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AMENDED AND RESTATED
DECLARATION OF COVENANTS, CONDITIONS,
AND RESTRICTIONS FOR
ARTESIA (RETAIL PARCEL)

This Amended and Restated Declaration of Covenants, Conditions, and Restrictions for
Artesia (the "Retail Declaration") is effective as of the 13th day of June, 2008, by STARPOINTE
ARTESIA CONDOMINIUMS LLLP, an Arizona limited liability limited partnership, with the
joinder of ARTESIA CONDOMINIUMS HOMEOWNERS ASSOCIATION, an Arizona
nonprofit corporation. This document replaces and supersedes for all purposes that Declaration of
Covenants, Conditions, and Restrictions for Artesia (Retail Parcel) dated October 9, 2007, and
recotded on October 25, 2007, at document number 2007-1158190, records of Maricopa County,
Arizona (the “Original Retail Declaration™). Declarant (as defined in Section 17(b)) and the
Condominium Association (as defined in Section 17(a)) have the right, power and authority to enter
into this Retail Declaration with the effect of replacing and superseding the Original Retail
Declaration pursuant to Section 11 of the Original Retail 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, datéd September 10, 2007, and 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. 2007-1290800 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 Retail 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
Condominium Declaration is being amended and restated and such document will be recorded
concurrently with this Retail Declaration.
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C. 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. The Retail Parcel and the
Condominium are referred to herein collectively as the “Project”.

D. Declarant previously executed and recorded for the benefit of the Project a
Declaration of Easements and Covenants for Artesia (Project REA) dated October 9, 2007, and
recorded on October 25, 2007, at document number 2007-1157997, in the official records of
Maricopa County, Arizona (the “Original REA Declaration”). The Original REA Declaration is
being amended and restated (the “Restated REA Declaration”) and such document will be
recorded concurrently with this Retail Declaration. The Restated REA Declaration provides, among
other matters, for certain easement rights and maintenance obligations over, under, and through the
Project benefiting and burdening the Retail Parcel and the Condominium. The Restated REA
Declaration also establishes a perpetual, exclusive easement for parking and for ingress and egress
for pedestrian and vehicular traffic over, through, and across those certain common elements of the
Condominium described on Exhibit B and depicted on Exhibit B-1, attached hereto and made a
part hereof (the “Retail Parking Easement Area”).

E. The Original Retail Declaration provided that any amendment to the Original Retail
Declaration must be by a written and recorded instrument executed by the (i) Owner (as defined in
Section 17(h)) of the Retail Parcel; (ii) the Condominium Association; and (iii) by Declarant, for so
long as Declarant owns any portion of the Retail Parcel or any Condominium Unit.

F. To protect and enhance the value and desirability of the Project, Declarant now
desires to record this Retail Declaration in order to establish (i) certain covenants, conditions and
restrictions applicable to the Retail Parcel; and (ii) certain covenants, conditions and restrictions

- applicable to the Owner’s use of the easement rights in and to the Retail Parking Easement Area.
created pursuant to the Restated REA Declaration, as hereinafter provided.

G. It is Declarant’s intent that, for so long as Declarant owns any portion of the Retail
Parcel and/or the a Condominium Unit, only Declarant shall have the right to enforce the provisions
of this Retail Declaration, and thereafter, only the Condominium Association shall have the right to
enforce the provisions of this Retail Declaration.,

DECLARATIONS:

NOW, THEREFORE, Declarant hereby declares that the Retail Parcel and the Retail Parking
Easement Area shall be owned, held, sold, leased, transferred, conveyed, developed, improved,
hypothecated, encumbered, repaired, maintained, used, operated and occupied subject to the
following restrictions, covenants, conditions and easements applicable to the Retail Parcel and/or the
Retail Parking Easement Area as set forth herein, which are for the purpose of protecting the value and
desirability of the Project and which shall run with the Retail Parcel and/or the Retail Parking
Easement Area and which shall be binding on all parties having any right, title or interest in the Retail
Parcel and/or the Retail Parking Easement Area or any part thereof, and their heirs, personal
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representatives, successors and assigns, and shall inure to the benefit of Declarant and the
Condominium (subject to Section 16(b)), as hereinafter provided.

1. Permitted Use of Retail Parcel. The Retail Parcel, including all Improvements (as
defined in Section 17(d)) and all Landscaping (as defined in Section 17(f)), shall be owned, held,
sold, leased, transferred, conveyed, developed, improved, hypothecated, encumbered, repaired,
maintained, used, operated and occupied solely for the purposes of a neighborhood retail shopping
center, with such retail and service uses as may be allowed by the City as of the date of the
recordation of this Retail Declaration under the C-2 City Zoning Code, but specifically excluding
the uses prohibited by Section 2(a), whether or not allowed by such zoning category (collectively,
the "Permitted Use"). Such Permitted Use and all Improvements and Landscaping on the Retail
Parcel shall be constructed, operated, maintained, repaired and replaced in accordance with the
requirements of applicable Laws (as defined in Section 17(g)). the Restated REA Declaration, this
Retail Declaration, and all other covenants, conditions, restrictions, easements or other matters of
record now or hereafter affecting the Retail Parcel. Any use other than a Permitted Use shall be
prohibited on the Retail Parcel during the term hereof.

2, Prohibited Uses; Maintenance Requirements: and Restrictions. Except as otherwise
provided in Section 2(n) regarding Declarant:

(a) Prohibited Uses.

(1) . General Prohibited Uses of the Retail Parcel. No use or operation
shall be made, conducted or permitted on all or any part of the Retail Parcel which (1) is in violation
of applicable Laws, or (2) constitutes a material and significant nuisance and which is inconsistent
with the use or operation of other comparable first-class and/or class A neighborhood retail
developments in the City.

(ii)  Specific Prohibited Uses of the Retail Parcel. In addition to and not
in limitation of the foregoing Section 2(a)(i), and notwithstanding any allowed use under the C-2
City Zoning Code as of the date of the recordation of this Retail Declaration to the contrary, the
following uses are specifically prohibited on the Retail Parcel or any portion thereof: any adult
entertainment establishments (including massage parlors, Turkish baths, adult bookstores,
pornographic shops, topless bars or facilities for the sale, rental, display, or distribution of
pornographic, lewd, sexually explicit, obscene, or so-called "adult" material); any auction, loss of
lease, fire, bankruptcy or going out of business sale; automatic teller machines (but this shall not be
applicable to the operation of a credit union, bank, savings and loan, or other financial institution);
any automobile body shop, spray painting shop, truck stop, junk yard or motor vehicle dismantling
operation; bingo hall; booths for the sale of fireworks; any business which creates fumes, dusts or
vapors as a public nuisance, or creates a hazardous condition; any business which emits strong,
offensive odors, or emits noise, sounds, or light which are objectionable due to intermittence, beat,
frequency, shrillness, loudness or brightness (but these shall not be applicable to the operation of a
restaurant or bar to the extent such odors, sounds, or lighting are reasonable and customary in the
ordinary course of the operation of a restaurant or bar with other comparable first-class and/or class
A neighborhood retail developments in the City); any business which operates on a part-time basis
for only a portion of the week or month; check cashing services, payroll advance or similar type of
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establishments (but this shall not be applicable to the operation of a credit union, bank, savings and
loan, or other financial institution); churches, temples or other houses of religious worship; coin
operated laundry or dry cleaner; communications towers; any business conducting games of chance
(but this shall not be applicable to Arizona Lottery sales ancillary to a Permitted Use); dumping,
disposing, or incineration or reduction of garbage or refuse (except as ancillary to a Permitted Use);
equipment rental services; escort bureaus; flea market or swap meets; funeral home, mortuary,
" cemetery or crematorium; governmental or municipal use; a head shop or facility for the sale, rental,
distribution or display of drug paraphernalia such as roach clips, bongs, water pipes, coke spoons,
cigarette wrapping papers, pipes and/or syringes; labor temples; mini-storage facilities; motor
vehicle fueling facilities; offices (except as may be incidental to a Permitted Use); off-track betting
parlor, bowling alley, billiard parlor, pool room, game room, amusement arcade or gaming hall; any
business which maintains, shelters, exercises, breeds or raises any animal, bird, fowl, poultry or
livestock (which shall not be construed so as to prohibit a veterinary facility providing animal care
and treatment services, provided there are no exterior kennels, or a pet store); pawn shop; recycling
facility (except as required pursuant to governmental restrictions or is ancillary to a Permitted Use);
the refining, bulk storage or sale of petroleum products; any rehabilitation center for physical,
mental or substance abuse rehabilitation or treatment; residential production, manufacturing,
industrial or storage use of any kind or nature except for storage and/or assembly of products
incidental to an otherwise Permitted Use; sale or storage of propane in bulk; sale, rental or storage
of motor vehicles; a school, including the operation of a preschool or day care center; a secondhand
store (which shall not be construed so as to prohibit an antique store), thrift store, swap shop,
liquidation outlet or used clothing store, including any business that regularly sells merchandise
referred to as “odd lot”, “cancellation”, “second”, “factory reject”, “sample”, “floor model”, “floor
demonstrator”, “obsolescent”, “distressed”, “salvage” or “damaged”; movie theaters and shows
(which shall not be construed so as to prohibit live entertainment in connection with a restaurant),
smelting of ore; stock yard; tattoo parlor or piercing patlor; theatre; traveling carnival, citcus or
fair; truck terminals; or car wash. Notwithstanding the foregoing, nothing in this Section 2(a)(ii)
shall prohibit any uses allowed under any written lease agreement for any portion of the Retail
Parcel entered into by Declarant prior to recordation of this Retail Declaration.

(iii)  Specific Prohibited Uses of the Retail Parking Easement Area. The

Retail Parking Easement Area shall be used for parking, ingress and egress for pedestrian and
vehicular traffic, and purposes reasonably related thereto, and for no other purpose, for the benefit
of the parties and in accordance with the grant set forth in the Restated REA Declaration.

(b) Exterior Storage, Appearance of the Retail Parcel. The Retail Parcel shall not
be used for any exterior storage purposes except for (1) the storage of construction materials to be
used during the actual construction on the Retail Parcel and/or the Retail Parking Easement Area; and
(2) such reasonable storage as may be incidental to the operation of a Permitted Use on the Retail
Parcel provided, to the extent reasonable, all materials, supplies, and equipment are maintained so as
to not be Visible from Neighboring Property (as defined in Section 17(1)).

(©) Deliveries to the Retail Parcel. Deliveries to businesses within the Retail
Parcel shall be limited to the hours of 7:00 a.m. to 10:00 p.m. each day. Deliveries at all other times
shall be prohibited. ‘
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()] Maintenance of the Retail Parcel and the Retail Parking Fasement Area.

@) Prior to and during construction of Improvements and Landscaping on
the Retail Parcel and/or the Retail Parking Easement Area by the Owner, and except as otherwise
provided in the Restated REA Declaration, the Owner shall, at Owner’s sole cost and expense, (1)
keep the Retail Parcel and/or the Retail Parking Easement Area (or cause the Retail Parcel and/or the
Retail Parking Easement Area to be kept) in a neat, clean and orderly condition, free of all weeds,
litter and debris except as reasonably required during the normal course of construction, (2) keep or
. cause construction debris to be contained upon and removed from the Retail Parcel and/or the Retail
Parking Easement Area in a commercially reasonable manner, and (3) comply with all Laws
applicable to the development and construction of Improvements and Landscaping thereon, including
all applicable dust control laws, ordinances, rules and regulations. During the course of construction
on the Retail Parcel and/or the Retail Parking Easement Area, the Owner shall protect from damage
by the Owner and/or any of its Permitees (as defined in Section 17(j)) (and promptly repair once
damaged) Improvements, grade stakes, surveyor monuments, and other improvements within the
Retail Parcel and/or the Retail Parking Easement Area, and shall use reasonably diligent efforts to
keep all pedestrian and road rights-of-way and drives, reasonably clean and clear of its equipment,
building materials, dirt, debris and similar materials, except as reasonably required during the normal
course of construction,

(i)  After construction of Jmprovements and Landscaping on the
Retail Parcel and/or the Retail Parking Easement Area, and except as otherwise provided in the
Restated REA Declaration, the Owner shall, at the sole cost and expense of the Owner, keep the
Retail Parcel and the Retail Parking Fasement Area and all Improvements and Landscaping thereon
(1) maintained, replaced and repaired in good order and in a safe, clean, attractive and tenantable
condition, and with regard to the Retail Parcel, in a manner which is normal and customary for a
first-class and/or class A neighborhood retail development in the City, and (2) repaired or replaced
as often as is reasonably necessary when worn out, damaged, or obsolete with materials as
originally installed or such substitute therefor as shall in all respects be equal or better in quality,
use and durability, including, in the case of Landscaping, prompt replacement of dead or dying
vegetation with vegetation as shall in all respects be equal or better in quantity and quality. Any
maintenance, repair, or replacement shall be performed and completed in a good and workmanlike
manner in accordance with all requirements of any governmental body having jurisdiction over such
maintenance, repair, or replacement, and shall be diligently prosecuted to the end that the
Improvements and Landscaping shall not remain in a partly finished condition any longer than
reasonably necessary. In the event any Improvements or Landscaping are damaged or destroyed,
such Improvements and Landscaping shall be remodeled, repaired, or rebuilt with commercially
reasonable diligence. Alternatively, the Owner shall promptly demolish the damaged Improvement
and if demolished, the Retail Parcel and/or the Retail Parking Easement Area shall be promptly
cleared of debris, Testored to a level, graded condition and thereafter maintained in a neat, clean and
weed-free condition until the damaged Improvements are rebuilt. :

(e) Temporary Occupancy and Temporary Buildings. No trailer, tent, shack,
garage or barn, and no temporary buildings or structures of any kind shall be placed on the Retail

Parcel or the Retail Parking Basement Area at any time except that construction trailers and
temporary buildings or structures may be used on the Retail Parcel or the Retail Parking Easement
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Area for a reasonable period of time for construction or repair purposes but shall be promptly
removed upon completion of the construction or repair.

® Mineral Exploration. Neither the Retail Parcel nor the Retail Parking
Fasement Area shall be used in any manner to explore for or to remove any water, oil or other
hydrocarbons, minerals of any kind, gravel, earth or any earth substances of any kind (which shall
not be construed so as to prohibit the grading and removal of earth in connection with construction
of Improvements or Landscaping).

(8) Firearms. Except for City police officers in the line of duty, the discharge of
firearms within both the Retail Parcel and the Retail Parking Easement Area is prohibited. The term
"firearms" includes "B-B" guns, pellet guns, and other firearms of all types, regardless of size.

(h)  Signs. Except for signs required by law or as provided in the Restated REA
Declaration, no sign shall be erected, affixed, inscribed, constructed, modified or maintained on the
Retail Parcel, the Retail Parking Easement Area, or the exterior of an Improvement on the Retail
Parcel or the Retail Parking Easement Area unless it is in conformance with City requirements and
the master signage program for the Project approved by the City. This restriction is not intended to
limit the right of the Owner or its tenants to place signs in the interior of the buildings on the Retail
Parcel. Except as may be allowed pursuant to Section 2(1), no vehicle which displays any sign
advertising any business may be parked on the Retail Parcel or the Retail Parking Fasement Area,
except temporarily by the Owner and its Permitees while conducting business on the Retail Parcel
or in designated loading/unloading areas.

@) Antennas. No antenna, aerial, satellite dish or other device for the
transmission or reception of television or radio (including amateur or ham radio) signals or any
other form of electromagnetic radiation, including satellite television or radio discs, antennas or
equipment (collectively, the “Transmitting/Receiving Equipment”), shall be installed, erected,
used or maintained outdoors on the Retail Parcel so as to be Visible from Neighboring. Property,
whether attached to an Improvement or otherwise. No Transmitting/Receiving Equipment shall be
~installed on the Retail Parking Easement Area. Notwithstanding the foregoing, if the
Transmitting/Receiving Equipment is protected under Laws ("Permitted Devices"), then a
Permitted Device can only be installed on the Retail Parcel if:

(1) placement of the Permitted Device is, to the extent Visible from
Neighboring Property, in a location on the Retail Parcel that minimizes such visibility to the greatest
extent feasible; and '

(i) with respect to any Permitted Device that, after application of the first
criterion specified in clause (i) above, is to any extent Visible from Neighboring Property, the
Permitted Device shall be screened from view in a reasonable manner that is architecturally
integrated into the applicable Improvements on the Retail Parcel, in terms of design, size, materials,
location, means of attachment, color and other aesthetic considerations.

)] Flags. To the fullest extent possible within the constraints of applicable
Laws, and except as otherwise expressly provided below with respect to the American flag, no flag
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