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DISCLOSURE STATEMENT
OF
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A GOLF COMMUNITY
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COMMON INTEREST COMMUNITY NUMBER 32
A Planned Community

GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

DISCLOSURE STATEMENT
(To be furnished to Buyers prior to execution of Purchase Agreement)

The information in this Disclosure Statement is accurate as of the 1** Day of September,
2006.

STATUTORY NOTICE

Within ten (10) days after the receipt of a disclosure statement, a purchaser may cancel any
contract for the purchase of a Lot from a declarant; provided, that the right to cancel terminates
upon the purchaser’s voluntary acceptance of a conveyance of the Lot from the declarant.

If a purchaser receives a disclosure statement more than ten (10) days before signing a purchase
agreement, the purchaser cannot cancel the purchase agreement.

If a declarant obligated to deliver a disclosure statement fails to deliver a disclosure statement
which substantially complies with Minnesota Statutes, Chapter 515B to a purchaser to whom a
Lot is conveyed, the declarant shall be liable to the purchaser as provided in Section 515B.4-
106(d) of Minnesota Statutes.

(end of statutory notice)

This Disclosure Statement is furnished to you as a prospective purchaser as required by
the Minnesota Common Interest Ownership Act, Chapter 515B of Minnesota Statutes (the
“Act”). Neither Declarant nor its representatives are authorized to give you legal or tax advice.
You should consult your own counsel and tax advisor as to the legal and tax matters relating to
this purchase.

The following paragraphs correspond to the required disclosure items listed in Section
515B.4-102 of the Act.

1. Name and Number of Common Interest Community. The name of this planned
community is: GRAND BLUFFS AT THE JEWEL ALSO KNOWN AS THE
JEWEL: A GOLF COMMUNITY SINGLE-FAMILY HOMEOWNERS
ASSOCIATION NO. 9, INC., Common Interest Community number 32 (the “CIC”).

Revised 09.20.06



Name and Principal Address of ""Declarant'. The name and principal address of the
Declarant is: The Residences at the Jewel, LLC, 102 West Center Street, Lake City, MN
55041.

Type of Common Ownership Community; Number of Lots. This CIC is a planned
residential community (not a cooperative or condominium), and will consist of up to 28
residential Lots. The CIC is a member of THE JEWEL: A GOLF COMMUNITY
MASTER ASSOCIATION, CIC Number 11 (the “Master Association”), see No. 20
below for details.

General Description of CIC. It will be a mixed-use residential community, consisting
of single-family homes and recreational facilities, governed in accordance with the terms
of the Declaration of GRAND BLUFFS AT THE JEWEL ALSO KNOWN AS THE
JEWEL: A GOLF COMMUNITY SINGLE-FAMILY HOMEOWNERS
ASSOCIATION NO. 9, INC. (“Declaration”). The Master Association may consist of
single-family, multi-family and/or condominium units.

Schedule. Declarant's schedule of commencement and completion of construction of
buildings and other improvements is as follows. Declarant will commence, or already
has commenced, construction of the buildings and other improvements which Declarant
is obligated to build pursuant to Minn. Stat. Section 515B.4-117 of the Act. See
Exhibit A attached hereto for the current schedule of construction.

Expenses or Services Not Reflected in Budget Which May Become at Subsequent
Time Common Expenses of Association. In addition to the estimated annual budget for
the combined responsibilities of the Master Association and this Association furnished
herewith, Declarant expects maintenance of certain common elements of the GRAND
BLUFFS (28 Lots) to be a Common Expense of the Association, as set forth in the
separate maintenance estimated annual budget furnished herewith.

The Declarant has established an alternative assessment program under the authority of
Section 515B.3-115 of Minnesota Statutes. Under this program, once a common expense
assessment has been levied, any unit owned by Declarant for initial sale shall be assessed
at the rate of twenty-five percent (25%) of the assessment levied on the other units not
owned by Declarant until a certificate of occupancy for such unit has been issued by the
municipality in which the CIC is located. This reduced assessment shall apply to each
unit owned by Declarant at the time that the unit is created, and shall continue until the
issuance of the certificate of occupancy as previously described. There are no assurances
that this alternative assessment program will have no effect on the level of services for
items set forth in the Association’s budget.

Initial and Special Fees Due at Closing; Payments in Lieu of Assessments. As
provided in Buyer's purchase agreement, Buyer shall pay at closing to the Association, $
None to fund the initial working capital of the Association. (Note: the Master
Association requires a payment on closing of $100.00 to working capital. $200.00
will be collected to reimburse seller for its payment to the City of Lake City
regarding the upgraded neighborhood lighting). This sum, which is non-refundable,



10.

11.

12.

13.

14.

is in addition to the regular Common Expense monthly assessment (or payments in lieu
thereof) which will be payable subsequent to closing. Until the Association levies a
monthly assessment against Lots in the CIC, Declarant shall pay all expenses incurred by
the Association in administering the Common Elements. The Buyer should be aware that
such payments are not part of the Alternative Assessment Program described in
paragraph 6 above, which takes effect after the Association levies its first monthly
assessment. At the time control of the homeowners association is transferred by the
Declarant to owners, the working capital fund, if not sooner transferred, will be
transferred to the Association for deposit to a segregated fund.

Liens. The following liens, defects, or encumbrances will continue to affect the title to
the Lot conveyed to purchaser or to any real property owned by the Association after said
conveyance are identified in Exhibit B attached.

Financing. No financing will be offered by the Declarant.

Federal Approval. This CIC [_] HAS X] HAS NOT (check one) received final project
approvals from the Federal National Mortgage Association (FNMA), Federal Home Loan
Mortgage Corporation (FHLMC), Department of Housing and Urban Development
(HUD), or Department of Veterans Affairs (VA). Such approvals are not at this time
being sought.

Warranties. Declarant's primary intention is to sell lots to owner-occupants, including
seasonal or recreational owners. Depending upon market conditions, however, Declarant
may market individual lots, or blocks of lots, to investors or developers. The statutory
warranties set forth in Chapter 327A apply to the purchase of a completed dwelling unit
in the CIC. Section 515B.4-112 through 515B.4-115 of the Act include additional
statutory warranties that apply to the sale of Lots and/or completed dwelling units in the
CIC. A copy of the referenced statutes is attached as Exhibit C.

Buyers Right to Cancel. Declarant hereby advises Buyer to review the Statutory Notice
at the beginning of this Disclosure Statement.

Unsatisfied Judgments or Pending Lawsuits. Based on the actual knowledge (after
reasonable inquiry) of Declarant, or any affiliates of Declarant, there are no unsatisfied
judgments or lawsuits to which the Association is a party, nor are there any pending suits
to which the Association is a party or which would be material to the CIC or the Lot
being purchased by Buyer.

Escrow of Earnest Money. Any earnest money paid in connection with Buyer's
purchase of a Lot will be held in an escrow account in accordance with the terms of the
purchase agreement (which include, without limitation, the right of Declarant-Seller to
make withdrawals therefrom for construction of roads, utilities and recreational
facilities), until: (i) the closing, or (ii) the valid termination of the purchase agreement by
Buyer pursuant to Minn. Stat. Section 515B.4-106 of the Act. Following such
termination, the earnest money will be returned to Buyer.
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The name and address of the escrow agent is: Goodhue County Abstract Company, 433
West Third Street, Suite 100, Red Wing, MN 55066.

Insurance. To the extent available, the insurance coverage provided by the Association,
if any, for the benefit of Lot Owners is disclosed in the Declaration attached hereto as
Exhibit D and incorporated herein by reference.

Fees for Use on Common Elements. There are no current or expected fees or charges,
other than assessments for common expenses, to be paid by Lot Owners for the use of the
common elements or any other common improvement or facilities.

Financial Arrangements. The improvements that Declarant is obligated to pay for
pursuant to Section 515B.4-118 of the Act are described in the Schedule provided under
item 5 above and financial arrangements have been made with Home Federal Savings
Bank of Rochester, Minnesota to provide for completion of all “Must Be Built”
improvements shown on the CIC Plat for GRAND BLUFFS AT THE JEWEL, and are
being worked on for the Master Association, including without limitation the
homeowners association clubhouse, development monuments and signage.

Cooperative CIC. Does not apply to the CIC.

Statement Regarding Real Estate Taxes and Delinquent Real Estate Taxes. Real
estate taxes for any real property owned by the Association are not delinquent. Real
estate taxes, including the amount of any special assessments certified for payment with
the real estate taxes, due and payable with respect to the Lot Buyer is purchasing, in the
year in which this Disclosure Statement is given, are set forth in Exhibit E attached
hereto.

Master Association. The CIC Association shall be a member of the Master Association.
The information and documents regarding the Master Association that is required to be
disclosed pursuant to 8§ 515B.4-102(20) is set forth in Exhibit F attached hereto and
incorporated herein by reference.

Substantial Completion. Because the Declarant is only selling Lots and not buildings,
the unit will not be complete by closing. Buyer is responsible for paying for and causing
any construction of the unit on the Lot.

Copy of Binding Documents. The following is a summary of the material agreements
between The Residences at The Jewel, LLC and government entities that affect the Jewel
CIC.

1. Developer Agreements with the City of Lake City (“City”) that govern the
construction of and payment obligations for public infrastructure exist for the
following subdivisions at Jewel: Jewel First Additions, Jewel Second Addition, Jewel
Third Addition, Scottish Village, Oakhurst, Champion Circle, Lakes, 3 Tees, Grand
Bluffs and Woodland Walk. All such Developer Agreements, and amendments



thereto, will be released by the City, subject to several conditions, prior to closing on
October 23, 2006. Any conditions involving monetary obligations shall be the sole
responsibility of Seller.

The Planned Unit Development (PUD) Agreement dated 10.31.2001, as well as a
subsequent Addendum and several Amendments run with the land. These documents
set forth procedures and policies for planning, government approvals, and phasing of
the project. These are the key agreements governing the project. Important
provisions include a Mandatory Annual Review Process for build out and
requirements for various escrow agreements identified below. Exhibit K-1 as
amended covers project phasing. Procedures for departure from toe of slope
requirements are also covered. Perhaps the most significant advantage of the PUD
Agreement is the vesting of rights provision protecting Jewel until October 30, 2011,
from the application of new zoning and other city ordinances that affect the project.

a. The following escrow agreements require the Jewel Master Homeowners
Association, Inc, through its Architectural Control Committee (ACC), to have
builders place in escrow certain sums to protect the City and to comply with
environmental obligations: Escrow Agreement for Protection of Public
Improvements, Escrow Agreement for Nuisance Abatement, and Construction
Clean Up and Erosion Control Escrow Agreement.

Oakhurst lots are governed by two special agreements. The Individual Lot Grading
Plan agreement requires that before a building permit is issued for a home, an
engineering drawing must be produced by the builder or lot owner showing the
grading required by any structure and how it affects the adjacent lots. The Ecological
Mitigation Plan requires review, mitigation and possible replacement of certain trees
on a lot to be built upon.

The Clubhouse Drive Median Maintenance Agreement requires Jewel and The Jewel
Golf Club to maintain the plantings in the median at the intersection of Clubhouse
drive and Green Parkway.

. Applicable to Woodland Walk, the Financial Guarantee Agreement

For Enforcement of Conservation Easement requires the maintenance of the slope
area of this subdivision by The Residences At The Jewel, LLC, the Jewel Master
Homeowners Association, Inc, and/or the Jewell Nursery Heritage Foundation, Inc.

. An Agreement to Grant Trail Easement requires Jewel to dedicate a trail easement
over certain land connecting Minnesota State Highway 63 with Hidden Meadow
Lane. The property is east of Green Parkway and Hidden Meadow Lane. A similar
agreement requires jewel to grant an easement for a trail through a designated outlot
in Jewel Third Addition for a trail past the city reservoir to the top of the bluff.



7. The Forest Management Plan, approved by the City, is a document identifying the
forest resources at the Jewel.

8. The Contribution for Street Lighting Agreement delineates the cost Jewel is to
reimburse the City for the special street lighting poles and lamps that adorn Jewel
streets.

9. There are several pond agreements including the Pond Ownership Agreement, which
identifies the ponds to be taken over by the City, and the Pond Easement and
Maintenance Agreement, which grants to the City access to Jewel ponds and sets
forth the responsibilities of the parties for maintenance of the ponds.

10. Conditions of approval for each subdivision of the Jewel may contain certain
requirements, particularly for toe of slope lots in Oakhurst and lots in Woodland
Walk that back up to the slope.

11. Storm Water Drainage Easements with Waltman and Bolduan guarantee City access
to drainage areas and piped that are connected to pond 301 in Park One.

12. Jewel Third Addition toe of slope lot owners are also required to complete an
individual lot grading plan before home construction, as described in paragraph 3
above.

13. Pursuant to a Wetland Replacement Plan and a consent agreement with the Wabasha
County Soil and Water Conservation District, Jewel has constructed, and is required
to monitor for a time, certain wetlands on the property to be sold including a pond on
the golf course located between holes 1 and 9, two nurp ponds adjacent to 10" street
currently under construction and wetland C which is located underneath the power
line on Outlot K of Jewel Planning Plat 2.

23. Balance Sheet; Projected Budget. Prepared by the Board of Directors
24. Statutory Notice. The following notice is required by Minnesota Statutes.

The declarant has reserved in the declaration certain rights to add
additional real estate. These rights allow a declarant to add units or
common elements to a common interest community, and to make other
changes to the community over a specified period of time. These
changes may have a substantial effect upon the units or rights of unit
owners, by changing relative voting power and share of common
expenses, by increasing the number of persons using the common
elements, by altering the size and appearance of the common interest
community and by making other changes which may affect the value
or utility of the units. A purchaser of units in this common interest
community should consider the possible effects of the declarant’s
rights reserved for this project.



Section 11 of THE JEWEL: A GOLF COMMUNITY MASTER ASSOCIATION,
Common Interest Community number _11 (the “Master Association”). declaration
and Section 11 of the Declaration allow additional real estate to be added to the
Master Association and the CIC, respectively.

25. Notice of Waiver of Certain Liability. Please note that the THE JEWEL: A GOLF
COMMUNITY MASTER ASSOCIATION, Common Interest Community number _11
(the “Master Association”) declaration and the Declaration each contain the following
waiver of liability by Lot owners with respect to the Lot being located on or near a golf
course. Capitalized terms used in the following quote are defined in the declarations:

Golfers are not always able to control their shots and errant golf balls
from the Golf Course will invariably enter upon certain Lots and
Common Elements from time to time, possibly causing damage or
injury to person or property. The Association and the Owner of each
Lot, by its acceptance and recordation of a deed for its Lot, shall be
deemed to have agreed that the Non-Liable Parties shall not in any
way be responsible for, and that the Association and the Owner of
each Lot within the Property, for itself and its successors and assigns,
shall be deemed to have waived all rights it may at any time have
against the Non-Liable Parties for, any and all claims, damages, losses,
demands, liabilities, obligations, actions, or causes or actions resulting
from any entry onto the Lot or Common Elements of any golf balls
(regardless of number) hit from or in connection with the golf course,
any damage or injury to person or property, resulting therefrom, any
entry onto a Lot or Common Elements, or any portion thereof, by any
golfer attempting to retrieve a golf ball as permitted under Section 2.7
and 2.8 (of the above-referenced declarations), and from the exercise
by any golfer or the Golf Course of the rights set forth in Section 2.7
and 2.8 (of the above-referenced declarations), including, without
limitation, actions based on: (a) any invasion of the use and enjoyment
of the Property, or any portion thereof; (b) improper or negligent
design or construction of the Golf Course; and (c) the level of skill of
any golfer (regardless of whether such golfer has the permission of the
Golf Course owner or the Golf Course Operator to use the Golf
Course).



EXHIBIT A
TO
DISCLOSURE STATEMENT

Schedule of Construction:

Start Completion
Homeowners Association Clubhouse To Be
Determined
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EXHIBIT B
TO
DISCLOSURE STATEMENT

Liens/Encumbrances:

@) Existing roads, streets, rights-of-way, utilities, and easements of record;
Any matters shown on any plat recorded or filed concerning the CIC or any replat thereof;

Provisions of the Declaration, as amended, Bylaws and CIC Plat of record or to be of record as
of the date of closing of title to Buyer's Lot;

Provisions of the declaration, as amended, articles of incorporation and bylaws of the Master
Association;

The lien of current real estate taxes and special assessments not then due and payable against the
Lot;

Building, zoning and platting laws, state and federal regulations, including without limitation, the
Act;

Reservations of minerals or mineral rights to the State of Minnesota; and

Exceptions shown in the ALTA form of title insurance policy or title commitment (other than
exceptions for mechanic's liens);
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EXHIBIT C
TO
DISCLOSURE STATEMENT

Statutory Warranties: Reference Master Home Owners Association Disclosure
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EXHIBIT D
To
Disclosure Statement Attached

INSURANCE STATEMENT

The Jewel: A Golf Community Single Family Homeowners Association No. 9,
Inc. (Grand Bluffs)

D-1



INSURANCE DISCLOSURE

 NAME OF ASSOCIATION: TheJ ewel: A Golf Community Master Association, Inc.;
Seottish Village at the Jewel also known as The Jewel: A Golf Community Multi-Family Homeowners
Association Na.l, Tnc.; The Jewel Golf Community; Hickory Mansions Maulti Family Homeowners
Association No. 2, Inc.; The J ewel Golf Community: Crimson Courts Multi Family Homeowners
Association No, 3, Inc.; The Jewel: A Golf Community Single-Family Homeowners Association No. 1
Inc.; The Jewel: A Golf Community Single Family Homeowners Association No. 2, Ine.; The Jewel: A
Golf Community Single Family Homeowners Association No.3, Ine.; Golf Cottages At the Jewel A Golf
Community Single Family Homeewners Association No. 4, Inc.; Champions Circle at The J ewel: A Golf
Community Single Family Homeowners Association No. 5, Inc.; Oakhurst At the Jewel: A Golf
Community Single Family Homeowners Association No. 6, Inc.; The Lales At The Jewel: A Golf
Community Single Family Homeowners Association No. 7, knc.; The Jewel, A Golf Community, 8i
Family Home Owners Association, No. 8 Inc. (3 Tees At The Jewel); The Jewel: A Golf Communit;
Single-Family Homeowners Association No. 9, Inc. (Grand Bluffs); The Jewel Golf Community?
Woodland Walk Single Family Homeowners Association No. 10, Inc.; N &

LOCATION: Lake City, Minnesota, 55041
DEDUCTIBLE: s gIF
POLICY DATES: 53“ -k TO 8-1:-07

Other Coverages:

General liability $[ vd0. 88 0 Amo goverage/Aggregate 3 J 009 dpo
Employes Dishonesty/Crime 5 Amount of coverage |
Diroctors & Officers $/ 9%, 0 08, Amount of coverage.

Umbrella $ jount of coverage.

Boiler & Machinery & : Amount of coverage.

Workers Compensation § % Amount of Coverage
Figelity Bond 3___ Amount of Coverage
4/!3’/ 0é
Agent’s "Siénatdre Col Date
SV aL LSl B g $o7-46%-7600
Phone
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EXHIBIT E
TO
DISCLOSURE STATEMENT

Real Estate Taxes: Real Estate taxes payable 2006 will be prorated with buyer paying 2/12™ of
tax due at closing.

Special Assessments: None

E-1



EXHIBIT F
TO
DISCLOSURE STATEMENT

Required Master Association Information: See Master Association Disclosure Statement,
Declarations, Articles and Bylaws accompanying this packet.
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EXHIBIT G-1
TO
DISCLOSURE STATEMENT

Declaration: Attached
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EXHIBIT G-2
TO
DISCLOSURE STATEMENT

Articles of Incorporation: Attached




EXHIBIT G-3
TO
DISCLOSURE STATEMENT

By-Laws: Attached



EXHIBITH
To Disclosure Statement

FINANCIAL STATEMENT:
For

The Jewel: A Golf Community Single-Family Homeowners Association No. 9, Inc. (Grand
Bluffs
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Financial and Budget Statement

Those viewing; The Jewel: A Golf Community Master Association should note the
following:

The budget has been prepared and approved by the Master Association Board of
Directors but there has been no levy of association owner assessments.

Prior to August 1, 2006 all expenses for The Jewel: A Golf Community Master
Association were paid for by the Declarant as the Developer, and the expenses were not
allocated separately to the Association. Therefore, what is shown in the Year to Date
Actual column on the financial statement does not reflect complete operating expenses
and does not include additional expenses which are anticipated for the following year of
operation.

As of August 1, 2006, current funds, income and expenses for The Jewel: A Golf
Community Master Association are segregated from any development/Declarant
expenses and in the name of The Jewel: A Golf Community Master Association, Inc.

While the budget contemplates 2,365 homes, the August financial statement does not
reflect this number as the community is still in a build out phase. The number of future
lots/homes may vary depending on options which may be exercised by any Declarant.

The Board of Directors has approved the attached budget which plans for assessments to
be $400.00 per lot per year.

The Master Budget anticipates $85,420.00 will be contributed annually to the reserve
fund for the Master Association upon full build out and with 2365 homes/lots. This does
not include any other additional reserve funding for the sub-associations. No other
additional or reserve funding is planned.

The budget for the Jewel has been prepared as a guide for the community. While we
deem the information correct, we do not guarantee it.

This budget does provide for minor shoreline and maintenance of some of the large
ponds.

Please refer to the attached Master Association Budget.

9.19.06
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1010

4026

CURRENT ASSETS

Jewel Master HOA

Balance Sheet
As of 08/31/06

TCF Bank - Checking Account $

TCF Checking ~ Savings

| TOTAL ASSETS

LIABILITIES & EQUITY

CURRENT LIABILITIES:

T4 ok
BERNC Vo N

Subtotal

RESERVES:

Subtotal Reserves

EQUITY:

3,215.00
38,193.91

Owner Capital Contribution $
Current Year Net Income/(Loss)

Subtotal Bguity

38,193.91
3,215.00

TOTAL LIABILITIES & EQUITY

.00

.00

41 ,408.

41,408.91

43,408. 91




Jewel Master HOA
Income/Expense Statement
Period: 08/01/06 to 08/31/06

- Current Period Year-To-Date Yearly
cription . .
Descripti Actual Budget Variance Actual Budget Variance Budget
INCOME :
06100 General Assessments .00 78,833.33 (78,833.33) .00 630,666. 64 (630,666.64) 946,000.00
06321 Declarant Subsidy Income 4,164.42 .00 4,164.42 4,164.42 .00 4,164.42 .00
06340 Late Fee Income .00 50.00 {50.00) .00 400.00 (400.00) 600.00
06910 Intergst Income .00 50.00 (50.00) .00 400.00 (400.00) 600.00
06920 Misc. Imcome .00 50.00 (50.00) .00 400.00 {(400.00) 600.00
Subtokal Tacons 4,164 42 78,883 .33 (74,818,981} 4,164, 42 631,866.64 (627,702 .22} 947,800.00
General & Administrative ‘
07010 Management/Accounting .00 9,460.00 9,460.00 .00 75,680.00 75,680.00 113,520.00
07140 Tax Return & Audit .00 291.66 291.66 .00 2,333.28 2,333.28 3,500.00
07160 Legal Fees .00 2,083.33 2,083.33 .00 16,666.64 16,666.64 25,000.00
07250 Bank Charges .00 125.00 125.00 .00 1,000.00 1,000.00 1,500.00
07260 Copies/Postage .00 500.00 500.00 .00 4,000.00 4,000.00 6,000.00
07280 Insurance-Policies 400.00 2,416.66 2,016.66 400.00 19,333.28 18,933,28 29,000.00
07300 License/Permits 250,00 50.00 {200.00) 250.00 400.00 150.00 600.00
07320 Social 129.00 500,00 371.00 129,00 4,000.00 3,871.00 6,000.00
07400 139,06 416,66 277.66 139,00 3,333.28 3,194.28 5,000,909
07410 Communications .00 2,791.66 2,791.66 .00 22,333.28 22,333.28 33,500.00
07420 RE Taxes .00 833.33 833.33 .00 6,666.64 6,666.64 16,000.00
07430 Talephone/Cable/DSL .00 208.33 208.33 0o 1,666.64 1,666.64 2,500.00
07450 Miscellaneous Admin. .00 2,916.66 2,916.66 .00 23,333.28 23,333.28 35,000.00
General & Administrative 918.00 22,593.29 21,675.28 918.00 180,746.32 179,828.32 271,120.00
Payroll
08010 Staffing - Clubhouse .00 7,800.00 7,800.00 .00 62,400.00 62,400.00 93,600.00
Payroll .00 7,800.00 7,800.00 .00 62,400.00 62,400.00 93,600.00
Utilities
08910 Electricity/Gas .00 1,041.66 1,041.66 .00 8,333.28 8,333.28 12,500.00
08930 Water .00 1,000.00 1,000.00 .00 8,000.00 8,000.00 12,000.00
Utilities .00 2,041.66 2,041.66 .00 16,333.28 16,333.28 24,500.00
Maintenance
09010 Landsaape Improvemants .00 12,333.33 12,333.33 .00 98,666.64 98,666.64 148,000.00
09020 Additional Grounds Maintenanc .00 3,500.00 3,500.00 .00 28,000.00 28,000.00 42,000.00
09030 Structural/Maint. Ext/Int. .00 441.66 441.66 .00 3,533.28 3,533.28 5,300.00
09090 Tennis Court Maintepance .00 208.33 208.33 .00 1,666.64 1,666.64 2,500.00
09120 Fountains .00 458.33 458,33 .00 3,666,64 3,666.64 5,500.00
08135 Staffing - Grounds .00 7,583.33 7,583.33 .00 60,666.64 60,666.64 91,000.00
Maintenance .00 24,524.98 24,524.98 .00 196,199.84 196,199.84 294,300.00
Contract Services
09610 31.42 5,416.66 5,385.24 31.42 43,333.28 43,301.86 65,000.00

Ground§ Maintenance




Jewel Master HOA

Income/Expense Statement
Period: 08/01/06 to 08/31/06

Description Current Period Year-To-Date Yearly
Actual Budget Variance Actual Budget Variance Budget
09700 Trash Bemoval .00 100.00 100.00 .00 800.00 800.00 1,200.00
09750 Irrigation .00 2,083.33 2,083.33 .00 16,666.64 16,666.64 25,000.00
09800 Snow Removal .00 375.00 375.00 .00 3,000.00 3,000.00 4,500.00
09850 Pool operations .00 2,750.00 2,750.00 .00 22,000.00 22,000.00 33,000.00
Contract Services 31.42 10,724.99 10,693.57 31.42 85,799.92 85,768.50 128,700.00
Reserve Contributions
(9910 Regarves - Replacement .00 7,118.33 7,118.33 00 56,946 .64 56,946.64 85,420.00
kReserva Contribubions 08 J,118.33 11893 a6 56,048 54 56,945 84
Contingency
09880 Contingency .00 4,180.00 4,180.00 .00 33,440.00 33,440.00 50,160.00
Contingency .00 4,180.00 4,180.00 .00 33,440.00 33,440.00 50,160.00
TOTAL EXPENSES 949.42 78,983.25 78,033.83 949.42 631,866,00 630,916.58 947,800.00
CURRENT YEAR NET INCOME/ (LOSS 3,215.00 .08 3,214.92 3,215.00 .64 3,214.36 .00




EXHIBIT H

BUDGET AND FINANCIAL
STATEMENTS:

For

Scottish Village at the Jewel also known as The Jewel: A Golf Community Multi-
Family Homeowners Association No.1, Inc.; The Jewel Golf Community: Crimson
Courts Multi Family Homeowners Association No. 3, Inc.; The Jewel: A Golf
Community Single Family Homeowners Association No.3, Inc.; Golf Cottages At the
Jewel A Golf Community Single Family Homeowners Association No. 4, Inc.;
Champions Circle at The Jewel: A Golf Community Single Family Homeowners
Association No. 5, Inc.; Oakhurst At the Jewel: A Golf Community Single Family
Homeowners Association No. 6, Inc.; The Lakes At The Jewel: A Golf Community
Single Family Homeowners Association No. 7, Inc.; The Jewel, A Golf Community,
Single Family Home Owners Association, No. 8 Inc. (3 Tees At The Jewel); The
Jewel: A Golf Community Single-Family Homeowners Association No. 9, Inc.
(Grand Bluffs); The Jewel Golf Community: Woodland Walk Single Family
Homeowners Association No. 10, Inc.

The communities listed above have not levied assessments to the owners. All
expenses to date have been paid for by the Declarant and therefore no financial
statement has been created on behalf of the Association prior to September 2006.

At this time, there is not a separate budget (from that of the Master Association
Budget) or reserve contributions for any of the communities noted state above.

Other than the Master assessment, there are no separate assessments for the sub-
associations for communities listed above or the lot owners at this time. The Master
budget anticipates an annual assessment of $400.00 per lot per year.

The budget planning and approval for the communities listed above including the
Master Association has been done by the Board of Directors for the Communities
stated above.

No shoreline maintenance is anticipated other than that stated in the Master
Budget.

Please refer to the attached Master Association Budget and Financial Statement

9.19.06
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09/19/06
Accrual Basis

Grand Bluffs

All Transactions

Type Date Source Name Memo Account Amount
HOA
Grand Bluffs - HOA
Landscaping & Maintenance
Lawn Maintenance
Bill 7/31/2006 Indian Creek Lawn ...  Lawn & Cutting Services 1454 - HOA .. 127.80
Bill 7/31/2006 Indian Creek Lawn .. Lawn & Cutting Services 1454 - HOA .. 1569.75
Bill 7/31/20086 Indian Creek Lawn .. Lawn & Cuiting Services 1454 - HOA .. 31.95
General ... 6/30/2006 Golf Labor Cost Aliocated to HOA - June 2... 1454 - HOA .. 161.08
General ... 7/31/2006 Golf Labor Cost Allocated to HOA - July 20... 1454 - HOA .. 27.22
Total Lawn Maintenance 507.80
Total Landscaping & Maintenancs 507.80
Total Grand Bluffs - HOA 507.80
Total HOA 507.80
TOTAL 507.80

™Mo _._ 4



EXHIBIT

DISCLOSURE OF CONTRACTS

Association Contracts
For

The Jewel: A Golf Community Single-Family Homeowners Association No. 9, Inc. (Grand Bluffs);
As of today the community has not signed any contracts.

In the future the Board may contract for some of the following services:

Management

Grounds Care

Snow Removal

Cleaning

Fire Monitoring
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COMMON INTEREST COMMUNITY NUMBER 32
(A Planned Community)

GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND GRANT OF
EASEMENTS

This Declaration of Covenants, Conditions, Restrictions and Grant of Easements
(hereinafter referred to as “Declaration”) is made in the County of Wabasha, State of Minnesota,
on this _30th  day of _November__, 2004, by THE RESIDENCES AT THE JEWEL, LLC (the
"Declarant™), pursuant to the provisions of Minnesota Statutes Chapter 515B, known as the
Minnesota Common Interest Ownership Act (the "Act"), for the purpose of creating a Single-
Family Homeowners Association known as GRAND BLUFFS AT THE JEWEL ALSO
KNOWN AS THE JEWEL: A GOLF COMMUNITY SINGLE-FAMILY
HOMEOWNERS ASSOCIATION NO. 9, INC.

WHEREAS, Declarant is the owner of certain real property located in Wabasha County,
Minnesota, and certain real property located in Goodhue County, Minnesota, legally described in
Exhibit A attached hereto and Declarant desires to submit said real property and all
improvements thereon (collectively the "Property") to the Act, and

WHEREAS, the Declarant intends to develop the Property and sell, convey and/or lease
portions of the property to various individuals and entities as part of a single-family residential
development; and

WHEREAS, in order to create and preserve the quality and harmonious development of
the Property and for the benefit of the respective Lots (as hereinafter defined), the Declarant
desires to create certain covenants, conditions, restrictions and grant of easements upon and
against such Property in order to establish a uniform plan for the development, improvement and
sale of the Property, and to ensure the preservation of such uniform plan for the benefit of the
present and future owners of Lots.

NOW, THEREFORE, Declarant hereby adopts, establishes and imposes on the
Property, and declares the following covenants, conditions, restrictions and grant of easements
applicable thereto, all of which are for the purposes of enhancing and protecting the value,
desirability, and attractiveness of the Property, which shall run with the Property and title or
interest therein, or any part thereof, and which shall be binding upon and inure to the benefit of
the present and all future owners of the Property and/or any parts thereof.

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 *Annexable Area” shall mean and refer to any additional property legally described in
Exhibit C attached hereto which may become part of the Property upon being made subject to the
jurisdiction of the Association pursuant to the provisions set forth herein.

1.2 “Applicable Law” shall include, but shall not be limited to, CERCLA, RCRA, the Federal
Water Pollution Control Act, 33 U.S.C. 88 1251 et seq., and any other local, state and/or federal
laws or regulations that govern the existence, cleanup and/or remedy of contamination on
property, the protection of the environment from spills, the control of hazardous waste or the use,
generation, transport, treatment, removal or recovery of hazardous substances, including building
materials.

1.3 *Articles of Incorporation” shall mean the Articles of Incorporation for the Association, as
amended from time to time.

1.4 "Association" shall mean GRAND BLUFFS AT THE JEWEL ALSO KNOWN AS THE
JEWEL: A GOLF COMMUNITY SINGLE-FAMILY HOMEOWNERS ASSOCIATION
NO. 9, INC., a nonprofit corporation which has been created pursuant to Chapter 317A of the
laws of the State of Minnesota and Minnesota Statutes Section 515B.3-101, whose members
consist of all Owners as defined herein.

1.5 “Bluff Top Areas” shall mean those areas within the Property and/or Annexable Areas
(incorporated into the Association) that lie within (a) the North one-half (N 1/2) of the Northwest
one-quarter (NW 1/4) of Section 7, Township 111, Range 12; and (b) the East one-half (E 1/2) of
the Southwest one-quarter (SW 1/4) of Section 6, Township 111, Range 12, Wabasha County
and/or Goodhue County, Minnesota.

1.6 "Board" shall mean the Board of Directors of the Association as provided for in the By-
Laws.

1.7 "By-Laws" shall mean the By-Laws governing the operation of the Association, as amended
from time to time.

1.8 *City” shall mean the City of Lake City, Minnesota.

1.9 “Committee” shall mean the Architectural Control Committee appointed pursuant to Section
4 with the rights and obligations conferred upon such Architectural Control Committee pursuant
to this Declaration.

1.10 "Common Elements" shall mean all parts of the Property, including improvements
thereto, from time to time owned by the Association for the common benefit of the Owners,
including but not limited to parks, open spaces, creeks, wetlands and other facilities and areas to
which the Owners may hereafter become entitled to use. The Common Elements shall include
but not be limited to those areas listed in Exhibit B attached hereto.

1.11 "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 this
Declaration or By-Laws.

1.12  “Control Transfer Date” shall mean earliest of: (i) Declarant’s voluntary surrender of the
right to appoint or elect directors; (ii) the date five (5) years after the first conveyance of a unit to
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an Owner other than Declarant; (iii) the date, if any, in the Articles of Incorporation; or (iv) the
date an Association meeting is held no later than 60 days after the date when at least seventy-five
percent (75%) of the Lots are sold to unit owners other than Declarant.

1.13 “Design Guidelines” shall mean the Design Guidelines of the Association as approved
from time to time by the Association, which shall establish the minimum standards for
construction of improvements within the Property.

1.14 “Dwelling” shall mean a structure which is designed or intended for occupancy as a
single-family residence located within the boundaries of each Owner’s Lot. The Dwelling
includes any garage attached thereto or otherwise included within the boundaries of the Lot in
which a Dwelling is located.

1.15 "Eligible Mortgagee" shall mean any Person owning a mortgage on any Lot, which
mortgage is first in priority upon foreclosure to all other mortgages that encumber such Lot, and
which has requested the Association, in writing, to notify it regarding any proposed action which
requires approval by a specified percentage of Eligible Mortgagees.

1.16 “Golf Course” shall mean the golf course to be known as The Jewel Golf Club which is
intended to be constructed in connection with and surrounded by the common interest
community as shown on the Plat.

1.17 "Governing Documents” shall mean this Declaration, and the Articles of Incorporation
and By-Laws, as amended from time to time, together with the respective declarations, articles of
incorporation and bylaws of the Master Association, all of which shall govern the use and
operation of the Property.

1.18 “Hazardous Substances” shall mean any substance which, as of the date hereof, or from
time to time hereafter, shall be listed as "hazardous" or ‘'toxic" under the regulations
implementing The Comprehensive Environmental Response Compensation and Liability Act
("CERCLA"), 42 U.S.C. 88 9601 et seq., The Resource Conservation and Recovery Act
("RCRA"), 42 U.S.C. 88 6901 et seq., or listed as such in any applicable state or local law or
which has been or shall be determined at any time by any agency or court to be a hazardous or
toxic substance regulated under Applicable Law.

1.19 "Lot" shall mean and refer to any separately identified plot of land shown upon the Plat
which is intended to be sold to the ultimate buyer as a separate property. The description of the
boundaries of each Lot, including the unit identifier number for each Lot, if any, is set forth on
the Plat.

1.20 “Master Association” shall mean The Jewel: A Golf Community Master Association,
Common Interest Community No.11, organized in connection with the development of the
Property and other areas within the Annexable Areas.

1.21 "Member" shall mean all Persons who are members of the Association by virtue of being
Owners as defined in this Declaration. Each Member shall also be an “Owner” as defined in the
Master Association declaration.  The words "Owner” and "Member" may be used
interchangeably in this Declaration, the Articles of Incorporation, and the By-Laws.

1.22 "Occupant" shall mean any person or persons, other than an Owner, in possession of or
residing on a Lot.
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1.23  "Owner" shall mean and refer to the record owner, whether one or more Persons or
entities, of fee simple title to any Lot, which is a part of the Property, including, without
limitation, contract for deed sellers (except as otherwise provided herein), but excluding those
having an interest merely as security for the performance of an obligation. Where any such Lot
is being sold by the fee owner to a contract for deed vendee who is entitled to possession of the
Lot, the contract vendee shall be considered to be the Owner of the Lot if: (i) the rights of the
contract vendor hereunder are delegated to the vendee under such contract for deed; and (ii) the
vendee shall furnish proof of such delegation to the Association. Each Owner shall also be a
Member of the Master Association.

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

1.25 "Plat" shall mean the plat or plats of the Property as recorded, including any amended,
supplemental or additional plat(s) recorded from time to time in the office of the Wabasha
County and/or Goodhue County Recorder/Registrar of Titles, which plat(s) are hereby
incorporated herein by reference.

1.26  “Property” shall mean the real property described in Exhibit A, together with the
Annexable Area (if, when, and to the extent such Annexable Area or portions thereof) are
brought under the jurisdiction of the Association.

1.27 “Related User” shall mean the Member's: (i) immediate family living in the Dwelling;
(ii) renter(s) living in the Dwelling; or (iii) contract purchaser(s) who reside in the Dwelling.

1.28 *“Residential Purpose” shall mean used exclusively for single-family residential
occupancy only. No Lot except as expressly permitted in Section 3.1 shall be used for business,
educational, religious or professional purposes of any kind whatsoever, nor for any commercial
or manufacturing purposes; provided, however, an Owner may maintain a home office within a
Dwelling provided there is no advertising signs or regular visits by customers or clients.

1.29 “Roads” shall mean roadways within the Plat.

1.30 "Rules and Regulation” shall mean the Rules and Regulations of the Association as
approved from time to time as contemplated herein, regarding (among other matters) the use and
enjoyment of the Common Elements.

1.31 In accordance with the requirements of Section 515B.2-105 of the Act, the Declarant
hereby states the following:

1.31.1 The number of the Common Interest Community created hereby is the number set
forth on the first page of this Declaration.

1.31.2 The Common Interest Community created hereby is a planned community and is
subject to the Master Association.

1.31.3 The name of the Association is GRAND BLUFFS AT THE JEWEL ALSO
KNOWN AS THE JEWEL: A GOLF COMMUNITY SINGLE-FAMILY
HOMEOWNERS ASSOCIATION NO. 9, INC. The Association has been
incorporated pursuant to the provisions of Minnesota Statutes Chapter 317A.
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1.31.4 The legal description of the Property included within the common interest
community created hereby (including all appurtenant easements) is set forth on
Exhibit A attached hereto.

1.31.5 The description of the boundaries of each Lot, if any, created by this Declaration,
including the unit identifier number for each Lot, if any, is set forth on the Plat,
which Plat has been filed for record with the office of the County
Recorder/Registrar of Titles for Wabasha County and Goodhue County, and is
hereby incorporated herein by reference.

1.31.6 The Common Elements are legally described in Exhibit B.

1.31.7 Subject to Section 5.2 and Section 10 below, each Lot shall have one vote in the
affairs of the Association. Except as provided in Section 6.7 (relating to the
Alternative Assessment Program) or as permitted in the Act, each Lot shall share
the Common Expenses equally.

1.31.8 The common interest community created hereby shall consist initially of the
GRAND BLUFFS AT THE JEWEL, which in the aggregate will amount to
twenty-eight (28) Lots.

1.31.9 No additional units may be created by the subdivision or conversion of Lots.
1.31.10Time shares are not permitted.

Any terms used in the Governing Documents, and defined in the Act and not in this Section,
shall have the meaning set forth in the Act.

SECTION 2.
RESERVATIONS, EXCEPTIONS AND DEDICATIONS

2.1 Recorded Plat. The Plat establishes certain restrictions applicable to the Property. All
dedications, restrictions and reservations created herein or shown on the Plat shall be
construed as being included in each contract, deed, or conveyance executed or to be executed
by or on behalf of Declarant, conveying said Property or any part thereof whether
specifically referred to therein or not.

2.2 Easements. Declarant reserves for public use the utility easements shown on the Plat or that
have been or hereafter may be created by separate instrument recorded in the Office of the
County Recorder/Registrar of Titles for Wabasha County and/or Goodhue County,
Minnesota, for the purpose of constructing, maintaining and repairing a system or systems of
electric lighting, electric power, fiber optic cable, telephone lines, gas lines, sewers, water
lines, if any, storm drainage (surface or underground), cable television, or any other utility
the Declarant sees fit to install in, across and/or under the Property. Declarant and its assigns
further expressly reserves the right to enter upon any Lot for the purpose of improving,
constructing, maintaining or redirecting any natural drainage pattern, drainage swales, area or
easement. All utility easements in the Property may be used for the construction of drainage
swales in order to provide for improved surface drainage of the Common Elements and/or
Lots. Declarant shall not be liable for any damages done by any utility company, water
district, political subdivision or other authorized user of such easements or their assigns,
agents, employees, or servants, to fences, shrubbery, trees and lawns or any other property of
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the Owner on the property covered by said easements. If any building or other improvements
originally constructed by Declarant or constructed or erected thereafter on any Lot in
accordance with this document encroaches upon any Lot or Common Element, or, if any
such encroachment shall hereafter arise because of settling or shifting of the building or other
cause, an exclusive easement appurtenant to said encroaching Lot for such encroachment and
the maintenance thereof shall exist.

2.3 Title Subject to Easements. It is expressly agreed and understood that the title conveyed by
Declarant to any of the Lots by deed or other conveyance shall be subject to any easement
affecting the same for roadways or drainage, water line, gas, sewer, electric lighting, electric
power, or telephone purposes and other easements hereafter granted affecting the Lots. The
Owners of the respective Lots shall not be deemed to own pipes, wires, conduits or other
service lines running through their Lots which are utilized for or service other Lots, but each
Owner shall have an easement in and to the aforesaid facilities as shall be necessary for the
use, maintenance and enjoyment of the Owner's Lot. The Declarant may convey title to said
easements to the public, a public utility company or the Association.

2.4 Utility Easements.

2.4.1 Utility easements have been dedicated in accordance with the Plat and by separate
recorded easement documents. Each Lot shall be subject to and the beneficiary of
appurtenant easements for all services and utilities serving the Lots and the Common
Elements, and for maintenance, repairs and replacements as contemplated in this
Declaration.

2.4.2 No building shall be located over, under, upon or across any portion of any utility
easement. The Owner of each Lot shall have the right to construct, keep and maintain
concrete drives, fences, and similar improvements across any utility easement located
within the Lot, and shall be entitled to cross such easements at all times for purposes of
gaining access to and from such Lots, provided, however, any concrete drive, fence or
similar improvement placed upon such utility easement by the Owner shall be
constructed, maintained and used at Owner's risk. The Association shall have the right to
construct, keep and maintain concrete drives, fences, and similar improvement across any
utility easement that is located on the Common Elements.

2.5 Road Easements.

2.5.1 Subject to the terms and conditions set forth in this Declaration, Declarant does
hereby grant to each Owner, and the agents and invitees of each Owner, from time to
time, a non-exclusive easement over and upon, and the right to use for pedestrian and
vehicular travel and transportation purposes, all Roads, subject to and in common with
Declarant, its successors and assigns, and the rights of all other parties having any interest
or rights therein. Subject to the rights reserved by Declarant to take any action necessary
or desired in order to cause the Roads or any portion thereof to be dedicated to and
accepted as a public roadway by any governmental authority, as provided in
Section 2.5(b) below, the easement and right to use granted pursuant to this
Section 2.5(a) are and shall be permanent and perpetual, are nonexclusive, are
appurtenant to and shall pass and run with the title to each Lot. Declarant and the
Association reserve the right to provide for the extension of the roads and utilities to the
Annexable Areas or portions thereof.
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2.5.2 Notwithstanding anything provided to the contrary in this Declaration, Declarant
(1) does hereby establish and reserve the right, in its sole and absolute discretion, at any
time and from time to time, with the consent of the Association, to dedicate the Roads or
any portion thereof and/or any other private roadways within the Property as public
roadways to any governmental authority designated by Declarant, subject to the
acceptance thereof by the applicable authority, without requirement that the approval or
consent of any Owner or mortgagee be obtained and (2) shall be and hereby is authorized
and entitled to execute any and all agreements, documents, instruments and subdivision
plats pursuant to which the Roads or any portion thereof and/or any of the private
roadways within the Property are submitted for dedication as public roadways. The
rights reserved by Declarant pursuant to this section may be assigned to the Association
which, upon such assignment, shall have the same rights reserved herein to Declarant.

2.5.3 The Association too shall have the right to dedicate or otherwise convey all or any
portion of the Roads to the applicable governmental authority, subject to the acceptance
thereof by the applicable authority. In the event the Association and the applicable
authority mutually agree that it is in the best interest of the Association and the applicable
authority to dedicate all or any portion of the private roadways within the Development to
the public, the Association shall, at its own expense, complete any additional road and/or
ditch improvements as determined necessary by the applicable municipality prior to the
dedication thereof. Following any such dedication, the Owners may be subject to
assessments for costs incurred by the applicable governmental authority, including
without limitation for repairs, maintenance and replacement costs, in connection with the
ownership, maintenance and operation of such public roadways.

2.5.4 In the event any Annexable Area is added and submitted to the provisions of this
Declaration as provided in Section 11, the Declarant retains and has the right to grant to
each owner of the Annexable Area a non-exclusive easement over and upon, and the right
to use for pedestrian and vehicular travel and transportation purposes, the Roads, subject
to and in common with Declarant, its successors and assigns, and the rights of all other
parties having an interest or rights therein.

2.6 Governmental Authorities Easement. Declarant does hereby grant to the City of Lake City,
MN, and such other governmental authority as appropriate, and their respective agents,
employees and representatives, permanent, perpetual and non-exclusive easements over,
across, through and upon (a) the Roads and all Common Elements for the purposes of
installation and maintenance of public utilities (including sewer, water, electrical, telephone,
and cable) necessary to serve the Property, and performing such duties and activities related
to law enforcement, fire protection and medical and emergency situations on or for any
portion of the Development or any person thereon as shall be required or appropriate from
time to time by such governmental authorities; and (b) each Lot (outside of any Dwelling
Unit) and Common Elements surrounding multi-family structures for the placement and
maintenance of all fire number signs and related fire protection materials.

2.7 Easement for Golfers. See Master Association Declaration Section 2 which is incorporated
herein by reference.

2.8 Owner Consent to Golf Course and Golf Course Activities. See Master Association
Declaration Section 2 which is incorporated herein by reference.
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2.9 Waiver of Certain Liability. See Master Association Declaration Section 2 which is
incorporated herein by reference.

2.10 Priority of Easements. The Road Easement granted herein is specifically subject to the
Utility and Storm Drainage Easements, including, but not limited to, the right to build,
construct, reconstruct, rebuild, repair, maintain and operate underground sewer, water and
electrical mains and any surface connections to such underground mains, along with the right
to enter upon and open the ground for such purposes, providing that all such openings shall
be filled and the surface restored to its former condition. All such utility easements shall
jointly run in favor of and inure to the benefit of the Owners of the Property, and any and all
public authorities or utility companies maintaining or operating any utility facilities upon,
under or above the Road Easement. In the event that it shall be necessary to install, repair or
maintain any utility facility, such repairs and maintenance shall be undertaken so as to cause,
to the extent practicable, minimum interference with the use of the Road Easement and any
and all damage shall be repaired and fully restored.

2.11 Fence Easement. Declarant and its assigns further expressly reserve the right to enter
upon any Lot for the purpose of improving, constructing, maintaining or removing any fence
located in the Common Elements.

SECTION 3.
USE RESTRICTIONS

3.1 Residential Use. No Lot shall be used for anything but Residential Purposes, except that
Declarant and its successors and assigns shall be entitled to maintain model homes and other
sales facilities upon the Lots as authorized in Section 7.3 below. In addition, other home
builders that own Lots may also use such Lots as model homes.

3.2 Residential Foundation Requirements. Every Dwelling shall consist of either a poured
concrete foundation, a concrete block foundation or a concrete slab provided such foundation
or slab has been approved by the Committee.

3.3 Driveways. Any driveway on a Lot shall be constructed of concrete or asphalt, and shall be
completed within six (6) months of receipt of a certificate of occupancy for the Dwelling it
Serves.

3.4 Construction of Dwelling. Subject to waiver by the Association (at the Association’s sole
discretion): (i) construction of a Dwelling shall be completed within one (1) year after
footings are poured for such Dwelling; and (ii) construction of the Dwelling on each Lot
shall be commenced within One Hundred Twenty (120) months from the later of (i) the
time the first lift of blacktop is installed on the roads in GRAND BLUFFS, (ii) the date the
Lot is closed to Buyer, or (iii) the date a building permit is available from the City of Lake
City, MN.

3.5 Tree Preservation/Site Clearing. Tree preservation and site clearing shall be guided by the
Woodland Management Plan as approved from time to time by the Association. All tree
trimming/removal and/or site clearing shall be approved in advance by the Committee. The
Woodland Management Plan is available at the office of the Jewel.

3.6 Use of Temporary Structures. No structure of a temporary character, whether trailer,
basement, tent, shack, garage, barn or other outbuilding shall be maintained or used on any
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Lot at any time as a residence, either temporarily or permanently; provided, however, that
Declarant reserves the exclusive right to erect, place and maintain such facilities in or upon
any portion of the Property as in its sole discretion may be necessary or convenient while
selling Lots, selling or constructing residences or buildings and constructing other
improvements on the Property.

3.7 City Water and Sewer. Except for Lots located in the Bluff Top Areas: (i) all Lots shall be
served by the City water and sanitary systems; (ii) no private well system may be made, or
drilled, except upon approval of the Committee and any required governmental authority;
(i) no private septic systems may be constructed on any part of the Property.
Notwithstanding the foregoing, wells may be drilled by the Declarant and/or the Association
for use in watering Common Elements and filling of lakes or ponds in the Common
Elements.

3.8 Prohibition of Offensive Activities. No noxious or offensive activity of any sort shall be
permitted nor shall anything be done on any Lot or Common Elements which may be or
become an unreasonable annoyance or a nuisance. This restriction shall not be construed to
limit or restrict the customary sales activities required to sell homes or the use of a Dwelling
for home office purposes as described in Section 3.1 or any activities allowed under
Sections 2.7, 2.8 or 2.9 above. No exterior speaker, horn, whistle, bell or other sound device,
except security and fire devices used exclusively for security and fire purposes, shall be
located, used or placed on a Lot. Without limitation, the discharge or use of firearms on the
Property is expressly prohibited. The Association shall have the sole and absolute discretion
to determine what constitutes a nuisance or an unreasonable annoyance.

3.9 Garbage, Trash Disposal and Recycling. All Owners must contract with a garbage and trash
disposal company for the removal of trash and recycling. Garbage and trash or other refuse
accumulated on the Property shall not be permitted to be dumped at any place upon adjoining
land where a nuisance to any residence of the Property is or may be created. No part of the
Property may be used or maintained as a dumping ground for rubbish or landfill. Trash,
garbage or other waste shall not be allowed to accumulate, shall be kept in sanitary
containers and shall be disposed of regularly. No trash, garbage or other waste shall be
burned on the Property. All equipment for the storage or disposal of such material shall be
kept in a clean and sanitary condition.

3.10 Inoperable Motor Vehicles Prohibited. No inoperable vehicle shall be stored on any Lot,
except within an enclosed garage or other approved structure on the Lot. No accessories,
parts or objects used with cars, boats, buses, trucks, trailers, house trailers or the like, shall be
kept on any Lot other than in a garage or other enclosed structure approved by the
Committee.

3.11 Vehicles and Recreational Vehicles. Except within a garage or other enclosed structure
approved by the Committee, no vehicles or similar equipment shall be parked or stored on a
Lot other than passenger automobiles, passenger vans, motorcycles and pick-up trucks that
are in operating condition, have current license plates and inspection stickers, and are in
regular legal use as motor vehicles on public streets and highways. No trailers, boats, buses,
motor homes, campers, snowmobiles or other types of recreational vehicles shall be parked
on any Lot, Common Element or streets for more than forty-eight (48) consecutive hours or
such shorter period as may be established by law, except if such vehicle is parked within a
garage or other approved structure located on such Lot; provided however, the Board may (at
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its discretion) grant permits to park such vehicles on Lots for limited periods of time not to
exceed fourteen (14) days in any twelve (12) month period. No such vehicles shall be parked
on any Common Elements, except in designated parking areas pursuant to rules and
restrictions established by law and/or the Board. The foregoing restrictions shall not apply to
any vehicles, machinery or equipment temporarily parked at a Lot in connection with the
construction, maintenance or repair of a building or other authorized improvements on such
Lot. No vehicle shall be permitted to park overnight on any street except for those vehicles
used by a builder during the construction of improvements on Lots or Common Elements.
No vehicle of any size which transports inflammable or explosive cargo may be kept on the
Property at any time.

3.12 Signs. No signs, advertisement, billboard or advertising structure of any kind whatsoever
may be erected or maintained on any Lot without the consent in writing of the Committee,
including without limitation any “For Sale” or “For Rent” sign or any sign displaying the
name of a realtor. Declarant or any member of the Committee shall have the right to remove
any such signage. Notwithstanding the foregoing, Declarant shall have the right to erect and
maintain such signs as it deems necessary to advertise the development during construction
and sale periods.

3.13  Livestock and Animals. No animals, livestock or poultry of any kind shall be raised, bred
or kept on any Lot except that dogs, cats or other common household pets may be kept on all
such Lots provided that they are not kept, bred or maintained for commercial purposes and
do not become a nuisance or threat to other Owners. No such animals shall be allowed to run
loose on a Lot, unless contained within such Lot by an “invisible fence” type fence or other
fence approved by the Committee. No Owner or Occupant shall feed any wild animals
including without limitation deer, bear, rabbits and raccoons. Notwithstanding the foregoing
restriction, Owners and Occupants may use bird feeders to feed birds, squirrels and
chipmunks, as long as the feed being provided does not attract other wild animals.

3.14 Drainage. Except for any such rights reserved to the Declarant, any natural drainage
patterns of streets, Lots, Common Elements or roadway ditches will not be impaired by any
person or persons, and the Declarant or its assigns may enter upon any Lot to maintain such
natural drainage areas. Driveway culverts must be installed prior to beginning construction
of any building or Dwelling and must be of sufficient size to afford proper drainage of
ditches without backing water up into ditch or diverting flow. The size and type of driveway
culverts must also be approved by appropriate governmental authorities. The breaking of
curbs, if any, for driveway installations will be accomplished in a good and workmanlike
manner. Such break shall be re-cemented without hindrance to drainage and shall be subject
to the inspection and approval of the Committee.

3.15 Hazardous Substances. Except for common household cleaners and supplies and for
substances used in connection with the operation of the Golf Course, no Hazardous
Substance shall be brought onto, installed, used, stored, treated, buried, disposed of or
transported over the Lots. All activities on the Lots involving Hazardous Substances shall, at
all times, comply with Applicable Law.

3.16 Completion of Landscaping. The lawn on each Lot shall be seeded or sodded by:
(i) October 31 of the calendar year in which the Certificate of Occupancy is issued for the
Dwelling, if the Certificate is issued between January 1 and September 15 of any calendar
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year; or (ii) by June 15 of the calendar year following the issuance of the Certificate, if such
Certificate is issued between September 16 and December 31 of any calendar year.

3.17 Restoration. Notwithstanding any approvals or consent granted by the Committee or the
Association, if any Owner disturbs or otherwise damages any portion of the Common
Elements, such Owner shall expeditiously complete such work, and at its sole expense, shall
immediately restore and repair the Common Elements to their condition prior to the
commencement of construction.

3.18 Lighting. The artificial lighting on each Lot and in the Common Elements shall be
consistent with “down-lighting” designs established by the Committee for the purpose of
limiting night sky illumination.

3.19 Rental Restrictions. Any lease for a Dwelling or Lot between an Owner and a lessee
shall provide that the lease and all rights of lessee thereunder shall be subject in all respects
to the provisions of the Governing Documents and the Act. A lease for a Dwelling or Lot
must be for the entire Dwelling and/or Lot, as applicable, not a portion thereof. No such
lease may be for a period less than thirty (30) days.

3.20 Holiday Decorations/Lighting.  Seasonal/holiday lights and decorations shall be
permitted on the Lots, provided that they are installed/placed and removed (i) for the winter
holiday season (i.e. Christmas, Hanukah, etc.) no earlier than November 15 and no later than
March 15, respectively, and (ii) for all other holiday seasons within 10 days of the relevant
holiday/season.

3.21 Exterior Ornaments. Exterior ornaments including but not limited to precast concrete,
plastic or wood figurines, wishing wells and windmills shall be prohibited unless approved
by the Committee prior to installation or construction.

3.22 Fences. Except for “invisible fence” type fences, no fence shall be allowed on any Lot
without the Committee’s approval.

3.23 Minimum Setbacks. No building of any kind shall be located on any Lot nearer to:
(i) any side or rear property line; (ii) any public road; or (iii) any wetlands, than as may be
indicated on the Plat; provided, however, as to any Lot, the Committee may waive or alter
any such setback line if the Committee, in the exercise of the Committee's sole discretion,
deems such waiver or alteration is necessary to permit effective utilization of a Lot. Any
such waiver or alteration must be in writing and recorded in the Office of the County
Recorder/Registrar of Titles for Wabasha County, Minnesota.

3.24 Minimum Square Footage. Single or double wide manufactured or mobile homes or
trailers, are not permitted on the Property and no old or used house may be moved on the
Property. All Dwellings must have at least 1300 square feet of living area on the first floor,
excluding porches and garages, and be built with new construction materials. New
prefabricated or pre-built homes from another location may be moved onto the property only
with the prior written approval of the Committee. The roof of any Dwelling shall be
constructed of either composition or fiberglass shingles, or other material approved by the
Committee prior to construction. The use of sheet metal or similar material on the roof or
exterior sides of any Dwelling other than as flashing is prohibited.
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3.25 Golf Course Lots. Homes constructed on Lots 1 through 5, inclusive, in Block 1, and
Lots 1 through 9, inclusive, Block 3, GRAND BLUFFS AT THE JEWEL, shall be
limited to one (1) story, with walkout if applicable.

3.25.1 Private Roads/Maintenance. Not Applicable

3.26  Parking. Parking may be restricted to one side of the Roads as designated by Declarant.
The Association shall have the right to tow any vehicle parked on the Property in violation of
this Declaration and assess a fine to the vehicle owner, and, in the event the fine is unpaid, to
assess a fine against the Lot Owner responsible, either by ownership of the vehicle or by
being visited by the vehicle owner.

SECTION 4.
ARCHITECTURAL CONTROL COMMITTEE,
CONSTRUCTION, RESTRICTIONS AND REQUIREMENTS

4.1 Approval of Plans and Specifications.

4.1.1 In order to preserve the architectural and aesthetic appearance and the natural
setting and beauty of the Property, to establish and preserve a harmonious design for the
Property and to protect and promote the value of the Property, no improvements of any
nature to be placed upon a Lot which affect the exterior appearance of any such Lot or
Dwelling shall be commenced, erected, installed, placed, moved onto, altered, replaced,
relocated on any such Lot or Dwelling, unless plans and specifications therefore
complying with the Design Guidelines have been submitted to and approved by the
Committee. The Committee shall be comprised of three (3) or more representatives
appointed by the Board, in accordance with the terms and provisions of this Section 4.
Without limiting the foregoing, the construction and installation of any Dwellings,
sidewalks, driveways, parking lots, mailboxes, decks, patios, courtyards, swimming
pools, tennis courts, greenhouses, playhouses, awnings, walls, fences, exterior lights,
garages, guest or servant's quarters, or any other out-buildings, shall not be undertaken,
nor shall any exterior addition to or change or alteration be made thereto unless the plans
and specifications for the same have been submitted to and approved by the Committee in
accordance with the terms and provisions of this Section 4.

4.1.2 The Committee is hereby authorized and empowered to approve, and/or deny
approval of, any plans and specifications in connection with the activities referenced in
Section 4.1(a) above to be performed on any Lot. Prior to commencement of any
Dwelling, the Owner thereof shall submit to the Committee plans and specifications and
related data for all such proposed construction which shall include the following:

4.1.2.1 Two (2) copies of an accurately drawn and dimensioned site development
plan indicating the location and identification of all improvements,
including, specifically, the Dwelling to be constructed or improved on said
Lot, the location of the driveways, walkways, decks, terraces, patios, and
mailboxes and the relationship of the same to any set-back requirements
applicable to the Lot.
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4.1.2.2 Two (2) copies of a foundation plan, floor plans and exterior elevation
drawings of the front, back and sides of the Dwelling to be constructed on
the Lot.

4.1.2.3 Such other plans, specifications or other information or documentation as
may be required by the Committee.

4.1.3 The Committee shall, in its sole discretion, determine whether the plans and
specifications and other data submitted by the Owner are acceptable. One (1) copy of all
plans, specifications and related data so submitted shall be retained in the records of the
Association and the other copy shall be returned to the Owner marked "approved,”
"approved as noted," or "disapproved.” Notwithstanding anything provided herein to the
contrary, an Owner may make interior improvements and alterations within a Dwelling or
other approved structure that do not affect exterior appearance without the necessity or
requirement that the Committee approval or consent be obtained.

4.1.4 The Committee shall have the right to disapprove any plans and specification
upon any ground which is consistent with the objectives and purposes of this Declaration,
including purely aesthetic considerations, any failure to comply with any of the
provisions of this Declaration's minimum construction standards, failure to provide
requested information, objection to exterior design, appearance or materials, objection on
the ground of incompatibility of any such proposed improvement with the scheme of
development proposed for the Property, objection to the location of any proposed
improvements on any such Lot, objection to the landscaping plan for such Lot, objection
to the color scheme, finish, proportions, style of architecture, height, bulk or
appropriateness of any improvement or any other matter which, in the sole judgment of
the Committee would render the proposed improvement inconsistent with the general
plan of development contemplated for the Property. The Committee shall have the right
to approve any submitted plans and specifications with reasonable conditions or
stipulation which the Owner must incorporate into the plans and specifications for such
improvements, if the Owner desires to complete such improvements. Approval of plans
and specifications by the Committee for improvements to one particular Lot or Dwelling
shall not be deemed an approval or otherwise obligate the Committee to approve similar
plans and specifications or any of the features or elements for the improvements for any
other Lot or Dwelling within the Property.

4.1.5 If the Committee fails to approve, approve as noted, or disapprove in writing any
such proposed plans and specifications within forty-five (45) days after such plans and
specifications are submitted to the Committee, then the plans and specifications
submitted will be deemed to have been approved.

4.1.6 Any revisions, modifications or changes in any plans and specifications
previously approved by the Committee must be submitted to the Committee for re-
approval in the same manner as above.

4.1.7 If construction of such improvements has not substantially commenced (e.g., by
clearing and grading, pouring of footings and otherwise commencing framing and other
related construction work) within one (1) year of approval by the Committee, then the
Owner of such Lot or Dwelling shall be required to resubmit all plans and specifications
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for any such improvements to the Committee for re-approval in the same manner
specified above.

4.2 Procedure and Meetings. The Committee shall elect a chairperson and the chairperson, or in
the chairperson's absence, the vice chairperson, shall be the presiding officer at all meetings
of the Committee. The Committee shall meet on a regular basis as well as upon call of the
chairperson or vice chairperson and all such meetings shall be held at such places as may be
reasonably designated by the chairperson or vice chairperson. A majority of the total number
of members of the Committee shall constitute a quorum of the Committee for the transaction
of business and the affirmative vote of a majority of those present in person or by proxy at a
meeting of the Committee shall constitute the action of the Committee on any matter which
comes before it. The Board may authorized the Committee to retain the services of
consulting architects, landscape architects, designers, engineers, inspectors and/or attorneys
in order to advise and assist the Committee in performing its functions set forth herein. The
Committee shall have the right from time to time to adopt and establish such rules and
regulations as may be determined to be necessary concerning the procedure, notice of
meetings and all other matters concerning the conduct of the business of the Committee.

4.3 Minimum Construction Standards. Within the framework established in this Declaration, the
Committee may from time to time promulgate an outline of minimum acceptable
construction standards; provided, however, that such outline will serve as a minimum
guideline only.

4.3.1 Compliance with Laws. Each Owner agrees that all construction activities
performed by it or on its behalf shall be performed in compliance with all laws, rules,
regulations, orders and ordinances of the City and State of Minnesota affecting
improvements constructed within the Property and that construction activities on its Lot
shall not:

4.3.1.1 Cause any unreasonable increase in the cost of constructing improvements
upon another Lot.

4.3.1.2 Unreasonably interfere with construction work being performed on any
other part of the Property.

4.3.1.3 Unreasonably interfere with the use, occupancy or enjoyment of any part
of the remainder of the Property and the easements granted by this
Declaration by any other Owner its invitees or Occupants.

4.3.1.4 Cause any other Owner to be in violation of any applicable law, rule,
regulation, order or ordinance of the City, Wabasha County and/or
Goodhue County (as applicable), State of Minnesota or federal
governmental agencies, or any department or agency thereof.

4.4 Subsurface Conditions. The approval of plans and specifications by the Committee for any
Dwelling or other improvements on a Lot shall not be construed in any respect as a
representation or warranty by the Committee, the Association, or Declarant to the Owner
submitting such plans or to any of the successors or assigns of such Owner that the surface or
subsurface conditions of such Lot are suitable for the construction of the improvements
contemplated by such plans and specifications. It shall be the sole responsibility of each
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Owner to determine the suitability and adequacy of the surface and subsurface conditions of
any Lot for the construction of any contemplated improvements thereon.

4.5 Limitation of Liability. Notwithstanding anything provided herein to the contrary, neither
Declarant, the Committee, the Association, nor any agent, employee, representative, member,
shareholder, partner, officer or director thereof, shall have any liability of any nature
whatsoever for any damage, loss or prejudice suffered, claimed, paid or incurred by any
Owner or Occupant on account of (a) any defects in any plans and specifications submitted,
reviewed or approved in accordance with the provisions of this Section 4, (b) any defects,
structural or otherwise, in any work done according to such plans and specifications, (c) the
failure to approve or the disapproval of any plans, drawings, specifications or other data
pursuant to the provisions of this Section 4, (d) the construction or performance of any work
related to such plans, drawings and specifications, (e) bodily injuries (including death) to any
Owner, Occupant or the respective family members, guests, employees, servants, agents,
invitees or licensees of any such Owner or Occupant or any damage to any Dwellings,
improvements or the personal property of any Owner, Occupant or the respective family
members, guests, employees, servants, agents, invitees or licensees of such Owner or
Occupant, which may be caused by or arise as a result of past, present or future soil and/or
subsurface conditions, known or unknown (including, without limitation, sink holes, tunnels
and water channels and limestone formations) on or under any Lot or other part of the
Property, and (f) any other loss, claim, damage, liability or expense, including court costs and
attorneys' fees, suffered, paid or incurred by any Owner or Occupant arising out of or in
connection with the use and occupancy of any Lot, Dwelling, or any improvements situated
thereon.

SECTION 5.
PROPERTY OWNERS ASSOCIATION

5.1 Membership. Each Owner shall be a Member. Membership in the Association shall be
appurtenant to and may not be separated from the ownership of a Lot. In the event any Lot is
owned by more than one (1) person, then the Owners of such Lot shall, by written notice to
the Board, designate only one (1) representative to exercise all voting rights attributable to
the Lot owned by such Owners. Each Member shall at all times comply with the provisions
of the Governing Documents and all Rules and Regulations. Each Lot shall have one vote
and shall have a common expense allocation in proportion to the number of Lots then
included in the Association, except that special allocations of common expenses shall be
permitted as provided in this Declaration and except for the alternative assessment program
provided in this Declaration. Voting rights and Common Expense allocations and title to the
Lots shall not be separated or conveyed separately. The voting rights are more specifically
described in the By-Laws.

5.2 Appointment/Election of Board. The Board shall be appointed/elected as provided for in the
Acrticles of Incorporation and the By-Laws. The Articles of Incorporation and By-Laws shall
provide for the Members elect directors. Pursuant to Section 515B.3-103(c) of the Act,
Declarant hereby retains and shall have the right to appoint or remove, with or without cause,
any member or members of the Board and any officer or officers of the Association until the
Control Transfer Date. Within sixty (60) days after the Control Transfer Date, a special
meeting of the Association shall be called, at which meeting the Owners shall elect a new
Board which shall undertake the responsibilities of the Board and the Association.
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5.3 Board of Directors. The Board shall have the rights and duties set forth in the Articles of
Incorporation and the By-Laws.

5.4 Owner's Right of Enjoyment. Every Owner shall have a beneficial interest of use and
enjoyment in and to the Common Elements and such right shall be appurtenant to and shall
pass with the title to every Lot, subject to the following provisions:

5.4.1 the right of the Association, with respect to the Common Elements, to limit the
number of guests of Owners;

5.4.2 the right of the Association to make the Rules and Regulations and to charge
reasonable admission and other fees for the use of any facility situated upon the Common
Elements;

5.4.3 the right of the Association, in accordance with its Articles of Incorporation and
By-Laws (and until the Control Transfer Date, subject to the prior written approval of the
Declarant), to (i) borrow money for the purpose of improving and maintaining the
Common Elements and facilities (including borrowing from the Declarant or any entity
affiliated with the Declarant) and (ii) mortgage said property, however, the rights of such
mortgagee of said property shall be subordinate to the rights of the Owners hereunder;

5.4.4 the right of the Association to suspend the Member's voting rights and the
Member's and Related Users right to use any recreational facilities within the Common
Elements during any period in which the any assessment against his or her Lot remains
unpaid beyond its due date;

5.4.5 the right of the Association to suspend the Member's voting rights and the
Member's and Related Users' right to use any recreational facilities within the Common
Elements, after notice and hearing by the Board, for the infraction or violation by such
Member or Related Users of this Declaration or the Rules and Regulations, which
suspension shall continue for the duration of such infraction or violation, plus (at the
Board’s discretion) a period not to exceed sixty (60) days following the cessation or
curing of such infraction or violation; and

5.4.6 the right of the Association (subject, until the Control Transfer Date, to the prior
written approval of the Declarant), to dedicate or transfer all or any part of the Common
Elements to any public agency, authority or utility, for such purposes and subject to the
provisions of this Declaration.

5.5 Delegation of Use. Any Member may delegate, in accordance with the By-Laws, his right of
enjoyment to the Common Elements and facilities to its Related Users.

SECTION 6.
ASSESSMENTS

6.1 General. Assessments shall be determined and assessed against the Lots by the Board, in its
discretion; subject to the requirements and procedures set forth in this Section 6, and the
requirements of the By-Laws. Assessments shall include annual assessments under
Section 6.2, and may include special assessments under Section 6.3 and limited allocation
assessments under Section 6.4. Annual and special assessments shall be allocated among the

Updated 12/01/04 16



Lots equally, in accordance with the allocation formula set forth in Section 6.2. Limited
allocation assessments under Section 6.4 shall be allocated to Lots as set forth in that Section.

6.2 Annual Assessments. Annual assessments shall be established and levied by the Board,
subject to the limitations set forth hereafter. Each annual assessment shall cover all of the
anticipated Common Expenses of the Association for that year which are to be shared equally
by all Lots in accordance with the allocation set forth in this Section 6.2. Annual assessments
shall be payable annually, in advance, or on such other payment basis (monthly, quarterly or
semi-annually) as Declarant or the Board determines. Annual assessments shall provide,
among other things, for an adequate reserve fund for the maintenance, repair and replacement
of the Common Elements. Except for the variations authorized by Sections 6.3 and 6.4, and
except for premiums on insurance carried by the Association, the increase in the annual
assessment for any fiscal year shall not exceed the greater of (i) five percent (5%) of the
previous year's annual assessment or (ii) the percentage increase in the National Bureau of
Labor Statistics Consumer Price Index for the Minnesota Twin City Metropolitan Area (or
comparable index if not available) for the most recent available year, multiplied times the
total annual assessment for the Association's previous year; unless the increase is approved
by the vote of sixty-seven percent (67%) of those Owners voting, in person or by proxy, at a
meeting called for that purpose, or voting by mail. Notice of the meeting shall be sent to all
Owners pursuant to the requirements of the By-Laws. The foregoing restriction shall apply
only during the period of Declarant control of the Association, as described in Section 11.
Notwithstanding the foregoing, no annual assessments shall be assessed until on or after
January 1, 2003.

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 equally in accordance with the allocation formula set forth in Section 6.2. Special
assessments shall be used for the purpose of defraying in whole or in part the cost of any
unforeseen and unbudgeted Common Expense. Notwithstanding the foregoing, any special
assessment shall be subject to approval by the vote of a sixty-seven percent (67%) of the
Owners voting, in person or by proxy, at a meeting called for that purpose, or voting by mail.
Notice of the meeting shall be sent to all Owners pursuant to the requirements of the
By-Laws

6.4 Limited Allocation Assessments. In addition to annual assessments and special assessments,
the Board may, at its discretion, levy and allocate limited allocation assessments, among only
certain Lots in accordance with the following requirements and procedures:

6.4.1 Any assessment or portion thereof benefiting fewer than all of the Lots may be
assessed equally and exclusively against the Lot or Lots benefited.

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

6.4.3 Late charges, fines and interest may be assessed as provided Section 10.
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6.4.4 Assessments levied under Section 515B.3-116(a) of the Act 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.

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

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

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

Assessments levied under Section 6.4(a) through (e) may, at the Board's discretion, be assessed
as a part of, or in addition to, the other assessments levied under this Section 6.

6.5 Working Capital Fund. The Working Capital Fund shall be the same as the fund established
by the Master Association.

6.6 Liability of Owners for Assessments. The obligation of an Owner to pay assessments shall
commence at the later of (i) the time at which the Owner acquires title to the Lot, or (ii) the
due date of the first assessment levied by the Board, subject to the alternative assessment
program described in Section 6.7. 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 Assessments 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 or the Act. The Association may
invoke the charges, sanctions and remedies set forth in Section 10, in addition to any
remedies provided elsewhere in the Governing Documents or the Act, for the purpose of
enforcing its rights hereunder.

6.7 Declarant's Alternative Assessment Program. The following alternative assessment program
is established pursuant to Section 515B.3-115(b) of the Act. Notwithstanding anything to the
contrary in this Section 6, if an assessment has been levied, any unsold Lot owned by
Declarant shall be assessed at the rate of twenty-five percent (25%) of the assessments levied
on other Lots not owned by Declarant until a certificate of occupancy has been issued with
respect to such Lot by the City. This reduced Assessment shall apply to each Lot owned by
Declarant at the time that the Lot is created, and shall terminate with respect to each such Lot
upon the issuance of the certificate of occupancy, or comparable occupancy approval, for the
Lot. This alternative assessment program will not affect the allocated share of replacement
reserves assessed as a part of the special assessments pursuant to Section 6.3 above against
Lots owned by Declarant; however, there are no assurances that the program will not affect
the level of services for items set forth in the Association's budget.
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6.8 Assessment Lien. The Association has a lien on a Lot for any assessment levied against a
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
pursuant to Section 515B.3-102(a)(10), (11) and (12) of the Act are liens, and are enforceable
as assessments, under this Section 6. Recording of the Declaration constitutes record notice
and perfection of any lien under this Section 6, and no further recordation of any notice of or
claim for the lien is required. The release of the lien shall not release the Owner from
personal liability unless agreed to in writing by the Association.

6.9 Foreclosure of Lien, Remedies. A lien for assessments may be foreclosed against a Lot
under the laws of the State of Minnesota (i) by action, or (ii) by advertisement in a like
manner as 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 to its other remedies, 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.

6.10 Lien Priority. A lien for assessments is prior to all other liens and encumbrances on a Lot
except (i) liens and encumbrances recorded before the Declaration, (ii) any first mortgage
encumbering the fee simple interest in the Lot, and (iii) liens for real estate taxes and other
governmental assessments or charges against the Lot. Notwithstanding the foregoing, if (1) a
first mortgage on a Lot is foreclosed, (2) the first mortgage was recorded on or after the date
of recording of this Declaration, and (3) no Owner redeems during the Owner's period of
redemption provided by Minnesota Statutes 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 Common Expenses levied pursuant to
Sections 515B.3-115(a), (e)(1) to (3), (f), and (i) of the Act 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.

6.11 Voluntary Conveyances, Statement of Assessments. In a voluntary 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 to the
buyer, unless expressly assumed by the buyer. However, the lien of such assessments shall
remain against the Lot until released. 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.
DECLARANT’S RIGHTS, RESERVATIONS, AND DUTIES

7.1 Period of Declarant's Rights and Reservations. The rights and reservations hereinafter set
forth and set forth in Section 11 below shall be deemed excepted and reserved in each
conveyance of a Lot whether or not specifically stated therein and in each deed or other
instrument by which any property within the Common Elements is conveyed by Declarant.
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Declarant shall have the right at its sole discretion to assign and/or transfer certain or all of its
rights hereunder to other builders, developers that may develop portions of the Property. The
rights, reservations and easements hereafter set forth shall be prior and superior to any other
provisions of this Declaration and may not, without Declarant's prior written consent, be
modified, amended, rescinded or affected by any amendment of this Declaration. Declarant's
consent to any one such amendment shall not be construed as a consent to any other or
subsequent amendment.

7.2 Right to Construct Additional Improvements in Common Elements. During the period of
Declarant control, Declarant shall have and hereby reserves the right (without the consent of
any other Owner), but shall not be obligated, to construct additional improvements within the
Common Elements, or any part thereof, at any time and from time to time in accordance with
the Declaration for the improvement and enhancement thereof and for the benefit of the
Association and Owners. Declarant shall no later than the Control Transfer Date, convey or
transfer such improvements to the Association and the Association shall be obligated to
accept title to, care for and maintain the same as elsewhere provided in this Declaration.

7.3 Declarant's Rights to Use Common Elements and Lots in Promotion and Marketing of the
Property and Annexable Area. For as long as Declarant owns any Lot, Common Element, or
any portion of the Annexable Areas that can be added to the common interest community,
Declarant shall have and hereby reserves the right to reasonable use of the Common
Elements and Lots owned by Declarant, and of services offered by the Association in
connection with the promotion and marketing of land within the boundaries of the Property
and Annexable Area as contemplated in this Declaration. Without limiting the generality of
the foregoing, Declarant may erect and maintain on any part of the Common Elements such
signs, temporary buildings and other structures as Declarant may reasonably deem necessary
or proper in connection with the promotion, development and marketing of land within the
Property and Annexable Area; may use vehicles and equipment within the Common
Elements for promotional purposes; and may permit prospective purchasers of property
within the boundaries of the Property and Annexable Area, who are not Owners or Members,
to use the Common Elements at reasonable times and in reasonable numbers; and may refer
to the services offered by the Association in connection with the development, promotion and
marketing of the Property and Annexable Area. Further, prior to the Control Transfer Date
the Declarant may establish, supplement, modify and amend the Rules and Regulations.

7.4 Declarant's Rights to Grant and Create Easements. Prior to the Control Transfer Date,
Declarant shall have and hereby reserves the right, without the consent of any other Owner or
the Association, to grant or create temporary or permanent easements, for access, utilities,
pipeline easements, cable television systems, communication and security systems or any
other in-home technologies, drainage, water and other purposes incident to development,
sale, operation and maintenance of the Property, in, on, under, over and across (i) the Lots or
other property owned by Declarant, (ii) the Common Elements, and (iii) existing utility
easements. Declarant also reserves the right, without the consent of any other Owner or the
Association, to (i) grant or create temporary or permanent easements for access over and
across the Roads to and from any public roads for the benefit of others, regardless of whether
the beneficiary of such easements own property which is hereafter made subject to the
jurisdiction of the Association, and (ii) permit owners and/or occupants of property within
the Annexable Area which is not made subject to the jurisdiction of the Association to use
the recreational facilities of the Association and other Common Elements, provided that said
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owners pay to the Association their proportionate share of the cost of operating and
maintaining said recreational facilities and Common Elements.

7.5 Declarant's Rights to Convey Additional Common Elements to the Association. Prior to the
Control Transfer Date, Declarant shall have and hereby reserves the right, but shall not be
obligated to, convey additional real property and improvements thereon, if any, to the
Association as Common Elements at any time and from time to time in accordance with this
Declaration, without the consent of any other Owner or the Association.

7.6 Construction of Improvements to Roadways. The Declarant shall improve the portions of the
Property designated on the Plat as public roadways with a bituminous or comparable surface
material that meets all specifications of the applicable governmental unit with jurisdiction
over such roadways.

7.7 Construction of Utilities. The Declarant shall, at its sole cost and expense, pay the initial cost
of construction and installation of gas, electricity, city water and sanitary sewer, and
telephone lines to the boundary lines of the Lots.

7.8 Construction of Storm-Water Detention and Drainage Facilities. The Declarant shall
construct the storm-water detention and drainage facilities pursuant to the plans and
specifications prepared by Declarant and approved by the City. The initial cost associated
therewith, including all engineering costs, legal costs, recording fees, construction costs, and
landscaping, as appropriate, to areas disturbed in connection with construction of the
storm-water detention and drainage facilities shall be paid by the Declarant.

7.9 General Construction Indemnity. With the exception of the infrastructure work to be
performed by the Declarant under this Declaration and/or Development Agreement executed
with the City, each Owner agrees to defend, indemnify and hold harmless each and every
other Owner and the Declarant from all claims, actions and proceedings and costs incurred
(including reasonable attorneys’ fees and costs of suit) which result from any accident,
injury, loss or damage whatsoever occurring to any person arising out of the performance of
any construction activities performed or authorized by such indemnifying Owner. Any
damage occurring to any portion of the Property as a result of such construction work shall
be the responsibility of the Owner performing such construction work or causing such
construction work to be performed and shall be repaired by such Owner, at such Owner’s
sole cost and expense, to the same condition as existed immediately prior to such work
promptly upon the completion of such construction work.

7.10 Mechanic’s or Construction Liens. If, because of any act or omission (or alleged act or
omission) of any Owner, any mechanic’s or construction lien shall be filed with respect to
any portion of the Property other than such Owner’s Lot (whether or not such lien is valid or
enforceable as such), such Owner shall cause same to be discharged of record, or bonded,
with respect to such portion of the Property not owned by such Owner, within thirty (30)
days after being notified of the filing thereof; and such Owner shall indemnify and save
harmless all other Owners, all ground and underlying lessors and mortgagees from all costs,
liabilities, suits, penalties, claims and demands, including reasonable attorneys’ fees resulting
therefrom. If such Owner fails to comply with the foregoing, any other Owner and/or the
Declarant shall have the option of discharging or bonding any such lien. If such option is
exercised, the Owner whose act or omission (or alleged act or omission) gave rise to the lien
shall reimburse the other Owner and/or Declarant who discharged or bonded such lien for all
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costs, expenses and other sums of money (including reasonable attorneys’ fees) in connection
therewith promptly upon demand.

7.11 Complete Improvements. Declarant shall have the right to complete all the Lots and
other improvements indicated in the Plat, or otherwise included in Declarant's development
plans or allowed by the Declaration.

7.12 Easements. Declarant shall have the right to have and use easements, for itself, its
employees, contractors, representatives, agents and prospective purchasers through and over
the Common Elements for the purpose of exercising its special declarant rights.

7.13 Control of Association. Declarant shall have the right to control the operation and
administration of the Association, including without limitation the power to appoint and
remove the members of the Board pursuant to Section 515B.3-103 of the Act, until the
Control Transfer Date.

7.14  Buy-back. In the event Owner fails to construct a Dwelling Unit on the Lot within the
time frame required by this Declaration or any amendments thereto, Declarant shall have the
right to buy back Owner’s Lot at the purchase price paid to Declarant by the original Owner;
provided, however that a) this buy-back right shall be subordinated to Owner’s first mortgage
on the Lot; and b) that any first mortgage holder, or it’s successor, that acquires the Lot
through foreclosure shall not be subject to this buy-back clause. For purposes of this
paragraph, Owner includes a builder who purchases the Lot(s) for purposes of constructing a
Dwelling Unit for resale.

SECTION 8.
DUTIES AND POWERS OF THE PROPERTY OWNERS

8.1 General Duties and Powers of the Association. The purpose of the Association is to further
the common interest of the Members. The Association acting through the Board or through
persons to whom the Board has delegated such powers (and subject to the provisions of the
By-Laws), shall have the duties and powers hereinafter set forth and, in general, the power to
do anything that may be necessary or desirable to: (i) further the common interest of the
Members; (ii) maintain, improve and enhance the Common Elements; and (iii) improve and
enhance the attractiveness, desirability and safety of the Property and any portion of the
Annexable Area which becomes subject to the jurisdiction of the Association. The
Association shall have the authority to act as the agent to enter into any and all contracts on
behalf of the Members in order to carry out the duties, powers and obligations of the
Association as set forth in this Declaration.

8.2 Duty to Accept the Property and Facilities Transferred by Declarant. The Association shall
accept title to any of the Common Elements or other real property, including any
improvements thereon and personal property transferred to the Association by Declarant, and
equipment related thereto, together with the responsibility to perform any and all
administrative functions and recreational functions associated therewith, provided that they
are not inconsistent with the terms of this Declaration. Property interests transferred to the
Association by Declarant may include fee simple title, easements, leasehold interests and
licenses to use such property. Any property or interest in property transferred to the
Association by Declarant shall be within the boundaries of the Property or Annexable Area.
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Any property or interest in property transferred to the Association by Declarant shall, except
to the extent otherwise specifically approved by resolution of the Board, be transferred to the
Association free and clear of all liens and mortgages (other than the lien for property taxes
and assessments not then due and payable), but shall be subject to the terms of this
Declaration, the terms of any declaration of covenants, conditions and restrictions annexing
such property to the Common Elements, and all easements, covenants, conditions,
restrictions and equitable servitude or other encumbrances which do not materially affect the
Association’s and/or its Member’s authorized use of such property. Unless otherwise
prohibited by the Act, upon approval by the Board the Association may purchase or acquire
Declarant’s property or its interest in property from Declarant in exchange for reasonable
monetary payments or remuneration including, but not limited to, purchase price, rent, charge
or fee. Such payments and/or agreements to pay may result in increases in Owner’s annual
assessments and/or user fees. The property or interest in property transferred to the
Association by Declarant shall not impose any unreasonable or special burdens of ownership
of property, including the management maintenance, replacement and operation thereof.

8.3 Duty to Manage and Care for the Common Elements. The Association shall manage,
operate, care for, maintain and repair all Common Elements and keep the same in a safe,
attractive and desirable condition for the use and enjoyment of the Members. Such duty may
include, but not be limited to: the establishment, operation and maintenance of a security
system for the Property; landscaping, maintenance, repair and replacement of the drainage
easements; and management, maintenance, repair and upkeep of the Common Elements.

8.4 Insurance

a. By Association. The Association shall obtain such insurance as may be
required by the Act, including worker's compensation insurance, and shall have the
power to obtain such other insurance and such fidelity, indemnity or other bonds as the
Association shall deem necessary or desirable. ~ Amongst other requirements,
Section 515B.3-113 of the Act requires the Association to maintain casualty insurance
coverage on the Common Elements.

b. By Owners. Except to the extent that the Association in its discretion
provides blanket coverage for some or all such items, each Owner shall carry insurance
for his or her own benefit insuring such Owner’s personal liability, and adequate broad-
form blanket casualty and fire insurance in an amount equal to the full replacement value,
without deduction for depreciation or coinsurance, of the Dwelling Unit, including the
structural portions and fixtures thereof, all other portions, parts and components of the
Dwelling Unit, including without limitation walls, siding and roofs, floor coverings,
ceiling or wall finishing materials, cabinetry, finished millwork, electrical and plumbing
fixtures, appliances, furniture, furnishings, and other personal property and fixtures, and
other property supplied or installed by Owner or a previous Owner or tenant; provided
that all such Owner’s policies shall contain waivers of subrogation, and further provided
that the liability of the carriers issuing insurance obtained by the Association shall not be
affected or diminished by reason of any such additional insurance carried by any Owner,
that is, Owner’s policies shall be “without contribution” against the Association’s
policies.

1) Replacement Or Repair Of Property. Any portion of the Dwelling Unit or
Lot that has been damaged or destroyed by a loss covered by the Owner’s insurance shall
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be promptly repaired or replaced by the Owner unless (i) the Common Interest
Community (“Community”) is terminated; (ii) such repair or replacement would be
illegal; or (iii) Members holding at least 80% of the voting power of the Association
(including every Member and first mortgage on a Unit which shall not be rebuilt) vote
not to rebuild. If less that the entire Property is repaired or replaced, the insurance
proceeds attributable to the damaged Common Area shall be used to restore the damaged
area to a condition compatible with the remainder of the Community.

C. Betterments. In all circumstances, betterments or improvements made
subsequent to the original construction by any Owner to a Dwelling Unit shall be the
responsibility of the Owner to insure separately (or by rider to a blanket policy at the
consent of the Association) if the Owner desires the same insured. If improvements and
betterments are covered by the Association, any increased premium cost to the
Association may be assessed against the Dwelling Units affected. If the Association, an
insurance trustee or mortgagee undertakes the reconstruction or remodeling of a Dwelling
Unit, as above provided, the same need be restored only to substantially the same
condition as the Dwelling Unit was as of the completion of original construction.

d. Deductibles. The Association may, in the case of a claim for damage to a
Dwelling Unit, (i) pay the deductible amount as a Common Expense, (ii) assess the
deductible amount against the Lots affected in any reasonable manner, or (iii) require the
Owners of the Lots affected to pay the deductible amount directly.

8.5 Duty to Prepare Budget. The Association shall prepare annual budgets for the Association,
which budgets shall include a reserve fund for the maintenance of all Common Elements.

8.6 Duty to Levy and Collect the Annual Assessments. The Association shall levy, collect and
enforce the annual assessments and other charges and assessments as permitted in this
Declaration.

8.7 Duty to Provide Annual Review. The Association shall provide for an annual unaudited
independent review of the accounts of the Association. Copies of the review shall be made
available to any Member who requests a copy of the same upon payment by such Member of
the reasonable cost of copying the same.

8.8 Duties with Respect to Architectural Approvals. The Association shall perform certain
duties to assist the Committee as may be contemplated in Section 4 above.

8.9 Power to Acquire Property and Construct Improvements. The Association may acquire
property or an interest in property (including leases) for the common benefit of the Owners
including improvements and personal property.  The Association may construct
improvements on the Property and may demolish existing improvements.

8.10 Power to Adopt Rules and Regulations. The Association may adopt, amend and repeal
the Rules and Regulations, fines, levies and enforcement provisions contained herein as may
be deemed necessary or desirable with respect to the interpretation and implementation of
this Declaration, the operation of the Association, the use and enjoyment of the Common
Elements, and the use of any other property, facilities or improvements owned or operated by
the Association.
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8.11 Power to Enforce Restrictions and Rules and Regulations. The Association shall have the
power to enforce the provisions of this Declaration and the Rules and Regulations, as
provided in Section 10 below and elsewhere herein.

8.12 Power to Grant Easements. In addition to any other easements described in this
Declaration, the Association shall have the power to grant access, utility, drainage, water
facility and other such easements in, on, over or under the Common Elements.

8.13 Power to Convey and Dedicate Property to Government Authorities. The Association
shall have the power to grant, convey, dedicate or transfer any Common Elements or
facilities to any public or governmental agency or authority for such purposes and subject to
such terms and conditions as the Association shall deem appropriate, which power may be
exercised (i) by the Board for transfers to be made prior to the Control Transfer Date, and
(ii) by the approval of not less than two-thirds (2/3) of the Members agreeing in writing or by
voting at any scheduled meeting of the Members for transfers to be made after the Control
Transfer Date. The Association may, subject to the limitations of the preceding sentence,
convey property to a public or governmental agency or authority in lieu of such property
being condemned by such public or governmental agency or authority.

8.14 Requirements Management Agreements. The term of any agreement for professional
management of the Property may not exceed two (2) years. Any such agreement must
provide at a minimum for termination without penalty or termination fee by either party
(i) with cause upon thirty (30) days prior written notice, and (ii) without cause upon
ninety (90) days prior written notice.

SECTION 9.
GENERAL PROVISIONS

9.1 Mergers and Consolidations. The Association may participate in mergers and consolidations
with other non-profit corporations organized for the same purposes, provided that (i) prior to
the Control Transfer Date any such merger or consolidation shall require the approval (in
writing or at a meeting duly called for such purpose) of two-thirds (2/3) of the Directors and
Declarant’s written consent, and (ii) from and after the Control Transfer Date any such
merger or consolidation shall require the consent (in writing or at a meeting duly called for
such purpose) of those Members entitled to cast not less than two-thirds (2/3) of the votes of
all of the Members of the Association. Upon a merger or consolidation of the Association
with another association, the properties, rights and obligations may, by operation of law,
shall be transferred to the surviving or consolidated association, or alternatively, the
properties, rights and obligations of the other association may, by operation of law, be added
to the properties, rights and obligations of the Association as a surviving corporation
pursuant to the merger. The surviving or consolidated association will be subject to the
covenants and restrictions established by this Declaration together with the covenants and
restrictions established upon any other properties as one scheme. No such merger or
consolidation, however, shall effect any of the covenants and restrictions established by this
Declaration, except as changed by amendment of this Declaration or by the plan of merger or
consolidation.

9.2 Liberal Interpretation. The provisions of this Declaration shall be liberally construed as a
whole to effectuate the purpose of this Declaration.
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9.3 Successors and Assigns. The provisions hereof shall be binding upon and inure to the benefit
of the Owners, the Declarant, the owner of the Golf Course, and the Association, and their
respective heirs, legal representatives, personal representatives or executors, administrators,
successors and assigns.

9.4 Terminology. All personal pronouns used in this Declaration and all exhibits attached
hereto, whether used in the masculine, feminine or neuter gender, shall include all other
genders; the singular shall include the plural and vice versa. Title of articles and sections are
for convenience only and neither limit nor amplify the provisions of this Declaration itself.
The terms "herein," "hereof” and similar terms, as used in this instrument, refer to the entire
agreement and are not limited to referring only to the specific paragraph, section or article in
which such terms appear. All references in this Declaration to Exhibits shall refer to the
Exhibits attached hereto.

9.5 Effect on Annexable Area. The provisions of this Declaration do not impose any restrictions
whatsoever or otherwise encumber the Annexable Area, unless and until pursuant to
Section 11 below portions of the Annexable Area are made subject to the jurisdiction of the
Association by a separate instrument executed solely by Declarant or its successors and
assigns and any lienholders, which instrument is recorded in the Office of the County
Recorder/Registrar of Titles for Wabasha County and/or Goodhue County (as applicable),
Minnesota.

9.6 Electric Utility Service. Prior to beginning any construction on a Lot, each Owner, at the
Owner's expense, shall be required to install underground electric service lines from the
transformer or source of feed to the meter location on said Lot. Further, each Owner may
expect to pay a charge for connection to such electric utility service, and the Owner is
obligated to contact the City to determine such charge and make arrangements for the
installation of said underground service lines and connection to the electrical distribution
system. Owner shall also be responsible for all charges for all utility service furnished to
Lot.

SECTION 10.
COMPLIANCE AND REMEDIES

Each Owner and Occupant, and any other Person owning or acquiring any interest in a
Lot, shall be governed by and comply with the provisions of the Act, the Governing Documents,
the Rules and Regulations, and such amendments thereto as may be made from time to time, and
the lawful decisions of the Association. 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 herein
or by the Governing Documents and the Act.

10.1 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 to
enforce compliance with the Governing Documents, the Rules and Regulations, the Act or
the lawful decisions of the Association. Any Owner may also enforce compliance with the
Governing Documents, the Rules and Regulations, or the Act by a private legal action,
independent of this section. No Owner may withhold any assessments payable to the
Association, or take or omit other action in violation of the Governing Documents, the Rules
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and Regulations, the Act or the lawful decisions of the Association, as a measure to enforce
such Owner's position, or for any other reason.

10.2 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, Occupants, Related
Users, and/or their guests, who violate the provisions of the Governing Documents, the Rules
and Regulations or the Act:

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

10.2.2 Impose late charges of up to the greater of twenty dollars ($20) or fifteen
percent (15%) of the amount past due, for each past due charge or assessment or
installment thereof, and impose interest at the highest rate permitted by law accruing
beginning on the first day of the month after the assessment or installment was due.

10.2.3 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 or installments thereof, together with all
attorneys' fees, costs of collection and late charges, are not paid in full prior to the
effective date of the acceleration. Not less than ten (10) days advance written notice of
the effective date of the acceleration shall be given to the defaulting Owner.

10.2.4 Subject to Section 10.3 below, impose reasonable fines, penalties or charges for
each violation of the Act, the Governing Documents, the Rules and Regulations.

10.2.5 Subject to Section 10.3 below, suspend the rights of any Owner to vote and/or
suspend the rights of any Owner, Occupant, Related User, and their respective guests to
use any Common Element amenities when such Owner is violating the Act, the
Governing Documents, Rules and Regulations, or the lawful decision of the Association;
provided, that the suspension of use rights shall not apply to limited Common Elements
appurtenant to the Lot, and those portions of the Common Elements providing utilities
service and access to the Lot. Such suspensions shall be limited to period of default by
such Owners, Occupants and/or Related User, plus (at the Board’s discretion) up to
sixty (60) days thereafter, for each violation.

10.2.6 Restore any portions of the Common Elements damaged or altered, or allowed to
be damaged or altered, by any Owner, Occupant, Related User, or their guests in
violation of the Governing Documents, and to assess the cost of such restoration against
the responsible Owners and their Lots as contemplated in Section 6 above.

10.2.7 Enter any Lot in which, or as to which, a violation or breach of the Act, the
Governing Documents, the Rules and Regulations exists which is likely to materially
affect the health or safety of the other Owners, Occupants, and/or Related Users, or their
guests, or the safety or soundness of another part of the Property or the property of other
Owners, and to summarily abate and remove, at the expense of the offending Owner,
Occupant, and/or Related User, any structure, thing or condition in the Lot which is
causing the violation; provided, that any improvements which are a part of a Dwelling
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may be altered or demolished only pursuant to a court order or with the agreement of the
Owner.

10.2.8 Foreclose any lien arising under the provisions of the Governing Documents or
under law, in the manner provided by the Act.

10.3 Rights to Hearing. To the extent required by the Act or other applicable laws, before the
imposition of any of the remedies authorized by Section 10.2 (d) and (e) above, the Board
shall, upon written request of the offender, grant to the offender an opportunity for a fair and
equitable hearing as contemplated by the Act. The offender shall be given written 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 (30)
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 offender fails to timely request a hearing or to appear at
the hearing, then the right to a hearing shall be deemed 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 (10) days following the
hearing, if not delivered to the offender at the hearing.

10.4 Lien for Charges, Penalties, Etc. Any assessments, charges, fines, expenses, penalties or
interest imposed under this Section shall be a lien against the Lot of the Owner, Occupant,
and/or Related User 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 makes a written decision at
or 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 pursue any others.

10.5 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 Act, 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 by the Association in connection with such
enforcement, including without limitation fines or charges previously imposed by the
Association, reasonable attorneys, fees, and interest (at the highest rate allowed by law) on
the delinquent amounts owed to the Association. Such expenses shall also include but not be
limited to any collection or contingency fees or costs charged to the Association by a
collection agency or other Person acting on behalf of the Association in collecting any
delinquent amounts owed to the Association by Owner. Such collection or contingency fees
or costs shall be the personal obligation of such Owner and shall be a lien against such
Owner's Lot.

10.6  Liability for Owners' and Occupants' Acts. An Owner shall be liable for the expense of
any maintenance, repair or replacement of the Property rendered necessary by such Owner's
acts or omissions, or by that of Occupants, Related Users 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, Occupant, and/or Related User. However, any insurance
deductible amount and/or increase in the Association’s insurance rates, resulting from the
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Owner's, Occupant’s or Related Users’ acts or omissions may be assessed against the Owner
of the Lot and against his or her Lot.

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

SECTION 11.
RIGHT TO ADD ADDITIONAL REAL ESTATE

Declarant hereby expressly reserves the right to add the Annexable Areas or any portion
thereof to the Property, by unilateral action under Section 515B.2-111 of the Act, subject to the
following conditions:

11.1 Time Limit. The right of Declarant to add the Annexable Areas or any portion thereof to
the common interest community shall terminate ten (10) years after the date of recording of
this Declaration or upon earlier express written withdrawal of such right by Declarant or a
successor Declarant, unless extended by a vote of the Owners pursuant to
Section 515B.2-106(2) of the Act. There are no other limitations on Declarant's rights
hereunder, except as may be imposed by law.

11.2  Description. The Annexable Areas are described in Exhibit C. The Annexable Areas or
portions thereof may be added to the Property in parcels consisting of one or more platted
lots.

11.3 Limits on Obligation to Add. There are no assurances as to the times at which any part of
the Annexable Areas will be added to the Property, the order in which it will be added, the
number of parcels per phase nor the size of the parcels. Declarant is under no obligation to
add the Annexable Areas to the Property, and the Annexable Areas may be developed by
Declarant or its successors in interest for other purposes, subject only to approval by the
appropriate governmental authorities.

114 Maximum Lots. The maximum number of Lots that may be created within the
Annexable Areas on the date of this Declaration is one thousand five hundred (1,500). In
addition, certain portions of the Annexable Areas may be used for multi-family, commercial
or other purposes if not incorporated into the Association. All Lots created on the Annexable
Avreas shall be restricted exclusively to residential use or for use as Common Elements.

11.5 Architectural Compatibility. Any improvements, Dwellings and other structures, erected
upon the Lots within Annexable Areas shall be compatible with the other improvements,
Dwellings and other structures which are part of the Property in terms of architectural style,
quality of construction, principal materials employed in construction and size; subject (i) to
any changes required by governmental authorities or lenders, and (ii) to any interior and
minor exterior changes made by Declarant to meet changes in the market.

11.6  Application of Covenants. All covenants and restrictions contained in this Declaration
affecting the use, occupancy and alienation of Lots shall apply to all lots created on the
Annexable Areas. If Lots are added to the Association pursuant to this Section, voting power
and Common Expenses shall be allocated amongst all Lots, including those developed on the
Annexable Areas, pursuant to the terms and conditions of this Declaration.
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11.7 Effect on Excluded Property. The statements made in Sections 11.1 through 11.6 shall
not apply to any Annexable Areas, which is not added to the Property.

SECTION 12.
TERM/AMENDMENTS

12.1 Term. The provisions of this Declaration shall run with the Property and shall be binding
upon all Owners and all persons claiming under them for a period of thirty (30) years from
the date this Declaration is recorded, after which time said Declaration as amended pursuant
to Section 12.2 below, shall be automatically extended for successive periods of ten (10)
years each, unless the Owners elect to terminate the common interest community created by
this Declaration pursuant to Section 515B.2-119 of the Act. Notwithstanding anything
contained herein to the contrary, all easements created hereby shall continue in perpetuity in
accordance with the respective terms thereof.

12.2 Amendments. In addition to other restrictions set forth herein, the Act specifies the
requirements for Amending the Declaration.

SECTION 13.
RIGHTS OF ELIGIBLE MORTGAGEES

Notwithstanding anything to the contrary in the Governing Documents, and subject to
any greater requirements of the Act or other laws, Eligible Mortgagees shall have the following
rights and protections:

13.1 Consent to Certain Amendments. The written consent of Eligible Mortgagees
representing at least fifty-one percent (51%) of the Lots that are subject to first mortgages
held by Eligible Mortgagees (based upon one (1) vote per first mortgage financed) shall be
required for any amendment to the Governing Documents which causes any change in
provisions including the following: (i) voting rights; (ii) priority of assessment liens;
(iii) reallocation of interests in the Common Elements, or rights to their use except in
connection with the addition of the Annexable Areas or portions thereof; (iv) convertibility
of Common Elements into Lots; (v) imposition of any restrictions on an Owner's right to sell
or transfer his or her Lot; or (vi) any provisions that expressly benefit mortgage holders, or
insurers or guarantors of mortgages.

13.2 Consent to Certain Actions. The written consent of Eligible Mortgagees representing at
least sixty-seven percent (67%) of the Lots that are subject to first mortgages held by Eligible
Mortgagees (based upon one (1) vote per Lot financed) shall be required to abandon or
terminate the common interest community, except as otherwise provided by law.

13.3 Consent to Subdivision. No Lot may be partitioned or subdivided without the prior
written approval of the Owner and Eligible Mortgagee thereof, and the Association.

13.4 No Right of First Refusal. The right of an Owner to sell, transfer or otherwise convey his
or her Lot shall not be subject to any right of first refusal or similar restrictions.

13.5 Priority for Condemnation Awards. No provision of the Governing Documents shall give
an Owner, or any other party, priority over any rights of the Eligible Mortgagee of the Lot
pursuant to its mortgage in the case of a distribution to such Owner of insurance proceeds or
condemnation awards for losses to or a taking of the Lot.
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13.6

Notice Requirements. Upon written request to the Association, identifying the name and

address of the holder, insurer or guarantor of a mortgage on a Lot, and the Lot number or
address, the holder, insurer or guarantor shall be entitled to timely written notice of:

13.7

13.6.1 a sixty (60) day delinquency in the payment of assessments or charges owed by
the Owner of a Lot on which it holds a mortgage; and

13.6.2 a proposed action which requires the consent of a specified percentage of Eligible
Mortgagees.

Effect of Violations on Mortgages. No violation of the provisions herein contained, or

any portion thereof, shall affect the lien of any mortgage presently or hereafter placed of
record or otherwise affect the rights of the mortgagee under any such mortgage, or the holder
of any such lien and any such mortgage or lien may, nevertheless, be enforced in accordance
with its terms, subject, nevertheless, to the provisions herein contained.

SECTION 14.
MASTER ASSOCIATION

This Association is a “Member” (as defined in the Master Association declaration) of the Master
Association, a master association within the meaning of the Act. The Members are also “Owners”
as defined in the Master Association declaration.

141

Delegation. The Master Association is hereby delegated the powers and duties to:

14.1.1 adopt, amend and revoke rules and regulations not inconsistent with the Declaration,
Articles of Incorporation and Bylaws of the Association relating to the use, repair,
replacement and maintenance of the berms, traffic islands, landscape features, monuments,
ponds and trails, if any, located within the common elements.

14.1.2 adopt and amend budgets for revenues, expenditures and reserves and levy and
collect assessments for Common Expenses relating to the Common Elements from all
members of the Association in the same manner as provided in this Declaration for the levy
and collection of assessments;

14.1.3 hire and discharge managing agents and other employees, agents and independent
contractors;

14.1.4 institute, defend or intervene in litigation or administrative proceedings on behalf of
itself or the Association affecting the Common Elements.

14.1.5 make contracts and incur liabilities
14.1.6 repair, replace, maintain and modify the Common Elements;

14.1.7 acquire, hold, encumber and convey in its own name, any right, title or interest to
real estate or personal property;

14.1.8 grant public utility easements through, over or under the Common Elements and,
subject to the approval of the members of the Association, grant public or private easements,
leases and licenses through, over or under the Common Elements;
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14.1.9 impose charges for late payment of assessments and, after notice and an opportunity
to be heard, levy reasonable fines for violations of the rules and regulations and bylaws of
the Association;

14.1.10 impose reasonable charges for the review, preparation and recording of
resale certificates, statements of unpaid assessments and furnishing copies of Association
and Master Association records;

14.1.11 provide for the indemnification of the officers and directors of the
Association and maintain officers and directors liability insurance;

14.1.12 enforce the provisions of Section 4 of this Declaration, including without
limitation all of the rights and powers of the Committee and the appointment of the
Committee;

14.1.13 such additional powers described in the Act which maybe necessary or

incidental to the exercise of any delegated powers.

14.2  Additional Delegations. In addition to the powers and duties delegated to the Master
Association in Section 14.1, the Board may delegate additional powers to the Master
Association not inconsistent with: (i) this Declaration, the Articles of Incorporation or the
Bylaws; (ii) the Declaration, the Articles of Incorporation or Bylaws of the Master Association;
or (iii) the Act.

14.3  Uniform Exercise. The powers delegated to the Master Association shall be exercised by the
Master Association in a manner which is uniform and consistent with the exercise of all similar
powers delegated to the Master Association.

14.4  Control Period. Upon the expiration of a control period as defined in Minn. Stat. Sec.
515B.2-121(3), the Board of the Master Association shall be elected by the members of the
Master Association as provided for in the Master Association Declaration.

SECTION 15.
MISCELLANEOUS

15.1 Severability. If any 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 deemed to alter, affect or impair in any manner whatsoever any
other portion of this instrument or exhibits.

15.2  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 shall mean
the plural, or vice versa. References to the Act, or any section thereof, shall be deemed to
include any statutes amending or replacing the Act, and the comparable sections thereof.

15.3 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 pursuant to the Act, 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.
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15.4  Notices. Unless specifically provided otherwise in the Governing Documents or the Act,
all notices required to be given by or to the Association, the Board, 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 By-Laws shall be effective upon
receipt by the Association.

15.5  Conflicts Among Authorities. In the event of any conflict among the provisions of the
Act, the Declaration, the By-Laws or any Rules and Regulations approved by the
Association, the Act shall control. As among the Declaration, By-Laws and Rules and
Regulations, the Declaration shall control. As between the By-Laws and the Rules and
Regulations, the By-Laws shall control.

IN WITNESS WIIEREOF the undersigned, being the Declarant herein, has hereunto
set its hand as of this 3 day of ~71ov. , 2004.

THE RESIDENCES AT THE; gj >L

Its Ch?ef;ﬁanager

STATE OF MINNESOTA

COUNTY OF WABASHA

This instrument was acknowledged before me on the 3 0 day of %/d , 2004,
by Sharon O’Reilly, Chief Manager of THE RESIDENCES AT THE JEWEL LLC on behalf of
said limited liability company and in the capacity therein stated.

@W%M ,QM

Notary Péblic

This document was drafted by:

THE RESIDENCES AT THE JEWEL, LLC
102 West Center Street

Lake City, MN 55041

BONNIE JEAN DWELLE

NOTARY PUBLIC - MINNESOTA
My Commission Expires Jan. 31, 2007
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COMMON INTEREST COMMUNITY NUMBER 32
GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:

A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

EXHIBIT A TO DECLARATION
LEGAL DESCRIPTION OF PROPERTY
The legal description of the Property as of the recording of this Declaration is as follows:
Lots 1-9, Block 1, Lots 1-3, Block 2, Lots 1-16, Block 3, of GRAND BLUFFS AT THE JEWEL,

Wabasha County, Minnesota, according to the plat thereof on file and of record in the office of
the Wabasha County recorder.
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COMMON INTEREST COMMUNITY NUMBER 32

GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

EXHIBIT B TO DECLARATION

LEGAL DESCRIPTION OF COMMON ELEMENTS

Outlot C and all easements.
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COMMON INTEREST COMMUNITY NUMBER 32

GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

EXHIBIT C TO DECLARATION

LEGAL DESCRIPTION OF ADDITIONAL REAL ESTATE

None
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STATE OF MINNESOTA
County of Wabasha
Office of County Recorder
This is to certify that the within
instrument was filed for record
/ in this offige at Wabasha, on the
35%ay of Novembu A D, oo/
at>:02° o'clock Y. _m. and
that the same was duly recorded

\\yl';o ’N’ in Wabasha County Records,
4362 JEFFERY R. AITKEN
16.39 C Re
th T By 4

DECLARATION OF RESERVATION OF LANDSCAPE EASEMENT
(GRAND BLUFFS)

LA
KNOW ALL PERSONS BY THESE PRESENTS THAT on the 20 day of November, 2004,
THE RESIDENCES AT THE JEWEL, LLC, a Minnesota Limited Liability Company ("Owner"),
makes the following declaration.

RECITALS:

A) Owner is the owner in fee simple of that certain real property located in the
County of Wabasha, State of Minnesota, legally described as (“Property™):

Lots 1-9, Block 1, of GRAND BLUFFS AT THE JEWEL, Wabasha County, Minnesota, according to
the plat thereof on file and of record in the office of the Wabasha County recorder.

(the “GRANTOR TRACT”).

B) Owner intends to reserve a permanent exclusive easement for landscaping and
drainage purposes over, under, upon and across that part of the Property legally described on Exhibit A
attached hereto and made a part hereof (the “EASEMENT TRACT”).

NOW, THEREFORE, in consideration of one dollar and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged;

1) Permanent Easement. Owner does hereby retain a permanent exclusive easement (the
“EASEMENT”) for landscaping and drainage purposes over, under, upon and across the Easement
Tract. The Easement shall be for the exclusive use of Owner, its heirs, successors or assi gns; provided,
however, that to the extent Owner is not using the easement for landscaping and drainage purposes, a
purchaser of the Property (“Property Owner”) may, with Owner’s written consent, have full use of the
Easement tract, including for yard, planting, fencing or approved structures.

2) Replace, Repair & Maintenance. Owner shall have the right to replace, repair,
maintain, excavate, reconstruct, and make alterations to the drainage and landscaping within the
Easement Tract.
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3) Use of the Easement Tract. Except for drainage and landscaping purposes, Owner shall
not use the Easement Tract for purposes which will interfere with Property Owner’s full enjoyment of
the Property and shall not erect or construct any permanent building, additional structure, or other
structural improvement within the Easement Tract which will, or may, obstruct, interfere or damage
the use of the Property by Property Owner.

4) Owner’s Rights. Owner further retains the following rights:

(a) The right of ingress to and egress from the Easement Tract over and across the
Property.

(b) The right from time-to-time to trim and cut down and clear away any and all
trees and brush now or hereafter on the Easement Tract which now or hereafter, in the opinion of
Owner, may be a hazard to Owner’s use of the Easement.

(c) The right to mark the location of the Easement Tract by suitable markers set in

the ground; provided that such markers shall be placed in locations which will not interfere with any
reasonable use by Property Owner of the Property.

6) Owner’s Covenants. Owner hereby covenants and agrees:

(a) Owner, from time-to-time and at all times hereafter, at its own expense, will
repair and maintain the Easement Tract in a proper and workmanlike manner.

(b) Owner agrees that in the event of future replacement, repair or maintenance on
the Easement, Owner will notify Property Owner thirty (30) days prior to any scheduled replacement,
repair or maintenance which requires Owner to go upon Property in accordance with the terms hereof,
except in the event of an emergency repair or maintenance, in which case, Owner shall notify the
Property Owner as soon as possible.

() shall promptly backfill any trench made by it on the Easement Tract and repair
any damage 1t shall do to Grantor Tract in accessing the Easement Tract.

(d) Owner shall indemnify Property Owner against any loss and damage which shall
be caused by the exercise of the rights of ingress and egress to the Easement Tract, or by any wrongful
or negligent act or omission of it or of its agents or employees in the course of their employment.

(e) Owner will pay for or repair any damages done at any time hereafter to lawns or
plantings of Property Owner in the event that it shall become necessary to go upon the Easement Tract
for the purpose of replacing, repairing or maintaining the Easement.

7) Enforcement. In the event of any violation or interference or attempted or threatened
violence or interference of the terms hereof, this Agreement may be enforced by either party or by any
successor or assign of any party by restraining order or injunction, temporary or permanent, prohibiting
such violation or interference and demanding compliance with the provisions hereof, which restraining
order and injunction shall be obtainable upon the proof of the existence of such violation or
interference or attempted or threatened violation or interference and without the necessity of proof of
the inadequacy of legal remedies or irreparable harm. In addition, in the event of any breach of any
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term of this agreement, the aggrieved party shall have all rights and remedies available by law or in
equity, including without limitation, the right to specific performance.

8) Successors & Assigns. The terms, conditions, covenants and easements hereof shall run
with the Property and shall inure to the benefit of and bind the successors and assigns of the respective
parties hereto.

9 Headings. The headings of this Agreement are inserted for convenience only and shall
not affect the meaning or interpretation of this agreement or any provision or paragraph hereof.

10)  Governing Law. This agreement shall be governed by and construed in accordance
with the laws of the State of Minnesota.

11)  Severability. If any provision of this agreement is held to be unenforceable or void,
such provision shall be deemed to be severable and shall in no way affect the validity of the remaining
terms of this agreement.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year
first above written.

OWNER:

STATE OF MINNESOTA |
SS.:

COUNTY OF WABASHA

Ltk
The foregoing instrument was acknowledged before me this D0 day of % 0’V, ,
2004, by Sharon O’Reilly, Chief Manager of The Residences at the Jewel, LLC, a Minnesota limited

liability company, on behalf of the company.
P .

Notary Public

THIS INSTRUMENT DRAFTED BY:
. X BONNIE JEAN DWELLE
The Residences at the Jewel, LLC FEt o) NOTARY PUBLIC - MINNESOTA
102 West Center Street R ¥ My Commission Expires Jan. 31, 2007
Lake City, MN 55041
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EXHIBIT A

EASEMENT TRACT

An easement over, under and across those parts of the following described lots, which are part
of GRAND BLUFFS AT THE JEWEL, according to the plat thereof filed in the Wabasha
County Recorder’s Office, described as follows:

The northerly 25.00 feet of Lot 1, Block 1.

The northerly 25.00 feet of Lot 2, Biock 1.

The northerly 25 .OO feet of Lot 3, Block 1.

The northerly 25.00 feet of Lot 4, Block 1.

The northerly 25.00 feet of Lot 5, Block 1.

The northerly 25.00 feet of Lot 6, Block 1.

The northerly 25.00 feet of Lot 7, Block 1.

The northerly 25.00 feet of Lot 8, Block 1.

The northerly 25.00 feet of Lot 9, Block 1.
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STATE OF MINNESOTA
County of Wabasha
268123  Office of County Recorder
This is to certify that the within
instrument was filed for record
in this office at Wabasha, on the
39"day of -é_o_____\&avw A.D, 2ecY
at 3:og o'clock _¥. m. and
that the same was duly recorded

in Wabasha County Records.
JEFFERY R. AITKEN

CONSERVATION EASEMENT

THIS CONSERVATION EASEMENT (“Easement”) is entered into this _D O ek day

of

! 2004, by and between The Residences at The Jewel, LLC, a Minnesota limited

liability company, whose address is 102 West Center Street, Lake City, Minnesota (“Owner”),
and the Jewell Nursery Heritage Foundation, Inc., a Minnesota nonprofit corporation having its
principal office in Lake City, Minnesota (“Foundation”).

Updated 12/01/04

WITNESSETH:

Owner is the sole owner in fee simple of certain real property legally described on
Exhibit A, attached hereto and incorporated by this reference in Wabasha County,
Minnesota (“Grantor Tract”).

Owner is also the sole owner in fee simple of certain real property legally described on
Exhibit B, attached hereto and incorporated by this reference in Wabasha County,
Minnesota (“Protected Land”).

The Protected Land is primarily woodlands, wetlands, riparian areas or is adjacent to
the golf course known as The Jewel Golf Club (“Golf Club”).

The natural and scenic qualities and forested character (“Conservation Values”) of the
Protected Land are set forth in 1) an Alternative Urban Area-wide Review AUAR
(“AUAR”) dated July 2001, and adopted by the Common Council of the City of Lake
City on October 9, 2001; and 2) an Ecological Mitigation Plan (EMP) which the
parties acknowledge accurately represents the present condition of the Protected Land.
Each of the parties has a copy of the relevant portion of the AUAR and EMP. The
Foundation intends to use the AUAR and EMP in monitoring subsequent uses of the
Protected Land and enforcing the terms of this Easement. Notwithstanding this, the
parties may use all other relevant evidence to establish the present condition of the
Protected Land in the event of a disagreement as to whether a subsequent activity or
use is consistent with the terms of this Easement.
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E.

Owner intends to convey to the Foundation the right to preserve and protect the
Conservation Values of the Protected Land in perpetuity and to prevent or remedy
subsequent activities or uses that are inconsistent with the terms of this Easement.

The grant of this Easement will serve the policies of the State of Minnesota which
encourage the protection of Minnesota’s natural resources, as set forth in part in
Minnesota Statutes Section 84C.01-02 (Conservation Easements) and in Section
40A.04 (State Agricultural Land Preservation).

The Foundation is a publicly supported, nonprofit corporation which seeks to protect
the natural, scenic, agricultural, forested, and/or open space conditions of land in Lake
City, Minnesota formerly known as the Jewell Nursery. In addition, the Foundation is
qualified as a non-profit organization under Sections 501 (c) (3) of the Internal
Revenue Code. The Foundation has agreed to assume the obligation of protecting the
natural and scenic qualities of the Protected Land in perpetuity according to the terms
of this Easement.

NOW THEREFORE, in consideration of their mutual covenants and pursuant to the

provision

relating to Conservation Easements set forth in Minnesota Statutes Section 84C.01-.05,

Owner conveys and warrants to the Foundation and the Foundation accepts a perpetual
Conservation Easement on the Protected Land of the character and to the extent set forth herein.

1.

Updated 12/01/04

Intent. The parties intend to 1) permanently retain the Protected Land in its
predominantly natural and scenic condition; 2) reforest the Protected Land in
accordance with the EMP; and 3) prevent or remedy any subsequent activity or use
that significantly impairs or interferes with the Conservation Values of the Protected
Land. Owner intends to restrict all subsequent use of the Protected Land to activities
consistent with the terms of this Easement. The foregoing notwithstanding, use of the
Protected Land shall not conflict with use of the Protected Land required by the Golf
Club operations in areas currently being used, or planned to be used, for golf course
operations, including without limitation, maintenance of golf cart paths, tree removal
or trimming and turf establishment (“Golf Club Use”).

Foundation’s Rights. To accomplish the parties’ intent, Owner conveys the following
Rights to the Foundation.

A. The Foundation shall preserve and protect the Protected Land pursuant to the
parties’ intent and terms of this Easement.

B. The Foundation may enter the Protected Land at reasonable times to monitor
subsequent activities and uses and to enforce the terms of this Easement. The
Foundation shall give reasonable prior notice to Owner of all such entries and
shall not unreasonably interfere with Owner’s use and quiet enjoyment of the
Protected Land.
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C. The Foundation may act, pursuant to Paragraph 18, to prevent or remedy all
subsequent activities and uses of the Protected Land not consistent with the
parties’ intent and terms of this Easement.

Prohibited Uses. Owner shall not perform or knowingly allow others to perform acts
on the Protected Land that would significantly interfere with the intent of this
Easement. This general restriction is not limited by the more specific restrictions set
forth in Paragraphs 4 throughl3. The foregoing notwithstanding, the parties
acknowledge that the Golf Club Use of the Protected Land is consistent with the
terms of this Easement and the Owner may continue making such use of the Protected
Land.

Residential, Commercial & Industrial Uses. Subject to Golf Club Use, without the
prior written approval of the Foundation, Owner shall not a) subdivide all or part of
the Protected Lands for residential, commercial or industrial development; b) engage
in commercial or industrial activities on the Protected Land; c¢) engage in the
exploration or extraction of soil, sand, gravel, rock, minerals, hydrocarbons or any
other natural resource on or from the Protected Land; and/or d) construct or install
additional buildings or improvements of any kind including fences, driveways,
parking lots and roads on the Protected Land, except as specified in this Easement.

Permitted Uses. Owner may a) construct, maintain, repair and replace fences as
needed to serve additional uses permitted by the terms of this Easement; b) maintain,
repair and replace existing roads but shall not widen them unless doing so lessens the
environmental impact of the road on the Protected Land and Owner has obtained the
prior written approval of the Foundation; ¢) maintain, renovate, expand or replace
existing buildings or improvements in substantially their present location. Any
expansion or replacement of an existing building or improvement shall not
substantially alter its character or function, and shall not exceed its current square
footage by more than twenty-five percent, without the prior written approval of the
Foundation.

Utility Systems. Owner may maintain, repair, and replace existing utility systems on
the Protected Land including, without limitation, water, sewer, power, fuel, and
communications lines and related facilities. Except as needed for Golf Club Use,
Owner shall not install new utility systems or extensions of existing utility systems on
the Protected Land including, without limitation, water, sewer, power, fuel, and
communications lines and related facilities, without the prior approval of the
Foundation except as needed to serve any additional uses, buildings, and
improvements permitted by the terms of this Easement.

Golf Club Use. Owner may conduct golf course operations in areas currently being
used, or planned to be used, for golf course operations on the Protected Land.
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8.

10.

11.

12.

13.

14.
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Soil and Water Degradation. Owner shall not engage in activities or uses that cause
or are likely to cause soil degradation, erosion, or water pollution, either on the
surface or underground the Protected Land.

Waste Removal. Owner shall not dump or dispose of refuse or other waste material
on the Protected Land although, subject to applicable laws and regulations, Owner
may dispose of brush and other plant material from the Protected Land by burning or
composting if such material results from activities or uses permitted by this
Easement.

Setback. The boundary lines of the Easement shall not be considered a line from
which any setback shall be required for purposes of construction of the Golf Club or
any other purpose.

Trees, Shrubs, and Vegetation. Owner shall not remove, destroy, cut, mow or alter
trees, shrubs, and other vegetation except a) as ordinarily required to maintain a
wooded area; b) as reasonably required for areas immediately adjacent to
improvements permitted by Paragraph 5; c) as reasonably required for Golf Club Use
permitted by Paragraph 7; d) to prevent or control insects, noxious weeds, diseases,
fire, personal injury, or property damage; e) for firewood or construction material
intended for use on the Protected Land; f) as reasonably required to construct and
maintain the trails permitted in Paragraph 12; g) to enhance wildlife habitat or restore
native biological communities; h) pursuant to the Forest Management Plan prepared
by Owner and a professional forester; and i) for other activities or uses permitted by
the terms of this Easement or approved by Foundation.

Recreational Use. Owner may establish and maintain trails for The Jewel Golf Club,
fire breaks, walking, horseback riding, cross-country skiing and other non-motorized
recreational activities on the Protected Land. Owner shall not use or allow others to
use motorcycles, all-terrain vehicles, or other motorized vehicles on the Protected
Land except as reasonably required for other activities or uses permitted by the terms
of this Easement or Foundation.

Signs. Owner shall not erect or install any signs or billboards on the Protected Land
except for signs stating the name and address of the Protected Land, announcing the
sale or lease of the Protected Land or the activities or uses permitted by the terms of
this Easement, designating the boundaries of or directions to the Protected Land, or
restricting entry to or use of the Protected Land. With the prior approval of Owner,
the Foundation may erect or install signs announcing that the Protected Land is
subject to this Easement. For all signs permitted by this Paragraph, the location,
number, and design must not significantly diminish the natural and scenic qualities of
the Protected Land. All signage must be approved by Owner.

Foundation’s Approval Process. The requirement that Owner obtain the prior written
approval of the Foundation, where applicable, is intended to let the Foundation study
the proposed use and decide if it is consistent with this Easement and maintains or
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15.

16.

17.
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enhances the Conservation Values of the Protected Land. Owner shall submit a
request in writing to the Foundation at least ninety days prior to the proposed date of
commencement of the use in question. The request shall set out the use for which
approval is sought, its design and location, the impact of the proposed use on the
Conservation Values of the Protected Land, and other material information in
sufficient detail to allow the Foundation to make an informed judgment that the
proposed use is or is not consistent with this Easement or would adversely effect the
Conservation Values of the Protected Land. The Foundation shall notify Owner in
writing of its decision within thirty days of its receipt of Owner’s request. The
Foundation may withhold its approval only on a reasonable determination that the
proposed use would be inconsistent with this Easement, impairs the Conservation
Values of the Protected Land, results in violation of any applicable law or regulation
or that it lacks information in sufficient detail to reach an informed judgment that the
proposed use is or is not consistent with this Easement. The Foundation may
condition its approval on the Owner’s acceptance of modifications which, in the
Foundation’s judgment, would make the proposed use, as modified, consistent with
this Easement or protects the Conservation Values of the Protected Land.

Public Access. No right of access by the public to any portion of the Protected Land
is conveyed by this Easement.

Reserved Rights. Owner reserves all rights accruing from its ownership of the
Protected Land including, without limitation, the right to engage in or allow others to
engage in all activities or uses of the Protected Land that are not prohibited or limited
by this Easement, the right to exclude all or any of the public from the Protected Land
and to sell or transfer all or part of the Protected Land subject to this Easement.
Owner shall inform all others who exercise any right by or through it on the Protected
Land of the terms of this Easement. Owner shall incorporate by reference the terms of
this Easement in all deeds or other legal instruments by which it transfers any interest,
including a leasehold interest, in all or part of the Protected Land. Owner shall give
thirty days prior written notification to the Foundation of a transfer of all or any part
of fee title to the Protected Land.

Costs and Liabilities. Owner retains all obligations and shall bear all costs and
liabilities of any kind accruing from its ownership of the Protected Land including the
following responsibilities.

A Owner shall remain solely responsible for the reforestation, operations,
upkeep, and maintenance of the Protected Land. Owner shall keep the
Protected Land free of all liens arising out of work performed for,
materials furnished to, or obligations incurred by Owner.

B. Owner shall pay all taxes and assessments levied against the Protected
Land including any taxes or assessments levied against the interest of the
Foundation established by this Easement. The Foundation may, but is not
obligated to, make any payment of taxes or assessments levied against the
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18.

19.

20.
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Protected Land or the interest established by this Easement and shall have
a right of reimbursement against Owner for such amounts.

C. Owner shall remain solely responsible for maintaining liability insurance
for its uses of the Protected Land and the Protected Land itself. Liability
insurance policies maintained by the Owner covering the Protected Land
will name the Foundation as an additional named insured. Owner shall
hold harmless, indemnify, and defend the Foundation from and against all
liabilities, penalties, costs, losses, damages, expenses, causes of action,
claims, demands, or judgments, including, without limitation, reasonable
attorney’s fees, arising out of or relating to (i) personal injury, death, or
property damage resulting from an act, omission, or condition on or about
the Protected Land unless due solely to the negligence or willful act of the
Foundation, (ii) the obligations retained by Owner to maintain the
Protected Land and pay taxes in Paragraphs 17(A) and (B), and (iii) the
existence of this Easement.

Enforcement. If the Foundation finds at any time that Owner has breached or may
breach the terms of this Easement, the Foundation may give written notice of the
breach to Owner and demand action to cure the breach including, without limitation,
restoration of the Protected Land. If Owner does not cure the breach within thirty
days of notice, the Foundation may commence an action to a) enforce the terms of
this Easement; b) enjoin the breach, ex parte if needed, either temporarily or
permanently; c) recover damages; d) require restoration of the Protected Land to its
condition prior to Owner’s breach; and e) pursue any other remedies available to it in
law or equity. If, in its sole discretion, the Foundation determines that immediate
action is needed to prevent or mitigate significant damage to the Protected Land, the
Foundation may pursue its remedies under this Paragraph without written notice or
giving Owner time to cure the breach.

Costs of Enforcement. If the Foundation prevails in an action brought under
Paragraph 18, Owner shall reimburse the Foundation for all costs incurred by the
Foundation in enforcing the terms of this Easement including, without limitation,
costs of suit, reasonable attorney’s fees, and costs of restoration. If Owner prevails,
the Foundation shall reimburse Owner’s costs of defense including, without
limitation, costs of suit and reasonable attorney’s fees.

Waiver. The enforcement of the terms of this Easement is subject to the Foundation’s
discretion. A decision by the Foundation not to exercise its rights of enforcement in
the event of a breach of a term of this Easement shall not constitute a waiver by the
Foundation of such term, any subsequent breach of the same or any other term, or any
of the Foundation’s rights under this Easement. The delay or omission by the
Foundation to discover a breach by Owner or to exercise a right of enforcement as to
such breach shall not impair or waive its rights of enforcement against Owner.
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21. Acts Beyond Owner’s Control. The Foundation shall not exercise its rights of
enforcement against Owner for injury or alteration to the Protected Land resulting
from causes beyond the reasonable control of Owner including, without limitation,
fire, flood, storm, and earth movement, or from any prudent action taken by Owner
under emergency conditions to prevent, abate, or mitigate significant injury or
alteration to the Protected Land resulting from such causes.

22. Extinguishment. If subsequent unexpected changes in the conditions surrounding the
Protected Land make it impossible to preserve and protect the Conservation Values of
the Protected Land, this Easement can only be extinguished, either all or in part, by
proceedings in a court having jurisdiction. The amount of proceeds to which the
Foundation is entitled from an extinguishments shall be used consistent with the
preservation and protection of the natural and scenic qualities of land in Minnesota.

23. Proceeds. To establish the amount of proceeds to which the Foundation is entitled on
extinguishments, the parties agree that this Easement has a fair market value
ascertained by a qualified, licensed appraiser at the time of the extinguishments of
this Easement.

24. Assignment of Easement. The Foundation may transfer its rights and obligations in
this Easement only to a qualified conservation organization, as provided in Section
170(h) of the Internal Revenue Code, which may hold Easements, as provided in
Minnesota Statutes Sec. 84C.01(2) (1992). As a condition of such transfer, the
Foundation shall require the continued enforcement of this Easement.

25. Notices. Any notice or other communication that either party wishes to or must give
to the other shall be in writing and either served personally or sent by first class mail,
postage prepaid, to the following addresses or such other address as either party shall
designate by written notice to the other.

OWNER: FOUNDATION:

The Residences at The Jewel, LLC Jewell Nursery Heritage Foundation, Inc.
102 West Center Street 102 West Center Street

Lake City, MN 55041 Lake City, MN 55041

ATTN: Sharon O’Reilly, ATTN: Pat Lowther, President

Chief Manager

26. Governing Law and Construction. This Easement shall be governed by the laws of
Minnesota.

27. Entire Agreement. This Easement sets forth the entire agreement of the parties and
supersedes all prior discussions.

28. Amendment. The parties may amend this Easement provided that such amendment (i)
shall not impair or threaten the Conservation Values of the Protected Land, (ii) shall
not affect the perpetual duration of this Easement, (iii) is approved by the Foundation

Updated 12/01/04
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pursuant to its Policy Statement on Amending Easements, and (iv) shall not affect the
qualification of this Easement under Minnesota Statutes Sections 84C.01-84C.05 or
the status of the Foundation under Section 170(h) of the Internal Revenue Code.

29. Binding Effect. The covenants, terms, conditions, and restrictions of this Easement
shall bind and inure to the benefit of the parties, their personal representatives, heirs,
successors, assigns, and all others who exercise any right by or through them and
shall run in perpetuity with the Protected Land.

OWNER: FOUNDATION:

The Residenqgs at The Jewel,

By % Loy 2L

Its Chief Manager
STATE OF MINNESOTA
COUNTY OF WABASHA
This instrument was acknowledged before me this 3 () day of \/}OM , 2004,

by Sharon O’Reilly, Chief Manager of The Residences at The Jewel, LLC,V a Minnesota limited

liability company. ‘ A() ;

No't/ary Public |

STATE OF MINNESOTA
COUNTY OF WABASHA

ot : ,
This instrument was acknowledged before me this 90 day of %07/ , 2004,
By Pat Lowther, President of Jewell Nursery Heritage Foundation, Inc., a nonprofit Minnesota

Corporation. | /‘5#%%% ﬁ/M léa Mé

Notary Public

This instrument was drafted by:

BONNIE JEAN DWE

| . : sl NOTARY PUBLIC - MINNE
The Jewell Nursery Heritage Foundation, Inc > My Commission Expires Jan.

102 West Center Street
Lake City, Mn 55041
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EXHIBIT A
GRANTOR TRACT

Outlot G of OAKHURST AT THE JEWEL according to the plat on file and of record
in the office of the Wabasha County recorder, and Outlot B, JEWEL PLANNING
PLAT, Wabasha County, MN, according to the plat on file and of record in the office of
the Wabasha County recorder, and Outlot A, GRAND BLUFFS AT THE JEWEL,
according to the plat on file and of record in the office of the Wabasha County recorder.

Updated 12/01/04
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EXHIBIT B
PROTECTED LANDS

A conservation and reforestation easement over, under and across part of Outlot G of
OAKHURST AT THE JEWEL, according to the plat thereof filed in the Wabasha
County Recorder’s Office, and over, under and across part of Outlot B of JEWEL
PLANNING PLAT, according to the plat thereof filed in the Wabasha County Recorder’s
Office, and over, under and across part of Outlot A of GRAND BLUFFS AT THE
JEWEL, according to the plat thereof filed in the Wabasha County Recorder’s Office.
The areas encumbered by this easement are illustrated on the attached Exhibit A. The
boundaries of each easement area, illustrated on said Exhibit A, may be adjusted to
accommodate the construction of golf course, street, golf cart path and residential
improvements, as long as the size (quantity) of the easement is maintained.
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ARTICLES OF INCORPORATION
OF
THE JEWEL:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

(GRAND BLUFFS)

Updated 12/01/04 August 10, 2004



. We, the undersigned, for the purpose of forming a corporation under Chapter 317A,
Minnesota Statutes, known as the Minnesota Non-Profit Corporation Act, do hereby associate
ourselves together as a body corporate and adopt the following Articles of Incorporation.

ARTICLE 1.

The name of the corporation is THE JEWEL™: A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC. (GRAND BLUFFS),
hereafter called the "Association."

ARTICLE 2.

The address of the registered office of this corporation in this state shall be: 102 West
Center Street, Lake City, MN 55041.

ARTICLE 3.

Patrick A. Lowther, General Counsel, The Residences at the Jewel, LLC, 102 West
Center Street, Lake City, MN 55041, is hereby appointed the initial registered agent of this
Association.

ARTICLE 4.
PURPOSE AND POWERS OF THE ASSOCIATION

This Association does not contemplate pecuniary gain or profit to the member thereof,
and the specific purposes for which it is formed are to provide for maintenance, preservation and
architectural control of the residence Lots and Common Area within that certain tract of property
legally described on the Plat attached hereto and incorporated herein by reference; and to
promote the health, safety and welfare of the residents within the above-described property and
any additions thereto as may hereafter be brought within the jurisdiction of this Association for
this purpose to:

(a) exercise all of the powers and privileges and to perform all of the duties and
obligations of the Association as set forth in the Minnesota Common Interest Ownership
Act, that certain Declaration of Covenants, Conditions, Restrictions and Grant of
Easements hereinafter called the "Declaration," applicable to the property and recorded or
to be recorded in the Offices of the Wabasha County Recorder as Document

Number 268120, and the Bylaws of the corporation, and as the same may be amended or
supplements thereto from time to time as therein provided, said Act and documents being
incorporated herein as if set forth at length;

(b) To maintain, manage, and administer the affairs and property of the Corporation
and of the common interest community;

(c) To exercise such other powers which are consistent with the foregoing purposes
and which are afforded to the Corporation by the Minnesota Nonprofit Corporation Act
and any further laws amendatory thereof and supplementary thereto; and

August 10, 2004
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(d) To act as a “residential real estate management association” within the meaning of
Section 528 of the Internal Revenue Code of 1986, as amended.

ARTICLE 5.
MEMBERSHIP AND VOTING RIGHTS

The Association may have members, which members, if any, may be divided into one or
more classes as determined by the Declaration and the Bylaws of the Association. The
Association membership, rights and obligations are set forth in the Declaration and the Bylaws.

ARTICLE 6.
The name and address of each incorporator of this corporation is as follows:

NAME ADDRESS
Patrick A. Lowther 1004 Harvest Way

Lake City, MN 55041

ARTICLE 7.
BOARD OF DIRECTORS

The affairs of this Association shall be managed by a Board of Directors, who need not
be members of the Association. The number of directors, qualifications, term of office and all
other requirements of the Board of Directors shall be established in the By-Laws of the
Association, which may be amended from time to time as set forth therein. The names and

addresses of the persons who are to act in the capacity of directors until the selection of their
successors are:

NAME ADDRESS

Mark L. Fayette 220 Central Point Road
Lake City, MN 55041

Sharon O’Reilly 1000 Hidden Meadow Lane
Lake City, MN 55041

Patrick A. Lowther 1004 Harvest Way

Lake City, MN 55041

ARTICLE 8.
DISSOLUTION

The Association may be dissolved as provided in the Declaration. Upon dissolution of
the Association, other than incident to a merger or consolidation, the assets of the Association
shall be dedicated to an appropriate public agency to be used for purposes similar to those for
which this Association was created. In the event that such dedication is refused acceptance, such

assets shall be granted, conveyed and assigned to any nonprofit corporation, association, trust or
other organization to be devoted to such similar purposes.

Updated 12/01/04 2



ARTICLE 9.
DURATION
The corporation shall exist perpetually.
ARTICLE 10.
PERSONAL LIABILITY

The members, officers, and directors of the corporation shall not be personally liable to
any extent whatsoever for the debts or obligations of the corporation.

ARTICLE 11.

NO STOCK

The corporation shall have no capital stock.

IN WITNESS WHEREOF, I have executed the
of Lo r0u b, , 2004 y

oratjon this 72 day

e T LA,
Pdtrick A Léwther ~ ~—

/

P

STATE OF MINNESOTA )
) ss.
COUNTY OF WABASHA )

The foregoing instrument was acknowledged before me thisy& _ of ﬁﬁé , 2004, by

Notary Public

BONNIE JEAN DWELLE

NOTARY PUBLIC - MINNESOTA
My Commission Expires Jan. 31, 2007
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COMMON INTEREST COMMUNITY NUMBER 32

A PLANNED COMMUNITY
GRAND BLUFFS AT THE JEWEL
ALSO KNOWN AS
THE JEWEL.:
A GOLF COMMUNITY
SINGLE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

BY-LAWS

SECTION 1
GENERAL

1.1 The following are the By-Laws of GRAND BLUFFS AT THE JEWEL ALSO
KNOWN AS THE JEWEL: A GOLF COMMUNITY SINGLE-FAMILY
HOMEOWNERS ASSOCIATION NO. 9, INC., a Minnesota nonprofit corporation (the
"Association"). The Association is organized pursuant to Section 515B.3-101 of the Minnesota
Common Interest Ownership Act (the "Act") for the purpose of operating and managing
GRAND BLUFFS AT THE JEWEL, a planned community created pursuant to the Act. Unless
otherwise defined herein, the terms used in these By-Laws shall have the same meaning as they
have in the Declaration of the Association (the "Declaration™) and the Act.

SECTION 2
MEMBERSHIP

2.1 Owners Defined. All Persons described as Owners in Section 5 of the Declaration
shall be members of the Association. No Person shall be a member solely by virtue of holding a
security interest in Owner or Owner’s property. A Person shall cease to be a Member at such
time as that Person is no longer an Owner.

2.2 Registration of Owners and Occupants. Each Owner shall register with the Secretary
of the Association, in writing, within 30 days after taking title to a Lot, (i) the name and address
of the Owners and any occupants of the Unit, (ii) the nature of such Owner's interest or estate in
each Lot owned,; (iii) the address at which the Owner desires to receive notice of any meeting of
the Owners, if other than the Lot address; (iv) the name and address of the secured party holding
the first mortgage on the Lot, if any; and (v) the name of the Owner, if there are multiple Owners
of the Lot, who shall be authorized to cast the vote with respect to the Lot. The Owner shall
have a continuing obligation to advise the Association in writing of any changes in the foregoing
information.

2.3 Transfers. The interests, rights and obligations of an Owner in the Association may
be assigned, pledged, encumbered or transferred, but only along with and as a part of the title to
the Owner's Lot or as otherwise specifically authorized by the Governing Documents or by law.
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SECTION 3
VOTING

3.1 Entitlement. Votes shall be allocated to each Lot as provided in the Declaration.
However, no vote shall be exercised as to a Lot while the Lot is owned by the Association.

3.2 Authority to Cast Vote. At any meeting of the Owners, an Owner included on the
voting register presented by the Secretary in accordance with Section 4.6, or the holder of such
Owner's proxy, shall be entitled to cast the vote which is allocated to the Lot owned by the
Owner. If there is more than one Owner of a Lot, only one of the Owners may cast the vote. If
the Owners of a Lot fail to agree as to who shall cast the vote, or fail to register pursuant to
Section 2.2, the vote shall not be cast.

3.3 Voting by Proxy. The entire vote on any issue, except the removal of directors, may
be determined by mailed ballots, subject to the following requirements.

3.4 Voting by Mail Ballot. Except as otherwise expressly stated to the contrary in the
Declaration, the entire vote on any issue, except the removal of directors, may be determined by
mailed ballots, subject to the following requirements:

a. The notice of the vote shall: (i) clearly state the proposed action; (ii) indicate the
number of responses needed to meet the quorum requirements; (iii) state the
percentage of approvals necessary to approve each matter other than election of
directors; and (iv) specify the time by which a ballot must be received by the
Association in order to be counted.

b. The ballot shall: (i) set forth each proposed action; and (ii) provide an
opportunity to vote for or against each proposed action.

C. The Board of Directors shall set the time for the return of ballots, which shall not
be less than 15 nor more than 30 days after the date of mailing of the ballots to the
Owners. The Board of Directors shall provide notice of the results of the vote to
the Owners within 10 days after the expiration of the voting period.

d. Approval by written ballot under this Section is valid only if the number of votes
cast by ballot equals or exceeds the quorum required to be present at a meeting
authorizing the action, and the number of approvals equals or exceeds the number
of votes that would be required to approve the matter at a meeting at which the
total number of votes cast was the same as the number of votes cast by ballot.

3.5 Vote Required. A majority of the votes cast at any properly constituted meeting of
the Owners, or cast by mail in accordance with Section 3.4, shall decide all matters properly
brought before the Owners, except where a different vote is specifically required by the
Governing Documents or the Act. The term "majority” as used herein shall mean in excess of
50% of the votes cast at a meeting, in person or by proxy, or voting by mail, in accordance with
the allocation of voting power set forth in the Declaration. Cumulative voting shall not be
permitted.
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SECTION 4
MEETINGS OF OWNERS

4.1 Place. All meetings of the Owners shall be held at the office of the Association or at
such other place in the State of Minnesota reasonably accessible to the Owners as may be
designated by the Board of Directors in any notice of a meeting of the Owners.

4.2 Annual Meetings. An annual meeting of the Owners shall be held in each fiscal year
on a date, and at a reasonable time and place, designated by the Board of Directors. At each
annual meeting of the Owners: (i) the Persons who are to constitute the Board of Directors shall
be elected pursuant to Section 6; (ii) a report shall be made to the Owners on the activities and
financial condition of the Association; and (iii) any other matter which is included in the notice
of the annual meeting, and is a proper subject for discussion or decision by the Owners, shall be
considered and acted upon at the meeting.

4.3 Special Meetings. Special meetings of the Owners may be called by the President as
a matter of discretion. Special meetings of the Owners shall be called by the President or
Secretary within 30 days following receipt of the written request of a majority of the members of
the Board of Directors or of Owners entitled to cast at least 25% of all the votes in the
Association. The meeting shall be held within 90 days following receipt of the request. The
request shall state the purpose of the meeting, and the business transacted at the special meeting
shall be confined to the purposes stated in the notice. The purpose for which the meeting is
requested and held must be lawful and consistent with the Associations' purposes and authority
under the Governing Documents.

4.4 Notice of Meetings. Unless otherwise expressly required in the Declaration, at least
21, but no more than 30, days in advance of any annual meeting of the Owners, and at least 7,
but no more than 30, days in advance of any special meeting of the Owners, the Secretary shall
send, to all persons who are Owners as of the date of sending the notice, notice of the time, place
and agenda of the meeting, by United States mail, or by hand delivery, at the Owner's Lot
address or to such other address as the Owner may have designated in writing to the Secretary.
The notice shall also be sent to the Eligible Mortgagee, if any, at the address provided by the
Eligible Mortgagee. Any Eligible Mortgagee shall, upon request, be entitled to designate a
representative to be present at the meeting. Notice of meetings to vote upon amendments to the
Articles of Incorporation shall also be given separately to each officer and director of the
Association.

4.5 Quorum/Adjournment. The presence of Owners in person or by proxy, who have the
authority to cast in excess of fifty percent (50%) of all the votes in the Association shall be
necessary to constitute a quorum at all meeting of the Owners for the transaction of any business,
except that of adjourning the meeting to reconvene at a subsequent time. Any meeting may be
adjourned from time to time, but until no longer than 15 days later, without notice other than
announcement at the meeting as initially called. If a quorum is present at the reconvened
meeting, any business may be transacted which might have been transacted at the meeting as
initially called had a quorum then been present. The quorum, having once been established at a
meeting or a reconvened meeting, shall continue to exist for that meeting notwithstanding the
departure of any Owner previously in attendance in person or by proxy. The Association may
not be counted in determining a quorum as to any Lot owned by the Association.
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4.6 Voting Register. The Secretary shall have available at the meeting a list of the Lot
numbers, the names of the Owners, the vote attributable to each Lot and the name of the Person
(in the case of multiple Owners) authorized to cast the vote for each Owner.

4.7 Agenda. The agenda for meetings of the Owners shall be established by the Board of
Directors, consistent with the Governing Documents, and shall be sent to all Owners along with
the notice of the meeting.

SECTION 5
ANNUAL REPORT

The Board of Directors shall prepare an annual report on behalf of the Association to be
mailed or delivered to each Owner together with the notice of the annual meeting. The report
shall contain at a minimum:

a. A statement of any capital expenditures in excess of two percent of the current
budget or $5,000, whichever is greater, approved by the Association for the
current year or succeeding two fiscal years.

b. A statement of the balance in any reserve or replacement fund and any portion of
the fund designated for any specified project by the Board of Directors.

C. A copy of the statement of revenues and expenses for the Association's last fiscal
year, and a balance sheet as of the end of said fiscal year.

d. A statement of the status of any pending litigation or judgments to which the
Association is a party.

e. A statement of the insurance coverage provided by the Association.

f. A statement of the total past due assessments on all Lots, current as of not more
than 60 days prior to the date of the meeting.

SECTION 6
BOARD OF DIRECTORS

6.1 Number and Qualification. The affairs of the Association shall be governed by a
Board of Directors. The first Board of Directors shall consist of the persons designated as
directors in the Articles of Incorporation of the Association or appointed to replace them by the
Declarant, subject to the rights of Owners to elect directors as set forth in Section 6.2. Upon the
expiration of the terms of the members of the first Board of Directors, the Board of Directors
shall be composed of up to five (5) directors, a majority of whom shall be Owners, or a duly
authorized representative of the Owner if the Owner is a corporation, partnership, limited
liability company, trust or other entity which has the capacity to hold title to real estate.

6.2 Term of Office. The terms of office of the members of the Board of Directors shall
be as follows:

a. Subject to Subsection b, the terms of all directors appointed by Declarant as
authorized by the Declaration shall terminate upon the earliest of (i) voluntary
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surrender of control by Declarant, (ii) an Association meeting which shall be held
within 60 days after the date when at least 75% of the Lots are sold to unit owners
other than Declarant, or (iii) the date five (5) years following the date of the first
conveyance of a Lot to a unit owner other than Declarant. The term of office of
any director elected to the first Board of Directors pursuant to Subsection b shall
expire at the same time as those appointed by Declarant.

Notwithstanding the provisions of Subsection a, the Owners other than Declarant
shall have the right to nominate and elect not less than 33% of the directors at a
meeting of the Owners held within 60 days following the conveyance by
Declarant of 50% of the total number of Lots authorized to be included in the
common interest community.

The first terms of office of the directors elected/appointed by the Owners
immediately following the expiration of the term provided for in Subsection a
shall be two years for three of the directors and three years for two of the
directors. The nominee or nominees receiving the greatest numbers of votes shall
fill the longer terms. Each term of office thereafter shall be two years and shall
expire at the appropriate annual meeting of the Owners; provided, that a director
shall continue in office until a successor is elected. A number of nominees equal
to the number of vacancies, and receiving the greatest numbers of votes, shall be
elected, notwithstanding that one or more of them does not receive a majority of
the votes cast. A director appointed or elected to fill an uncompleted term shall
serve until the natural termination of that term, unless removed in accordance
with these By-Laws. There shall be no cumulative voting for directors.

6.3 Nominations. Nominations for election to the Board of Directors shall be made by a
nominating committee appointed by the Board of Directors, or from the floor at the annual
meeting or by "write-in" if authorized by the Board.

6.4 Powers. The Board of Directors shall have all powers necessary for the
administration of the affairs of the Association, and may exercise for the Association all powers
and authority vested in or delegated to the Association (and not expressly prohibited or reserved
to the owners) by law or by the Governing Documents.

6.5 Meetings and Notices. An annual meeting of the Board of Directors shall be held

promptly following each annual meeting of the Owners. At each annual meeting the officers of
the Association shall be elected.

a.
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Regular meetings of the Board of Directors shall be held at least on a quarterly
basis, at such times as may be fixed from time to time by a majority of the
members of the Board of Directors. A schedule, or any amended schedule, of the
regular meetings shall be provided to the directors.

Special meetings of the Board of Directors shall be held when called (i) by the
President of the Association, or (ii) by the Secretary within ten (10) days
following the written request of any two (2) directors. Notice of any special
meeting shall be given to each director not less than three (3) days in advance
thereof. Notice to a director shall be deemed to be given when deposited in the
Unites States mail postage prepaid to the address of such director on file with the
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Association, or when personally delivered, orally or in writing, by a representative
of the Board of Directors.

C. Any director may at any time waive notice of any meeting of the Board of
Directors, orally, in writing, or by attendance at the meeting. If all the directors
are present at a meeting of the Board of Directors, no notice shall be required, and
any business may be transacted at such meeting.

6.6 Quorum and Voting. A majority of the members of the Board of Directors shall
constitute a quorum for the transaction of business at any meeting thereof. A quorum, once
established, shall continue to exist, regardless of the subsequent departure of any directors. Each
director shall have one vote. The vote of a majority of the directors present at any meeting at
which a quorum is present shall be sufficient to adopt any action. Proxies shall not be permitted.

6.7 Action Taken Without a Meeting. The Board of Directors shall have the right to take
any action in the absence of a meeting which it could take a meeting when authorized in a
writing signed by all the directors.

6.8 Vacancies. A vacancy in the Board of Directors shall be filled by a person elected
within 30 days following the occurrence of the vacancy by a majority vote of the remaining
directors, regardless of their number; except for vacancies created pursuant to Sections 6.2 and
6.9 of this Section. Each person so elected shall serve out the term vacated.

6.9 Removal. A director may be removed from the Board of Directors, with or without
cause, by a majority vote at any annual or special meeting of the Owners; provided, (i) that the
notice of the meeting at which removal is to be considered states such purpose, (ii) that the
director to be removed has a right to be heard at the meeting, and (iii) that a new director is
elected/appointed at the meeting by the owners to fill the vacant position caused by the removal.
A director may also be removed by the Board of Directors if such director (i) has more than two
unexcused absences from Board meetings and/or Owners meetings during any twelve month
period or (ii) is more than 60 days past due with respect to assessments on the director's Lot.
Such vacancies shall be filled by the vote of the Owners as previously provided in this Section.

6.10 Compensation. Except as authorized by a vote of the Owners at a meeting
thereof, the directors of the Association shall receive no compensation for their services in such
capacity. A director may, or other Owner or Occupant may, upon approval by the Board of
Directors, be retained by the Association and reasonably compensated for goods and services
furnished to the Association in an individual capacity. Directors may be reimbursed for
out-of-pocket expenses incurred in the performance of their duties.

6.11 Fidelity Bond. Fidelity bonds or insurance coverage for unlawful taking of
Association funds shall be obtained and maintained as provided in the Declaration on all
directors and officers authorized to handle the Association's funds and other monetary assets.

SECTION 7
OFFICERS

7.1 Principal Officers. The principal officers of the Association shall be a President, a
Vice President, a Secretary and a Treasurer, all of whom shall be elected by the Board of
Directors. The Board of Directors may from time to time elect such other officers and designate

Updated 12/01/04 6



their duties as in their judgment may be necessary to manage the affairs of the Association. A
person may hold more than one office simultaneously, except those of President and Vice
President. Only the President and Vice President must be members of the Board of Directors.

7.2 Election. The officers of the Association shall be elected annually by the Board of
Directors at its annual meting and shall hold office at the pleasure of the Board.

7.3 Removal. Upon an affirmative vote of a majority of the members of the Board, any
officer may be removed, with or without cause, and a successor elected, at any regular meeting
of the Board of Directors, or at any special meting of the Board of Directors called for that
purpose.

7.4 President. The President shall be the chief executive officer of the Association, and
shall preside at all meetings of the Board of Directors and the Association. The President shall
have all of the powers and duties which are customarily vested in the office of president of a
corporation, including without limitation the duty to supervise all other officers and to execute
all contracts and similar obligations on behalf of the Association. The President shall have such
other duties as may from time to time be prescribed by the Board of Directors.

7.5 Vice President. The Vice President shall take the place of the President and perform
the duties of the office whenever the President shall be absent or unable to act. The Vice
President shall also perform such other duties as shall from time to time be prescribed by the
Board of Directors.

7.6 Secretary. The Secretary shall be responsible for recording the minutes of all
meetings of the Board of Directors and the Association. The Secretary shall be responsible for
keeping the books and records of the Association, and shall give all notices required by the
Governing Documents or the Act unless directed otherwise by the Board of Directors. The
Board of Directors may delegate the Secretary's administrative functions to a managing agent;
provided that such delegation shall not relieve the Secretary of ultimate responsibility for the
Secretary's duties.

7.7 Treasurer. The Treasurer shall have responsibility for all financial assets of the
Association, and shall be covered by a bond or insurance in such sum and with such companies
as the Board of Directors may require. The Treasurer shall be responsible for keeping the
Association's financial books, assessment rolls and accounts. The Treasurer shall cause the
books of the Association to be kept in accordance with customary and accepted accounting
practices and shall submit them to the Board of Directors for its examination upon request. The
Treasurer shall cause all moneys and other monetary assets of the Association to be deposited in
the name of or to the credit of the Association in depositories designated by the Board of
Directors, shall cause the funds of the Association to be disbursed as ordered by the Board of
Directors and shall perform all other duties incident to the office of Treasurer. The Board of
Directors may delegate the Treasurer's administrative functions to a managing agent; provided
that such delegation shall not relieve the Treasurer of the ultimate responsibility for the
Treasurer's duties.

7.8 Compensation. Except as authorized by a vote of the Owners at a meeting thereof,
officers of the Association shall receive no compensation for their services in such capacity. An
officer may, upon approval by the Board of Directors, be reasonably compensated for goods and
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services furnished to the Association in an individual capacity. Officers may be reimbursed for
out-of-pocket expenses incurred in the performance of their duties.

SECTION 8
OPERATION OF THE PROPERTY

8.1 Assessment Procedures. The first Board of Directors shall annually prepare a budget
of Common Expenses for the Association, but may elect not to levy a Common Expense
assessments, in which case Declarant shall pay all expenses of the Association until the first
assessment is levied. Following the expiration of the terms of the Board of Directors following
the expiration of the period of Declarant control, the Board of Directors shall annually prepare a
budget of Common Expenses for the Association and assess such Common Expenses against the
Lots according to their respective Common Expense liability as set forth in the Declaration.

a. The Board of Directors shall fix the amount of the annual assessment against each
Lot, levy the assessment and advise the Owners in writing of the assessment at
least thirty (30) days prior to the beginning of the Association's fiscal year when
the first assessment installment shall be due. The failure of the Board of Directors
to timely levy an annual assessment shall not relieve the Owners of their
obligation to continue paying assessment installments in the amount currently
levied, or any increases subsequently levied.

b. If an annual assessment proves to be insufficient, the Board of Directors may
amend the budget and levy an additional assessment, at any time. The levy shall
occur upon the date specified in the resolution which fixes the assessment.

C. The annual budget shall include a general operating reserve, and an adequate
reserve fund for maintenance, repair and replacement of those Common Elements
and parts of the Lots that must be maintained, repaired or replaced by the
Association on a periodic basis.

d. The Association shall furnish copies of each budget on which the assessment is
based to an Owner or to any Eligible Mortgagee, upon request of such person.

8.2 Payment of Assessments. Annual assessments shall be due and payable in monthly
installments in advance on the first day of each month of the year or other period for which the
assessments are made, and special assessments shall be due when designated by the Board of
Directors. All owners shall be absolutely and unconditionally obligated to pay the assessments.
No Owner or Occupant shall have any right of withholding, offset or deduction against the
Association with respect to any assessments, or related late charges or costs of collection,
regardless of any claim alleged against the Association or its officers or directors. Any rights or
claims alleged by an Owner may be pursued only by separate action.

8.3 Default in Payment of Assessments. If any Owner does not make payment on or
before the date when any assessment or installment thereof is due, subject to such grace periods
as may be established, the Board of Directors may assess, and such Owner shall be obligated to
pay, a late charge as provided in the Declaration for each such unpaid assessment or installment
thereof, together with all expenses, including reasonable attorney's fees, incurred by the Board in
collecting any such unpaid assessment.
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a. If there is a default of more than thirty (30) days in payment of any assessment,
the Board of Directors may, pursuant to the terms and conditions of the
Declaration, accelerate any remaining installments of the assessment, and the
entire unpaid balance of the assessment and late charges shall immediately
become due and payable.

b. The Board of Directors shall have the right and duty to attempt to recover all
assessments for Common Expenses, together with any charges, attorneys fees or
expenses relating to the collection thereof.

C. The rights and remedies referred to herein shall in no way limit the remedies
available to the Association under the Declaration or by law.

8.4 Foreclosure of Liens for Unpaid Assessments. The Association has the right to
foreclose its assessments lien against a Lot for assessments imposed by the Association, as more
fully described in the Declaration and the Act.

8.5 Records. The Board of Directors shall cause to be kept at the registered office of the
Association, and at such other place as the Board of Directors may determine, records of the
actions of the Board of Directors, minutes of the meetings of the Board of Directors, minutes of
the meetings of the Owners, names of the Owners and Eligible Mortgagees, and detailed and
accurate records of the receipts and expenditures of the Association. All Association records,
including receipts and expenditures and any vouchers authorizing payments, shall be available
for examination by the Owners and the Eligible Mortgagees upon reasonable notice and during
normal business hours. Separate accounts shall be maintained for each Lot setting forth the
amount of the assessments against the Lot, the date when due, the amount paid thereon and the
balance remaining unpaid.

8.6 Enforcement of Obligations. All Owners and Occupants and their guests are
obligated and bound to observe the provisions of the Governing Documents, the Rules and
Regulations and the Act. The Association may impose any or all of the charges, sanctions and
remedies authorized by the Governing Documents, the Rules and Regulations or by law to
enforce and implement its rights and to otherwise enable it to manage and operate the
Association.

SECTION 9
AMENDMENTS

These By-Laws may be amended, and the amendment shall be effective, upon the
satisfaction of the following conditions:

9.1 Approval. The amendment must be approved by Owners who have authority to cast
in excess of fifty percent (50%) of the total votes in the Association, in writing or at a duly held
meeting of the Owners, and pursuant to any approval rights of Eligible Mortgagees and
Declarant as provided in the Declaration; and

9.2 Notice. A copy of the proposed amendment and, if a meeting is to be held, notice of
such meeting, shall be mailed by U.S. Mail, or hand delivered, to all Owners; and
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9.3 Effective Date; Recording. The amendment shall be effective on the date of approval
by the required vote of the Owners and need not be recorded. If recorded, the amendment shall
be recorded in the office of the recording officer for the county in which the Property is located.

SECTION 10
INDEMNIFICATION

The Association shall, to the extent the alleged liability is not covered by insurance,
indemnify every individual acting in any official capacity on behalf of the Association, pursuant
to the provisions of Minnesota Statutes 317A.521.

SECTION 11
MISCELLANEOUS

11.1  Notices. Unless specifically provided otherwise in the Act, the Declaration or
these By-Laws, 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 shall be effective upon
receipt by the Association.

11.2  Severability. The invalidity or unenforceability of any part of these By-Laws
shall not impair or affect in any manner the validity, enforceability or effect of the balance of
these By-Laws.

11.3 Captions. The captions herein are inserted only as a matter of convenience and
for reference and in no way limit or proscribe the scope of these By-Laws or the intent of any
provision thereof.

11.4  Conflicts in Documents. In the event of any conflict among the provisions of the
Act, the Declaration, the By-Laws or the Rules and Regulations, the Act shall control unless it
permits the documents to control. As among the Declaration, By-Laws and Rules and
Regulations, the Declarations shall control, and as between the By-Laws and the Rules and
Regulations, the By-Laws shall control.

11,5 Waiver. No restriction, condition, obligation or provision contained in these
By-Laws shall be deemed to have been abrogated or waived by reason of any failure to enforce
the same, irrespective of the number of violations or breaches thereof which may occur.

11.6  No Corporate Seal. The Association shall have no corporate seal.

11.7 Fiscal Year. The fiscal year of the Association shall be as determined by the
Board of Directors.

The undersigned hereby executes these By-Laws and certifies that they were adopted by
GRAND BLUFFS AT THE JEWEL: A GOLF COMMUNITY SINGLE-FAMILY
HOMEOWNERS ASSOCIATION NO. 9, INC., a non-profit corporation incorporated under
the laws of the State of Minnesota, effective as of the date hereof.
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Dated:_| 9/ 09 200

GRAND BLUFFS AT THE JEWEL ALSO KNOWN AS THE JEWEL: A GOLF
LE-FAMILY HOMEOWNERS ASSOCIATION NO. 9, INC.

Its President d
718527.1
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