hereby declares:

1. Designations of Shared Improvements and Shared Utilities. The improvements
to be shared (collectively, the “Shared Improvements”) by the owners, occupants, officers,
directors, members, managers, partners, employees, agents, contractors, customers, vendors,
suppliers, visitors, invitees, licensees, tenants, subtenants and concessionaires of the owners or
occupants of the Condominium Units and/or the Retail Parcel (each a “Permitee” and collectively,
“Permitees”), and to be operated, maintained, repaired, and replaced, if and to the extent as
applicable, pursuant to this REA Declaration are as follows:

(a)  All improvements (excluding the Shared Utilities) on, or hereafter existing,
~ within the private drive and entry providing primary ingress and egress between Scottsdale Road
and the Retail Parcel, and Scottsdale Road and the Condominium, described on Exhibit B and
depicted on Exhibit B-1, attached hereto and made a part hereof (the “Primary Entry Area”),
including, without limitation (except as otherwise provided herein) the entry features, paving,
stamped, decorative concrete and other hardscape, curb, cutb cuts, gutters, sidewalks, exterior
lighting, parking spaces and striping, traffic control devices, landscaping and irrigation systems,
water features or fountains, public art, and the monument sign for the Project.

(b)  All improvements (excluding the Shared Utilities and any access gates into
the Condominium and equipment appurtenant to such gates) on, or hereafter existing, within the
area providing secondary ingress and egress between Scottsdale Road and the Retail Parcel and
Scottsdale Road and the Condominium described on Exhibit C and depicted on Exhibit C-1,
attached hereto and made a part hereof (the “Secondary Access Area”), including, without
limitation (except as otherwise provided herein) the entry features, paving, stamped, decorative
concrete and other hardscape, curb, curb cuts, gutters, sidewalks, exterior lighting, parking spaces
and striping, landscaping and irrigation systems, and public art.

(©) All improvements (excluding the Shared Utilities and any access gates into
the Condominium and equipment appurtenant to such gates) on, or hereafter existing within the area
providing transitory vehicular ingress and egress over and through the turnaround east of the
Primary Entry Area as described on Exhibit D and depicted on Exhibit D-1, attached hereto and
made a part hereof (the “Turnaround”), including, without limitation (except as otherwise
provided herein) the paving, stamped, decorative concrete and other hardscape, curb, cutb cuts,
gutters, sidewalks, water features or fountains, exterior lighting, landscaping, and public art.

(@  All utility facilities and mains providing (or, when constructed, which will
provide) utility services to both the Retail Parcel ‘and the Condominium (but not to just one)
including (i) the two (2) electrical switch boxes located on the Retail Parcel adjacent to Scottsdale
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Road serving the Retail Parcel and the Condominium; (ii) the gas, fire safety, and other utility
mains serving both the Retail Parcel and the Condominium located on or beneath the Shared Entry
Areas (as defined in Paragraph 3(e)); (iii) the sanitary sewer main serving the Retail Parcel and the
Condominium located on or beneath the Secondary Access Area; and (iv) the water main serving
the Retail Parcel and the Condominium located on or beneath the Retail Parking Easement Area (as
defined in Paragraph 3(b)(iii)) (collectively, the "Shared Utilities"). Shared Utilities shall not
include any branch utility lines which serve only one parcel but not both the Retail Parcel and the

Condominium.

()  Notwithstanding the foregoing, the term “Shared Improvements” shall not
inclhude the Boundary Wall (as defined in Paragraph 2(c)(i)). the Retaining Wall (as defined in
Paragraph 2(c)(ii)), the Retail Parking Easement Area, or the Directional Signs (as defined in

Paragraph 5).

2. Maintenance, Repair and Replacement of Improvements.
(a) Shared Improvements (Other Than Shared Utilities). The operation,

maintenance, repair, and replacement of all Shared Improvements (excluding the Shared Utilities
which shall be governed by Paragraph 2(b)), within the Retail Parcel and within that portion of the
Secondary Access Area located within the Condominium, shall be the sole responsibility and at the
sole cost of the Retail Owner. The operation, maintenance, repair, and replacement of all Shared
Improvements within the Condominium (excluding the Shared Utilities and any Shared
Improvements within the portion of the Secondary Access Area located within the Condominium)
shall be the sole responsibility and at the sole cost of the Condominium Association. Such
obligations shall include the following: '

: @A) Maintaining and repairing all paved surfaces and curbs in a generally
smooth and evenly covered condition, including replacement of base, skin patch, resealing and
resurfacing.

(i)  Periodic removal of all papers, debris, and refuse including
vaouuming and broom or blower sweeping. All sweeping shall be at appropriate intervals during
such times as shall not unreasonably interfere with the conduct of business or use of the Shared
Improvements by the Permitees.

(i) Maintaining, cleaning, and replacing the monument sign, stop,
handicapped parking and other signs.

(iv)  Restriping parking spaces and drive lanes as necessary to maintain
parking space designation and traffic direction.

. (v)  Keeping fire lanes, loading zones, no parking areas and pedestrian
crosswalks clearly marked.
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(vi) Maintaining, cleaning and replacing lighting facilities (including
seasonal lighting) including, without limitation, light standards, wires, conduits, lamps, ballasts and
lenses, time clocks and circuit breakers. _

(vii) Maintaining (including appropriate watering) and replacing all (i)
landscape planting, trees and shrubs in an attractive and thriving condition, trimmed and weed free;
(ii) landscape planters, if any; and (iif) irrigation systems including sprinklers, drip and/or water
systems, water pipes, and related equipment.

(viii) Satisfying governmental water allocations or emergency requirements
to the Shared Improvements during such time, if any, as water may be curtailed or restricted as a
result of governmental water allocations or emergency requirements.

(ix)  Maintaining, cleaning, repairing and replacing of all sidewalks. Such
sidewalks shall be cleaned and shall be swept at appropriate intervals during such time as shall not
unreasonably interfere with the conduct of business or use of the Shared Improvements by the
Permitees.

(x)  Maintaining, cleaning, repairing and insuring any public art within the
Shared Improvements, including, without limitation, any coordination with the owner of such public
art, the artist and/or landscape architect regarding such public art.

(xi)  Maintaining, cleaning, and repairing any fountains or water features.

(b) Shared Utilities.

(1) As used in this Paragraph 2(b), “Repairs” shall mean any
maintenance, repair, or replacement of the Shared Utilities, together with restoration of the area of
the property over which such maintenance, repair or replacement has been made to substantially the
same condition that existed prior to such maintenance, repair or replacement, and shall be either
Emergency Repairs (defined below) or Non-Emergency Repairs (defined below). The cost of
Repairs of all Shared Utilities (collectively, the “Repair Costs”) shall be borne equally by the
Retail Owner and the Condominium Association, except as otherwise provided in this Paragraph

2(b).

(1)  In the event of Emergency Repairs (defined below), either the
Retail Owner or the Condominium Association may cause to be made such Repairs (the
“Emergency Repairing Party”), provided the Emergency Repairing Party provides verbal
and facsimile notice to the non-repairing party (the "Non-Repairing Party”) of its intent to
perform such Bmergency Repairs of the Shared Utilities and, if available, the estimated
Repair Costs. Upon giving verbal and facsimile notice, the Emergency Repairing Party shall
cause to be made the Emergency Repairs as soon as reasonably possible using a reputable,
licensed and bonded contractor with the requisite experience, available to perform such
Emergency Repairs, and not affiliated with the Emergency Repairing Party. Within forty-
eight (48) hours after completion of the Emergency Repairs, the Emergency Repairing Party
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shall give the Non-Repairing Party written notice of the completed Repairs together with
copies of invoices and other applicable information regarding the Repair Costs. As used
herein, the term "Emergency Repairs" means Repairs required by reason of loss of utility
service or required by reason of an event or situation that creates the imminent threat of
injury to persons or damage to property.

2 In the event of Repairs to the Shared Utilities which are not
Emergency Repairs (the “Non-Emergency Repairs”), either the Retail Owner or the
Condominium Association may cause to be made such Non-Emergency Repairs subject to
the terms of this Paragraph 2(b)(0)(2). The party intending to perform such Non-Emergency
Repairs (the "Notifying Party") shall provide at least fifteen (15) days prior written notice
to the other party of its intent to perform such Non-Emergency Repairs of the Shared
Utilities, together with at least two (2) written bids of the estimated Repair Costs obtained
from reputable, licensed and bonded contractors with the requisite experience, available to
perform such Non-Emergency Repairs within a reasonable period of time, and not affiliated
with the Notifying Party. Subject to items (A) and (B) below, as soon as reasonably
possible after the expiration of such 15-day period, the Notifying Party shall select the lower
of the two bids and contract to commence such Non-Emergency Repairs. However, (A) if
the Notifying Party is the Condominium Association and the Non-Emergency Repairs to be
made are on the Retail Parcel or the Retail Parking Easement Area, then the Retail Owner
shall have the right to give written notice to the Condominium Association within such 15-
day period that the Retail Owner will be the party to cause such Non-Emergency Repairs to
be made, and such notice shall indicate the Retail Owner’s intent to either use the lower bid
obtained by the Condominium Association or shall contain with such notice two (2) new
bids obtained by the Retail Owner, or (B) if the Notifying Party is the Retail Owner and the
Non-Emergency Repairs to be made are on the Condominium (excluding the Retail Parking
Fasement Area), then the Condominium Association shall have the right to give written
notice to the Retail Owner within such 15-day period that the Condominium Owner will be
the party to cause such Non-Emergency Repairs to be made, and such notice shall indicate
the Condominium Association’s intent to either use the lower bid obtained by the Retail
Owner or shall contain with such notice two (2) new bids obtained by the Condominium
Association, Failure to give notice pursuant to items (A) or (B) of this Paragraph, as
applicable, shall be deemed a waiver of the right of the Retail Owner or the Condominium
Association, as applicable, pursuant to items (A) or (B). If new bids are provided by either
the Retail Owner or the Condominium Association, as applicable, pursuant to items (A) or
(B) above, then within ten (10) days after delivery of such new bids to the other party, the
party obtaining such new bids shall select the lower of the two bids and contract to
commence such Non-Emergency Repairs as soon as reasonably possible. As used in this
Paragraph 2(b)(i)(2), the party that actually causes the Non-Emergency Repairs to be
performed shall be the “Non-Emergency Repairing Party”.

(ii)  Repairs instituted by the Emergency Repairing Party and/or the Non-
Emergency Repairing Party (collectively the “Repairing Party”) pursuant to this Paragraph shall
be diligently commenced and promptly pursued to completion in a good, workmanlike, and lien-
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free manner. After completion of the Repairs, the Non-Repairing Party shall remit to the Repairing
Party one-half of the total Repair Costs within thirty (30) days after delivery by the Repairing Party
of written notice thereof containing an itemized statement together with copies of invoices and other
applicable information regarding such Repair Costs. If the Non-Repairing Party fails to pay its
share of the Repair Costs as and when required hereby, then such costs due from the Non-Repairing
Party shall accrue interest thereon at a rate of eighteen percent (18%) per annum from the date due
until paid in full, and, subject to the provisions of Paragraph 26, and after giving the Non-Repairing
Party fifteen (15) days prior written notice, the Repairing Party may pursue all rights and remedies
at law or in equity and take such legal action against the Non-Repairing Party as the Repairing Party
may deem appropriate to enforce such payment obligation, and the Repairing Party shall have the
right to collect from the Non-Repairing Party such costs and reasonable attorneys’ fees as may be
incurred in seeking to collect such amounts. Any claim of reimbursement by the Repairing Party
against the Non-Repairing Party, or by the Repairing Party and/or the Non-Repairing Party pursuant
to items (iii) or (iv) below, shall not permit the Repairing Party to delay payment of the full amount
of the Repair Costs as and when due and payable to the Persons having performed the Emergency
Repairs or Non-Emergency Repairs, and the Repairing Party shall timely make such payment.

(iii)  If the Repairs are required due to the negligence or willful misconduct

of a Permitee or a third party, then the Repairing Party (with the reasonable cooperation of the Non-
Repairing Party) shall use reasonable efforts to collect from such Permitee or a third party the
Repair Costs for such Repairs. To the extent the Repairing Party recovers all or a portion of such
Repair Costs from such Permitee or a third party, the sums recovered shall first be used to
reimburse the Repairing Party for all legal costs, expenses, and fees incurred to recover such sums
(including reasonable attorneys’ fees), and then to reimburse the Retail Owner and the

Condominium Association proportionately for the Repair Costs paid by the Retail Owner and/or the

Condominium Association for such Repairs.

(iv)  If the Repairs are covered by any insurance policy, the party with
such insurable interest under such policy or policies shall use reasonable efforts (with the
reasonable cooperation of the other party), to collect the Repair Costs from such insurance
company. To the extent that either the Repairing Party or the Non-Repairing Party recovers all or a
portion of such Repair Costs under such policy, the sums recovered shall first be used to reimburse
the party recovering such Repair Costs (or portion thereof) for all legal costs, expenses, and fees
incurred to recover such sums (including reasonable attorneys’ fees) and then to reimburse the
Retail Owner and the Condominium Association proportionately for the Repair Costs paid by the
Retail Owner and/or the Condominium Association for such Repairs.

(v)  Notwithstanding anything contained herein to the contrary, if any
Repairs are due to the negligence or willful misconduct of the Retail Owner or the Condominium
Association, then the party having caused the need for such Repairs shall be responsible for such
Repair Costs and shall pay or reimburse the other party for such Repair Costs pursuant to the
process desctibed in Paragraph 2(b)(ii).

(c) Other Maintenance Responsibilities.
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