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FIRST AMENDMENT TO DECLARATION OF
COVENANTS, CONDITIONS AND RESTRICTIONS
FOR BENLOCH RANCH IMPROVEMENT ASSOCIATION NO. 1

NOTE: THE LIEN FOR ASSESSMENTS CREATED BY THE DECLARATION
CONSTITUTES A SENIOR LIEN AND OBLIGATION UPON EACH OF THE LOTS
THAT FORMS A PART OF THE ASSESSED AREA, AND IS AND SHALL BE
SENIOR TO ALL OTHER INDEBTEDNESS LIENS, INCLUDING FOR LOANS
SECURED BY A MORTGAGE OR DEED OF TRUST. WHILE A LOT REMAINS
ENCUMBERED BY THE ASSESSMENT LIEN, LENDING SOURCES FOR
REFINANCING OR OTHER PURPOSES, INCLUDING FOR PURCHASERS AT A
RESALE, MAY BE LIMITED. BEFORE PURCHASING A LOT, EACH OWNER
SHOULD DETERMINE WHETHER AND TO WHAT EXTENT THE ASSESSMENT
LIEN OBLIGATIONS HEREUNDER MAY IMPACT THE ABILITY OF OWNER TO
OBTAIN LOANS FROM BANKS OR OTHER LENDING INSTITUTIONS IN THE
CUSTOMARY LOAN MARKETS.
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FIRST AMENDMENT TO
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR
BENLOCH RANCH IMPROVEMENT ASSOCIATION NO. 1

This FIRST AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS FOR BENLOCH RANCH IMPROVEMENT ASSOCIATION NO. 1
(this “First Amendment”) is made as of this 5 day of April, 2021 by BENLOCH RANCH
DEVELOPMENT GROUP, LLC, a Utah limited liability company (“Declarant’”) with the
consent and authorization of land owner BENLOCH RANCH LAND COMPANY, LLC, a
Utah limited liability company (“Developer’’), and with the acknowledgement and agreement of
BENLOCH RANCH IMPROVEMENT ASSOCIATION NO. 1, a Utah nonprofit corporation
(“Association”), and the acknowledgement of UMB BANK, N.A., a national banking
association, with respect to their respective duties, rights and interests hereunder.

PREAMBLE:

A. Declarant is the Declarant under that certain Declaration of Covenants,
Conditions and Restrictions for Benloch Ranch Improvement Association No. 1 (the
“Declaration”) dated as of July 2, 2020 (the “Effective Date””) and recorded on July 6, 2020 as
Entry No. 480407 at Book 1300, Pages 671 to 807, inclusive, of the Wasatch County Records.
Capitalized terms not defined in this First Amendment shall have the meanings set forth in the
Declaration.

B. Developer is the Developer and the sole owner of the Assessed Property described
in, and encumbered by, the Declaration.

C. Association 1s an “association” as described in Utah Code section 57-8a-102 and
is the Association identified in the Declaration. On July 6, 2020, the Association registered with
the State of Utah Department of Commerce pursuant to Utah Code section 57-8a-105.

D. The Declaration created a lien of Assessments pursuant to an Assessment Plan
contained in a Benefit Apportionment Analysis prepared by the Administrator and attached as
Exhibit “J” to the Declaration. Pursuant to that certain Indenture referenced in the Declaration
and entered into on the Effective Date, the Association’s lien and right to collect the Assessments
secures its indebtedness under those certain Special Assessment Bonds, Series 2020 issued by
Association in the amount of $33,790,000.00 (the “Series 2020 Bonds™). The Assessed Property
remains subject to the lien of the Association securing payment of Assessments.

E. Proceeds of the Series 2020 Bonds are to be used as follows: (i) payment of costs
of the issuance of the Series 2020 Bonds; (i1) payment of capitalized interest on the Series 2020
Bonds; (iii) funding Financed Improvements itemized in Exhibit “I” of the Declaration for direct
and special benefit of the Assessed Property located within Benloch Ranch currently owned by
the Developer; and (iv) funding a reserve account.
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F. As provided in the Declaration, Declarant and Developer caused the formation of
the Association for the express purpose of issuing the Series 2020 Bonds and facilitating
repayment thereof pursuant to the Indenture through assessment payments made by the Members
of the Association, which are and will be the Owners of the Lots, until the Series 2020 Bonds are
fully repaid. Prior to such repayment, it is intended that Declarant will remain in control of the
Association.

G. All of the Series 2020 Bonds were sold to the two Bondholder entities, who
continue to hold the Series 2020 Bonds. Developer has requested that Bondholders authorize an
incremental further bonding capacity for the Assessed Property in the approximate amount of
$19,750,000.00 to further reimburse Developer for the costs of utility fees, connection fees,
impact fees and water rights (the “Additional Financed Improvements”), as set forth in the
attached Exhibit “I-1.”

H. Bondholders authorized and consented to the issuance and sale to Bondholders of
additional bonds under the Indenture for purposes of funding the Additional Financed
Improvements, and consented to this First Amendment as evidenced and set forth in
Attachment 1, annexed hereto.

I Accordingly, pursuant to the concurrently executed and delivered First
Supplement to Indenture of Trust and Pledge (the “First Supplement”) and this First
Amendment, Declarant will cause the Association to issue Special Assessment Bonds, Series
2021 (the “Series 2021 Bonds”) from which the proceeds (the “Series 2021 Bond Proceeds”)
will be used to (i) fund the Additional Financed Improvements, (ii) pay capitalized interest on the
Series 2021 Bonds, (iii) fund the Series 2020 Reserve Account, and (iv) pay costs of issuance of
the Series 2021 Bonds. In accordance with the First Supplement, the Series 2021 Bonds will
have a repayment term coextensive with the repayment term of the Series 2020 Bonds, and
Association will service and repay the Series 2021 Bonds through the levying and collecting of
Assessments as set forth in the Amended and Restated Assessment Plan set forth in the
Exhibit “J-1”, attached hereto, which shall supersede Exhibit “J” attached to the Declaration.

I Following recordation of the Declaration and prior hereto, Developer adjusted the
boundaries of the Assessed Property to account for road dedication and corresponding
realignment of certain units, but without any reduction in unit count and type and without
reduction in acreage. The revised legal description of the Assessed Property is set forth in
Exhibit “C-1” attached hereto, and the revised depiction of the Assessed Property is set forth in
Exhibit “D-1” attached hereto. Said attached Exhibits “C-1" and “D-1" amend, supersede and
replace Exhibits “C” and “D”, respectively, to the Declaration. The Lien of Assessment created
by the Declaration over the Assessed Property therein described shall continue over, and be
spread to include, the real property described in Exhibit “C-1".

NOW, THEREFORE, Declarant, in exercise of its rights under Section2.4.8 and
Section 5.2 of the Declaration, and with the consent and authorization of the Bondholders and
acknowledgements of the Bond Trustee, hereby amends the Declaration as follows:
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1. Definitions. The definitions contained in Article 1 of the Declaration shall
remain the same, except for the following:

a. Assessed Property. “Assessed Property” means the Lots and parcels of
the Ranch Property that will be later subdivided into Lots that are included within that
portion of the Ranch Property as initially described and depicted in Exhibits “C-1” and
“D-17, and as subsequently allocated to individual Lots created upon platting of the
Neighborhood subdivisions, pursuant to a Supplemental Declaration, showing the exact
locations of the Lots that will individually be identified as part of the Assessed Property.

b. Assessment. The definition of “Assessment” contained in Declaration
section 1.1.8 is amended and supplemented to mean the charge imposed and levied
pursuant to the Declaration by the Association against each Lot and its Owner, as set
forth in the Assessment Plan.

c. Assessment Plan. The definition of “Assessment Plan” contained in
Declaration section 1.1.9 is hereby amended and restated to mean the “Assessment Plan”
section of the Benefit Apportionment Analysis prepared by the Administrator, which is
attached hereto as Exhibit “J-1”, and incorporated herein by reference, which exhibit
amends, restates and supersedes Exhibit “J” of the Declaration. Accordingly, in all
places where Exhibit J is identified and referenced in the Declaration, it shall be deemed
to refer instead to Exhibit “J-1" attached hereto. Declarant, with the recommendation and
advice of the Administrator, shall have the power to further modify, supplement or
replace the Assessment Plan as reasonably required to satisfy the Association’s duties and
obligation under the Indenture; provided that no such modification, supplement or
replacement may materially and unreasonably increase the financial obligations of any
Owner of a Lot.

d. Bonds. The definition of “Bonds” contained in Declaration section 1.1.3
is amended to mean Special Assessment Bonds Series 2020 as set forth in the Indenture
and Special Assessment Bonds Series 2021 as set forth in the First Supplement, to be
financed by Assessments on each Lot within the Assessed Property.

e. Debt Service Reserve Requirement. The definition of “Debt Service
Reserve Requirement” contained in Declaration section 1.1.26 is amended to mean, with
respect to the Bonds, an amount initially equal to $5,354,000, which amount shall be
adjusted as prepayments are made.

f. Declaration. The term “Declaration” shall hereafter mean the
Declaration as amended and supplemented by this First Amendment.

g. Financed Improvements. The definition of “Financed Improvements”
contained in Declaration section 1.1.33 is amended to mean those improvements to the
Ranch Property being financed by means of both the Series 2020 Bond Proceeds and the
Series 2021 Bond Proceeds, as set forth in Exhibit “I” attached to the Declaration, as
amended and superseded by Exhibit “I-1” attached to this First Amendment.
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h. Indenture. The definition of “Indenture” in Declaration section 1.1.36 is
hereby amended to mean the Indenture of Trust and Pledge dated July 1, 2020, by and
between the Association and the Bond Trustee, as amended and supplemented by that
certain First Supplement to Indenture dated as of April 1, 2021, all of which is
incorporated herein by this reference.

2. Declarant Requisition. Subsection 3.2.3 of the Declaration is amended to
include, for purposes of Declarant providing a Requisition, the estimated costs for the elements
of the Financed Improvements identified and itemized on Exhibit “I” of the Declaration, and
Exhibit “I-1” to this First Amendment.

3. Reserve Fund. Pursuant to the Indenture, upon issuance of the Bonds, Bond
Trustee created and established a special trust fund in the name of the Association and in the
custody of the Bond Trustee referred to as the Reserve Fund. The Series 2020 Reserve Account
created thereunder shall include the Reserve Funds for both the Series 2020 Bonds and Series
2021 Bonds.

4. Maintenance of Debt Service Requirement. Subsection 3.4.3 of the
Declaration is amended to include, within the Owner consent and waiver, a waiver of the right to
contest maintenance of sufficient funds in the Series 2020 Reserve Account to cover the Debt
Service Reserve Requirement for both Series 2020 Bonds and Series 2021 Bonds.

5. Deficiency in Reserve Account. Each Owner, by acceptance of a deed or other
instrument conveying title to a Lot, group of Lots or Subdivision Parcel, whether or not it is so
expressed in such deed or instrument, expressly consents to and waives its right to contest the
Association’s replenishment of the Series 2020 Reserve Account from proceeds received from
the sale of delinquent property if at any time the amount on deposit in said Series 2020 Reserve
Account is less than the Debt Service Reserve Requirement with respect to the Bonds, upon
notice thereof by the Bond Trustee, as set forth in the Indenture. As set forth in the Indenture,
the Association shall not be required to replenish the Series 2020 Reserve Account to the Debt
Service Reserve Requirement except as funds become available from the Assessments and the
enforcement thereof.

6. Determination of Costs of Financed Improvements. Section 4.1 of the
Declaration is amended to remove and replace the section title to state “Determination of Costs
of Financed Improvements,” to replace the amount of total Bond Obligation to be
$53,540,000.00, and to replace Exhibit “I” to the Declaration with the Exhibit “I-1” attached
hereto.

7. Approval of Assessment Plan. Section 4.2 of the Declaration is amended to
confirm and adopt the Assessment Plan as revised pursuant to Exhibit “J-1” attached hereto.

8. Levy of Assessments. Section 4.3 of the Declaration is amended to increase the
Assessments levied created and levied against the Assessed Property to be those set forth in the
Assessment Plan as revised pursuant to Exhibit “J-1” attached hereto.
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9, Method and Rate. Section 4.5 of the Declaration is amended to remove and
replace the chart showing the Assessment rate per Lot with the following chart:

Lot Number of %% Allocated Lot
Type Home Lots Assessed Bond Installment/
Planned Value Principal Year
SF Large 43 12.81% $6,858,105 $19,545
SF Medium 56 12.96% $6,936,787 $15,180
SFM/S 57 11.32% $6,060,651 $13,030
HD Small 384 62.91% $33,684,458 $10,750

10.  Affirmative Covenant to Pay Assessments. Section 4.7 of the Declaration is
amended to change the date of the DTA Benefit Apportionment Analysis to March 4, 2021 as
per the amended and replaced Exhibit “J-1” attached hereto.

11. Declarant Amendments. Section 5.2 of the Declaration is hereby amended to
add the following two sentences. The First Amendment is an amendment to effectuate the
purposes of the Declaration for the funding of the Financed Improvements for the benefit of the
Assessed Property. Except as expressly set forth in the First Amendment or as necessary to carry
out the intent as expressed in the First Amendment, all other provisions of the Declaration shall
remain in full force and effect.

12. Recordation. Declarant shall cause this First Amendment to be recorded in the
Official Records of the County.

13. Affirmation and Ratification. By its execution of this First Amendment, the
Declaration is hereby amended, ratified and affirmed by Declarant and Developer.

14.  Governing Law. This First Amendment shall be construed and enforced in
accordance with the internal laws of the State of Utah (without regard to conflicts of law).

15.  Full Force and Effect. Except to the extent specifically amended in this First
Amendment, all other terms, provisions and conditions of the Declaration shall remain
unmodified and in full force and effect. In the event of any conflict between the provisions of
the Declaration and the provisions of this First Amendment, the provisions of this First
Amendment shall control.

16.  Counterparts. This First Amendment may be executed in multiple counterparts,
each of which shall be deemed an original and all of which together shall constitute one and the
same instrument.

[SIGNATURES BEGIN ON NEXT PAGE. ]
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[SIGNATURE PAGE TO
FIRST AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR BENLOCH RANCH IMPROVEMENT ASSOCIATION No. 1]

IN WITNESS WHEREOF, this First Amendment is being executed by Declarant and
Developer as of the date first written above.

DECLARANT: BENLOCH RANCH
DEVELOPMENT GROUP, LLC,
a Utah limited liability company

By: '\/5 M A
Name: Jamie Mackay
Its: President

DEVELOPER: BENLOCH RANCH LAND COMPANY,
LLC, a Utah limited liability company
Bym. A
Name: Jamie Mackay
Its: President

[SIGNATURES OF ASSOCIATION AND BOND TRUSTEE
CONTINUE ON THE NEXT PAGE(S)]
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ACKNOWLEDGEMENTS

State of Wyoming

N’ N N
wn

County of Teton
The foregoing instrument was acknowledged before me this 6th day of April,
2021, by Jamie Mackay, as President of BENLOCH RANCH DEVELOPMENT GROUP, LLC,
a Utah limited liability company.

Witness my hand and official seal.

D oo

.
3

BRANDY LARSON - NOTARY PUBLIC »
> g\rllotarr)/ Al s iaTE OF |
COrETon” @;@ WYOMING |

(notary signature)
TETON
MY COMMISSION EXPIRES OCTOBER £, 2022

State of Wyoming )
)§
County of Teton )

The foregoing instrument was acknowledged before me this 6th day of April,
2021, by Jamie Mackay, as President of BENLOCH RANCH LAND COMPANY, LLC, a Utah
limited liability company.

Witness my hand and official seal.

gmffﬂy/m

BRANDY LARSON - NOTARY PUBLIC

RN STATE OF
W fion WYOMING F
MISSION EXPIRES O 22 |

(notary signature)
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[SIGNATURE PAGE TO
FIRST AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR BENLOCH RANCH IMPROVEMENT ASSOCIATION No. 1]

The Association hereby acknowledges and agrees to the terms and provisions of the First
Amendment.

ASSOCIATION: BENLOCH RANCH IMPROVEMENT
ASSOCIATION NO. 1,
a Utah nonprofit corporation

By: BENLOCH RANCH
DEVELOPMENT GROUP, LLC,
a Utah limited liability company
Its: Declarant

[
b e
Name: Jamie Mackay

Its: President

The Bond Trustee, in its capacity as trustee for the Bondholders, hereby acknowledges
the terms and provisions of the First Amendment, including with respect to its rights and
interests hereunder.

BOND TRUSTEE: UMB BANK, N.A.,
a national banking association

By:
Name: Sandra L. Battas
Its: Vice President
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ACKNOWLEDGEMENTS

State of Wyoming

N N N
Vs o)

County of Teton
The foregoing instrument was acknowledged before me this 6th day of April,
2021, by Jamie Mackay, as President of BENLOCH RANCH DEVELOPMENT GROUP, LLC,
a Utah limited liability company, as Declarant of BENLOCH RANCH IMPROVEMENT
ASSOCIATION NO. 1, a Utah nonprofit corporation.

Witness my hand and official seal.

ot S prsorn—
/ U

(notary signature)

NDY LARSON - NOTARY PUBLIC

; } STATE OF
(00%951 WYOMING

BER 6 2022

State of Utah

gl

County of

On this day of , in the year 2021, personally appeared before me
, whose identity is personally known to me (or proven on the
basis of name of document signer satisfactory evidence) and who by me duly sworn/affirmed,
did say that he/she is the of

and that said document was signed by him/her in behalf of said Corporation by Authority of its
Bylaws, or (Resolution of its Board of Directors), and said
acknowledged to me that said Corporation executed the same.

Witness my hand and official seal.

(notary signature) (notary seal)
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[SIGNATURE PAGE TO
FIRST AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
FOR BENLOCH RANCH IMPROVEMENT ASSOCIATION No. 1]

The Association hereby acknowledges and agrees to the terms and provisions of the First
Amendment.

ASSOCIATION: BENLOCH RANCH IMPROVEMENT
ASSOCIATION NO. 1,
a Utah nonprofit corporation

By: BENLOCH RANCH
DEVELOPMENT GROUP, LLC,
a Wyoming limited liability company
Its: Declarant

By:
Name: Jamie Mackay
Its: President

The Bond Trustee, in its capacity as trustee for the Bondholders, hereby acknowledges
the terms and provisions of the First Amendment, including with respect to its rights and
interests hereunder.

]

BOND TRUSTEE: UMB BANK, N.A,,
a national banking association

; O e
By: (?fmﬁnw% Doatls

Name: Sandra L. Battas
Its: Vice President
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Ent 497615 Bk 1348Pg 635

ACKNOWLEDGEMENTS
State of Utah )
)8
County of )
On this day of , in the year 2021, personally appeared before me

, whose identity is personally known to me (or proven on the
basis of name of document signer satisfactory evidence) and who by me duly sworn/affirmed,
did say that he/she is the of

and that said document was signed by him/her in behalf of said Corporation by Authority of its
Bylaws, or (Resolution of its Board of Directors), and said
acknowledged to me that said Corporation executed the same.

Witness my hand and official seal.

(notary signature) (notary seal)

State of Htalh- A¢ “zoac—

County of ss, a?a.

On this Lg““ day of ﬂi)(\ , in the year 2021, personally appeared before me
<6 nA(c. L &J\_{Q ' , whose identity is personally known to me (or proven on the

basis of name of document signer satisfactory evidence) and who by me duly sworn/affirmed,

did say that he/she is the _Yict _1res dew of v

and that said document was signed by him/her in behalf of said Corporation by uthqgty of its

Bylaws, or (Resolution of its Board of Directors), and said Ve . A

acknowledged to me that said Corporation executed the same.

Witness my hand and official seal.

@otary signature)
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LIENHOLDER CONSENT AND SUBORDINATION

The undersigned Beneficiary, as the current beneficiary under that certain Trust Deed,
Assignment of Rents, Security Agreement, and Financing Statement recorded on March 17, 2021
as Entry No. 496028 in the official records of Wasatch County, Utah, encumbering certain real
property situated in Wasatch County, Utah (the “Trust Deed”) originally by and between Al
Fireside Park City LLC, a Delaware limited liability company (“AJ Fireside) and Benloch Ranch
Land Company, LLC, a Utah limited liability company (“Benloch Ranch,” and together with AJ
Fireside, “Trustor”), Jonathan K. Hansen, a member of the Utah State Bar (“Trustee”), and SDP
REIT, LLC, a Delaware limited liability company (“SDP REIT”) and SDP FINANCIAL 2020,
LP, a Delaware limited partnership (“SDP 2020,” and collectively with SDP REIT,
“Beneficiary”), expressly subordinates said Trust Deed to the attached First Amendment to
Declaration of Covenants, Conditions and Restrictions for Benloch Ranch Improvement
Association No. 1 dated as of  April 5, 2021, as the same amends that certain Declaration of
Covenants, Conditions and Restrictions for Benloch Ranch Improvement Association No. 1,
recorded on July 6, 2020 as entry 480407 in the official records of Wasatch County, Utah
(collectively and as supplemented or amended from time to time, the “Declaration”) and to all
liens for assessments thereunder and easements conveyed in accordance therewith. By executing
this Lienholder Consent and Subordination, the undersigned agrees that should the undersigned
acquire title to all or any portion of the real property encumbered by the Declaration by foreclosure
(whether judicial or nonjudicial), deed-in-lieu of foreclosure or any other remedy in or relating to
the Deed of Trust, the undersigned will acquire title subject to the terms and conditions of the
Declaration, which shall remain in full force and effect.

Dated: April {, 2021

[Signature Page to Follow]
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Signature Page to Lienholder Consent and Subordination

SDP REIT, LLC,
a Delaware limited liability company

By: /

Nardb: ETir MMZJ’/*(AI*’
Title: _ /14 p AL L

ACKNOWLEDGMENT

STATE OF _| 441 )
)
COUNTY OF St [4¥2- )

The foregoing instrument was acknowledged before me this (//h" day of

AO(\ | , 2021, by Pyan Ba MS],QVMV(‘ as _Mand\ g of SDP
REIT, LLC, a Delaware hrmted liability company, on behalf of said company.

SANDRA VILLARREAL ' NotaryPubhc for =AY (ale C/muév W

Notary Public ~ State of Utah

Comm No. 695640 My Commission expires: &W HA™ Do
My Commussion Lxpires on
Jun 27,201

[Continued on Following Page]

QLI T AT AT A0 I D
DU TIINAINCIATZUZTTET,

a Delaware limited partnership

By:
Name: 299X HAd b p1 4 p
Title: __ MA ¥ /9,5*5\

ACKNOWLEDGMENT

STATE OF A= W
COUNTY OF sa VW Lale

N e’

J/\ r
The foregoing instrument was acknowledged before me this (l day of Ao ) ,
2021, by @_%q uq\,\w%/\ as fAnngg .~ ~_ of SDF FINANCIAL 2020, LP, a
imited artnersl'ﬂp, on behalf of said compdny.

Lo N 0 esiee
Notary Public for SAW  (aite Chvndy wy=bs
My Commission expires: Vh}vg S Qo2

o vy » 9]
Jun 27,2021

16491947 v1
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Signature Page to Lienholder Consent and Subordination

SDP FINANCIAL 2020, LP,
a Delaware limited partnership

By: Sundance Bay Debt Partners GP, LLC
a Delaware limited liability company,
Its General Partner

o S

Name: T Ml Mgl

Title: ey, /

ACKNOWLEDGMENT

STATE OF Uﬁ h

county ofF Salt Lake

)
)
)

The foregoing instrument was acknowledged before me this [ day of AVF I-/ R
2021, by Ma, b Mavglran , as Man ager of Sundance Bay Debt Partners GP, LLC,
the General Partner of SDF"FINANCIAL 2020, LP, a Delaware limited partnership, on behalf of said

company.
=z 2

Notary Pubfic for __Sfajfe ¢f Ulmh
My Commission expires:_ March (b, 2025

T TAYLOR BILLS
G\ Notary Public - State of Utah

Comm. No. 717328
My Commission Expires on
Mar 16, 2025
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ATTACHMENT 1

BONDHOLDER CONSENTS TO AMENDMENT

[Attach Executed Bondholder Consents.]

Attachment 1
9920-127013\AMEND\1 512690.8
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BONDHOLDER CONSENT TO AMENDMENTS AND
ISSUANCE OF ADDITIONAL BONDS
(GOLDMAN SACHS ASSET MANAGEMENT LP)

Goldman Sachs Asset Management LP (“GSAM”) hereby represents that it is the owner
of $18,790,000 aggregate principal amount of the Benloch Ranch Improvement Association No.
1 (the “Issuer”) Special Assessment Bonds, Series 2020 (the “Series 2020 Bonds™), issued in the
principal amount of $33,790,000. The Series 2020 Bonds were issued pursuant to an Indenture
of Trust and Pledge, dated as of July 1, 2020 (the “Original Indenture”), between the Issuer and
UMB Bank, n.a., as Trustee (the “Trustee”). Capitalized terms not defined herein shall be given
the meaning ascribed thereto in the Indenture (defined hereafter).

As the owner of a portion of the Series 2020 Bonds, GSAM hereby consents as follows:

1. Pursuant to Section 2.10 of the Original Indenture, to the issuance by the
Issuer of its Special Assessment Bonds, Series 2021 (the “Series 2021 Bonds”) in the
aggregate principal amount of $19,750,000 pursuant to the Original Indenture and the
First Supplement to Indenture of Trust and Pledge, dated as of April 1, 2021 (the “First
Supplement to Indenture” and together with the Original Indenture, the “Indenture™),
between the Issuer and the Trustee.

2. To the amendments to the Original Indenture contained in the First
Supplement to Indenture (including the Exhibits thereto), attached hereto as Exhibit A
and incorporated by reference.

3. To the amendments to the Declaration of the Issuer dated as of July 2,
2020 contained in the First Amendment to Declaration of Covenants, Conditions and
Restrictions for the Issuer dated April 5, 2021 (including the Exhibits thereto), attached
hereto as Exhibit B and incorporated by reference.
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The undersigned hereby certifies that he/she is authorized to execute this Bondholder
Consent to Amendments and Issuance of Additional Bonds on behalf of GSAM.

DATED: March $ 2021

GOLDMAN SACHS ASSET MANAGEMENT LP

By: Sestt- K. Deainond

Name: Scott K. Diamond
Title: MD
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BONDHOLDER CONSENT TO AMENDMENTS AND
ISSUANCE OF ADDITIONAL BONDS
(NUVEEN ASSET MANAGEMENT, LLC)

Nuveen Asset Management, LLC (“Nuveen”) hereby represents that it is the owner of
$15,000,000 aggregate principal amount of the Benloch Ranch Improvement Association No. 1
(the “Issuer”) Special Assessment Bonds, Series 2020 (the “Series 2020 Bonds™), issued in the
principal amount of $33,790,000. The Series 2020 Bonds were issued pursuant to an Indenture
of Trust and Pledge, dated as of July 1, 2020 (the “Original Indenture”), between the Issuer and
UMB Bank, n.a., as Trustee (the “Trustee”). Capitalized terms not defined herein shall be given
the meaning ascribed thereto in the Indenture (defined hereafter).

As the owner of a portion of the Series 2020 Bonds, Nuveen hereby consents as follows:

L. Pursuant to Section 2.10 of the Original Indenture, to the issuance by the
Issuer of its Special Assessment Bonds, Series 2021 (the “Series 2021 Bonds™) in the
aggregate principal amount of $19,750,000 pursuant to the Original Indenture and the
First Supplement to Indenture of Trust and Pledge, dated as of April 1, 2021 (the “First
Supplement to Indenture” and together with the Original Indenture, the “Indenture”),
between the Issuer and the Trustee.

2. To the amendments to the Original Indenture contained in the First
Supplement to Indenture (including the Exhibits thereto), attached hereto as Exhibit A
and incorporated by reference.

3. To the amendments to the Declaration of the Issuer dated as of July 2,
2020 contained in the First Amendment to Declaration of Covenants, Conditions and
Restrictions for the Issuer dated April 5, 2021 (including the Exhibits thereto), attached
hereto as Exhibit B and incorporated by reference.
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The undersigned hereby certifies that he/she is authorized to execute this Bondholder
Consent to Amendments and Issuance of Additional Bonds on behalf of Nuveen.

DATED: March 5 2021

4841-9325-7690, v. 2

Nuveen High Yield Municipal Bond Fund

By: Nuveen Asset Management, LLC as investment
advisor

By: %Z./

Name: StuartJ. Cohen
Title: “Mah'amng“mr@cmr‘arrd"ﬂéaﬁ‘crte‘gar“




Ent 497615 Bk 1348pg 644

PARCEL 1 (“PHASE 1A”)

Part of the Northeast and Northwest quarters of Section 2, the Northeast quarter of Section 3, Township 3 South,
Range & East, Salt Lake Base and Meridian, U.S. Survey, described as follows:

Beginning at a point an the Southerly right of way line of Benloch Ranch Road, said point being North 89°3127
East 6017.58 feet and South 00°28'33" East 632.41 feet from a found brass cap monument at the Southwest
corner of Section 34, Township 2 South, Range 5 East {said Southwest comer of Section 34, Township 2 South,
Range 5 East being South 89°31'27" West 16027.88 feet from the Northeast corner of Section 1, Township 3
South, Range 5 East and being the basis of bearings for this project), and running thence along said Southerly
right of way line the following seven (7) courses: (1) along a non-tangent curve turning to the right with a radius of
320.00 feet, an arc length of 5.01 feet, a delta angle of 00°53'50", a chord bearing of South 55°15'54" East, and a
chord length of 5.01 feet; (2) South 54748'59" East 122.83 feet; (3) along a tangent curve turning to the left with a
radius of 1555.00 fest, an arc length of 306 .88 feet, a delta angle of 11°1828", a chord bearing of South 80°28'12"
East, and a chord length of 306.38 feetl; (4] South 66°07'25" East 250.14 feet; (5) along a tangent curve turning to
the left with a radius of 705.00 feet, an arc length of 175.14 feet, a delfa angle of 14°28°39", a chord bearing of
South 73°21'44" East, and a chord length of 177.67 feet; {6 South 80°36'04" East 756.52 feet; and (7) along a
tangent curve turning to the left with a radius of 1315.00 feet, an arc length of 613.39 feet, a delta angle of
26°43'33", a chord bearing of North 86°02'06" East, and a chord length of 607 84 feet; thence South 17°18'41"
East 73.31 feet; thence Scuth 31°03°02° East 99.94 feet; thence South 13°1227" East 123.35 feet; thence South
09°37'268™ West 160.48 feet; thence South 30°23'51" West 123.37 feet; thence South 52°1506™ West 102.40 feet;
thence South 26°59'52" West 488.46 feel; thence South 31°59'27" West 148.05 feet; thence South 44° 18137
West 146.05 feet; thence South 56°38'59” West 146.05 fest; thence South 68°58'46" West 146.05 feet; thence
South 81°18'32" West 146.05 feet; thence North 86°55'42" West 136.73 feet; thence North 78°18'30" West 268.60
feet; thence North 65°54'02™ West 88.11 feet; thence North 55°36'39" West 115.81 feet; thence North 36°10°33”
West 176.90 feet; thence North 26°58'51" West 76.04 feet; thence North 12°34°50" West 76.87 feet; thence South
75°44'48” West 29.13 feet; thence along a tangent curve furning to the right with a radius of 1117 .22 feet, an arc
length of 246.34 feet, a delia angle of 12°38'00", a chord bearing of South 82°03'48" West, and a chord fength of
245 84 feet; thence South 113.04 feet; thence South 17°17'32" West 7.61 feet; thence South 29°49'19” West
172.83 feet, thence Scuth 48°35'21" West 172.83 feet; thence South 87°25'39" West 174.12 feet; thence South
867 15'56" West 172.83 fest; thence North 78°06715" Wast 167.29 feel; thence North 69°00'37" West 137.42 feet;
therice North 53°32368™ West 222.67 feet; thence North 12°83'17" West 224 48 feet; thence North 23°24'22" East
224.02 feet; thence Morth 62°51'42" £ast 285 .60 feet; thence North 53°48'40" East 58.57 feet: thence North
377168'02" West 487 87 feet; thence North 05°00'04" Wast 125.71 feet; thence North 06°55'10" East 135.986 feel;
thence North 19°24°49” East 138.25 feet; thence North: 31°04'15™ East 117.65 feet; thenice North 432325 East
162.72 feet; thence North 61°07'00" East 55.99 feet; thence North 61°30'31" East 60.18 feet; thence North
60°30'43” East 281.65 feef; thence South 33°53'57" East 177.36 feet; thence North 80°47'54” East 48.95 feet;
therice along a non-tangent curve turning to the right with a radius of 125.00 feet, an arc length of 109.31 feet, a
delta angle of 50°06°15", a chord bearing of North 10°07'54" East, and a chord length of 105.88 feet; thence North
35%1122" East 99.40 feet to the point of beginning.

Exhibit C-1
9920-12701 NAMEND\L512690.8
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PARCEL 2 (“PHASE 1C”)

Part of the North half of Section 2 and the Northwast quarter of Section 1, Township 3 South, Range 5 East. and
part of the South half of Section 35, Township 2 South, Range 5 East, Sait Lake Base and Meridian, U.S. Survey,
described as follows:

Beginning at a point on the Southerly right of way line of S.R. 32, said point being North 88°31'27" East 7546.18
feet and North 00°28°33" West 332.51 feet from a found brass cap monument at the Scuthwaest comer of Section
34, Township 2 South, Range 5 kEast {said Southwest corner of Section 34, Tewnship 2 South, Range & East
being South 89°31°27" West 16027.88 feet from the Northeast corner of Section 1, Township 3 South, Range 5
East and being the basis of bearings for this project); thence along the Southerly right of way line of 3.R. 32 the
following eleven (11} courses: (1} North 69°06'21” East 582.54 feet; (2) Narth 69°12'39” East 422.32 feet; (3)
South 88°26'59" East 300.00 feet; (4) North 89°39'42" East 324.08 feet; (5) North 82°24'02" East 333.19 feet; (6)
North 58°39°18" East 338.67 feet; {7) North 41°13'03” East 300.01 feet; (8 North 71°55'28" East 195.18 feet; (9)
North 71°568°08" East 237.32 feet; {10) North 71°53'17" East 347.09 feet; and {11) North 72°01'10" East 24.25 feet;
thence South 00°06°28" East 1344. 18 feet; thence North 89°33'35" East 2357.77 feet; thence South 05°0503"
West 268.83 feet; thence South GU738'10" West 60.11 feet; thence South £1°08'16" West 1873.29 feet; thence
North 90°00°00™ West 3362 .43 feet: thence North 14°22'39" West 186.51 feet; thence along a tangent curve
turning e the right with a radius of 245.00 feet, an arc length of 214.39 feet, a delta angle of 50°08'167, a chord
bearing of North 10°41'28" East, and a chord length of 207.62 feet; thence North 35°4534" East 258.55 feet;
thence ajong a tangent curve turning 1o the left with a radius of 355.00 feet, an arc length of 879.09 feet, a della
angle of 108°36'10", a chord bearing of North 18°02'28" West, and a chord length of 580.18 feet; thence North
73°50'33" West 320.44 feet; thence along a tangent curve turning to the left with a radius of 820.00 feet, an arc
length of 377.39 feet, a delta angle of 34°52'317, a chord bearing South 88°43'12" West, and a chord length of
371.59 feet; thence South 71°16'58” West 805.33 feet, thence along a3 tangent curve turning to the right with a
radius of 1205.00 fest, an arc length of 591.33 feet, a delta angle of 28°07°00", a chord bearing of South 85°20'26”
West, and a chord length of 585.41 feet; thence MNorth 80°36'04” West 388.71 feet; thence North 09°23'56" East
13.88 feet; thence along a tangerd curve turning fo the right with & radius of 95.00 feet, an arc length of 78 .64 feet,
a delta angle of 46°13'13", a chord bearing of North 32°30'33" East, and a chord length of 74.57 feet; thence North
55°37'G3" East 115.57 feet; thence along a tangent curve turning to the left with a radius of 180.00 feet, an arc
length of 317.88 feet, a della anglie of 35°51'29”, a chord bearing of North §7°41'25" East, and a chord length of
282.08 feet; thence MNorth 40°14'20" West 81.39 feet; thence along a tangent curve tumning o the right with a
radius of 120.00 feet, an arc length of 103.96 feet, a delta angle of 49°38'16", a chord bearing of North 15°25612"
West, and a chord length of 100.74 feet; thence North 09°23'58" East 56.98 feet; thence along a tangent curve
turning o the right with a radius of 170.00 feet, an arc length of 183.66 feet, a delta angle of 63°35'09”, a chord
bearing of North 41°11°31” East, and a chord length of 179.13 feet; thence North 72°52'40” East 359.41 feet;
thence along a non-tangent curve turning to the leff with a radius of 155.00 feet, an arc length of 422 46 fest, a
delta angle of 156°09'47", a chord bearing of North 05°03'41” West, and a chord length of 303.32 feet; thence
North 83708734 West 80.15 feet; thence along a tangent curve turning to the right with a radius of 70.00 feet, an
arc length of 71.15 feet, a delta angle of 58°14'16", a chord bearing of North 54°01'27" West, and a chord length of
68.13 feet; thence North 24°54'19" West 84 .46 feet to the point of beginning.

[End of Legal Description.]

Exhibit C-1
9920-12701 NAMEND\1 512690.8
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EXHIBIT “D-1”

DEPICTION OF THE ASSESSED PROPERTY

PRASE 1C
2538 ACRES

/’Wﬁ
540 E£RU'S
]

PHASE 1A
88.2 ACRES

Exhibit D-1
9920-127013\AMEND\I 512690.8
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EXHIBIT “I-1”

FINANCED IMPROVEMENTS

[Series 2021 Bonds]

[See attached.]

Exhibit I-1
9920-12701 \MAMEND\I512690.8
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DESCRIPTION OF THE IMPROVEMENTS
A Improvement Overview

Both the Indenture and Supplement between Association and the Trustee of the Series 2020
and Series 2021 Bonds define the authorized Improvements that may be undertaken by the
Association through the Indenture/Supplement. Improvemernits that may be undertaken
pursuant to the Indenture/Supplement include, but are not limited to, various quantities of
the following types of infrastructure and equipment;

1. Street Improvements and Fees - Funding for capital improvements, including local
and arterial streets with related grading, installation maintenance, concrete curb,
gutter and sidewalk, aggregate base, asphaitic concrete paving, and street lighting
improvements necessary to meet the project service demands of the Assessed
Property;

2. Water Improvements and Fees (Jordanelle Special Service District} - Funding for
capital improvements fcr the water system, including the removal and setting up of
water mains and appurtenances and installation of fire hydrants, connections, cffsite
water infrastructure, water rights, a backflow preventer, and irrigation necessary to
meet the potable and non-potable water needs of the Assessed Property:

3. Sanitary Sewer Improvements and Fees (Jordanelle Special Service District) -
Funding for capital improvements for the collection of sewage, including manholes,
connections and gravity mainline necessary to meet the project service demands of
the Assessed Property;

4. StormDrain Improvements and Fees — Funding for capital improvements, including
facilities for the collection and disposal of storm waters for drainage and flood
control purposes, such as mainline and connector pipes, drainage inlets, manholes,
a ratention basin, bubblers, risers, and outfall pumps necessary to meet the project
service demands of the Assessed Property;

5. Grading, Earthwork, and Land Management Improvements and Fees ~ Funding for
capital improvements to manage growth including the creation of natural water
sources and construction of ponds necessary to meet the project service demands
of the Assessed Property;

6. Dry Utilities, Landscape Improvements, and Fees -~ Funding for capital
improvements, including dry utilities, ground cover, irrigation, trees and access
features, and erosion control necessary to serve the Assessed Property;

7. BackbonelImprovements and Fees - Funding forthe Phase 1A and Phase 1C allocable
share of Benloch Ranch-wide backborne roadway improvements (including the
Benloch Ranch Roadway, Fireside Drive, SR-32 Access Points, etc.) necessary to meet
the project service demands of the Assessed Property; and

Benloch Ranch Enprovement Assaciation Marcii 4, 2021
Amended Benefit Apportionment Analysis

Exhibit I-1
9920-127013\AMEND\ 512690.8
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8. Miscellanecus —~ Funding for incidental costs associated with the Improvements,
including contingency, design, engineering, and construction management. Also
includes a gartial reimbursement to the Project Developer for the assignment of
water rights, utility connections, and impact fees.

B Description and Costs of the Series 2020 and Series 2021 Improvements

The costs of the Series 2020 and Series 2021 Improvements related to the 540 units are
shown in Table 1. These costs are estimates and may be revised in Annual Administrative
Reports but may not exceed the updated cost of the total authorized Improvements set forth
herein  Savings from a line item may be applied to a cost increase in another item, as
approved by the Association, and these savings may be applied to increases in the costs of
the remaining authorized Improvements permitted by the Indenture and Supplement

Table 1: Series 2020 and Series 2021 Improvement Costs (Phase 1A and Phase 1C)

: ! _ ‘ ‘Total”

Street Improvements (1A And 10 $2.675,545
Wiater System (1A And 10} $1.575.920
Sarstary Sewier Svstem {14 And 110 91502 165
Storm Drain Systemn (14 And 1) : $992 938
Crading/Earthwork (14 Ang 107 $1.110.,000
Diry Lhlges And Cormman Co2ts {14 And 100 51470240
Backbonz Costs Allocated to 14 and 1C $7.084.085
3ot Costs Ard Cortingengy (24 And L2) $3.630.000
Partial Developer Remmbursement For Assigrment OFf Water Rights. Utihty Cormections, And Impact Fasz $21 663 041
Total Authonzed Improvements $37.705.979
Benloch Ranch Improvernent Association March 4, 2021

Amended Benefit Apportionment Analysis

Exhibit I-1
9920-12701 NAMENDAL512690.8
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EXHIBIT “J-1”

AMENDED AND RESTATED ASSESSMENT PLAN

Exhibit J-1 9920-127013\AMEND\1512690.8
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MACKAY DEVELOPMENTS
AMENDED BENEFIT APPORTIONMENT ANALYSIS

Benloch Ranch Improvement Association No. 1
Special Assessment Bonds
Wasatch County, Utah

Prepared for:
Mackay Developments
Attention: Jamie MacKay, CEO
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1 PLAN DESCRIPTION
A Introduction

Benloch Ranch is a residential master-planned development located in the shadow of
the Wasatch and Uinta Mountains and is 20 minutes from Downtown Park City, Utah.
The planned and anticipated development of the 2,33%6.3-acre site includes over 900
acres of open space and 23.5 miles of trails. The Benloch Ranch site is also referred to
as the "subject site” throughout this Amended Benefit Apportionment Analysis (the
“Report”).

The Benloch Ranch Primary Trade Area ("“PTA"), which is an approximately 15- to
20-minute drive from the subject site, is projected to add 1,790 people and 593
households annually through 2029. Over the next decade, housing unit demand
generated by both seasonal housing and from within the Benloch Ranch PTA is
projected to increase by 840 units annually. Of the new housing units demanded, this
Report specifically addresses 156 units of low density detached single-family product
and 384 units of high density attached/detached single-family product.

In addition to strong residential demand in the area, Benloch Ranch will benefit from
planned amenities that include a fireside resort (convention center and clubhouse),
sledding hill, equestrian center, commercial center (grocery store, restaurants, other
retail, and a helipad), indoor/outdoor storage area, lakes, and trails. Benloch Ranch's
topography also provides for excellent views of the Jordanelle Reservoir and Wasatch
and Uinta Mountains.

B Special Assessment Revenue Bonds

Benloch Ranch Improvement Association No. 1 (the “"Association’) in Heber City, Utah
issued its Homeowners Special Assessment Revenue Bonds, Series 2020 (Taxable) (the
“Series 2020 Bonds") and is now planning to issue parity Homeowners Special
Assessment Revenue Bonds Series 2021 (Taxable) (the “Series 2021 Bonds”). The Series
2020 and Series 2021 Bonds are being utilized to: (i) finance the costs of infrastructure,
utility fees, connection fees, and impacts fees, and other related improvements (the
“‘Improvements”) to be constructed within or adjacent to the boundaries of, and
necessary to develop, the Assessed Properties (as hereinafter defined), (ii) fund future
water reservations, and (iii) pay the costs of issuing Series 2020 and Series 2021 Bonds.

The Series 2020 and Series 2021 Bonds shall be special limited obligations of the
Association and payable solely from monies collected by the Bond Trustee from the
Association’s levy of assessments (the "Assessments”) against the owners of the
developable properties that will be benefited by the Improvements (collectively, the
“"Assessed Property”) pursuant to the Declaration of Covenants, Conditions, and
Restrictions (the “Declaration”); monies collected by the Association from the
enforcement against the Owner(s) of the Assessed Properties; and other funds as
described in the Indenture and the First Supplement to Indenture of Trust and Pledge

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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dated as of March 1, 2021 (the "Supplement”).

The Assessments are anticipated to be paid annually in substantially equal amounts over a
period of 20 years. The Association is not an agency or instrumentality of the State of Utah
(the “State”) or any political subdivision thereof. Neither the State, nor any political
subdivision thereof, shall be liable for the payment of the principal of, redemption price, or
interest on the Series 2020 and Series 2021 Bonds.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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I PROPERTY INCLUDED IN THE DISTRICT

Figures 1, 2, and 3 depict the conceptual maps of the Association Assessed Property.
Please see Appendix D for the corresponding legal descriptions, which have been
provided by Reeve & Associates, Inc.

Figure 1: Conceptual Map

MGHDENSITY 222

s M

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis



Ent 497615 Bk 1348Pg 656

SECTION II

PROPERTY INCLUDED IN THE
a DISTRICT

www FinanceDTA.com

Figure 2: Plat - Section 1A Conceptual Map

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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Figure 3: Plat - Section 1C Conceptual Map

2 S

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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III DESCRIPTION OF THE IMPROVEMENTS
A Improvement Overview

Both the Indenture and Supplement between Association and the Trustee of the Series 2020
and Series 2021 Bonds define the authorized Improvements that may be undertaken by the
Association through the Indenture/Supplement. Improvements that may be undertaken
pursuant to the Indenture/Supplement include, but are not limited to, various quantities of
the following types of infrastructure and equipment:

1. Street Improvements and Fees — Funding for capital improvements, including local
and arterial streets with related grading, installation maintenance, concrete curb,
gutter and sidewalk, aggregate base, asphaltic concrete paving, and street lighting
improvements necessary to meet the project service demands of the Assessed
Property;

2. Water Improvements and Fees (Jordanelle Special Service District) — Funding for
capital improvements for the water system, including the removal and setting up of
water mains and appurtenances and installation of fire hydrants, connections, offsite
water infrastructure, water rights, a backflow preventer, and irrigation necessary to
meet the potable and non-potable water needs of the Assessed Property;

3. Sanitary Sewer Improvements and Fees (Jordanelle Special Service District) -
Funding for capital improvements for the collection of sewage, including manholes,
connections and gravity mainline necessary to meet the project service demands of
the Assessed Property,;

4. Storm Drain Improvements and Fees — Funding for capital improvements, including
facilities for the collection and disposal of storm waters for drainage and flood
control purposes, such as mainline and connector pipes, drainage inlets, manholes,
a retention basin, bubblers, risers, and outfall pumps necessary to meet the project
service demands of the Assessed Property;

5. Grading, Earthwork, and Land Management Improvements and Fees — Funding for
capital improvements to manage growth including the creation of natural water
sources and construction of ponds necessary to meet the project service demands
of the Assessed Property;

6. Dry Utilities, Landscape Improvements, and Fees - Funding for capital
improvements, including dry utilities, ground cover, irrigation, trees and access
features, and erosion control necessary to serve the Assessed Property;

7. Backbone Improvements and Fees — Funding for the Phase 1A and Phase 1C allocable
share of Benloch Ranch-wide backbone roadway improvements (including the
Benloch Ranch Roadway, Fireside Drive, SR-32 Access Points, etc.) necessary to meet
the project service demands of the Assessed Property; and

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis



Ent 497615 Bk 1348Pg 659

SECTION III

DESCRIPTION OF THE
a IMPROVEMENTS

www FinanceDTA com

8. Miscellaneous — Funding for incidental costs associated with the Improvements,
including contingency, design, engineering, and construction management. Also
includes a partial reimbursement to the Project Developer for the assignment of
water rights, utility connections, and impact fees.

After analyzing the Improvements authorized by the Indenture and Supplement, the
Association has determined that the authorized Improvements described in Section III(B)
of this Report should be undertaken by the Association.

B Description and Costs of the Series 2020 and Series 2021 Improvements

The costs of the Series 2020 and Series 2021 Improvements related to the 540 units are
shown in Table 1. These costs are estimates and may be revised in Annual Administrative
Reports but may not exceed the updated cost of the total authorized Improvements set forth
herein. Savings from a line item may be applied to a cost increase in another item, as
approved by the Association, and these savings may be applied to increases in the costs of
the remaining authorized Improvements permitted by the Indenture and Supplement and
identified within this Report.

Street Improvements (1A And 1C) $2.675,548

Water System {1A And 1C) $1,575.920
Sanitary Sewer System {1A And 1C} $1.502,160
Storm Drain System (1A And 1C) $952,985
Grading/Earthwork (1A And 1C) $1.110,000
Dry Utilities And Common Costs {1A And 1) $1.470,244
Backbone Costs Allocated to 1A and 1C $3.086,086
Softs Costs And Contingency (1A And 1C) $3.630,000
Partial Developer Reimbursement For Assignment Of Water Rights, Utility Connections, And Impact Fees $21.663.041
Total Authorized Improvements $37.705.979

*Note: Please see Appendix B for full description of the eligible infrastructure; the table herein has been
condensed and is merely illustrative. Costs are provided by Reeve & Associates, Inc. Estimates, subject to
change.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis



Ent 497615 Bk 1348Pg 660

SECTION IV

dta SOURCES AND USES OF FUNDS

www FinanceDTA com

IV SOURCES AND USES OF FUNDS

The estimated costs for the Improvements, plus costs related to the issuance of the Series
2020 and Series 2021 Bonds, and payment of expenses incurred in the establishment,
administration, and operation of the Indenture and Supplement is approximately
$53,540,000, as shown below in Table 2. The developer contribution will be applied
proportionally across all phases (540 Lots) based on lot type and lot size.

The sources and uses of funds as presented shall be updated each year in the Annual
Administrative Report to reflect any budget revisions and changes to actual costs.

Benloch Ranch Improvement Association ‘ March 4, 2021
Amended Benefit Apportionment Analysis
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Table 2: Sources and Uses of Funds

[ Series 2020 and

Series 2021 Bonds*
Sources of Funds
Series 2020 Bond Par Amournt $33.790.000
Series 2021 Bond Par Amount $19.756,000
Total Sources of Funds $53.540,000
Uses of Funds
Specific Improvements'
Straet Improvements (1A and 1C) $2.675.548
Water System {1A and 1C) $1.575.920
Sanitary Sewer System (1A and 1Cj $1,502.160
Storm Drain System (1A and 1C) $492,985
Grading/Earthwork (1A and 1C) $1,110.000
Dry Utilities and Common Costs (1A and 1C) $1.475.240
Backbone Costs Allocated to 1A and 1C $3.086.086
Softs Costs and Contingency (1A and 1C) $3.630.000
Partial Developer Reimbursement for Assigniment of Water Rights, Utility Cornections, and Impact Fees $21,663,041
Subtotal Specific Improvements $37.705,979
Financing Costs
Series 2020 Capitalized Interest $6.259.598
Series 2520 Bond Reserve Fund $3.372.000
Series 2020 Underwriter's Discount $675.800
Series 2020 Costs of Issuance / Deposit to Administrative Fund $973.998
Series 2021 Capitalized Interest’ $1.925.625
Serizs 2921 Bond Reserve Fund $1.875.000
Series 2021 Underwriter's Discount $395,000
Series 2021 Costs of [ssuance / Deposit to Administrative Fund $250,000
Subtotal Financing Costs $15.834,021
Total Uses of Funds $53.540.000

Notes:

1. See Table 1 for details.

2. Capitalized Interest is approximately 23 months for the Series 2020 Bonds.
3. Capitalized Interest is approximately 15 months for the Series 2021 Bonds.
4. May not sum due to rounding.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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V.  ASSESSMENT PLAN
A Introduction

The Series 2020 and Series 2021 Bonds instruct the Association to apportion the costs of
the Improvements on the basis of special benefits conferred upon the property as a result
of the Improvements. DTA, the Administrator, recommends that the costs of the
Improvements be assessed (i) according to the value of the property as determined by the
governing body (with or without regard to Improvements on the property), (ii) equally per
front foot or square foot, or (iii) in any other manner that results in imposing equal shares
of the cost on property similarly benefited. ‘

The Series 2020 and Series 2021 Bonds Indenture, Supplement, and Declaration further
provide that the Association, in consultation with the Administrator, may establish by
resolution reasonable classifications and formulas for the apportionment of the cost
between the Association and area to be assessed and the methods of assessing the special
benefits for various classes of improvements.

The proposed bond issuance program entails a potential series of bond financings that are
intended to finance the infrastructure required for the development. This financing may be
undertaken in phases to coincide with the private investment and development of the
Improvements.

The purpose of the issuance of bonds in phases is to mirror the actual development of the
Improvements. Special assessment bonds are most prudently and efficiently utilized when
directly coinciding with construction of the infrastructure needed for the private
development that is to occur once the infrastructure is completed. It is most effective to
issue bonds when the infrastructure is needed, not before.

Additionally, the issuance of Series 2020 and Series 2021 Bonds will maintain a prudent
Value-to-Lien (“VTL") within the financing program. In order to maintain a prudent VTL,
the initial issuance of bonds for a specific portion of Improvements within a phase may not
fund all the necessary Improvements because the property value is not high enough to
support the entire debt load at the VTL chosen for the development. In that case, the owner
will need to fund the additional infrastructure costs with its own funds and be responsible
for any cost overruns that exceed the total budget.

For purposes of this Report, the Association has determined that the costs of the
Improvements shall be allocated as described below.

1. The Improvement costs shall be allocated on the basis of the size of the lots and their
estimated value once the Assessed Property is developed and the fact that such a
method of allocation will result in the imposition of equivalent shares of the costs of
the Improvements to lots similarly benefited.

2. The Association has concluded that larger, more expensive homes are likely to be
built on the larger lots and that these homes are likely to make greater use of and

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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receive greater benefit from the Improvements. In determining the relative values
of parcels, the Association has taken into consideration the type of development {(i.e,,
attached versus detached residential), the relative residential lot sizes and the size of
homes likely to be built on lots of different sizes, current and projected home prices
provided by the owner, the Improvements to be provided and estimated costs, and
ability of different property types to utilize and benefit from the Improvements.

3. The Assessed Property is classified into different lot types as detailed in Table 3 based
on the type and size of proposed development on each lot.

4. The Improvement costs (which include, at this time, only the Series 2020 and Series
2021 Improvements) are allocated to each lot within the 540-unit development
based on the size of the lot and the estimated assessed value at build-out.

B Special Benefit

Assessed Property must receive a direct and special benefit from the Improvements and this
benefit must be equal to or greater than the amount of the assessments. The Improvements
are provided specifically for the benefit of the Assessed Property.

Each owner of Assessed Property has acknowledged that the Improvements confer a special
benefit on the property and consented to the imposition of assessments to pay for the actual
costs associated therewith. Each of the owners is acting in his or her best interest in
consenting to this apportionment and levying of assessments because the special benefit
conferred upon the Assessed Property by the Improvements exceeds the amount of the
assessments.

The Improvements provide a special benefit to the Assessed Property as a result of the close
proximity of these improvements to the Assessed Property and specific purpose of these
improvements of providing infrastructure for the Assessed Property. In other words, the
Assessed Property could not be used in the manner proposed without the construction of
the Improvements. The Improvements are being provided specifically to meet the needs of
the Assessed Property as required for the proposed use of the property.

The assessments are being levied to provide the Improvements required for the highest and
best use of the Assessed Property (ie., the use of the property that is most valuable,
including any costs associated with that use). Highest and best use can be defined as “the
reasonably probable and legal use of property, which is physically possible, appropriately
supported, financially feasible, and that results in the highest value” (Dictionary of Real
Estate Appraisal, Third Edition). The Improvements are expected to be required for the
proposed use of the Assessed Property to be physically possible, appropriately supported,
financially feasible, and maximally productive.

The owner has evaluated the potential use of the property and determined that the highest
and best use of the property is the use intended and legal use for the property for the various
residential units as described in this Report. The use of the Assessed Property as described
herein will require the construction of the Improvements.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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Each owner of Assessed Property will ratify, confirm, accept, agree to, and approve the
determinations and findings by the Association as to the special benefits described in this
Report, Declaration, and levy of assessments on the Assessed Property.

The use of Assessed Property as described in this Report and authorized by the Association
requires that Improvements be acquired, constructed, installed, and/or improved. Funding
the actual costs of the Improvements through the Indenture/Supplement has been
determined by the Association to be the most beneficial and cost-effective means of doing
so0. The assessments result in a special benefit to the Assessed Property and this special
benefit exceeds the amount of the assessment. This conclusion is based on and supported
by the evidence, information, and testimony provided to the Association.

In summary, the Improvements result in a special benefit to the Assessed Property for the
following reasons:

1. The Improvements are being provided specifically for the use of the Assessed
Property, are necessary for the proposed best use of the property, and provide a
special benefit to the assessed property;

2. The Improvements are required for the highest and best use of the Assessed Property
and the highest and best use of the Assessed Property is the construction of
residential units; and

3. The special benefits to the Assessed Property from the Improvements will be equal
to or greater than the Assessments.

C  Assessment Methodology

The estimated costs of the Improvements may be assessed by the Association against the
Assessed Property so long as the special benefit conferred upon the property by the
Improvements equals or exceeds the assessments. The estimated costs of the
Improvements may be assessed using any methodology that results in the imposition of
relatively equivalent shares of the costs on Assessed Property similarly benefited.

C.1  Assessment Methodology for Improvements

For purpose of this Report, the Association has determined that the estimated costs
of the Improvements shall be allocated to Assessed Property by spreading the entire
assessment across the assessed property based on the estimated assessed value at
build-out as calculated and shown in Table 3 using the types and number of lots
anticipated to be developed on the Assessed Property.

The assessment and annual installments for Assessed Property within the project are
shown on the assessment roll, attached as Appendix A, and no assessment shall be
changed except as authorized by this Report.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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Table 3: Series 2020 and Series 2021 Improvements —
Assessment Allocation by Lot Type and Phase!

No.of | Estimated| ed Estimated Assessed Allacationby

Single-Family Detached {Large Lot) $1,50 %
Single-Family Detached (Medium Lot} 56 $1,165.000 $65,240.000 12.956%
Single-Family Detached {Medium Small Lot) 57 $1,000.000 $57.000,600 11.320%
High Density Residential {Small Lots) 334 $825.000 $316,806,000 652 915%

Total] 540 N/A $503.,540.000 100.00%
Notes:

1. See Table 4 for additional details.
2. Numbers may not sum due to rounding.

D Assessment Allocation

The assessments for the Series 2020 and Series 2021 Bonds will be levied on the Assessed
Property according to the assessment roll, attached hereto as Appendix A The annual
installments for the Series 2020 and Series 2021 Bonds will be collected at the time and in
the amounts shown on the assessment roll, subject to any revisions made during the
preparation of an Annual Administrative Report. The total assessments are set forth below
in Table 4.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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VI TERMS OF THE ASSESSMENTS
A Amount of Assessment and Annual Installments for Assessed Property
Al  Assessments

The Assessment and annual installments for Assessed Property are presented in
Appendix A No Assessment shall be changed except as authorized in a Report
Update or Annual Administrative Report.

The annual installments shall be collected in an amount sufficient to pay the annual
principal amount due on the Assessments, annual interest amount due on the
assessments, administrative expense portion of the assessment, and as payment for
any other costs authorized by the Association.

B Reallocation of Assessments for Assessed Property
B.1  Apportionment of Assessments Upon Consolidation Parcels

Upon the consolidation of two or more parcels of the Assessed Property, the
assessment for the consolidated parcels Assessed Property shall be the sum of the
Assessments for the parcels prior to consolidation.

B.2 Apportionment of Assessments Upon the Division of Assessed Properties

In general, the sum of the Assessments for all newly subdivided parcels of the
Assessed Property shall equal the Assessment for the subdivided parcel of Assessed
Property prior to subdivision. The Assessment initially applicable to each parcel of
Assessed Property is equal to the Assessment that corresponds to the lot type for
such parcel of Assessed Property. If a subdivided parcel of the Assessed Property
contains two or more lots, the Assessment initially applicable is equal to the sum of
the assessments that correspond to the lot types for such parcel of Assessed
Property. Similarly, if a subdivided parcel of the Assessed Property is subsequently
platted, subdivided, re-subdivided, or re-platted, the Assessment applicable to each
resulting new parcel shall be equal to the Assessment that corresponds to the lot
type for such parcel of the Assessed Property. However, the reallocation of an
Assessment for a parcel of Assessed Property shall not exceed the Assessment prior
to the reallocation without a mandatory prepayment made pursuant to Section
VI(C).

A mandatory Assessment requires an owner of Assessed Property to pay any
assessment excess or shortfall, as well as any Assessment that is transferred to a party
that is exempt from the payment of the Assessments under applicable law. This may
also include cases in which the owner causes all or portion thereof to become
non-benefited property, plus prepayment costs (described as a “Mandatory
Payment” the next section).

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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Any reallocation pursuant to this section shall be calculated by the Administrator and
reflected in a Report Update or Annual Administrative Report approved by the
Association. The reallocation of any Assessments as described herein shall be made
by the Administrator but will require Association approval.

B.3 Non-Benefited Property to Assessed Property

In the case it has been determined that a non-benefited portion of the Assessed
Property shall be classified as a benefitted portion of the Assessed Property (i.e., it
has been determined that the property now receives benefit from the
Improvements), an assessment is hereby levied against such Assessed Property in
accordance with the methodology described in this Report and the assessment roll
shall be amended in the next Report Update or Annual Administrative Report.

C Mandatory Prepayment of Assessments

The Mandatory Prepayments required below shall be treated the same as any Assessment
that is due and owing under the Indenture/Supplement, the Declaration, and this Report,
including the same lien priority, penalties, procedures, and foreclosure specified by the
Association.

C.1 Assessment Excess

If at any time the Assessment on a lot exceeds the original Assessment calculated for
the lot as set forth in the Report as a result of any reallocation of an Assessment
authorized by this Report (including platting or re-platting) and initiated by the
owner of the lot, then, following necessary compliance, such owner shall pay to the
Association prior to the recordation of the document subdividing or re-subdividing
the lot the amount calculated by the Association by which the new assessment for
the lot exceeds the original assessment for the lot.

C.2 Assessment Shortfall

If at any time the Assessment on a lot is less than the original Assessment calculated
for the lot as a result of any reallocation of an assessment authorized by this Report
(including platting or re-platting) and initiated by the owner of the lot, then, such
owner shall pay to the Association prior to the recordation of the document
subdividing or re-subdividing the lot the amount calculated by the Association by
which the new assessment for the lot is less than the original assessment for the lot.

C.3  Transfer of Assessed Property to Exempt Party and Conversion of
Assessed Property to Non-Benefitted Property

If an Assessed Property or portion thereof is transferred to a party that is exempt
from the payment of the assessment under applicable law, or if an owner causes an
assessed property or portion thereof to become non-benefited property, the owner
of such Assessed Property or portion thereof shall pay to the Association the full

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis

16



Ent 497615 Bk 1348Pg 669

SECTION VI

dt a TERMS OF THE ASSESSMENTS

www FinanceDTA com

amount of the Assessment, plus all prepayment costs, for such Assessed Property or
portion thereof prior to any such transfer or act.

D Reduction of Assessments

If, after all Improvements to be funded with a series of Series 2020 and Series 2021 Bonds
have been completed, and the actual costs for the Improvements are less than the estimated
costs used to calculate the assessments securing such Series 2020 and Series 2021 Bonds
resulting in excess assessments, then the Association shall, in accordance with the
Indenture/Supplement related to such series of bonds, reduce the assessments securing the
series of bonds for each applicable Assessed Property pro rata such that the sum of the
resulting reduction in such assessments equals the reduced actual costs. The Assessments -
shall not be reduced to an amount less than the amount due on the related outstanding
Series 2020 and Series 2021 Bonds.

Similarly, if any of the Improvements to be funded with a series of Series 2020 and Series
2021 Bonds are not undertaken, resulting in excess bond proceeds, then the Association
may, in its discretion and in accordance with the applicable Indenture/Supplement, reduce
the Assessment for each Assessed Property securing such Series 2020 and Series 2021 Bonds
pro rata to reflect only the actual costs that were expended and deposit and apply such
excess Series 2020 and Series 2021 Bond proceeds as described in the paragraph above or
as authorized in the Indenture.

The Assessments shall not be reduced to an amount less than the amount due on the related
outstanding series of the Series 2020 and Series 2021 Bonds. If all the Improvements are
not completed, the Association may reduce the assessments in another method if it
determines such method would better reflect the benefit received by the parcels from the
Improvements completed.

If all of the Improvements are not undertaken, resulting in excess bond proceeds, then the
Association shall, at its discretion and in accordance with the applicable Indenture, reduce
Assessments and annual installments for each applicable Assessed Property on a pro rata
basis to reflect only the amounts required to repay the Series 2020 and Series 2021 Bonds,
including interest on the Bonds, and administrative expenses. Such excess bond proceeds
shall be applied to redeem bonds as set forth in the applicable Indenture/Supplement. The
Assessments shall not, however, be reduced to an amount less than the amount due on the
related outstanding Series 2020 and Series 2021 Bonds.

E Payment of Assessments
E1l Payment in Full

The Assessment for any Assessed Property may be paid in full at any time. Such
payment shall include all prepayment costs. If prepayment in full will result in
redemption of the Series 2020 and Series 2021 Bonds, the payment amount shall be
reduced by the amount, if any, of reserve funds applied to the redemption under the

Benloch Ranch Improvement Association March 4, 2021
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Indenture, net of any other costs applicable to the redemption of Bonds as set forth
in the applicable Indenture/Supplement.

If an annual installment has been billed prior to payment in full of an Assessment,
the annual installment shall be due and payable and credited against the payment-
in-full amount.

If an Assessment is paid in full, the Administrator shall cause the assessment to be
reduced to zero and the assessment roll to be revised accordingly. The
Administrator shall cause the revised assessment roll to be approved by the
Association as part of the next Report Update or Annual Administrative Report, the
obligation to pay the Assessment and corresponding annual installments shall
terminate, and the Association shall provide the owner with a recordable notice
that the lien on such Assessed Property has been released by the Association. If
an annual installment has been billed prior to payment in full of an Assessment,
the annual instaliment shall be due and payable and shall be credited against the
payment in full amount.

If an Assessment is prepaid in part (if permitted by the Declaration), the
Administrator shall cause the Assessment to be reduced by the amount of such
partial prepayment in a manner conforming to the provisions of the
Indenture/Supplement and the assessment roll revised accordingly. The
Administrator shall cause the revised assessment roll reflecting such partial
prepayment to be approved by the Association as part of the next Report, and the
obligation to pay the assessment and corresponding annual installments shall be
reduced to the extent the partial payment is made.

E.2 Paymentin Annual Installments

The Indenture/Supplement provides that an Assessment for any Assessed Property
may be paid in full at any time. If not paid in full, the Indenture/Supplement
authorizes the assessment to be paid in installments and additionally allows the
Association to collect principal, interest, and administrative expenses in
installments. An assessment for Assessed Property that is not paid in full will be
collected in annual installments each year in the amounts shown on the
assessment roll, as updated and provided for herein. Payment of the annual
installments shall commence with invoices mailed in Fiscal Year 2021-2022.

The assessment roll sets forth for each year the annual installment for each
Assessed Property consisting of the annual principal amount due on the
assessments, annual interest amount due on the assessments, and administrative
expense portion of the assessments. The annual installments may not exceed the
amounts shown on the assessment roll in Appendix A.

The Association reserves and shall have the right and option to refund Series 2020
Bonds and Series 2021. In the event of issuance of refunding bonds, the

Benloch Ranch Improvement Association March 4, 2021
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Administrator shall recalculate the annual installments and, if necessary, may
adjust or decrease the amount of the annual installment so that total annual
installments of Assessments will be produced in annual amounts that are required
to pay the debt service on the refunding bonds when due and payable as required
by and established in the Declaration and/or the Indenture/Supplement
authorizing and securing the refunding bonds and such refunding bonds shall
constitute “Series 2020 and Series 2021 Bonds” for the purposes of this Report.

E3 Collection of Annual Installments

The Administrator shall, no less frequently than annually, prepare and submit to
the Association for its approval an Annual Administrative Report to allow for the
billing and collection of annual installments. Each Annual Administrative Report
shall include an updated assessment roll and a calculation of the annual
installment for each Assessed Property. Administrative expenses shall be allocated
among assessed properties in proportion to the amount of the annual installments
for the Assessed Property. Each annual instaliment shall be reduced by any credits
applied under the Indenture/Supplement, such as capitalized interest, interest
earnings on any account balances, and any other funds available under the
applicable Indenture/Supplement for such purpose, including any existing
deposits for a delinquency and prepayment reserve.

Annual installments may be collected by the Association (or such entity to whom
the Association directs) on the due date set forth in the Administrator invoice.
Annual installments shall be subject to the same penalties, procedures, and
foreclosure sale in case of delinquencies as set forth by the Declaration. The
Association may provide for other means of collecting the annual installments to
the extent permitted. The assessments shall have lien priority as specified in the
Declaration.

Any foreclosure and sale of Assessed Property for nonpayment of the delinquent
annual installments shall be subject to the lien established for the remaining
unpaid annual installments against such Assessed Property and such Assessed
Property may again be sold at a judicial foreclosure sale if the purchaser thereof
fails to make timely payment of the non-delinquent annual installments against
such Assessed Property as they become due and payabile.

Failure of an owner to receive an invoice for an annual installment shall not relieve
the owner of the responsibility for payment of the assessment. Assessments, or
annual installments thereof, that are delinquent shall incur delinquent collection
costs. The Association may provide for other means of collecting the annual
installments to the extent permitted.

Benloch Ranch Improvement Association March 4, 2021
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Vil THE ASSESSMENTS
A Series 2020 and Series 2021 Assessment

As described by this Report, Assessed Property will be assessed for the special benefits
conferred upon the property as a result the Series 2020 and Series 2021 Improvements.
Table 5 summarizes the special benefit received.

Table 5: Special Benefit Summary

| Sories 2020 andd
Public Improvernent Series 2021

pecific Improvements $37,705,.979
Formation/Bond Issuance Costs

Capitalized Interest $8,185,223

Bond Reserve Fund $5,354,000

Underwriter's Discount $1,070,800

Costs of Issuance / Deposit to Administrative Fund $1,223,998
Total Series 2020 and Series 2021 Formation/Bond Issuance Cost $15,834,021
Total Special Benefit 453,540,000
Total Assessment $53,540,000
Excess Benefit 30

B Annual Assessment Roll Updates

The Administrator shall prepare, and shall submit to the Association for approval, annual
updates to the assessment roll in conjunction with the Annual Administrative Report to
reflect the following matters, together with any other changes helpful to the Administrator
or the Association and permitted:

= Identification of each parcel and lot;

«  Assessment for each lot of Assessed Property, including any adjustments authorized
by this Report;

= Annualinstallment for the Assessed Property for the year (if the assessment is payable
in installments); and

= Payments of the assessment, if any, as provided in Section V of this Report.

The Annual Administrative Report shall reflect the actual interest on the Series 2020 and
Series 2021 Bonds on which the annual installments shall be paid, any reduction in the
assessments, and any revisions in the actual costs to be funded by the Series 2020 and Series
2021 Bonds and owner’s funds.
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Y1l MISCELLANEOUS PROVISIGNS
A Administrative Review

An owner of Assessed Property claiming that a calculation error has been made in the
assessment roll, including the calculation of the annual installment, shall send a written
notice describing the error to the Association not later than 30 days after the date the
invoice or other bill for the annual instalilment is received. If the owner fails to give such
notice, such owners shall be deemed to have accepted the calculation of the assessment
roll (including the annual installments) and to have waived any objection to the calculation.
The Administrator shall promptly review the notice, and if necessary, meet with the
assessed parcel owner, consider written and oral evidence regarding the alleged error, and
decide whether, in fact, such a calculation error occurred. The Association may elect to
designate a third party who is not an officer or employee of the Association to serve as
Administrator for purposes of allocating and levying the Assessments.

If the Administrator determines that a calculation error has been made and the assessment
roll should be modified or changed in favor of the Assessed Property owner, such change or
modification shall be presented to the Association for approval to the extent permitted.
A cash refund may not be made for any amount previously paid by the Assessed Property
owner (except for the final year during which the annual installment shall be collected or if
it is determined there are sufficient funds to meet the expenses for the current year), but an
adjustment may be made in the amount of the annual installment to be paid in the
following year. The decision of the Administrator regarding a calculation error relating to
the assessment roll may be appealed to the Association.

The decision of the Administrator, or if such decision is appealed to the Association, the
decision of the Association shall be conclusive as long as there is a reasonable basis for such
determination. This procedure shall be exclusive and its exhaustion by any property owner
shall be a condition precedent to any other appeal or legal action by such owner.

B Termination of Assessments

Each Assessment shall be extinguished on the date the Assessment is paid in full,
including unpaid annual installments and delinquent collection costs, if any. After the
extinguishment of an Assessment and (collection of any delinquent annual installments and
delinquent collection costs), the Association shall provide the owner of the affected parcel
a recordable “Notice of Termination of the Special Assessment, Termination of Association
Membership and Release from Encumbrance of Declaration.”

Benloch Ranch Improvement Association March 4, 2021
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C Amendments

The Association reserves the right to the extent permitted to amend this Report without
notice and without notice to property owners of the Assessed Property to correct mistakes
and clerical errors, clarify ambiguities, and provide procedures for the collection and
enforcement of assessments, prepayment costs, delinquent collection costs, and other
charges imposed by the Declaration in accordance with the provisions of this Report or the
Annual Administrative Report.

D  Administration and Interpretation of Provisions

The Association shall administer the Series 2020 and Series 2021 Bonds, this Report, and all
Annual Administrative Reports and shall make all interpretations and determinations related
to the application of this Report unless stated otherwise herein or in the
Indenture/Supplement. Such determinations shall be final, binding, and conclusive.

E Severability

If any provision, section, subsection, sentence, clause, or phrase of this Report or the
application of same to Assessed Property or any person or set of circumstances is for any
reason held to be unconstitutional, void, or invalid, the validity of the remaining portions of
this Report or the application to other persons or sets of circumstances shall not be affected
thereby, it being the intent of Association in adopting this Report that no part hereof or
provision or regulation contained herein shall become inoperative or fail by reason of any
unconstitutionality, voidness, or invalidity of any other part hereof, and all provisions of
this Report are declared to be severable for that purpose.

If any provision of this Report is determined by a court to be unenforceable, the
unenforceable provision shall be deleted from this Report and shall, to the extent possible,
be rewritten to be enforceable and to give effect to the intent of the Association.

Benloch Ranch Improvement Association March 4, 2021
Amended Benefit Apportionment Analysis
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APPENDIX A

Mackay Developments
Benloch Ranch Improvement Association No. 1
Amended Benefit Apportionment Analysis

AMENDED
ASSESSMENT ROLL
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APPENDIX B

Mackay Developments
Benloch Ranch Improvement Association No. 1
Amended Benefit Apportionment Analysis

BENLOCH RANCH
INFRASTRUCTURE
COST ESTIMATE
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