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OF UTAH SCHOOL AND INSTITUTIONAL TRUST 1

LANDS ADMINISTRATION

DECLARATION OF COVENANTS

REGARDING DEVELOPMENT

This DECLARATION OF COVENANTS REGARDING DEVELOPMENT

("Development Declaration")ismade and enteredintothis 7 day of 8 tA) ,2017

by and between the State of Utah, through the School and Institutional st Lands
Administration(bereinafterreferredto as "SITLA"), and CW Apartment Associates,LLC, a I

Utah limitedliabilitycompany, and/orassigns(hereinafterreferredtoas"Developer").

RECITALS:

A. SITLA is the beneficialowner of the realproperty describedin Exhibit A
attachedheretoand incorporatedhereinby reference(hereinafterreferredto as the"Premises")
and willcausethePremisestobe conveyed toDeveloper,tobe improved inaccordancewiththe

provisionshereof,thosesupplementalprovisionsof ExhibitB attachedhereto,and thesiteplan,
finalsubdivisionplat,and otherdocuments to be preparedby Developer and approved by the

applicablegovernmentalentities;and

B. The Premisesconstitutea portionof a largertractof landwhich SITLA desiresbe

developedintoa planned community of commercial and/orresidentialand relatedusesunderthe

name of theSienna HillsMaster Planned Community (suchareabeing hereinafterreferredtoas

"Sienna Hills"orthePlanned Community"); and

C. SITLA will cause the Premises to be conveyed to Developer only upon the

conditionthatDeveloper agreesto theprovisionsof thisDevelopment Declarationand thatthis
I

Development DeclarationisrecordedintheofficeoftheCounty Recorder,Washington County,
Utah,priortothetime thePremisesisconveyed toDeveloper;and

D. SITLA and Developer agreethattheprovisionsof thisDevelopment Declaration

shallbe covenantsrunningwith theland,or equitableservitudes,as thecase may be,as to the

Premises and each portion thereof (except that enforceabilityof the provisionsof this

Development Declarationshallbe governedby theprovisionshereinaftersetforth):

AGREEMENT:

NOW, THEREFORE, in considerationof SITLA conveying thePremises to Developer,
thepartiesheretoagreeas follows:

1. Inducement to SITLA; Development Timing. Developer acknowledges that
thedevelopment of the Planned Community, includingthePremises,as a planned community
development,isof prime importanceto SITLA and thatSITLA would not causethePremisesto
be conveyed to Developer if such conveyance would impair SITLA's futureplans for such

development of the Planned Community. Developer furtheracknowledges thatitis SITLA's
desireand intentthatthePlanned Community be developedunder a setof architecturalcontrols
to ensure thatalllandscaping,buildingsand otherstructuresconstructedor placed withinthe
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Planned Community (includingthoselocatedupon thePremises)are aestheticallypleasingand
inharmony with surroundingareas.

I

2. Development Stipulations.Developer shallin allcases fullycomply with all

terms and conditionsof the "Development Stipulations"set forth in Exhibit B hereto.

Developer shallbe in defaultof thisDevelopment DeclarationshouldDeveloper fail(exceptif
such failureiscaused by force mpfeure)inany materialmanner to comply with thetermsofthis

Development Declaration,including,withoutlimitation,theDevelopment Stipulations,and any
such defaultshall,without limitation,warrant enforcementactionby SITLA in the natureof

injunctiveor other relief,includingdamages, as set forthin Section 4 below. Developer

acknowledges thatthe Development Stipulationsshallbe in additionto,and not inlieuof,all
terms and conditionshereofand of theMaster Declaration,the City Development Agreement,
and the PCD, as definedin Exhibit B and the Certificateof Sale to be executedbetween the

parties.An enforcement actionby SITLA need not enlistthe aidor supportof the governing
associationidentifiedintheMaster Declaration(the"Governing Association")or any member
of such Governing Association,but,rather,may be broughtindependentlyby SITLA basedupon
theprovisionshereof,and SITLA shallbe deemed in allcasestohave actualand legalstanding
in recognitionof itscontinuinginterestin the Planned Community and the Premises.No

applicationfor a variance,nor any applicationor grantof approvalof any development plan,
plat,improvement, structureor othermattershallinany way limit,modify oraltertheobligation
ofDeveloper fidlytocomply withthetermshereof,includingtheDevelopment Stipulations.

3. Cooperation in SITLA Development. Developer shall,at alltimes,reasonably

cooperatewith SITLA in SITLA's development of the remainder of the Planned Community.
Without limitingthe generalityof the foregoing,Developer shallnot,at any time,oppose any

development activitieswhich SITLA desirestotakewith respecttotheremainderof thePlanned

Community, unlessDeveloper,ingood faith,determinesthatsuch activityisinconsistentwithor
not contemplatedby theMaster Declaration,theCityDevelopment Agreement, thePCD (bothas
definedintheDevelopment Stipulations),or such otherdocuments relatedto thedevelopmentof

the Planned Community, and that will materiallyand adverselyaffectthe Premises,and

Developer shall,from time to time, within ten (10) days afterrequestby SITLA, execute,

acknowledge (ifrequired)and deliverto SITLA such consents,approvals,petitionsor other
documents or instrumentswhich SITLA requeststoassistSITLA indevelopingtheremainderof
thePlanned Conununity inthemanner desiredby SITLA; provided,however, that(a)Developer
shallnotbe requiredto incurany costor expense with regardthereto(otherthan such attomey's
or consultant'sfeesas Developer electsto incurin connectionwith reviewingany such items),
and (b) Developer shallnot be requiredto make any conveyance of property,or any interest

therein,toSITLA exceptasrequiredby theMaster Declaration,thePCD or as otherwisesetforth
inthisDevelopment Declaration.

4. SITLA Remedies. In additionto,and not inplaceof,any otherremediesavailable
to SITLA under thisDevelopment Declaration(includingany exerciseof rightswith respectto

any letterof creditpursuanttotheprovisionsoftheDevelopment Stipulations),ifDevelopershall
at any time be in defaultwith respectto itsobligationsunder thisDevelopment Declaration,
includingwithoutlimitation,thoseobligationssetforthintheDevelopment Stipulations,SITLA,
afterprovidingDeveloper with writtennoticespecifyingthe natureof defaultand Developer's
failuretoremedy such defaultwithinfifteen(15)days afterreceiptof saidnotice,shallhave the

2
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right(butnot theobligation)to elect,atitsoptionand initssolediscretion:(a)tobringan action
to recover itsreasonabledamages as a resultthereof;(b) to enforce the provisionsof this

Development DeclarationagainstDeveloper by an actionfor specificperformance,injunctive
reliefor otherappropriateequitableremedy; or (c)to perfbrm the unperformed obligationsof

Developer requiredin the Development Stipulationsand invoicethe then-currentowner of the
Premises (or portionthereofto which such work relates)and the Developer shallreimburse
SITLA forthe costof performingsuch obligationswithinten(10)days afterreceiptof an invoice
thereforand proof of payment thereof. All sums paid by SITLA as provided hereinshall

constitutealien on the portionof the Premises to which such work or amounts relate.Ifthe

Developer does not reimburseSITLA withinsuch ten (10)day period,SITLA shallhave (i)the

righttoexerciseany and allrightswhich SITLA might have atlaw tocollectthesame, and (ii)the

rightto forecloseitslienin any manner allowed by law, including,without limitation,a non-

judicialforeclosureasprovidedinUtah Code Title57,Chapter 1,totheextentof theamount paid
by SITLA but not reimbursedby the Developer (throughbonds, lettersof creditor otherwise),
which amount shallbearinterestata rateequaltothefederaldiscountratepublishedasofthedate
of theinvoice,plusfourpercent(4%) per annum, or thehighestlegalrateofinterest,whicheveris
less(the"EffectiveRate"),from thedateof theinvoicethereforuntilpaid by Developer. Such
lienmay be recordedby SITLA as a claim againsttheportionof thePremises towhich thelien

relates,to the extentpermittedby law, and in the form requiredby law, in the officeof the

Washington County Recorder,which lienshallcontainat leastthe followinginformation:the
name of thelienclaimant;thename of thethen-owneroftheportionofthePremisestowhich the
lienrelates;a descriptionofthework performed on behalfofsuch partyand a statementitemizing
the costthereof;and a legaldescriptionof thepropertyand/orimprovements beingliened.To the
extentpermittedby law,thelienso claimedshallattachfrom thedateofrecordationintheamount
claimedby SITLA. To theextentpermittedby law,such lien,when so establishedagainstthereal

propertydescribedinsuch lien,shallbe priorand superiortoany right,title,interest,lienorclaim
which may be or isacquiredor attachedtosuch realpropertyafterthetime ofrecordingtheclaim
of lien. All of the foregoingrightsand remedies of SITLA, and any otherrightsor remedies
which SITLA may have under thisDevelopment Declarationor any otheragreement between
SITLA and theDeveloper,shallbe cumulative.

5. Improvement Districts.Developer acknowledges that SITLA may desirethat

improvement districtsbe establishedunder the laws of the Stateof Utah as to the Planned

Community or portionsthereof(includingthePremises),forthepurpose of constructingstreets,
lightingsystems,sidewalksand otherimprovements. Developer shallfullycooperatewithSITLA
in causing such improvement districtsas designatedby SITLA to be so established,unless

Developer, in good faith,believesDeveloper or the Premises willbe materiallyand adversely
injuredas a resultthereof.Developer hereby consentsto the formationof such improvement
districtsand any lienscreatedagainstthe Premises or any portionthereofas a resultof such

improvement distriots.Without limitingthegeneralityof theforegoing,withinten(10)days after

requestby SITLA, from time to time,Developer shallexecute,acknowledge, ifrequired,and
deliverto SITLA such petitions,consents or other documents and instrumentsas may be

requestedby SITLA in order thatsuch improvement districtsfor the Planned Community, or

portionsthereof(includingthe Premises),be established;provided thatDeveloper does not,in

good faith,believethatDeveloper or the Premises will be materiallyand advemely injured
thereby. Developer agreesthatDeveloper shallnot,withoutthepriorwrittenconsentof SITLA,

3
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I

take any actionto attempt to dissolveor otherwise challengeany improvement districtso

establishedwithrespecttothePlanned Community, orany portionthereof.

I
6. "Developer''. The term "Developer" as used in thisDevelopment Declaration

shallmean and referto the person(s)or entitiesthat,atthe time in question,hold any legalor

equitableownership interestinthePremisesor any portionthereofor interesttherein,whetherthe

same was obtainedvoluntarilyor involuntarilythrough seizureand saleby legalprocess,the

exerciseof any power of salein favor of any thirdparty,the applicationof the United States

bankruptcylaws or othersimilarlaws or otherwiseby operationof law,and theprovisionsofthis

Development Declaration shall be fully binding upon all such persons or entities.

Notwithstandingthe foregoing,the term "Developer" shallnot include:(a)any mortgagee or

beneficiaryunder a deed of trustor otherlienholder,unlessor untilsuch time as such mortgagee
or beneficiaryor other lienholdertakes possessionand/or ownership of the Premises,or any
portionthereof,by reasonof a foreclosure,trustee'ssale,deed inlieuof foreclosureor otherwise,
or (b)any granteeunder a utilityeasement;or (c)any homeowner in Developer'sprojecton the

Premises. Any assignmentby Developer of therightsand obligationsof "Developer"under this

Development Declarationshallrequirethewrittenapprovalof SITLA, which may be withheldin

SITLA's solediscretion.Any assignmentofDeveloper'srightswithoutsuch consentshallbe null
and void and of no effect.

7. Covenants Running With Land. Itistheintentionof thepartiesheretothatthe

provisionsof thisDevelopment Declaration(including,withoutlimitation,theobligationsof the

Developer setforthin the Development Stipulations)shallbe deemed to be covenantsrunning
with thetitletothePremisesand each portionthereof,or equitableservitudes,asthecasemay be,

and,accordingly,shallbind each and everyportionofthePremisesand shallnotconstitutemerely

personalcovenants. Notwithstandingthe foregoing,the provisionsof Section 10 below shall

govern the standing of persons or entitiesto enforce the provisionsof thisDevelopment
Declaration.

8. . All notices,requests,demands or other communications ("notices")

requiredor pennittedto be given by one party heretoto the otherunder thisDevelopment
Declarationshallbe inwritingand shalleitherbe personallydeliveredormailed by UnitedStates

mail, firstclass,registeredor certified,returnreceiptrequested,postage prepaid and properly
addressedas follows:

IftoSITLA: Utah Schooland InstitutionalTrustLands Administration

675 East500 South,Suite500

SaltLake City,Utah 84102

Attention:AssistantDirector,Planningand

Development

IftoDeveloper: CW Apartment Associates,LLC

P.O. Box 571218

SaltLake City,UT 84157

Attention:Jay Minnick

4
4838-0792-4553



20190014649 04/19/2019 04:09:51 PM

Page 5 of 36 Washington County

With a copy to: KirtonMcConkie

50 IL South Temple, Suite400

SaltLake City,UT 84111

Attention:Imyal Hulme

Eitherpartyshallhave the rightto change the addressto which noticesshallbe sentto itby

givingwrittennoticeof such change ofaddresstotheotherpartyinthesame manner assetforth

above. Any noticeshallbe deemed tobe givenon the dateof delivery,ifpersonallydelivered,

or,ifmailed,withinthreedays afterthe depositof same into the United Statesmail in the

manner setforthabove.

9. Walver. No waiver by SITLA of any breach by Developer of any term or

provisionof thisDevelopment Declarationshallbe construedtobe or constitutea waiverof any

succeedingbreach of thesame or any otherterm or provisionof thisDevelopment Declaration.
No term or provisionof thisDevelopment Declarationshallbe deemed to have been waived by
SITLA unlesssuch waivershallbe setforthinwriting.

10. SITLA's Assignment of Rights. SITLA shallhave therighttoassignor transfer

allor any portionof itsright,titleand interestunder thisDevelopment Declaration,and theright
to enforcethesame, to any person or entityatany time,including,withoutlimitation,(a)to any
person who is defined as being a "Declarant"under the Master Declaration,or (b) to the

Governing Association,but only aftersuch time asthereisno longera "ClassB Membership" (as
defined in the Master Declaration)in the Governing Associationand, notwithstandingthe

provisionsof Section15 below, theprovisionsof thisDevelopment Declarationmay be enforced

only by SITLA or any such permittedassigneeor transferee.Without limitingthe foregoing,
owners ofpropertyinthePlanned Community (otherthan SITLA or any suchpermittedassignee
or transferee)shallnot have therighttoenforcetheprovisionsof thisDevelopment Declaration,
and shallnotbe consideredthird-partybeneficiariesof any oftheprovisionshereof.

11, Invalidity. If any term or provisionof thisDevelopment Declarationor the

applicationthereoftoany personor circtnnstanceshall,toany extent,be invalidorunenforceable,
the remainder of thisDevelopment Declaration,or the applicationof such term or provisionto

personsorcircumstancesotherthanthoseas towhich itisheldinvalidorunenforceable,shallnot

be affectedtherebyand each term and provisionof thisDevelopment Declarationshallbe valid
and shallbe enforcedtothefullestextentpermittedby law.

12. Term. This Development Declaration,and each and everyprovisionhereof,shall
become nulland void and ofno furtherforceoreffectwhatsoeveron theearliertooccurof(a)the

dateDeveloper satisfiesand completeseach and everyone of the Development Stipulationsand

SITLA or itssuccessorsor assignsrecords in the Washington County Recorder'sOffice a

terminationof thisDevelopment Declaration;or (b) the 75th anniversaryof the date hereof.

Notwithstanding the foregoing,any easements or access rightsgranted to SITLA and its

successorsand assignshereundershallsurviveany terminationof thisDevelopment Declaration.

13, Amendment. Except as set forthin the foregoing Section,thisDevelopment
Declarationmay be amended, restated,revoked or terminatedin whole or in partonly by an

5
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instrumentin writingexecutedand acknowledged by SITLA and Developer and recordedinthe

officeoftheCounty Recorder ofWashington County,Utah,

14. Provisions InetYective. Any provision contained herein to the contrary

notwithatanding,intheevent SITLA (orany trustof which SITLA isa beneficiary)shallacquire
or reacquiretitleto any portionof the Premises, then, effectiveupon such acquisitionor

reacquisition,the provisionsof thisDevelopment Declarationshallbe all and void as to the

portionofthePremisesso acquiredorreacquired(butnot astoany otherportionthereof).

15. Time of Essence; Binding Effect. Except forforce majeure, time is of the

essenceof thisDevelopment Declaration.This Development Declaration,and each and every

provisionhereof,shall,exceptasprovidedinSection10 above,be bindingupon and inuretothe

benefitof the heirs,successors,personalrepresentativesand assignsof the respectiveparties
heretoand each and every futureowner of allor any interestin the Premises or any portion
thereof.

16. Governmental Immunity. The partiesacknowledge thatSITLA isan entityof

the Stateof Utah, and/orothersimilargovermnentalentity,and as such issubjectto and bound

by the provisionsof the Utah Governmental Immunity Act, Utah Code Ann. ( 63G-7-101 et,

seq.,and/orothersimilarlaws.The partiesfurtheracknowledge that,pursuantto Utah Code

Ann. 63G-7-301(1),SITLA isnotimmune from fulfillingitscontractualobligations,including
thoseobligations,dutiesand/orresponsibilitiesofSITLA under thisAgreement,

I
I
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IN WITNESS WHEREOF, thisinstrumenthas been executedby thepartiesheretothe

day and yearfirstabove written.

SCHOOL AND INSTITUTIONAL CW APARTMENT ASSOCIATES, LLC,
TRUST LANDS ADMINTSTRATION: a Utah limitedliabilitycompany, and/or

1
SSSlgDS

By: MILLWOOD COMPANIES, L.C.,
a Utah limitedliabilitycompany

Its: Mana r

By: By: /
RODGER MITCHELL J .

'
K

AssistantDirector Its:Presid 'EO

APPROVED AS TO FORM;

By:

SpecialAssistantAttorneyGeneral

STATE OF UTAH )

COUNTY OF SALT LAKE )

On the A day of [/19 , 2017, personallyappeared
beforeme RODGER MITCHELL, who'being by me duly sworn did say thathe istheAssistant

Directorof theSchool and InstitutionalTrustLands AdministrationoftheStateof Utah,and the

signeroftheabove instrument,who dulyacknowledged thathe executedthesame.

Given under my hand and sealthis day of ff ,2017.

My Commission expires: Notary Public

(15/06/2
Resi ng t

ALAN RUSSELL ROE

NolaryPubitcStateofUtall

MyComm.Exp:May8,
2021

Comm,Number:694784

7
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STATE OF UTAH )
:as.

COUNTY OF SALT LAKE )

On the day of _ \y ,2017, personallyappearedbeforeme

JAY M. MINNICK, who being by me duly sworn did say thathe isthe President/CEO of

Millwood Companies, L.C., a Utah limitedliabilitycompany, Manager of CW Apartment

Associates,LLC, a Utah limitedliabilitycompany, and who acknowledged thathe,being duly

authorized,didexecutetheforegoinginstalmenton behalfofsaidcompany.

Given under my hand and sealthis day of ,2017.

M Commission expires: Notary Public

ov . \% $Lot@ Residingat:

StilloCUNNINOMAMWARD
NotaryPublic,StateofUteh

ComspissionI886198
My CommiestonExpires

Novembet18,2019

8
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EXHIBIT A

Legal DescriptionofPremises

1
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PARCEL 14A LEGAL DESCRIPTION

Beginningata pointwhich isNorth00*54'l8"East2249.33feetalongtheCenterSectionlineandNorth
90*00'00"East840.51feetfrom theSouthQuarterCornerofSection13,Township 42 South,Range 15
West,SaltLake Base and Meridian;saidpointalsobeinga pointon theNortherlyRight-of-Wayof

TelegraphRoad PhaseIIrecordedon January8,2001 asEntryNo. 706703,inBook 1391,Page247,in
theofficeoftheWashingtonCounty Recorder,insaidCounty,StateofUtah,runningthenceNorth
05'34'26"West 317.84feettoa pointon theareofa 23S.00footradiuscurveconcavetotheleft,the
radiuspointofwhich bearsNorth31'36'49"West,saidpointalsobeingon theEasterlyRight-of-Wayof
Red StoneRoad- thencealongsaidRight-of-WayofRed StoneRoad thefollowing(4)fourcourses:

Northeasterly272.42feetalongtheareofsaidcurvethrougha centralangicof66*25'l3"tothepointof

tangency;thenceNorth08.02'O2"West 339.15feettothepointofcurvatureofa 965.00footradiuscurve
concavetotheright-thenceNortheasterly152.47feetalongtheareofsaidcurvethroughacentralangle
of9.03'10"tothepointoftangency;thenceNorth01*01'08"East1.10feettothepointofcurvatmeofa
25.00footradiuscurveconcavetotheright,saidpointalsobeinga pointon theSoutherlyRight-of-Way
ofSandy TalusDriverecordedon February27,2007 asDocument No. 20070010003 intheofficeofthe

WashingtonCounty Recorder,insaidCounty,StateofUtah;thencealongsaidSoutherlyRight-of-Way
of Sandy TalusDrivethefollowing(4)fourcourses:Northeasterly41.12feetalongtheareofsaidcurve
througha centralangleof94'l4'O9"tothepointofcompound curvatureofa 465.00footradiuscurve
concaveintheright,theradiuspointofwhichbearsSoudi05*15'l7"West;thenceSoutheasterly135.43
feetalongtheareofsaidcurvethrougha contralangleof 16.41'l2"tothepointofreversecurvatureofa
535.00footradiuscurveconcavetotheleft,theradiuspointofwhichbearsNorth2PS6'30"East-thence

Southeasterly225.33feetalongtheareofsaidcurvethrougha centralangleof24*0755" tothepointof

tangency*thenceNorth8748'34"East45.05feet;thenceSouth37"52'00"East82.98feet;thenceSouth
22.33'10"East44.16feet-thenceSouth22ol9'43"East120.57feet;thenceSouth33"47'40"East52.66

feet;thenceSouth46'06'15"East70.47feet-thenceSouth4(P26'01"East94.75feet;thenceSouth
28ol6'42"East184.36feet-thenceSouth54*44'35"West 294.56feet;thenceSouth35*31'36"West 77.87
feet-thenceSouth 16*21'40"East82.33feettoa pointon theareofa 1786.48footradiuscurveconcave
totheright,theradiuspointofwhich bearsNorth23*21'15"West,saidpointalsobeingon thesaid

NortherlyRight-of-WayofTelegraphRoad PhaseII;thencealongsaidNortherlyRight-of-Wayof

TelegraphRoad PhaseIISouthwesterly545.39feetalongtheareofsaidcurvethrougha centralangleof
17"29'30"tothepointofbeginning.

Comaining:12.61Acres
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EXHmlT B

Development Stipulations

Developer agreesfor itself,itssuccessorsand assigns,thatDeveloper and itssuccessorsand

assigns,asthecasemay be,shallbe obligatedattheirsolecostand expensetoperform,complete
and satisfyeach ofthefollowingDevelopment Stipulations:

1. GENERAL OBLIGATIONS:

(a) SITLA has alreadypaid or willpay certainimpact feestotheCityofWashington

("City"),and as a result,SITLA has or willhave certaingeneralCity-wideroad impact fee

creditsand upon constructionofa parkby SITLA oritsdesignees,certainparkimpactfeecredits

with theCitywhich SITLA desirestoselland which theDeveloper desirestopurchaseand use
in connection with itsdevelopment of the Premises. At such time as Developer elects,

Developer shallpay to SITLA, in cash,by cashier'scheck or wire transferof immediately
availableU.S. funds,an amount equal to thetotalgeneralCity-wideroad impact feesplusthe
totalpark impact feesassessedor to be assessedagainsttheDeveloper and/orthePremisesin

connection with the development of the Premises;provided,however, thatin no eventshall

Developer be requiredto pay to SITLA an amount in excessof thetotalamount of impact fee
creditsSITLA has availableto assignto Developer in connectionwith thePremisesatthetime

demand forpayment thereforismade by SITLA. Upon payment by Developer of theamounts

requiredby thisprovision,SITLA shallassignimpact fee creditsto Developer in an amount

equal tothe amount paidby Developer to SITLA hereunder. Itisanticipatedthatthetimingof

impact fee creditswillbe fifteen(15) days priorto filinga finalsubdivisionplatmap forthe

Premises withtheCity.

(b) Developer shall take no actionsor constructany improvements which are

inconsistentwiththatcertainDevelopment Agreement between theCityand SITLA as recorded
inthe officeof theCounty Recorder,Washington County,Utah,as EntryNo. 0098651, inBook
1815 at Pages 0165-0183, as the same may be amended from time to time (the "City
Development Agreement"), the Sienna HillsPlanned Community Development ProjectPlan

(the "PCD"), as amended from time to time, and thatcertain"Declarationof Covenants,
Conditions,Restrictionsand Easements forSiennaHills"asrecordedintheofficeof theCounty
Recorder,Washington County,Utah, as EntryNo. 00999848, inBook I838 atPages 0798-0919,
as the same may be amended from time to time in SITLA's discretion(the "Master

Declaration"),in connection with the development,ownership, use and/or operationof the

Premises. None of theDevelopment Stipulationsareintended,nor shalltheybe deemed inany
way, to act as a waiver or variance from the obligations,duties,requirements,standards,
conditionsorspecificationssetforthin:(a)theCityDevelopment Agreement withrespecttoany
portionofthePremises;(b)theMaster Declaration;(c)thePCD Plan;or(d)any otheragreement
or instrumentofrecordagainstthePremisesasofthedatehereof.

(c) No subdivisionplatshallbe recordedwith respecttothePremisesor any portion
thereofunlesssuch platis firstapproved in writingby SITLA, which approvalshallnot be

unreasonablywithheld,conditioned,or delayed;provided,however, SITLA shallhave theright
to withhold such approvalif(i)Developer isin defaultunder thisDevelopment Declaration;or

4838-0792-4553
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(ii)the plat failsto conform with alldevelopment restrictions,including,without limitation,

architecturaland aestheticrequirements of this Development Declaration and the Master

Declaration.

(d) Unless otherwise agreed to by the partiesin writing,the Premises and each and

every portionthereofshallbe utilizedonly as a multi-familyapartment facilityand associated

uses,and no commercial activityunrelatedto such uses or industrialactivityshallbe conducted

thereon. To the extent applicable,the provisions of these Development Stipulationsshall

constitutea Tract Declarationwithin the meaning of the Master Declarationand the Land Use

Classificationappliedto the Premises isthatof"ResidentialApartment Use, which shallinclude

congregate care or similar facilities"as defined in Article V, Section 5.1 of the Master

Declaration.To the extentnecessary,SITLA agreesto cooperatein good faithwith Developer to

ensurethatthe Premises may be used forthe forgoinguse.

(e) Developer agrees that development and construction of the Premises shall

commence no laterthan the date which istwelve (12) months followingthe laterof the date of

thisDevelopment Declarationor the date when the PCD isamended and the City approves the

zoning necessaryforDeveloper constructa multi-familyapartment facilityon the Premises.

2. ROADS AND SEWER:

(a) SITLA and Developer hereby agree thatSITLA will hirea contractorto install

those road and utilityimprovements described in the attached Schedule B-1 in that location

generally depicted in Map B-1 (together,the "Road Improvements") and those sewer

improvements describedinthe attachedSchedule B-2 inthatlocationgenerallydepictedin Map
B-2 (the "Sewer Improvements"), as required to extend Redstone Road. The extension of

Redstone Road and the sewer serviceswill benefitthe Premises, Parcels 16 and 14b of the

Planned Community, and otherportionsof the Planned Community.

(b) At the completion of constructionof the Road Improvements, SITLA shall

provide Developer with writteninvoicesof the constructioncosts forthe Road Improvements.

Developer shall reimburse SITLA for 32.59% of those construction costs for the Road

Improvements (which amount is commensurate with the percentage of the extended Redstone

Road that frontsthe Premises) (the "Developer Road Reimbursement"). Itis estimated the

Developer Road Reimbursement amount forthe Road Improvements shallbe approximately One

Hundred Six Thousand Eight Hundred Seventy-two Dollars and Fifty-seven Cents

($106,872.57);however, thisamount shalldecreaseor increasedepending on actualcostsforthe

Road Improvements. Notwithstanding the possible increasein actual costs,SITLA shallnot

authorize contractorsfor the Road Improvements to incur costs for such improvements that

would resultin the Developer Road Reimbursement amount exceeding One Hundred Seventeen

Thousand Five Hundred Fifty-nineDollars and Eighty-three Cents ($117,559.83) (a 10%

increaseover the estimatedamount), without firstobtainingDeveloper's writtenconsent (which

consent shallnot be unreasonably withheld,conditionedor delayed).

(c) At the completion of constructionof the Sewer Improvements, SITLA shall

provide Developer with writteninvoicesof the constructioncostsforthe Sewer Improvements.

Developer shall reimburse SITLA for 22.7% of those construction costs for the Sewer

4838-0792-4553
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Improvements (which amount isthe estimatedpercentage of unitsto be servicedby the Sewer

Improvements thatwillbe locatedon the Premises) (the"Developer Sewer Reimbursement").
Itisestimatedthe Developer Sewer Reimbursement amount forthe Sewer Improvements shall

be approximately Fifty-nineThousand Eight Hundred Twenty-seven Dollars and Sixty-two
Cents ($59,827.62);however, thisamount shalldecrease or increasedepending on actualcosts

forthe Sewer Improvements. Notwithstanding the possibleincreasein actualcosts,SITLA shall

not authorizecontractorsforthe Sewer Improvements to incurcostsforsuch improvements that

would resultinthe Developer Sewer Improvement amount exceeding SixtyFive Thousand Eight
Hundred Ten Dollars and Thirty Eight Cents ($65,810.38) (al0% increaseover the estimated

amount), without firstobtaining Developer's written consent (which consent shall not be

unreasonably withheld,conditionedor delayed).

(d) Developer agrees that, in connection with Developer's development of the

Premises, Developer shallcause allconstructionvehicles(including,but not limitedto,dump

trucks,tractors,trailers,cement trucks and vehiclescarrying constructionmaterials)to obtain

access to and from the Premises only by use of publiclydedicated roads,unless SITLA shall

approve of an alternatemeans of access(which approval shallnot be unreasonably withheld). In

addition,Developer shallatalltimes keep the roads surroundingthe Premises clean,freeof dust,

mud and debris caused by constructionactivitieson the Premises, and follow allapplicable

requirementsof the City,during allconstructionactivitieson the Premises. Developer shallnot

be allowed, nor shallDeveloper allow any of itsemployees, agents or contractors,to park
constructionvehicles or equipment, or otherwise store materialsof any kind, on the roads

adjacentto or near the Premises or any portion thereofat any time without the express prior
written consent of SITLA, which consent may be withheld or conditioned in SITLA's sole

discretion.If Developer's use of the roads as provided above resultsin any damage to such

roads,Developer shall,upon demand by SITLA or the City,repairsuch damage in a manner that

restoresthedamaged road to theconditionthatexistedpriorto theoccurrenceof thedamage.

3. SITE DEVELOPMENT/LANDSCAPING:

(a) Developer shall construct, install,dedicate, maintain and/or repair all

improvements locatedon the Premises which are requiredby the City Development Agreement,
and Developer hereby assumes on behalfof itselfand itssuccessorsand assignsallobligations
and dutiesof SITLA contained inor otherwisereferencedby such City Development Agreement
with respectto and to the extentsuch obligationsand/or dutiesrelateto items locatedor to be

locatedon or otherwiserequiredinconnectionwith the Premises.

(b) Developer shallconstruct,install,maintain and/or repairthose walls along the

boundaries of the Premises in the manner setforthin the PCD. In order to ensure compliance
with theserequirements,Developer shallsubmit a plan identifyingthose walls and materialsto

be used thereinto SITLA priorto beginning constructionon such walls and SITLA shallnot

unreasonably withhold,condition,or delay itsapproval of the same.

(c) Developer acknowledges thatSITLA desiresthatlandscapingwithin the Planned

Community (includingthatlocatedupon the Premises) be in accordance with a community-wide

landscapingdesign theme. In thisregard,Developer agrees that,priorto the time thatDeveloper
commences any constructionactivitiesor other developmental activitiesupon the Premises,

4838-0792-4553
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Developer shallfirstprepare,at Developer's cost,and submit to SITLA for approval, which

approval shallnot be unreasonably withheld,conditioned,or delayed,in the manner hereinafter

setfortha "Landscaping and Revegetation Plan" (the"Landscaping Plan"). The Landscaping
Plan shall,among otherthings:(a)identifytheuse of naturaland otherdesertplantvegetationas

a landscape featureon the Premises;and (b)setforthotherdetailsregardingthe manner inwhich

vegetationbrought on to the Premises willenhance the Premises. SITLA shallhave a period of

thirty(30)days afterdeliveryto itof the Landscaping Plan inwhich toapprove or disapprovethe

Landscaping Plan;provided, however, thatSITLA shallnot have the rightto disapprove of the

Landscaping Plan ifitis in accordance with the Design Guidelines (as defined in the Master

Declaration). In the event SITLA shallnot inform Developer as to whether or not SITLA

approves or disapproves of the Landscaping Plan priorto the expirationof the thirty(30) day

period referredto above, then SITLA shallbe deemed to have approved of the Landscaping
Plan. Developer shalladhere to the approved Landscaping Plan and follow the requirements
thereofin connection with the development of the Premises. Any deviationfrom or amendment

to theapproved Landscaping Plan shallrequiretheapproval of SITLA.

(d) Developer shalldevelop the Premises in accordance with allthe requirementsand

design standardssetforthin the PCD, including,without limitation,constructing,installingor

performing ina timelymanner the following:

(i) installing landscaping along the entirefrontage of the Premises and

between the sidewalk and curb and gutteralong those portions of the Premises that front

Redstone Road and Sandy Talus Road as well as Telegraph Road, and in accordance with the

PCD and the Landscaping Plan;

(v) installingall landscaping along road frontages within the Premises in

accordance with thePCD and the Landscaping Plan;and

(vi) installingall lightingon the Premises as may be required by and in

accordance with the PCD.

(e) If,in connection with Developer's development of the Premises,and ifcaused by

Developer, itsemployees, agents or contractors:(i)any area of the Premises that has been

"filled"or thatshallbe "filled"with dirtor othermaterialsand such "filled"area isvisiblefrom

any portion of the Planned Community or from any publiclydedicated road, Developer shall

promptly cause such area to be revegetatedso thatthe appearance of such area isrestoredto that

existingpriorto such "fill"(or to be revegetatedin accordance with the General Landscaping
Plan setforthinthe PCD), to the extentreasonablypracticable;provided,however, thatportions
of such area may be screened from view by retainingwalls (ofa muted coloras requiredunder

the "Design Guidelines",as defined in the Master Declaration)as long as any remaining portion
of such area isrevegetatedas above requiredup to any such retainingwalls;or (ii)any area of

the Premises shallbe "cut" and such "cut" area is visiblefrom any portion of the Planned

Community or from any publiclydedicated road, Developer shallpromptly revegetate,and/or

landscape (any such revegetation or landscaping to be in accordance with the General

Landscaping Plan setforthin the PCD); or (iii)SITLA determines,in itsreasonablediscretion,

based upon SITLA's review of grading plans forthe Premises and/oractualdevelopment on the

Premises,thatany areasrequirerevegetating,Developer shallpromptly revegetateand landscape

4838-0792-4553
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such areas (any such revegetationand landscaping to be in accordance with the General

Landscaping Plan setforthinthe PCD). Developer acknowledges thatSITLA's approval of any
such plans and specificationsshallin no way subjectSITLA, the Stateor any of theirrespective
consultantsto liability,including without limitation,liabilityfor engineering or other safety
considerationsin connection with the constructionof any riprap area,which shallbe the sole

responsibilityofDeveloper.

4. GRADINGIDRAINAGE:

(a) Developer acknowledges that SITLA has performed certaingrading and site

preparationwork with respecttothe Premises,including,without limitation,a rough grade of the

Premises. Unless consistentwith the development plans approved by SITLA and/or the City,

Developer shallnot materiallychange the currentgrade of the Premises without the priorwritten

consent of SITLA, which consentmay be reasonablywithheld or conditioned.

(b) Except as expressly provided herein to the contrary, Developer shall,at

Developer's solecostand expense,installalldrainage facilitieswithinthe Premises (which must

be underground to the extentpossible)to adequatelydrain allsurfaceand storm water drainage
from the Premises. If easements or other rightsof way are required in addition to existing
easements and rights of way across adjacent properties for the purpose of installing

improvements for and/or to convey drainage intocollectionand drainage distributionfacilities,

Developer shallnotifySITLA in writingof such additionaleasements and rightsof way thatare

necessary and SITLA shallreasonably cooperate with Developer, at no cost or expense to

SITLA, ingrantingor obtainingsuch easements or rightsof way.

5. DEDICATIONS/EASEMENTS/ACCESS:

(a) SITLA and itsagents and assigns shallhave the rightat any reasonable time or

times,from and afterthe datehereof,to enterthe Premises or portionsthereofforthepurpose of

determining whether the use and ownership of the Subject Property are in compliance with the

provisionsof thisDevelopment Declaration.The factthatSITLA, or SITLA's agentsor assigns,
exercisesor failsto exercisethe foregoing inspectionrightsshallnot,in any manner, be deemed

tobe a waiver by SITLA of any of Developer's obligationsunder thisDevelopment Declaration.

(b) Platsdedicatingimprovements on any portionof the Premises shallcontain that

owner's dedicationlanguage setforthinSchedule B-3.

6. BONDING FOR IMPROVEMENTS:

In connection with any constructionon the Premises, Developer, or another party

reasonably acceptable to SITLA, shallprovide to eitherSt.George Municipal Corporation or

SITLA, atDeveloper's expense,payment and performance bonds iftothe City,or an irrevocable

letterof creditifto SITLA in an amount representing100% of the cost of the work to be

performed. In the event sufficientbonding isrequiredby and provided to the City,SITLA shall

be named as an additionalinsured. Otherwise, an irrevocableletterof creditnaming SITLA as

obligeeshallbe provided to SITLA.

4838-0792-4553
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7. SUPPLEMENTARY DESIGN GUIDELINES FOR PREMISES: The

followingitems are supplementary design guidelines("Supplementary Design Guidelines") that

are applicableonly to the Premises. Notwithstanding these Supplementary Design Guidelines,

which are intendedto supplement and be in additionto the design guidelinesinthe PCD, nothing
in thisSection 8 isintended to limitthe design guidelinesfound in the PCD and/or the Master

Declaration,allof which willcontinuetoapply tothe Premises:

(a) Developer shallconstructplanterstrips,at leastsix (6) feetwide, between the

back of curb and the adjacentfinishededge of the sidewalk,on each sideof each entryroadway
to the Premises and such planterstripsmust extend the entirelengthof the entry road intothe

Premises.Installationof theseplanterstripsshallbegin withinten (10) days from the beginning
of constructionof improvements on the Premises, and shallbe completed within a reasonable

time thereafter.Maintenance of these planterstrips,once landscaping is installed,shallbe the

responsibilityof Developer, or an associationformed by Developer to maintain the same (unless
the Governing Association voluntarilyelectsto maintain the planterstrips).The planterstrips
are to be planted with streettreesand other specialentrylandscape materialsallowed under the

PCD. See Figure A below, and see alsoFigure 3B and page 16 in Section2, (Transportation)of

thePCD.

RhtsatWyPrqurty Lha
IIIll TilIIITTlllllFIllIII

CwbamlGatter

ENTRYROADWAY PlarterStrips(6'wklenk)

cwhamIGatter

1111111 IllllLLIlillkl} 1111
Rglit& WaytPropertyLee

Sklemak'
FIGUREA
PLANTER STRIPS ALONG ENTRY ROADWAYS

(b) Developer shallconstruct,at Developer's solecost and expense, an entry feature

(with appropriatelandscaping)at each entry roadway to the Premises. All perimeterwalls,as

describedinthe PCD, shallbe constructedof twelve (12)inch block and shallbe designed by an

engineer. Adequate space must be set aside and reserved by Developer from any lotsin the

Premises for the installationof such featuresand the necessary landscaping in connection

therewith.See Figure B below.
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SPACE FOR ENTRY FEATURE{S)

Each entry feature must be approved in writing by the Design Review Committee before

installationof any such entryfeatures.
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Schedule B-1

Road Improvements

I
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I

Schedule B-2

Sewer Improvements
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Schedule B-3

Plat Language

"KNOW ALL MEN BY THESE PRESENTS that the undersigned owner of allthe hereon

described tractof land hereafterknown as for good and valuable

considerationreceived,does hereby dedicateand convey to [Washington City]forperpetualuse

of the public,allparcelsof land shown on thisplatas public roadway [etc.],and does hereby

dedicate and convey to Washington City and to each public utilityproviding utilityservices,

non-exclusive easements for installationand maintenance of public utilitiesand drainage
facilitiesover,on, under and acrossthe utilityeasements as shown on thisplat. Subjectto any

existingreservationsto the Stateof Utah, itssuccessorsand assigns,of allcoal,oiland gas and

othermineral deposits."
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Map B-1

DepictionofRoad Improvements

483847924553
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Map B-2

Depictionof Sewer Improvements
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