


WHISPERING OAKS SINGLE FAMILY ASSOCIATION
DECLARATION

L ,
THIS DECLARATION ("Declaration”) is made as of the L(VL( day of [)ﬂ Ll /)Cfl/ Y , 2003,
by Tollefson Development, Inc., a Minnesota corporation (the "Declarant").

RECITALS

WHEREAS, Declarant is the owner of certain real property located in Scott County, Minnesota, legally
described in attached Exhibit A (the "Property"), and desires to create thereon a residential community for the
pleasure and general benefit of the residents of said community; and

WHEREAS, Declarant desires to establish on the Property a plan for a permanent residential community
having one or more parcels owned in common as protected open space and that such commonly owned parcel or
parcels be owned, occupied and operated for the benefit, and health, safety and welfare, of the resident Owners and
Occupants of the Property providing environmental and visual benefits to the Property and the Owners and
Occupants; and

WHEREAS, Whispering Oaks Single Family Homeowners Association, a Minnesota non-profit
corporation (the "Association") has been formed as an agency to receive the power to attend to and effectuate
policies and programs that will enhance the pleasure and value of the Property to own and manage certain Common
Elements located on the Property and legally described on attached Exhibit B, to administer and enforce this
Declaration, and collect and disburse the assessments and charges hereinafter created.

NOW THEREFORE, Declarant makes this Declaration and hereby declares that this Declaration shall
constitute covenants to run with the Property, and further declares that the Property shall be owned, used, occupied
and conveyed subject to the covenants, restrictions, easements, charges and liens set forth in this Declaration, all of
which shall be binding upon all persons owning or acquiring any right, title or interest in such real property, and
their heirs, personal representatives, successors and assigns.

SECTION 1
DEFINITIONS

The following words when used in the Governing Documents shall have the following meanings (unless the
context indicates otherwise):
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1.1 "Association” shall mean the Whispering Oaks Single Family Homeowners Association, a nonprofit
corporation which has been created pursuant to Chapter 317A of the laws of the State of Minnesota whose members
consist of all the Owners as defined herein.

1.2 "Board" shall mean the Board of Directors of the Association as provided for in the Bylaws.

1.3  "Bylaws" shall mean the Bylaws governing the operation of the Association, as amended from time
to time.

1.4  "Common Elements" shall mean that part of the Property legally described on attached Exhibit B,
owned by the Association for the benefit of the Owners.

1.5 "Common Expenses" shall mean and include all expenditures made or liabilities incurred by or on
behalf of the Association and incident to its operation, including without limitation allocations to reserves and those
items specifically identified as Common Expenses in the Declaration or Bylaws.

1.6 "Dwelling" shall mean a part of a building consisting of one or more floors, designed and intended
for occupancy as a single-family residence and located within the boundaries of a Lot. The Dwelling includes any
garage, storage shed or other building or structure included within the boundaries of the Lot in which the Dwelling is
located. Such garage, storage shed or other building shall be attached to, and an integral part of, the main residence.

1.7  "Governing Documents" shall mean this Declaration, and the Articles of Incorporation and Bylaws
of the Association, as amended from time to time.

1.8 "Member" shall mean all persons who are members of the Association by virtue of being Owners as
defined in this Declaration. The words "Owner" and "Member" may be used interchangeably in the Governing
Documents.

1.9 "Occupant" shall mean any person or persons other than an Owner in possession of or residing upon
a Lot.

1.10  "Owner" shall mean a Person who owns a Lot, but excluding contract for deed vendors, mortgagees
and other secured parties. The term "Owner" includes, without limitation, contract for deed vendees and holders of a
life estate.

1.11 "Person" shall mean a natural individual, corporation, limited liability company, partnership, trustee,
or other legal entity capable of holding title to real property.

1.12  "Property" shall mean all of the real property submitted to this Declaration, including the Dwellings
and all other improvements located on the Property now or in the future. The Property as of the date of this

Declaration is legally described in attached Exhibit A.

1.13 "Rules and Regulations" shall mean the Rules and Regulations, if any, of the Association as
approved from time to time pursuant to Section 5.6.

1.14 "Lot" shall mean any platted lot subject to this Declaration upon which a Dwelling is located or
intended to be located, including all improvements thereon.
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SECTION 2
DESCRIPTION OF LOTS AND APPURTENANCES

2.1 Lots. There are one hundred two (102) Lots, all of which are restricted exclusively to residential
use. Each Lot constitutes a separate parcel of real estate. No additional Lots may be created by the subdivision or
conversion of Lots.

2.2 Lot Boundaries. The front, rear and side boundaries of each Lot shall be the boundary lines of the
platted lot and upon which a Dwelling is located or intended to be located as shown on the Plat. The Lots shall have
no upper or lower boundaries.

2.3  Useand Enjoyment Easement. Each Lot shall be the beneficiary of appurtenant easements for use
and enjoyment of the Common Elements, subject to any restrictions authorized by this Declaration.

2.4  Declarant's Easements. Declarant shall have and be the beneficiary of easements for construction
and maintenance activities as described in Section 14.

2.5 Recorded Easements. The Property shall be subject to, and shall be burdened and benefitted by,
such other easements as may be recorded against or in favor of it or otherwise shown on the Plat including, but not

limited to, conservation easements over and upon portions of the Property and a monument easement over and upon
portions of Lots 1 and 32, Block 6, Whispering Oaks.

2.6 Easements are Appurtenant. All easements and similar rights burdening or benefitting a Lot or
any other part of the Property shall be appurtenant thereto, and shall be permanent, subject only to termination in
accordance with the terms of the easement. Any recorded easement benefitting or burdening the Property shall be
construed in a manner consistent with, and not in conflict with, the easements created by this Declaration.

2.7  Impairment Prohibited. No person shall materially restrict or impair any easement benefitting or
burdening the Property; subject to the Declaration and the right of the Association to impose reasonable Rules and
Regulations governing the use of the Common Elements.

SECTION 3
COMMON ELEMENTS

3.1 The Common Elements and Limited Common Elements and their characteristics are as follows:

a. The Common Elements include the green space and ponding area described on attached
Exhibit C. The Common Elements are to be owned by the Association for the benefit of the
Owners and Occupants, subject to easements set forth on the Plat or otherwise recorded
against the Common Elements.

b. Limited Common Elements include all other ponding areas on the Property and the
subdivision monument easement areas on Lot 1 and 32, Block 6 of the Property.

c. The Common Elements and Limited Common Elements shall be subject to easements for
maintenance by the Association; easements for installation and maintenance of any utilities
needed to serve the Common Elements and Limited Common Elements; easements shown by
the Plat; the restriction that the Common Elements and Limited Common Elements are
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intended and created by Declarant for the purpose of being a passive open space amenity and
are not to be used for access to the Lots or as recreation or playground areas; and the right of
the Association to establish reasonable Rules and Regulations governing the use of the
Common Elements and Limited Common Elements.

d. Subject to the special rights of Declarant pursuant to Section 14.4, all maintenance (including
mowing), repair, replacement, management and operation of the Common Elements shall be
the responsibility of the Association.

e. Common Expenses for the maintenance, repair, replacement, management and operation of
the Common Elements shall be assessed and collected from the Owners in accordance with
Section 6.

SECTION 4
ASSOCIATION MEMBERSHIP: RIGHTS AND OBLIGATIONS

Membership in the Association, and the allocation to each Lot of a portion of the votes in the Association
and a portion of the Common Expenses of the Association shall be governed by the following provisions:

4.1  Membership. Each Owner shall be a member of the Association by virtue of Lot ownership. The
membership shall be transferred with the conveyance of the Owner's interest in the Lot. An Owner's membership
shall terminate when the Owner's ownership terminates. When more than one Person is an Owner of a Lot, all such
Persons shall be members of the Association, but multiple ownership of a Lot shall not increase the voting rights
allocated to such Lot nor authorize the division of the voting rights.

42  Voting and Common Expenses. Voting rights and Common Expense obligations are allocated
equally among the Lots; except that special allocations of Common Expenses shall be permitted pursuant to Section
6.1.

4.3  Appurtenant Rights and Obligation. The ownership of a Lot shall include the voting rights and
Common Expense obligations described in Section 4.2. Such rights, obligations, and interests, and the title to the
Lots shall not be separated or conveyed separately. The allocation of the rights, obligations and interests described
in this Section may not be changed, except in accordance with the Governing Documents.

44  Authority to Vote. The Owner, or some natural person designated to act as proxy on behalf of the
Owner, may cast the vote allocated to such Lot at meetings of the Association; provided, that if there are multiple
Owners of a Lot, only the Owner or other Person designated pursuant to the Bylaws may cast such vote. The voting
rights of Owners are more fully described in Section 3 of the Bylaws. The person designated to act as proxy does
not have to be an Owner.

SECTION 5
ADMINISTRATION

The administration and operation of the Association and the Property, shall be governed by the following
provisions:

5.1  General. The operation and administration of the Association and the Common Elements shall be
governed by the Governing Documents. Subject to the rights of the Owners set forth in the Governing Documents,
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the Association shall be responsible for the operation, management and control of the Common Elements, and such
matters relating to the entire Property as provided for in the Governing Documents. The Association shall have all
powers described in the Governing Documents. All power and authority of the Association shall be vested in the
Board, unless action or approval by the individual Owners is specifically required by the Governing Documents. All
references to the Association shall mean the Association acting through the Board unless specifically stated to the
contrary.

52  Operational Purposes. The Association shall operate and manage the Common Elements and have
such management responsibility with respect to the entire Property as necessary for the purposes of (i) administering
and enforcing the covenants, restrictions, easements, charges and liens set forth in the Governing Documents and the
Rules and Regulations; and (ii) maintaining, repairing and replacing the Common Elements and any improvements
thereon, and such other portions of the Property for which the Association is responsible due to its responsibilities
with respect to the Common Elements.

53  Binding Effect of Actions. All agreements and determinations made by the Association in
accordance with the powers and voting rights established by the Governing Documents shall be binding upon all
Owners and Occupants, and their lessees, guests, heirs, personal representatives, successors and assigns, and all
secured parties.

5.4  Bylaws. The Association shall have Bylaws. The Bylaws as amended from time to time shall
govern the operation and administration of the Association.

5.5 Management. The Board may delegate to a manager or managing agent the management duties
imposed upon the Association's officers and directors by the Governing Documents; provided, however, that such
delegation shall not relieve the officers and directors of the ultimate responsibility for the performance of their duties
as prescribed by the Governing Documents and by law.

5.6  Rules and Regulations. The Board shall have exclusive authority to approve and implement such
Rules and Regulations as it deems necessary from time to time for the purpose of operating and administering the
affairs of the Association and regulating the use of the Common Elements; provided that the Rules and Regulations
shall not be inconsistent with the Governing Documents. The inclusion in other parts of the Governing Documents
of authority to approve Rules and Regulations shall be deemed to be in furtherance, and not in limitation, of the
authority granted by this Section. New or amended Rules and Regulations shall be effective only after reasonable
notice thereof has been given to the Owners.

5.7  Association Assets; Surplus Funds. All funds and real or personal property acquired by the
Association shall be held and used for the benefit of the Owners for the purposes stated in the Governing
Documents. Surplus funds remaining after payment of or provision for Common Expenses and reserves shall be
credited against future assessments or added to reserves, as determined by the Board.

SECTION 6
ASSESSMENTS FOR COMMON EXPENSES

6.1 General. Assessments for Common Expenses shall be determined and assessed against the Lots by
the Board, in its discretion; subject to the limitations set forth in Sections 6.2 and 6.3, and the requirements of the
Bylaws. Assessments for Common Expenses shall include annual assessments and may include special assessments.
Assessments shall be allocated among the Lots according to the Common Expense allocations set forth in Section
4.2, subject to the following qualifications:
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Any Common Expense or portion thereof benefitting fewer than all of the Lots may be
assessed exclusively against the Lots benefitted, on the basis of (i) equality, (ii) square
footage of the area being maintained, repaired or replaced, or (iii) the actual cost incurred
with respect to each Lot.

Reasonable attorney's fees and other costs if incurred by the Association in connection with
(1) the collection of assessments and (ii) the enforcement of the Governing Documents, or the
Rules and Regulations, against an Owner or Occupant or their guests, may be assessed
against the Owner's Lot.

Fees, charges late charges, fines and interest may be assessed.

Assessments levied to pay a judgment against the Association may be levied only against the
Lots existing at the time the judgment was entered, in proportion to their Common Expense
liabilities.

If any damage to the Common Elements is caused by the act or omission of any Owner or
Occupant, or their guests, the Association may assess the costs of repairing the damage
exclusively against the Owner's Lot to the extent not covered by insurance.

If any installment of an assessment becomes more than thirty (30) days past due, then the
Association may, upon 10 days written notice of the Owner, declare the entire amount of the
assessment immediately due and payable in full.

If Common Expense liabilities are reallocated for any purpose, Common Expense
assessments and any installment thereof not yet due shall be recalculated in accordance with
the reallocated Common Expense liabilities.

Assessments under Subsections 6.1.a-g shall not be considered special assessments as
described in Section 6.3.

6.2  Annual Assessments. Annual assessments shall be established and levied by the Board, subject
only to the limitations set forth in Section 6.2 and 6.3. Each annual assessment shall cover all of the anticipated
Common Expenses of the Association for that year. Annual assessments shall provide, among other things, for
contributions to a separate reserve fund sufficient to cover the periodic cost of maintenance, repair and replacement
of the Common Elements.

December 4, 2003

Until a Common Expense is levied, Declarant shall pay all accrued expenses of the
Association.

After a Common Expense assessment is levied, the annual assessment may be subsequently
increased by the Board, subject to Section 6.2.c.

Until the termination of the period of Declarant control described in Section 14.7, the
increase in the annual assessment for any year shall not exceed the greater of (i) the increase
in the U.S. Department of Labor Revised Consumer Price Index for Urban Wage Earners and
Clerical Workers for All items for the prior year; or (ii) ten percent (10%) of the total annual
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assessment for the Association's previous fiscal year, unless such increase is approved by the
vote of a majority of those Owners voting, in person or by proxy, at a meeting called for that
purpose. Written notice of the meeting shall be sent to all Owners not less than twenty (21)
days nor more than thirty (30) days in advance of the meeting.

6.3  Special Assessments. In addition to annual assessments, and subject to the limitations set forth
hereafter, the Board may levy in any assessment year a special assessment against all Lots for the purpose of
defraying in whole or in part (i) the cost of any unforeseen or unbudgeted Common Expense, and (ii) general or
specific reserves for maintenance, repair or replacement. Notwithstanding the foregoing, any special assessment
shall be subject to approval by the vote of a majority of those Owners voting in person or by proxy at a meeting
called for that purpose. Written notice of the meeting shall be sent to all Owners not less than twenty one (21) days,
nor more than thirty (30) days, in advance of the meeting.

6.4  Liability of Owners for Assessments. The obligation of an Owner to pay assessments shall
commence at the later of (i) the recording of the Declaration, or amendment thereto, which includes the Owner's Lot,
or (ii) the time at which the Owner acquires title to the Lot, subject to the alternative assessment program described
in Section 6.5. The Owner at the time an assessment is payable with respect to the Lot shall be personally liable for
the share of the Common Expenses assessed against such Lot. Such liability shall be joint and several where there
are multiple Owners of the Lot. The liability is absolute and unconditional. No Owner is exempt from liability for
payment of his or her share of Common Expenses by right of set-off, by waiver of use or enjoyment of any part of
the Property, by absence from or abandonment of the Lot, by the waiver of any other rights, or by reason of any
claim against the Association or its officers, directors or agents, or for their failure to fulfill any duties under the
Governing Documents. The Association may invoke the charges, sanctions and remedies set forth in Section 13, in
addition to any remedies provided elsewhere in the Governing Documents or by law, for the purpose of enforcing its
rights under this Declaration.

6.5  Declarant's Alternative Assessment Program. Notwithstanding anything to the contrary in this
Section 6, if a Common Expense assessment has been levied, any Lot owned by Declarant for initial sale shall be
assessed at the rate of twenty five percent (25%) of the assessment levied on other Lots until a certificate of
occupancy has been issued with respect to such Lot by the municipality in which the Lot is located. This reduced
assessment shall apply to each Lot owned by Declarant and shall continue until the issuance of the certificate of
occupancy.

6.6  Assessment Lien. The Association has a lien on a Lot for any assessment levied against that Lot
from the time the assessment becomes due. If an assessment is payable in installments, the full amount of the
assessment is a lien from the time the first installment thereof becomes due. Fees, charges, late charges, fines and
interest charges imposed by the Association are liens, and are enforceable as assessments under this Section.
Recording of the Declaration constitutes record notice and perfection of any lien under this Section, and no further
recordation of any notice of or claim for the lien is required.

6.7  Foreclosure of Lien; Remedies. A lien for Common Expenses may be foreclosed against a Lot
under the laws of the State of Minnesota (i) by action, or (ii) by advertisement as a lien under a mortgage containing
a power of sale. The Association, or its authorized representative, shall have the power to bid in at the foreclosure
sale and to acquire, hold, lease, mortgage and convey any Lot so acquired. The Owner and any other Person
claiming an interest in the Lot, by the acceptance or assertion of any-interest in the Lot, grants to the Association a
power of sale and full authority to accomplish the foreclosure. The Association shall, in addition, have the right to
pursue any other remedy at law or in equity against the Owner who fails to pay any assessment or charge against the
Lot.
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6.8  Lien Priority; Foreclosure. A lien under this Section is prior to all other liens and encumbrances
»n a Lot except (i) liens and encumbrances recorded before the Declaration, (ii) any first mortgage on the Lot, and
[iii) liens for real estate taxes and other governmental assessments or charges against the Lot. Notwithstanding the
foregoing, if a first mortgage on a Lot is foreclosed and no Owner redeems during the Owner's period of redemption
provided by Chapters 580, 581 or 582, then the holder of the sheriff's certificate of sale from the foreclosure of the
first mortgage shall take title to the Lot subject to unpaid assessments for Conunon Expenses which became due,
without acceleration, during the six (6) months immediately preceding the first day following the end of the Owner's
period of redemption.

6.9  Voluntary Conveyances; Statement of Assessments. In avoluntary conveyance of a Lot the buyer
shall not be personally liable for any unpaid assessments and other charges made by the Association against the
seller or the seller's Lot prior to the time of conveyance of the Lot to the buyer, unless expressly assumed by the
buyer. However, the lien of such assessments shall remain against the Lot until satisfied. Any seller or buyer shall
be entitled to a statement, in recordable form, from the Association setting forth the amount of the unpaid
assessments against the Lot, including all assessments payable in the Association's current fiscal year, which
statement shall be binding on the Association, seller and buyer.

SECTION 7
RESTRICTIONS ON USE OF THE PROPERTY

All Owners and Occupants, and all secured parties, by their acceptance or assertion of an interest in the
Property, or by their occupancy of a Dwelling, covenant and agree that in addition to any other restrictions which
“1ay be imposed by the Governing Documents, the occupancy, use, operation, alienation and conveyance of the
Croperty shall be subject to the following restrictions:

7.1 General. The Property shall be owned, conveyed, encumbered, leased, used and occupied subject to
the Governing Documents, as amended from time to time. All covenants, restrictions and obligations set forth in the
Governing Documents are in furtherance of a plan for the Property, and shall run with the Property and be a burden
and benefit to all Owners and Occupants and to any other Person acquiring or owning an interest in the Property,
their heirs, personal representatives, successors and assigns.

7.2 Subdivision Prohibited. No part of the Common Elements may be subdivided or partitioned
without the prior written approval of all Owners and all secured parties holding first mortgages on the Lots.

7.3  Residential Use Only. The Lots shall be used by Owners and occupants, and their guests,
exclusively for private, single family residential purposes, and not for transient, hotel, commercial, business, or other
non-residential purposes, except as expressly permitted in this Article 7. Any lease of a Lot or Dwelling (except for
occupancy by a guest with the consent of the Owner) for a period less than six (6) months, or any occupancy which
includes services customarily furnished to hotel guests, shall be presumed to be for transient purposes.

74  Permitted Business Use. An Owner or occupant residing on a Lot may keep and maintain his or her
business or professional records within the Dwelling located on such Lot, and handle matters relating to such
business by telephone or correspondence therefrom, provided that such use is incidental to the primary use of the
dwelling for residential purposes, and provided further that such use does not involve any physical alteration of the
dwelling or any improvement situated on the Lot, and involves no observable business activity such as signs,
advertising displays, bulk mailings, deliveries, or visitation or use of the Lot or Dwelling by customers or
employees.
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7.12 Compliance with Law. No use shall be made of any portion of the Property which would violate
any then-existing municipal codes or ordinances, or state or federal laws, nor shall any act or use be permitted which
could cause waste to the Property or to any Lot, cause a material increase in insurance rates on any portion of
Property, or otherwise cause or create any nuisance or any unusual liability, health or safety risk, or expense, for
another Owner or occupant.

7.13  Trash Removal. No Lot shall be used or maintained as a dumping ground for any materials
including, but not limited to, refuse, trash, garbage, junk motor vehicles, pet droppings, or other waste. Any waste
or refuse shall be kept, if at all, temporarily only on the Owner's Lot in sanitary garbage or trash containers
concealed so as not to be visible from outside the Lot, and removed from the premises not less frequently than
weekly.

SECTION 8
ARCHITECTURAL CONTROL

8.1  Authority Over Architectural Controls. The Board shall have the authority to exercise and enforce
the architectural controls set forth in this Section. Pursuant to the Governing Documents, the Board may appoint a
committee to perform advisory functions with regard to architectural control matters. Alternatively, the Board may
appoint a committee to discharge architectural control responsibilities and delegate to such committee full
architectural control authority. The Board, or any committee appointed by it, when exercising architectural control
authority, shall be designated and referred to as the "ACA".

8.2 ACA Architectural Review and Control.

8.2.1 The purpose for ACA architectural review and control is to maintain the value and harmony of
external design of improvements upon the Property, including structures to be constructed and those
structures which previously have been constructed.

8.2.2 The ACA shall act by a majority vote of its members, and any approval, authorization, or other
action undertaken by the ACA must be written and signed by a majority of the members thereof.

8.2.3 No dwelling, garage or other structure, nor any external addition, alteration, or remodeling of any
completed dwelling, garage, or other structure, shall be made, erected, altered, placed, or permitted to
remain upon any portion of the Property unless and until detailed plans and specifications therefore
have been submitted in writing to the ACA and have been approved in writing by the ACA in
accordance with Section 8.2.2, above. Submitted plans, specifications and proposals shall contain
details of external design, external colors, color schemes, landscaping, fencing, placement of walks
and driveways, materials to be used in construction, and the dimensions and locations thereof. The
ACA shall have authority to adopt and utilize standardized forms and details relating to the
submission of such plans and specifications. If plans and specifications which satisfy the above-
stated requirements are submitted to the ACA, and the ACA fails to approve or disapprove of such
plans and specifications within thirty (30) days after such plans have been submitted, then such plans
and specifications shall be deemed approved provided that, (i) the plans and specifications comply
with the specific requirements of Section 8.3.2, below with regard to building size, and (ii) that the
plans are consistent in all respects with applicable building codes and ordinances of the City of
Shakopee and/or the State of Minnesota. Any such plans and specifications approved, either
expressly in writing by action of the ACA, or by virtue of such "deemed approval" upon the
expiration of the prescribed review period, shall permit the Owner submitting the plans and

December 4, 2003 Page 10 of 30



8.24

8.2.5

8.2.6

8.3

specifications to construct in strict accordance with such plans and specifications, and in conformity
with applicable codes and ordinances of the City of Shakopee and/or the State of Minnesota, but any
deviation from such plans and specifications which, in the judgment of the ACA, is of substantial
detriment to the appearance of the structure or of the surrounding area shall be corrected to conform
to the plans and specifications as submitted, all at the expense of the party who submitted the plans
and specifications. The ACA shall not be liable for any costs or damages incurred by any Owner or
other party due to any mistakes in judgment, negligence, or any action of the ACA in connection
with the approval or disapproval of plans and specifications, and shall not be responsible for any
defects in any plans or specifications or any defects in the improvements constructed pursuant
thereto. The ACA shall not be deemed to possess any architectural experience. The ACA may
impose design modifications as a condition of approval in the interest of producing improvements
more complimentary to or compatible with the balance of the Property.

All structures, buildings, improvements and landscaping, including any municipally-required
landscaping, and a fully sodded or a fully seeded yard with satisfactory growth, must be completed;
(i) within ninety (90) days after any initial occupancy of a Lot (seasonal weather conditions
permitting) and (ii) in any event, within nine (9) months of commencement.

If any dwelling, garage, or other structure, or any alteration or remodeling thereof, shall be fully
erected and completed without submission of plans and specifications as required herein, and shall
remain in existence for one (1) year after completion without enforcement action having been
commenced by the ACA or any other person who has standing to bring such enforcement action, the
dwelling, garage, or other structure, or any alteration or remodeling thereof, shall be permitted to
remain as though the ACA had originally approved the plans and specifications therefore. In the.
event a Lot containing such an unapproved dwelling, garage, or other structure, or alteration or
remodeling thereof, is sold after work is completed, but prior to the expiration of one (1) year,
without enforcement action having been commenced by the ACA or any other person who has
standing to bring such enforcement action, the recording of the conveyance transferring fee
ownership of the affected Lot shall prevent the subsequent commencement of enforcement action
relating to the completed improvements, and the same shall be permitted to remain as though the
ACA had initially approved the construction.

Nothing contained herein shall be construed as creating an affirmative obligation on the part of the
ACA to enforce the architectural provisions of this Declaration, but the ACA shall have the right to
enforce the provisions hereof, as shall any other Owner, all in accordance with the provisions of
Section 13, below.

Architectural Standards. The criteria applicable to the placement, erection or construction of any

improvements up on the Property, and to ACA review of plans and specifications, shall include at a minimum the

following:

8.3.1

8.3.2

No building previously used or constructed in any other location, nor any building or structure
originally constructed as a mobile dwelling or prefabricated structure, may be moved on to any Lot.

The size of any residential dwelling upon any Lot, exclusive of one-story open porches, basements,
and garages shall be: for rambler style homes, a minimum of 1,800 square feet of living area on the
main floor; for two-story homes, a minimum of 2,300 square feet of living area; and for modified
two-story or other style homes, the building area minimum is subject to approval or disapproval by
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the ACA on a case-by-case basis. A three-car attached garage is required as a minimum.

8.3.3 At least fifty percent (50%) of the front exterior elevation of the residence shall incorporate such
materials as brick, cedar, stone, shakes or stucco. No vinyl siding on front exterior. If side and rear
exterior elevations are not brick, cedar, stone or stucco, then they must be composed of a high grade,
maintenance free, siding material. No masonite or steel siding shall be permitted.

8.3.4 The roof lines of all dwellings must have a minimum 8/12 pitch (excluding porch areas) except as
shall be expressly excepted by the conditions of ACA approval. Roof shingles shall be of an equal
or better quality than "Timberline", and shall be of a medium to dark color.

8.3.5 No chain link or wire fencing shall be allowed except for a kennel which is also screened with wood
fencing materials. All fences are subject to approval by the ACA and the City of Shakopee.

8.3.6 No solar heating pancls shall be constructed or maintained without express prior written approval of
the ACA, which shall be expressly authorized to disapprove the construction and/or maintenance of
solar heating panels or to give conditional approval thereof upon such restrictions and conditions as
the ACA, in its sole discretion, deems appropriate.

8.3.7 No plans and specifications for any dwelling shall be approved, and no dwelling shall be occupied,
unless there is constructed therewith a driveway from the existing public street to the residential
garage with a minimum width of twelve (12) feet and a maximum width of thirty (30) feet. The
driveway surface shall be concrete, stamped concrete or brick pavers, and shall run continuously
from the back of curb to the front of garage.

8.3.8 Retaining walls which require a building permit shall be constructed in accordance with plans and
specifications prepared by a structural or geo-technical engineer licensed in the State of Minnesota.
Following construction, a certification signed by said engineer shall be filed with the City Engineer
for the City of Shakopee certifying that the retaining wall was constructed in accordance with the
engineered plans and specifications. Any retaining walls required to be constructed as a condition to
the construction of a dwelling shall be constructed and so certified before any other building permit
is applied for or issued on the same Lot.

8.3.9 The ACA shall have authority to approve or disapprove exterior colors. Natural color stains such as
earth tones, greens, grays, or natural wood tones are presumed acceptable. Any other colors must be
specifically approved by the ACA. Trim, garage door, and entry doors must be coordinated with the
house color.

8.3.10 No play or recreational equipment, including, but not limited to, swing sets, trampolines, and
sandboxes, shall be placed or erected, temporarily or permanently, in the front yard of any Lot. One
(1) basketball hoop and backboard (standalone or affixed to the front elevation of the garage) shall be
permitted as an exception to this section.

8.3.11 Site drainage consistent with the grading and drainage plan for the Property approved by the City of
Shakopee shall be maintained on each Lot at all times before, during, and after any construction.

8.3.12 Exterior lighting which is subdued, and utilized solely for purposes of illuminating entrances,
driveways, walks, and parking areas, may be permitted subject to prior approval by the ACA.
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7.5 Animals. An Owner shall be permitted to keep dogs, cats, or other common domestic pets on the
Owner's Lot provided that the ownership or keeping of such pets does not violate any local, state, or federal law or
regulation and provided that proper control is exercised at all times over such pets so that they do not enter upon any
other Lot and are under the Owner's immediate control whenever outside of the dwelling or other enclosure. No pet
shall be kept, bred, or maintained for any commercial purposes whatsoever. No horses, cows, goats, sheep, poultry,
fowl, or insects of any kinds, or any other livestock, shall be permitted to be kept anywhere upon the Property. Ifa
permitted animal requires a kennel, the kennel shall be approved by the ACA consistent with the provisions of
Atrticle 8, below. The maximum number of permitted pets allowed on any Lot is three (3).

7.6 Signs. No signs of any kind shall be displayed to the public on any Lot except (i) during the period of
time Declarant owns any Lots, Declarant may erect marketing signs as deemed necessary by Declarant; (ii) in case of
a Lot owned by a licensed builder, and either under construction or advertised as a model home, one (1) sign not
larger than thirty two (32) square feet in size shall be permitted on each such Lot; and (iii) on all other Lots, one (1)
sign not larger than 7.5 square feet shall be permitted advertising a home for sale during the period the residence is
being actively marketed for sale, provided that no such "For Sale" signs shall be displayed for a period exceeding
ninety (90) continuous days. No sign shall be displayed on any Lot which is not in compliance with all applicable
City of Shakopee ordinances.

7.7 Storage. Unscreened exterior storage is prohibited. No building materials may be stored on any Lot,
except temporarily during continuous construction of a residence, or its alteration or improvement, exterior storage
of equipment, trash, firewood and/or garbage containers shall not be allowed unless effectively screened from view
from anywhere outside the Lot by means of a structure or fencing, the construction of which has been approved by
the ACC.

7.8 Parking. Garages and parking areas on any Lot shall be used for the parking of vehicles owned or
leased by Owners and occupants, and their guests, provided that no unlicensed and/or inoperable motor vehicle may
be parked or left upon any exterior areas, and provided, further, that no unlicensed and/or inoperable motor vehicles
which are not owned or leased by an Owner may be stored on any Lot at any time. No motor home, camper, boat,
motorcycle, snowmobile, all terrain vehicle, racing vehicle, or any form of recreational vehicle, and no wheeled
vehicle or portable equipment not required to be licensed, such as tractors, cement mixers, and the like, whether
motorized or not, shall be stored on any Lot unless owned or leased by the Owner, and unless stored or parked so as
to be effectively screened from outside the Lot, except that construction equipment may be maintained ona Lot fora
reasonable period of time during approved construction activity on that Lot. No motor vehicles or other equipment
shall be parked or left on a street adjacent to any Lot overnight for a period exceeding five (5) consecutive days, or
such lesser period as is prescribed by local law or ordinance.

7.9  Subdivision of Lots. No Lot may be further subdivided or partitioned.

7.10 Timeshares Prohibited. The time-share form of ownership, or any comparable form of lease,
occupancy rates, or ownership, which has the effect of dividing the ownership or occupancy of a Lot into separate
time periods, is prohibited.

7.11  Quiet Enjoyment; Interference Prohibited. All Owners and occupants and their guests shall have
aright of quiet enjoyment upon their respective Lots, and shall use the Property in such a manner as will not cause a
nuisance, nor unduly restrict, interfere with, or impede the use of the Property by other Owners and occupants, and
their guests.
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8.3.13 Dwellings on Lots adjacent to County State Aid Highway No. 18 (Crest Avenue) shall be equipped
with STC 30-rated windows on all rear or side elevations which face said County State Aide
Highway No. 18.

8.4 Alterations.

8.4.1 No exterior alteration in any original residential dwelling or other structure, and no additional
structures, shall be made or installed unless and until the ACA approves in writing the nature, kind,
shape, materials and locations of the alteration or addition. Declarant's written consent shall also be
required for all such alterations until Declarant no longer owns any portion of the Property.
Approval by the ACA shall not release the proponent from obtaining all required building permits.

8.4.2 The criteria for approval shall include and require at a minimum the following:
@) Comparable or better quality of materials as used in existing improvements on the Lot;
(i)  Compatibility with existing improvements.

SECTION 9
MAINTENANCE

9.1  Maintenance by Association. The Association shall provide for all maintenance, repair or
replacement (collectively referred to as "maintenance") of the Common Elements and the Limited Common
Elements, and any services or utilities providing service thereto, for the purpose of preserving the architectural
character, quality and high standards for appearance of the Property, and shall also assume such additional
maintenance responsibilities set forth in Section 12, below. To the extent mowing of grassy areas within any
portion of the Common Elements containing ponding areas is desired, it shall also be the responsibility of the
Association to provide for such mowing. Mowing of Subdivision Monumentation areas shall be provided for by the
Association. The Association shall have easements as described in Section 12 to perform its obligations under this
Section 9.

9.2  Maintenance by Owner. All maintenance of the Common Elements and Limited Common
Elements is the sole responsibility and expense of the Association, subject to the terms of this Declaration for
Owners' payment of assessments. However, the Owners and Occupants shall have a duty to promptly notify the
Association of defects in or damage to those parts of the Property which the Association is obligated to maintain.

9.3  Damage Caused by Owner. Notwithstanding any provision to the contrary in this Section, if, in the
judgment of the Association, the need for maintenance of any part of the Common Elements or Limited Common
Elements, or any utility or other instrumentality serving same, is caused by the willful or negligent act or omission of
an Owner or Occupant, or their guests, or by a condition of a Lot which the Owner or Occupant has willfully or
negligently allowed to exist, the Association may assess against said Lot of the Owner the cost to complete the
maintenance.

SECTION 10
INSURANCE

10.1 Required Coverage. The Association shall obtain and maintain, at a minimum, a master policy or
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policies of insurance in accordance with the insurance requirements set forth herein, issued by a reputable insurance
company or companies authorized to do business in the State of Minnesota, as follows:

a.

Property insurance in broad form covering all risks of physical loss in an amount equal to one
hundred percent (100%) of the insurable value of any improvements the Association places
or allows to be placed in the Common Elements, less deductibles, exclusive of land, footings,
excavation and other items normally excluded from coverage (but including any building
service equipment and machinery). The policy or policies shall cover personal property
owned by the Association. The policy or policies shall also contain "Inflation Guard" and
"Agreed Amount" endorsements, if reasonably available.

Comprehensive public liability insurance covering the use, operation and maintenance of the
Common Elements, with minimum limits of $1,000,000 per occurrence, against claims for
death, bodily injury and property damage, and such other risks as are customarily covered by
such policies for projects similar in construction, location and use to the Property. The
policy shall contain a "severability of interest" endorsement which shall preclude the insurer
from denying the claim of an Owner or Occupant because of negligent acts of the
Association or other Owners or Occupants.

Fidelity bond or insurance coverage against dishonest acts on the part of directors, officers,
manager, trustees, employees or persons responsible for handling funds belonging to or
administered by the Association if deemed to be advisable by the Board. The fidelity bond or
insurance shall name the Association as the named insured and shall, be written in an amount
equal to the greater of (i) the estimated maximum of Association funds, including reserves, in
the custody of the Association or management agent at any given time while the bond is in
force, or (ii) a sum equal to three months, aggregate assessments on all Lots plus reserves.
An appropriate endorsement to the policy to cover any persons who serve without
compensation shall be added if the policy would not otherwise cover volunteers, or a waiver
of defense based upon the exclusion of persons serving without compensation shall be added.

Workers' Compensation insurance if required by law.

Directors and officers liability insurance with such reasonable limits and coverages as the
Board shall determine from time to time.

Such other insurance as the Board may determine from time to time to be in the best interests
of the Association and the Owners.

10.2 Premiums; Improvements; Deductibles, Allinsurance premiums shall be assessed and paid asa

Common Expense.

10.3 Loss Payee; Insurance Trustee. All insurance coverage maintained by the Association shall be
written in the name of, and the proceeds thereof shall be payable to, the Association (or a qualified insurance trustee
selected by it) as trustee for the benefit of the Owners which suffer loss. The Association, or any insurance trustee
selected by it, shall have exclusive authority to negotiate, settle and collect upon any claims or losses under any
insurance policy maintained by the Association.

10.4 Waivers of Subrogation. All policies of insurance shall contain waivers of subrogation by the
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insurer against the Association, or an Owner, members of the Owner's household, officers or directors, as applicable,
and, if available, waivers of any defense based on co-insurance or of invalidity from any acts of the insured.

10.5 Cancellation; Notice of Loss. All policies of property insurance and comprehensive liability
insurance maintained by the Association shall provide that the policies shall not be canceled or substantially
modified, for any reason, without at least thirty days' prior written notice to the Association.

10.6 Restoration in Lieu of Cash Settlement. All policies of property insurance maintained by the
Association shall provide that, despite any provisions giving the insurer the right to elect to restore damage in lieu of
a cash settlement, such option shall not be exercisable (i) without the prior written approval of the Association (or
any Insurance Trustee) or (ii) when in conflict with provisions of any insurance trust agreement to which the
Association may be a party, or any requirement of law.

10.7 No Contribution. All policies of insurance maintained by the Association shall be the primary
insurance where there is other insurance in the name of the Owner covering the same property, and may not be
brought into contribution with any insurance purchased by Owners.

10.8 Effect of Acts Not Within Association's Control. All policies of insurance maintained by the
Association shall provide that the coverage shall not be voided by or conditioned upon (i) any act or omission of an
Owner, unless acting within the scope of authority on behalf of the Association, or (ii) any failure of the Association
to comply with any warranty or condition regarding any portion of the Property over which the Association has no
control.

10.9  Owner's Personal Insurance. All insurance policies maintained by Owners shall provide that they
are without contribution as against the insurance purchased by the Association.

SECTION 11
RECONSTRUCTION, CONDEMNATION AND EMINENT DOMAIN

11.1 Reconstruction. If all or any part of the Common Elements shall be damaged or destroyed, any
repair or reconstruction shall be substantially in accordance with the plans and specifications as initially constructed
and subsequently improved upon.

11.2 Condemnation and Eminent Domain. In the event of a taking of any part of the Common
Elements by condemnation or eminent domain, the award shall be paid to the Association.

SECTION 12
EASEMENTS

12.1 Easement for Maintenance, Repair, Replacement and Reconstruction. Each Lot, and the rights
of the Owners and Occupants thereof; shall be subject to the rights of the Association to an exclusive, appurtenant
easement on and over the Lots for the purposes of maintenance, repair, replacement and reconstruction of the
Common Elements and any ponding areas or subdivision monuments contained upon the Limited Common
Elements, and the utilities serving them, and for purposes of discharging any additional maintenance responsibilities
set forth in Section 12.3, to the extent necessary to fulfill the Association's obligations under the Governing
Documents,

12.2 Utility Easements. The Property shall be subject to non-exclusive, appurtenant easements for all
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utilities, including water and sewer, and similar services, which exist from time to time, as constructed or referred to
in the Plat, as otherwise described in this Declaration, or as described by any other duly recorded instrument, which
service the Common Elements. Such easement shall include a right of access to the Association for maintenance.

12.3 Grant of Monument Easement.

12.3.1 Easement Grant. Declarant hereby declares that a Monument Easement shall exist in favor of all of
the Lots included within the Property over those portions of Lots 1 and 32, Block 6, respectively,
legally described on attached Exhibit C (the "Easement Areas"). The Easement Areas are depicted
on attached Exhibits D-1 and D-2. Exhibits D-1 and D-2 are for illustrative purposes only and the
legal description set forth on Exhibit C shall control.

12.3.2 Purpose. The purpose of the Monument Easements granted herein is for the initial construction by
Declarant of entrance monuments to the Property for the benefit of all current and future Owners of
Lots and for the continuing maintenance thereof after construction, and for no other purpose.

12.3.3 Nonexclusive. The Monument Easement granted is nonexclusive, and the Owner(s) of the Lots
upon which Easement Areas are located, shall have the right to use the Easement Areas to the extent
such use is not inconsistent with the rights declared in this Section.

12.3.4 Maintenance. Continuing maintenance ofthe entrance monuments contained within the Easement
Areas shall be the obligation and responsibility of the ACA and the Association. The anticipated
costs of such maintenance shall be a Common Expenses and shall be included in the budget for the
Association.

12.3.5 Duration. The Monument Easement shall be effective upon the recording of this Declaration, and
shall terminate ten (10) years from the date of such recordation.

12.3.6 Binding Effect. Lots 1 and 32, Block 6, respectively, above-referenced, shall specifically be
transferred, held, sold, conveyed and occupied subject to and together with the Monument Easement
granted herein. The Monument Easement, prior to its termination as referenced above, shall be
binding upon all parties having any right, title, or interest in the said Lots, and their respective heirs,
successors and assigns, and shall inure to the benefit of each Owner of Lots elsewhere within the
Property, and shall run with the land.

12.3.7 No Alteration. During the term of this Declaration, no alteration of the entrance monuments shall
be effected, save and except for such maintenance as is required hereunder.

12.3.8 Enforcement. Any controversy or dispute involving this Monument Easement shall be settled by
arbitration in accordance with the provisions set forth in Section 13, below.

12.4 Grant of Easement for Infiltration Basin.

12.4.1 Easement Grant. Declarant hereby declares that an easement for infiltration basin shall exist in
favor of all of the Lots included within the Property over those portions of Lots 16 and 17, Block 6,
legally described on attached Exhibit E (the "Infiltration Basin Easement"). The Infiltration Basin
Easement is graphically depicted upon the easement sketch attached hereto as Exhibit F. Exhibit F is
for illustrative purposes only, and the legal description contained on Exhibit E shall control.
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12.4.2 Purpose. The purpose of the Infiltration Basin Easement granted herein is for the initial construction
by Declarant of an infiltration basin satisfying the requirements of that certain Development
Agreement by and between Declarant and Prior Lake-Spring Lake Watershed District dated April 8,
2003 for the benefit of all current and future Owners of Lots, and for the continuing maintenance
thereof after construction, and for no other purpose.

12.4.3 Nonexclusive. The Infiltration Basin Easement granted is nonexclusive, and the Owner of the Lot
upon which the said Infiltration Basin Easement is located shall have the right to use the same to the
extent such use is not inconsistent with the rights declared in this section.

12.4.4 Maintenance. Continuing maintenance of the Infiltration Basin Easement shall be the obligation
and responsibility of the Association. The anticipated cost of such maintenance shall be a Common
Expense included in the Association assessment prepared pursuant to Section 6 above,

12.4.5 Duration. The Infiltration Basin Easement shall be effective upon the recording of this Declaration,
and shall have a duration coextensive with this instrument.

12.4.6 Restrictions. The Infiltration Basin Easement, in its condition upon initial construction by
Declarant, shall be preserved and maintained in such condition thereafter. The Owner of a Lot upon
which the Infiltration Basin Easement is located shall make no use of the said easement that would
adversely effect the function of any infiltration structures thereupon the infiltration of storm water.
No buildings, structures, playground, or other impervious surface shall be placed upon or within the
Infiltration Basin Easement without the prior written consent of the Prior Lake-Spring Lake
Watershed District. No trash, waste or other offensive material, soil or landfill shall be placed upon
or within the Infiltration Basin Easement without the prior written consent of the above-referenced
Watershed District. No change in the topography of the Infiltration Basin Easement landscape,
including without limitation excavation, dredging, movement and removal or replacement of soil,
shall be allowed without the prior written consent of the above-referenced Watershed District. The
Infiltration Basin Easement shall be maintained to have a ninety percent (90%) grass growth. If
sediment in the Infiltration Basin Easement reduces grass growth to less than ninety percent (90%),
the ACC shall seed or sod the said Easement as necessary to improvement vegetative coverage to
ninety percent (90%).

12.4.7 Binding Effect. Lots 16 and 17, Block 6 shall be specifically transferred, held, sold, conveyed, and
occupied subject to and together with the Infiltration Basin Easement granted herein. The Infiltration
Basin Easement shall be binding upon all parties having any right, title, or interest in the said Lots 16
and 17, Block 6, and their respective heirs, successors and assigns, and shall inure to the benefit of
each Owner of Lots elsewhere within the Property, and shall run with the land.

12.4.8 Default. In the event the Infiltration Basin Easement area is not maintained as set forth above the
Prior Lake-Spring Lake Watershed District, pursuant to the provisions of the aforementioned April 8,
2003 Development Agreement, shall have the rights as set forth in the said Development Agreement
to enter upon the Infiltration Basin Easement area, perform work for the purpose of correcting the
condition of the said area, and to be reimbursed for its costs incurred in enforcement of the duties set
forth herein and in the said Development Agreement.

12.4.9 Enforcement. Any controversy or dispute involving this Infiltration Basin Easement shall be settled

December 4, 2003 Page 17 of 30



by arbitration in accordance with the provisions set forth in Section 13, below. The Prior Lake-
Spring Lake Watershed District shall have the right to receive notice of the pendency of any
proceedings to enforce the Infiltration Basin Easement, and participate in arbitration proceedings
commenced in accordance with this instrument. Nothing contained in this section, however, is
intended or shall be construed to limit or adversely effect the right reserved to Prior Lake-Spring
Lake Watershed District pursuant to the aforementioned April 8, 2003 Development Agreement.

12,5 Tree Conservation Easement. Portions of the Property have been made the subject of a
conservation easement ("Conservation Easement") which has been, or will be, recorded by Declarant in favor of the
City of Shakopee. As set forth in the instrument creating the Conservation Easement, the purpose thereofis to assure
that those portions of the Property subject to the Conservation Easement remain in their current undisturbed
condition, constitute scenic surroundings, and constitute a suitable habitat for vegetation, trees, and/or wildlife. In
order to ensure that the boundaries of the Conservation Easement located on any Lot are, and shall remain,
identified, Declarant initially shall place sign posts or other markings as required and approved by the City of
Shakopee along the Conservation Easement boundary at locations selected and/or approved by the said City, which
said sign posts or other markings shall remain undisturbed, and may not be removed for any reason.
Notwithstanding the foregoing, any future maintenance, repair or replacement of such sign posts or other markings
shall be the responsibility of the ACA. Anticipated costs of any such maintenance shall constitute a Common
Expense and shall be included in the budget prepared pursuant to Section 6, above. Each Lot which is subject to the
Conservation Easement shall be subject to an exclusive appurtenant easement over the Lot, exercisable by the ACA
and its designees, for the purposes of such maintenance, repair, and replacement of sign posts and other markings
referenced herein.

12.,6 Conservation Easement in Favor of Watershed District. Portions of the Property have been made
the subject of a Declaration and Acceptance of Conservation Easement dated April 8, 2003, running in favor of the
Prior Lake-Spring Lake Watershed District, which said April 8, 2003 Declaration provides for the maintenance of
wetland and buffer areas. Nothing contained in this Declaration is intended, nor shall be construed, to affect the
rights of the Prior Lake-Spring Lake Watershed District pursuant to the said April 8, 2003 Declaration.

12.7 Continuation and Scope of Easements. The easements set forth in this Section shall supplement
and not limit any easements described elsewhere in this Declaration or of record, and shall include reasonable access
to the easement areas for purposes of maintenance, repair, replacement and reconstruction.

SECTION 13
COMPLIANCE AND REMEDIES

Each Owner and Occupant, and any other Person owning or acquiring any interest in the Property, shall be
governed by and comply with the provisions of the Governing Documents, the Rules and Regulations, the decisions
of the Association, and such amendments thereto as may be made from time to time. A failure to comply shall
entitle the Association to the relief set forth in this Section, in addition to the rights and remedies authorized
elsewhere by the Governing Documents.

13.1  Entitlement to Relief. The Association may commence legal action to recover sums due, for
damages, for injunctive relief or to foreclose a lien owned by it, or any combination thereof, or an action for any
other relief, authorized by the Governing Documents or available at law or in equity. Legal relief may be sought by
the Association against any Owner, or by an Owner against the Association or another Owner, to enforce compliance
with the Governing Documents, the Rules and Regulations, or the decisions of the Association. However, no Owner
may withhold any assessments payable to the Association, or take or omit other action in violation of the Governing

December 4, 2003 Page 18 of 30



Documents or the Rules and Regulations, as a measure to enforce such Owner's position, or for any other reason.

13.2 Sanctions and Remedies. In addition to any other remedies or sanctions, expressed or implied,
administrative or legal, the Association shall have the right, but not the obligation, to implement any one or more of
the following actions against Owners and Occupants and/or their guests, who violate the provisions of the Governing
Documents or the Rules and Regulations:

a. Commence legal action for damages or equitable relief in any court of competent
jurisdiction.

b. Impose late charges of up to fifteen percent (15%) of each late payment of an assessment or
installment thereof.

C. In the event of default of more than thirty (30) days in the payment of any assessment or

installment thereof, all remaining installments of assessments assessed against the Lot owned
by the defaulting Owner may be accelerated and shall then be payable in full if all delinquent
assessments, together with all costs of collection and late charges, are not paid in full prior to
the effective date of the acceleration. Reasonable advance written notice of the effective date
of the acceleration shall be given to the defaulting Owner.

d. Impose reasonable fines, penalties or charges for each violation of the Governing
Documents, or the Rules and Regulations of the Association.

e. Restore any portions of the Common Elements or Limited Common Elements damaged or
altered or allowed to be damaged or altered by any Owner or Occupant or their guests in
violation of the Governing Documents, and to assess the cost of such restoration against the
responsible Owners and their Lots.

f. Foreclose any lien arising under the provisions of Governing Documents or under law, in the
manner provided by Minnesota law for the foreclosure of mortgages by action or under a
power of sale.

13.3 Rights to Hearing. Inthe case of imposition of any of the remedies authorized by this Section, the
Board shall, upon written request of the offender, grant to the offender a fair and equitable hearing. The offender
shall be given notice of the nature of the violation and the right to a hearing, and at least ten (10) days within which
to request a hearing. The hearing shall be scheduled by the Board and held within thirty days of receipt of the
hearing request by the Board, and with at least ten (10) days prior written notice to the offender. If the offending
Owner fails to appear at the hearing then the right to a hearing shall be waived and the Board may take such action
as it deems appropriate. The decision of the Board and the rules for the conduct of hearings established by the Board
shall be final and binding on all parties. The Board's decision shall be delivered in writing to the offender within ten
days following the hearing, if not delivered to the offender at the hearing. '

13.4 Lien for Charges, Penalties, Etc. Any assessments, charges, fines, penalties or interest imposed
under this Section shall be a lien against the Lot of the Owner or Occupant against whom the same are imposed and
the personal obligation of such Owner in the same manner and with the same priority and effect as assessments
under Section 6. The lien shall attach as of the date of imposition of the remedy, but shall not be final as to
violations for which a hearing is held until the Board gives written notice following the hearing. All remedies shall
be cumulative, and the exercise of, or failure to exercise any remedy shall not be deemed a waiver of the right to
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pursue any others.

13.5 Costs of Proceeding and Attorneys' Fees. With respect to any collection measures, or any
measures or action, legal, administrative or otherwise which the Association takes to enforce the provisions of the
Governing Documents or Rules and Regulations, whether or not finally determined by a court or arbitrator, the
Association may assess the violator and his or her Lot with any expenses incurred in connection with such
enforcement, including without limitation fines or charges previously imposed by the Association, reasonable
attorney's fees and interest (at the highest rate allowed by law) on the delinquent amounts owed to the Association.

13.6  Liability for Owners' and Occupants’ Acts. An Owner shall be liable for the expense of any
maintenance, repair or replacement of the Common Elements rendered necessary by such Owner's acts or omissions,
or by that of Occupants or guests in the Owner's Lot, to the extent that such expense is not covered by the proceeds
of insurance carried by the Association or such Owner or Occupant. However, any insurance deductible amount
and/or increase in insurance rates resulting from the Owner's acts or omissions may be assessed against the Owner
responsible for the condition and against his or her Lot.

13.7 Enforcement by Owners. The provisions of this Section shall not limit or impair the independent
rights of other Owners to enforce the provisions of the Governing Documents or the Rules and Regulations, as
provided therein.

13.8 Alternative Resolution of Disputes. Any controversy involving the Association and any Owner
may, with the mutual written consent of all parties, be settled by arbitration in accordance with the provision of this
§13.8. In addition, all controversies or disputes involving any action by the Board as ACA, shall be settled by
arbitration in accordance with the rules of the American Arbitration Association by a single arbitrator, and judgment
upon the award rendered by the arbitrator may be entered in any Court of appropriate jurisdiction. Except as to
nonmandatory arbitration matters regarding which the parties have mutually agreed to arbitrate, and have specifically
otherwise agreed, the decision of the arbitrator shall be final and conclusive. With respect to such arbitrations, the
following provisions shall apply.

13.8.1 In addition to all methods for enforcement of the award otherwise given by law (including all
equitable remedies), each party shall have the right to seek from a Court of appropriate jurisdiction
equitable or provisional remedies (such as temporary restraining orders, temporary injunctions, and
the like) before or during any arbitration.

13.8.2 The arbitration proceeding shall be in the American Arbitration Association's office in Minneapolis,
Minnesota or at such other place as is mutually agreed to in writing by all parties.

13.8.3 The arbitrator shall have the discretion as to all mandatory arbitration matters hereunder to award
reasonable attorney fees and costs in favor of either if, in the opinion of the arbitrator, the dispute
arose because one of the parties was not acting in good faith, or if the arbitrator determines one of the
parties was in breach or default of the terms and conditions of this Declaration. If the arbitrator
makes no separate findings, each paity to the arbitration shall equally bear the arbitrator's fees and
costs and shall be responsible for their own attorney fees and costs.

13.8.4 The award of the arbitrator may be entered in any Court of appropriate jurisdiction pursuant to

applicable Minnesota statutes relating to arbitration, which said statutes, as amended from time to
time, are incorporated herein by reference.
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13.8.5 As to mandatory arbitration matters relating to architectural controls, under no circumstances shall
any members of the ACA be liable for any person for damages, direct, consequential, or otherwise.

SECTION 14
SPECIAL DECLARANT RIGHTS

Declarant hereby reserves exclusive and unconditional authority to exercise the following special declarant
rights for as long as it owns a Lot, or for such shorter period as may be specifically indicated:

141 Complete Improvements. To complete all the Lots and other improvements indicated on the Plat,
or otherwise included in Declarant's development plans or allowed by the Declaration.

14.2  Sales Facilities. To construct, operate and maintain a sales office, management office, model
Dwellings and other development, sales and rental facilities within the Lots owned by Declarant from time to time,
located anywhere on the Property.

14.3 Easements. Tohave and use easements, for itself, its employees, contractors, representatives, agents
and prospective purchasers through and over the Common Elements or Limited Common Elements for the purpose
of exercising its special Declarant rights;

14.4 Maintenance by Declarant. Until the earlier of such time as Declarant no longer owns any of the
Property, or ten (10) years from the date of this Declaration, Declarant shall have the right, but not the obligation,
such right to be exercised in Declarant's sole discretion after seven (7) days written notice to the Association, to
enter upon the Common Elements or Limited Common Elements to complete needed maintenance in accordance
with the purposes and standards of this Declaration. Any amount so expended by Declarant shall be promptly
reimbursed by the Association. Such amounts shall be allocated to the Owners as Common Expenses in accordance
with Section 4.2.

14.5 Control of Association. To control the operation and administration of the Association, including
without limitation the power to appoint and remove the members of the Board until the earliest of: (i) voluntary
surrender of control by Declarant; (it) an Association meeting which shall be held within sixty (60) days after
conveyance to Owners other than Declarant of seventy-five percent (75%) of the total number of Lots authorized to
be included in the Property including any Additional Real Estate; or (iii) the date five (5) years following the date of
the first conveyance of a Lot to an Owner other than Declarant.

14.6 Consent to Certain Amendments. As long as Declarant owns any unsold Lot, or any of the
Additional Real Estate, Declarant's written consent shall be required for any amendment to the Governing
Documents or Rules and Regulations which directly or indirectly affects or may affect Declarant's rights under the
Governing Documents.

SECTION 15
[Left Blank Intentionally]

SECTION 16
AMENDMENTS

This Declaration may be amended by the consent of (i) Owners of Lots to which are allocated at least sixty-
seven percent (67%) of the votes in the Association, and (ii) the consent of Declarant to certain amendments as
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provided in Section 14.8. Consent of the Owners may be obtained in writing or at a meeting of the Association duly
held in accordance with the Bylaws. Consents of the Declarant shall be in writing. No amendment of the provisions
of Section 12.4 shall be effective unless consented to in writing by the Prior Lake-Spring Lake Watershed District.
The Amendment shall be effective when recorded.  An affidavit by the Secretary of the Association as to the
outcome of the vote, or the execution of the foregoing agreements or consents, shall be adequate evidence thereof for
all purposes, including without limitation, the recording of the amendment.

SECTION 17
MISCELLANEOUS

17.1  Severability. Ifany term, covenant or provision of this instrument or any exhibit attached hereto is
held to be invalid or unenforceable for any reason whatsoever, such determination shall not be deemied to alter, affect
or impair in any manner whatsoever any other portion of this instrument or exhibits.

17.2  Construction. Where applicable the masculine gender of any word used herein shall mean the
feminine or neutral gender, or vice versa, and the singular of any word used herein shall mean the plural, or vice
versa.

17.3 Tender of Claims. In the event that any incident occurs which could reasonably give rise to a
demand by the Association against Declarant for indemnification, the Association shall promptly tender the defense
of the action to its insurance carrier, and give Declarant written notice of such tender, the specific nature of the
action and an opportunity to defend against the action.

17.4 Notices. Unless specifically provided otherwise in the Governing Documents, all notices required to
be given by or to the Association, the Board of Directors, the Association officers or the Owners or Occupants shall
be in writing and shall be effective upon hand delivery, or mailing if properly addressed with postage prepaid and
deposited in the United States mail; except that registrations pursuant to Section 2.2 of the Bylaws shall be effective
upon receipt by the Association.

17.5 Conflicts Among Documents. Inthe event of any conflict among the provisions of the Declaration,
the Bylaws or any Rules or Regulations approved by the Association, the Declaration shall control, and as between
the Bylaws and the Rules and Regulations, the Bylaws shall control.

IN WITNESS WHEREOF, the undersigned has executed this instrument the day and year first set forth.

TOLLEFSON DEVELOPMENT, INC.,
a Minnesota corporation

%ﬁw/

tS: /ﬁ e — ﬁ/f/éﬁ //\ W, S
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STATE OF MINNESOTA )
) ss.
COUNTY OF [itolo-)

The fo1eg01ng instrument was acknowledg\d before nme _}HS ".'\ day of L L )LJ.DQ/O , 2003,
by O Jad-Hews Wei landl the  \/L cg - 540EmA” of Tollefson Development, Inc., a Minnesota
corporation, on behalf of the corporation.

OIS

r"‘\

Branrcio. . QoHm

Notary Public

Notary Public
&, Minnesota
225" My Commission Expires Jan. 31, 2005

I 1 R VAl e it

[an Humin - 2

GPREEAPIRG R

This instrument was drafted by:

S. Todd Rapp, P.A.

15025 Glazier Avenue, Suite 401
Apple Valley, Minnesota 55124
(952)432-3240
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WHISPERING OAKS SINGLE FAMILY HOMEOWNERS ASSOCIATION
EXHIBIT A TO DECLARATION

LEGAL DESCRIPTION OF THE PROPERTY

Lots 1 through 15, Block 1, inclusive; Lots 8 through 11, Block 2, inclusive, and all of Blocks 3,
4, 5, and 6 and Outlot B, Whispering Oaks, Scott County, Minnesota.
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WHISPERING OAKS SINGLE FAMILY HOMEOWNERS ASSOCIATION
EXHIBIT B TO DECLARATION

LEGAL DESCRIPTION OF COMMON ELEMENTS

Outlot B, Whispering Oaks, Scott County, Minnesota.
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WHISPERING OAKS SINGLE FAMILY HOMEOWNERS ASSOCIATION
EXHIBIT C TO DECLLARATION

LEGAL DESCRIPTION OF MONUMENT EASEMENT AREAS

That portion of Lot 1, Block 6, Whispering Oaks, according to the recorded plat thereof, Scott
County, Minnesota, described as follows:

Beginning at the intersection of the southeasterly right of way line of County State Aid Highway No.
18 as delineated and dedicated on said Whispering Oaks with the southwesterly line of said Lot 1;
thence on an assumed bearing of South 48 degrees 35 minutes 01 seconds East, along said
southwesterly line, a distance of 30.03 feet; thence North 45 degrees 01 minutes 59 seconds East, a
distance of 30.06 feet; thence North 48 degrees 35 minutes 01 seconds West, a distance 0£ 30.10 feet
to said southeasterly right of way line; thence southwesterly, a distance of 30.06 feet, along said
southeasterly right of way line, along a non-tangential curve, concave to the southeast, having a
central angle of 02 degrees 18 minutes 58 seconds, a radius of 743.51 feet and a chord bearing of
South 44 degrees 53 minutes 13 seconds West to the point of beginning.

and

That portion of Lot 32, Block 6, Whispering Oaks, according to the recorded plat thereof, Scott
County, Minnesota, described as follows:

Beginning at the intersection of the southeasterly right of way of County State Aid Highway No. 18
delineated and dedicated on said Whispering Oaks with the northeasterly line of said Lot 32; thence
on an assumed bearing of South 43 degrees 45 minutes 34 seconds East, along said northeasterly
line, a distance 0f25.00 feet; thence southeasterly, a distance of 10.00 feet, along said northeasterly
line, along a tangential curve, concave to the southwest, having a central angle of 02 degrees 56
minutes 22 seconds and a radius of 195.00 feet; thence South 46 degrees 14 minutes 26 seconds
West, a distance of 29.74 feet; thence North 43 degrees 45 minutes 34 seconds West, a distance of
35.00 feet to said southeasterly right of way line; thence North 46 degrees 14 minutes 26 seconds
East, along said southeasterly right of way line, a distance of 30.00 feet to the point of beginning.
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EXHIBIT D-1
MONUMENT EASEMENT AREA SKETCH
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