DEVELOPMENT AGREEMENT
THE LOFTS AT FALCON RIDGE, A MIXED USE CONDOMINIUM

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into as of the
____day of , 2019 (the “Effective Date”), by and between SUNSET CITY, a Utah
municipal corporation (the “City”), and FALCON HILL DEVELOPMENT, LLC, a Utah limited
liability company, (the “Developer”). The Developer and the City are sometimes collectively referred to
herein as the “Parties” or singularly as a “Party.”

RECITALS

A. As of the Effective Date hereof, Developer is the owner of the property described on
Exhibit “A” (the “Property”) hereto, located within Sunset City, Davis County, Utah.

B. The development of the Property is governed by the City Code (the “Code™). All Section
references contained herein shall refer to the Code.

C. Developer has filed an application for and received approval by the City for the following
General Development Plan/Construction Drawings (the “General Development Plan”) for the Property
consisting of residential and commercial condominium units, subject to approval of an acceptable
development agreement. The project to be developed upon the Property pursuant to the General
Development Plan is known as the Lofts at Falcon Ridge, a mixed use residential & commercial
condominium. (the “Project”).

D. Pursuant to the City’s approval of the General Development Plan on day of

20 , the Plan consists of no more than 126 residential condominium units and 18 commercial
condominium units. A copy of the approved General Development Plan/Construction Drawings (as
presently constituted) is attached hereto as Exhibit “B.”

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the City and
Developer hereby agree as follows:

1. Incorporation of Recitals and Exhibits. The above Recitals and Exhibits attached and
referenced herein are hereby incorporated into this Agreement.

2. General Development Plan Approval. To the fullest extent of its legal powers and
authority and for the duration of the Term (as described below) of this Agreement, the City hereby
approves the General Development Plan/Construction Drawings for the Project, including such specifics
as the validity of the density, use, configuration, and specification designations as described in the
General Development Plan and as described elsewhere herein. The City further approves Developer’s
right, subject to obtaining required permits, to demolish any and all existing structures or vegetation now
located upon the Property. The developer may not substantively deviate from the General Development
Plan/Construction Drawings without prior approval by the City. Subject to the terms of this Agreement
and subject to the Developer’s compliance with other provisions of the Code not specifically modified
herein, the Developer shall have the right to have the Final Plat and Construction Plans approved by the
City and to develop the Project. Developer and City hereby acknowledge and agree that the architectural
plans, civil engineering plans and terms of this Agreement do not conflict with the requirements of the
City Code, as currently drafted. Notwithstanding any provision herein to the contrary, all underground




development by the Developer or any successor shall be in compliance with the Sunset City Code, as of
the effective date of this agreement.

3. Term. The vested rights described in this Agreement shall be effective for a period of
seven (7) years following the date on which this Agreement is adopted by the city Council of Sunset and
signed by the City’s Mayor (the “Term”).

4, Development of the Project. The Project shall be developed by Developer and/or
Developer’s successors and assigns in accordance with all of the requirements contained herein.

a. Elevations. Developer and City hereby agree that architectural elevations shall
substantially conform to those depicted in Exhibit “C” attached hereto and incorporated herein.

b. Floor Plans. Developer and City hereby agree that floor plans shall substantially
conform to those depicted in Exhibit “D” attached hereto and incorporated herein.

c. Final Plat. Developer and City hereby agree that the final plat shall substantially
conform to those depicted in Exhibit “E” attached hereto and incorporated herein, and the Final Plat shall
be submitted to the City prior to its acceptance and recording with the Davis County Recorder’s Office.

d. Water Meters. Developer and City hereby agree that Developer shall install such
water meters as depicted on page C600 of Exhibit “B”. Developer and/or Association shall maintain the
fire hydrants, water lines, water laterals up to the water meter, which water meter shall be maintained by
the City. The Association shall also have its own individual meter(s) for irrigation water.

e. Covenants and Restrictions. The Developer hereby agrees, that prior to the sale
of any units, to record against the title to such Final Plat, condominium covenants, conditions and
restrictions (“CC&Rs”). The Developer hereby agrees to use its best efforts to enforce the CC&Rs during
all such periods during which the Developer has control of the CC&Rs. Prior to recording the CC&Rs,
Developer shall submit the same to the City for approval, which approval shall not be unreasonably
withheld or unreasonably delayed. In the event that approval has not been granted by the city within 90
days of submittal to the City, Developer shall have the right to record the draft CC&Rs as submitted. In
the event of any occurrence on the property which affects or threatens the health, safety or welfare of the
City or its residents, the City shall notify the Developer or the Homeowners Association (HOA), of such
condition. If the condition is not remediated within ten (10) days or less if the condition constitutes a bona
fide emergency, the City may enter upon the property and remediate the condition and assess the cost to
the HOA.

f. Construction Phasing Plan. The City understands and agrees that Developer
intends to construct the project in three (3) construction phases, as follows:

1. Phase I shall consist of approximately 42 +/- residential condominium units and 6
+/- commercial condominium units in such areas depicted on sheet C400 of the
engineering plan (formerly 2103 N. Main St.).

ii. Phase II shall consist of approximately 42 +/- residential condominium units and
6 +/- commercial condominium units in such areas depicted on sheet C400 of the
engineering plan (formerly 2087 N. Main St.).

iii. Phase III shall consist of approximately 42 +/- residential condominium units and
6 +/- commercial condominium units in such areas depicted on sheet C400 of the
engineering plan (formerly 2043 N. Main St.).



g. Advertising. Developer may, at its sole discretion, erect new signage for the
purposes of advertising units for sale or lease and may also utilize any and all existing billboards,
placards, and signage for the purposes of tasteful advertising. Any signage must maintain compliance
with applicable City ordinances. Additionally, Developer may utilize such existing outbuildings as
necessary for storage or other purposes until such time as the phasing plan determines their demolition.
Developer has the right to place one office trailer and/or one tool trailer on the site until Phase 3 is
complete or all units are sold, whichever is later. Subcontractors may also park trailers, trucks, or
equipment on site during the course of construction. Despite the fact that Developer is constructing the
Project in phases, the City agrees to record the Final Plat for the entire project following the City
Council’s approval thereof.

h. Underground Development, Pavement and Demolition Phasing. The City
understands and agrees that vertical construction shall proceed simultaneously with the underground
development of the Property. The issuance of building permits and scheduled inspections (other than the
certificate of occupancy) shall not be delayed by the fact that underground development of utilities or
curbs, sidewalks or pavement has not been completed for Phase I or for subsequent phases, respectively.
The City agrees that architectural and structural plan review shall not exceed 21 business days from the
date of complete submittal. All underground development shall be completed during Phase I—to include
installation of culinary water lines, fire hydrants, sewer lines, etc. The City understands that with regards
to Phase II or Phase III no asphalt, curb or gutter, grading or demolition shall be completed until required
by those phases, respectively.

1. Work in the Public Right-of-Way. Pursuant to the Sunset City Code, Developer
shall post a cash deposit, bond, or other financial guarantee, acceptable to the City, in the amount of 110%
of the value of the proposed work in the Public Right of Way. The City agrees that the value of the
proposed work equals $268,000 (the “ROW Cost”). Upon satisfactory inspection of the work in the
public right-of-way, the “ROW Cost” shall be regularly disbursed to Developer. The City shall not delay
disbursement of the ROW Cost for any reason other than an inspection found to be not in conformity with
the plans as approved by the City Engineer. The City shall hold the amount of 10% of the PROW Cost
for the period of 12 months from the date of acceptance by the City. Following the period of 12 months
the 10% retained by the city shall be refunded to Developer.

] Required Public Improvements. Developer agrees to construct required public
improvements, if any, at its expense, pursuant to the Construction Drawings attached as Exhibit “B.” The
timing of those improvements (ie, road, curb, gutter, sidewalks, etc.) shall correspond to the phasing plan
depicted in sheet C600 of Exhibit “B.” Pursuant to BMU 10-5F-7:D, Builder shall install the following:
(1) Raised planters; (2) Lamp posts every 100 feet; (3) 10’ sidewalks; (4) patterns and scored sidewalks in
the concrete along Main Street; and (3) Bollards at all crosswalks. All streetlights shall use LED bulbs.
Nothing in this agreement shall exempt Developer from the requirements of Section 11-5-12 of the City
Code.

k. Sales. Developer’s sales of owner-occupied condominium units shall conform to
FHA requirements. In the event of market downturn, after approval from the Sunset City Council, which
approval shall not be unreasonably withheld, Developer shall for a period of time determined by the
Sunset City Council be able to rent the condominium units. After the period of time determined by the
Sunset City Council has expired, Developer may request an extension from the Sunset City Council,
which request shall not be unreasonably withheld, or Developer shall resume selling the condominium
units.



1. Parking & Shared Use. Pursuant to paragraph 10-5F-4A of the BMU ordinance,
the required amount of parking for the project shall be reduced in relation to the “amount of off-street
parking” that “can be demonstrated may be in demand at different intervals of time throughout the day.”
Additionally, pursuant to paragraph 10-5F-4A of the BMU ordinance, Developer is entitled to count
“available on-street parking” toward his total parking requirement. The project shall include 239 parking
stalls, as shown on Exhibit “B” page C400.

m. Commercial Uses. In order to increase the market viability of the commercial
space along Main Street, the terms “convenience retail, service and professional offices” as found in
paragraph 10-5F-1 of the BMU ordinance, shall include any and all businesses (including, but not limited
to, dentists, insta-care, etc.) not specifically restricted under paragraph 10-5F-6 of the BMU ordinance.
Approved businesses shall be those which generally do not require parking past 5:30-6:00 p.m; therefore,
restaurants are not approved unless additional parking is acquired by developer.

n. Storm Water Protection. Storm water protection shall be maintained in
conformance with the SWPPP previously submitted to the City.

0. Project Amenities. At the sole discretion of Developer with regards to design,
size and timing, Developer shall construct one of the following amenities on the property by the
completion of the project: (1) workout facility, (2) conference room/banquet area; (3) swimming pool;
(4) rooftop common area; or a (5) dog restroom. If a dog restroom is constructed, one other amenity
listed herein shall also be constructed by Developer.

p- Entry Monument. Developer may place one entry monument at each entrance to
the property so long as it conforms with Sunset City standards. Approval of the actual design of the entry
monument shall not delay the issuance of building permits by the City.

q. Fencing. Developer shall install vinyl privacy fence or wrought iron style fencing
(at Developer’s sole discretion) around all exterior boundaries in order to restrict access, foot traffic in
and out of the property. All fencing shall comply with City ordinances.

I. Anticipated Timeline. It is anticipated that each of the three phases will take 12-
18 months to complete.

S. Impact Fees, Connection, Building Fees. The City Council has approved that the
development fees (including, but without limitation, storm drain assessment/fees, water development &
connection fees, park development fees, public safety impact fees, roadway impact fees, if any) shall be
paid on a per-unit or per-building basis at the time of pulling the specific construction permit for that
particular unit or building. For example, Developer shall not be required to pay sewer impact fees or
permit fees for Phases II or III at the approval of the plat, but only the fees for a particular building upon
the issuance of a building permit for that specific unit or building. The payment of the North Davis Sewer
District impact fees shall be collected in accordance with Sewer District policies and requirements.

t. Vacant Property. Developer shall maintain any vacant ground within the Project
on which Developer has not commenced construction in a manner free of debris and hazards to the
general health, safety and welfare of the public and residents of the area.

5. Agreement to Run with the Land/Assignment. The rights and obligations of Developer
under this Agreement shall be those affecting the Property, and shall run with and be binding upon the
Property and its successors and assigns, or any portion thereof. The terms of this Agreement shall be
deemed to expire as to any portion of the Property upon the issuance of a certificate of occupancy for a



structure on the subject portion of the Property. Developer shall have the right to assign this Agreement,
in whole or in part so long as such (1) assignee becomes the owner of fee simple title to that portion of the
Property affected by the rights and obligations under this Agreement that are being assigned; and (2) signs
such documents necessary to demonstrate to Developer and the City that assignee agrees to be bound
hereby. After the improvements have been accepted by the City (which acceptance shall not be
unreasonably delayed or withheld), Developer’s warranty period shall extend for the period of 12 months.

6. Notices. Any notices, requests and demands required or desired to be given hereunder
shall be in writing and shall be served personally upon the Party for whom intended, or if mailed, by
certified mail, return receipt requested, postage prepaid, to such Party at its address shown below:

To Developer: Falcon Hill Development, LLC
Attn: Joseph M. Cook, Member Manager
PO Box 540395
North Salt Lake, Utah 84054

To the City: Sunset City
Attn: Mayor
200 W. 1300 North
Sunset, Utah 84015

In the event that either of the Parties desires to change its address as shown above, such Party shall
provide written notice to the other Party pursuant to the requirements of this Section 6.

7. Default; Mediation. The Developer shall, pursuant to the terms of this Agreement,
complete all improvements and perform all other obligations required herein, as such improvements or
obligations may be shown on the Final Plat and Construction Drawings, or any documents executed in the
future that are required by the City for the approval of an amendment to the Final Plat or the Agreement.
In the event either Party fails to perform its obligations hereunder or to comply with the terms thereof,
within thirty (30) days after giving written notice of default and the failure of the defaulting Party to cure
such default, or if the default is of a nature that it cannot be reasonably cured within 30 days, then to have
diligently and in good faith commenced to cure such default, and the non-defaulting Party may, at its
election, have the following remedies:

a. All rights and remedies available at law and in equity, including injunctive relief,
specific performance and/or damages.

b. The right to withhold all further approvals, licenses, permits or other rights

associated with the Project or any development described in this Agreement until such default has been
cured.

c. The right to draw upon any security posted or provided in connection with the
Project and this Agreement or enforce any lien on the Property.

d. The right to terminate this Agreement.

e. The rights and remedies set forth herein shall be cumulative.

In the event of the default of any of the provisions hereof by either Party, which shall give rise to
commencement of legal or equitable action against said defaulting Party, the Parties hereby agree to



submit to non-binding mediation before commencement of action in any Court of law. In any such event,
defaulting Party shall be liable to the non-defaulting Party for the non-defaulting Party’s reasonable
attorney’s fees and costs incurred by reason of the default. Nothing herein shall be construed to prevent or
interfere with the City’s rights and remedies specified in this Agreement.

8. Entire Agreement. This Agreement, together with the Exhibits attached hereto,
documents referenced herein, and all regular approvals given by the City for the Property and/or the
Project or any phase thereof containing the entire agreement of the Parties with respect to the subject
matter hereof and supersede any prior promises, representations, warranties or understandings between
the Parties which are not contained in this Agreement, regulatory approvals and related conditions.

9. Severability. The Parties hereto agree that the provisions hereto are severable. If any
provision of this Agreement is held invalid, the remainder of this Agreement shall be effective and shall
remain in full force and effect unless amended or modified by mutual consent of the Parties.

10. Binding Effect. This Agreement shall inure to the benefit of, and be binding upon, the
Parties hereto and their respective heirs, representatives, officers, agents, employees, members, successors
and assigns.

11. No Third-Party Rights. The obligations of Developer set forth herein shall not create any
rights in and/or obligations to any person or Parties other than the City. The Parties hereto alone shall be
entitled to enforce or waive any provisions of this Agreement.

12. Culinary Water and Sewer Treatment Capacity. Following approval from the Fire
District, and so long as engineering estimates regarding use and/or consumption are within five percent
(5%) of actual use and/or consumption, the accuracy of which the City may elect to monitor at its sole
discretion, the City agrees to reserve and warrant water capacity and/or sewer treatment capacity to
Developer for all additional phases contemplated by this Agreement. Should the City find, through its
monitoring, the use and/or consumption of culinary water and/or waste water is greater than five percent
(5%) more than the engineering estimates, the City’s warranty of water capacity and/or sewer treatment
capacity shall no longer be applicable.

13. Developer Compliance with EPA and other Regulations. The Developer specifically
represents that to the best of its knowledge all property dedicated (both in fee simple and as easements) to
the City associated with this Development (whether on or off-site) is in compliance with all
environmental protection and anti-pollution laws, rules, regulations, orders or requirements, including
solid waste requirements, as defined by the U.S. Environmental Protection Agency Regulations at 40
C.F.R. Part 261, and that such property as is dedicated to the City pursuant to this Development, is in
compliance with all such requirements pertaining to the disposal or existence in or on such dedicated
property of any hazardous substances, pollutants or contaminants, as defined by the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as amended, and regulations
promulgated thereunder. The Developer, for itself and its successor(s) in interest, does hereby indemnify
and hold harmless the City from any liability whatsoever that may be imposed upon the City by any
governmental authority or any third Party, pertaining to the disposal of hazardous substances, pollutants
or contaminants, and cleanup necessitated by leaking underground storage tanks, excavation and/or
backfill of hazardous substances, pollutants or contaminants, or environmental cleanup responsibilities of
any nature whatsoever on, of, or related to any property dedicated to the City in connection with this
Development, provided that such damages or liability are not caused by circumstances arising entirely
after the date of acceptance by the City of the public improvements constructed on the dedicated property,
except to the extent that such circumstances are the result of the acts or omissions of the Developer. Said



indemnification shall not extend to claims, actions or other liability arising as a result of any hazardous
substance, pollutant or contaminant generated or deposited by the City, its agents or representatives, upon
the property dedicated to the City in connection with this Development. The City agrees to give notice to
the Developer that he must obtain a complete discharge of all City liability through such settlement.
Failure of the City to give notice of any such claim to the Developer within ninety (90) days after the City
of first receives a notice of such claim under the Utah Governmental Immunity Act for the same, shall
cause this indemnity and hold harmless agreement by the Developer to not apply to such claim and such
failure shall constitute a release of this indemnity and hold harmless agreement as to such claim.

14. Construction Site Safety. The Developer agrees to provide and install, at its expense,
adequate barricades, flaggers, warning signs and similar safety devices at all construction sites within the
public right-of-way and/or other areas as deemed necessary by the City Engineer, City Public Works
Department, and Traffic Engineer in accordance with any and all Federal Regulations, the City’s Policies
and Procedures, Utah Department of Transportation Requirements, OHSA, and Manual of Uniform
Traffic Control Devices (“MUTCD”) and shall not remove said safety devices until the construction has
been completed.

15. Construction Site Waste. The Developer shall, at all times, keep the public right-of-way
free from accumulation of waste material, rubbish, or building materials caused by the Developer’s
operation, or the activities of individual builders and/or subcontractors; shall remove such rubbish as
often as necessary, but no less than daily and; at the completion of the work, shall remove all such waste
materials, rubbish, tools, construction equipment, machinery, and surplus materials from the public right-
of-way. The Developer further agrees to maintain the finished street surfaces so that they are free from
dirt caused by the Developer’s operation or as a result of building activity. Any excessive accumulation of
dirt and/or construction materials shall be considered sufficient cause for the City to withhold building
permits and/or certificates of occupancy until the problem is corrected to the satisfaction of the City
Building Inspector and/or the City Public Works Director. If the Developer fails to adequately clean such
streets within two (2) days after receipt of written notice, the City may have the streets cleaned at the
Developer’s expense and the Developer shall be responsible for prompt payment of all such costs. The
Developer also agrees to require all contractors within the Development to keep the public right-of-way
clean and free from accumulation of dirt, rubbish, and building materials. Under no circumstances shall
the Developer or any sub-contractors use open burning procedures to dispose of waste materials.

16. Compliance with City Building Inspector, City Engineer, and City Public Works
Director. The Developer hereby agrees that it will require its contractors and subcontractors to cooperate

with the City’s Building Inspector, City Engineer, or City Public Works Director by ceasing operations
when winds are of sufficient velocity to create blowing dust, which, in the inspector’s opinion, is
hazardous to the public health and welfare.

17. Protection Strips and Undevelopable Lots. Developer covenants and warrants that they
have not, or will not in the future, unlawfully divide real property in such a way that a parcel of property
is created or left behind that cannot be developed according to the requirements of Sunset City Land Use
Ordinances, or other applicable laws. Examples of a parcel of property that is created or left behind that
cannot be developed include, but are not limited to, spite strips or protection strips, which are parcels
created or left for the sole purpose of denying another property owner access to their property, parcels
with insufficient square footage, parcels with insufficient buildable area, parcels that do not meet the
requirements of Sunset City Land Use Ordinances, and parcels that do not abut on a dedicated street.
When a Developer unlawfully divides property, the Developer agrees, as a remedy, to dedicate and
otherwise deed ownership of these undevelopable parcels of land to the City, upon the City’s written
request.




18. Consequences of Developer non-compliance with Final Plat and the Agreement. The
Developer shall, pursuant to the terms of this Agreement, complete all improvements and perform all
other obligations required herein, as such improvements or obligations may be shown on the Final Plat
and Construction Drawings, or any documents executed in the future that are required by the City for the
approval of an amendment to the Final Plat or the Agreement, and the City may place liens on vacant lots
still owned by the Developer and or withhold such building permits and certificates of occupancy as it
deems necessary to ensure performance in accordance with the terms of the Agreement.

19. No Waiver of Regulation(s). Nothing herein contained shall be construed as a waiver of
any requirements of the City Code or the Utah Code Annotated, in its current form as of the date of
approval of the Final Plat, and the Developer agrees to comply with all requirements of the same.

20. City Council Budgetary Discretion. All financial obligations of the City arising under
this Agreement that are payable after the current fiscal year are contingent upon funds for the purpose
being annually appropriated, budgeted and otherwise made available by the Sunset City Council, in its
discretion.

21. “Arms Length” Transaction. The Parties hereto expressly disclaim and disavow any
partnership, joint venture or fiduciary status, or relationship between them and expressly affirm that they
have entered into this Agreement as independent Parties and that the same is in all respects an “arms-
length” transaction.

22. Preparation of Agreement. The Parties hereto acknowledge that they have both
participated in the preparation of this Agreement and, in the event that any question arises regarding its
interpretation, no presumption shall be drawn in favor of or against any Party hereto with respect to the
drafting hereof.

23. Amendments. This Agreement may be amended at any time upon unanimous agreement
of the Parties hereto, which amendment(s) must be reduced to writing and signed by all Parties in order to
become effective.

24, Further Instruments. The Parties hereto agree that they will execute any and all other
documents or legal instruments that may be necessary or required to carry out and effectuate all of the
provisions hereof.

209. Easements. The Parties recognize and acknowledge the need for three (3) easements for
sanitary sewer utility lines associated with this Development. Two of the easements are for a specific and
identifiable portion of the sanitary sewer line that have previously been held by the City in prescriptive
form only. Developer’s inability to obtain written documentation of an existing prescriptive easement will
not delay Developer from obtaining permits or inspections on schedule. . The third easement is for the
installation of a new sanitary sewer line to service the Development. The obtainment of the third
easement, which is a new, non-prescriptive easement with Sunset City as the Grantee shall be a
mandatory condition of the Agreement, and the Parties agree to work in good faith to jointly ensure said
easements are obtained. Failure to obtain said the third easement, which is a new, non-prescriptive
easement, may be categorized by the City as a default be developer and grant the City the remedies
available to it as described in Section 7 of the Agreement. Should any potential grantor of an easement
refuse to grant a written easement, the City, at its sole discretion, may take action it deems necessary to
ensure proper pipe sizing occurs. Said action may include, but is not limited to, condemnation and/or
quiet title.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first hereinabove written.

ATTEST: CITY
SUNSET CITY
City Recorder By:
Its: Mayor
DEVELOPER

FALCON HILL DEVELOPMENT, LLC

By: Joseph M. Cook
Its: Managing Member
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