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Report Summary

This report recommends that city council NOT adopt Option A or B proposed by Councilman Rob 
Crawley which calls for the closure of the Cedar Hills golf course.  This report provides extensive 
detail on the reasons which fall into the primary categories:  

• Financial risk
• Legal challenges

• Social and Ethical Implications

Some of the major factors:

1. Would create legal risk with the golf Bond, Development Agreement, Conservation 
Easement, City of Highland, CCR's, The Cedars HOA, Internal Revenue Service, and 
Open Space commitments.

2. Selling St. Andrews Estates and applying proceeds to the golf bond may bring Internal 
Revenue Service implications that must be overcome which may necessitate funds to be 
held in escrow until the year 2023.  Financial projections lack substantive detail to be 
considered accurate.  Park costing not clearly defined.  Legal expense is incalculable. 
Lacks costing for services The Cedars funds, etc.

3. Public comment encouraged keeping the golf course open and finding ways to improve its 
financials without closing it.

4. Social and ethical implications with residents are significant as the city would be re-
shaped by closing the golf course.

5. Closing the course would create discord and reduce harmony amongst residents.
6. The Golf course financial picture has improved in recent years and trending in a positive 

direction  
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Golf Course Finance Committee

Committee members were appointed by Mayor Gygi and were unanimously approved by city 
council.  Committee members represent a diverse group of residents from across the city and 
committee members possess a variety of skills which have aided the establishment of this 
report. 

 Chair: Rick Stewart 

 Gary Gygi, Mayor

 David Bunker, City Manager

 Chandler Goodwin, Asst. City Manager

 Greg Gordon, Recreation Director

 Charl Louw, City Finance Director

 Trent Augustus, City Council Member

 Rob Crawley, City Council Member

 Mark Webb

 Priscilla Leek

 Rob Olsen

 Brent Aaron

 David Driggs

 Mark Horne 
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Executive Summary

On August 6th, 2015 the Golf Course Finance Committee (committee was reconvened by Mayor Gygi.  
The primary purpose of reconvening the committee was to review Options A and B which were 
proposed by Councilman Rob Crawley as they relate to the future of the Cedar Hills Golf Course.    
The committee recommends that the city council NOT implement either Options A and B given that 
each, but in particular Option B would have a considerable negative implications in the form of 
financial, legal, social and ethical concerns.  This exhaustive 242 page report details the reasons for 
this conclusion.   The proposed options create extensive and complex scenarios that cannot be fully 
understood without a complete reading of this report.  It is strongly suggested that one read this entire 
report before making a conclusion as to the future of the golf course.

There has been interest from residents and political candidates to review ALL of the options related to 
the golf course.  This report is a review of all known facts as of the date of this writing.  

In summary, Option A is to keep the golf course open and to seek ideas on how to pay down the golf 
debt and Option B details how the golf course could be reconfigured into park (s) space with portions 
of the golf course being sold.  Both of these options have been reviewed by the committee to ascertain 
their viability and are evaluated within this report.   Option B became the predominant focus of the 
committee as that option was primarily proposed by Councilman Rob  Committee meetings were 
publicly noticed and were well attended by the residents of Cedar Hills. The committee received a 
significant amount of public input during this process.

Public meetings were held on:
Golf Course Finance Advisory Committee Meeting-  October 28, 2015
Golf Course Finance Advisory Committee Meeting-  October 13, 2015
Golf Course Finance Advisory Committee Meeting - September 24, 2015
Golf Course Finance Advisory Committee Meeting - September 10, 2015
Golf Course Finance Advisory Committee Meeting - August 26, 2015
Golf Course Finance Advisory Committee Meeting - August 20, 2015
Golf Course Finance Advisory Committee Meeting - August 13, 2015

Golf Course Finance Advisory Committee Meeting - August 6, 2015 (1st meeting)

This report is provides the facts discovered during the review process and offers a 
perspective as viewed by committee members.  This report includes information provided by the 
public, city staff, present and past legal council and committee members.

C.EDAR HILLS 
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1.Original Option A –proposed by Councilman  Crawley
(Note:  Late revision Alternate Option A in Appendix)

Option A proposes to keep the Cedar Hills golf course as currently constituted, offers ideas 

on paying down the bond and provides Pros and Cons for the Option. 

Option A Proposal: 

 Keep running the golf course.
 Continue to look for ways to decrease the subsidies

from residents
 Sell St. Andrews Estates lots East of Canyon Road
 Continue to have resident taxes subsidize the bond

debt and the golf course

Option A Pros:

 There is less effort and less short term trauma to the
city

 Those that have bought homes in the Cedars will not have unexpected changes to the area
surrounding their homes.

 Those that enjoy having a golf course in Cedar Hills will continue to enjoy the golf course

Option A Cons:

 The debate and anger over the golf course would not likely go away for many years to come
and the residents will continue to subsidize the course

 The city would continue to be short on park space for their recreational programs
 The bond payment will continue on our property taxes until approximately 2030
 With the subsidy and bond payment, the resident’s appetite for other city amenities will not

be high.  I.e. restricts other improvements to the city.

 Option A proposes the sale of
St. Andrews Estate lots east
of Canyon Road with the
intent to pay down the bond

 Proposes a continuance on
looking for ways to decrease
subsidies from residents

 No unexpected changes for
homes which surround the
golf course

 The bond will continue to be
funded by property taxes
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2. Option B - proposed by Councilman Crawley
(Note:  Late revision Alternate Option B in Appendix)

Option B proposes selling approximately 97 acres of the golf course, recommends diverting

monies allocated to the future Harvey Park towards the golf bond, and proposes additional  

parks) be built on remaining portions of the golf course.  

Option B Proposal: 

 Issue RFP (Request For a Proposal) for selling 30
acres east of Canyon Road.

 Issue RFP (Request For a Proposal) for selling 60
acres in Highland City.

 Continue golf course operations until legitimate
offers are received for both properties that will pay
off the bond.

 Sell the two plots and pay off the bond
simultaneously.

 Continue to irrigate and maintain remaining holes.
 Use the funds that would have been spent on the golf

course to enhance the remaining "parks" until
satisfactory.

 Offer to Harvey's to buy only part of their land for $850,000 currently in escrow.
 Allow residents who border the golf course the option to buy additional land into the golf

course area at the lowest legal price up to 1/5 acre.
 Zone sellable land in Cedar Hills (holes 13,14, and 15) for larger lots to satisfy green space

requirements.
 Separate from the current decision would be a future decision about whether to convert hole

10 into a cemetery.

Option B Pros:

 Approximately $4,800,000 in savings over the next 20 years.
 Rather than a golf course that residents have to pay for there would be parks that the

residents can use for free.
 The debate over the golf course would end bringing more peace to the city.
 With $3,000,000 of planned improvements on the land, there could be additional features

added such as playgrounds,
 Pavilions, soccer fields, etc.

 Option B proposes the sale of
St. Andrews Estate lots east
of Canyon Road and portions
of the golf course within
Highland City with the intent
of paying off the bond in full

 Proposes a an estimage of
$4.8 million in savings over
the next 20 years

 Cedar Hills would no longer
own or operate a golf course
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Option B - proposed by Councilman Crawley continued 

 There would be enough soccer field space that our city wouldn't have to go to other cities to
host soccer games.

 The city could consider other features that it wanted to add to our city budget without taxes
becoming out of line with other cities.

 Separate from the current decision would be a future proposal about whether to convert hole
10 into a cemetery.

 We would not make any changes if we didn't get proposals that were high enough to pay off
the bond.  If we did get them

 We would have options.  If we didn't get these proposals, the argument would be put to bed.

Option B Cons:

 The debate over the future of the golf course could temporarily intensify.

 The Harvey park in the South end of the city would be smaller in exchange for larger park
areas in the North areas of the city.

 There would be more land developed on the East side of Canyon road in additional to
planned St. Andrew's Estates. (20 acres less green space in city)

 Although there is no obligation of the city to subsidize the golf course indefinitely, the city
could have to defend itself against potential litigants

 The notoriety of having a beautiful golf course would not be there for Cedar Hills.
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3. Golf Course Current Financial Overview
This section explains current and recent financial circumstances and projections.  Because 
the golf course is subsidized annually by tax dollars the topic creates a debate within the

community on the value to residents and whether the city should continue to subsidize the golf 

course.   

Schedule of Revenues, Expenditures, and Changes in Fund Balances - Actuals

Golf Special Revenue Fund (Excluding Events and Grill)

Actuals Estimated

2013 2014 2015*

REVENUES
Fees:

Green Fees 538,030$   533,478$   546,954$    

Practice Range 23,178 24,920 25,228 

Pro shop 60,554 58,466 63,501 

Concessions 10,269 8,461 8,844 

Season passes 59,653 78,114 73,132 

Other 6,901 4,368 31,684 

Investment earnings - - 291 

Total revenues 698,585 707,807 749,634      

EXPENDITURES

Salaries, wages, and employee benefits 400,802 409,556 398,045      

Materials, supplies, and services 369,722 395,201 406,153      

Capital outlay 38,000 47,885 - 

Total 808,524 852,642 804,198      

Excess of revenues over expenditures (109,939) (144,835) (54,565)      

Other financing sources (uses):

Operating transfers in 2,209,358       206,237 147,863      

Operating transfers out (3,000) (3,000) - 

Total other financing sources (uses) 2,206,358       203,237 147,863      

Net change in fund balance* 2,096,419       58,402 93,298 

Fund balance at beginning of year (2,132,828)      (36,409) 21,993 

Fund balance at end of year (36,409)$  21,993$   115,291$    

CITY OF CEDAR HILLS

Actuals
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General Notes 

Additional sales taxes approximately $40,000 netted, starting FY 2012 

Additional water charges of $31,000 starting fiscal year 2014 

2012 & 2013 Golf Trades were moved from Green Fees to Season Passes 

* 2015 financials are preliminary estimates

2015 Golf Trades $33,436

2014 Golf Trades $40,200

2013 Golf Trades $17,500

2015 other income approximately $29,000 in Questar easements

Schedule of Revenues, Expenditures, and Changes in Fund Balances - Actuals

Golf Special Revenue Fund (Excluding Events and Grill)

Budgeted Projected Projected Projected Projected Projected

2016 2017 2018 2019 2020 2021

REVENUES
Fees:

Green Fees 555,000$   566,100$   577,422$   588,970$    600,750$   612,765$    

Practice Range 23,000         23,460 23,929 24,408       24,896         25,394        

Pro shop 52,200         53,244 54,309 55,395       56,503         57,633        

Concessions 2,000 2,040 2,081 2,122 2,165 2,208 

Season passes 39,000         39,780 40,576 41,387       42,215         43,059        

Other - - - - - -

Investment earnings - - - - - -

Total revenues 671,200       684,624 698,316 712,283      726,528       741,059      

EXPENDITURES

Salaries, wages, and employee benefits 446,380       455,308 464,414 473,702      483,176       492,840      

Materials, supplies, and services 384,820       400,213 416,221 432,870      450,185       468,192      

Capital outlay 380,000 - - - - - 

Total 1,211,200 855,520 880,635 906,572      933,361       961,032      

Excess of revenues over expenditures (540,000) (170,896)        (182,319)        (194,289)    (206,833)      (219,973)     

Other financing sources (uses):

Operating transfers in 540,000       170,896 182,319 194,289      206,833       219,973      

Operating transfers out - - - - - -

Total other financing sources (uses) 540,000       170,896 182,319 194,289      206,833       219,973      

Net change in fund balance* - (0) 0 (0) 0 0 

Fund balance at beginning of year 115,291       115,291 115,291 115,291      115,291       115,291      

Fund balance at end of year 115,291$   115,291$   115,291$   115,291$    115,291$   115,291$    

CITY OF CEDAR HILLS
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Financial statements can be used to support both sides of the topic depending on ones point of 
view.  Financials show the golf course subsidy has been going down each year, but they also show 
there is a subsidy.   It is not the role of the committee to ascertain whether the subsidy is 
reasonable.   Each resident has a different threshold on how much they are willing to support the 
golf course financially. 
However, in the process of evaluating the proposal developed by Councilman Crawley, the 
committee considered the tax burden of Cedar Hills in relation to other cities in the county. The 
information published in the “State of the City” report for 2014 (this is the latest report available) 
shows that Cedar Hills is just slightly below the average for “Property Tax $ Per Household.” The 
average for the 20 cities in the analysis is $428 per year and Cedar Hills is $427 per year.  If you 
look at the Property Tax $ Per Household as a percentage of Median Income, Cedar Hills ranks 
14th out of 20.  The reason the property tax burden on the residents was a consideration in the 
analysis the committee performed is that the committee wanted to evaluate Councilman 
Crawley’s proposal in light of the current economic conditions in the city and the state.
Because Councilman Crawley’s proposal suggests such massive changes to the city, includes 
numerous undefined risks, and would negatively impact a large number of the city’s residents, the 
committee’s evaluation had to consider whether the ends justify the means.  The “ends” or 
ultimate objectives of Councilman Crawley’s proposal are not specific, but one of the ends is 
generally about “having more park space.”  Although having more park space may be something 
we want, elimination of the golf course is not the only way or even the best way to achieve that 
goal. There are other more affordable and less controversial and disruptive means to add park 
space in the city
In 2015, the golf course had an estimated operational subsidy of $54,585 which is an  
improvement over the  historical average.  However, 2016 has a budgeted subsidy of  $540,000 
due in large measure to a one time capital outlay of $380,000 for a maintenance building.  
Projected subsidies are conservatively budgeted to modestly increase.  Revenues are also 
conservatively projected to remain essentially flat.  This conservative budgeting approach 
minimizes the swings in financial forecasting that has occurred in years past, but opponents to the 
golf course use this approach to demonstrate that things are not improving financially.
There are equipment replacement needs that may increase expenses in the next few years.  
Subsidies in recent years have begun to diminish.  Increased revenue from the golf course and 
community events center can continue to reduce the subsidy if marketed well.
Another viewpoint is a comparison on how much the city subsidizes an acre of park vs. an acre of 
golf .  For example, the 2015 estimated operational subsidy for the golf course is $54,856.  The 
operational subsidy for all parks in 2015 was $149,449.  An alternate way to look at the golf 
finances is to compare it to parks.  If you use 50 irrigated acres for the golf course  vs 32.7 
irrigated acres of parks, the subsidy is significantly lower for the golf course acres. 
For the  fiscal year 2015 parks are anticipated to be subsidized at $174,200.  The golf course is 
expected to be subsidized $160,000 plus the construction of a maintenance building, which is 
budgeted at $380,000. 

C.EDAR HILLS 
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The Golf Fund - 2015 Budget Document

Revenues include green fees, practice range, and pro shop revenue.  When total budgeted 
expenditures are compared to projected revenues, the golf course is estimated to be in the red. This 
shortfall includes all operating and non-operating expenditures. The cash needed in 2015 to cover 
the annual operating cash deficit will be subsidized by approximately $110,000 from the City’s 
General fund.  

Expenditures in the golf fund are spread over several categories. Top expenditures include wages 
and benefits, golf cart rental, pro shop inventory, and course maintenance.  

Source:  Cedar Hills 2015 Budget Document

See in-depth financials within the Appendix.
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4. Legal Review

The legal review section provides legal answers from committee members and city council 
members to assigned legal counsel.  Responses are from Kirton McConkie and Eric Johnson 

who represented the bond related legal questions.  No editing of legal response has occurred in 

this section.  This section and corresponding documents in the Appendix are of great 

significance as the legal aspects of this discussion likely will determine the true cost and 

timeline for implementation of Option A or B. 

 RESPONSES TO COMMITTEE LEGAL QUESTIONS 2.0

We (Kirton McConkie and Eric Johnson) are pleased to provide answers to the Golf 
Course Finance Committee’s “Legal Questions 2.0.” Understandably, certain questions have 
required us to exercise discretion to avoid unnecessarily divulging the City’s legal defenses and/
or strategies.

Please also note that the answers to any question will be multi-faceted and multi-layered 
depending on the facts or any non-golf decision of the City. Deal specific analysis will be 
required under any scenario. 

Questions from David Driggs and seconded by others 

1. Will you author a brief for each of the topics below? The brief can be high level and meant for
public consumption.  In this brief could you outline the issues and ramifications to the City if the golf
course was to be closed?

4.1 Bond 

A) A review of the 2012 General Obligation Bond covenants reveals two significant provisions
relating to alterations of land usage at the golf course.

The Master Resolution Authorizing the Issuance and Sale of $5,570,000 General Obligation 
Refunding Bonds Series Adopted by the Cedar Hills City Council December 2012 contains 
two relevant provisions in the “Form of Bond”: 

Optional Redemption: The Bonds maturing on or prior to February 1, 2023 are 
not subject to optional redemption prior to maturity. The Bonds maturing on or 
after to February 1, 2024 are subject to redemption at the option of the Issuer 
on February 1, 2023, or on any dater thereafter, in whole or in part, from such 
maturities or parts thereof as may be selected by the Issuer, at a redemption 
price equal to 100% of the principal amount of the Bonds to be redeemed, plus 
accrued interest thereon to the redemption date. (emphasis added).  

October 13, 2015 15 of 242



Further, while the Bond Resolution allows a complete or partial sale of the Project (meaning, the 
golf course), all proceeds from the sale must be used to pay down the bonds.  Under this scenario 
the mandatory redemption provision is useful for the City.  Nevertheless, under a different scenario, 
like several of those proposed by Mr. Crawley, it may or may not be the case that instead of merely 
selling the golf course outright there may be a partial sale of golf course property, a conversion of 
the remainder into parks and recreational facilities (thus, an alienation). In such event, the 
mandatory redemption could trigger, thereby requiring the City to pay the entire amount of the 
bonds – but without the money to do so. If enough money is generated to redeem the bonds, there is 
no problem, but this must be calculated carefully to avoid a large outstanding obligation without the 
ability to pay it. 

For reference, the provision reads as follows: 

Mandatory Redemption: The Bonds are subject to Mandatory Redemption on 
whole or in part on any date if the Project or any portion thereof is sold or 
otherwise alienated by the Issuer or any other action occurs after the issue 
date to cause either the private business tests or the private loan financing test 
as defined by the Code to be met and Bonds or any portion thereof may be 
deemed to be nonqualifying bonds and the Bonds may be so redeemed at a 
redemption price equal to 100% of the principal amount thereof and accrued 
interest to the redemption date upon not less than thirty (30) days; prior 
notice. 

In other words, in the event the City were to attempt to convert the golf course to anything other than a 
golf course, the outstanding General Obligation Bonds would be subject to immediate mandatory 
redemption. Accordingly, if the City wants to convert the golf course into something else, it must be 
prepared for the financial ramifications of such a decision in multiple aspects, but in particularly in 
respect to mandatory repayment of the Bonds, which are currently outstanding.    

Under IRS regulations, bonds can only be advanced refunded once.  The 2012 Bonds were an 
advanced refunding.  Therefore, as a general matter, no 2013 Bonds could be refunded prior to 2023 
when the call restriction expires.
Second, the 2012 Bonds, like the 2005 Bonds they were refunded, have an exception to the rule above 
called mandatory redemption.  The mandatory redemption provision provides that if any portion of the 
golf course is alienated or sold then the proceeds must be used to redeem the 2012 Bonds.  The 
mandatory redemption provision allows some or all of the golf course to be sold, but only if the 
proceeds are used to pay off the 2012 Bonds.  The City cannot payoff the 2012 Bonds prior to 2023 
with any monies, other than proceeds from the sale of the golf course
Third, the mandatory redemption provision is largely in harmony with IRS regulations that allow a sale 
of public property under limited circumstances, see Internal Revenue Service Implications section 
below.
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Development Agreement

A) The Development Agreement between the City of Cedar Hills and Lone Peak Links LLC
(LPL) establishes the framework for all discussions surrounding the golf course. Think of
it as the “Constitution” for all ancillary matters. Signed on February 16, 2001, it is still in
effect, inasmuch as the City continues to do business with LPL under the agreement.

The Development Agreement establishes a number of subsidiary restrictions on the use of 
land in and around the golf course. Among these are the Covenants, Conditions and 
Restrictions ("CCRs"), also filed on February 16, 2001. The CC&Rs pertain to the planned 
residential development, now largely completed, in and around the golf course. 

Additionally, the Development Agreement puts in place a Conservation Easement 
("Conservation Easement") upon the golf course proper and upon many of the properties in 
the development. The Conservation Easement is subject to the Utah Land Conservation 
Easement Act, which includes provisions for the termination of such easement. 

Subsequently, a “Memorandum of Understanding” (MOU) dated December 11, 2007, 
between the Mayor of Cedar Hills and LPL modifies the Development Agreement, as 
follows: “LPL further agrees to release conservation easements it has on the Cedar Hills 
golf course, as requested by the City, and LPL agrees that it will not dispute in any way the 
development by the City of all or any portion of the Cedar Hills golf course east of Canyon 
road or any reconfiguration of the Cedar Hills golf course.” 

Conservation Easement

A) Section 2.5.1 of the Development Agreement includes the grant to the City of a
Conservation Easement: "In order to preserve the open space qualities of the golf course,
developer hereby requests and the City agrees that a conservation easement over the golf
course be granted to the City, concurrently with the recordation of the first plat."

 The language of the Conservation Easement, "Open Space Conservation Easement," makes 
clear that the City is the holder of the easement, and that such easement is granted subject to 
the Utah Land Conservation Easement Act, UCA 57-18. The document also notes: "The 
easement herein granted is perpetual." 

C.EDAR HILLS 
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 Notwithstanding the "perpetual" nature of the easement, as the holder of the conservation 
easement, the City is entitled to remove the easement. Section 57-18-5 of the Land 
Conservation Easement Act reads: 

A conservation easement may be terminated, in whole or in part, by release, 
abandonment, merger, nonrenewal, conditions set forth in the instrument creating 
the conservation easement, or in any other lawful manner in which easements may be 
terminated.   

Other Easements

A) The memo produced by prior City Attorneys Smith Hartvigsen illuminates other easements
that might exist on parcels of the development. From the memo of August 12, 2006, we read:

A warranty deed dated January 18, 2002, and recorded on January 24, 2002 … conveyed the golf course 
parcels … to the [Municipal Building Authority] from the Developer.  It stated that it was subject to 
certain easements, conditions, covenants, restrictions and matters of record as set forth in an exhibit 
attached to the Warranty Deed.  Most of the items are existing easements in favor of utility companies, 
UDOT, the federal government, or nearby cities.  Presumably, these encumbrances would not 
significantly affect the City’s opportunity to develop the property inasmuch as these encumbrances 
would have to be respected in any event and are likely necessary for development.

A footnote to that section of the memo adds: 

Specifically, the Warranty Deed lists easements in favor of American Fork City, State 
Road Commission of Utah, Metropolitan Water District of Salt Lake City, Utah Power & 
Light Company, Mountain Fuel Supply Company, Mountain States Telephone & 
Telegraph Company, Utah Department of Transportation, U.S. West Newvector Group, 
Inc., the United States of America, the U.S. Department of Agriculture, Forest Service, 
Highland City, Pacificorp, and Ivy C. Page (for the purpose of constructing a fill slope 
and the placement of fill material).  There was also an existing lease, option, and 
addendum of lease in favor of U.S. West New Vector Group, Inc.  

C.EDAR HILLS 
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A) We have not had the opportunity to review the existence of a conservation easement on portions of
the course in the City of Highland. It is likely that similar CCRs would also restrict development on
portions of the course in the City of Highland, namely Holes 1-8 and/or Hole 9.

CCR's 

A) Covenants, conditions and restrictions (CCRs) are a commonly-used tool land-use planning
and regulation. The Covenants, Conditions and Restrictions and Home Owner Bylaws of The Cedars
development in Cedar Hills include these sections:

1.04Persons Bound by These Covenants, Conditions, Restrictions and Agreements. All
conditions, covenants, restrictions and agreements herein stated shall run with the land comprising 
the Subdivision, and all owners, purchasers or occupants thereof shall by acceptance of contracts or 
deeds be conclusively deemed to have consented and agreed with the present and future owners of 
said land . . . to conform to and observe the following covenants, conditions, restrictions and 
agreements as to the use thereof . . .. (CCRs, Section 1.04) 

1.05Land Use. No lot shall be used except for residential, open space, public and private
utilities, and related purposes. No building shall be erected, altered, or permitted to remain on any 
lot other than one detached single-family dwelling as shown on the final plat and a private garage 
for not more than three (3) vehicles. The Architectural Review Committee … shall have the 
authority to further limit the number and stories and the height of structures for new construction on 
the lots at its sole and exclusive discretion, as described herein. 

While the provisions of the Development Agreement do not "run with the land," in those portions 
of the development with CCRs, such CCRs do "run with the land" and hence are enforceable by 
property owners within the development. 

Additionally, it should be noted that the CCRs provide for the removal of certain lots from the 
subdivision by the developer. In this case, the CCRs and Homeowners Association bylaws no 
longer apply to those lots. 
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Highland City related
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HOA's

A) The CCRs create The Cedars Homeowners Association, Inc., (HOA) which provides each
owner acquiring a lot in the development with automatic membership in the HOA.

The CC&Rs provide that if more than 50 percent of the total votes in the HOA can be 
obtained, the CC&Rs may be “amended, modified, or repealed.”  HOA Bylaw, § 17.01. 
Furthermore, an amendment is not effective “unless and until a written instrument setting forth 
(a) the amended, modified, repealed or new bylaw, (b) the number of votes cast in favor of
such action, and (c) the total votes of the HOA, shall have been executed and verified by the
current president of the HOA and mailed to each member of the HOA.” Id.

Besides the unilateral action of the developer, the HOA amendment process is the other way to 
remove CCRs from properties within the development. 
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1. At the time the bonds were issued, the City reasonably expected to use the bond proceeds for a
public purpose for the entire life of the bonds  (there is a question whether this first prong would be met
because the mandatory redemption provision was originally put in place in 2005.  It would be safest to
get an IRS ruling on this point.  Valid arguments can be made that the City does satisfy this prong, but if
the sale were attacked this seems to be the most likely area for attack.  In our City where citizens have
filed lawsuits against officials and employees, and where initiatives and referendums have abounded, it
is arguable that the safest course is also the wisest course).
2. The bond proceeds must have been used for a qualified use for 5 years from the date the bonds
were issued or the facility was placed in service.  (presumably this is satisfied since the golf course has
been in service since around 2002 and also bonding has been in place on the golf course since 2002).
3. The new owner must pay fair market value in an arms-length transaction.  (satisfaction of this
requirement will depend on how the golf course is sold)
4. The sale (often called a change in use) must not be an attempt to abuse the applicable IRS tax
regulations.  (again this will depend on how the transaction is handled and if an attack were raised under
the first requirement, then the attacker would likely also claim the sale was an attempt to abuse IRS
regulations)
5. The City must take a remedial action within 90 days of the sale which usually means within 90
days the sale proceeds must be used to call the bonds on their earliest date, which for mandatory
redemption, would mean they are contemporaneously refunded at the time any portion of the golf course
is sold.

The safest course of action will be for the City to seek an IRS ruling on whether the City satisfies the 
first requirement above before any portion of the golf course is sold.

Internal Revenue Service Implications

Under IRS regulations, bonds can only be advanced refunded once.  The 2012 Bonds were an advanced 
refunding.  Therefore, as a general matter, no 2013 Bonds could be refunded prior to 2023 when the call 
restriction expires.
Second, the 2012 Bonds, like the 2005 Bonds they were refunded, have an exception to the rule above 
called mandatory redemption.  The mandatory redemption provision provides that if any portion of the 
golf course is alienated or sold then the proceeds must be used to redeem the 2012 Bonds.  The 
mandatory redemption provision allows some or all of the golf course to be sold, but only if the 
proceeds are used to pay off the 2012 Bonds.  The City cannot payoff the 2012 Bonds prior to 2023 
with any monies, other than proceeds from the sale of the golf course
Third, the mandatory redemption provision is largely in harmony with IRS regulations that allow a sale 
of public property under limited circumstances, as follows.
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Any other legal issues

2. Along with this brief, can you provide copies of the documents you have reviewed to

form your legal opinions.  It may be that we will want to provide these documents as an

appendix for the public to read as well.

A) The documents which we have used to form our legal opinions on these matters are the
“Golf Course Documents” provided to the City Council in anticipation of the meeting
August 13, 2015.

3. Please clarify whether you think it sound from a legal perspective to put forth an RFP

A) There are a number of legal issues to be considered prior to issuing an RFP to sell all or
part of the golf course. The most important of these restrictions/limitations include:

1. The continuing applicability of the Development Agreement between the City of Cedar
Hills and Lone Peak Links LLC, dated February 16, 2001.

2. The provisions of the Master Resolution Authorizing the Issuance and Sale of
$5,570,000 General Obligation Refunding Bonds Adopted by the Cedar Hills City
Council, in December 2012 (“Master Resolution”), particularly in regards to
mandatory redemption of the bonds “in whole or in part on any date if the Project or any
portion thereof is sold or otherwise alienated by the Issuer.”

3. The existence of Conditions, Covenants, and Restrictions (CCRs) upon many, but not all, of
the properties included in the golf course development.

4. A Conversation Easement put in place upon additional lands (including some not
covered by CCRs) as part of the Development Agreement.

Overcoming any of these individual issues will prove challenging; overcoming the totality of 

them will be even more so. 

A) The only point at which there would be no ramifications to issuing an RFP to sell all or part of
the golf course would be at the extinguishment of the Development Agreement, an effective
resolution to the challenge of mandatory redemption raised by the Master Resolution, or
other payment of the outstanding bonds, a resolution to the existence of any CCRs and/or
Conservation Easements, and the City’s affirmative decision to close the golf course.
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Questions from Rick Stewart

1. Will the attorney be allowed the time and budget to write a brief as David requests?

C.EDAR HILLS 
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2. Could the legal binder from Kirton McConkie provide us a framework to write our

own paper? (see Jenny’s questions)

A) As long as privilege is preserved, yes.

4.10 Questions from Brent Arron

1. What barriers are there to putting St. Andrews Estates back up for sale? Especially in

light of the fact that altering the land didn't trigger mandatory bond redemption and

St. Andrews Estates has been listed for sale at least once already.

A) The primary barrier to putting St. Andrew’s Estates up for sale is the possibility that such a
sale could trigger the “Mandatory Redemption” provision of the Master Resolution
authorizing the sale of bonds. If the sale of such property in no way alienates the golf
course, then the proceeds of such a sale must be used to redeem the bonds, in whole or in
part,

The specific language of the provision with the Master Resolution states that:

The Bonds are subject to Mandatory Redemption in whole or in part on any date if the Project 
or any portion thereof is sold or otherwise alienated by the Issuer or any other action occurs 
after the issue date to cause either the private business tests or the private loan financing test as 
defined by the [Internal Revenue Service] Code to be met and Bonds or any portion thereof 
may be deemed to be nonqualifying bonds and the Bonds may be so redeemed at a redemption 
price equal to 100% of the principal amount thereof and accrued interest to the redemption date 
upon not less than thirty (30) days’ prior notice. 

Putting aside the language from the Master Resolution, it appears as though the 
“Memorandum of Understanding” (MOU) dated December 11, 2007, between the Mayor of Cedar 
Hills and Lone Peak Links, LLC (LPL), addresses one possible concern about a restriction 
imposed by the Development Agreement. In that MOU, “LPL further agrees to release 
conservation easements it has on the Cedar Hills golf course, as requested by the City, and LPL 
agrees that it will not dispute in any way the development by the City of all or any portion of 
the Cedar Hills golf course east of Canyon road or any reconfiguration of the Cedar Hills 
golf course.” In other words, this MOU can be viewed as a contractual modification to the 
Development Agreement permitting the city to develop portions of Holes 13, 14, and 15 
without violating the Development Agreement.  
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The conversion of St. Andrews didn’t alienate the Property (meaning the golf course – it is still 
operational), and therefore no mandatory redemption, yet.  

2. What density restrictions, if any, exist for St Andrews Estates?  Can it be listed for

commercial development or just residential?

A) The density restrictions are arrived at as follows: The Development Agreement provides
for a density of 725 units. In the 2007-2008 timeframe, when St. Andrew’s Estate was
being considered for development, the City identified the number of lots in all plats in the
development, tabulating 703 approved lots. The difference between 725 and 703 led to
the platting out of 22 additional lots.

The City is able to alter density requirements according to its standard zoning procedures. 

Questions from Daniel Zappala 

1) How do the CC&Rs restrict land use for parcels that are open space or designated as the

golf course? I see restrictions on density and use in the development agreement, but not the

CC&Rs. Yet the memo from Smith Hartvigsen from August 2015 indicates that there are

restrictions in the CC&Rs that prevent development of the course (see Footnote 3).

The CCRs only restrict land use for those parcels subject to such CCRs. According to best 
information to which we have access, these CCRs apply to developments in Plats B, C, D, F, and 
I. Portions of the golf course (at a minimum, portions of Holes 10, 11, 12, 16, 17 and 18), are
within Plat B, and hence development of that portion of the golf course is subject to the CCRs).

2) Which parcels do the CC&Rs cover? The memos we have received indicate Plat H (the

area east of Canyon Road) is not covered, yet I find CC&Rs recorded with Plat H in the

county property system:

A) http://www.utahcounty.gov/LandRecords/property.asp?av_serial=369050206001

(See the Declaration of 3/7/2006) 

We have reviewed this matter thoroughly and acknowledge that for the property with Serial 
Number 36:905:0206, Designated as 3925 W CEDAR HILLS DR CEDAR HILLS, UT 84062, 
or, legally as LOT 206, PLAT H, THE CEDARS AT CEDAR HILLS PRD SUBDV., AREA 
29.746 AC, there appears to be, within the abstract, a covenant dated October 10, 2005, and 
which was recorded on March 7, 2006.  

A review of the document in question, “The Cedars Planned Unit Development Declaration of 
Covenants, Conditions and Restrictions & Home Owner Bylaws,” reveals it to be the same 
standard form for Plats B, C, D, F and I. Indeed, second page of the declaration reads that Lone 
Peak Links, LLC, is “the legal and beneficial owner of a certain tract of land known as The 
Cedars Plat ‘I’….”
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 It is possible that this document, which on the face of it purports to impose CCRs upon Plat I 
and not Plat H, has been misfiled. 

3) The Warranty Deed on Plat H (same URL above, document dated 2/8/2010) indicates

there is a perpetual, non-exclusive easement for the golf course on this property. What

effect does this have on the property and its potential uses?

A) This document, “Warranty Deed,” refers in section “Parcel 4a” to a “perpetual non- exclusive
use easement for the purpose of golf course construction, operation, access and maintenance over”
the property appropriately described as Plat H. This appears to refer to the Open Space
Conservation Easement.
Section 2.5.1 of the Development Agreement includes the grant to the City of a 
Conservation Easement: "In order to preserve the open space qualities of the golf course, developer 
hereby requests and the City agrees that a conservation easement over the golf course be granted to 
the City, concurrently with the recordation of the first plat."
The language of the Conservation Easement, "Open Space Conservation Easement," makes 
clear that the City is the holder of the easement, and that such easement is granted subject to the 
Utah Land Conservation Easement Act, UCA 57-18. The document also notes: "The easement 
herein granted is perpetual."

Notwithstanding the "perpetual" nature of the easement, as the holder of the conservation 
easement, the City is entitled to remove the easement. Section 57-18-5 of the Land 
Conservation Easement Act reads: 

 A conservation easement may be terminated, in whole or in part, by release, 
abandonment, merger, non-renewal, conditions set forth in the instrument creating the
conservation easement, or in any other lawful manner in which easements may be 
terminated.   
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4) The development agreement removes all density from Plat H. The MOU with LPL

indicates only that LPL will not dispute development east of Canyon Road, and the

conservation easement has been removed, but the development agreement has not been

amended to provide density on Plat H. Given that the development agreement is still in

force, does this prohibition in the agreement preclude any development?

A) Although the MOU indicates that “LPL further agrees to release conservation easements it has on
the Cedar Hills golf course, as requested by the City,” it should be noted that it is the City, and not
LPL, that is the holder of the Conservation Easement.

Given the MOU’s apparently effective amendment of the Development Agreement, it is 
possible that the Development Agreement’s removal of all density from Plat H is no longer 
valid. Also please note this statement from footnote 1 in the Memorandum by Smith 
Hartvigsen dated August 27, 2007: 

It is not clear whether this statement of density [referring, as this question does, to the 
density of 0 for Plat H] is a binding limitation or merely a proposed density.  For 
example, Section 1.1.3 states that Plat C shall have 68 units, but the recorded Plat C has 69 
units.  Section 1.1 also only lists Plats A through J as part of the Cedars, but Plats K through O have 
also been recorded as part of the Cedars. Plats D, E, I and J all have fewer units than the 
number of units listed in Section 1.1.  So, it appears that the numbers of units for all plats listed 
in Section 1.1 is merely the proposed number of units necessary to achieve the maximum 
density of 725, and that they do not create a binding limitation on each plat.  However, the 
Developer might assert the argument that the numbers of units listed in Section 1.1 are 
maximum unit densities applicable to each listed phase. 

A) We do not have information about actions by the City to officially terminate removal of the
conservation easement.
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5) The memo from Smith Hartvigsen from August 2015 (sic) indicates that "because the city

of Cedar Hills and the MBA accepted the open space and golf course parcels, they

acknowledged the conditions limiting the property to those uses. Hence, because the city and

MBA took title subject to the recorded CC&Rs and plats, the City and MBA are

bound by the restrictive covenants they contain, as would be any purchaser." Does this apply

to just the properties west of Canyon Road, or also those to the east, given that

CC&Rs are also recorded on Plat H as indicated above?

A) It should be noted that the Microsoft Word format for this particular memo from Smith
Hartvigsen was created with a flexible date field. That means that every time that Word 
document was opened, a new date with the current date was populated. Hence, the 
reference to it as a memo with an August 2015 is in error. According to the macro 
information associated with the Word file, it appears that this document was created no later 
than July 28, 2005, and possibly several months earlier. Indeed, the more 
comprehensive Smith Hartvigsen memo from August 12, 2006, begins with the note that “This 
memorandum is an update to the memorandum dated April 7, 2005, and includes updated 
analysis based on new statutory and case law.”

In regards to the question at hand, it appears – based on information provided in answers to 
previous questions – that CCRs apply only to properties west of Canyon Road. 

6) The same memo dated August 2015 (sic) states "Furthermore, lot owners purchased lots

within the subdivision relying on the existence of the golf course, and therefore, any attempt

to disregard the open space and golf course use restrictions would likely subject the City to

takings challenges in which lot owners may assert that the City had taken a valuable property

interest without just compensation." Does this apply to Plat H (east of Canyon Road)?

A) No, it does not apply to Plat H, for reasons identified in answers to previous questions.

Additionally, the statement in the Smith Hartvigsen memo from 2005 was specifically 
addressing whether the City was bound to respect the CCRs upon properties for which there 
were correctly recorded CCRs.
Here it should be noted that the provisions of the Development Agreement do not "run with the 
land." By contrast, those portions of the development with CCRs do "run with the land." Hence 
CCRs – as opposed to provisions of the Development Agreement – are enforceable by property 
owners within the development. 
In regards the standing to file suit under the Development Agreement, we respectfully decline to 
answer to preserve legal strategies and defenses which may be needed at some point.     
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7) There are CC&Rs recorded on homes in Highland, as part of The Greens development.

Do these restrict development of the portions of the course in Highland? 

A) It is likely that such CCRs will restrict development on portions of the course in the City of
Highland.

8) Is there a conservation easement on portions of the course in Highland city limits?

A) We have not had the opportunity to review the existence of a conservation easement on
portions of the course in the City of Highland.

C.EDAR HILLS 
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9) Given all of the above, which portions of the course is it legal for the city to develop, if

any? 

A) Plat H is the most likely target for development. This could be done, provided that the Open Space
Conservation Easement has or can be terminated; provided that the Development Agreement’s
restriction are deemed to have been terminated, settled, or otherwise satisfied (particularly in regard
to its restrictions on overall density of 725 units); and provided that the provisions that the
mandatory redemption provision of the bonds is satisfied addressed.

Questions from Mark Web - Development Agreement

1. Who are the parties to the Development Agreement?

A) The parties to the Development Agreement are the City and Lone Peak Links, LLC.
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2. Do any third parties or property owners have rights under the Development

Agreement?

A) No.  "A third party may not sue a city to enforce a development agreement unless it is an
intended third-party beneficiary." (Memo of August 6, 2016, at 5) Section 13.13 of the
Development Agreement specifically states that the "Agreement does not create any third party
beneficiary rights…." 

The purchasers of lots in the Cedars are not parties to the Development Agreement.  At most, 
homeowners in the Cedars are only incidental third-party beneficiaries of the benefits 
flowing from the Development Agreement.  The primary intent of the Development 
Agreement was to limit the Developer as to the number of units it could construct in the 
Cedars, while preserving areas of open space and golf course.  Of course, potential buyers 
could be benefited by the plan for the Cedars, but such benefits are purely incidental to 
the Development Agreement’s primary objective – limiting the Developer as to density and 
design.  (Memo of August 12, 2006., at 6) 

3. Does the Agreement expire? Do any of the obligations under the Agreement expire or change
over time?

A) The Development Agreement will expire when its terms are fulfilled. Inasmuch as the
City continues to do business with LPL as per the Development Agreement, it is still in effect.
Section 13.3 of the Development Agreement contemplates its own termination:
"The Term of this Agreement shall extend until the obligations and requirements herein
are completed in conformance with City subdivision, construction, and bonding
requirements."  According to the August 12, 2006, memo, “[W]hen all plats have been
recorded, bond posted, infrastructure completed and accepted by the City, and the
performance guarantee bond released, by the express terms of the Development
Agreement, it will terminate. (See generally City Code, Title II, and Title 9, Chap. 2.)”

4. What obligations does the Agreement place on the primary parties with respect to the golf
course property?

A) The Development Agreement places CCRs on those portions of the golf course in Plat B (at a
minimum, Holes 10, 11, 12, 16, 17 and 18), a Conservation Easement on other portions of the golf course,
including those portions in Plat H, and overall density restrictions on all properties included within the
development.
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5. If third parties have any rights or the ability to make a claim under the agreement

what rights or claims could they make?

A) We respectfully decline to answer to preserve legal strategies and defenses which may be needed at
some point.

1. What are the obligations of the city and to whom are the obligations under the Bond

with respect to the golf course land?

Note from Mark: If any of these questions requires significant research time he would be happy 
with general answers in an effort to reduce costs to the city 

2. If the city were to convert the golf course into housing property, parks, soccer fields,

and parking lots, what are the consequences under the Bond?

Not yet answered by legal
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Questions from Rob Crawley

1. In order to sell holes 13-15 and the Highland plats, what documents would have to be

signed and by whom in order to make it legal?

A) Holes 13-15 in Plat H are, as indicated above, the most likely target for development.
This could be done, provided that the Open Space Conservation Easement has or can be
terminated; provided that the Development Agreement’s restriction are deemed to have
been terminated, settled, or otherwise satisfied (particularly in regard to its restrictions on
overall density of 725 unites); and provided that the provisions that the mandatory
redemption portion of the Master Agreement can also be satisfied.

2. Could the city legally gift some additional land to those that border the golf course in

exchange for the loss of value caused by discontinuing operations of the golf course?

A) Whether or not this or other creative resolution methods could be used will depend on the
specific facts or a final proposal by the City.  It is premature to speculate as to the exact
legal and commercial strategies that might be available to the City.

Questions from Jenny Reese

1. Can Jenny publish the memorandum provided by Kirton McConkie with the final

analysis so residents can read it? I think it does a great job of providing insight into the

legal issues.

A) We would prefer to review and re-issue a public version of the memorandum of August
13, 2015. (Note:  Mayor Gygi granted permission for disclosure of this memorandum
enclosed in Appendix)

2. Can the golf committee get access to the entire binder provided by Kirton McConkie.

It's long but has good information that may be helpful as the FAQ's are drafted.

A) Other than the memorandum of August 13, 2015 (see prior answer), no proprietary
information was included in the “Golf Course Documents” binder of August 13, 2015.
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1. What are the legal ramifications of awarding compensation to landowners affected by

the sale of the golf course? Will we set a precedent for further trouble?

A) Whether or not this or other creative resolution methods could be used will depend on the
specific facts or a final proposal by the City.  It is premature to speculate as to the exact
legal and commercial strategies might be available to the City.

Questions from Charl Louw

There is certain language that may be helpful from our legal team, which is used for accounting 
contingency disclosure purposes on a legal confirmation.  We may want them to disclose the 
range of reasonable possible loss for pursuing Rob's proposal.  There are three categories a legal 
confirmation usually groups loss contingencies.  1.  A loss is probable.  2.  A loss is reasonably 
possible.  3.  A loss is remote.   A loss is probable means the future event will likely occur. If a 
significant loss is probable or remote, then I would want David Shaw to make this as clear as 
possible.  They could apply this language to each agreement that would need to be updated with 
Rob's proposal. Based on the feedback I have heard so far, I would think a significant loss is 
reasonably possible or probable, but maybe I have a misunderstanding. 

A) We would be pleased to provide this level of analysis if and when the City makes a
preliminary decision to move forward with a proposal other than to operate and maintain the golf course
as is.
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Questions from Pricilla Leek and seconded by David Driggs
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 In 1999, Cedar Hills had

2,000 residents.  In 2014,

there were over 10,000.

 Since 1999, property

values have increased

59% and taxes have

decreased 62%

 In 2006, the golf course

bond debt was 10.26% of

property taxes; today it is

5.84%

SSource:  State of the City 2014

5. Social Contract

Population growth in Cedar Hills.  149% of the growth occurred after the initial golf course vote. 

Many in the community, especially those who reside in the Cedars, 
purchased their homes in part, because of the proximity to the course 
and the recreational opportunity it provided and the open space it 
created. The city has grown in large numbers since the golf course 
was built and, as pointed out in public comment, the golf course was 
a big draw. New residents have been part of the reason the course 
continues to improve financially.  
The committee points out that given the current performance of the 
golf course and the average tax burden of Cedar Hills, it would be 
irresponsible to pursue Option B given its plan would significantly 
impact a large portion of our community in a negative way.  (It is 
important to note that the committee is cognizant of the fact that if 
the city were in financial trouble and had an excessive tax burden, it 
might be the responsible thing to do to look at selling off city assets 
like the golf course or parks rather have the city face bankruptcy.)  It 
may create a new and larger justifiably angry group of families and 
individuals who… entered into a legal and in this case a “social 
contract” when they purchased their homes near the golf course. Not 
to mention all who originally voted for the golf course and have 
supported it for the past twelve years.  There is a high level of 
anxiety about the future of the golf course with residents that 
primarily own homes adjacent or near the golf course.  Most of the 
public comment in committee meetings came from residents of the 
Cedars.  The Cedar is surrounded by golf course property and Option 
B calls for the selling of much of it to a third party and the 
reconfiguration of the reminder into park space that has not yet been 
defined.   
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The Cedars Development surrounded by golf course properties

Cedar Hills experienced rapid growth from 2001 to 2007, but recently, growth in the city has slowed 
significantly due to the current economic environment, and the limitations of available developed 
property.  North Utah County continues to grow at a faster pace than that of Cedar Hills.  
Population and growth estimates and their resultant rates serve as one of the drivers for calculating 
many of the revenue projections in the General Fund. Revenues that have the general population as 
their base are expected to increase along with the population at a rate of 1.0 percent from the previous 
year. On the other hand, revenues that have only new growth as their base, such as building permit 
revenues, would be expected to remain flat, or slightly decrease from the previous year. Various other 
revenue and expenditure items, which require distinct and often more complex models for projection, 
hearken back to population and growth estimates.
The Development agreement that the city of Cedar Hills enter into with the developer Lone Peak 
Links, allows for no development of Golf course land inside of city limits.  The purpose of this was to 
limit the developer’s ability to develop land reserved for open space and also to protect the value of 
homes built in the Cedars development.  Neither party, the city nor the developer, would be allowed to 
alter that agreement unless both parties agreed on the change.
In an effort to reduce our bond debt the City negotiated with Lone Peak Links to allow for a 
reconfiguring  of hole 15 on the east side of canyon road, creating land the city could then sell for 
development.  This development would allow the golf course to remain intact, preserve the bulk of our 
open space, and protect the investment of The Cedars residents.
In an effort to help reduce contention in the city and to help pay down the bond debt, The Cedars 
Home Owners Association did not mount any legal challenge to the proposed rezoning and 
encouraged the developer to allow the city to relax restrictions on the land east of canyon road without 
dispute. 
Councilman Crawley’s Option B plan now calls or all of the land east of canyon road to be sold for 
housing development.  This would eliminate a large amount of open space and result in the complete 
closure of the entire golf course.  The residents of The Cedars in good faith gave up their rights to 
challenge this type of development east of canyon road with the expectation the city would deal with 
them in good faith.  Councilman Crawley’s Option B proposal targets the land east of canyon road for 
development specifically because this good faith negation left the land vulnerable.  Councilman 
Crawley’s plan also includes funds to fight any legal challenge filed by residents.  We believe 
attempts to take advantage of this zoning loophole violates a social contract with the citizens of the 
Cedars and could be perceived as unethical.
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Cedars Development Agreement and Financial Impact

Option B would necessitate the elimination of the development agreement that exists between 
The Cedar and the city of Cedar Hills.  This agreement requires that the Cedars maintain their 
streets, provide snow removal, maintain common areas and park, pay for our own Pressured 
Irrigation and and electricity in the common areas.  The Cedars agreed to provide these 
services as part of the golf course open space topic.  The city would not need to inccur these 
fees, but it likely would e a source of contention if the Cedars were required to continue 
paying for these services when a golf course not longer exists.   

The Cedars 2015 operating budget for these services is as follows:

Reserve Funding (covers street maintenance repairs): $57,000
Utilities (electricity and PI): $3,661
Common Area Maintenance and Landscaping (park, park strips - Briggs and Nielsen streets):  
$36,900 Street Sweeping: $800
Snow Removal: $7,850
Total: $106,211
In 2015, Cedars household pays $40 per month for these services.
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6. Conclusions

Committee Conclusions on Option A and B 

Conclusions Introduction

The committee assignment from Mayor Gygi was to evaluate options on the golf course as 
proposed by Councilman Crawley and to ascertain the impact of these options on the City of 
Cedar Hills.    From the outset of meetings, the goal was to ascertain if either of these options 
would be “better” for Cedar Hills. 

The committee recognizes that some residents oppose Cedar Hills owning a golf course.  
Reasons for opposition are numerous but frequently fall along the lines of the proper role of 
government or that financial projections have not yet been fulfilled.  Some do not want to fund 
something they do not use, etc.  The committee’s intent is not to address the distant past or to 
sway ones political views.  Rather this report focuses on today’s current situation, the options 
proposed and what the impact would be if those options were implemented.   

Public Opinion 

The committee encouraged public comment and received regular attendance by the public with 
public comment often taking up the first 20-30 minutes of the meeting. Residents were limited 
to three minutes for comment. Public comment is available within the audio recordings found 
on the City of Cedar Hills web site. It should be noted that significant discussion was held 
outside committee meetings on social media and elsewhere. The committee did not use any of 
that public clamor as a basis for its conclusions.   

The predominant theme from public comments was to keep the golf course as currently 
constituted and to find ways to improve the success of the golf course financially and for the 
public to accept the idea of owning the golf course.  Not a single resident called for closing the 
golf course.  Three residents suggested that options be looked at, all the facts revealed, and then 
those options be brought to a vote by the residents of Cedar Hills. The committee has explored 
the options, as requested.  One can read this document in its entirety to form an educated opinion 
about the best way to move forward with the golf course. 

St. Andrews Estates

St. Andrews Estates resides on the east side of canyon road and at one point was part of the golf 
course.   The City of Cedar Hills reconfigured this land in an effort to sell the land and pay down 
the golf debt.  It was taken off of the market due to declining real estate values. 
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The city now has the option of selling or retaining this property.  Selling St. Andrews Estates is a 
city council decision and this committee makes no suggestion on that matter other than to state 
that committee members were divided.  Some members believe the city could use the St. 
Andrews Estate property for a public use rather than deploying Option B to increase park space.   
Part of the goal for Option B is to increase park space in the city some committee members 
believe. 

Option A and B both call for the sale of St. Andrews Estates.  The committee did not arrive on a 
consensus as to whether that should be done.  Options A and B both call for the proceeds to be 
used for paying down the bond and reducing the tax impact upon residents of the city.  What the 
options do not indicate is that due to terms with the golf bond (see bond document in appendix) 
such a premature partial bond payment of this kind, according to legal counsel, should not be 
pursued until Internal Revenue Service implications are dealt with (see Legal Review and 
Appendix) and may not be permitted until 2023.  In other words, should St. Andrews Estates be 
sold those funds may have to be held in escrow until 2023 or until the City of Cedar Hills could 
make a lump sum payment and  pay off the bond in full.  If St. Andrews Estates were sold, 
residents may not see the financial benefit for at least 8-9 years 

Conclusion on Option B Proposal

Option B proposes selling approximately 97 acres of the golf course, originally recommended 
diverting monies allocated to the future Harvey Park towards the golf bond, and proposes 

additional  parks be built on remaining portions of the golf course.  

Option B is the option that the committee spent the most time on and is the option that has the 
greatest impact on the City of Cedar Hills financially, legally and socially.  The committee 
received Options A and B (see appendix) from Councilman Crawley on September 10, 2015 with 
it becoming an agenda item for discussion on September 24, 2105 * when Councilman  Crawley 
presented  Options A and B in its entirety.

Selling of Land 

Option B calls for closing the golf course.  It seeks to sell 97.9 acres (59%) which encompasses 
golf holes 1-9 and 13-15.  It should be recognized that the selling of these properties would 
eliminate the golf course as a viable golf entity.   One of the legal issues surrounding the sale of 
golf course land is that such a sale would lead to a change on the use of the golf course and the 
bond which is solely for a golf course making the bond due in full.  In other words, these lands 
would likely need to be sold for the asking price of the bond (approximately $5.57 million), and 
necessitate timing within close proximity of each other.  A single buyer would be preferred so that 
money would be available to pay the bond in full.  The city does not have the cash on hand to 
make up the shortfall if the golf course property does not sell simultaneously.
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Further, such a sale would need to go through without any party bringing legal grievance to the 
city whether founded or frivolous a legal impediment could delay payments from the sale or 
chase away a buyer.  The committee found that the likelihood of these circumstances falling into 
place given the complexities and legal issues at hand to be unlikely to succeed.  Is it possible?  
Yes, but not without significant risk to the city and not without strong public support.

City of Highland 

68 acres of the “to be sold” land is in the City of Highland. The golf course interweaves 
throughout the two city boundaries, leaving land use issues that would need to be resolved.  
According to city staff and council, the City of Highland has not been open to allowing any 
development on the golf course parcel in Highland.   The portion of golf course within the City 
of Highland contributes to their allocation of open space. This aspect likely lowers the 
likelihood of a successful sale of that portion of land to a third party unless an investor wanted to 
buy the land but had no desire to develop it.  The City of Highland would need to relinquish this 
open space from their General Plan for this property to be compelling to a buyer.  The 
committee could not identify a motivating factor for Highland to reassign allocated open space, 
but acknowledges that there is a chance that such an effort might be successful.  

It should be recognized that  Cedar Hills owns the golf course land that resides in Highland 
leaving it in control of how the gateway to our city appears.

Highland City Boundary with golf course 
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Continue Golf Course Operations while under sale 

Option B calls for the continued operations of the golf course while legitimate offers are received 
for St. Andrews and the land in Highland City.  The committee was concerned that golf revenues 
would suffer due to the surrounding uncertainty of future golf operations.  For example, would an 
entity want to book the golf course for their future  event not knowing if the course will be in 
operation?  Even today, because of incessant talk of Options such as A and B current golfers 
inquire when the golf course is closing.   Reduced golf and event revenues should be budgeted 
should Option B be pursued. 

Continue to irrigate and maintain remaining holes. 

Most on the committee found this aspect of Option B a little puzzling given the elimination of the 
golf course.  However, what is meant  by "remaining holes" is that the remaining portions of open 
space would be maintained and watered until they were developed into parks. One potential 
undefined financial aspect of Option B is the reconfiguring golf course into park space and 
whether this would necessitate the moving or major pressurized irrigation lines. This needs to be 
explored and possibly budgeted.

Use the funds that would have been spent on the golf course to 

enhance the remaining "parks" until satisfactory. 

The committee found this aspect of Option B to lack enough definition to support it or to 
determine its accuracy.  Forward looking cost estimates on undefined parks and what is 
considered “satisfactory” is too nebulous to arrive at a conclusion.   What is satisfactory?  To 
whom?  How many parks are being proposed and where? What amenities will be offered? How 
much funds are needed?  Option B allocated monies for this aspect of the plan, but lacks the 
detail necessary to project any numbers with confidence.  The committee felt it unwise to attempt 
to project costs as proposed. 

As Option B closes the golf course and provides for  “parks” had the parks been better defined or 
master planned there may have been something compelling to compare the golf course too but the 
plan lacks such substance.  Does the public want small parks with few amenities or larger parks 
with many amenities?  Could Option B be replacing one form of subsidy for a more expensive 
one (see Financial Review?

Offer to Harvey's to buy only part of their land for $850,000 

currently in escrow.  (Note:  A late Option B revision eliminates this aspect from the plan, 
but committee review is provided nonetheless should this idea return)

A late Option revision eliminated this aspect from consideration, but the original analysis is 
provides here in case this topic returns in the future.  To date the City of Cedar Hills has spent 
significant time and legal expense in an effort to procure the Harvey Park parcel which has been 
set aside as park space.  Option B proposes, reducing that park size and reallocating funds 
designated for the Harvey Park to be used for funding aspects of Option B. 
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The committee feels that the Harvey Park was intended for all residents to enjoy, but 
changing it's scope would leave the southern end of the city without the park they thought 
they were going to get as defined in the General Plan.  There is concern that modifying this 
resident expectation so that more parks can be created on the north side of Cedar Hills could 
lead to the very same concerns that opponents to the golf course may feel unfulfilled 
expectations.  Option B is contrary to that outlined within the City of Cedar Hills General 
Plan.   The General Plan calls for:  
“The Harvey parcel at 12.4 acres is vitally important for accommodating recreation in the 
City of Cedar Hills. It is the only large piece of flat ground available for recreation. It can 
easily be connected by trail to Sunset Park and Forest Creek Park/Trail. It has been designed 
to accommodate one (1) regulation size high school soccer field, one (1) pony size baseball 
diamond, two (2) little league baseball/softball diamonds, four (4) tennis courts, three (3) 
volleyball courts, two (2) basketball courts, a passive recreation and picnic area with picnic 
tables and pavilions, one (1) large playground, restrooms, storage, a jogging loop, and 
parking.” 
Further this aspect of the Option B requires the cooperation of the Harvey’s which the 
relationship to date has been mired in legal maneuvering.   

Harvey Park Concept Plan from the General Plan
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Allow residents who border the golf course the option to buy 
additional land into the golf course area at the lowest legal price 
up to 1/5 acre. 
The lowest legal price would need to be ascertained but likely should be put out for public bid.  The 
city cannot award the purchase of land to residents without a public bidding/offer process.  This 
plan could lead to a myriad of buyers owning land next to residents and or public space.  Would 
these lands be maintained? What would they be used for?  The committee recognizes that Option 
B reduces open space with residents and this part of the plan is an acknowledgment of such The 
committee questions the necessity for residents to spend money to obtain open space that was 
already being provided for by the City of Cedar Hills.  This aspect of Option B increases the 
financial burden on residents in order to maintain the quality of life that already exists.  Given these 
concerns the committee feels that this portion of the Option is unfeasible. 

Zone sell-able land in Cedar Hills (holes 13,14, and 15) for larger 
lots to satisfy green space requirements. 
Option B calls for green space enjoyed by the public to be transitioned to private land 
owners in the form of larger lots. The committee recognizes that larger lots may help with 
property values concerns. Taking green space away from nearby residents violates the spirit 
or social contract that the city have been providing such residents. Will nearby residents be 
willing (or able) to pay to meet the cities green space requirements?

Separate from the current decision would be a future decision 
about whether to convert hole 10 into a cemetery. 
The committee has no opinion as to whether Hole 10 should be a cemetery other than the position 
stated within our recommendation to City Council.  Future land use planning is not within the scope 
of this committee and should be left to the Planning Commission and City Council. 

Financial review 

Due to many of the financial numbers being forward looking projections, the committee had a 
difficult time ascertaining their accuracy.  Many of the numbers are forward looking projections or 
estimates.  Numbers  have also been changed throughout the review process.  For example, at one 
point in Option B there was $1 million set aside to fight legal battles with residents of Cedar Hills 
after the committee discussed the merits of creating plaintiffs out of city residents that number was 
reduced to $250,000 in a revised Option B. The committee feels that the legal issues are extensive 
and it is impossible to estimate the legal expense as this point, but the committee does predict a 
strong likelihood of legal action taken against the city.   
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One of the reasons opponents of the golf course continue to pursue avenues like Option B, is 
that they feel the projected numbers in 2001 to obtain public acceptance for the golf course 
were inaccurate.  The committee wishes to avoid the distrust and discord caused by renewed 
accusations of manipulating numbers to obtain a preferred outcome.  

After reviewing the financials provided in Option B, the committee has no confidence that 
the projected forward looking numbers are  accurate.  If a replacement to the golf course had 
been master planned and bids obtained for the cost, than maybe a closer estimate could be 
drawn, but as it stands with Option B there is too much ambiguity with the outcome and legal 
challenges to forecast an accurate estimate on the true costs of Option B.  Another example of 
cost allocations not accounted for are the services that the city may need to provide for the 
Cedars development (See Cedars Development Agreement).  

This report contains all the numbers proposed in Option A and B for review and critique by 
the public at large within the Appendix
* After the committee completed its evaluation of Options A and B, Councilman Crawley revised the options and released them to the 
public. He subsequently submitted the revised options to the committee upon committee request via email on 10/7/2015.  They appear in the 
Appendix
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7. Recommendations to City Council

The Golf Course Finance Committee does NOT recommend that the city pursue Option B.  The 
predominant reasons are:

• The plan lacks specificity on what the city landscape would look like in the end.  What 
kind of parks would we have and at what expense?  If the parcels could be sold what 
would they be used for? Homes?  Farming?  Nothing?  At present the city has been 
master planned with a golf course, to reverse course and add more houses and parks 
without significant public demand for such is not suggested. What is the compelling 
replacement to the golf course?  Had a  master plan with actual costs and blueprints been 
proposed a true evaluation of cost could be procured and the public could truly decide 
which they prefer.

• In enacting, Option B attempts to predict the legal expenses, but the reality is this is an 
unknown cost which could be significant and timely.  The original Option B allocated $1 
million dollars to be spent  legally fighting Cedar Hills own residents.  This would put an 
undue financial impact on our residents who would likely have to spend a similar amount 
of money.  It would also create further discord in the city.  The committee feels it is 
unethical to place such a financial impact on residents for the purpose of selling portions 
of the golf course to a developer and to increase park space when the city already has 
potential parks space at St. Andrews and the Harvey Park.

• Cedar Hills has grown 149% since the golf course was created.  This growth is indicative 
of an acceptance of the city having a golf course.  It is impossible to predict what the 
growth would have been without the course but public comment cites the golf course as a 
major draw to coming to Cedar Hills whether one plays golf or not.

• The closure of the golf course would reduce the amount of open space the city possesses. 

6. Monies earned from land sales cannot be applied until 2023 providing not tax relief for
residents for 8-9 years. 
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• The legal hurdles include immediate and complete payment of the bond, CCR’s, Cedars HOA, 
Development Agreements, Conservation Easements, Highland City, the Harvey family, Internal 
Revenue Service and frivolous and non-frivolous lawsuits from residents or third parties. The 
city should increase its legal budget should it pursue Option B.

• The golf course has been a historic source of contention in the city, the reality of closing the 
course, selling more land to developers, and changing land use next to residents will likely 
create an even larger group of residents who would no longer feel in harmony with their city.

• The golf course financials are improving and the subsidy has been diminishing in recent years. 
The committee feels that continued progress should be made to further improve the financial 
picture. Should the city fail to make appropriate progress in future years Option A and B can 
always be looked at a later date, however having a solid plan to keep the golf course and find 
ways to improve its financial success will be aided by removing the constant contention 
surrounding this issue.

• Their are ethical and moral issues involved in changing the culture and landscape of Cedar Hills 
with the 149% that selected Cedar Hills as a home.  The committee strongly suggests that it is 
unethical to change the golf course to something else without wide spread public support or 
desperate financial need. Today public support is opposite of Option B. Public comment 
supported keeping the golf course and not one person during public comment would support the 
closing of the golf course.

• Opponents of the golf course want to increase “harmony” on this topic, but each election cycle 
fail to be the ones that compromise and accept the fact that the city owns a golf course.  The 
reality is closing the course, selling land to developers, and changing the land use next to 
residents will only create an even larger group of residents who no longer feel in harmony with 
their city.

• Option B seeks to increase park space, but it also calls for reducing park space with the Harvey 
Park and eliminates the possibility of using city land for parks altogether by selling St. Andrews.  
It would simpler, more ethical and carry less financial and legal risk to use the Harvey Park as 
planned and the St. Andrews estates for public use rather than dissolve the golf course in an 
effort to increase park space.

• The golf course financials are improving and the subsidy has been diminishing in recent years. 
The committee feels that continued progress should be made to further improve the financial 
picture. Should the city fail to make appropriate progress in future years Option A and B can 
always be looked at a later date.   
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• The cost per acre to operate a golf course is less than the cost of acre for park space 
according to the city financials (see Financial Review and Appendix)

• At present the city is financially sound and can meet it's financial obligations.  There is not a 
pressing need to liquidate city assets to remain financially solvent.

• The Community Event center was built in part to support the needs of the golf course. 
Closing the golf course could lead to monies spent on this building to be wasted.  Events, in 
particular wedding receptions and corporate events are reserved on the premise of it being 
held at a "golf course club house". Committee had concern that it may be more difficult to 
market event bookings should the Community Event Center no longer be associated with a 
golf course. 

7. Recommendations to City Council



Voting Questions

1. Do you believe Rob Crawley’s Option-B solution as outlined in this report is a viable plan

YES NO 

Brent Aaron  X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb X 

Pricilla Leek X 

Rick Stewart X 

Rob Crawley X 

Rob Olsen X 

Trent Augustus X 

TOTAL 3 7 
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2. Do you recommend Rob Crawley’s option B proposal be adopted by the city council?

YES NO 

Brent Aaron   X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb  X 

Pricilla Leek  X 

Rick Stewart  X 

Rob Crawley  X 

Rob Olsen  X 

Trent Augustus  X 

TOTAL  10 
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3. Do you believe the current economic status of the golf course is sustainable?

YES NO 

Brent Aaron   X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb  X 

Pricilla Leek  X 

Rick Stewart  X 

Rob Crawley  X 

Rob Olsen  X 

Trent Augustus  X 

TOTAL  10 
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4. Do you believe that for now, barring any significant change in economic status, the best course of

action for the City Council is to fully support and promote the golf course and make reasonable

efforts to improve its financial viability going forward?

YES NO 

Brent Aaron   X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb  X 

Pricilla Leek  X 

Rick Stewart  X 

Rob Crawley  X 

Rob Olsen  X 

Trent Augustus  X 

TOTAL 10 
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5. As a member of the Golf Course Finance Advisory Committee do you feel you have been given

enough time and opportunity to fully express your point of view, share your facts and express your

opinions?

YES NO 

Brent Aaron   X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb  X 

Pricilla Leek  X 

Rick Stewart  X 

Rob Crawley  X 

Rob Olsen  X 

Trent Augustus  X 

TOTAL  10 
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6. Even though you may agree or disagree with the conclusions and recommendations of this

committee do you believe that our treatment of the issues has been completely transparent, that

there has been no effort to deceive in the presentation of the financial and legal information and

that nothing we know of has been hidden or kept from the public?

YES NO 

Brent Aaron   X 

David Driggs  X 

Gary Gygi  X 

Mark Horne  X 

Mark Webb  X 

Pricilla Leek  X 

Rick Stewart  X 

Rob Crawley  X 

Rob Olsen  X 

Trent Augustus  X 

TOTAL  10 
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Option A as proposed by Councilman Crawley (Page 1)
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Option B as proposed by Councilman Crawley (Page2 )
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Estimate Option “A” and “B” as proposed by Councilman

Crawley (Page 3)
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Option “A” Costs as proposed by Councilman Crawley 
(Page 4)

October 13, 2015 55 of 242



Option “B” Costs as proposed by Councilman Crawley 
(Page 5)
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Bond Amortization as proposed by Councilman Crawley 
(Page 6)
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Bond Amortization Option “A” as proposed by Councilman 
Crawley (Page 7)
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Bond Amortization Option “B ” as proposed by Councilman 
Crawley (Page 8)
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Golf Course Area as proposed by Councilman Crawley (Page 9)
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Park Improvements as proposed by Councilman Crawley (Page 10)
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Park Improvements as proposed by Councilman Crawley
(Page 11)
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Schedule of Revenues, Expenditures, and Changes in Fund Balances - Actuals
Golf Special Revenue Fund (Excluding Events and Grill)

Actuals Estimated Budgeted Projected Projected Projected Projected Projected
2013 2014 2015* 2016 2017 2018 2019 2020 2021

REVENUES
Fees:

Green Fees 538,030$         533,478$         546,954$     555,000$      566,100$         577,422$         588,970$     600,750$      612,765$     
Practice Range 23,178             24,920             25,228         23,000          23,460             23,929             24,408         24,896          25,394         
Pro shop 60,554             58,466             63,501         52,200          53,244             54,309             55,395         56,503          57,633         
Concessions 10,269             8,461 8,844           2,000            2,040 2,081 2,122           2,165            2,208           
Season passes 59,653             78,114             73,132         39,000          39,780             40,576             41,387         42,215          43,059         
Other 6,901 4,368 31,684         - - - - - - 
Investment earnings - - 291              - - - - - - 

Total revenues 698,585           707,807           749,634       671,200        684,624           698,316           712,283       726,528        741,059       

EXPENDITURES

Salaries, wages, and employee benefits 400,802           409,556           398,045       446,380        455,308           464,414           473,702       483,176        492,840       
Materials, supplies, and services 369,722           395,201           406,153       384,820        400,213           416,221           432,870       450,185        468,192       
Capital outlay 38,000             47,885             - 380,000 - - - - -               

Total 808,524           852,642           804,198       1,211,200     855,520           880,635           906,572       933,361        961,032       

Excess of revenues over expenditures (109,939)          (144,835)          (54,565)       (540,000)       (170,896)          (182,319)          (194,289)     (206,833)       (219,973)     

Other financing sources (uses):
Operating transfers in 2,209,358        206,237           147,863       540,000        170,896           182,319           194,289       206,833        219,973       
Operating transfers out (3,000)              (3,000)              - - - - - - -               

Total other financing sources (uses) 2,206,358        203,237           147,863       540,000        170,896           182,319           194,289       206,833        219,973       

Net change in fund balance* 2,096,419        58,402             93,298         - (0) 0 (0) 0 0 

Fund balance at beginning of year (2,132,828)       (36,409)            21,993         115,291        115,291           115,291           115,291       115,291        115,291       

Fund balance at end of year (36,409)$          21,993$           115,291$     115,291$      115,291$         115,291$         115,291$     115,291$      115,291$     

General Notes
Additional sales taxes approximately $40,000 netted, starting FY 2012
Additional water charges of $31,000 starting fiscal year 2014
2012 & 2013 Golf Trades were moved from Green Fees to Season Passes
* 2015 financials are preliminary estimates
2015 Golf Trades $33,436
2014 Golf Trades $40,200
2013 Golf Trades $17,500
2015 other income approximately $29,000 in Questar easements

Capital Outlay in Motor Pool Fund 38,000             47,885             100,000       350,000        100,000           75,000             80,000         95,000          80,000         
808,524           852,642           889,172       1,181,200     947,824           919,780           941,676       973,910        976,488       

(109,939)          (144,835)          (139,829)     (510,000)       (263,200)          (221,464)          (229,393)     (247,381)       (235,429)     
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Schedule of Revenues, Expenditures, and Changes in Fund Balances -  Actual & Projected
Golf Debt Service Fund

Actual Actual Unaudited Projected Projected Projected Projected Projected Projected
2013 2014 2015 2016 2017 2018 2019 2020 2021

REVENUES
Taxes:

Current property taxes 387,596$    330,577$    274,696$    309,970$    322,000$    322,000$    322,000$    322,000$    322,000$    
Delinquent property taxes - 12,774 15,608  10,000  10,000  10,000  10,000  10,000  10,000  
Penalty & Interest on property taxes - 473 556   300  300   300  300   300  300   
Motor vehicle taxes - 37,525 31,611  31,000  31,000  31,000  31,000  31,000  31,000  

Total tax revenues 387,596  381,349  322,471  351,270  363,300  363,300  363,300  363,300  363,300  
Investment earnings - 171 -    -   -   -   -   -   -   

Total revenues 387,596  381,520  322,471  351,270  363,300  363,300  363,300  363,300  363,300  

EXPENDITURES

Debt Service:
Principal 335,651  205,000  210,000  220,000  230,000  230,000  240,000  240,000  250,000  
Interest 147,219  155,020  147,820  140,420  132,720  128,120  123,520  118,720  113,920  
Trustee fees 800  800  850   850  800   800  800   800  800   

Total expenditures 483,670  360,820  358,670  361,270  363,520  358,920  364,320  359,520  364,720  

Excess of revenues over expenditures (96,074)   20,700  (36,199)   (10,000)   (220)  4,380 (1,020)   3,780  (1,420)   

Fund balance at beginning of year 31,550  31,550  52,250  16,051  6,051  5,831 10,211  9,191  12,971  

Fund balance at end of year (64,524)$     52,250$    16,051$    6,051$    5,831$    10,211$    9,191$    12,971$    11,551$    

Current property tax debt levy plus projected operatonal deficit (497,535)$      (475,412)$      (329,261)$     (849,970)$      (492,896)$     (504,319)$     (516,289)$     (528,833)$     (541,973)$     
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Golf Course Financial History
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Golf Course 

Enterprise Fund

Golf Course 
Enterprise 

Fund

Golf Course 
Enterprise 

Fund

Golf Course 
Enterprise 

Fund

Golf Course 
Enterprise 

Fund

Golf Course 
Enterprise 

Fund
Includes Grill & 

Events

Golf Carts 
Converted to 

Operating 
Lease

Special 
Revenue & 

Debt Service 
Fund without 
Grill & Events

Special 
Revenue & 

Debt Service 
Fund without 
Grill & Events

Fiscal Year 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015
Operations Collected -$  -$  566,611$       726,397$       640,286$         652,168$       800,282$       747,211$       679,970$        653,011$        765,929$        848,979$        707,807$         749,634$        
Operations Spent - - (586,216)        (730,111)        (633,500)          (642,718)        (719,954)        (656,690)        (748,994)         (735,881)         (703,703)         (915,906)         (804,757)          (804,198)         
Net Cash operations - - (19,605)         (3,714)           6,786 9,450             80,328           90,521           (69,024)           (82,870)           62,226            (66,927)           (96,950)            (54,565)           
Principal Paid on Debt - - (91,524)         (101,146)        (6,532,886)       (278,011)        (241,481)        (253,831)        (226,171)         (256,803)         (313,903)         (335,651)         (205,000)          (210,000)         
Interest  & Trustee Fees Paid on Debt 48,549           (40,846)         (264,535)        (332,860)        (235,564)          (363,987)        (300,642)        (285,347)        (270,513)         (267,758)         (255,977)         (148,019)         (155,820)          (147,820)         
Cash for Debt & Operations 48,549           (40,846)         (375,664)        (437,720)        (6,761,664)       (632,548)        (461,795)        (448,657)        (565,708)         (607,431)         (507,654)         (550,597)         (457,770)          (412,385)         

Property Tax for Golf Course - - - - - 385,791 386,945         385,195         385,320          398,591          397,300          387,596          343,824           290,860          
Motor Vehicle Fees Allocated - - - - - - - - - - - - 37,525             31,611            
Net Cash Flow after Tax Levy & Motor Vehicle 48,549$         (40,846)$        (375,664)$      (437,720)$      (6,761,664)$     (246,757)$      (74,850)$        (63,462)$        (180,388)$       (208,840)$       (110,354)$       (163,001)$       (113,946)$        (121,525)$       

General Note:

Capital Outlay Spent/Trade in or sold (2,094,158)     (4,870,968)     (549,881)        - (118,827) (192,848)        (628,341)        (346,791)        - (215,025) (2,253,552)      47,503            (47,885)            (100,000)         
Financing 6,427,000      - 568,911 40,240           6,250,000 278,712         - 172,432 - - - - - - 
Impact Fees - - - - - - - - - 371,726 2,506,655       - - - 

Golf Course Debt
 MBA Lease 
Rev Bond 

 MBA Lease 
Rev Bond 

 MBA Lease 
Rev Bond 

 MBA Lease 
Rev Bond GO Bond GO Bond GO Bond GO Bond GO Bond GO Bond GO Bond GO Bond GO Bond GO Bond

Bond 6,427,000      6,427,000      6,427,000      6,427,000      6,250,000        6,185,000      6,060,000$    5,930,000$    5,795,000$     5,655,000$     5,510,000$     5,985,000$     5,780,000$      5,570,000$     
Equipment Capital Leases - - 477,000         416,481         310,595           275,226         259,816         313,972         406,357          289,554          120,651          - - - 
Total Debt 6,427,000$    6,427,000$    6,904,000$    6,843,481$    6,560,595$      6,460,226$    6,319,816$    6,243,972$    6,201,357$     5,944,554$     5,630,651$     5,985,000$     5,780,000$      5,570,000$     

Debt transactions net of bond payments (29,420)$        (107,367)$      (341,450)$        (256,207)$      (157,690)$      (154,433)$      (111,814)$       (139,753)$       (185,322)$       (123,394)$       -$  -$  

General Note:

Other items that may be considered
Tax adjustment - - (35,000)         (40,000)         (35,000)            (35,000)         (45,000)         (40,000)         (35,000)           (35,000)           (18,000)           - - - 
Water allocation - - (31,000)         (31,000)         (31,000)            (31,000)         (31,000)         (31,000)         (31,000)           (31,000)           (31,000)           (31,000)           - - 
Land Lease Benefit Offset - - 12,000           12,000           12,000             12,000           12,000           12,000           12,000            12,000            12,000            24,000            24,000             24,000            
Maintenance Allocation Offset - - 5,000             5,000             5,000 5,000             5,000             5,000             5,000 5,000 5,000 5,000 5,000 5,000 
Other items subtotal - - (49,000)           (54,000)           (49,000)              (49,000)           (59,000)           (54,000)           (49,000)             (49,000)             (32,000)             (2,000)               29,000               29,000              
Debt, Operations, Other Before Taxes & Fees 48,549             (40,846)           (424,664)         (491,720)         (6,810,664)        (681,548)         (520,795)         (502,657)         (614,708)           (656,431)           (539,654)           (552,597)           (428,770)            (383,385)           

Most capital purchases were financed with debt, so capital acquisitions were not included in this table until 2014.  Purchases were also made with impact fees and unrestricted fund balance from the Capital Projects Fund, which isn't included.

Calling the bond early requires an escrow account that includes the original principal and interest amount needed for three years, which would have been paid anyway, but now the interested related amount is considered an addition to principal.  The partially refunded 2005 GO 
bond will be paid off in 2016.
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Golf Course Financial History and Projections

Capital Projects 
Fund

Capital Projects 
Fund

Golf Course 
Enterprise 

Fund Started

Golf Course 
Enterprise 

Fund
Golf Course 

Enterprise Fund

Golf Course 
Enterprise 

Fund
Golf Course 

Enterprise Fund

Golf Course 
Enterprise 

Fund
Golf Course 

Enterprise Fund
Golf Course 

Enterprise Fund
Includes Grill & 

Events

Golf Carts 
Converted to 

Operating 
Lease

Special 
Revenue & 

Debt Service 
Fund without 
Grill & Events

Special 
Revenue & 

Debt Service 
Fund without 
Grill & Events

Fiscal Year Actuals 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014** 2015**
Operations Cash Flow -$     -$   (19,605)$    (3,714)$      6,786$     9,450$     80,328$     90,521$     (69,024)$     (82,870)$     62,226$      (66,927)$     (96,950)$      (54,565)$     
Comparability adjustment* -$     -$   (95,420)$    (178,367)$      (407,450)$     (322,207)$      (233,690)$      (225,433)$      (177,814)$     (205,753)$     (234,322)$     (154,394)$     -$     -$    
Net Operations -$     -$   (115,025)$       (182,081)$       (400,664)$   (312,757)$      (153,362)$      (134,912)$      (246,838)$     (288,623)$     (172,096)$     (221,321)$     (96,950)$      (54,565)$     
Bond Debt Service, Financing 
Proceeds, Impact Fees & Capital 
Asset Transactions 4,381,391$      (4,911,814)$      (307,609)$      (286,399)$      (295,827)$     (299,927)$      (1,012,774)$      (559,104)$      (384,870)$     (228,107)$     (131,455)$     (312,773)$     (408,705)$      (457,820)$     
Combined with Net Operations 4,381,391$      (4,911,814)$      (422,634)$      (468,480)$      (696,491)$     (612,684)$      (1,166,136)$      (694,016)$      (631,708)$     (516,730)$     (303,551)$     (534,094)$     (505,655)$      (512,385)$     

Golf Fiscal Year Projections*** 2016 2017 2018 2019 2020 2021
Planned Operational Subsidy 160,000$      170,896$      182,319$     194,289$     206,833$      219,973$     
New Maintenance Building 380,000$      -$     -$  -$  -$  -$    
G.O. Bond Debt Service 361,270$      363,520$      358,920$     364,320$     359,520$      364,720$     

General Notes:
*Change from capital leases to operating leases and motor pool charges shifts expenses from financing to operations, addition of $31,000 water usage charges, and tax adjustment
** Net operations of events and concessions at the community centery, if included, would have improved operational numbers by $38,098 for 2014 and $91,584 for 2015
***One-time cost for maintenance building included in 2016, and gradual replacement of maintenance equipment included each year
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KIRTON I MCCONKIE 

MEMORANDUM 

ATTORNEY CLTF:NT PRIVILEGED COMMUNICATION 

DATE: August 13, 2015 

TO: 

CC: 

The Honorable Gary Gygi, Council Member Trent Augustus, Council Member Rob Crawley, 
Council Member Michael Geddes, Council Member Jenni Rees Council Mei 1bcr Daniel 
Zappala 

David 13unker, Cily M,inagcr, Chandler Goodwin, Assistant City M 

FROM: David J. Shaw and Drew Clark, City Attorneys 

SUJ3ffiCT: Golf Course Legal Issues 

This memorandum is intended to provide a 
provide restrictions on the City's ,1bility to eonvc 
other than a golf course. We are aware that 
alternative uses for the golf course land, 
convened to evaluate the viability of su · 
possible to unwind existing rcstrictiv 
seriously into whether or not such 
restrictive covenants is such t , 

vervie of the documents which 
�1$'.'!l��·e at Cedar Hills into something 

Rob 'rawley has proposed several. 
rse Finance Committee has been 

i e it is, in nearly all circumstances, 
t, both iJ.1 Lime and dollars, must factor 

is wise and/or feasible. The nature or the 

covenants and contractual o ti wo ·ely significantly increase the City's cost and 
likely its legal liability ex 
the golf course into soi th1 · 
costs unknown. What is c 

su ing the City wanted to undertake steps to convert 
. , the ·elihood of litigation ,viii be high and the associated 

hat, if litigation ensues, the costs of such litigation will likely 
from a cost perspective. 

o this memorandum is intended solely to discuss the documents which
nc� to be grappled INith in the event of a land conversion of the golf
the following: Development Agreement, Covenants, Conditions and

Resc ctions, 1011 Easement, Homeowners' Association Agreements, The 2012 General 
Obli tion Bond Agreements, and the City or Highland Conservation Easemenc. 1 Each of the 
forcg "docu enrs is described in brief detail below, however, more detailed legal analysis of 
each ma ntained in one or more of the legal memoranda also included in this binder. 

While we did not perform the legal analysis or research indicated in the memoranda in 
this binder, we have reviewed the same and take no issue with the research. Thal said, we will 

I 
To the extent we have copies of these, they are included in this binder. 

· 
I 

llirton McConk1e 8uoJOinp,. SO Ea,i Soutll Temple. s,111.-,l<e c,11. ur 84111 
. JS(lO Wortd Trade Center, 60 East South Temple, $qll l.l);� City, UT M 11 l

lha!lllsg1vu1g Par•. four. 2600 W. f:<.ocutive Paffl'l'n1y. Ste. 400. telii, UT 84043 

80!.323-3600 
801.1?8.3600 
80L411i.2IOO 

ao1.n1..1s93 
801.321.4893 
SOJ.416.?IOI 
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defer to Mr. Eric Johnson for further explanation of his research, inasmuch as we arc under the 
understanding that he will be in attendance at the Special City Council Meeting tonight. \Ve now 
then turn to a brief description of each of the foregoing documents. 

Introduction and Summarv of Issues 

There are a number of legal issues raised hy the existence of the Golf Cotusc at Cedar Hills. The 
most important of these are put in place by the February 16, 2001, Development Agreement 
("Development Agreement") between the City or Cedar Hills and Lone Peak Links LLC. The 
Development Agreement establishes the framework for the restrictions on land c rrently in place 
in and around the golf course. 

The Development Agreement establishes a number of subsidiary restricti · n the i1

and around the golf course. Among these arc the Covenants, Condit 1 , 
("CCRs"), also filed on February 16, 200 I. The CC&Rs pert to the · 
development, now largely completed, in and around the golf co 

Additionally, the Development AgreemenL puts i 
("Conservation Easement") upon the golf course propc a 
development. The Conservation Easement is subje o the 
Act, which includes provisions for the tcrmi11atio �iii�� 

rvation Easement 
l): of the properties in Lhe 

Conservation Easement 

There arc three additional issues to be consi potential changes to the operation 
of the golf course and surrounding 
agreements ("HO/\ Agreement"), cov ==-"

of Hi<>hland Conservation Easement ("Bond Covenants"), and the e,· ·. 
("Highland Easement"). The C- f 
review of the 2012 General 

and ,asemcnt has not been reviewed. However, a 
Bon enants revealed two significant impediments on 

alterations of land usage. 

The Master Resolution I hor ·:ng the Issuance and Sale of $5,570,000 General Obligation 
Reftmding Ilonds;����d� ed · the Cedar Hilb City Council December 2012 contains two 
relevant provisions in 

O ti nal Rec ti !f: The Bonds maturing on or prior to February 1, 2023 are not

to o til,at redem tio11 rior to maturif . The Bonds man1ring on or after to 
, _4 are subject to redemption at the option of the Issuer on February 1, 

2023, 01 on any dater thereafter, in whole or in pat1., from such matmities or parts thereof 
may c selected by the Issuer, at a redemption price equal to I 00% or the principal 

of the Bonds to be redeemed, plus accrued interest thereon to the redemption 
date. ( emphasis added). 

Further, the Bond Resolution prohibits the City from selling or alienating all or any portion of 
the Project (meaning, the golf course), as follows: 

Mandatory Redemption: The Bonds are s11biect to ll1a11datorv Redemption on whole or 
i11 part 011 anv date if the Proiect or a11v portion there,>{ is sold or othenvise alienated 
by the Issuer or any other action occurs after the issue dace to cause either the private 
business tests or the private loan financing test as defined by the Code to be met and 

4824·20t8-5382.vl 
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the Home Owner Association 
ilh the 2012 General Oblioation Bond 

ti 
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--

l.3onds or any portion thereof may be deeded to be nonqualif) ing bonds and the Bonds 
may be so redeemed at a redemption price ~ual to I 00% of the principal amount thereof 
and accrued interest to the redemption date upon not less than thirty (30) days; prior 
notice. (emphasis added) 

In other words, in the event the City were to altempl 10 confer the golf course to anything other 
than a golf course. the outstanding General Obligation Bonds would be subject to immediate 
mandatory redemption. Moreover. if the City were to convert any of the land financed by the 
General Obligation Bonds to a u~e which is primaril)' for the benefit of a pri-.ate entity or private 
individuals. it would likely violate the private business and private loan Jinan ing tests of the 
Internal Revenue Service and would. therefore, trigger mandatory rcdcmp · of the Oonds 
Accordingly. 1f the City wams to con\'Crt the golf course into something else, it m be pre ared 
for the fi nancial ramifications of such a decision in multiple aspects. but i articular 
10 mandatOI) repayment of the Bonds. which arc currently outstandin . 
Development Agrceme111 

Inc l)c, elopmcnt Agreement provides both the framewor 
CC Rs. for the Conservation Ea~ement. and for rc~trict' 
properties that are subject 10 the l lOA Agreement. 

g event for the 
rs m developmcm 

Many of these restrictions an: d<!signed 10 be pc 
make it impossible to unwind any panicul 
particular c ircumstm1cc. Each restriction is g 

~llll!l!§.1uch a perpetual intent docs not 
on land use. depending upon the 

di'lil~nt frame won. of rules, ,~ith each 
10 be considered below. 

(lowcvcr, an importun t ether the terms of the Development 
Agreement have been compl extinguished, or whether the Development 
Agr·ccmcnt remains in effc . Ve e sufficient information lo know "betber all 
lois in the development ·e b en e I ed, or if they arc still undcnvuy. If the former, 
then the Development r:r 1 ma) cry well still be intact. If the latter, the Terms o f 
the Development Agree I m have opircd on their own. 

c mains in effect, its terms provide 3Jl additional impediment 10 

c City of Cedar Hills designed to change the status quo regarding the 
o ourse. If the Development Agreement remains in effect. it is likely 
Utah Jaw. Therefore. any ancmpt to develop golf course or open space 

lllllillll,,,K\ breach of the Development Agreement. 

ther h· d. the Development Agrccmenl may already be lt:rminmed. If so, it poses no 
impcdi an altered approach to development or land use on the pan of the Cit) . Section 
13.3 of the Oe,clopmcnt Agret:mcnt contemplates its own termination: "The Term of this 
1\ grccmcnt shall extend until the obligations and requirements herein are completed in 
conformance ,,ith Ciiy subdi,·ision. construction. and bonding requirement.~." 111 a memo on the 
l.egal Authority for the Development of Golf Coul'SI!, dated August 12, 2006. prior Cit} 
Allomc), Eric Johnson of Smith l lart\'igsen. PLLC, noted: "This provision contemplates that the 
Development A.grecment will last only until all the Developer's duties ore completed under the 
City ord111ance. Ther<!forc, when all plats have been recorded. bond po~ted, infrastructure 
completed and accepted by the City. and the performance guarantee bond released. by the 

482~·2018-~3~2., I October 13, 2015 70 of 242



express tenns or the Development Agreement, ll will tenninatc. (See generally City Code. Title 
II. and Title 9, Chap. 2.)" 

Adduionally, lhe August 12. 2006, memo C\·aluates I.be rightS of a third party to sue to enforce 
the Oevclopmcm Agreemem, and concludes that such rights do not exist. "/\ third pany may not 
sue a city to enforce a devclopml:nt agreement unless it is an intended third-pany beneficiary." 
(ltf .. at 5) Section 13.13 of the Development Agreement specifically states that the "Agreement 
does not create any third party beneficiary rights .. .. " 

The purchasers of lotS in the Cedars are not parties 10 the Ocvelopmcnt 
most, homeowners in the Cedars arc only incidental third-pan) bcnefici 
flo,\ing from the Development Agreement. The primary intent of th 
Agreement was to limit the Developer as to the number of units i • uld co 
Cedars, while pn."SCrving areas of open space and golf course. Of 
could be benefited by the plan for the Cedars, but such bcnc 
Dcvelopmenl Agreemen( s primary objective limiting 
design. (Memo of Auguw 12. 2006., al 6) 

llenee the City is the only party other than 
Oevclopmcnt Agreement restrictions imposed upon 
Development Agreement hos been terminated, i 

Links at bas an interest in the 
and ar nd the golf course. lf the: 

;lilllQllll;t:scs such restrictions upon the 
Development Agreement would City Notwithstanding the foregoing, not g in 

automatically prohibit a purchaser of lo 
challenging the tennination or cxpiratio 
10 enforce any of its covenants. The _,..ts""· o• 
must be factored into any cost-bcn lysis 

e from attempting to bring suit 
'vclop cnt Agreement, or otherwise seeking 

!'lat 

A 

ll 

c 

· s 1gation would likel> be substantial and 
c version of golf course lands. 

a ts, a Restrictions governing the use of particular plats of 
s.idered: (1) Are there CC Rs existing on a particular piece of 

If c e? (2) If there are CC Rs e., isling, what parties have the 
how would th.:) go about doing S-O? 

1.1·1 on Which Properties? 

•~"'pmcnt Agreement contain infonnation about the CCRs on the plats under 
mcnt in his Planned Residential Development ("PRO"). The chan below swnmarizcs the 

each lat: 

Type ofOcvelopmcm I CCRs 

Non-privnlc PRO To be reviewed and appro,cd by the Cily 

7"c1uded in Att.tchmcnl O to thc- Oc,clop,ncnt I I Private l'RO 
Agrccmcn1 

Pri,·atc PRU Included in Attuchmcnl O 10 the Oc,clopmcm 
Agreement 
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D 

E 

F 

G 

H 

I ' 

I Private PRD 

+--
LNot part of PRO 

j Private PRO 

Included in Attachment O to the Development 
.A.grccrnent 

None 

Included in Mtachment O to tl1e Development 
Agreement 

Not pan of PR D None 
----1----~ 

Not pan of PRD i None 
~~-,-~~~~~~~~~~·-~~~~~ 

Private PRO . Included in Attachmenl O to the Development 
Agreement 

Non-private PRO To be reviewed and approved by the City 
---~---

lK 
0 

Not part of PRD 

Not pa,1 of PRD 

None 

None 

In the past, in requests from the City, the p1ior City Arton 
to particular parcels of land in and around the golf cours . 

• Lot 206, Plat II, located cast of Canyon 
CCR. 

• /\ parcel referred to as "Parcel 4A," al ,ot l , Plat E - this areas is also not 
snbjcci to a CCR 

• Lot I 04, Plat R, also known as t eel - th.is is encumbered by a CCR 
encumbered by a CCR • Lot I 06, Plat B, also kno,~11 a 

\Vl1ile the provisions o f che 
portions of the developm · 
enforceable by property · wn 

eemcnt do not. "run with the land," ill those 
ch CCRs do "run with the land" and hence are 

Ho 

erties, and By Whom? 

1e Peak Links still owned properly in the development, it cou ld amend 
ole scretion, per paragraph 6.05 o f'the CCRs. 

~~riopcr, may remove CCRs from properties ,¥i thin the development? The 
wners A ·sociation has the authority to d<> so. 

Accord1 ,, · 1e August 12, 2006, memo. "the plain language of the CC&Rs indicates that if 
certain lots aYe removed from the Subdivis ion the terms of the CC&Rs and HOA Bylaws might 
no longer apply to those lots." (A{emo, at I 0.) 

The following is language from the CCRs: 

A II conditions, covenants, restrictions and agreements herein stated shall run with the land 
comprising the Subdh•ision, and all owners, purchasers or occupants thereof shall by 
acceptance of contracts or deeds be conclusively deemed to have consented and agreed 
with the present and li.tture owners of said land .. . to conform to and observe the following 
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covenants, conditions, restrictions and agreements as to the use thereof .. . (CCRs, Section 
104) 

The memo of /\ugusL 12, 2006, continues: 

An argument could be made that this provision means that all land once comprising the 
Subdivision should be forever encumbered by the CC&Rs. However, that interpretation 
seems unlikely because the tcnn "Subdivision" is defined as The Cedars Plat B, and is used 
interchangeably with the ten11 "Development." The tem1 "Development" is defined as "the 
planned unit development known as The Cedars as it exists at an ' given time." 
(Development Agreement Scciion 2.10, emphasis added.) This phrase p poses that the 
scope and extent of the Development could and would change over time. J 0; 
some internal citations omitted) 

Additionally, because the CCRs have been recorded, there is no 
action by a th ird-party prope1ty ovmer for breach of any imp!" 
for the City abo wrote a separate memo setting forth the a 
Homeowners Association to amend the CCRs and the IIO 
"if the developer docs not agree to amend the CC&Rs, I o · ver, th 
is the only other way io modify the CC&Rs." (Mem Oc10 

Conservation East:menl 

amendment provision 

Section 2.5.1 of the Development Agree · 
Easement: "In o rder to preserve the 
requests and the City agrees that a o 
City, concut'l'cntly with the rcco 

grnnt to the City of a Conservation 
s of the golf course, developer hereby 

as ent over the golf course be granted to the 
plat." 

The language of the Cons 
that the City is the hold 
Land Conservation Fa~e 

·as Open Space Conservation Easement," makes clear 
s men , and that such easement is granted subject to the Utah 
UCA 57- 18. The document also notes: "The easement herein 

granted is perpetu~~~-~~ 

Notwithstan "p etual" nature of the easement, as the holder of the conservation 
titl to remove the easement. Section 57-18-5 of the Land ConservaLion 

tion easement may be tem1inatcd, in whole or i11 part, by release, abandonment, 
nrenewal, conditions set forth in the instrument creating the conservation 

, or in any other lawfu l manner in which easements may be terminated. 

Again, whether the Development Agreement ha~ been termim1ted is crucial to the analysis. The 
release of the casement may be contrary to the slated purpose of Section 2.5.1 of the 
Dcvclopmenl Agreement However, as the memo notes: "The conservation casement instrument 
itself refers to Lhe easement as authorized by the Conservation Easement Act. That act expressly 
allows for the termination of conservation casements and its relevant provisions were in place 
when the instrument was executed and have remained unchanged since enactment in 1985. 
(Memo, at 14.) 
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The City may amend its General Plan, Zoning Ordinances and Zoning Map, but must follow 
established City prncedures in order to do so. 

Conclusion 

JC lhe Development Agreement has been tenninated, there is a clear path forward for the City to 
terminate the Conservation Easement and undertake development activities on Plats E, 0 , II, K 
and 0. No CCRs encumber such properties. Even with termination of the Development 
Agreement, development activities on the other Plats arc more problematic, as a successful vote 
of the Homeowners Association would be necessary lo remove CC&Rs. 

If the Development Agreement has not been terminated, any development activity 
and around the golf course \vi.ll be problematic. 

Yet, even assnming the Development Agreement, the CC&Rs a 
can be adeqwtely arid affordably resolved toward one or more 
the City would sti ll need to come up with enough money to 
this prior to any real d iscussions about the cost of land c 
of necessity, must include the total or near-loss of rev n curre1 
activities . In other words, converting the go l r cours viii lik' 
will defer to the Golf Course Finance Committee · t 

If you have any questions about the content5 dum, please do not hesitate to call 

me. 
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SMITH HARTVIGSEN Pt.LC 

ATTORNEYS AT LAW 

MEMORANDUM 

PruvrLEGED AND CONFIDENTIALATIORNEY-CLIENT COMMUNICATION PR1:;1'ARED IN 
ANTICIPATION OF POTl';NTIAL LrrlCATION 

To: Crrv OF CEDAR HILLS, CIT Y COVNCll, 

from: SMITH l lARTVIGSEN, PLJ,C 

Date: A UGUST 12, 2006 

Re: LioOAL AUTHORITY FOR DEVELOP,\,fENT OF GOLF COURSE 

This memorandum is an updaLe to the memorandum dated April 7, 2005, and includes 
updated analysis based on new statutory and case law. 

BACKGROUND 

On February 16, 2001, Lone Peak Links, LC ("Developer") entered into a development 
agreement ("Development Agreement") with the City of Cedar Hills ("City"). The City 
Council raLified the Development Agreement. That same day, the Developer executed a 
Declaration of Covenants, Conditions and Restrictions ("CC&Rs").

1 
The DevelopmenL 

Agreement and the CC&Rs pertained to a planned residential development (" PRD") that the 
Developer proposed to the City which would include construction of a golf course and residential 
development to surround it. The Developer and the City entered into other agreements as well. 
The City eventually purchased Lhe golf course from the Developer. 

To finance the construction of the golf course, [he City issued a municipal bond through 
its municipaJ build ing authority ("MBA"). Bond payments were due in 2005, but the City, 
unable to repay the bond obligation, issued a general obligation bond to refund the original bond, 
thereby extending the repayment period. To avoid non-payment on the bond, the City is 
exploring all legal possibil ities, including vacating or amending Lhe Subdivision plat as Lo a 
portion 0'-"11ed by the City or NIDA in an effort to escape the provisions of the CC&Rs, HOA 
Bylaws, and the Development Agreement, which burden the properly. 

The City and MBA own several lots located within The Cedars subdivision 
("Subdhision"). The Ci ty is coIJsidcring development opportunities for some of the lots it 
owns, including ( I) a church and residential development on Lot 206, Plat H, located east of 

1 In 2006, the HOA and Oevcloper recorded amended CC&Rs. Amended CC&RS are listed as £ntries Nos. 2228, 
2229. 26837, and 26838. Amended HOA Bylaws arc listed as Entry No. 26839. The Developer amended the 
CC&Rs in 200 I, Gntry No. 4411 l, to add Plat D to Lhcir coverage. None of 1hc amendments have any significa11t 
in1pact on the analysis in this me1norandu1n. 
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Canyon Road and a parcel referred to as Pared 4A, (2) residcnLial development on Lot 104, Plat 
B, whereon the driving range is located, and (3) either residential development or golf course on 

Lot I 06, Plat B, known as "The Grove." 

Lot 206 in Plat II is not part of the HOA nor encumbered by the CC&Rs, but it is 
burdened by a conservation easement. "Parcel 4A" seems to be part of Lot I in Plat E, which is 
also located east of Canyon Road and not subject to the HOA or CC&Rs. Lot 104, in Plat B, is 
the driving range parcel and is encumbered by the CC&Rs and is also burdened by a 
conservation easement. Lot l 06, or the Grove, is subject to the CC&Rs and was dedicated to the 

City as an open space parcel. 

A.t.....-AL YSlS 

1. The l)cvclopmcJ1t Agreement Likely Is Enforceable by the Parties, until it is 
Terminated or Modified. 

a. The Development Agreemen.r likely is enforceable. 

On May 2, 2005, Utah's Municipal Land Use, Development, and Management Act was 
ame11ded to authorue municipalities to enter into ". . . development agreements that Lhey 
consider necessary or appropriate for the use and development of land within the municipality, 
including ... development agreements governing uses, density, open spaces . . . unless expressly 
prohibited by law." Utah Code Alm. § I 0-9a-1 02 (Supp. 2005) (the "Act."). \Vhilc the 
Development Agreement predates the Act, it is significant that Utah now formally recognizes 
that a development agreement can be a legal and effective means by which a municipality can 
support and regulate land use and development within its borders. While Utah courts have not 
yet had the opportunity to address the enforceability of development agreements, the trend in 
other states has been " to allow such agreements unless they constitute a usurpation of the 
1nunicipality's zoning authority. See Larkin v. City ofHurlington, 772 A .2d 553, 557 (Vt. 2001). 
The statutes of many states that authorize the use of development agreements contain provisions 
limiting the duration of and providing a means for terminating such agreements. Provisions 
found in development agreements that limit t11c le1~gth and extent to which Lhe agreement 
preserves zoning have been held to be enforceable. See 80/lech v. Charles Counly, 166 F. Supp. 
2d 443, 454 (D. Md. 2001); see also Sama Margarita Area Residents v. San Luis Obispo County, 
84 Cal. App. 4th 221, 233 (2001). In such cases, the courts have found that in entering into such 
an agreement the munic ipality was exercising, and not abdicating, its police powers in order to 

promote development. Jd. 

Applying the Act and the foregoing case law to the case at hand, a persuasive argument 
could be made that the Development A!:,rreemcnt is enforceable for the following reasons. First, 
the Developmelll Agreement does not change, but only preserves the '.lOning of Plat H. (Dev. 
Agr. § l. J.) fn other words, the Development Agreement does not involve illegal contract 
zoning whereby the City exacted a performance or promise from the Developer in exchange for 
its agreement to rezone the property. See Bollech, 166 F. Supp. 2d at 453. More importantly, the 
Development Agreement arguably is an exercise of, rather than a limitation on, the City's police 

4837,9999-7441.CEOOJ.001 
Page 2 of 15 

October 13, 2015 76 of 242



power undertaken to enhance the general welfare of lhe public through the development of the 
land subject lO the Development Agreement. See id. at 454. Second, the Development 
Agreement is of limited duration and will terminate upon the completion or the obligations and 
requirements therein, in confonnancc with the City subdivision, construction, and bonding 
requirements. (Dev. Agr. § 13.3.) The fact that the Development Agreement docs not restrict 
permanently the zoning laws in place at the time the Development Agreement was executed 
could support a finding that it is enforceable. 

In light of the foregoing, if the City attempted to unilaterally develop Plat Hor any golf 
course or open space parcels, the City would most likely be in breach of the Development 
Agreement for the fo I lowing reasons. First, because Section 1.1 of the Development Agreement 
provides that Plat l[ "shall develop in the H-1 Hillside Zone" classification, rezoning Plat H prior 
to the termination of the Development Agreement could arguably be a breach thereo f. In 
addition, under Section 1.1 of the Agreement, both the City and the Developer agreed to limit the 
overall density of the development lo 725 units.2 Accordingly, even if the City were able to 
rezone without liabi lity, permitting the overall density of the project to exceed 725 units may 
abo result in a breach of the Development Agreement. Similarly, because all the development 
rights and the densities of the open space and golf course areas have been transferred in 
accordance with the Development Agreement to the Development Cluster Area, those parcels 
could not be developed wilhout renegotiating acceptable density levels with the Developer. 
(Dev. Agi·. §§ 2.3.2, 2.5.1 .) Furthermore, under the Development Agreement, the City agreed to 
"maintain the Open Space Parcels as open space and part of the City's public park system." 
(Dev. Agr. § 2.3.4.) Similarly, in Section 2.5. l of the Development Agreement, the City agreed 
'"in order to preserve the open space qualities of the golf course . .. that a conservalion casement 
over the golf course be granted to the City." Accordingly, any development of those parcels 
would be inconsistent with the terms of the Development Agreement as it presently exists. 

b. Once the Development Agreement is rerminated, its terms may no longer govern the 
Subdivision. 

A dcvelopmenl agreement is a contract and is to be interpreted according to general rules 
of contract construction. See Bollech v. Charles County, 166 f. Supp. 2d 443, 455 (P. Md. 
2001); see also View Condominium Owners Ass'n v. 1'vfSICO, LLC, 2005 UT 91, ~ 21, 127 P.3d 
697, citing Swenson v. Erickson, 2000 UT 16, ';l l l, 998 P.2d 807 (applying general rules of 
contract constniction to interpreting declarations of covenants), and resort to extrinsic evidence 
as an aid to construction is only allowed where there is ambiguity. Id. The duration of the 
Development Agreement, like any other contractual term, is best determined by resort to the 
plain language of the agreement. 

1 The total of725 units is a sum of the wrnl units specified for each plat, which the Development Agreement recites 
as having "been proposed and approved ... with the following densities applicable to each of the approved phases .. 
. " (Dev. Agr. § 1.1.) Whether the plats, as finally approved and recorded, is equal to or lesser than the total 
allowable units is unknown. If the Developer decides to develop less than 725 units, the question arises as to 
whether tl1e City could develop these additional units. However, the Development Agreement does not contemplate 
any residential development by the City. Therefore, it is unlikely that the City could develop these extra units until 
the Development Agreement terminates or is modified. 
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The Development Agreement specifica.lly provides when it terminates. "The term of this 
Agreement shall extend until the obligalions and requirements herein are completed in 
conformance with the City subdivision, constrnction, and bonding requirements." (Dev. Agr. § 
13.3.) This provision contemplates that the Development Agreement will last only until all the 
Developer's duties arc completed under the City ordinaoces. Therefore, when all plats have been 
recorded, bond posted, infrastructure completed imd accepted by the City, and the performance

guarantee bond released, by the express tem1s of the Development Agreement, it will terminate. 
(See generally City Code, Title 1 J, and Title 9, Chap. 2.) 

Opponents likely will argue that the City also has obligations and requirements in the 
Development Agreement that could last in perpetuity, such as maintaining the golf course as 
open space. (See Dev. A�. § 2.3 .4.) However, the language of the provision states that the 
obligations and requirements shall be completed in conformity with the City's ordinances. 
1 fence, if the City has obligations pursuant to its ordinru1ces, e.g., releasing the performance 

guarantee bond when infrastructure is accepLc<l, then the duties under the ordinances will be 
completed when it does so. Furthermore, the types of ordinances cited as controlling are 
"subdivision, construction , and bonding requirements." (Dev. Agr. § 13.3.) The City's role in 
these ordinances is ministerial, e.g., to ensure the subdivision process is followed and the plat 

recorded, to conduct building inspections, to accept completed infrastructure, and to release the 
infrastructure bond, but the primary obligations and requirements are burdens that the Developer 

must bear. 

The City' risk for liability under the Development Agreement is greatly reduced when the 
Development Agreement terminates according to its terms. 'While the Development Agreement 

may actually terminate upon the completion of all requirements and obligations, pursuant to 
Section 13.3, the risk of breaching the Development Agreement is reduced even fmther once the 
Developer has sold all its lots within the Subdivision. At that point it likely ·would lack an 
economic motivation to challenge perceived breaches of the Development Agreement or be able 
to withstand a motion to dismiss if it sued claiming breach of contract. 

c. A possible exception to the general rule that developmenl agreements are enforceable is
the policy concern 1har. former city councils may no/ bind future city councils in. the
exercise of governmental powers.

Government contracts that extend beyond the term of the governing body that originally 
entered into the contract trigger public policy concerns. Such contracts, if enforced, potentially 
allow a former governing body to perpetuate its policies beyond its term and thereby limit a 
successor governing body's ability to respond to the public's changing needs. Uin1ah Basin 
Medical Center v. Hardy, 2002 UT 92, i!9, 54 P.3cl 1165, 1167. The governmental/proprietary 
function test is a rule that is often applied to determine the enforceabil ity of contracts against 
ctttes. Id. at ill 1. Under the governmental/proprietary function test, "a contract is (I) 
unenforceable against successor governing bodies if it involves a governmental power or 
function, but (2) enforceable against successor governing bodies if it involves a proprietary 
power or ti.mction and is of a reasonable duration." Id. Establishing zoning districrs within the 
city is a govern.mental fonction, i.e., legislation. Walton v. Tracy Loan & Trust Co., 97 Utah 
249, 92 P.2d 724, 726 (1939). Conversely, contracts involving water, electricity, gas supply, 

4S37-999'>-744 l ,CE003.00 I Page 4 of 15

• 

• 

• 

• 

• 
r • 

• 

-

October 13, 2015 78 of 242



sewer systems and sewer disposal treatment are exercises of business or proprietary powers by 
the governing body of a municipal ity and are binding on fulllre governing bodies for reasonable 
period of time. Bair v. Layton City C01p., 6 Utah 2d 138, 147-148, 307 P.2d 895, 902 (1957). 
The governmental/proprietary test is also followed in other states. See Spray v. City of 
Albuquerque, 608 P.2cl 511 , 513 (N.M. 1980); see also .Marco Development Corp. v. City of 
Cedar Falls, 473 N.W.2d 41, 42 (Iowa 1991). Accord ingly, some development agreements that 
purport lo bind cities in the exercise of their police power or governmental functions, such as 
zoning, have been held invalid when developers have sought to enforce them. See Larkin v. City 
of Burlington, 772 A.2d 553, 556-557 (Vt. 2001); see also Crossroads West LLC v. Town of 
Parker, 929 P.2d 62, 65 (Colo. Ct. App. 1996). 

ii. development agreement that mandates open space requirements, density limitations, 
and other limitations purpo1ting to be a restraint on the City's governmental powers may be held 
invalid. Because zoning is a legislative act, Walton, 92 P.2d al 726, tbe City may alter its zoning 
districts, the zon.ing map, and other ordinances governing open space, density, planned 
rcsidemial developments, etc., to best meet the changing needs of the City. A municipality's 
police powers include the power to anticipate and prevent dangers and protect the City's 
residents. See Crossroads West LLC, 929 P.2d at 65. The City's needs have changed since it 
first entered into the Development Agreement. The City's primary objective now is to discharge 
a burdensome bond obligation. A reading of the Development Agreement with Lone Peak, 
especially provisions related to density, open space, and other zoning issues, appears to p1imarily 
bind the Developer - despite some language LO the contrary. Even if the Development 
Agreement were intentionally designed to bind the City, under the governmental function test the 
current City Council may not be bound by it to the extent it purports to restrict the City Council's 
governmental powers to legislate and re-zone areas within the City. On the other hand, if the 
City had a contract for trash removal, the City could not avoid enforcement of that agreement 
because it involves a mere proprietary fonction. Bair, 307 P .2d at 902. Despite a11y language in 
the Development Agreement or associated agreements with the Developer to the contrary, a 
court using the govcrrune.nlal function test may find the City is not bound to the open space, 
density, and land use provisions set forth therein. Conversely, with the recent revisions to the 
Act, which became effective after the original April 7, 2005, mcmorandlun, devclopmem 
agreements are now specifically listed as a tool for local governments to use in accomplishing 
the purposes of the Act. Utah Code Ann. § I 0-9a-l 02 (Supp. 2005). Further research has 
indicated that the legal theories in this subsection represent a minority position and, although this 
would be a matter of first impression in Utah, it is very doubtful that the government functions 
test would be adopted in Utah, which means that the development agreement is probably 

enforceable. 

d. A third party may not successfully sue to enforce the Development Agreement. 

Usually, a person who did not sign a contract cannot enforce iL. A person who is not a 
party to a contract but can enforce it is called a "third-party beneficiary." While an intended 
third-party beneficiary may sue to enforce a contract, an incidenral third-party beneficiary may 
not. Tracy Collins Bank & Trusl v. Dickamore, 652 P .2d l3 I 4, 1315 (Utah 1982). This basic 
rule of contract law applies to development agreements as well. A third party may not sue a city 
to enforce a development agreement unless it is an intended third-party beneficiary. See East 
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Meadows Co., LLC v. Greel<'y Irr. Co .. 66 P.3d 214. 217 (Colo. Ct App. 2003). Similarly, an 
owner of land covered by a development agreement lacked standing to sue a city, where the 
O\\ ner was not a parly lo the development agreement, had not purchased property from any party 
to the agreement, and was not a third-party beneficiary of the agreement. Richland <:alaba,as 
L. />. v. City of Calabasu.,. 45 Fed. Appx. 661, 662, 2002 WL 1941183 (9th Cir. 2002). The 
Court of A ppcals of Michigan also held that a person who was not a party to a development 
agreement but was incidentally benefited by it was not entitled to enforce the development 
agreement as a third-party beneficiary. J. DiPonio & Snn Inc. v. P\f Group, Inc., 2001 WL 
1512053 (Mich. Ct. App. 200 I). 

Extensive research has fai led lo disclose major exceptions to this rule. There have been a 
few Utah cases involving development agrecmcnL~. None of these cases, ho\\cvcr. reached the 
merits of the question of "hcther a third party could enforce the terms of a development 
agn:emcnt, but ,,ere disposed of on other grounds. See Oakwood Village, L/.C, v. Alberrso11.1·, 
Inc., 2004 UT 101, '132. 104 P.3d 1226, 1237 (suit by a parry to a development agreement to 
enforce an implied covenant); see ulso l.'nited Purk City MineJ Co. ,. Stichting .\fuyjlower 
Mountain Fonds, 2006 UT 35, - P.3d -- (case dealing with marshalling evidence on appeal 
stemmL-cl from partition of property owned by tenants in common. with some land being subjL-ct 
to a development agreement): ~ce also Fout;; v. City of South Jordan, 2004 UT 75. ' 6. 7. 14, 
I 00 P.3d 1171, 1174 (dismissing challenge that zoning did not confom1 to master development 
agreement because petitioners had not initiated the appeal within the 30-day statutory limitation 
period); see also Carpenter v. Riverton City, 2004 UT 68, c;i. 103 P.3d 127, 127 (choJlenge of 
authority of city council to adopt a development agreement's plan as the zoning scheme for an 
area - not specifically seeking enforcement of the development agreement against the city). 

Section 13.1 3 spcci lically states that the "Agreement docs not create any third party 
beneficiary rights. [i i bcingj understood by the parties that (i) all rights of action and enforcement 
of the tem1s and conditions oflthe] Agreement shall be rcser,ed 10 the City and the Developer . . 
:· On the other hand, the De"clopmcnt Agreement also provides that the "Agreement shall be 
recorded and ~hall be a covenant running with the Propert) herein described in order to put 
prospective purchasers or other interested parties on notice as to the terms and provisions 
hereof.'' (Dev. Agr. § 13.1.) Thus, the i~uc is whether the purchasers of bui lding lots within the 
Subdivision may ha\'C standing to enforce the Development Agreement from ,vhich they stand to 
benefit. 

The purcha:,crs of lots in the Cedars are not parties to the l)evelopment Agreement. Al 
most, homeo\\ners in the Cedar; are only incidental third-party beneficiaries of the benefits 
flo,~iog from the Development Ab>rCcmenL The primary intent of the Development Agreement 
was to limit the l)e\.cloper as to the number of units it could construct in the Cedars, while 
preserving areas of open space and golf course. Of course. potential buyers could be beneti!ed 
b} the plan for the Cedars, but such benefits arc purely incidental to the Development 
Agreement's primary objective limiting the Developer as to dcnsit) and design. Although the 
Development Agreement mentions that the CL-clars was designed to insure lhe health. safety, and 
general "clfare of City residents, no specific third-party hcneficiurics are mentioned in the 
Development Agreement. Property owners in the Cedars arc unlikely to be successful with a 
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claim for breach of the Development Agreement between the City and the Developer based on 

the third-party beneficiary theory. 

Related to the foregoing is the issue as to whether the Development Agreement confers 
any property rights in third parties, such as the purchasers of building lots in the Subdivision. As 
noted, Section 13.1 of the Development Agreement provides that the Development Agreement 
shall be a covenant running with the Property described therein. ln Utah, a covenant that rnns 
with the land benefits and/or burdens the land and must possess the following characteristics: (a) 
the covenant must touch and concern the land, (b) the covenanting parties must intend that the 
covenant run with the land, and (c) there must be privily of estate. Flying Diamond Oil Corp. v. 
Newton Sheep Co . . 776 P.2d 618, 622-623 (Utah l 989). 

All three of these characteristics appear to exist with respect to Lhc Development 
Agreement, the City, the Developer, and the purchasers of building lots. The Restatement or 
Property, Section 543, however provides that "the benefit of a promise can run with land only if 
it is a promise respecting the use of land of the beneficiary of the promise." fd. at n.8. While the 
l,1w recognizes that the beneficiary of the promise may be a person \\>ho is not a party to the 
tram;action that created the promise, a third-party beneficiary can enforce the promise only if 
such third party was an intended beneficiary of the promise. See Restatement (Third) of Property 
§ 2.6, and comment e; see also Restatement (Second) or Contracts§ 302. In accordance with the 
Restatement of Contracts, a third-party beneficiary of a promise is an intended beneficiary if 
such was the intenL of the parties to the promise and such beneficiary is either a donee or a 
creditor beneficiary of the promise. A beneficiary who is not an intended beneficiary is an 
incidental beneficiary. ln acc,ordance with Section 13.13 of the Development Agreement, no 
third party rights were created thereunder. Therefore, the lot purchasers arc at best incidental 
beneficiaries of the Development Agreement who lack the right lo enforce the same. 
Broadwater v. Old Republic Surely, 854 P.2d 527, 536 (Utah 1993). Accordingly, the covenants 
contained in the Developmeut Agreement do not run wiLh the land with respect to individual lot 
purchasers. This conclusion is consistent with other provisions of the Development Agreement, 
which, for example, govern the transfer of the project and successors and assigns. (See Dev. 
Agr. , Part 11.) While the Development Agreement is nol always c lear on this point, it appears 
that an iridividual lot purchaser was never intended to be responsible for the obligations of the 
Developer under the Development Agreement ( even though such individual is "a purchaser of 
the Cedars or any portion thereof' for the purposes of Section 11.l). Similarly, the Developer 
undoubtedly never intended to relinquish any of its rights in and control over the Development to 
such purchasers. Accordingly, the most reasonable interpretation of Section 13.1 is that ihe 
Developme.nt Agreement does run with the land but only with respect to the City, the Developer 
and the Developer's successors and assigns under the Development Agreement. Thus, an 
individual lot purcha~er would not have a property interest in Lhe Development Agreement as a 

result of Section 13.1. 

A final issue with respect to third parties is that involving the concept of promissory 
cstoppel. Under Utah law, a claim for cstoppel arises when a party by his or her actions, 
representations, or admissions or by silence when an obligation to speak exists, induces another 
to reasonably rely on such actions, representations, admissions or silence to their detriment. 
Kelly v. Richards, 83 P.2d 73 1, 734 (1Jtah 1938). 
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The Development Agreement, in accordance with its express terms, was recorded "in 
order to put prospective purchasers or other interested persons on notice as to the tenns and 
provisions [thereof]." (Dev. Agr. § 13.1.) As a consequence, if purchasers in the Subdivision 
had notice that tbe City had agreed to "maintain the Open Space Parcels 11s open space and part 
of the City's public park system, (see Dev. Ag,r. § 2.3.4), it would be reasonable for a lot 
purchaser to rely on lhe City's representation in making a decision to purchase a lot in the 
Subdivision. If the City were to subsequently develop the Open Space Parcels, including the 
"Grove," the City co~1Jd expect at least some lot owners to file suit to enjoin such action or [or 
damages incurred as a result of the failure of the City to maintain the designated open space. On 
the other hand, such purchasers arguably took notice of the provisions in the Development 
Agreement dealing with its tem1ination ,:md with the lack of third party beneficiary rights. 

e. The parries may renegotiate and amend the Developmenr Agreement. 

Contracts can always be modified. Fisher v. Fisher, 907 P.2d 1172, 1177 (Utah Ct. App. 
1995). " Where such a modification is agreed upon, the terms thereof govern the rights and 
obligations of the paities under the contract, and any pre-modification contractual rights which 
conflict with the terms of the contract as modified must be deemed waived or excused." Rapp v. 
Mountain States Tel. & Tel. Co., 606 P.2d 1189, 11 91 (Utah 1980). 

Of course, the City, the Developer, and the HOA may agree to alter the terms of the 
Development Agreement to exempt Plats B and H from the Subdivision, to increase density, to 
limit open space, to amend the CC&Rs, or to alter any other provision contained in the 
Development Agreement and associated agreements bet\veen the City and the Developer. This, 
of course, is the path with the least risk of legal challenge. 

2. The CC&Rs Contain Use Restrictions that Run With the Land as to Lots West: of 
Canyon Road, but an Amendment of Some Kind May Exempt Parcels Owned by the City 
from tbei r Provisions. 

a. The CC&Rs do not apply to Plot Hor Parcel 4A, and therefore do not restrict 
construction of a church or residenria/ development, leaving only the Development 
Agreement and the conservation easement as limitations on development. 

Because the CC&Rs do not apply to Plat H, they do not prevent construction of a church 
or residential development on Lot 206, leaving only the Development Agreement and the 
conservation easement as restrictions to development. With an eye towards minimizing risk, this 
is probably the best place for development because the CC&Rs contain hmguagc restricting uses 
in the plats to which they apply. (See Dev. Agr. § l .05.) 

The Developer conveyed an casement to the MBA over a parcel referred to as Parcel 4A 
"for the purpose of golf course construction, operation, access and maintenance . . . " Best efforts 
to locate Parcel 4A have led to the conclusion that it may no longer exist in that form. The City 
is the record owner of Lot 1, Plat£. When the legal description o f Parcel 4A is compared to l.ot 
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I, Plat E, the two dcsc1iptions cover much of the same land. (See Exbibit A, Parcel 4A 

superimposed on Lot 1, Plat E.) 

Neither the CC&Rs nor the Development Agreement refers to Parcel 4A. However, the 
Development Agreement likely applies to Lot 1, Plat E. (See Dev. Agr. § l. 1.5) (limiting the 
density of Plat E to 201 units and observing that "the intent of this section is strictly to limit the 
future density in Plat E. Furthem1ore, any future development on the Proposed Plat Eis subject 
to the City's Preliminary and Final Plat approval process.") Again, only the Development 
Agreement and the conservation easement restrict the use of Lot 206, Plat H. However, there 
docs not seem to be any res11;ction contained on the plat as to the use of Lot 1. 

b. The Developer, as 1he Declarani, may amend the CC&Rs at its sole discretion. 

Whether the CC&Rs may be amended turns on the content o f' the previously-recorded 
CC&Rs and subsequent amendments. Paragraph 6.05 of the CC&Rs permits the declarant, Lone 
Peak Links, TLC, "at any time, at its sole d iscretion, to an1end this Declaration [i .e., the CC&Rs) 
in a manner in which it believes wi ll be most beneficial tor the Subdivision, so long a~ it owns 
lots within the Subdivision." The imerpretalion of this covenant is a question of law, and will be 
guided by the same rules of construction used to interpret contracts. Cecala v. Thorley, 764 P.2d 
643, 644 (ULah Ct. App. 1988). Words in restrictive c-ovcnants should be given thei r ordinary 
mcarung. Duffy v. Sunburst Farms East Mut. Water & Agr. Co,, Inc., 604 P.2d 1124, J 127 (Ariz. 

1979). 

Lone Peak still owns lots in the Cedars. Convinced that it would be in the best interests 
of the Subdivision to amend and re-record the CC&Rs, Lone Peak, it seems clear, may certainly 
do so. Those property owners who have bought lots in the Cedars subdivision did so with record 
notice of the express terms of the CC&Rs. Such property owners, therefore, should have 110 

val id cause of action against either the City or the MBA, as owners of lots in PlaL 13, for 
violations of the CC&Rs if the c ity-owned lots are properly exempted. The logic is 
straightforward and clear: if a property owner should be held to have record notice of the 
provisions of the CC&Rs that benefit and burden the lots in the subdivision, that same property 
owner must be held to have record notice of the provision allowing the Developer, in its sole 
discretion, to modify the CC&Rs. 

c. Conlrary to the rule in some jurisdictions, a recent Utah case suggests 1hal because a 
plat amendment is contemplated by the plain language of the CC&Rs, such an 
amendmenl may remove the vacated area from their provisions. 

The rule in some jurisdictions is that a plaL amendment alone will not tenninate restrictive 
covenants.3 V cry recently, the Utah Supreme Court held that a plat amendment and a declaration 

3 See 801, Layne Con/ractor, Inc. v. 8uennagel, 301 N.E.2d 67 1, 678 (Ind. Ct. App. 1973) (scannory vacation. alone 
does not affect restrictive covenants incorporated in plat and runiling with the land); Buck v. Dunn, 275 P.2d 296, 
297 (Okla. 1954) (among those rights and privileges which may not be abridged or destroyed by vacation of a 
portion of plat and restoration of the property to its unplatted condition are the benefits from restrictive covenants); 
Edwards v, Ohio S1ate Swdenrs trailer Park Coop., 88 N.E.2d l 78, 18 l (Ohio Com. Pl. 1949) (a decree vacating a 
portio,1 of a plat would not destroy restrictions as to the use of the premises) . Thorough research has failed to reveal 

contrary authority. 
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of covenants mnst be read together, and if possible, ham1onized without resort to extrinsic 
evidence if their plain language is unambiguous. View Condominium Owners Ass'n v. AfSICO, 
LLC, 2005 UT 91, ~,r 21, 27, 127 P.3d 697. The Court declared, "We interpret the provisions of 
the Declaration as we would a contract," id. at ,r21, citing Swenson v. Erickson, 2000 UT 16, 
,i 11, 998 P .2<l 807, and resort to extrinsic evidence as an aid to construction is only allowed 
where there is ambiguity. Id. The Cou1t also observed that an ambiguity only exists when the 
declaration is "capable of more than one reasonable interpretation because of uncertain meanings 
of tem1s, missing terms, or other racial deficiencies." View Condominium, 2005 UT 91, at ,r21, 
quoting Fairbourn Commercial, Inc. v. American Housing Partners, Inc., 2004 UT 54, ,JI I, 94 
P.3d 292. The Court agreed that a declaration of covenants must be constnted together with an 
amended plat. View Condominium, 2005 UT 91, ,J24, 127 P.3d 697, citing Rowley v. 1\t/arrcrest 
Homeowners' Ass 'n, 656 P .2d 414, 417 (Utah L 982). 

In this case, the plain language of the CC&Rs indicates that if certain Jots are removed 
from the Subdivision the terms of the CC&Rs and HOA Bylaws might no longer apply to those 
lots. A thorough review or the CC&Rs has failed to disclose any "uncertain meanings or terms, 
missing terms, or other facial deficiencies." See Fairbourn Commercial, Jnc. v. American 
Housing Parlners, Inc. , 2004 UT 54, i111, 94 P.3d 292. Rather, the plai.J1 language of the CC&Rs 
themselves, because it is unambiguous, should control the analysis of whether an amended plat 
could work to terminate resLrictive covenants contained in the CC&Rs. There is language in the 
CC&Rs that suggests so: 

All conditions, covenants, restrictions and agreements herein stated shall run with 
the lanlf comprisi11g the Suhdivisio11 , and all owners, purchasers or occupants 
thereof shall by acceptance or contracts or deeds be conclusively deemed to have 
consented and agreed with the present and future owners of said land . .. to 
conform to and observe the following covenants, conditions, restrictions and 
agreements as to the use thereof .. . 

(CC&Rs § 1.04, emphasis added.) An argument could be made that this provision means that all 
land once comprising the Subdivision should be forever encumbered by the CC&Rs. However, 
that interpretation seems nnlikely because the term "Subdivision" is defined as The Cedars Plat 
Fl, (id. Recital No. I), and is used interchangeably with the term "Development." (See id.) The 
tenn "Development" is defined as "the planned unit development known as The Cedars as it 
exists at a11y given time." (Id. § 2.10, emphasis added.) This phrase presupposes that the scope 
and extent of the Development could and would change over time. 

In View Condominium the Court based its holding on the fact that the plat amendment 
and declaration of covenants could be easily reconciled by the plain language of the declaration 
because no ambiguity existed. 2005 UT 91, at 'if27, 127 P.3c\ at 704. In View Condominium the 
Court reasoned that because the declaration reserved Lot 5 as a parking lot, the amended plat' s 
Lot 5 should be used as a parking lot as specified in the declaration. The Court concluded that 
"well-settled law precludes us from considering extrinsic evidence to vary the te1ms of an 
unambiguous written agreement." Id. It was on these grounds that the Court held the restrictive 
covenant that Lot 5 be used for a parking lot was unafl:cct.ed by a plat amendment that wa~ 
facially consistent with the declaration. Id. 
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By the same token, the plain langt1age of the CC&Rs indicates that they apply only to 
Lots within the Subdivision. Thererorc, assuming that the plat could be amended or vacated as 
to portions owned by the City or MBA, and an amended plat recorded, Lhosc portions would no 
longer be part of the Development or Subdivision as defined by the CC&Rs (see id., §§ 1.04, 
2.10), and therefore, arguably no longer subject to the provisions of the CC&RS or HOA 

Bylaws. 

Alt.hough one could argue that the CC&Rs a.re ambiguous based on the language that the 
CC&Rs "shall be made for the direct, mutual and reciprocal benefit of each and every lot created 
on [Plat B or Development] . . . and shall, as to the owners of each lot v,:ithin the Subdivision, . .. 
operate as conditions, covenants, restrictions and agreements running with the land for the 
benefit of all other lot; in the Subdivision" (see CC&Rs § 1.02), that language expressly states 
that the mutual and reciprocal benefi t is for Lots within the Subdivision or Development. A 
"Lot" is defmed as any one of the parcels of land with.in the Development. (See id. § 2.12). 
Again, "Development" is defined as the "planned unit development !<Jiow11 as The Cedars 1,s it 
exists at any given time." (Id. § 2.10, emphasis added.) Hence, the CC&Rs even contemplated 
amendment of the subd.ivision plat,4 making it more difficult for a court to find no ambiguity 
between a plat amendment and the CC&Rs. 

Although the holding in View Condominium was that a developer could not terminate 
restrictive covenants contained in a declaration by amending the plat alone, that holding was 
based on the general rules of contract construction. In that case, when the amended plat and the 
unamended declaration were read together, there was no facial conflict or ambiguity. View 
Condominium, 2005 UT 91, at ,iiJ26-27, 127 P.3d at 704. Therefore, the Court upheld the 
restrictive covenant that Lot 5 be used as a parking lot. ln th is case, however, applying the rule 
set forth in View Condominium that plats and declarations of covenants must be read LOgcther 
according to their plain language, see 2005 UT 91 , at ~1 21, 27, 127 P.3d at 702, 704, leads to the 
conclusion that a plat amendment or vacation may exempt the vacated portion from the 
provisions of the CC&Rs because the plain language of the CC&Rs contemplate such 
amendments, and furthermore, that the CC&Rs apply only to Lots within the Subdivision. 
Reading the two writings togetber, the CC&Rs and an amended plat, a court could conclude that 
an amended plat could exempt certain lots from the CC&Rs. 

Utah statutes govern the method and procednrc to amend a subdivision plat. See Utah 
Code Ann. § 10-9a-608. A city may unilaterally amend a subdivbion plat as long as it complies 
,vith the procedure prescribed by statute. fd § 10-9a-608(1)(a). Of cot1rsc, the City must also 
comply with its own ordinance provisions for amending or vacating a subdivision plat. See City 
Cedar Hills Code § 11-6-4. However, the City must find that "the public interest will not be 
materially injured by the proposed vacation, alteration, or amendment, and that there is good 
cause for lit] . . . " before amending the "plat or any portion of the plat ... " Utah Code Ann. § 
I 0-9a-609( I) . Prior to 2005, a city was al~o required to find that no "person will be materially 

' Other evidence that the plat could be amended is present throughout the CC&Rs. See CC&Rs §§ 2.16 ("property 
a1mexed to the Development as provided in this Declaration"), 6.05 (Dcclarant's rig)lt to amend CC&Rs), 1.07 
(Expansion ofDevelopmc.nl), etc. 
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injured by . . . the amendment." See Utah Code Ann. § 10-9-810(l)(b) (2004) (''If the 
responsible body or officer is satisfied that neither the public nor any person will be materially 
injured by the proposed vacation, alteration, or amendment, and lhat there is good cause for the 
vacation, a lteration, or amendment, the legislative body, by ordinance, may vacate, alter, or 
amend the plat, any portion of the plat, or any street or lot."); see also Arnell v. Salt Lake County 
Bel o.f Adjustment, 2005 UT App 165, ~13, n.8, J 12 P.3d 1214, 1220 (finding that enactment ofa 
slope ordinance does not impcnnissibly amend plat without making the finding that no person or 
the public will be hanncd). In 2005, S.B. 60 removed the requirement for finding that no person 
will be materially injured by the proposed vacation or amendment, requiring only a finding that 
the public interest wi ll not be materially injured. 

\Vhi lc the City may amend the subdivision plat if it finds that the public interest will not 
be materially injured, any adversely affected person may appeal the final decision of Lhe land use 
aulhority, or City Counci l, by filing a petition for review with the District Cow·t within 30 days 
of the decision becoming [i_nal. Utah Code Ann.§ l0-9a-80J(2)(a). During this appeal period 
the City wi ll be at risk that its decision to vacate or amend the plat will be challenged. Once the 
30-day appeal period has expired, however, if no petitions have been filed, the decision would 
enjoy repose and the City's risk for such action will be greatly diminished. In fact, "the petitio11 
is ban-ed unless it is filed within 30 days after the appeal authority's decision is final."

5 
Id. § !0-

9a-801(6). 

cl. Because CC&Rs have been recorded, no third-party property owner likely will have a 
valid cause of action .for breach of uny implied covenants. 

Written a11d recorded CC&Rs supersede any implied covenants. Dansie v. I Ii-Country 
Estates Homeowners Ass'n, 1999 UT 62, ~25, 987 P.2d 30, 36; St Benedict 's Dev. Co. v. St. 
Benedict's Hospital, 81 l P.2d 194, l 98 (Utah 1991). A property owner may only sue on the 
basis of real violations of the recorded CC&Rs, not any implied covenants. Id. The Supreme 
Court of Utah has held that it is a "long-standing, well-accepted requirement that covenants arc 
to be embodied in a written instrument bearing the covenantor's signature." Dansie v. Hi­
Country Es/ates Homeowners Ass'n, 1999 UT 62, ~25, 987 P.2d 30, 36. The Court continued, 
"Admittedly, there are certain instances where covenanL~ can be imposed by implication, such a~ 
'from the language of a deed or lease or from the conduct of the parties.' ... Those instances. 
however. are extreme, and, '[a]s a general rule, .. . not j,1.vored in the lmv. "' id. (emphasis 
supplied) ( citing St. Benedict's Dev. Co. v. St. Renedicl 's Hospital, 811 P.2d I 94, l 98 (Utah 
1991)) (emphasis added). The Court concluded, "For such a covenant to be impliedly imposed 
on property, "the support for it mnst be 'plain and urunistakable' or it must be 'necessary' as a 
matter of law." Dansie, 1999 UT at 125; St. Benedict's Dev. Co., 811 P.2d at 198. Other 
jurisdictions concnr. Enron Oil & Gas Co. v. Joffrion, J 16 S.\V.3d 215, 222 (Tex. App. 2003); 
Plaza Associates v. Unified Development, Inc., 524 N.W.2d 725, 728 (Minn. Ct. App. 1994); 
Saro Investments v. Ocean Holiday Partnership, 441 S.E.2d 835, 839 (S.C. Ct. App. 1994). 

5 This analysis is the same for decisions to amend the zoning applicable 10 the property, i.e .. , once the City Council's 
decision to a.01end the zoning beco1ncs final, adversely affected persons have 30 days to file a petition in the District 

Co,1rt. 
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Ownt."TS of lo1s in !he Cedars subdi ,·is ion have standing to enforce the terms of the 
CC&Rs CC&Rs § 6.01. Other properly owners should have no valid cause of action against the 
City for any implied covenants, because there exists express written and recorded covenants, 
unless the covenant is ··nccc~sary as a matter of law .. and the support for it ·'plain and 
unmistakable:· Dansie. 1999 UT at ~125; St. Benedict's Dev. Co., 811 P.2d at 198. Because 
wriUen CC&Rs have been cxccuted and recorded for the Cedars, no implied covenants likely 
govern the subdivision. The CC&Rs that ha\'C been recorded ore express covenants which 
obviate the need for any implied covenants; therefore. no cause of action will likely accn.1e based 
on implied covenants. In any event, even if wriuen and recorded covenants somcho" did 001 
preclude implied covenants, 1here arc in the present case no .. plain and unmistakable" scn·irudcs, 
.. necessary :~~ a matter of luw," which werc somehow intended but not included in the explicit 
CC&R.s. 

I!. Veed restrictiom in the warranty deed b>· nhich lhe MBA took title 10 lhe golf course• 
paru/s referred w the CC&R.s and /)ewlopment Agreement, hut did not add an) 
signiflcanl .rnbstanti1•e res1rictions. 

A "arranty deed cla1ed January 18. 2002, and recorded on January 24, 2002, as F.ncry No 
8522 ( .. Warran1y Deed"), conveyed the golf cour~c parcels (Lois 104, 105. 107, 110, 111. 112 
and 113. P im 13, and Lot 206, Plat H) to the MBA from the Oe,cloper. It s1a1cd that i1 was 
~ubject to certain eusemenlS, conditions. covenants, restrictions and maners or record as set forth 
in an exhibit artachcd to the Warranty Deed. Most or the items are existing easements in favor of 
utility companies, UDOT, the federal government or nearby cities.• Presumably, these 
encumbrances would not significantly affect the City's opportw,ity lo develop the property 
inasmuch as lhcse encumbrances would have to be respcc1ed in any event and nre likely 
necessary for development. 

·1 he Warranty Deed also recited that the property was subject to the CC&Rs and the 
IJevelopment Agreement. The Warranty Dt.:cd merel) refers to and incorporates the "matters 
containt.:d in a document captioned [CC&Rs]." Like"ise. the Warranty Deed also refers to and 
incorporates the provisions of the Development Agreement, but docs not expand i1s terms or add 
anything 10 tbat analysis 

3. The Holder of ll Conservation Easement May Release It. 

The Utah statute authori;,.ing conservation casements also allows such easements 10 be 
remo,·ed by the entity holding the casements. The Utah Code states, "A conservation casemcn1 
ma) be terminated, in whole or in part. by release, abandonment, merger. nonrcne"al. conditions 
set forth in the instrumcm creating Lhc conservation easement, or in an) other lawful manner in 

• Specifically, lhe W.lffllnt)' Deed lists easements in fJvor of American Fork City, State Road Commission ofUwh. 
Metropolitan Water District of Salt Lake Cit}. Utah Po"er & Light Company. \1ountain Fod Supply Company, 
'1ountam State, Tclcphooc & Telegraph Comp:,ny, Utah Department of Transportation, U.S. West Ncwv«tor 
Group, Inc., the United Stntes of America, the U.S. Dcpanment of Agriculture, Fo= Service. llighl•nd Caty. 
PaciOcorp, and IV) C. Page (for the purpose of constructing a 1111 slope and the placement of nu material). There 
was also an existing lease, option, nod addendum of lcnse in fasor of U.S. Wes! Jliew V1.-ctor Group. Inc. /\n 
inspection of the dcmils of ca,h of these in"rumcnts is beyond the scope of this revic" 
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which easements may be terminated." Ut-ah Code Ann.§ 57- 18-5. This provision offers a limit 
to the perpetual nature of conservation easements. 

Although conservation casements have been recorded for golf course parcels, and 
although the instruments declare the easements to be perpetual, the City, as the easement holder, 
may release them by executing a release, as specifically allowed by statute. The st-a.lute treats the 
tcmunation of conservation easements no differently than tem1ination of other easements. 
Release of the easement, however, may be contrary to the apparent intent of section 2.5. l of the 
Development Agreement, in which the City agreed that a conservation easement over the golf 
course was to be granted. However, the conservation casement instrument itself refers to the 
easement as authorized by the Conservation Easement Act. That act expressly allows for the 
tem1ination of conservation easements and its relevant provisions were in place when the 
instrument was executed and have remained unchanged since enactment in 1985. 

4. The City May Amend tbc General Plan, the Zoning Ordinances, and the Zoning 

Map. 

It may be necessary for the City Council to amend the City's General Plan if a new 
zoning designation would be inconsistent with the General Plan's land use map. It may do so by 
following the procedures outlined in Utah statutes. See Utah Code Ann. §§ 10-9a-404, -203, -
204 (Supp. 2005). The Planning Commission is required to hold a public hearing on the 
proposed General Plan amendment. Utah Code Ann §§10-9-404 (Supp. 2005). Thereafter, the 
City Council may adopt the general plan amendment after making any changes il deems 
necessary. Id. However, the general plan is only an advisory guide for land use decisions, 
although the City Cow1cil may adopt an ordinance mandating compliance with the general plan. 
Utah Code Ann. § 10-9a-405 (Supp. 2005). 

The City may amend the Land Use Element of the General Plan to allow for rc­
designation of open space and residential areas as long a, it conforms to the procedures set forth 

by statute. 

The City Cotmcil also "may amend (i) the number, shape, boundaries, or area of any 
zoning district; (ii) any regulation of or within the zoning district; or (iii) any other provision of 
the 7.0ning ordinance." Utah Code Ann. § 10-9a-503(1) (Supp. 2005). However, the City 
Council may not amend the z(ln ing ordinance or map without first submitting the proposed 
amendment lo the planning commission for its recommendation. Utah Code Ann. § 10-9a-

503(2) (Supp. 2005). 

The City may amend any provision of the zoning ord.inances or the zoning map as long as 
it complies with stat11tory procedures. For example, the City may a!llend § 10-68-4.B of the City 
Code to allow PRDs in R-1-11 ,000 zones. The City may also change the City's Zoning 
Ordinance and Map to rezone Plat H and parts of Plat R to R-1- 11,000. The Planning 
Commission, however, has 30 days from written notice, from the City Council as to desired or 
contemplated changes to the zoning ordinance and map, to forward its recommendations of 
approval or denial of zoning amendments to the City Council. City Code§ 10- 1-7.A. The City 
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Council must hold a public meeting on the desired changes to the Zoning Ordinance and to the 
Zoning Map. Ci ty Code§ 10-1-7.A and Utah Code Ann. § J0-9a-502(2) (Supp. 2005). 

CONCLUSION 

In summary, the Cily has legal authority to pursue development of Plat H as soon as the 
Development Agreement has terminated and the conservation easement released. Utah has 
recent.ly recognized development agreements as tools to regulate land development, and 
developing law from other jurisdictions recognizes the enforceability of development 
agreements. However, by its own terms, the Development Agreement may tem1inate soon. A 
possible theory to escape e11(o rcement of the Development Agreement is that it is invalid to the 
extent it purports to limit governmental functions such as zoning. Furthermore, third parties arc 
not likely to be successful in seeking enforcement of the Development Agreement. Of course, 
the Developer and the City arc free to negotiate and amend the Development Agreement to alter 
terms relating to open space, density, and CC&Rs, this being the avenue of least risk. 

The City is not likely to face a successful challenge from prope1ty owners based on 
violations of the CC&Rs if the Developer or the HOA amends them to exempt lots owned by the 
MBA or the City. Because express CC&Rs have been written and recorded, no c laims should 
arise from implied covenants. Because the CC&Rs apply to plat B in the Cedars development, 
the CC&Rs must be amended for any open space in plat B to be developed. However, Lhc 
CC&Rs do not apply to plat II (golf course east of Canyon Road), but it is still subject to the 
Development Agreement and conservation casement. A few jurisdictions hold that a plat 
amcndmem alone will not remove restrictive covenants. A recent Utah case, while reaching the 
same conclusion, held that an amended plat and the CC&Rs must be read according to their plain 
language. The CC&Rs in this case suggest thal a plat amendment may remove loL\ from the 
CC&Rs. Utah law provides that the conservation easement may be releasod by the holder. 
Finally, the City has authority to amend its general plan, the zoning ordinances, and the zoning 

map. 

Considering all these variables, Plat H seems to be the best place for development t<> 
occur because it is not subject to the CC&Rs and because the Development Agreement may soon 

tenninatc. 

This memorandum is intended to set forth the potential issues in the event of a challenge 
by the Developer or properly ovroers in the Cedars and does not assess the likelihood of such a 
challenge occurring. The purpose of this memorandum is to inform the City Council of its 
powers and alternatives. The City Council is charged with determining the best course of action 

to pursue. 
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SM ITH HARTVIGSEN Pl.LC 

A T TORNEYS AT LAW 

MEMORANDUM 

PRIVILEGED A ND CONFIDENTIAL ATTORNEY-CLIENT COilfMUNICATION 

To: Eric T. Johnson 
From: Bryan Bryner 
Date: August 27, 2007 
R e: Development of Golf Course propc1ty 

i ssue 
Can Cedar Hills develop a subdivision on Hole 15 of the Cedar Hills Golf Course without 

violating the Development Agreement that the City entered into with the developer of The 

Cedars? 

Brief Answer 
No, Cedar IIills may not legally take action to develop the golf course property because 

any such development would likely be a breach of several provisions of the Development 

i\greemcnt. 

Analysis 

On February 16, 2001, Lone Peak Links, LC ("Developer") entered into a development 
agreement ("Development Agreement") with the City of Cedar Hi lls ("City") for a planned 
residential development that the Developer proposed lO the City which would include 
construction of a golf course and residential development to surround it. The City eventually 
purchased the golf course from the Developer. The City is now considering subdividing and 
developing IIole 15 of the golf course, which is located cast of Canyon Road on Lot 206, P lat H. 
Lot 206 in Plat H is currently subject to the Development i\greemcnt. 

If the City unilaterally developed Plat H or any golf course or open space parcels, the 
City would most likely be in breach of the Development Agreement for the following reasons: 

1. Section l. l of the Development Agreement provides that Plat H "shall develop 
in the H- l Hi lbide Zone" classification. The H-1 zone requires a minimum lot 
size of 0.80 acres, but the City's proposed subdivision contains lots ranging in 
size from 0.27 acres to 0.48 acres. Rezoning Plat H to accommodate the 
desired lot sizes would likely be a breach of Section 1.1. 

2. Section 1.1 of the Agreement limits the overall density of the development to 
725 units. TI1e recorded Plats A through O include lots for 71 4 units, but the 
City's proposed subdivision would include 27 lots. Any subdivision of Plat H 
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that would increase tbe overall density of the project to exceecl 725 units would 
likely result in a breach of the Developmeni Agreement. 

3. Section 1.1.8 of the Development Agreement appears to limit the density of 

Plat II to O units.1 

4. Under Section 2.5. J of the Development Agreement, "all development rights 
have been removed from the Golf Comsc areas" and the densities have been 
removed and included in the development clusters in the Cedars. 

The Development Agreement cannot be breached once it terminates. The Development 
Agreement specifically provides that it will terminate when "the obligations and requirements 
herein arc completed in conformance with the City subdivision, construction, and bonding 
requirements." (Dev. /\gr. § 13.3.) This provision contemplates that the Development 
Agreement will last only until all the Developer's duties are completed under the City 
ordinances. Therefore, when all plats have been recorded, bond posted, in li·astructure completed 
and accepted by the Ci ty, and the performance guarantee bond released, by the express terms of 
the Development Agreement, it will terminate. (See generafly City Code, Title 11, and Title 9, 
Chap. 2.). It is our undersumding that the Developer has not completed all of his obligations, 
including subdivision and construction requirements. Therefore the Development Agreement is 
still valid and in force. 

The City's options for developing Hole J 5 without violating the Development Agreement 

include: 

1. Renegotiate and amend the Development Agreement with the Developer to exempt Plat 
H from the Subdivision, to increase density, or to alter any other provision contained in 
the Development Agreement and associated agreements between the City and the 
Developer. T his, of course, is the path with the least risk of legal challenge. 

2. Wait until the Developer completes his requirements and obligations under the 
Development Agreement so the Development Agreement t.enninates and is no longer iri 
force. 

CONCLUSION 

ln summary, the City has legal authority to pursue development of Plat H, but only after 
the Development Agreement has tenninated or the Developer and the City renegotiate and 
arnend the Development Agreement to alter terms relating to density and zone classification. 

I It is not clear whether this statement of density is a binding limitation or merely a proposed density. For example, 
S~tio11 1. t .3 states that Plat C shall have 68 units, but the recorded Plat Chas 69 units. Section 1.1 also only lists 
Plats J\ through J as pan of the Cedars, b,,1 Plats K through O have also been recorded as part of the Cedars. Plats D, 
E, I and J all have fewer units than the number of units listed in Section I. l. So, it appears that the numbers of units 
for all plats listed in Section I .I is merely the proposed number of units necessary to ach ieve the maximum density 
of 725, and thal they do not crealc. a binding lin1itation on each pJat. However, 1.he Developer n1ighl asse11 the 
argument that the numoers of units listed in Section 1. 1 are maximum unit densities applicable to each listed phase. 
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SM I T H H ARTVIGSEN PLLC 

AT TOR N E Y S A T LA W 

MEMORAN OUM 

To: C EDA R HILLS CJTY COLJNCn, 

From: SMITII HARTVIGSEN, PLLC 

Date: AUGUST 11, 2015 

Re: RELEASE OF CITY-OWNED T ,OTS FROM CC&Rs 

QUESTION PRESENTED 

Whether city-ovmcd por(ions of the Cedars Subdivision arc subject to the CC&Rs, and if 
so, whether the lots may be released. 

J3RIEF ANSWER 

The use of city-owned property must conform to val id restrictions that encumber the 
property. There are a few possible theories for exempting portions of the Cedars from the 
CC&Rs, but they will be costly and potentially risky. 

FACTUAL l3ACKGROUND 

In 200 l and 2002, Lone Peak Links, LLC ("Developer"), conveyed various parcels to 
the City and Municipal Building Authority ("MBA") for use as open space and a golf course, in 
conjunction with the approval of subdivision and planned residential development plans. The 
deed to the MBA made the conveyance subject to a recorded Declaration of Covenant.s, 
Conditions and Restrictions (" CC&Rs"), as well as the Development Agreement between the 
Developer and the City. 1 However, the deed to the City arguably made the property subject only 
to the recorded CC&Rs.2 

I The deed by which the l\1J3A L<><>k ticle to the prope11y contained the clause: "Subject to the following easements, 
conditions, covenants, restrictions and matters of record as set forth on Exhibit' B' attached hereto and incorporated 
herein by reference hercro." Exhibit B listed Lhe Development Agreement and Lhc CC&Rs as items to which the 
grant ,vas subject, using the follo,ving language: 

41 . 'fhe terms, covenants and conditions or Lhat certaiJ, Development Agreement by aud between Loue 
Peak Links, LLC, and the City of Cedar Hills; 
Recorded: March 7, 2001 as Entry No. 2155 1:2001 of'Official Records. 
42. The matters contained in a docwnent captioned Covenants, C\lnditions and Restrictions ( deleting 
tllerelrom any rcsrrictions based on race, color or creed}. 
Recorded: March 7, 2001 as Emry No. 2 I 552:2001 of Official Records. 

' ·me deed by which the City took tit.le to the open space parcels stated that the conveyance was "subject to 
ca1ie1nents, conditions, covenants, and restrictions of record.n 
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ANALYSIS 

I . The City and MBA parcels arc bound by the CC&Rs. 

Property encumbered with restrictive covenants obligate the owner of the servien! 
tenement to use the property only in accordance with the substance of the restrictive covenant. 
Forest Meadow Ranch Property Owners Ass'n, LLC, v. Pine Meadow Ranch Home Ass'n, 2005 
UT App 294, ii32, --- P.3d --- (documents setting forth plat designations for planned 
developments c.an have the effect of creating restrictive covenants that are bind ing on all 
subsequent development), citing View Condo. Owners Assoc. v. MSJCO, I.LC, 2004 UT App 
l04, iJ l 6, 90 P.3d !042. Unambiguous restrictive covenants in CC&Rs will be enforced as 
written. Swenson v. Erickson, 2000 lJT ! 6, iJl 1, 998 P .2d 807; see also V. Woerner, Annotation, 
Maintenance, U~e. or Grant of Righi of Way over Res1ricled Properly as Violation of Restrictive 
Covenanl, 25 A .L.R.2d 904 ( 1952) ("While restrictions in deeds are not favored in law, they will 
be construed as found. In construing restrictive covenants, the question is primarily one of 
intention, and ... the inten tion of the parties as shown by the agreement governs .. . ") . 

Utah law is sparse on the issue of whether the general rule to enforce restrictive 
covenants as written appl ies differently to publicly-ow11ed land. However, the majority rule is 
that where a dedication or conveyance of land to the public is done as part of a development 
scheme, upon which neighboring property owners relied in purchasing from the dedicator, the 
o,~ners have an easement in the continued use of the dedicated property for the designated 
pllrpose, which entitles them to claim compensation or damages. See Annotation, Diversion of 
Park Properly to Other Uses as Taking o.f Damaging Neighboring Property wilhou/ 
Compensation, 83 A.L.R. 1435 ( I 933), citing Poole v. Rehobolh, 80 A. 683, 686 (Del. Ch. 191 I) 
(property dedicated to public usc cam1ot be used for another public use inconsistent with the 
dedication because purchasers relied on restriction). 

lf land is dedicated to a municipality with deed restrictions, a municipality must ensure 
that the land is used consistent with the deed restrictions. While v. Township of Upper 51 Clair, 
799 A.2d 188, l 95 (Penn. Commw. 2002). Other cases have held that dedication of land for park 
purposes creates a public tTuSt limiting the use of the property to the dedicated purpose, even if 
the desired t\sc is another public use. See Cily of Wilming1on v. Lord, 378 A.2d 635, 639 (Del. 
l 977) (dedication restricting land for use as a park, though land was subsequently used as a golf 
course, did not allow construction or water tank by city); see also Anderson v. 1\1/ayor and 
Council of Wilmington, 137 A.2d 521, 523 (Del. Ch. J 958) (city sought to build school on laud 
dedicated as a park). Land owners who purchase in reliance on a particular development scheme 
that involves dedication of propcity to the public for a particular use arc entitled to sue to enjoin 
use of the property in a manner contrary to the use for which the land was dedicated. McQuillin, 
Municipal Corporations, § 52.36 (Supp. 2004); see also Poole, 80 A . at 685-686. Finally, in 
determining any inconsistency of use, restrictions in a deed given by a private individual 
donating \and as a park must be strictly construed against a donec government. Ci1y of 

Wilmin?,ton, 378 A.2d at 639. 

Despite the need to raise revenue, the City may not use the open space and golf course 
lots in a mam1er inconsistent with the CC&Rs. The Cedar Hills situation is similar to the case 

4&35·1632-6144.CE003.001 
Pag.,;: 2 of 7 

October 13, 2015 93 of 242



City of Wilmington v. Lord, wherein land was dedicated for park purposes and used as a golf 
course. 3 78 A.2d 635 (Del. 1977). In that case, the city needed to erect a water tower to 
adequately serve city resident~, which the court recognized was an important public use. Id. at 
638. In that case, however, Lhe court ruled that in accepting the propc1ty the city had 
acknowledged the condition restricting the use of the land. Id at 638-639. Likewise, because 
the City of Cedar Hills and the MBA accepted the open space and golf course parcels, they 
acknowledged the conditions limiting the property to those uses. Hence, because the City and 
MBA took title subject to the recorded CC&Rs and plats, the City and MBA are bound by the 
restrictive covenants they conlain, as would be any other purchaser. Furthermore, lot owners 
purchased lots within the subdivision relying on the existence of the golf course, and therefore, 
any attempt to disregard the open space and golf course use rcstrictions3 would likely subject the 
City to takings challenges in which lot owners may assert that the City had taken a valuable 
propc,ty interest without just compensation. 

2. Only a few theories, fraught with risk and cost, may exempt city-owned lots from 
thcCC&Rs. 

Even if property is encumbered by covenants restricting its use, the City may obtain a 
release of the lot owners' rights by purchase or by acqui.J.ing those rights by eminent domain. 
See Duke v. Tracy, 252 A.2d 749, 754 (NJ. Super. 1969). Also, if neighborhood conditions have 
significantly changed, restrictive covenants may no longer apply. 

a. Purchase 

The least risky course of action would be lo purchase a voluntary release of the restrictive 
covenants . This begs the question, ''from whom must the release be purchased?" 

Theoretically, the City could negotiate and obtain a release from each property owner. 
On the other hand, if one lot owner does not want to release the City, a full release will not be 
obtained, and the City could face litigation over a taking of that lot owner's properly. Because 
the Cedars Committee is autl1orized to acl on behalf of the HOA, representing all lot o,m1ers 
within the Plats 8 , C, D, F, and I or the subdivision,4 the City could negoLiace with and purchase 
from the HOA via the Cedars Committee a release of the CC&Rs. See CC&Rs § 9.04(5) ("The 
Cedars Committee shall have all the powers, duties and responsibilities .. . provided by this 
Declaration ... including, but not lilnited to ... (5) To enter into contracts, deeds, leases and/or 
other wrillen instructions or documents.") However, the Cedars Committee likely would have to 
obtain al least 50 percent of the total votes in the HOA to obtain consent to sell a release of the 
restrictive covenants to tbe City. §§ 8.1 1, 17.01. Such would be the same amount of support 
required to amend the CC&Rs. 

This is legally different from amendment of the CC&Rs, but it has the same practical 
result. The City would end up paying to be exempted fro111 the CC&R.s, and the Developer has 

'The CC&Rs resrrict lhc use of lots to the uses set forth on the recorded plats. CC&Rs §§ 1.03, 1.05. J\.11 loLs 
owned by the City arc designated as open space. All loLs owned by the !\-IBA are designated as golf course. 

' Lots located west of Canyon Road. 
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already indicated that the City would have to pay for the Developer to exercise its right to amend 

the CC&Rs. 

b. Changed neighborhood conditions 

A restrictive covenant may be held unenforceable due to changed neighborhood 
conditions, but the change must be so great as to neutralize the benefits of the restriction to the 
point of defeating its object and purpose. Crimmins v. Simond~, 636 P .2d 478, 479 (Utah 1981 ); 
Metropolilan Inv. Co. v. Sine, 14 Utah 2d 36, 41, 376 P.2d 940, 943 (1962). 

In Crimmins, the court found that even though homeowners had begun to operate home 
businesses in violation of a covenant prohibiting trade and business within a subdivision plat, the 
business activities in their homes did not change the "predominant character of the neighborhood 
from residential to commercial," and the court refused to set aside the covenant. Crimmins, 636 
P.2d at 480. In Sine, the parties agreed that a motel should not be bui lt on the property in 
question because the granter was in the motel business. The court found that because the grantor 
was still in the motel business and the number of motels in the area had actually increased since 
the parties agreed to the restrictive covenant, the restriction was still valuable to the grantor, and 
the court refused to set aside the restriction. Sine, 376 P.2d at 943. 

It is unlikely that a court would conclude that the neighborhood conditions have changed 
in the Cedars so much so as to neutralize the benefits of the restrictive covenant limiting the use 
ofrhe lots lo open space and golf course. The land uses in the subdivision are primarily the same 
as originally intended. The golf course is still being u,ed as a golf course. Surely the restrictive 
covenants are still valuable to the Developer and lot owners because they ensure tl1e land vvill 
only be used as golf course and open space. For lot ov,:ncrs located adjacent to the golf course 
the restrictions arc especially valuable. Typically, homcov,mers pay a premium to be located 
adjacent to open space and golf courses. The subdivision is only a few years old, and lots are 
still being sold in the subdivision subject to the restrictive covenants. 

c. Eminent domain 

Although condemnation of all interests in the property is possible, it is potentially risky, 
costly, and cumbersome. There arc approximately 287 lots in Plats .8, C, D, F, and I of the 
subdivision, exempting lots owned by the City and the MBA from the total. The City or 
Highland owns some lots. The Developer and its related enJities still own several lots, and surely 
will vigorously oppose condemnation. From a practical standpoint, any litigation involving such 
a large group of potential defendants would be unwieldy and costly. 

To be succ-essful in a condenmation suit, the City must demonstrate that a restrictive 
covenant is an interest that can be taken by eminent domain and that four conditions precedent 
will be satisfied: (!) the use for which the property is to be taken is authorized by law, (2) the 
taking is necessary for such use, (3) construction and use of the property will commence in a 
reasonable time. and (4) if the property is already devoted to a public use, the public use to which 
it is to be applied is a more necessary public use. Utah Code Ann. § 78-34-4; U1ah State Road 
Comm 'n v. Friberg, 687 P.2d 821, 827, n.5 (Utah 1984). A condemning agency "must be 
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prepared to establish chat it has complied with all necessary conditions precedent." Friberg, 687 

P.2d at 829. 

1. A restrictive covenant is a property interest that can be taken bv eminent domain. 

The kinds of property subject to the eminent domain right are practically unlimited. 
Imermountain Sports, Inc. v. Department ofTransp., 2004 UT App 405, ,r1 l, 103 P .3d 716, 719. 
ln Utah, under the principles of eminent domain, property is not limited to land or improvements 
thereon, ... but every species of property v.'11..ich the public needs may require, . .. including 
legal and equitable rights of every de.scription . . . " Bagford v. Ephraim City, 904 P .2d 1095, 
1098 (Utah 1995). Other jurisdictions hold specifically that a restrictive covenant is the proper 
subject of a condemnation proceeding. Scharc, v. Anaconda Co., 610 P.2d 132, 136 (Mont. 
1980); Mercantile-Safe Deposit un.d Trust Co. v. lvfayor and City Council of Baltimore, 521 J\.2d 
734, 740-741 (Md. 1987) (a restrictive covenant running with the land is a compensable r ight for 
condemnation purposes), citing Nichols, The Law o.l Eminent Domain § 6161 (3d ed. 1985), II 
American Law of Property§ 9.40 (1952), and Restatemenc of Property§ 566 (1944). 

A decree of condemnation can extinguish all interests in the property, including 
easements and restrictive covenants found in CC&Rs, and vest lee simple title in the City. Utah 
statute provides that a city may acquire the entire fee simple as long as it pays just compensation 
to all those owning an interest in the property. Utah Code Ann. § 78-34-2. The recorded 
CC&Rs will have no application if a coun orders fee title vested in the City. 

2. Conditions Precedent 

Although a restrictive covenant is an interest that may be taken by eminent domain, the 
City must still demonstrate that it can satisfy the four conditions precedent. 

a. Use authorized by law 

"Before property can be taken it must appear (1) that the use to which it is to be applied is 
a use authorized by law." Utah Code Ann. § 78-34-4: Utah State Road Comm 'n v. Friberg, 687 
P.2d 821, 827, n.5 (Utah 1984); Cornish Town v. Koller, 817 P.2d 305, 310 (Utah 1991). 

This will probably be the most d ifficult element to show. It will depend greatly on how 
the use is characterized. A search of Utah law has failed to disclose residential development as a 
use for which eminent domain is authorized. It is not one of the enumerated tLses in the statute. 
See Utah Code Ann. § 78-34-1 . Therefore, the legal basis for condemnation will have to be 
founded upon the general right to conden,n in behalf or "all other public uses for the benefit 01 
any ... city or incorporated town, or the inhabitants thereof," see Utah Code Ann. § 78-34-J (3), 
in conjunction with the City's obl igation to repay bond debt according Lo the repayment 
schedule . 

Notwithstanding, it will be an uphill battle for the court to recognize the sa.le of the golf 
course to allow residential construction as a means of raisiog revenue to repay a bond obligation 
as a use authorized by law. lt is a question of first impression in Utah. The Supreme Court of 
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Utah has held money cannol be exacted by cminem domain, but only by taxation. Kimball v. 
City o/Grantsvi/le, 19 Utah 368, 378, 381, 57 P. I, 3-4 (Utah 1899). Extending the reasoning, if 
the City wants to raise revenue, it must do so by taxation, not by the taking of private property. 
Furthermore, a condemning agency has the burden of proving its right lo exercise the power of 
eminent domain. Utah State Road Comm 'n ,. Friberg, 687 P.2d 821, 829 (Utah 1984), citing 
1\lfonetaire :Mining Co. v. Columbus Rexali Consolidated Mines Co., 53 Utah 413, 174 P. 172 
(1918) and Tanner v. Provo Bench Canal & Irrigation Co, 40 Utah !05, 121 P. 584 (191 1). 
"The [City] must be prepared to establish that it has complied with all necessary conditions 
precedent." ld. 

b. Necessity 

Utah law provides that "Lb]efore propelty can be taken it must appear ... (2) thal the 
taking is necessary LO such use . .. " Utah Code Ann. § 78-34-4(2). Cou1is are deferential to a 
legislative body's determination of whether a particular parcel is necessary. Williams v. llyrum 
Gibbons & Sons Co, 602 P.2d 684, 688 (Utah 1979); citing Postal Tel. Cable Co. of Utah v. 
Oregon S. L R. Co., 23 Utah 474, 484, 65 P. 735, 739 (1901). 

If the City Council determines that the propeny is necessary, and passes a condemnation 
resolution setting forth its reasons, including the strong desire not to default on its bond 
obligation, a court wi ll likely defor to th.is legislative judgment. 

c. Use of the prope1ty to commence promptly 

Utah law provides, "Before property can be taken it must appear .. . (3) that constrnction 
and use of all properly sought to be condemned will commence within a reasonable time as 
determined by the court, after the initiation of proceedings under this chapter . . . " Utah Code 
Ann. § 78-34-4(3); Friberg, 687 P.2d at 827, n.5 (recognizing th.is as a condition precedent to a 
taking). 

The property will be promptly devoted to the use !or which it was condemned. The City 
should, as soon as possible, implement its plan LO market the golf course to the highest bidder. 

3. A more necessary public use 

If property is already devoted to a public use, the public use to which it is to be applied is 
a more necessary public use. Utah Code J\nn. § 78-34-4(4); Friberg, 687 P.2d at 827, n.5 
(recognizing conditions precedent); Williams v. Hyrum Gibbons & Sons Co., 602 P.2d 684, 687 
(Utah 1979) (listing conditions precedent). 

Assuming the property is already devoted to a public use ( open space and municipal golf 
course), and assuming that the use to which it is to be pnt is a public use, as discussed above, the 
use for which the property is being acquired must be more necessary than its current use. On the 
other hand, if the proposed use to repay a bond obligation is not a public use, ipso facto, it is not 
a more necessary public use. 
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The repayment of the bond obligation is a more necessary public use because if it is not 
done, the public use to which the property is currently devoted may disappear if the City defaults 
and the lender forecloses on the property. Needless to say, default on the bond would have 
immeasurable long-term negative impacts on the City that will outweigh the benefits obtained 
from the golf course. 

CONCLUSION 

The open space and golf course parcels owned by the City and the MBA are bound by the 
use restrictions contained in the CC&Rs. Any attempt to ignore them may be challenged as a 
uncon.stitional tak ing of a valuable private property interest. Other potential theories may release 
the restrictive covenant from property, but such are costly and risky. It is unlikely that 
neighborhood conditions have sufficiently changed to release the restrictions. Purchase of a 
release wi ll be as difficult and costly as outright amendment of the CC&Rs. Condemnation is 
uncertain because it will be <liflicult to characterize the proposed use as a use authorized by law. 
Furthem1ore, litigation involving all owners of lots in the subdivision as potential defendants will 
be costly and awkward. 
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SMITH HARTVIGSEN PLLC 

To: Eric Johnson 
From: Kristen Byrd 
Date: July 11, 2006 

ATTORNEYS 

MEMORANDUM 

Re: Cedar Hills Development Agreement 

lSSUR 
Can the City of Cedar Hills pass an ordinance changing the zoning of property it acquired 

under a development agreement without being held liable for breach of contract? 

BRIEF ANS'WER 
Although both statutory guidelines and case law arc very sparse regarding the 

enforceabil ity of development agreements, it is likely that the City will be held liable for breach 
of contrnct clue to the zoning change, 

ANALYSIS 
a, Statutory Pro";sions 

Utah's Development Agreement Statute is very brief. lt merely states that, 
"municipalities , .. may enter into .. . development agreements that they consider necessary or 
appropriate for the use and development of land within the municipality, including ordinances, 
resolutions, rules, restrictive covenants, easements, and development agreements governing uses, 
density, open spaces, structures, buildings .. ," Utah Code§ 10-9a-102. few cases b,1ve 
interpreted this statute since its enactment in 2005, and no cases arc applicable to the instant 
issue. Other states, however, have development agreement statutes that are more detailed and 
that address both the content and enforceability of development agreements. Some representative 
provisions include: 

• "The burdens of the development agreement are binding on, and the benefits of 
the development agreement inme to, the parties to the agreement and to all their 
successors in interest and assigns." Ariz. Rev. Stat.§ 9-500-0S(d); Cal. Uov't 
Code§ 65865.5; Fla. Stat. Ann § 163.3239 

• "A development agreement shall specify: 
a) the duration of the development agreement 
b) the pennitted tL~es of property subject to the development agreement 
c) the density and intensity of uses and the maximum height and si;:e of 

proposed bui ldings within such property 
d) provisions for reservation or dedication of land for public purposes." Ariz. 

Rev. Stat.§ 9-500-0S(h)( I); Or Rev. Stal.§ 94.504(2) 
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• A vested property right, once established as provided in th is a11icle, precludes any 
zoning or land use action by a local government or pursuant to an initiated 
measure which would alter, impair, prevent, diminish, impose a moratorium on 
development, or otherwise delay the development of use of the property as set 
forth in a site specific development plan. Colo. Rev. Stat § 24-68-105 

• A development agreement shall be enforceable by any party thereto 
notwithstanding any change in any applicable general or specific plan, zoning 
subdivision, or building regulation adopted by the municipality or parish entering 
the agreement which alters or amends the rules or regulations specified [ at the 
Lime of execution of the agreementJ. La. Rev. Stat. Arm § 33.4780.26 

• The parties to an agreement and their successors in interest arc bound to the 
agreement after the agreement is recorded. Md. Ann. Code. J\rt 66B, § 
!3.0l(k)(2); Nev. Rev. Stat.§ 278.0203(2) 

• The execution of a development agreement is a proper exercise of county and city 
pol ice power and c01in-acl authority. Wash. Rev. Code Ann§ 36.708.170(4). 

• The city may mo<Lify or suspend the provisions of the development agreement if 
the city determines that the failure of the city to do so would place the residents of 
the territory subject to the development agreement, or the residents of the city, or 
both, in a condition dangerous to their health and safety, or both. Cal. Gov't Code 
§ 65865.3(b); La. Rev. Stat. Am1 § 33.4780.25(b) 

These statutory provisions from other states are of course not binding on a Utah court, 
and a Utah court. wil l likely assnme that the Utah Legislature had good reason for the briefness of 
the development agreement statute. These provisions do, however, demonstrate the recent trend 
towards recognizing the legali ty and binding nature of development agreements. In addition, the 
fact that the Utah legislature recen tly specifically authorized development agreements 
underscores the argument for their enforceability. An unenforceable development agreement 
would be of' little value to either party. 

b. Case Law 
Case law on the enforceabili ty of development agreements is also sparse; the law is not 

well developed in this area. In T .arkin v. City ofBudhll!ton, the Court summed up nicely the 
current status of the law goveming development agreements: "It is well-settled that a 
municipality cannot contractually deprive itself of legislative or govcnuuental powers. 
Accordingly, courts are likely to find illegal contract :,:oning where there is an express bilateral 
agreemcn! that bargains away the municipality' s future use of the police power. Courts, however, 
have recognized the need (or land-use agreements between developers and municipalities to 
assure stabi lity in permitting large projects; thus, the trend has been to al.low such agreements 
unless they eonstin1te a usurpation of the municipality's zoning authority. In fact, several states 
have codified the process for entering into development agreements. While these statutes 
generally authorize local governments to assure developers that zoning regulations in eOect until 
the project is completed, they also require provisions in the agreement that pertain to the du.ration 
of the agreement and the conditions upon which the ,igreement may be tenninated. Even so, "the 
extent to which a local govcnunent may validly restrict or limit its fonrrc use of the police power 
Lmclcr statutorily authorized developmeJJL agreements is an issue that has not as yet been clearly 
resolved by state courts." 772 A.2d 553, 556-557 (Vt 2001). Although the law governing 
development agreeme11l<; is sti ll unresolved, the following cases, treatises, and law review 
articles addressing development agreements have found that such agreements are ordinari ly 
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enforceable by either pariy. Development agreements, as long as they are just, fair, reasonable, 
and equitable at the time of their execution, arc increasingly not seen as a surrender or 
abnegation of a governmental function, but raU1er as a legitimate exercise of police power that 
promotes development. Typically, development agreements may only be unilaterally modified 
by the city if a failure to do so would pose a danger to the health, safety and/or welfare of the 
residents of the city. 

Bollech v. Char les County, Maryland, 166 F. Supp. 2d 443 (Md. Dist Ct 2001). 
Developers sued the county, claiming that the county breached a development agreement 

when it rezoned a tract of land and impaired the contract. Although in Lhis case, the developers 
failed to perform their obligations, making the contract unenforceable, had tl1e developers 
performed their obligations, tbe contract might have been enforceable if it passed the following 
test outlined by the court: 

The real test for whether a county entered into "contract zoning" is not whether the 
county entered into a contract preserving zoning in exchange for pwmises from a developer, but 
whether the arrangement it did make is an exercise of or limitation on the government's police 
powers. Id. at 453. Rather than merely a semantic distinction, this test looks to the more general 
proposition of whether an agreement was made t<> benefit the general welfare. Id Under this 
standard, municipalities generally should be bound by agreements so long as those agreements 
are for the public good. Id. at 454. Development agreements are not illegal contract zoning ab 
initio. ld. Development agreements are defined as "agreements between a municipality and a 
developer under which site specific conditions may be imposed but the right to develop in 
compliance therewith is 'vested' at least for a certain period of time." Id. The limitations on the 
length and the extent to which the Ai,,rreemcnt preserves zoning, and the fact that the Agreement 
merely preserves, but does not specifically change, the property's zo11ing, indicate that in making 
the Agreement, the County was exercising rather than abdicating its police powers to promote 

development. Id. 

Santa Mar garita Area Residents Together v. San Luis Obispo County, 100 Cal.Rptr.2d 740 
(Cal. 2d Dist 2000) 

Area residents association petitioned for a writ of mandate to set aside a development 
agreement between county and landowner. Court held that the freeze on zoning of the project 
pursuant to the development agreement was not an unconstitutional surrender by the county of its 
right Lo exercise its police powers in the future 

A contract that appears to have been fair, just, and reasonable at the ti.me of its execution, 
and to have been prompted by the nece5silies of the situation or in its nature advantageous to the 
municipality at the time it was entered into, i5 neither void nor voidable merely because some or 
its executory features may extend beyond the terms of officer of the members of the legislative 
body which entered into the contract. Id. at 748. 

A governmental entity does not contract away its police power unless the contract 
amounts to the surrender or abnegation of a proper governmental function. The zoning freeze in 
the Agreement is not such a surrender or abnegation. The Project must be developed in 
accordance with the County's general plan, and the Agreement does oOL permit construction until 
the County has approved detailed building plans. The Agreement retains the County's 
discretionary authority in the foture and, in any event, the zoning freeze is for five years. Tt is not 
of unlimited dttration. The County concluded that the zoning freeze in the Agreement advances 
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the public interest by preserving future options. This type of action is more accurately desc1ibed 
as a legitim ate exercise of governmental police power in the public interest than as a surrender of 
police power. Id. 

John Martinez, Local Government Law§ 16.55 (Vol. 3 1997) 
Under the section entitled Development Agreements, the treatise states that a zoning 

ordinance passed contrary to the provisions of a validly executed annexation or development 
agreement is probably void. This statement references }vforrison Homes Corp v. City of 
Pleasanton and ;'v/eegan v. Village ofTinley Park, in support, and both cases summarized infra. 

Morrison .Homes Corp. v. City of Pleasauton, 58 Cal.App.3d 724 (1976) 
An action was brought by a real estate developer against the city for b reach of series of 

agreements between the developer and the city providing for the city's annexation of the 
developer's tracts and the furnishing of sewer coru1cctions. Court held that the agreements were a 
binding enforceable obligation of the city, that the city did not exceed its authority in entering 
into the annexation agreements, and that the contractual obligations which were fair when 
entered into were binding on successor councils. 

Although the city co1Tcctly cites Lhc general rule that a municipality may not ' contract 
away' legislative and governmental functions, the effect of the rule, however, is to void only a 
contract which amounts to a city's surrender, or abnegation, of its control of a properly 
municipal function. Id. at 734. No provision of the various agreements supports the inference, 
nor is there evidence otherwise, that any of them involved a surrender by the c ity of its control of 
Lhe annexation process or of its sewer operation. The general rule is accordingly inapplicable. Id. 
The annexation agreements were ')ust., reasonable, fair, and equitable" as approved by the 
respective City Corn1cils at the times of their execution. The onset of materially changed 
conditions is not a ground for voiding a municipal contract which was valid when made, nor is 
the contracting city's failure to have foreseen them. Id at 735. 

Meegan v. Village of Tinley Park, 288 NE2d 423 (1972) 
Plaintiffs brought mandamus action for issuance of building permits to erect a gasoline 

station on property pursuant to an annexation agreement. The court held that the agreement could 
have been enforced during the statutory five-year period. The annexation agreement itself 
speeilically provided that no subsequent change in the ordinances would affect any rights under 
the agreement. The ordinance amending the zoning classification was a nulli ty insofar as the 
annexation agreement was concerned. As Jong as the annexation agreement was in effect, the 
parties with a right to enforce the agreement could have done so and their rights would not have 
been curt,1iled or impaired by the amendment to the zoning ordinance. Id. at 358-359. 

City or,:vest Hollywood v. Beverly Towers, Tnc., 805 P.2d 329 (Cal 1991) 
City sued landlords for declaratory j udgment that condominium conversion regulations 

applied to landlords who had obtained tract maps from county. The Court held that the 
municipality could not enforce condominium conversion regulations enacted after the real estate 
developer secured the final subdivision map approval. 

Development agreements between a developer and a local government limit the power of 
that government to apply newly enacted ordinances to ongoing developments . Unless other,,vise 
provided in the agreement, the rules, regulations, and official polic ies governing permitted uses, 
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densi ly, design. improvement, and construction are those in effect when the agreement is 

executed. Id at 334-335. 

Allhough typically not cited 10 a court, the following law review articles help elucidate 
the conflict between the reserved powers doctrine and the Contracts Clause, and summarize the 
current trend upholding development agreements. 

S helby D. Green. Development Agreements: Bargained-For Zoning that is Neither illegal 
Contract Nor Conditional Zoning. 33 Cap. U. L. Rev. 383 (2004-2005). 

Development agreements are subject to challenge if' thc decision to freeze the applicable 
zoning rules and regulations to those existing at the time or execution or the agreement is, based 
on offers or agreement that inhibit the municipality's police powers, the municipality promising 
in the resulting ordinance not to apply new zoning restrictions to the development. Courts have 
recognized the need for land-use agreements between developers and municipalities to assure 
stabilily in pcrrnining large projects. Thus, the trend has been to allow such agreements unless 
they constitute an abandonment of the municipality's zoning authority. Id. at 489-490. 

Development agreements should not be regarded as a form of conlract zoning because 
whi le the development agreements do involve ai1 agreement, the city does not bargain away its 
legislative discretion to the extcnl that it reserves the power uni laterally to terminate the 
agreement if required by the public safety. health, or welfare. Some binding obligation on the 
municipality is necessary if development agreements are to have their intended benefit. 
However, a binding obligation having been fully considered in compliance with the public notice 
and hearing process, and undertaken in the publ ic interest, should be upheld as not ru1ming afoul 
of the basic principle prohibiting the contracting away of police powers. Rather the obligation 
should be regarded as an exercise of police powers. id. at 496, 497. 

13rad K. Schwartz. Development Agreements: Contracting for Vested Rights. 28 

8.C. Envtl. Aff. L. Rev. 719 (2001) 
To violate the reserved powers doctrine, the test is whether an essential attribute of state 

power has been contracted away. To violate the reserved powers doctrine, a police power, such 
as zoning, must be contrncted away in its entirety for a long period oftime. Id. at 735. 

Oavid L. Callies and .Julie A. Tappendorf. Unconstitutional Land Ocvelopment Conditions 
and tbe Development Agreement Solution: Bar~aining for Public .Facilities After Nollan 
and Dohm. 51 Case '-V. Res. L Rev. (2000-2001). 

The dominant view is that development agreements, drafted to reserve some 
gov!!mmcntal control over the agreement, do not contract away the police power, but mther 
consti ttue a valid present exercise of that power. Jd. al 673. 

CONCLUSION 
Although the law governing development agreements is unresolved, especially in Utah, 

enacting a zoning ordinance contrary to the development agreement is risky at best, and the City 
wi ll likely be held liable for breach of contract. Development agreements are increasingly valid 
and enforceable against cities. The fact that the instant development agreement preserved the 
current zoning r-.uher than rezoning the property and the fact that the contract is of limi ted 
duration underscores the argument for the agreement's enforceability. 
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SMITH HARTVIGSEN PLLC 
ATTORNEYS AT LAW 

CONFIDENTIAL A TfORNEY-CUENT COM~lUNICATION 

P RIVILEGED MEMORANDUM 

To: CEDAR HrLLS CITY COUNCIL 

From: SMITH 1-IARTVIOSEN, PLLC 

Date: OCTOBER 3, 2006 

Re: STEP-BY-STEP PROCESS TO AMEND CC&Rs 

This memorandum sets forth the authori ty that the Cedars Homeov,'J:lers Association 
possesses to amend the CC&Rs and HOA Bylaws. Also included, is a step-by-step road map to 
accoli1plish the amendment. 

l. LEGAL A UTHORITY TO AMEND CC&R'i 

Amendment provision 

The CC&Rs recorded for the Cedars $ubdivision contain two amendment provisions. 
Besides the Dcclaranr's reserved right to amend,§ 6.05, the CC&Rs can be amended by a vote of 
the Home Owners Association ("HOA"), § 17.01. 

The CC&Rs require the Declarant to establish an HOA. CC&Rs § 7.01. After the HOA 
is established, voting rights are determined on a one vote per lot basis. Id. § 8.03. Each member 
or proxy representing a lot shall be enritled to vole al a meeting ( other than election of the Cedars 
Committee). Id. § 8.11. 

The CC&Rs provide that if more 1fuin 50 percent of the total votes in the HOA can be 
obtained, the CC&Rs may be "amended, modified, or repealcd."1 Id. § 17.0 I. Furt.hennore, an 
amendment is not effective 

"'unless and until a written instrument setting forth (a) the amended, modified, 
repealed or new bylaw, (b) the number of votes cast in favor of such action, and 
(c) the total votes of the HOA, shall have been ex.ecutcd and verified by the 
currenL president of the HOA and mailed to each member of the HOA." Jd. 

1 Interestingly, because the HOA is authorized Lo repeal the CC&Rs, it could sin1ply acL to repeal the CC&Rs 
entirely, and adopt new and more suitable CC&Rs. Once tl1e CC&Rs are repealed, the Dcclarant cannot amend 
them l(> reinstate them because the DeclarnnL's right to amend only pertains to "this Declaration" only. CC&Rs § 
6.05. Or, the HOA could repeal the CC&Rs as to particular lots or plats, making those areas not subject to the 
CC&Rs. At le-,st, the HOA should repeal the Oeclarant's right to amend provision, Section 6.05 . 
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Therefore, no amendment may become effective without action by the IIOA president, who was 
selected by the Declarant. On the other hand, there is no provision that the president of the HOA 
may \"ithhold certification of the vote. 

Because more than 50 percent of the total votes in the HOA are required, amendment by 
this method may be difficult to achieve. The requirement is not 50 percent of the votes cast, but 
"more than fifty percent (50%) of the total votes of rhe llOA" (emphasis added). Id. Therefore,
without a widespread sentiment that the CC&Rs should be amended, lot owners will likely not
care enough to vote to amend them. Low voter turnout resulting in fewer votes cast is as 
detrimental as votes cast against amending the CC&Rs. Furthermore, the Declarant still owns 
lots in the subdivision, and ,>viii be entitled to vote on the issue of amending the CC&Rs. By the 
same token, the City and the Municipal Building Authority also own lots in the subdivision. 
Each lot gets one vote. 

When an amendment may occur - meeting dates

A vote to amend the CC&Rs can occur either at the IIOA's annual meeting or at a special 
meeting called by the Cedars Committee, the President of the HOA, or by the written requesL of 
HOA members holding at least 20 percent of the total votes of the IIOA. Id. § 8.05. 

Annual meeting. The annual meeting is initially established by the CC&Rs as the 
second Saturday in March, at I 0:00 am, e.g., March 11, 2006. Id. § 8.04. 

Special meeting. "Special meetings of the members for any ptupose or purposes, 
unless otherwise prescribed by statute, may be called from time to time by the Cedars
Commiltee or by the president, and shall be immediately called by the presidenr upon the 
written request of members holding no/ less 1han hventy percent (20%) of the total votes 
of the HOA. Such written requests shall state the purpose or the purposes or the meeting 
and shall be delivered to the Cedars Committee or the president. Tn case of failure to call 
such meeting wi.thin twenty (20) days after such request, such member may call the 
same." Id. § 8.05. 

Place of Meetings� The Cedars Committee may designate any place in Utah 
County. A majority of Lhe members may designate any place in Utah as the place for 
holding a meeting. Id. § 8.06. 

Role of rhe Cedars CommiUee 

The CC&Rs provide that Lhc Dcclarant shall appoint the Cedars Committee. id. § 9.02. 
The Cedars Committee is responsible for the management and maintenance of the Subdivision 
and the adlllinistration of the Cedars HOA. id. § 9.01. The CC&Rs declared the initial members 
of the Cedars Committee to be Keith Nielsen, Craig Nielsen, Ty Briggs, Kenneth Briggs, and 
Max Morgan. ld § 9.08. \llhether these individuals are still the members of the Cedars 
Committee is unknown because the Declarant has the right to fill any vacancies within the 
Committee for so long as the Declarant ovms any lots in the Subdivision, and because the 
Declm·ant may perm.it vacancies in the Cedars Committee to be filled by an election of a majority 
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of the Jot owners.2 Id. § 9.02. The Cedars Conunittee is charged with managing and maintaining 
the subdivision and administering the affairs of the IIOA. Id. § 9.01. 

The CC&Rs do not grant the Cedars Committee the right to prevent the HOA from 
amending the CC&Rs. The CC&Rs grant the Cedars Committee the power and duty to enforce 
the CC&Rs. Id § 9.04(3). The Cedars Committee (the Board of Directors of the HOA) is not 
granted the authority to amend the CC&Rs-only the Dcclarant or the HOA may do that. 
However, the CC&Rs state that ''the Cedars Committee may exercise all of the powers of Che 
HOA," including powers vested in the HOA by the CC&Rs, "except those powers which are by 
law or by the foregoing documents vested solely in 1he members." Id. § 9.03 (emphasis added) . 
It is possible to argue, then, that the Cedars Committee may also amend the CC&Rs because the 
power is given to the HOA in Section 17.01. However, it seems that the power to amend is 
vested solely in the HOA because of the way that amendment is accomplished, namely votillg 
based on lot ownership. 

Record of Ovomership and Fixing Record Date 

Upon purchasing a lot in the Cedars, each Owner is required to promptly furn ish to the 
HOA a certified copy of the record instrument by which the owner obtained title to the lot. The 
copy is maintained in the records of the HOA. Id. § 8.02. 

The Cedars Committee may determine a "Record Date," the date by which it determines 
which members ru·e entitled to notice of an HOJ\ meeting. The Record Date may not be more 
than 50 days nor less than 10 days prior to the meeting. ff the Cedars Committee does not 
designate a Record Date, the date on which notice of the meeting is mailed is deemed to be the 
date for determining members entitled to vote ar the meeting. Only the persons or entities 
appearing in the records or the HOA as Owners of record of Lots in the Development shall be 
deemed to be the members or record entitled to notice and to vote at the meeting. Id. § 8.08. 
Therefore, it is very important that all owners make sure their information is on record with the 
HOA 

II. STEP·BY-STEP O UTLINE 

To amend the CC&Rs and HOA Declaration, following the IIOA's amendment 
provision, id. § 17.01, the following steps must be done in order: 

1. Record of Ownership 

Ensure that the City, the Municipal Building Authority ("MBA"), and as many lot owners 
as possible, have filed a copy of the deed or other instrument of conveyance by which they 
acquired title lo the lot in the Subdivision with the Secretary of the HOA Only those lots on 

2 The current business registration on fi le with the Utah IJepartmenr ofC-0mmerce lists Craig D. Nielsen, Jenny 
Can:, Keith C. Nielsen, Kenneth Briggs, and Ty Briggs as Directors of the Cedars l lomeo\\ners Association, Inc. 
Jenny Carr may have replaced Max Morgan as a member on the Cedars Committee, assuming that the membership 
ofrhe Cedars Committee is the same as the Directors of the Cedars Homeowners Association, Inc. 
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record with the Subdivision when the Cedars Committee fixes the record date are entitled to vote 
a t the meeting. 

2. Draft Amendment to CC&Rs and HOA Bylaws 

Before support can be gathered for any proposed amendment, i t must be drafted. The 
best amendment would entirely exempt lots owned by the City and the MBA from the CC&Rs 
and HOA Bylaws. 

3. Determine How Many Votes Ar·c Needed 

Determine how many lots are in the Subdivision. Detemline how many lots the City and 
the MBA can vote for. Obtain support of other lot owners, either by encouraging attendance at 
the meeting, or by obtaining wri tten authorization to act as a proxy for the lot owner, to ensure at 
.least fifty percent (50%) of all lots will vote for the amendment. 

4. Educate Lot Owners 

A real effort must be made to contact and inform each lot holder of the necessity of 
amending the CC&Rs and HO/\ Bylaws or the necessary fifty percent (50%) will not be 
achieved. fnformational Hier$, public meetings, information posted on the city website, and 
grass roots door-to-door contact may all help to educate the lot owners. 

5. Obtain Proxy Authorization 

Proxies are allowed to vote for a member if the member or its attorney executes a wTittcn 
instrument authorizing the proxy lo act for the member. lf a lot is jointly beld, each member 
must authorize the proxy in writing. The instrnment authorizing a proxy to act shall be delivered 
at the beginning of the meeting to the secretary of the HOA. 

The City could ge11erate a limited power of allorncy for the sole purpose of voting t,) 
ame11d the CC&Rs, and obtain the signatures of lot owners, thereby obviating the need for all lot 
owners to be present at the meeting. As long as the City may cast at least 50 percent of the 
votes, whether as the owner of golf course and open space lots, or as a proxy for other lot 
owners, the other members lleed not altend the meeting. Obtaining proxy authorization well in 
advance of the meeting wi ll give the City an accurate idea of whether success is likely. 

6. Schedule Special Meeting or Wait for Annual Meeting 

In garnering suppnrt for the amendment, a petition could be signed by lot owners 
requesting Lhe call ing of a special meeting. Likewise, the written authorization to vote as proxy 
could a lso include the power lo request the calling of a special meeting. As Jong as the City can 
obtain proxy authori zation for more than 50 percent of the lots, it can have the meeting at its 
convenience. Otherwise, the City must take care to schedule the meeting ,vith the Cedars 
Committee when attendance wi ll be maximized. 
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The City rnust determine the date of !he Annual Meeting because the CC&Rs give the 
Cedars Committee the authority to change the date and time of the annual meeting. See id., § 
8.04. Although the CC&Rs initially establ ished the second Saturday in March at 10:00 am a~ the 
meeting date and time, !he Cedars Committee may have altered it since. 

7. Notice of Meetings 

The Cedars Committee bears the burden of sending notice o f meetings. The Cedars 
Committee "shall cause to be written or printed a notice of the time, place, and purpose of all 
meetings of the members, whether annual or special, to be delivered, not more than fifty (50) nor 
less than ten (10) days p1ior lo the meeting to each member. Tr mailed, such notice shall be 
deemed to have been delivered when deposi ted in the U.S. mail addressed to the member at his 
regis tered address, wi th first class postage thereon prepaid. Each member shall register with the 
HOA such member's curre11t mail ing address for purposes of notice herew1der. Such registered 
address may be changed from time to time by notice in writing to the HOA. If no address is 
registered wi th the HOA, the member's Lot address shall be deemed to be his registered address 
for purpose of the notice hereLmder." Id. § 8.07. 

8. Quorum 

Ensure that members or holders of proxies entitled to cast more than fi fty percent (50%) 
of the total votes of!he HOA are present. Jfa q uorum is not achieved, the members and proxies 
present may adjoum the meeting lo a later date despite not having a quorum. As long as the City 
has proxies suffic ient to ca~t fifty percent (50%) of the total votes of the HOA, quorum will be 
established and the vote w amend the CC&Rs and HOA Bylaws will carry. 

9. Attend Meeting and Cast Votes and Proxy Votes 

The City must attend the meeting to cast its votes and the proxy votes it obtained, if any. 
lf the City docs not obtain at least fifty percent (50%) of the total lots in the Subdivision to vote 
for the amendment, the vote will not carry. 

TIT. CONCLUSION 

Of course, the amendment may not be easy to achieve. If the Developer does not agree to 
amend the CC&Rs, however, the HOA amendment provision is the only other way to modify the 
CC&Rs. 
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SM I T H HART V IGSEN PLLC 

A T T O RN EYS A T LAW 

M EMORANDUM 

PRIVILEGED AND CONF!DEN11AL ATTORNEY-CL! ENT COMltfUNJCATION 

To: Eric T. Jol:mson 
From: Bryan Bryner 
Date: September 3, 2007 
Re: Power of a municipality to subdivide, improve and develop real property 

Issue 

I. Does Cedar Hills have the power to subdivide, develop and impro ve real property and 
sell individuaJ lots for a profit? 

2. If so, what restrictions ,mcl limitations are placed on the City's exercise of this power? 

Brief A nswer 

I. It is not clear whether Cedar Hills has power to subdivide because the Utah legislature 
has only granted to cities the power to "improve" real property, but has not given specific 
authorization to cities themselves to subdivide and develop individual lots. In light of 
other statutory and constitutional principles, and the case law that has evolved placing 
limi ts on a city 's authority to improve and dispose or its real property, it would appear 
that a ci ty does not have such authority. 

2. Any subdivision, devek,pmcnt and sale of Hole 15 of Cedar Hills' golf course must not 
v iolate the terms or the Development Agreement, must comply with all local, state and 
federal laws, must be for a "public purpose" or in the "public i11tercst," and can only be 
done after release of the conservation easement burdening the property. 

As of the date of this memorandum, the Development Agreement is still a va.lid and 
bind ing contract, imd any development ofllole 15 as proposed by Cedar Ilills will likely 
breach the terms of the Development J\greement. 

Analysis 

/. Background 

On Febrnary \6, 2001, Lone Peak Links, LC ("De,•elopcr") entered into a development 
agreement ("Development Agreement") with the City of Cedar Hills ("City") for a planned 
residential development that the Developer proposed to the City which would include 
construction of a golf course and residential development to surround it. The City eventually 
purchased the golf course from the Developer. The City is now considering subdividing and 
developing Hole 15 of the golf course, which is located east of Canyon Road on Lot 206, Plat H. 
Lot 206 in Plat II is currently subject to the Development Agreement. 
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II. Legal Analysis 

/ . Citv 's Author itv to Subdivide. Develop and frnprove Real Propertv 

It is a well -established principle of Utah law that a city may only exercise those powers 
specifically enumerated and delegated to cities by the Utah legislature: 

Municipalities have only those powers which are given in express words 
necessarily or fairly impliable in or incident to the power specifically granted or 
essential to the accomplishment of the declared objects and purposes of the 
corporation. 

American Petroleum Co. et al. v. Ogden City el al., 62 P.2d 557, 558 (Utah 1936). The Utah 
legislature has conferred upo11 a city council specific authority relating to the improvement and 
disposition of real property. Under Utah law, a city council may: 

(iii) purchase, receive, hold, sell, lease, convey, and dispose of real and 
personal property for the benefit of the municipality, whether the prope1ty is 
within or without the municipality's corporate boundaries, if the action is i11 the 
public interest and complies with other law; 

(iv) improve, protect, and do any other thing in relation to this property that an 
individual could do . .. . 

UTAH COOE J\NN. § I 0-8-2( l )(a). Although this express legislative grant of authority to cities 
does not expressly grant the power to subdivide property, it allows a city to take any action in 
relation to ils property "that an individual could do." Cedar Hills City Code provides that "any 
person" may subdivide property, see Cedar Hills City Code § 11 -4-1, and defines "person" as 
"[a]ny public or private corporation, firm, partnership, association, organi7.ation, government or 
any other group acting as a unit, as well as a natural person,'' City Code § 1-3-2. In spite of these 
stamtory authorizations regarding the disposition and improvement of c ity property, Cedar Hills' 
authority t(> subdivide and develop the golf course prope11y is not wilimited, but is subject to 
several limitations, as described below, which may effectively bar Cedar Hills' intended 
subdivision and development or the golf comsc properly. 

2. Limitations on City's AUlhorilv to Subdivide and Develop_ Real Prop_ertv 

a. Contract limitations based on the Developmenl Agreement 

Contractual obligations place limitatio11s on the City's authority to subdivide and develop 
Hole 15 of the golf course. Hole 15 is located on Lot 26, Plat H, which is located east of Canyon 
Road and is sti ll subject to the Development Agreement. Ir the City unilaterally develops Plat H 
or any golf course or open space parcels, the City would be in breach of the Development 
Agreement for the following reasons: 

I. Section 1.1 of the Development J\greement provides that Plat H "shall develop 
in the H-1 Hillside Zone" classification. The H-1 zone requires a minimum lot 
size of 0.80 acres, but the City's proposed subdivision contains lots ranging in 
size from 0.27 acres to 0.48 acres. Rezoning Plat H to accommodate die 
desired lot sizes would likely be a breach of Section 1.1. 
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2. Section 1.1 of the Agreement limits the overall density of the development to 
725 units. The recorded Plats A through O include lots for 7 I 4 units, but the 
City's proposed subdivis.ion would add 27 lots to the development. Any 
subdivision of Plat H that would increase the overall density of the project to 
exceed 725 units would likely result in a breach of the Development 

Agreement. 

3. Section 1.1.8 of the Development Agreement appears to limit the density of 
Plat H to O units. Adding any residential units to Plat H would likely breach 
this term of the Development Agreement. 

4. Under Section 2.5.1 of the Development Agreement, "all development rights 
have been removed from the Golf Course areas" and the densities have been 
removed and included in the development c lusters in the Cedars . /\ccordingly, 
building in the golf course ,ll'ea~ would likely be a breach of the Development 
Agreement. 

The Development Agreement specifically provides that it will terminate when "the 
obligations and requirements herein arc completed in conformance. with the City subdivision, 
construction, and bonding requirements." (Dev. Agr. § 13.3.) This provision contemplates that 
the Development Agreement will last only until all the Developer's duties arc completed under 
the City ordinances. Therefore, when all plats have been recorded, bond posted, infrastructure 
completed and accepted by the Ci ty, and the pcrfonnanec guarantee bond released, by the 
express terms of the Development Agreement, it will terminate. (See generally City Code, Title 
11, and Title 9, Chap. 2.). It is our understanding that the Developer has not completed all of his 
obligations, including subdivision ,md construction requirements. Therefore the Development 
Agreement is sti ll valid and in force. 

The City's options for developing Hole 15 without violating the DevclopmenL Agreement 

include: 

1. Renegotiate and amend the Development Agreement with the Developer to exempt Plat 
H from the Subdivision, to increase density, or to alter any other provision contained in 
the Development Agreement and associated agreements betwc<:n the City and the 
Developer. This, of course, is the path with the least risk of legal challenge. 

2. Wait until the Developer completes his requirements and obligations under the 
Development Agreement so the Development Agreement tem1inates and is no longer in 
force .. 

b. Umitations of city to engage and compete in private business enterprise 

Although a city has certain statutory authority regarding the disposition and improvement 
of its real property, as mentioned above, Utah Jaw imposes several limitations on that authority 
and may bar Cedar Hills' intended development of the golf course property. 

A city is a municipal corporation, the object of which is to "perform certain local public 
functions as a subordinate branch of the state government." See McQuillin, MUNICIPAi.. 
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COR PORATIONS § 36:2. Cities are not intended to be private, profit-generating enterprises. 
Nevertheless, in the furtherance of its public functions a mtmicipality may, in certaiu 
circumstances, engage in enterprises in which the municipality competes directly with private 
businesses. The United States Supreme Court has held that "a state may, in the public interest, 
constitutionally engage in a business commonly carried on by private enterprise, levy a tax to 
support it, and compete with private interests engaged in a like activity." Puget Sound Power & 
l. Co. v. City of Seattle, 291 U.S. 619, 624 (1934) (citations omitt.ed). As a subordinate branch 
of the state government, municipalities also have these same powers to engage in and compete 
with common private enterprises. See Ogden City v. Stephens, 445 P.2d 703, 704 (Utah 1968) 
(quoting Bowman v. Kansas Cily, 233 S.W.2d 26 (Mo. 1950)). Accordingly, cities routinely 
engage in providing water service, garbage removal, e lectrical power service, and other public 
utility services. 

However, a city may only engage in such private enterprises "if it is in the public interest 
and for a public purpose." See Ogden City, 445 P.2d at 704; Puget Sound, 291 U.S. at 624; see 
also U.C.A. § 10-8-2(l)(a)(ii i). Unfortunately, as mentioned above, 110 hard and fast rulc has 
been established for what qualifies as ·'public interest" or "public purpose," and very few Utah 
cases have addressed this issue. As a matter of course, Utah courts have effectively limited 
"public purposes" to activ ities specifically delegated by legislation lo municipalities. Sec 
American Petroleum Co. v. Ogden City, 62 P.2d 557 (Utah 1936); Ogden City, 445 P.2d at 704. 

In Ogden City, the court held that a city's condemnation and operation of a public 
parking garage constituted a public purpose for which the city could compete with other 
privately-owned parking garages because " [t]hc right to take the land for oft~strect parking is 
conferred upon all cities by statute." 445 P.2d at 704; see also UTAH CODE ANN. § I 0-8-8. 

In American Petroleum Co. v. Ogden City, 62 P.2d 557 (Utah 1936), the city used city 
funds to purchase gasoline, then resold that gasoline to individuals in an effort to create more 
competition to keep prices down and prevent exploitation by gasoline monopolies. The court 
rejected the argument that this was a publ ic purpose, specifically noting that the Legislamre had 
not expressly granted authority to cities to "prevent exploitation or its inhabitants by monopolies, 
combinations, and understandings designed to keep up prices inordinately in such articles as fuel , 
milk, food, gasoline, and other necessities of life by dealing in the siunc." Id. at 558. 

In Rich v. Salt Lake City Curp., 437 P.2d 690 (Utah l 96R), the Utah Supreme Court 
seemed to adopt a more liberal approach to interpreting specific Legislative grants of authority to 
cities as "publ ic purposes" in the context of engaging in proprietary enterprises: "[T]he 
legislanire by granting to the cities the power of operating and acquiring street railways did in 
fact intend to empower the cities to furnish public transportation of passengers over the city 
streets by rail or otherwise," including a transportation system involving the use of trolleys and 
motor buses. Id. at 692. 

We cannot say that the law that has developed in Utah would allow Cedar Hills to engage 
in the business of subdividing, developing and selling the publicly-owned gotr collrsc property. 
There is little indication that such development activities contd be said to be a "publ ic purpose" 
or in the "public interest" to the extent that they benefit the public as a whole and not just a few 
individuals. Furthermore, wider the narrow legal analysis adopted in Lhc 11merican Petroleum 
line of cases, there is currently no specific legislative grant of authority for a city to subdivide 
real estate and develop individual lots in order to generate revenue to pay off city debt. As in 
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American Petroleum, a city's good-failh intent to protect the economics and prosperity of the 
citizens of the city is not a valid public purpose in the absence of a specific, express legislative 
authorization to do so. 

This matter is complicated even more where the city controls the permitting process for 
its competitors engaged in the same business. Here, the city has control over all subdivision and 
zoning approvals necessary, and thus is in a position of a potential conflict of interest when other 
subdividers and developers don't have that control. Challenges of a city's participation in the 
private development process in similar cases have been successful. For example, in Brian Head 
Tov-m several town council members also engaged, as individuals, in the development of land 
they owned in the town. The council members' developments were approved much quicker than 
other private developers' projects, and the other developers' projects lost significant value due to 
their delayed approvals. The developers successfully sued the town, obtaining millions of 
dollars i11 damages.' As illustrated by this ca~c, a city's position imd ability to control 
development approvals will put the city wider intense scrutiny if the city also engages m private 
subdivision and development of land. 

c. Utah statufOJJ' limitations 

Utah law also places statutory limits on a city's authority to subdivide and develop land. 
See UTAI I CODE ANN. § I 0-8-2. The city's action to sell or dispose of subdivided real property 
mtlSt be in the "public interest." Unfortunately, there is little guidance in the statute and case law 
as to what constitutes "public i1itercst" for purposes of selling or disposing of real property. 
Nevertheless, the legal analysis of what constimtes "public interest" will be similar to the 
analysis desc1ibed above with the Americm1 I'e1ro/eum line of cases. 

Second, the city's action must comply with all other laws. This will obviously include 
compliance with all local, state and federal laws. For example, a city must adhere to all laws and 
restrictions governi11g the financing of the improvement and development of real estate. LJnder 
Utah law, a city must adhere to Title I 0, Chapter 6, Unifonn Fiscal Procedures Act for Utah 
Cities ("UFPA").2 In the event appropriation of city funds to finance the development is not 
covered by the lJFPA, the city council may "appropriate money for corporate purposes only." 
U.C.A. § 10-8-2(l)(a)(i). "Corporate purposes" arc defined as "any purpose that, in the 
judgment of the municipal legislative body, provides for the safety, health, prosperity, moral 
well -being, peace, o rder, comfort, or convenience of the inhabitants of the municipality . " 
U.C.A. § I 0-8-2(3). However, before money may be appropriated, such as for improvements lO 

subdivide and develop real estate, a study must be done by the city and made available, and a 
public hearing held, regarding the public purpose of the appropriation. U.C.A. § l 0-8-2(3)(a)­
(e). Other financial limitations include laws regarding entering into debt without elections and 
using tax revenue for private enterprises. 

Third, real property owned by the city may only be disposed ofin the manner prescribed 
by statute. Section 10-8-2(4) requires notice and a public hearing prior to disposal of a 
significant parcel of public property, and courts strictly enforce all procedural requirements. In 
Toone v. Weber County, 57 P.23d 1079 (Utah 2002), the Utal! Supreme Court invalidated a sale 

1 This case is not reported. 
z The intent of this memorandum is not to delve into the complexities of the UFPA, but rather pm the reader on 
notice that the exercise of the city's delegalcd po"vers is lin1iced to cornp1ying \V(th all other la\.VS> including the 
UFP/\. 
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or county land to an individual because the county did not follow all statutory procedures 
relating to the sale of county land. At the time of the sale, the County Land Use, Development 
and Management Act required that a proposed sale of county land be submitted to the planning 
commission before the land could be sold. Id. at I 083. The court held that ''[b]ecause the 
County did not submit the proposed sale of the Wolf Creek Park property to its planning 
commission for review and recommendation, the sale is void." Id. 

d. Restriclive covenant limilations 

Finally, Lot 206 in Plat H is not part of the HOA nor encumbered by the CC&Rs, but it is 
burdened by a conservation easement. Pursuant to the terms of the Development Agreement, the 
Developer of the Cedars recorded the conservation easement in favor of the City of Cedar Hills. 
Under this conservation easement, all development rights were removed from Lot 206 and tl1e lot 
is to remain as open natural area, except for the construction of the golf course. 

Conservation easements may be removed by the enti ty holding the easements. The Utah 
Code states, "A conservation easement may be terminated, in whole or in pait, by re lease, 
abandonment, merger, nonrenewal, conditions set forth in the instrument creating the 
conservation easement, or in any other lawful manner in which easements may be ter111inatcd." 
Utah Code J\nn. § 57- 18-5. This provision offers a limit to the perpetual nature of conservation 
casements. 

Although the conservation easement has been recorded for Lot 206, and although the 
instrumeJ1ts declare the easements t<i be perpetual, the City, a<; the casement holder, may release 
it by executing a re!ea~e, as specifically allowed by statute. Sec U.C.A. § 57- 18-5. Once the 
conservation easement is released, {.(lt 206 will no longer be burdened by its prohibitions against 
development. Nevertheless, since the conservation easement was required by the Development 
Agreement, release of the conservation easement could also be a breach of the Development 
Agreement. 

Conclusion 

Utah law grants to cities authority to improve and dispose of its real property, but such 
authority is subject to other limitations that may bar Cedar Hi lls from subdividing the property 
and developing individual Jots. These other limitations include those imposed by the 
Development Agreement, Utah statlltcs, pri nciples of municipal government, and restrictive 
covenants such as the conservation ea5emcnl. As of the date of this memorandum, the 
Development Agreement is still a valid and binding contract on the City, and any development of 
Hole 15 as proposed by Cedar Hills wiJJ likely breach the terms of the Development Agreement. 
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l. Disposal of Publicly-owed Property 

Property acquired for a particular specific use is to be held by a municipality for 
that purpose and no other. McQuillin, Municipal Corporations § 28.39 (I 999). When 
private prope1iy is conveyed on condition that it be used for one public use, it cannoL be 
appropriated to another or different public use. Id; see also Warren v. Lyons, 22 Iowa 
351; and Glasgow v. St. Louis, 87 Mo. 678 (the authorities of a city cannot lawfully 
appropriate to other uses land which ahs been dedicated to a pa11icular use, nor can they 
d ivert it to uses foreign to rhose for which it was dedicated). Thus, municipal property 
held for a public use cannot be d isposed of in violation of the lenns upon which it is held. 
McQuillin § 28.39. Furthermore, a city cannot dispose of limd in which there arc private 
property rights. Id. Finally, although a city may dispose of its property under certain 
circumstances, it may only do so in cases where no rights of the original grantor or donor 
ofthe prope11y are concerned. Id. 
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Dl:SELOP~1E1\T AGREEME\T 

THE CEDARS 

This Development Agreement (the "Agreement'') is entered into as of this /h day of /~.!, 
_ , 200! between Lone Peak Links, L.L.C., a Utah Limited Liability Corporation, by and through Ken 
Briggs, (hereinafter the "Developet''), and the City of Cedar Hills, a political subdivision of the State of 
Utah, by and through the City Council, (the "City"). 

RECITALS: 

\,VHEREAS, Developer owns or has a contract to purchase real property located within the 
incorporated City of Cedar Hills , Utah (the "Property") described in Exhibit "A" attached hereto, 
portions of which are located with in ihc City's H-[ Hillside zone and portions of which arc located within 
the City's Town-Site Residential 7.ooe. 

'WHEREAS, Developer is desi rous of sut·::lividing and improving the Property for the constrnction 
ofa mix of single family dweUings and multi--family dwell ings under the City's zoning ordinance and 
to that end has submitted and received concept approval of a go! f course community referred to as "The 
Cedars", a copy of which is attached (Exhibit ' '3"). Furthennore, Developer has submiCted and received 
a conditioned preliminary and fina l approval of Plats A through J of the development plan for the 
Property, final plat copies of which are shown on "Exhibit C'." 

'WHEREAS, Due to the s ize and density of the development proposed by the Developer, the City 
is des iroLlS of insuring, through this agreement, that the health, safety, and general welfare of City 
residents is protected through adequate t ransportation dcvelopmeot, park and trail development, open 
space preservation, golf course development, and utility line development. 

WHEREAS, Act ing pu rsuallt to its authority under Utah Code Annotated, § I 0-9-101, et seq., and 
after all required public notice and hearings, the City, in the exerc ise of its legislative discretion, has 
elected to process The Cedars in a mannerresulting in the negotiation, consideration and approval of this 
Development Agreement and has concluded that the term~ and conditions set forth herein serve a public 
purpose and promote the health, safety, prosperity, ,ecuri ty, and general welfare of the inhabitants and 
taxpayers of the City. 

NO\.V, THEREFORE, inconsideration of the premises above and the terms and conditions set forth 
below, and for other good and valuable consideration, the receipt and su fficiency of which arc hereby 
acknowledged, the Ci ty and Developer hereby agree as follows : 

Tl.:ll\1S AND CO'IDlilONS 

l. Development of the Property 
I. I Overall Densitv. Both parties agree to a overall densi ty of no more than 725 mrits to be 

developed tlu·oughout the Property .. A.reas cast of Canyon Road shall develop in the I 1-1 Hillside 
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zone, whi le areas west of Canyon Road shaJJ develop in the Townsitc Res idential Zone. The 
Cedars has been proposed and approYed by the City Counc il as a "phased"' development, subject 
to the attached phasing plan (Exhibit "D") with the following densi ti es appl icable to each of the 

approved phases: 
I.LI J5 units in Plat A of'TI1e Cedars, including 0£1e s ite designated for a church. 
1. 1.2 l 03 units in Plat B of The Cedars. 
l .1.3 68 units in Plat C of The Cedars. 
1. l .4 76 units in Plat D of The Cedars. 
l .J .5 20 I units in Plat£ (futu re multi-family phase). Both panies acknowledge that the future 

multi-family phase of the Cedars has received no approvals as to the development ofthe 
multi- fam ily units and the intent of this section is strictly to limit the future density in 
Plat E. Furthermore, any future development on the proposed P1at E is subject Lo the 
City's Preliminary and Final Plat approval process. 

l. l.6 27 units in P lat F of the Cedars. 
J. I . 7 0 units in Plat G. This is an open space plat containing I 08.48 acres of open space. 
l.l.8 0 units inPlatH. This is a golf course and open space plat containing 5.57 acres of open 

space and 31 .3 acres or golf course . 
. 1 .1.9 65 units in Plat l of Tbe Cedars. 
J. 1. 10 150 un its in PlatJ of The Cedars. 

1.2 Const.ruction of Density. Both parties agree that, with regard to construction of homes within the 
project, the following: 
1.2. l No more than a total of60 units within any plat west of Canyon Road shall be constructed 

prior to foll construction of that pottion of the southern connector road between Canyon 
Road and the Southern Entrance to Plat B, except in tbe instance of waivers granted in 
this section. 

J .2.2 Developer agrees that the main boulevard portion (Briggs and Nielsen Boulevards) of the 
street subdivision improvements on the western po1t ion of the development shall be 
constructed concurrently with any improvements within Plats B, and prior lo any 
residenti~I bui !ding pe1mit issuance in any plats west of Canyon Road. 

1.2.3 Developer agrees that development and construction of any improvements within Plat I 
is subject to sL1bstantial completion o r all infrastructure improvements com1ccti.ng P lat r 
lo existing City infrastructure, that development and construction of any improvements 
within P lat f is subjed ro substantia l completion of all infrastructure improvements 
connecting Plat F to existing City infrastructure, and that development and construction 
ofany improvements within Plat J is $ubject to substantial completion of al l infrastructure 
improvements connecting Plat J to existing City infrastructure 

J .2.4 Both paiiics agree that issuance of building permits for any structure construction wilh in 
the project is subject to the standard policies, procedure, building codes, ordinances, 
resolutions, and stattlles of the City and that no wai,·ers of these requirements are granted 
by virtue ofthi~ development agreement unless noted herein or otherwise agreed to by tbe 
Cily Council by motion. Requirements acknowledged by Developer inc lude, but arc no! 
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limited to the fol lowing: 
(i) Issuance of bui ld ing permits shall only occur when all infrastructure, 

including uti lities, culinary water and pressurized irrigation facilities, sewer, 
stom1 sewer, curbiog, guuer, sidewalk, and aspha lt are consu11cted and 
acceptable to the City. 

(ii) \1./aiver to the above may be granted by allowing bnildingpem1its to be issued 
for the project during w inter weather conditions with the following 
stipulations (i)Thc permit shall be good only for inspections through and 
including the 4-way, (i i) Building could conuncnce prior to asphalt only, but 
with all other infrastructure installed and accepted, and (iii} \\'hen the City 
engineer detennines winter weather conditions no longer exist, the asphalt. 
must immediately be instaJ led. 

(iii) All set-backs shall be in accordance with the approved lotting plan shown on 
Exhibit "E''. 

(iv) Building Permit Jssu,mce for the Golf Course Club House or any other 
strncturc constructed or erected on the Golf Course shall be subject to s ite plan 
approval by both the Plam1ing Com.mission and the City Council. 

1 .3 Rccordation. The Developer and City acknowledge that Plats B, G, and H will be recorded in the 
office of the Ut.ah County Recorder priorto December 31, 2000. All other Plats shall be recorded 
no later than December 31, 200 l. Should the Developer record after these dates he agrees to pay 
the City, as a penalty, the equivalent property taxes it would have received from the propc1ty if 
it was recorded in the Utah County Recorder's Office. Payment of this penalty will be due 
November 30, 2001 . Furthermore, the Developer acknowledges the utmost importance of the 
golf course feature to the approval of the density and design of the project and agrees that under 
no circumstances shall any recording of any plat occur prior LO 1.) the City receiving positive 
proof of developers ownership of all portions of the golf course property within Cedar Hills as 
well as within Highland City and 2.) The City receiving positive proof of Highland City 
irrevocable construction approvals for the portion of the golf course within their municipal 
boundaries. 

1.4 Lavout & Design. 
1.4. 1 The City and Developer acknowledge that the plan for the Cedars(Exhibit "C') bas been 

approved as a Plarmed Townsite Residential Dcvclopmem (PRD) by tbe City in 
accordance with City ordinances. 13oth parties acknowledge that final approval has been 
granted for the Project subject to certain conditions set forth at approval and that no plat 
recordation nor development shall occur on the property until such time as those 
condi tions, as well as any applicable conditions set forth in this agreement, are rnel. 
Grading shall be allowed subjecl lo the City Engineers approval and inspection. 

1.4.2 Developer further agrees that all requests for approval of the multi-family phase within 
the project a rea wil l be in substantial compliance with the overall project plan for The 
Cedars unless otherwise requested and approved by the City. 
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1.4.3 /\ portion of The Southern Corn1ector sho,,11 in the approved prel iminary plan occupies 
territory not ow11ed or comrollcd by Developer (Savage property, shown on Exhibit "R"). 
Goth parties agree that under no circumstance will recordation or development occur of 
any port.ions of the deve lopment west of Canyon Road without the dedicat ion ofa road 
plat or similar imrrumeni, to the City, securing the alignment of the Southern Connector. 

1.5 Multi-familv phase. Preliminary plan derails shall be submitted to the City for the normal 
approval process for the multi-phase·portion ()fthis project. At the time ()fthis agreement, it is 
intended that details be submitted at some font re date, with a total density to not exceed 20 I 
multi-family units . Developer and City agree to prepare a separate development agreement 
related to the mult i-family portion at that time. 

2. Park and Open Space 
2. I Green Space Dedicat ion. Cedar Hills and Developer acknowledge that The Cedars includes 

separate parcels, containing approximately 9.45 total acres which are intended to be purchased 
by the City and developed as part ()fthc City's green space and trail system (shown on Exhibit 
"C" and hereafter rcfen-ed to as "Green Space and Trail Parcels"). Copies of the descriptions of 
the Green Space and Trail Parcels are attached (Exhibit "F") and by this reference made a part 
of th is agreement. The City and Developer mutually agree that, for purposes of purchase, the 
value of the GreeD Space and Trail Parcels is hereby established at $122,000. The City hereby 
agrees to purchase and Developer hereby agrees to sell the Green Space and Trail Parcels for the 
above amount, subject to the following: 
2.1 .l Developer will convey title of all the Green Space and Trail Parcels to the City by special 

warranty deed concurrently with the recording of the first subdivision plat within the 
Cedars, or December I, 2001, whichever comes first. 

2.1.2 The City agrees to pay Developer $122,000 upon conveyance of the parcels. 
2.1.3 Developer agrees to construct, at standards provided by the City, a IO' asphalt path along 

the Bonneville shoreline Trail 1.ocation and an 8' asphalt path along all other trail 
locations. 

2.1.4 \Vhere the Trail is located upon Golf Course parcels, Developer shall provide a 20' trail 
right-of-way easement. 

2.2 Park I ,and Impact Fees. Developer agrees to pay all park land impact fees pursuant to City 
ordiDances in place at the time of payment, subject to Section 13 of the Annexation Agreement. 

2.3 Open Space. Developer and City agree that the open space provided for within the Cedars and 
dedicated to the City is adequate to mcet,~ty-ordinal).ee requirements of a minimum of30% open 
space within this phase of the project area. furthermore, both pa1iics agree that open space 
requirements are satisfied pursuant to the following: 
2.3.l The City and Developer acknowledge that the Cedars has been approved as a PRD 

consisting of a mi); of single-family and multi-family dwellings, together with 
appmtenant streets and open space areas. ll is fmiher c1cknowlcdged, that the ,1pproved 
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layout provides for: ( l) the placement of the allowable nurnbcr of dwellings on individual 
lots, which lots are smaller than permitted in conventional subdivision projects, and the 
concentration of Lhc lots upon only a part of the Cedars (hereafter referred to as the 
"Development Cluster Area"), and (2) the designation of 6 separate remainder parcels and 
Plat G, of which 7.34 acres is designated as Public facilities and 136.92 acres are 
identified on "Exhibit C" as open space parcels l through 6 and Pl,1L G, which, because 
of severe physical limitations for housing development (steep slope, floodway, drainage, 
etc.) or other liJ11itation, arc to be retained as open space areas and conveyed to the City 
as the means of insuring [heir status as open space area in perpetu ity (hereafter referred 

to as "Open Space Par.eels") . 
2.3.2 Developer acknowledges that all rights of development appurtenant to the Open Space 

Parcels within The Cedars have been trans ferred and used within the Devcloprnent Cluster 

Areas. 
2.3.3 Developer hereby requests that the City accept title to the Opt:n Space Parcels as the 

preferred method of preservation. A copy of the deeds conveying title to the Open Space 
Parcels is attached (Exhibit "G") and the City acknowledges receipt of the original. The 
open space parcels are designated as follows: 
(i) Parcel l. 5.57 acres 
(ii) Parcel 2. 5.21 acres 
(iii) Parcel 3. 7.26 acres 
(iv) Parcel 4. 7.33 acres 
(v) Parcel 5. 9.76 acres 
(vi) Parcel £L. 0.65 acres 
(vii) Plat G. 108.48 acres 

2.3.4 The City hereby agrees to accepL Litle w the Open Space Parcels and to maintain the Open 
Space Parcels as open space and pmt of the City's public park system. Developer agrees 
that upon conveyance of the Open Space Parcels to the City, Lhe Open Space Parcels shall 
thereafter be construed as part of the City's public park system and shall be deemed 
available for use by the public in accordance with such rules and regulations as may be 
established by the City. 

2.3.5 Both parties agree that all open space parcels shall be deeded to the City concurrently 
with the recordation of the first plat with in the Cedars. 

2.3.6 Developer agrees lo provide private park and open space features within plats west of 
Canyon Road in accordance with the preliminary and final p lat approvals (shov,D on 

Exhibit "C''). 

2.4 Landscaning. Landscaping for plats west of Canyon Road shall be bonded for and co11fonn with 
the submitted and approved landscaping plan (Exhibit ''Ii'} 

2.5 Open Space Preserved in Golf Course. Both pa1iics agree on the following: 
2.5. l That for purposes of open space and recreational space preservation, all development 

rights have been removed from the Golf Course areas (shown on Exhibit «C"). The total 
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acreage of the golf course areas, used for open space calculations, is Ll5.17 acres, the 
density from which has been removed and included in the development clusters in the 
Cedars. In order to preserve the open space qualities oft he golf course, developer hereby 
requests and City agrees that a conservation casement over the golf course be granted to 
the City, concun-ently with the rccordation of the first plat, in the format shown on 
Exhibit 'T·. 

2.5.2 In order for the golf course prope1ty to apply for open space density bonuses, Developer 
agrees to certain privileges for City residents, to be memorialized it1 a separate agreement, 
but generally understood to include a.)No limitation of access for City residents and 
guests, b.)Discounted greens fees for City residents ma rate of75% of the non-resident 
fee, c.) The primary name of the golf course to include the name "Cedar Hills." 

2.5.3 Developer shall provide a performance guarantee acceptable by the City for tbe golf 
course construction prior to final plat recording of any phase within Plats E, F, l or J, or 
within 30 days of the City determining not to exercise the aforementioned option, 
whichever occurs first. Tn the instance that the City has exercised the option, per 2.5.4 
below, prior to the recordation of Plats E, F, T or .J, then the requirements of this section 
2.5.3 are waived. 

2.5.4 Developer has granted an exclusive option to the City to take over the responsibility to 
finance, construct, own, operate and maintain the golf cour~c. Details of the option 
agreement are shown in Exhibit "J."' In addition to the option agreement, Developer and 
City agree to the following with regard to the constructiOll of the course: 
(i) Because of a desire to move forward with the golf course in an expeditious manner, 

Developer agrees to move forward in (he bidding, and construction of the mass 
grading and staking of the golf course. Construction is anticipated to begin on or 
about February 1, 2001. 

(ii) Developer furthennore agrees that, once the design is complete and ready to go out 
to bid for the remainder of the golf course, Developer shall move forward with the 
bidding of the remainder portion of the· golf course. This is anticipated to occur by 
March 1, 2001. 

(iii) Developer and City agree that, should the City determine to exercise it's option to 
own, construct, operate, and maintain the golf course, the City would I.) Assume the 
Developer's existing comract for mass grading and staking, 2.) A ward the bid for the 
remainder of the course, and 3.) Reimburse Developer for the cos~ paid to the 
grading contractor for work completed. Developer and City acknowledge that the 
City anticipates making a decision on the option following receipt of all bids re lated 
to the golf course. as anticipated in 2.5.4(ii) above. 

(iv) Developer agrees to conform with the following requirements with regard to the 
bidding process and contracts for the golf course: 
J .) The City reserves the right to review and require three bids, from qualified 

golf course contractors, on the mass grading and remainder of the golfcourse. 
2.) The bids and uliimatc construction contracts must be based on a fix~J price 

and shull require the contractor to pro,·iclc for 100% payment and performance 
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bonds. Such bond shall be made payable to the City and ~hall be executed by 
a corporate surcr1 licensed to transact business in the State of Utah and shall 
be in the full amounc of the contract price. 

3.) Each Construct ion Contract executed in com1ection with the Project must 
provide that it will be fully and freely assignable to the C.ity without the 
consent of any other person; and that, if the Contract is assumed by the City, 
the Contractor will perform the agreements contained therein for the City. 

4.) Each contractor and subcontractor shall be required to procure and maintain 
comprehensive general public liability and property damage insurance. 

5.) Each contractor and subcontractor retained by the Developer shall be requ ired 
to procure and maintain during the term of his contract and unti l the Golf 
Course is completed and accepted, builder's risk con1pleied value insurance 
upon the Golf Course, insuring against loss or damage causes by fire, 
malicious mischief vandal ism and other such hazards. 

6.) Each contractor and subcontnictor shall be required to procure and maintain 
worker's compensation insmance. 

7.) The City must be involved in all aspects of the bidd ing and contractor 
selection p rocess. This is anticipated as an overs ight role with the City giving 
input but not making the final dec ision with regard to selecting the contractor. 

3. Tn1nsportation 
3.1 Southern Connector to Cottonwood Dri ve. Developer acknowledges the following 

responsibilities wi th regard to the Southem Co/Ulector between Canyon Road and Cottonwood 
Drive: 
3. 1.1 

3 l.2 

3.1.3 

3.1 .4 

Developer shall be responsible for the finance and construction of the Southern Connector 
between Canyon Road and Cottonwood Drive. 
Developer shall acquire and ded icate, or cause to be dedicated to the City, Ilic entire right­
of-way width for the Southern Connector as shown on the preliminary plat, between 
Canyon Road and Cottonwood Drive. The dedication plat for said roadway is shown on 
Exhibit "K". Dedication of the Southern Connector shall occur concurrently with 
recordation of the first plat within the Cedars. 
Developer shall construct, to full improvement, that portion of the Southern Connector 
between Canyon Road and the southern entrance to Plat B concurrently with 
improvements to Plat B. Additionally, conctl1Tentlywith the recordation of the third p lat, 
the Developer shall bond for tbe foll improvement of that portion of the Southern 
Connector between Cottonwood Drive and the eastern edge of the Savage Park parcel. 
Construction shall occur when either Savage Industries has removed su fficicm fill from 
the road area, or upon need for the golf course clubhouse access, whichever occurs firsl.. 
Fmihcr, the City agree, to give timely notice to Savage Industries for the removal of the 
fill, so as not to impede Developer's commitment to cons,ruct. 
Developer shall bond for the partial width (\1: the widlh plus IO') of the nonhem half of 
the portion of the Sou,hcrn Connector between the Savage Park Parcel and the southern 
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entrance to Plat B. This shall o~cur concurrently with the rccordation of the fourlh 
rccorcled plat. Con~truction shall occur wlwn eichcr Sa,;,sge Industries !ms removed 
~ufficicnt fill from the roud area. or 11pon need for the golf course clubhouse access. 
whichever comes first. Further, the City agrees to give timely notice to S:1vage Industries 
for the remova l of the fill. so as not to impede Developc!r's conu11itmem to con~truct. 

3.1.S C ity Reimbursement for lmpro,·en1c111s. The City hereby agrees to reimburse Developer 
for '!:, the cost of improvements to the Southern Connector for the ponion of the road 
constructed within the Savage Park Parcel, pro, idcd that 1he reimbursement shall be LO 
o maximum of that amount collected for that purpose through the City's impact fee 
ordinance and shall be reimbursed as adequate funds are collected through the impact foe. 
Additionally, the City shall only be responsible for this n:imbursemenl should the 
provisions for acquiring the park parcel be insured either through agreement or outright 

purchase. 
3.1.6 City Reimbursement for Property. The City hereby agrees to reimburse Developer for 

that portion of the property costs for the Southern Connector which can reasonab ly, as 
detennincd by the Ci ty, be attributed to the impacts of future d.:vc lopment on the entire 
Savage parcel less the park parcel. Those costs shall be incorporated into the City 's 
impact fee ordinance and reimbursed to Developer as collected. 

3.2 C-anvon Road Improvements. Concurrently with recordation and improvement of the first plat 
within the Cedars, Developer agrees to bond for and fully improve that portion of Canyon Road 
which bisects The Cedars. Full improveme11ts shall include the following: 
3.2 .1 For the portion of Canyon Road north of the northern entrance to the Cedars. 

Jrnprovernents shall include accclcrationfdeccleratioo lanes when necessary, and a 10' 
meandering asphalt path paralleling the road on Lhc western side of the road. 

3.2.2 For the portion of Canyon Road ~ouLh of the northern-most entrance to the Cedars. 
Improvements shall include full width of asphalt, curbing and gutter, LO' asphalt trail on 
the eastern side and 4' sidewalk on the western side. 

3.2.3 Construction of the two underground trail crossings connecting the ea:,tcm and western 
portions of the development, as delineated in 3.3.2 below. Bonding/Construction of the 
joint golf cartlpcdcstrian tunnel shall occur concurrently with che first plat. wh ile 
bonding/construction of 1he pedestrian tunnel shall occur with the first recorded plat on 

the cast side of Canyon Road. 
3.2.4 All improvements shall conform with requirements set forth by UDOT and the City for 

chis roadway. 

3.3 Traffic-safetv. ln the interest of providing for traffic-safcry with in project streets, De,·cloperand 

City agree to the following: 
3.3. l Traffic-calming. Developer agrees to pro\'idc bonding for and construct traffic-calming 

devices within the project area al trail crossings as shown on Exhibit "("'(typical designs 

attached i11 Exhibit "I;'). 
3.3.2 Tunnel crossings. Developer agrees to provide bonding for and constrnct undergrow1d 
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pedestrian/golf caii crossings where rho trnil crossings intersect with Canyon Road at the 
locations shown on Exhibit ' 'C". Designs ,Hld drawings for lhc tunnel crossings shall be 
provided to and approved by rhe City Engineer. 

3.3.3 Round-a-bout. Developer agrees to provide bonding for and construct a round-a-bout, to 
the standard of design provided by the City, at the intersection oftbe Southern Connector 
and the southern access point to Plat B. 

4. Utilities 
4.1 !Jtilirv Extensions. Developer agrees to attach to existi ng uti lities including water., sewer, ston:n 

sewer, and prcssuri:r.ed irrigation, where applicable and to make provision for underground cnblc 
utility conduit and City util ity conduit pursualll to City Engineer requirements a11d City 
specifications. All extensions are to conform with requirements of the City Engineer. 

4.2 Culinarv Water. Developer hereby acknowledges that all portions of TI1e Cedars lie at an 
elevation above that which is capable of culinary water service from the City's ex isling water 
tanks and that a new culinary water tank and delivery facilities will be required to be constructed 
prior to or concurrently with any residential development within The Cedars (Map shown on 
Exhibit "M"). Developer further acknowledges that the City does not have sufficient funding to 
construct a new water tank and c.le livcry system providing service to the area within the time 
frame desired by Developer. Accordingly, in order to faci li tate the early development of the 
property in accordance with the time frame desired by Developer, Developer hereby agrees that 
notwithstanding any approvals for Fiual Platting, The provisions of sections 9, I 0, 11 and J 2 of 
the Annexation Agreement between the City and Developer, shall apply to ihis Oevelopmem 
Agreement. 

4 .3 Water Rights. \Yater r ight, shall be conveyed to the City in the amount and method determined 
by section 6, 7, and 8 of the Annexation Agreement between the City and Developer, and shall 
occur prior to or concurremly with any development within the Cedars. 

4.4 Pressurized lni~ation. In lieu of providing approximate ly 400 acre-feet of irrigation water right 
to be used for the golf course portion of the project, Developer agrees to construct sufficient 
storage (shown on Exhibit "N")and supply facilities to s11 pply irrigation water to the s torage 
facilities and provide water for all portions of the City prior to or concurrently with any 
development within the Cedars. Furthcnnore, the City agrees to provide all the irrigation water 
rights for the golf course. Responsibilities related to each component of the pressurized irrigation 
system are as delineated in section 12 of the Annexation Agreement between the City and 

Developer. 

4 .5 StonnDraina!!e. Developer agrees to retain all storm-drainage within the project area or specified 
and approved areas outside 1.hc project Storm Drain deten!ion basins shall be consiructed so as 
to be included within the development. Prior to any sto1m drain efliuent entering any area of the 
golf course, it must be pre-treated. Developer agrees to grant stom1 drain easements for those 
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detention areas wi thin approved lots. 

5. Impact Fees. 
Developer agrees to pay all impact fees as they curremly exist or may be amended or added by City 
ordinance, un less otherwise waived by agreement with the City. 

6. Fencing Plan. 
Developer agrees to construct a decorative fence of the sryk indicated at locations shown on the 
landscaping plan (Exhibit 'T} The fencing or wall material shall be as shown in the Design 
Standards, as approved by the City. 

7. Conditions, Covenants, and Restri.ctions. 
The Cedars has been approved as a Planned Residential Development, a portion of which is to be 
developed as a private PRD (Plats B, C, D, I, and F) and a portion o f which is to be developed as a 
non-private PRD (Plats A and J). As such the City aud Developer agree to the following: 

7.1 CCR's for Plat A and I. CCR's for Plats A and J shall be reviewed and approved by U1c City 
prior to any recordation of Pla1 A or J, at which time they sbal.l record concu1Tently with Plat f\ 
and/or J. 

7 .2 CCR 'sand HOA for Plats B. C. D, Land F. The attached CCR 'sand Home Owners Association 
Documems for Plats B, C, D, I, and F (Exhibit «Q") have been reviewed and approved by the City 
and are hereby incorporated into this agreement and will be recorded concurrently with recording 
of Plats B, C, D, I, and F. Additionally, the HOA .shall be assessed ror and responsible for the 
landscaping and maintenance of the landscaped medians and park strips on the streets accessing 
and going through Plats B, C, D, I and F of the proj ect. 

7.3 Gating of Plats B. C. D. L F. Developer and City agree that the roads appurtenant to Plats B, C 
D, I, and F, other than Briggs ( 10650 N) and Nielsen (4220 W) Boulevards, shall be private roads 
maint(lined by the HOA. Developer fu11her agree that such roads shall not be gated from the 
public by Developer. However, the City acknowledges the right to gate by the futtu·e HOA and 
agrees that in the event that the HOA desires to gate such roads from public access, the HOA 
shall submit the gating plan to the City as an amendment to the site plan. Upon receipt of the 
gating plan, the City shall review the plan, make adjustments as deemed necessary by the City, 
and shall not nmeasonably withhold approval. T he City's review may include such issues as 
dimensions and material of the gate, gate operations, location, aesthetic considerations, safety 
cons iderations, and other considerations deemed appropriate by the City.Furthermore, should the 
HOA desire to gate such roads from publ ic access, the City shall first have the option of making 
the roads public. Both parties agree that although Briggs and Nielsen Boulevards arc to be 
public, the HOA shall be responsible for maintaining, at high swndards, all landscaped areas 
within and adjacent to both public rights-of-way. Furthermore, the City agrees to indenmify the 
HOA from liability for injuries occu1Ting in the public right-of-way. 
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8. Architectural Standards of Homes. 
City approvals for The Cedars arc based upon construction of homes in substantial conformance with 
attached Design Standards (Exhibit '"P .. ). These design standards have been adopted by the City for 
tb i~ development and Developer agrees to build, or cause to be built, all homes in the Cedars in 
conformance with these Standards. Furthem1ore, due to the high level of fire hazard presented by the 
hillside, particularly the slope of the property, the existing and futu re vegetation, the direction the 
slope faces, the number of fire days in the area, and the windy conditions that are prevalent in the 
area, Developer agrees that no homes shall be constn1cted, in Plats A or J, wi th readily combustible 
extcriorfinishes including, but not limited to: wood shingles, wood soffits and facia, or wood ~iding. 

9. Engineering and Const ruction Standards. 
Developer agrees that all construction of utilities, tanks, infrastructure, and any other subdivision 
development issues are subject to approval by the City Engineer. V..11ile generally the standards used 
are as set forth in the adopted development con,;truetion standards, from time to time it is anticipated 
that unforeseen circumstances will require the Engineer to either waive, adapt, change, or add to 
certain standards. Developer agrees that this is necessary and appropriate and agrees to be bound by 
the decision of the City Engineer with regard to any reasonable development constrnction issues. 

10. Subdivision Improvement Bonding. 
I 0.1 Developer agrees to be held to all bonding requirements as set forth in City ordinances, 

resolutions, or policies, with the following exceptions: 
I 0.1.1 Developer agrees to post the construction guarantee bond in the fom1 of a cash bond in 

a fonn suitable to the City. Under no circumstances shall any portion of the bond be 
placed in the form of a surety or i11surance bond. 

I 0.1.2 Developer agrees to post the durability bond in the form of a letter of credit with bank 
approved by the City, in a fonn suitable to the City. Under no circumstances shall any 
portion of the bond be placed in the fonn of a surety or insurance bond. 

I 0.1 .3 Both parties agree that the constrnction guarantee for all publ ic and private improvements 
shall be posted for l 00% of improvements plus contingency amounts . !n addition, both 
parties agree that the separate durability bond for the public improvements shall be posted 
at the same time as the constrnction guarantee in the amount of 25% of the cost of 
improvements, not to be released until completion of the durability period. 

I 0.2 In exchange for the considerations the City has granted in 10. l above, the Developer agrees 
to pay an additional $200,000 to the City for the purposes of purchasing public lands adjacent 
to the Development, in the Savage Parcel.$ I 00,000 of which is for the Southern Connector 
land costs. Payrncnt of the fonds shall be at the time the City closes on the Savage Parcel 
with the Sc1vagc Companies, or th ree years. whichever comes first. As security for the funds, 
Developer agrees to deed four, recorded lots to the City to be held as collateral uotil such time 
as the funds arc provided to the City (Deeds shown in Exhibit "Q"). The four !ots shall be 
deeded to the City upon recordation of any plat beyond plat 8 . 
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11. Successors and Assigns. 
11.1 Bindine: Effect. This Agreement shall be binding on the successors and assigns of Developer 

in the ownership or development of any portion of the Project. Notwithstanding the 
foregoing, a purchaser of the Cedars or any portion thereof shall be responsible for 
performance of Developer's obligations hereunder as to the portion of the Project so 
transfc1Ted. 

11.2 Transfer of Project. Developer shall be entitled to sell or transfer any portion of the Cedars 
subjecl to the terms of this A.greement upon written notice to and written consent from City, 
which consent shall not be unreasonably wiLhheld, !11 the event of a sale or transfer of the 
Cedars, or any portion thereof, the seller or transferor and the buyer or transferee shal I be 
jointly and severally liable for the perfonnance of each of the obligations contained in this 
Agreement unless prior to such transfer an agreement satisfactory to the City is executed by 
the CiLy, the Developer, and Lransferec, which de lineates and allocates each obligation 
between Developer and transferee and in which the transferee acknowledges the existence of 
this Agreement and agrees to be bound thereby. Said letter shall be signed by the buyer or 
transferee, notarized, and delivered to the City Recorder prior to the transfer or sale. In such 
event, the bllycr or transferee of the parcel so transfeJTed shall be fully substituted as 
Developer under this Agreement aud Developer shall be re leased from any fu1iher obligations 
under this Agreement as to the parcel so ttansferred. 

1 l.3 Sale of Platted Lots. Not~·ithst:an<ling Paragraph l J.2, Developer shall not be required to 
notify City or obtain City's consent with regard to the sale or transfer to bonafide purchasers 
lots (i) for which final plats have been approved and recorded in accordance with this 
Agreement and (ii) which arc intended for single family residential use. 

12. Default 
I 2.1 Events of Default. Upon the happening of one or more of the following events or conditions 

Developer shall be in default ("'Default") under this Agreement: 
12.1. l A warranty, representation or statement made or fornishcd by Developer under this 

Agreement, including any Exhibi ts attached hereto, is intentionally false or misleading 
in any material respect when it. was made. 

12.1.2 A determination by City made upon the basis of substantial evidence following a periodic 
review under Paragraph 13. 14 that Developer has not complied in good faith with one or 
more of the material tem1s or conditions of this Agreement. 

12.1.3 Any other event, condition,act or omission which materially interferes with thcintenrand 
objectives of [his Agreement. 

12.2 Procedure Upon Default. 
12 2.1 Upon the occurrence ofDcfault, City shall give Developer thirty (30) days written notice 

specilying the nature oftbe alleged defaulr and, when appropriate, the manner in which 
said Default must be satisfactorily cured. After proper notice and expiration of said thirty 
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(30) day cure period without cure, City shall hold a publ ic hearing which has been noticed 
by publication and for which notice has been expressly provided to Developer. 
Thereafter, City may declare Developer to be in breach of Agreement and may take the 
actions specified in Paragraph 12.3 herein. failure or delay in giving notice of Default 
shall not constitute a waiver of any Default, nor shall it change the time of Default. 

12.2.2 City does not waive any claim of defect in perfonnance by Developer if on periodic 
review City does not propose to modify or tcrmimite this Agreement. 

12.23 Any Default or inability to cure a Default caused by strikes, lockout, labor disputes, acts 
of God, inability to obtain labor or materials or reasonable substitutes tl1erefor, 
govemmenlal restrictions, governmental regulations, governmental controls, enemy or 
hostile governmental action, civil commotion, fire or other casualty, and other similar 
cases beyond the reasonable control of the party who has the obligation to perfom1 shall 
excuse the performance by such party for a period during which any such event 
prevented, delayed or stopped any required performance or effort Lo cure a Default. 

12.2.4 An express repudiation, refusal or renunciation of this Agreement, if Lhe same is in 
writing and signed by Developer, shall be sufficient to terminate this Agreement and a 
hearing on the matter shall not be required. 

12.3 Breach of Agreement. Upon Default as set forth in Paragraphs 12.1 and 12.2, City may 
declare Developer to be in breach of this Agreement and City may (i) withhold approval of 
any or all building pennits or certificates of occupancy applied for in the Cedars until Lhe 
breach has been corrected by Developer and the City shall be under 110 obligaiion to approve 
or to issue any additional building pennils or certificates of occupancy for any dwelling 
within the Cedars until the breach has been corrected and (ii) draw upon the developers bond 
placed with tbe City. If City draws on the bond it shall not be under obligation to complete 
the improvements but may use the proceeds for engineering expenses. consultants, fees and 
charges, kgal fees and costs, subdivision improvements, reimbursements, or other expenses 
connected with tl1e Cedars as City may determine in its sole discretion. No!wi!hstanding the 
rights guaranteed by this Paragraph 12.3, City may pursue whatever additional remedies it 
may have at law or in equity. TC City brings legal action against Developer or the issuer of 
the bond, and if City is successful in such litigation, Developer shall pay City's reasonable 
costs and attorneys' fees. The waiver of any one or more breaches of th is Agreement shall 
not constitute a waiver of the remaining tcnns thereof. 

13. General Terms and Conditions 
13. l Record in!! of A!!reement. This Agreement shall be recorded and shall be a covenant running 

with the Property herein described in order to put prospective purchasers or other interested 
parties on notice as to the tenns and provisions hereof. 

13.2 Construction of Agreement. This Agreement shall be constrned so as to efTectuaLe its public 
purpose of ensuring ImproYcmcnts and Facilities are timely provided for the benefit of the 
ultinwte purchasers of lots in the Project and to protect health, safety, and welfare of the 
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citi:.:ens of City. 

13.3 Duration. The 1ern1s of this Agreement shall commence on, and the effective dale of the 
agreement sh,1 ll be, the effective date of the execut ion of th.is Agrecmellt. The Term of this 
Agreement shall extend until the obligations and requirements herein are completed 111 

confon11ance with City ~ubdivision, construction, and bonding requirements. 

13.4 State.;nd Federal Law. The Parties agree, intend and understand that the obligations imposed 
by this Agreement are only such as are consislent with stale and federal law. The panics 
furtheragree that if any provision of the Agreement becomes, in its performance, inconsistent 
with state or federal Jaw or is declared invalid, this Agreement shall be deemed amended to 
the extent necessary to make il cons istent with state or federal law, as the case may be, and 
the balance of the Agreement shall remain in full force and effect. 

13.5 Enforcement. The parties to this Agreement recognize that City has the right to enforce its 
rnlcs, policies, regu lations, ordinances, and the tem,s of this Agreement by seeking an 
injunction to compel compliance. In the evenl that Developer violates the ru les, policies, 
regulations or ord inances of City or violates the 1em1s of this Agreement, City may, without 
declaring a Default hereunder or electing to seek an injunction, and after filteen (15) days 
written not ice to correct the violation (or such longer period as may be established in the 
discretion of City or a court of competent jurisdiction if Deve loper has used its reasonable 
best efforts to cure such violation within such fifteen (15) days and is continuing to use its 
reasonable best. efforts to cure such violation, take such actions as shall be deemed 
appropriate under Jaw until such conditions have been rectified by Developer. City shall be 
free from any liability arising out of the exercise of its rights under this paragraph. 

13.6 No Waiver. Failure of a party hereto exercise any right hereunder shall not be deemed a 
waiver of any such right and shall not effect the right of such party to exercise at some futt1re 
time said right or any other right it may have hereunder. Unless lhis Agreement is ament!ed 
by vote of the City Council mkcn with the same fonnality as lhe vote approving this 
Agreement, no officer, official or agent of City has the power to amend, modify or alter this 
Agreement or waive any of ils conditions as to bind City by making any promise or 

representation not contained herein. 

13. 7 Entire A grecmen l. This Agreement constitutes the entire agreement between the parties and 
supersedes all prior conflicting agreements. whether oral or written, covering the same subject 
matter, with the exceplion of the Annexation Agreement between the Developer and the City. 
This Agreement may not be modified or amended except in writing mULually agreed to and 

accepted by both parties to this Agreement. 

13.8 Attomevs Fee~, Should any party hereto employ an attorney fort be purpose of enforc ing th is 
Agreement, or any j udgement based on th is Agreement, or in any legal proceedings 
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whatsoever pertaining (o this Agreement, including insolvency, bankruptcy, arbitration, 
declaratory relief or other litigation, including appeals or rehe11rings, and whether or not an 
act ion has actually conunendec~ the prevailing party shall be entitled to receive from the other 
party thereto reimbursement for a ll reasonable mtorncys fee, and all costs and expenses 
reasonably incurred in connection therewith. Should any judgment or final order be issued 
in any proceeding, said reimbursement shall be specified therein. 

13.9 Notices. All notices hereunder shall be given in writing by certified mail, postage prepaid, 
at the following addresses: 
To City: Wi1h copies to: 
Mayor Stan R. Smith, Esq. 
3925 W Cedar Hills Drive P.O. Box 727 
Cedar Hills, UT 84062 American Fork, UT 84003 
To Developer: With copies 10: 

Lone Peak Lin.ks, L.C. Craig Nielsen 
Aun: Ken Briggs P.O. Box 103 
P.O. Box 103 Provo, Utah 84063 
Provo, Utah 84603 

13.10 Aoplicable Law. This Agreement is entered into under and pursuant to, and is to be 
constructed and enforceable in accordance with, the laws of the State of Utah. 

13.11 Execution of Agreement. This Agreement may be executed in multiple parts as originals or 
by facsimile copies of executed originals; pwvidcd, however, if executed and evidence of 
execution is made by facsimi le copy, then an original shall be provided to the other party 
within seven (7) days of receipt of said facsimile copy. 

13.12 Hold Ham1less. Developer agrees to and shall hold City, its officers, agents, employees, 
consultants, special counsel and representatives harmless from liabil ity for damages, just 
compensation restitution, judicial or equitable relief arising from ~he direct or indirect 
operations of Developer or its contractors, subcontractors., agents, employees or other persons 
acting on its behalf which relates to the Project. 
13.12.l Exceptions to Hold Ha1mlcss. The agreements of Developer in Paragraph 13.12 

shall not be applicable to (i) any claim arising by reason of the negligence or 
in tentional actions of City, or ( ii) attorneys fees under Paragraph 13.8 herein. 

13.12.2 Hold Hannless Procedures City shall gi,•e written notice of any claim, dcm11nd, 
action or proceeding which is the subject ofDeveloper's hold ham1Je~s agreement 
as soon as practicable but not later than rhirty (30) days after the assert ion or 
commc11cement of Lhe claim, demand, action or proceeding. If any such notice 
is given, Developer shall be entitle to participate in the defense of such c laim. 
Each parly agrees to cooperate with the other in the defense of any claim and to 
minimize duplicate costs and expenses. 
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13.13 RclationshipofPanies. The contractual relationship between City and Developer arising out 
of this Agreement is one of independent contractor and 1101 agency. This Agreement docs not 
create any third paiiy beneficiary rights. It is specifically understood by the parties that (i) 
all rights of action and en forccmcnt of the terms and conditions of this Agreement sh111l be 
reserved to City and Developer; (ii) the Project is a private deve lopment; ( iii} City has no 
interest in or responsibilities for or duty to third parties concerning any Improvements to the 
Property unless City accepts the Improvements pursuant to the provisions of this Agreement 
or in coruicction with final subdivision plat appro, al; and (iv) Developer shall have the foll 
power and exclusive contTol of the Property subject to the obligations of Developer set forth 

in this Agreement. 

13.14 Ann11al Review. City shal I review progress pursuant to this Agrce111ent al least once every 
twelve ( 12) months to detennine if Developer has complied with the tcnns of this Agreement. 
If City finds, on the basis of substantial evidence. that Developer hm, failed to comply with 
the lcrtlls hereof, City may declare Developer to be in Default as provided in Article 12 
herein. Ciry's failure to review at least annually Developer's compliance with lhe terms and 
conditions of this Agreement shall not constitute or be asserted by any parry as a Default 
under this Agreement by Developer or City. 

13.15 lns1i1t1tion of Le!!a l Action. In addition co any other tights or remedies, either party may 
institute legal action 10 cure. correct, or remedy ~11\Y default or breach of this Agreement, to 
specifically enforce any covenants or agreements set forth in this Agreement or to enjoin any 
threatened or attempted violation of this Agreement; or to obtain any remedies consistentwitb 
the purpose of this Agreement. Legal actions shall be instituted in the Fourth District Court, 
Stale of Utah, or in the Federal District Court for the Districi of Utah. 

13.16 Tille and Authoritv. Developer expressly warrdnts and represents to City that it is the record 
ovvner of, or has an agreement to purcha~e the Property constituting the Cedars, and further 
represents and warrants, together with the undersigned individual, that the undersigned 
individual has full power and authority to enter into this Agreement on behalf of the 
Developer. Developer and the unders igned individual understand that City is relying on such 
representations and warranties in exccmiog this Agreement. 

13.17 Headings for Convenience. All headings and captions used herein are for com cnience only 
and arc of no meaning in the interpretation or efTcct of this Agreement. 

13. 18 J;xhjbi Ls Incorpora ted. All exhibi ts w this Agreemen1 are incorporated herein and made a part 
hereof as if folly set fonh herein. Bmh parties also agree to be held by the tem1s and 
conditions set forth in the Annexat ion Agreement forthe properties, a copy of which is on file 
with the Ciiy. 

13.19 Responsibilities of Parties. All responsibilities and requirements delineated herein should be 
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consrrncd as pertaining to the entire development and not necessari ly any one portion thereof. 
Vvl1i!c certain responsibilities may be thn.:d lo occur with a particular plat, it should not be 
constrned that any responsibility is sc\·erable from any other portion of the development, 
whether owned by Developer or his assigns. 

f ;'II \VlTNESS 'WHEREOF, this Development Agreement has been executed by City, acting by and 
through the City Counci l, pursuant to Council authorization, authorizing such execution, and by a duly 
authorized representative of Developer as of the above-stated date. 

CTTY: CEDAR HILLS CITY COUNCIL 

By:~->= .... 

B~-ad Scars, Mayor . 

VrnL!J. /L(.)1, fl 
Altcst: •. 95\/\x+Lvl.U'l 7 U'-.l&,'V -&,,.,___ 

K:au E. Hvli1,Elrakc, City Rccv1Eler 
~,-e..\c\....•~ Gordi>'\ 

1 
Ue(,))6 c_ .J,~ s.;1«or6U" 

DEVELOPERS: LONE P)}f\.K LTNKS, L.C. 

I/ /,? , 
By: 

By: 
e- (/ 

. (/ 

~~- 14 61~-

STATE OF UT . .<\H ) 
§ 

COUNTY OF UT AH ) 

, 2000, The foregoing instrument was acknowledged before me on this \ (p day of f,::\;V\,]vl VY 
for an on behalf of \..tne \70,,1_} ... \)\1 t'\. \ LC • bv U11,.,p~h \\>Y,<\(,· S . )ts - - -
Mt , .. ,n •,· ,,., ' , · J v 
I \f,U!\rn,\V v Y . 
. J 
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STATE OF UTAH } 
s 

COUNTY OF UTAH) 

ENT 2:t~)Sl.:2001 ~::, 11l of 14~ 

The forego ing instrument was acknowledged before me on rhis __ day of ______ , 2000, 
for an on behalf of , by __________ Jts __ _ 

Notary Public:------------
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Exhibit B 
Exhibit C 

Exhibit D 
E xhibit E 
Exhibit F 
Exhibit G 
ExhibitH 
Exhibit T 
Exhibit J 
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ExhibitL 
ExhibitM 
Exhibit N 
Exhibit O 
Exhibit P 
ExhibitQ 

Exhibits 

Legal Description of Entire Propeny 
Concept P Ian for The Cedars 
C-1 Final Plat for Plat A 
C-2 Final Plat for Plat B 
C-3 Final Plat for Plat C 
C-4 Final Plat for Plat D 
C-5 Final Plat for Plat E 
C-6 final Plat for Plat F 
C-7 Final Plat for Plat G 
C-8 Final Plat for Plat H 
C-9 Final Plat for Plat I 
C-10 final Plat for Plat J 
C-11 Preliminary Plan for entire development 
Phasing Plan 
Lotting P Ian. 
Green Space and Trai l Deeds 
Deeds for Open Space Parcels 
Landscaping Plan for Plats B, C, D, T .. F 
Conservation Easement over Golf Course Parcels. 
Option Agreement fos Golf Course. 
Dedication Plat for South Connector. 
Typical Design for Traffic-calming Device. 
Upper V/ater Pressure Zone Area lv!ap 
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Design Standards for homes within The Cedars 
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Page 19 of 19 

October 13, 2015 134 of 242



After Rccordation, return to: EXHIBIT P 

Kenneth G. Briggs 
Lone Peak Links 
l 210 East 930 North 
Provo, Ut 84604 

CC&R'S AND HOME OWNER BYLAWS FOR PLATS B,C,0,F ,1 

R
ElH 2 1552:2001 PG 1 of bf, 

ANDALL A. COVINGTON 
UTAH COUNTY RECORDER 
2001 Kar 07 J:21 pu FEE 264.00 BY JRD 
RECORDED FOR lOHE PEAl( ll~KS lLC 

THE CEDARS Pl.!\NNF.D UNIT DEVELOPMENT 

DECLARATION 
OF 

COVENANTS, COi'\'DlTIONS AND RESTRICTIONS 
& 

HOME O'WNER BYLAWS 

LONI!: PEAK LINKS, L.L.C. AT TUE CEDARS 

Cedar Hills, Utah County, Utab 

THIS DECLARAT ION ("Declaration") is made this --AS_day of ·~ , 2001 by Lone Peak 
Links L.L.C., A Umh corporation ("Dcclarant"), in its capacity as the owner and developer of The Cedars, a 
Planned Unil Development in Cedar I-Tills, Utah . 

WHEREAS, LOAN PEAK LINKS, L. LC., ("Declarant"), is the legal and beneficial owner ofa ce1tain 
tract of land known as The Cedars P!at "13", situated in Cedar Hills City, Utah Couaiy, State of Utah, hereafter 
referred to as the "Subdivision" or "Development''. 

WHEREAS, Dcclaram intends to sell individuitl lots in the Subdivision, which it desires (o subject, 
pursuant lo a general plan of improvement, to certain additional conditions, covenants, restrictions ,ind 
agreements as hcreinafier set forth. 

NOW, THEREFORE, the undersigned Declarant declares that the property described heretofore is held 
and shall be sold, conveyed, leased, occupied, resided upon, mortgaged and held subject to the following 
restrictions, conditions, covenants and agreements between itself and che several owners and purchasers of said 
property and between themselves and their heirs, successors and assigns: 

ARTTCLEI 

PURPOSE AND EFFECTUATION 

1.01 Purpose. T he purpose of this instrument is to provide for the pre$crvation of the values of the 
Lots, Units and Common Areas within The Cedars, and for the mai ntenance of tbe roadways, sidewalks, 
parking, amenities, open spaces, landscaping, trees and all other Common Area8 !herein. 

1.02 Mutual and Reciprocal Benefits. All of the conditions, covenants, restrictions and agreements 
set fo,th herein shall be made for the direct, mulual and reciprocal benefit of each and every lot created on !he 
above-described property and shall be intended to create a mutu,il and equitable servitude upon each of said 
!ors in favor of each other lot created on the aforesaid property and to create reciprocal rights and obligations 
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bc(wccn the respective owners of all of the lots so created and to ere.ate a contract and estate between the 
grantees of saicl lots, their heirs, successors and assigns, and sha ll, as to the owners of each IOL in the 
Subdivision, their heirs, successors and assigns, operate as condi tions, covemml.S, restrictions and agreements 
running with the land for the benefit of all other lots in the Subdivision. 

1.03 Effectiveness. From and after the effective date hereof: (n) Each pare ofthe D~velopmcnt and 
each Lot and Un it ly ing within the boundaries of the Development shall constitute but cons tituent parts ora 
single planned unil development; (b) The J)cvelopmem shall consist of the Lots an<l of the Common Areas 
which are described and depicted on th<: Plats, together with such additional I ,ors and Common Areas, as may 
come into existence pursuant to the provision h~rcof relating to the Developmcnl; (c) Tiie Declaration of 
Easements, Covenants, Conditions and Restrictions (Including Bylaws and Desig11 Standards) for the 
Development shall consist of th is documcnlas the same may bcmodified, amended, supplemented, or expanded 
in accordance with the provisions hereof; (d) The plats of the Development shall consist or the instrument 
wh ich is ide ntified as The Cedars Planned Unit Development, Plars "B". 

1.04 Persons Bo.und by These Covenants, Conditions, Restrictions and Agreements. All 
conditions, covenants, restrictions and agreements herein stated shati run with the land comprising the 
Subdivision, and all owners, purchasers or occupants thereof shall by acceptance of contracts or deeds be 
conclusively deemed to have consented and agreed with the present and future owners of said land and with 
his or their succc~sors and assigns, 10 conform to and observe the following covenants, conditions, restrictions 
and a&,>rccments as to the use thereof and construction of residences and improvements thereon, for a period 
from the date hereof to Janua,y I, 2025, at which time said covenants and restrictions shall be automatically 
extended for su~cessivc periods of I() years, unless, by a vote of at least two-thirds (213) oftbe then owners of 
said lots, it is agreed 10 amend or release said covenants in whole or in part by an appropriate agreemenl in 
writing specifying the conditions, covenants, restrictions and agreements to be amended or released, and by 
filing said agreement with the o ffice of the Utah County Recorder. 

1.05 Land Use. No lot shall be used except for residential, open space, public and private utilities, and 
related purposes. No building shall be erected, a ltered, or pe rmitted to remain 011 any Jot other than one 
dcwched s ingle-family dwell ing as shown on the fi na l p lat and a private garnge for not more than three (3) 
vehicles. The Architectura l Rc,view Committee (as described below) shall have the authoricy to further limil 
the number of stories and the height of structures for new construction on the lots at its sole and exclusive 
discretion, as described herein. 

1,06 In.itial Development Area, The provisions of the Declaration shall be applicable to the real 
property hereinaf\cr described, all of which is sittiated within the boundaries of Plat "B", ,,s identified under 
Section 2. I 5 of this Declaration and described on Attachment l. 

L07 Expansion of Developmen t . Declarant intends to sequentially develop the project on a phased 
basis, eventtrnlly covering all residential portions of Plat "13" and the Expansion Property. AJ! or any portion 
of the real property within the area designated as Expaosioo Property may, at rhe discretion of the Declarant, 
be annexed to and become subject to the terms of this Decl,iration and thus become subject to the jurisdiction 
of the Association, provided that; ( l) a fi nal plat covering the Expansion Area or portion therefor, intended to 
be annexed shall first have been approved by the City, and (2) the plaL together with a supplementary 
declaration having a form substantial as set forth on Al.lachmcnt 2, shall have been executed and recorded at. 
the office of the Utah County Recorder. The recordation of!he supplementary dec laration and final plat shall 
constitute a nd effectuate the annexation of the area, making the same subject 1.0 the functions, powers and 
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jurisdiction of the Association and al l owners of lots in said subject properly shall autolJlatically beco,n c 
members of the Association . 

ARTICLE II 
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D£FlNITIONS 

2.01 Architectural Review Committee (ARC). A committee established pursuant to authorization 
set forth under ARTICLE X and ARTICLE XIJ of the Declaration for the purpose of: (l) Overseeing and 
approving the initi,il design of homes within the Development and any subsequent additions or at!aehments 
thereto, (2) the design and pl;iccmc m of any accessory building. fences or other s tructures on a lot, and (3) the 
enforcement of the provisio11s of this declaratio n and any subsequent rules and policies adopted by the Cedars 
Committee. The initia l ARC, to be appointed by the Dcclarant, shall consist of professionals in the housing 
industry. The subsequent ARC, co be appointed by the members ofThe Cedars Committee, after the initial ARC 
shall have been dfssolved, shall eonsisl of residents of The Cedars Planned Unit l)evelopmcnt. 

2.02 Articles shall mean and refor to The Cedars Planned Un it Development Declaration of 
Covenants, Conditions and Restrictions & liome Owner Bylaws, which arc or shall be filed in the Office of 
the Divisiot1 of Corporatio n and Commercial Code, State of Utah, :i.s tbc same may be amended from time 
to time. 

2.03 Assessment shall mean the amount which is to be levied and assessed against Lots and paid by 
each Owner to the Home Owners' Association for Association expenses as herein set forth. 

2.04 Association shall m ean The Cedars Home Owner Association (HOA), a Utah non-profi.t 

corporation, and its sLtccessors and assigns. 

2.05 lloard shall mean the Cedars Committee of the Association. 

2.06 Bylaws shall mean and refer to the Bylaws of the Association as set forlh and embodied in this 
Declaration, and may be amended from time to time. 

2.07 Common Areas ~ha! 1 mean all portions of the Development except the lots, units, golf course 
and shall include all property owned by the Association for the common enjoyment of the Owners such as llll 
private u ndedicated roadways, common driveways, amenities, open spaces, common landscaping, structural 
common areas, if any, and the like, together with all cascmcnt.s appurtenant. thereto, as reflected on the Plats. 

2.08 Declarant shall mean Lone Peak Links, L.L.C., a Utah corporation, its successors and assigns, 
if any, as developers of The Cedars Development. 

2.09 Declaration shall mean the Declaration of Easements, Coven<illtS, Conditions and Restrictions 
and Bylaws ofThe Ccda.-s, as c,nbodicd in this document a nd the same may be supplemented or amended from 
time to time. 

2.10 Dcvelop1neot shall mean the planned unit development known as The Cedars as it exists at any 

given time. 
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2.J I Limited Common Areas shall mean a ny Common Areas designated for exclus ive use by the 
Owner of a particular Un it. Lim ited Common Areas that are identified on the Plat with same number or other 
designation by which a Unit is identified thereon shall be Limited Common Are;, for the exclusive use o f the 

Owner of the Unit bearing the same number or designation. 

2.12 Lo ( shall mean and refer to any of the separately nu mbered and individually d~sc ribed parcels 
of land within the Develo pment as designa ted on the Plats, intended for single family res idential use or open 

space . 

2.13 M anaging Agent shall mean any person or e ntity appointed or emp loyed as Managing Agent 
by the Associa tion. 

2. l4 O wner shall mean a ny person who is the owner of record (as re flected by the records in the office 
o f the County recorder o f Utah County , Utah) o f a fee or undivided fee interest in any Lot and any contract 
purchaser of any Lot. Notwithstanding any applicable theory relating to mortgages, no Mortgagee nor any 
trustee or beneficiary of a de<:d of trust or trust deed shall be an owner unless such party acquires fee title 
pursuant to foreclosure or sale o f conveyance in lieu thereof. Declara nt shall be an Owner with respect to each 
Lot owned by it. Multiple owne rs of a pa rticula r Lot shall be jointly and severally liable as lo all responsibilities 

ofan O wner. 

2. t5 Plat shall mc,m and refer to the subdivision plats covering the Property e ntitled Plat B, The 
Ced;\rs, A Planned Unit Development, Cedar H ills, lJtah Co unty, Utah, prepared and Certified by Rohhing 
Mu llen (a duly reg istered Utah Land Surveyor holding Cert ifica ted No. (368356), executed and acknowledged 
by Declar,,ut, accepted by Ceda r Hills City, ttnd Glcd for record in the office of lbc County Recorder of Utah 
County, Utah concurrently with 1his Dec laration, togethe r with any portion oftbe territory shown on Pla l "13" 
as expansion area, when a Final plan and auachcd documents sh a l I have been approved by the c ity and recorded 
at the Office of The Utah County Recorders Office. 

2.16 Property sha ll mean all land and improvements covered by this Declaration, including Common 
Areas and Lots and other property a nnexed to the Development as provided in this Declaration. 

2.17 Reimbursement Assessment sha ll mean a charge against a particular Owner or h is Lot for the 
p urpose o f rci mbw-sing the Association for the cost inc ttJTed in bringing the Owner of his Lot o r Unit .into 
complia nce with p rovis ions of this Declaration, the Articles, Bylaws or rules and regulations of the 
Associ,uion, or any other charge designated as a Reimbursement Assessment in this Declaration, the Articles, 
Bylaws or ru les and regulations of the As$OCiation, together with costs, interest, a!lorncy 's foes and other 
charges payab le by such Owner pursuant to the provision of this Declaration. 

2.18 T bc Cedars Committee shal! mean the 13oard of Director of the Ho me Owner Association. 

2.19 Unit shall mean a sm.1cture which is designed, constructed and inlendcd for use or occ upancy 
as a single family residence on a Lot, together with all improvements located on the same Lot a nd used in 
conjunction with such residence, including patios, decks, appliances, electrical receptacles and outlel~. air 
conditio ning compressors and other air condition apparatus. 

ART ICL E ill 
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DUTIES AND 013LIGATIONS OF OWNERS 

3.01 Maintenance and Repairs. Each Owner shall at his own cost maintain his lot, un i.t and 
improvements constructed thcrcoo io good coodition and repair at all times. TI1e painting or remodeling, 
rebuilding or mod ification of any Un it exteriors or parts thereof must be submitted to and approved by the ARC 
or the The Cedars Committee, if the ARC no longer exist~ as a separate body. 

3 .02 Standards. In decid ing whether to approve or disapprove plans and specifications submi1ted to 
it, The ARC shall use the Design Standards Book, coupled with their best judgment to insure that all 
improvements, construction, landscaping, :ind alterations on tots within the Development conform (o and 
harmonize with existing surrm:nding structures. If the plans and specifications meet such criteria, The ARC 
shall approve the same. 

AR1'1CL£lV 

ARCHlT~CTURAL AND STRUCTURAL CONTROL 

4.01 Approval Required. For the purpose offurther insuring the development of the Subdivision as 
,, residential area of'high standards, the owner or occupant of each lot, by acceptance of title thereto, or by taking 
possession thereof: covenants and agrees that no building. fence, or other structure shall be placed upon said 
lot unless l!nd until the plans and specifications and plot plan have been approved in writing by the Architectural 
Review Committee, established pursuant 1.0 the terms of ARTICLE XI I. Each such building, fence, or other 
structure shall be placed on the lot. only in accord~ncc with the plans and specifications and plot plans. No 
mateiial ;iltern tion of the exterior appc;irancc of any honw or othc,· strucn,ral improvement in the Subdivision 
shall be made without The ARC's written ,ipproval. No substitution of materials shall be used unless approval 
has been given from the ARC. 

4.02 Plans and Specifications. In connection with said approval. complete plans and specifications 
of all proposed buildings, struc!urcs, walls, and exterior alterations, rogether with detailed plans showing the 
proposed location of the same on 1hc particular lot, shall be submitted to the ARC before construction or 
alteration is siarted, and such construction or al1era1jon shall notbcstar1cd until written approval thereof is given 
by the ARC. All plans and specificalions for such approval must be submitted at least fourteen ( 14) business 
days prior ro the proposed construction starting date. 

4.021 House sq1•are footage requfrements. Ramblers sh.al.I consist of a minimum of 
I ,200 square feet finished on (he main floor. Multi-level units shall consist of a minimum of 
1,400 square feet finished. Two-story homes shal l consist of a minimum of I ,600 square feet 
finished. All homes must fully comply with those st1ndards found in The Ced,,rs Design 
Standards Book. 

4.022 Garnge requirements. All homes must fully comply with those standards 
found in The Cedars Design Standards Book. 

4.023 £xterio,· requirements. All homes must fully comply with chose standards 
found in The Cedars Design Standards Book. 
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4.03 Approvals or Denials. As to the construction of all homes within tne Subdivision, The ARC shall 
liavc the right to refuse to approve any design. plan or color for such i1J1provements, construction or alterations, 
which is not suitable or desirable in the AR C's opinion, for any rcoson, aesthetic or otherwise, and in so passing 
upon such design, the ARC shall have the right to take into consideration the suitability of the proposed 
improvement, the maLcrial of which it is to be builL and the exLcrior color scheme of the proposed home, the 
harmony thereof with the surroundings, the effect or impairment that such improvements will have on the view 
of surrounding bu ii.ding sites, and aoy and all facts which, in the AR C's opinion, shall affect the desirability or 
suitabi liiy of such proposed structure, improvements or alterations. Under no condition shall ,my pre-fabricated 
or mobi le homes he allowed within the development. The approval of the ARC of any plans or specifications 
submitted for approvil l as herein rcquirt.·d ~hall not b~ deemed to be a waiver by the ARC of its right to object 
IO any of the features or c lemen ts eu,bodied in such r lans and specifications , if or when the same features or 
clements arc embodied in the plans and sp<!cifications of' any other improvements submitted for Lhe ARC 
approval. 

4.04 Modification or Improvement (o U11.it or Lot. Any exterio r modilicarion or improvement to unit 
or lot must be approved in writing from the ARC. 

4.05 Architectural Procedures. All approvals or disapprovals shall be in wri,ing. All decisions of 
the ARC shall be final, and neither the Declarant, or, the ARC nor their designated represcm;;tivcs shall be 
subject to any liabiliLy thereof. A11y errors or omissions in the design of any building or Jandsc,iping, and any 
violntions of ciiy ordinances are the sole responsibility of the lot owners andior their designer or ,;rchitcct. The 
ARC's review of p lans shall in no way he construed as an independent review of lhc srructural or mechanical 
adequacy oflhc proposed improvements, or the architectural soundness thereof, and neither the Dcclan111L, The 
Cedars Committee nor the ARC shall have responsibility for a detem1ination of such adequ,acy or soundness. 

4 .06 Moving of Structures. No structure of any kind shall be moved from ,lny ot.hcr place to the 
Subdivision without written approval of the ARC. 

4.07 Compliance with Zoning Ordinances. All improvemen rs in the Subdivision shall be placed artd 
used upon the Jots in accordance with the provisions of rhe applicable provisions of the Cedar Hills City :toning 
ordinances, unless otherwise modified or restricted by the covenants herein. 

4.08 Temporary Structtll'eS. No trailer, tent, shack or other out-building shall be placed upon or used 
at any ti me within the Subdivision as a temporary or permanent residence. 

4.09 Easements, Easements ancl rights o f way are hereby reserved to the Declnrant, its successors and 
assigns, io and over the real property withi.n the Subdivision subject to this Declaration for the erection, 
construction, maintenance and operation thcrci n or thereon of drainage p i pcs o r conduits and pipes, poles, wires 
and other means of conveying to and from lo,s in s:,id tract, gas, electricity, power, water, telephone services, 
sewage, cable T.V. and other things for convenience to the owners oflots in Lhc Subdivision, including but not 
limited to, those shown on the l'laL No structures of any kind shall be erected over any of such easements 
except upon written permission of the Declarant, its successors or assii,,'Ils. All purchasers of lots shall, by 
acceptance of contracts or deeds for every lot, thereby he conclusively deemed to hnve granted an casement to 
the Declarant LO permit the Di>ei~rant to take any and all actions necessary to develop the Subdivision, and to 
improve, market and sell all lots owned by the Declarant therein . 
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4.lO Setbacks. No dwelling, house or othcrstruciurc shall be constructed or situated on any lots c reated 
except in conformity with the "setback" as established on the Lotting and Setl3ackPlan as approved by the City. 
Technical terms such as "setback" and all other such terms as used in this Declaration shall be defined. where 
possible, and shall have the meaning assigned by the Cedar Hilis City Zoning Ordinances or the Unito,·,n 
Building Code, as applicable. 

4.11 Fences and Walls. No fence or wall shall be erected, placed or alts:rccl on any yard of any Lot 
unless prior iipproval is given by the ARC and is in accordance with the Design Standards Book. 

4.12 Change in Grade. The surface grnde or elevation of the various lots in the Subdivision shall not 
be substantially altered or changed in any manner whtch would affect the relationship of such lot to other lots, 
common area in the Subdivision, or which would result in materially obstructing the view from any other lot 
in the Subdivision. 

4.13 Utilities. All electric, television, cable television, telephone and other 01il ity li ne instaliments a nd 
connections Crom the property line ofany lot to the residence or structur~s thereon shall be p laced underground. 

ARTICLE V 

NUISANCES AND RELATED MATTERS 

5.01 Nuisances. No noxious or offensive activity shall be conducted upon any Jot, nor shall anything 
be done thereon which may be an annoyance or nuisance to the neighborhood or the owners or occupanrs of any 
other lots in the Subdivision. 

5.02 Pets. No bi,rn, coop, shed, sty or building of any type shall be constructed for the purpose of 
housing pigs, cows, sheep, goats, horses, poultry, or any livestock, and none of the foregoing sh.ill be kept, 
maintai ned or permitted at any place within the limits ofth~ Subdivision. A reasonable number of household 
pets will be permitted in accordance with Cedar Hills City ordinances, so long as such pets do not constitute a 
nuisance for other residents of the Subdivision. 

5.03 Storage. No campers, boats, snow mobiles, ATV's,jet skis or other water-related-vehicles, boat· 
trailers, housc·lrdilers, or any 01.her type oftra ikr, automobiles, trucks, motor homes, horse or other trailers shall 
be stored in excess of five (5) clays in driveways, or othc,· areas in open view within the Subdivision . No 
commercial vehicle exceeding three quarters (3/4) of a ton shall be kept o r stored upon any lot unless such 
vehicle is kept or ~(ore!U. in an ..:nclo.sctl garage; \.v·litn nol in use. Nu conH11ercial vehicle owned or in the 
possession or under the c;ontrol or any resident or occupant in the Subdivision shall be parked overnight in any 
street within tbc Subdivision. ''Commercial veh icle" as defined in this document shall ,nc!udc, hut not be 
limited to, any truck, pickup, va11, bus, tractor, s(,ition wagon, tax i, automobile, trailer or other vehicle used 
primarily for business or other commercial purposes as distinguished from vehicles used primarily for the 
transponarion of persons other than for hire or other than for bus,ncss or <)the,· commercial ptu'poses. All such 
uses must fully comply with those standards found in The Cedars Design St(ntdards Book. 

5.04 Signs. All signs must fully comply with those standards found in The Cedars Design Standards 

Book. 
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5.05 Drilling and Mining. There shall be no oil drilling, mining, quarrying or related operations of 
any kind pcrmiltcd upon any lot. 

5.06 Rubhish. No rubbish shall be stored or allowed to accumulate anywhere in the Subdivision, 
except in sanitary containers. Rubbish shall include, but not be limited to bushes or weeds, household was1.es, 
anti automobiles, campers, trailers, boats, or parts thereof, wh ich have been in a state of disrepair or unassembled 
for a period exceeding fourl~en (14) days. Tnish, garbage or other wastes shall he kept in sanitaiy containers, 
maintained in a clean and sanitary condition and stored in garages screened by adequate planting or fencing so 
as to be concealed from view of neighboring lots and streets. 

S.07 Transmitting and Receiving Equipment. No external radio, citi,:cn's band. ham radio or any 
similar tr.insmilti1tg and/or receiving antennas or equipment shall be placed upon any structure or lot; prov ided, 
however, telev ision and radio antennas or other e lectronic reception devices may be erected so long as they shall 
be completely erected, constructed and placed within the enclosed area of the dwelling or garage on the lot. 
Exceptions roust fi rst be approved in writing by The Cedars Committee. Any installation of a satellite reception 
dish on any lot shall be located so that it is obscured from v iew of the street and neighbors by fencing, plants 
or tasteful construction LO obscure th,; dish, unkss otherwise approved hy the Cedar Committee. No satellite 
dish shall exceed 24" in diMneter. !\II such uses must fully comply with those standards found in The Cedars 
Desig.n Standards Book. 

S.08 fnstallation and Maintenance of Landscaping. The homcow(lcr or homebuilder shall plant the 
front and rear yards and landscape the front yard of all lots, including a sprinkl ing system. within 90 days of 
receiving an occupancy pem1it for the home, unless seasonal conditions p rce\ud<' such planting, in which case 
the planting will be perfon:ned as soon as possible, but in no case lntc,· than .June I of the first summer of 
ownership. lf the home owner fails to maintain the front yard at an appropriate level as determined by the HOA, 
then the IIOA will have the right to have a profossiornil landsc,1ping firm maintain the front yard at the 
appropriate level and the homeowner will be billed for such maintenance. All landscaping must fu[Jy comply 
with those standards found in The Cedars Design Standards 13ook. 

ARTICLE VI 

ADDfTIONAL COVE~ANTS 

6.01 Dteach or Violation of Covena!lts. ln the event of a violation or breach or attempted violation 
or breach of any of these covenants, rcslrictions, limitatiotts, conditions, or agreements by any person or concern 
claiming by, through or under the Dcclarant, or by virtue of any judicial proceedings, the Declanin t or The 
Cedars HOA, o r the owner ofony Lol in the Subdivision, or any of rhem,joimly or severally, shall be authorized 
to take such legal or administrative action as it deems appropriate and is consisccnt with the Jaws of the Sw1.c 
of Utah, to enforce said Covenants, Conditions and Restrictions. 

6.02 Recovery. In the event that 1he Declarant, The Cedars HOA, The Cedars Committee, o r any 
property owners in this S\1bdivision arc successful in prosecuting any violation of these restrictive covenants, 
he may recover ([n addition to any other damages} costs, and expenses of the litigation, including reasonable 
auorncys fees from the party found to be in violation thereof. 

6.03 Effect or \-Vaiver or Breach or J?ailure t<> Enforce. Ea<;h and all of the covenants, cotiditions, 
restrictio ns and agreements contained herein shall be deemed and construed 10 be continuing, and the 
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extinguishment of any right of re-entry o r reversion for any breach shall not impair or affect any of the 
covenants, conditions, restrictions or agrcc111ents, so far as any future or other breach is concerned. It is 
understood and agreed by and between the p,\rtics hcrc10 thnl no waiver of a breach of any of the covenants, 
conditions, restrictions, and agreements herein conta ined sha ll be construed to be a waiver of any o ther breach 
of the same, o r other covenants, co nditions, restrictions, and agreemenls; nor shall fai lure to enforce any o ne 
of such restrictions, ci1hcr by forfeiture or otherwise, be construed as a waiver of any other rcstriclion or 
condition. 

6.04 Sevcrnhility. Invalidation of any one or any portion of any one of these covenants and reslrictions 
by judgment on:ourt order shall in no wise affect any of the other provisions, which shall remain in fl1!1 force 
and effect. 

6.05 Declara11l's Righi: t.o Amend. The Dcclarant shal l have the right, at any time,at its sole discretion, 
to amend this Declaration in a manner in which it believes will be most beneficial for the Subdivision, so long 
as it owns lots within the Subdivis io n. 
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THE CEDARS HOMEOWNERS ASSOCIATION, INC. 
(A llta)i Non-Profit Corporation) 

TH£ ASSOCIATION'S BYLAWS ARI', HEREBY EIV180DI£f> IN THIS DECLARATION AS 
ARTfCl,ES VII, VIII, IX, X, XI, XII, XIII, XJV, XV, XVI and X VU. 

ARTICLE, VII 

THE CEDARS HOME OWNERS ASSOCIATION 

7.0J Establishment of Home Owners Association . Dec!aranl sha ll establish a llome Owners' 
Association (the "The Cedars HOA") to c~rry out the obligations so designated in this Declaration. 

ARTlCLE VIII 

MEM'BERSH[P AND VOTING RIGHTS JN THF. ASSOCIATION 

8.01 Membership. Every Owner upon acquiring title to a Lot shall autorm,tically become a member 
of The Cedars Home Owners' Association and shall remain a member thereof until such time as his ownership 
of such Lot ceases for any reason, at which time his membership in the Association with respect to such Lot 
shall au1omatically cease and the succeeding Owner shall become a member. Membership in the Association 
sh.ill be mandatory, shall be appurtem:nt to and may not be separated from the ownership of a lot. 

8.02 Rcco1·d of Ownership. Every Owner shall promptly cause to be duly lilcd of record the 
c;o nvcyance document (or in the case of con(ract buyer, a copy of the sal,;s contract or notice ofinterest) to him 
or his Lot and shall file ,1 copy of such conveyance document with the Secretary of !he Association, who shall 
m;iintain a record of ownership of the Lots. Any Owner who mortgages his Lot or any interest therein shall 
notify the Association of the name and address of the Mortgage Company and a lso of the release of such 
Mortgage; and the Secretary of the Association shall maintain all such information in the records of the 
ownership. The Association may at any time ob1ain and rely on informarion from the Utah County Recorder 
regarding the Owner and Mortgagees of Lots. 

8.03 Voting Membership. The Cedars l lOA shall consisL of one class of membership. All of the 
owners of a Lot in the Subdivision shall be a "Member". When more 111"n one rerson holds nn interest in any 
Lot, all such person shall be members. The vote for such Lot shall be exercised as they determine, buL in no 
event shall more Lhan one vote be casr with respect to any Lot. 

8.04 Annual Meetings. The annual meeting of members of the HOA shall be held on the second 
Saturday in March of each year at the hour of 10:00 o'clock a.m., beginning with the year followiog the year 
in which the Articles of Incorporation arc filed, for the purpose of election. The Cedars Committee (if the 
members then have responsibility of so doing) shall be responsible for and transacting such other business as 
may come before the meeting. If the election of The Cedars Committee shall not be held on the day designated 
herein for the annual meeting oflhe members, or at any adjournment thereof, The Cedars Committee shall cause 
the election to held as a special meeting of the members to be convened as soon thereafter as may be convenient. 
The Cedars Committee may from time to time, by resolution, change the date and time of the annual meeting 

of the members. 
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8.05 Special Meetings. Special meetings of the members for any purpose or purposes, unless o,herwise 
prescribed by sL11ute, may be called from cime to lime by The Cedars Committee or by the president, and shal l 
be immediately called by Che president upon the written request of members holding not less than twenty 
percent (20%) of the total votes of the HOA. Such written requests shall stale the purpose or the purposes of 
the meeting and shall be delivered to The Ctx!ars Committee or the president. In case of failure to call such 
meeting within twenty (20) days after such request, such member may call the same. 

8.06 Place of Meetings. The Cedars Committee may designate any place in Utah County, State of 
Utnh, as the place of meeting for any annual meeting or for any special meeting called by The Cedars 
Cominiuee. A waiver or notice signed by a JTlajOl'ity or the members may desigm,LC any place, within the State 
of Utah, as the place for holding such meelings. 

8.07 Notice of Meetings. The Cedars Committee shall cause to be written or printed a notice of the 
time, place, and purpose of all meetings of the members, whether annual or special, to be delivered, not more 
than fifty (50) nor less than ten (10) days prior to the rnceting to each member of record entitled to vote at such 
meeting. If mailed, such notice shall be deemed to have been delivered when deposited in the U.S . mail 
addressed to the member at his registered address, with first cla$S postage thereon prepaid. Each member shall 
register with the HOA such member's current mailing address for purposes of notice hereunder. Such 
registered address m«y be changed from time to time by notice in writing to the HOA. If no address is registered 
with the 110A, the member's Lot ad.dress shall be deemed to be his registered address for purpose oft.he notice 

hereunder. 

8.08 Fixing of Record Oate. Upon purchasing a lot in the Development, each Owner shall promptly 
furn ish to the HOA a certified copy of the record instrument by which ownership of such Lot has been vested 
in such Owner, which copy shall be maintained in the records or the HOA. For ihe purpose of determining 
members entitled to t\oticc or to vote at any meeting of the members, or any adjournment thereof, The Cedars 
Committee may determine a record date, whiehshall not be more than fifty (50} nor Jess than ten ( I 0) days prior 
to meeting. Ifno record date is designated, the dare on which notice of the meeting is mai.led shall be deemed 
to!)<) the record date for determining members entitled to notice of or co vote at the meeting. The persons or 
entities appearing in the records of the HOA on such record da(c as the Owners of record of Lots in the 
Development shall be deemed to be the members of record entitled to notice of and to vote at the meeting of the 
members and any adjournment thereof. 

8.09 Quornm. At any meeting of the members, the prescnr.;e of members, or holders of proxies, 
entitled to cast more than fi fty percent (50%) of the total voces of the HOA sbaJl constitute a quorum for the 
transaction of business. In U1e event a quorum is not present at a meeting, the members present (whether 
represented in person or by proxy), though less than a quorum, may adjourn the me,:,ting to a later date. Notice 
thereof shall be delivered to the member~ a~ provided above. At the reconvened meeting, the members and 
proxy holders present shall constitmc a quorum for the transaction of business. 

8.10 Proxies. At each meeting of the members, each member entitled to vote shall be entitled to vote 
in person or by proxy; provided. however, that the right to vote by proxy shall exist only where the instrument 
authorizing such 1m1xy to act shall be executed by the member himsel f or by his attorney thereunto duly 
authori7.ed in writing. If a membership is jointly held, the insh·ument authori:.:ing a proxy to act shall have been 
executed by all holders or such membership or their attorneys thereunto duly at1thorized in writing. Such 
instrument authorizing a proxy to act shall be delivered at the b~ginning of the meeting to the secretary of the 
HOA or to such other officers or persons who may be acting as secretary of the meeting. The sccretmy of the 
meeting shall enter a record of all such proxies in the minutes of the meeting. 
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8.11 Votes. With respect to each matter (other than the election of The Cedars Comn1ittee) submitted 
to a vote of the members, each member cr11i1lcd lO vote al the meeting shall have the right to cast, in person o r 
by proxy, the number of votes appertaining to the Lot of such member, as shown in the Declaration. The 
affirmative vote of a 1rnijo rity of the votes entitled to be cast by the members prcscnL or rep resented by proxy 
at a meeting at which a quorum was initially present shall be uecessary for the adoption of any matter voted on 
by the members, unless a gTcater propmiion is required by the Articles of Incorporation, these Bylaws, the 
Declaration. or Utah Law. 

ARTICLED( 

TIIE CEDARS COM!VIITTEJ;; 

9.01 The Cedars Committee. The management and maintenance of the Subdivision and 
adm inistration of the affairs ofThc Cedars HOA shall be conducted by the Cedars Commit1ee, consisting of five 
(5) members, each member wi!! serve for a term of one year. The Cedars Committee may act by any three(J ) 
of its members, and any authorization approv;,I or i\uthority made by The Cedars Committee must be in writing 
and signed by at least three members. 

9.02 Declarant Authority. It is intended that the Dt:clarant shall appoint The Cedars Committee and 
may fil l any vacancies within the Committee for so long as the Declarant owns any lol~ or other real property 
in the Subdivision. Declarant shall a lso have the right, at any time, at its sole discretion , ro permit one or more 
of the members of the Cedars Committee to be elected by the vote of a majority oflhc lo L owners. Any member 
of The Cedars Commiuee may resign from the Committee, at any time, upon written notice to the other 
members of The Cedars Committee .. At such time as the Declanmt no longer owns any Jots within Plal "B" or 
any po1i ion of the Expansion Arca or any lots within any final plat oranyportion of the Expansion Area annexed 
to the Development; or at such earlier time when the Declarant may determine appropriate, the selection of the 
members of The Cedars comm ittee shall be dete1mined by elec tion by the members of the HOA rather than by 
appointment of the Dccl.arant. Election of the members of the Commiuc~ shall he conducted atthe first meeting 
of the lot owners following sa[cof the last iot owned by the Declarant or receipt of notification by the Dec.Iarant 
of his determination to allow appointment by election. Election shall be by majority vote cast by all owners or 
proxies in attendance at the meeting. The term of those members elected 8hi!ll be for the remainder oflhe year 
in which they arc elected and i1;1til the next annual meeting of the HOA. The number of the members of The 
Cedars Committee may be changed at any annual meeting after the Declarant 's right of appointment of members 
of the Cedars Committee shall have been relinquished. 

9.03 General Powers. The property, affairs, and business of the HOA shall be managed by rhe Cedars 
Committee. The Cedars Committee may exercise all of the powers of the HOA, whether derived from law, the 
Articles of Incorporation, these Bylaws, or the Dcclarn1 ion, except those powers which are by law or by the 
foregoing documents vested solely 111 the members. The Cedars Comrniucc shall, among other things, prepare 
or cause to be prepared, plan and adopt an estimated annual budget for 1.h<0 estimated annual common expenses, 
providing the mnnnerofassessingand collecting assessments, and keep or cause to he kept sufficient books and 
records with a detailed accou11t of the receipts and expenditures affcc!ing the Development and i!s 
administration, and specifying the maintenance and repair expenses of the Common Areas. The books and 
rccor<ls shall be availab!e for examination by all members at convenient hours On working days that shall be set 
and announced for genera! knowledge. All books and records shall be kept in accordance with good accounting 
procedures and shall be audited al least once a year by an auditor outside of the organization, as rcyu ired by the 
Declaration. The Cedars Committee may by written contract delegate, in whole or in part, to a professiona l 
management organization or person such duties, rcspollsibilities, functio ns, and powers as are properly 
delegable. 

9.04 Duties oftlle Cedars Committee. TI1e rights, duties and functions ofThc Cedars Committee shall 
be exercised by Declarant until the date the Articles are filed with the State of Utah, after which the initia l 
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Cedars Committee named in Section 9.8 below, shall serve until the Declarant shall have relinquished authority 
to appoint members of the Ccda rs Comm i Ltee and any remaining appointed members shall have been replaced 
by members elected by the liOA. The Cedars Conm1iH~e shall have all the powers, duties and responsibilities 
as are now or may hereafter be provided by this Declaration, the Articles and Bylaws, including, but not limited 
to, the following: 

(l) To make and enforce all mks and regulations covering the operation and 
maintenance of the Subdivision. 

(2) To maintain those common areas in the Subdivision listed below. 
a. The common pnrk 
b. All private roads 3nd appurtenant landscape areas. 
c. The fifty foot buffer strip on the east side of Canyon Rd. 

(3) To enforce the conditions, covenants, restrictions and agreements set forth herin and 
as ntHY be hereafter adopted by the I IOA. 

(4) To serve as the Architectural Review Committee and perform the duties ,md tasks 
delega ted lhcr-,;ro at any time no ARC shall exist. 

(5) To ~orer imo contracts, deeds, leases andiorother written instructions or documents 
and 10 aut.horiz,~ the e:<CCHLion and delivery thereof by the appropriate officers. 

(6) To assess and collect fees from its Members to cover the costs of the maintenance 
ofth0 common areas of the Subdivis ion and administration of The Cedars HOA. 

(7) To open bank accounts on behalf of The Cedars HOA and to designate the 
signatures thereof. 

(8) To bring, prosecute and settle litigation for itself, The Cedars HOA ,md the 
Subdivision. 

(9) To own, purchase or ki,sc, hold and sell or otherwise dispose of, on behalf of the 
Members or Owners, items of personal property ncccssal'y or convenient to the management 
of the business and affai(s of T he Cedars HOA or for the operation of the Subdivision, 
including, without limitaiion, furniture, furnishings, fixtures, maimcnance equipment, 
appliances and office supplies. 

(! 0) To keep adequate books and records. 

( 11) To do all o ther acts necessary for the opcratiori and maintenance of the Subdivision 
and the perfonnance of its duties ,lS agent for The Cedars HOA, including th~ maintenance and 
repair of any port ion of the subdivision and common improvements therci n as deemed 
occcssa,y Lo protect or preserve the Subdivision. 

9.05 Liability. Members of The Cedars Committee, the officers and any assistant officers, 
agents and employees ofThe Cedars HOA shall be liable 101hc Members or Owners as a resuli of their 
activities as such for any mistake of judgment, negligent or otherwise, except for their own willful 
misconduct o r bad faith; shall have no personal liability in contract to a Mct11ber, Owner or any other 
person or entity under any agreement, instrument or transacLiou entered into by them on behalf of the 
Association in their capacity as such; shall have no personal liabil ity in tort to any Member, Owner or 
any person or emity, direct ot imputed, by virtue of Jets performed by them in their capacity as such, 
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except for their own willful misconduct or bad faiLl1, nor for acts performed ror them in their capacity 
as such; and shall have no per,ooa! liabi li:y arising out of the use, misuse or condition of the 
Subdivision, which might in any way be assessed against or imputed to them as a result of or by virtue 

of their capacity as such. 

9.06 Indemnity. The Members shall indemnify and l1old harmless any person, his heirs an<l 
personal representatives, from and ag;1ins1 all personal liability and all expenses, including aHorneys' 
foes, incurred, imposed or arising out of or insettkmcntof:n1y threatened, pending or completed action, 
su itor proceeding, whethel' civil, criminal, administrative or investigative, ins tituted by any one or more 
Members or Owners, or any other persons or entities, lo which he shall be, or shall be lhrcatcned to he, 
mad,~ a party hy reason of the fact that he is or was a member of The Cedars CommitLce or an officer 
or .issisrnnL officer, agent or employee of The Cedars HO/\, other than to the extent, if'auy, LhaL such 
[iabilily or expense shall be attributable to his willful misconduct or bad faith, provided that in the case 
of any settlement, The Cedars Committee shall have approved 1he settlement, which approval is not to 
be unreasonably withheld. Such right of indemnification shall nol be deemed exclusive of a ny o ther 
rights to which such person may be entitled as a matter of law, by agreement, by vote of The Ccd:1 rs 
Committee or otherwise. The indemni fication as contained herein shall be paid by The Cedars 
Committee on behalf of the Members and shall be assessed and collectible from the Members, including 
Declarant, on a pro raw basis in iiecordancc with the number of votes of each Member or of Declarnnt. 

9.07 Fidelity Boud. The Ccd«rs Cornmittee may procure appropiiate fidelity bond coverage for ,,ny 
person or entity handling funds of The Cedars HOA. 

9.08 The Cedars CornmiUee Members: The initial members of The Cedars Committee shall be as 
follows: 

Keith Nielsen 
860 East 4500 South #303 
S.L.C. UT. 84107 

Max Morgan 
860 East 4500 South #303 
S.LC. UT. 84107 

Craig Nielsen 
860 East 4500 South 11303 
S.L.C. UT. 8410i 

Kenneth G. Briggs 
860 East 4500 Soulh 11303 
S L.C. UT. 84107 

Ty Briggs 
860 East 4500 South f,303 
S.L.C. UT 84107 

9.09 Regular Meetings. The regular annual meeting of The Cedars Committee shall be held wilJ1out 
other notice than this bylaw, and a t the same place as the annual meeting of the members. The Cedars 
Committee may provide by resolution the time and place, within Utah Counly, State of' Utah, for the 
holding of additional regular meetings without other notice than such resolution. 

9. tO Special Meetings. Special meetings ofThe Cedars Committee may be called by or at the request 
of any of the members of The Cedars Committee. The person or persons authorized to call special 
meetings o fl11e Cedars Committee may fix any place, within Utah County, State of Utnh, as the place 
for holding any special meeting of The Cedars Commit!ec called by such person or per~ons. Notice of 

any special meeting shall be given at least five (5) days prior therero by w1itten notice delivered 
personally, or mailed to each member of The Cedars Committee at his registered address, or by 
1clcgnim. If mailed, such notice shall be deemed to have been delivered when deposited in the U.S . 
mail so addressed, wiLh first class postage thereon prepaid. lfnoticc is given by telegram, such notice 
shall be deemed lo have been delivered when the telegram is delivered to the telegraph company. l\ny 
member of The Cedars Commi ttee may waive notice of the meeting. The attendance of a member of 
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The Cedars Committee at a meeting shall constitute a waiver of notice of such meeting except where 
a member o f The Cedars Committee attends a meeting for the expr<:ss purpose of objecting to the 
transaction of any busine.ss because the meeting is not lawfully called or .:onve11ed. 

9.1 l Quorum and M anner of Action. A majori!yoftheauthorized number of The Cedars Commit!ee 
shall constitute a quorum for the transac!ion or business at any meeting of The Cedars Committee. 
Except as otherwise required in these Bylaws, the Articles of Incorporation, or the Declaration, the act 
of a majority of The Cedars Committee present at any meeting at which a quorum is prcs<:nt shall be 
the act or The C<0dars Committee. The Cedars Committee shall act only as a Board, and individually 
members o f The Cedars Committee shall h,,vc uo power as such. 

9.12 Compensation. No Tnislec slmJJ receive compensation for any services Lh,ll he rnay renderto the 
HO,\ as a member of The Cedars CommiHec; however, tha1: a member of The Cedeirs Committee may 
be reimbursed for expenses incurred in the performance of his duties as a member of The Cedars 
Committee to the extent that such expenses are approved by The Cc<!ars Committee and (except us 
otherwise provided in these Bylaws) may be compensated for services rendered to the HOA other than 
in his capacity as a member of The Cedars Committee. 

9.13 Resignation Removal. i\ memberofThc Cedars Committee may resign.it ,iny time by delivering 
a written res ignation to either the president or The Cedars Committee. Unless otherwise specified 
therein, such resignation sha!l t:,ke effect upon delivery. Any member ofThe Cedars Committee (other 
than a member of The Cedars Committee ;1ppointcd by the Declarant) may be removed at any time, for 
o r without cause, by the a ffirmative vote of the Owners holding more than fifty (50%) of the total 
number of votes appurtenant to aU Lots in the Development, at a special meeting of the members duly 
cal led for such purpose. 

9.14 Vacancies. If vacancies shall occur in The Cedars Committee by reason of the death , resignation, 
or disqualification of a member of The Cedars Committee (other than a member of The Cedars 
Committee appoi nted by theDeclarnnt), or if the authori:r.ed number of The. Cedars Committee shall be 
increased The Cedars Committee then in office shall continue to act, and such vacancies or newly 
created memberships shall be fi lled by a vote of The Cedars Committee then in office, though less than 
a 4uol'um, in any way approved by such The Cedars Committee at the meeting. Any vacancy in The 
Cedars Committee occurring by reason of remova l ofa member of The Cedars Committee appointed 
by the Dedarant, such vacanc ies shall be tiled by appointments to be made by the Declarnnl. Any 
member of The Ccd,lts Committee elected o r appoi nted hereunder to fill a vacancy shall serve for the 
unexpired tern o f his predecessor or for the re,·m of the newly created Cedars Committee, as ihe case 
may be. 

9.15 Informal Aclion by The Cedars Committee. Any action that is required orpennitted to be taken 
al a meeting of The Cedars Committee, may b" 1.ikc,1 without a meeting if a consent in writing setting 
forth the action so taken, shall be s igned by a ll of The Cedal'S Committee. 

9.J 6 Amendments. The provision of this Article may not be amended, modi fied, or repealed, unless 
such amendment, modification, or repeal is approved by the affirmative vote ofOwncl's holding more 
than fifty percent (50%) of the total number of votes appurtenant to all Lots in the Project. 

9.17 AssistantSec1·etaries and Assis tant Treasurers. Theassis~1nisecrctaries and assistant trnasurcs, 
io general, shall perform such duties as shall be assigned to them by the sccreta1y or the treasurer, 
respectively, or by the president of The Cedars Committee. 
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9 .18 Compensation. No officer shall receive compensation for any services that he may render to the 
HOA as an officer; provided, however, that an officer may be reimbursed for expenses incurred in 
performance of his duties as an officer to the extent such expense arc approved by The Cedars 
Committee and ( except .is otherwise provi ded in these Bylaws) may be compensalcd for services 
rendered to the flOA other than in his capacily as an officer. 

ARTICLEX 

COMMITTEES 

10.01 Designation of Committees. The Cedars Committee nwy from time to time by resolution 
designate such committees as it may deem appropriate in carrying oul its duties, responsibilit ic~. 
fw1clions, and powers. No committee member shall receive compensation for services that he !]lay 
render to the HOA as a committee member; provided, however, that a committee member may be 
reimbursed for expenses incurred in performance of his duties as a committee member 1.0 the extent 
that such expenses arc approved by The Cedars Committee a nd ( except as Olherwisc prov idcd in these 
Bylaws) may be compensated for services rendered to the HOA other that in his capacity as committee 
member. 

I 0.02 Proceeding of Committees. Each committee designated hereunder by The Cedars Committee 
may appoint irs own p residing a nd recording officers and may meet at such places and times and upon 
such notice as such committee may from time to time determine. Each such committee shall keep ,, 
record of .its proceeding and shal l regularly report such proceeding to The Cedars Committee. 

I 0.03 Quornm and Manner of Acting. At each meeting of any committee designated hereunder 
l>y The Cedars Committee, the presence of members consisting of at least a majoriry of the authorilcd 
membership of such comm ittee (but in no event less than two members) shall constitute a quorum for 
lhe transaction of bus iness, and the act of a majority of the members present at any meeting at which 
a quorum is present shall be the act of such committee. The members of any committee designated 
by ThcCcdar1, Com mittee hereundershail act only as a committee, and the individual members thereof 
shall have no power as such. 

10.04 Rcsigna(ion Removal. Any member of any committee designated hereunder by The Cedars 
Commi.ttee may resign at any time by delivering a written rcsignaiion to the president, The Cedars 
Committee, or the presiding officer of the committee of which he is a member. Unless otherwise 
specified herein, such resignation shall take effect upon delivery. The Cedars Committee may al any 
time, for or without cause, remove auy member of any committee. 

10.05 Vacancies. If any vacancy shall occur in ,my commiucc designated by The Cedars Committee 
hereunder, due to disqualification, death, resignalion, removal, or otherwise, the remaining members 
shall, until the filling of such vacancy, constitute the then total aulhorizcd membership of the 
committee and, provided that two or more members are remain ing, may continue to act. Such vacancy 
may he filled at any meeting of The Cedars Commiaee. 

ARTICLE XI 

OFFICERS 
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1).0 I Officers. The officers of The Cedars Committee shal l include a president and n secretary, and 
such other officers as may from time to time be appointed by The Cedars Committee. 

ll.02 Election, Tenure, and Qualifications. The officers shal l be chosen by The Cedars 
Committee annually at the regu lar annual meeting of'fhe Cedars Ccm1mittee. In Che event of failure 
lo choose officers at such regular annual meeting of The Cedars Committee, officers may be chosen 
at any regular o r special meeting of The Cedars Commi ttee. Each such officer (whether chosen at a 
regular annual meeting of The Cedars Commi11.cc or o therwise) shall hold his office until the next 
e nsuing regula r a nnual meeting of The Cedars and until his successor shall h~ve been chosen and 
qua lified, or until his death, or until h is resignation, disqua lificat.ion, or removal in the manner 
provided in 1hese Bylaws, whichever first occurs. Any one person may hold any two or more of such 
offices; provided, however, that the pres ident may not also be the secretary. No person holding two 
or more offices shall act in or execute any instmment in the capacity of more than one office. 

J J.03 Subordinate Officers. The Cedars Commi ttee may from time to time appoint such other 
officers or agents as it may deem adv isable, each of whom shall have such title, hold office for such 
period, have such authority, and perform such d1,tics as the HOA determine. The Cedars Committee 
may from time to time delegate to any of(iccr or agent the powe,· ro appoint any such subordinate 
oflicers or agents and to prescribe their respective titles, terms of office, a uthorities and duties. 
Subordinate officers need not be member of the Cedars Commitl.cc or mcmhcrs of the I JOA. 

l 1.04 Removal. Any onicer may resign at a riy time by delivering a wriuen resignation to the 
president or to The Cedars Committee. Any officer or agent may be removed by T he Cedars 
Committee whenever in itsjudgcrncnl the best interest of the HOA will be served thereby, but such 
removal sha\1 be without prejudice to the contnrct rights, if any, of1bc person so removed. Electio n 
o r appointment or an oniccr or agent shall not itself create contract rights. 

I 1 .05 Vaca11cies. Jf any vacancy shall occur in any office by reason of death, ro0$ignation, removal, 
disqualification, or «ny 01her case, a new office shall be created. Such vac,mcies or newly cr-eated 
offices may be (illcd by The Cedars Committee at any regular or special meeting. 

11.06 President. The president slwll be the principal executive officer of the HOA and subject to the 
contrnl of The Cedars Committee. The president shall in general supervise and control all of the 
business and affairs of the [JOA. He shall, when present, preside at all meetings of the members and 
of The Cedars Committee. Ile may sign, with the secretary or any other proper officers of the HOA 
hereunto authorized by The Cedars Committee, any deeds, mortgages, bonds, contracts or other 
instruments which The Cedars Committee has authorized to be executed, except in cases where the 
sign ing and execution thereof shall be expressly delegated by The Cedars Committee or by these 
Bylaws to some other officer or agent or the HO;\, or shall be required by law to otherwise be signed 
or executed; and in general shall preform all duties incident to the office of president and such other 
duties as 1113Y be prescribed by The Cedars Committee from time to time. 

11.07 Secretary. The secretary sha ll (a) keep the minutes oft he IIOA and of The Cedars Committee 
in 011c o r more books provicl~d for the purpose; (b) see that a ll notices arc duly given in accordance 
with the provisions of th.ese Bylaws or as required by law; (c} be custodian of the corpora1c records 
of the HOA; and (d) in general perform all duties incident lo the onice of secretary and such other 
duties as from time to time may be assigned to him by the president or The Cedars Committee. 

I I .08 Treasurer. The Treasurer, if appointed, shall; (a) have custody of and be responsible for all 
funds of the HOA (b} rece ive and give receipt for moneys due and payable to the HOA from any 
sourc.c whatsoever, and deposit ail such monC)' in the oamc of the HOA in such hanks, trust companies 
or other depositories as shall be determined by The Cedars Committee; and (c) in general perform all 
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of the duties incident to the office of the treasurer and such o ther dulics as from time to time may be 
assigned to him by the president or The Cedars Committee. 

11.09 Waiver ofirrcgularities. All inaccuracies and irrcgul?.ritics in calls or notices of meeting 
and in lhe manner of voting, form of proxies, and method of ascertaining members present sha ll be 
deemed waived ifno objection thereto is made at the meeting. 

1 J.10 Informal Action by Members. Any action that is required or permitted t(> be taken at a 
meeting of the J11cmbcrs may be laken withoul a meeting, if a consent in writing, setting forth the 
action so taken, shalf be signed by a ll the members cntitkcl to vote with respect to the subject rnatler 
thereof. 

ARTICLE XII 

ARCIIITF.CTlJRA I, RF.VTF.W COMMITTF.F. 

12.01 Archilectural Review Committee. There is hereby established an Architectural Review 
CommitLcc (ARC) tor the Cedars. The ARC shall consist of five (5) members. The ARC shall have 
the duty and responsibility to carry out the tasks set forth under ARTICLE IV, and shall pass upon, 
approve or reject any plans or specifications for improvements to be made on lots in the Subdivision, 
and lo enforce the conditions, covenants and restrictions set forth herein, and standards found in ''The 
Cedars Design Standards", set forth herein or made an attachments hereto, so that all structures shall 
conform to the restrictions and general plans, of the Dec larant, The Cedars HOA, and The Cedars 
Committee, for the improvement and development oft he whole Subdivision. The ARC may act by any 
three (3) of its members, and the approval of any plans for the construction of homes or improvements 
to The Cedars must have a stamp of approval and be signed by three (3) members oflhe ARC. 

12.02 It is intended that the Declarnnt shail appoirn the members of the ARC and may fill any 
vacancies therein for so long as the Declarant owns any lots or other real property in the Subdivision. 
Declarnnt shall also have the right, at any time, at its sole discretion, to permit one or more of the 
members of the ARC to be appointed by The Cedars Committee. Any member of the ARC may resign 
from the Committee, at any time, upon written notice to the other members of the ARC. At such time 
as the Declarant shall have relinq\lished authority to appoint members of the. Cedars Committee, (See 
Section 9.02) tlie members of the ARC shall be appointed by The Cedars Committee, in accordance 
with the provisions of ARTICLE X. 

12.03 The Initial Members of the Architectural Review Committee shall consist of: 

Kenneth G. Briggs Keith Neilsen Craig Neilsen Ty Briggs Max Morgan 

ARTICLE Xlll 

lNDEMNtrlCATION 
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13.01 Indemnification - Third-Party Actions. The HOA shall indemnify any person who was or 
is a party or is threatened to be made a plirty to any thre,,tened, pending, or complcwd action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the 
right of the I IOA) by reason of the fact he is or was a member of The Cedars Committee or officer of 
the HOA, against expenses (including attorneys' fees), judgments, lines, and amounts paid in 
settlement actually and reasonably incurred by, in the connection with such action, suit, or proceeding, 
if he acted in good faith and in a manner he reason.lbly believed to be in or not opposed to the best 
interest of the HOA, and with respect to any criminal action or Jlroceeding, that the person had 
reasonable cause to believe his conduct was unlawful. The termination of any action, suit, or 
rroceedingby any adverse judgement, settlement, or upon a p lea of nolo contendere or its equiva lent, 
shall not, or itself, create presumption that the person d id not act in good faith and a manner which he 
reaso nably believed to be in or not opposed to the best interest of the I JOA or with respect to any 
criminal action or proceeding that the person bad reasonable cause to believe that his conduct was 
uulawful. 

13.02 Indemnification - Association ,\ctions. The HOA shall iodernnify any person who was or is 
a party or is threatened to be made a party to any threatened , pending, or completed action or suit by 
or in the right of the HOA by reason of the fact that he is o r was a member of The Cedars Committee 
or officer of the HOA, aga inst expenses (including attorneys' fees) actually and reasonably incurred 
by him in connection with the defense or settlement of such action or suit, if he acted in good faith and 
in a manner he reasonably believed to be in o r not opposed to the best interests of the HOA; provided, 
however, that no indemnification shall be made in respect of any claim, issue, or matter as to which 
such person shall have been adjudged to be liable for gross negligence or intentional misconduct in 
the perfonnance of his duty to the HOA, unless and only to the extent that the court in which such 
action or suit was brought shaU dete rmine upon application that, despite the adjudication ofliability 
,md in the view of all circumstances of the case, s-uch person is fairly and reasonably entitled to the 
indemnity of such expenses which such court shall deem proper. 

13.03 Determina tion. To the extent that a person has been successful on the merits or otherwise in 
defense of any action, suit, or proceeding referred to the in Sections 1 or 2 of Article Xlll hereof, or 
in defense of any claim, issue, or matter there in, he shall he indemni fied against expenses (including 
attorneys' fees) actually and reasonably incurred by him in connection therewith. Any other 
indcmn itication under Scctiolls 1 o r 2 of ArtickXlll hereof shall be made by Lhc HOA o nly upon a 
determination that indemnification nrth<: person is proper in 1.he c irc 11rr,s1,mccs because he has met the 
applicable standard of conduct set forth respectively in Scctioos 1 ()r 2 hereof. Such determination 
shall be made e ither (a) by The Cedars Committee by a majority vote of <lisinLcrestcd members o r 111e 
Cedars Committee or (b) by independent legal counsel in written opinion, or (c) by the afllrmative 
vote of rnon.: than tif1y percent (50%) of the total voles of the HOA at a meeti ng duly called for such 
purpose. 

13.04 Advances. Expenses incurred in defending a civil or criminil l action, suit, (lf p roceeding as 
comemplated in this Article may be paid by the HOA in advance of the final disposit ion of such 
action, suit, or proceeding upon a majority vote of a quorum of The Cedars Committee and upon 
receipt of an undertaking by or on behalf of the person to repay such amount or amounts unless it 
ultimately be determined that he is entitled to be indemnified by the HOA as authorized by this article 
or otherwise. 

13.05 Scope of Indemnilication. The indemnitication provided for by this mticlc sha ll not be 
d0cmcd exclusive of any o ther right 10 which those iodcmniftcd 111ay be entitled under any provision 
in the HOA's Art icles of Incorporation, Bylaws, agreements, vote of disinterested members or Tne 
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Cedars CommittC(;, or otherwise, both as to action in his official capacity and as to action in another 
capacity while holding such office. The indemnification authori?.ed by this article shat! apply to all 
present and future members ofTI1e Cedars Committee, officers, employees, and agents of the HOA 
shall continue as to such persons who cease to be benefit of the heirs and persona l rcprcscnta1ivcs of 
all such persons and shall be in addition to all other rights to which such persons may be entitled as 

a matter of Jaw. 

13.06 Insurance. The HOA may purchase and ma intain insurance on beh;ilf of any person who was 
o r is a memhcr of The Cedars Committee, officer, employee, or agent of the HOA, or who was er is 
serving the request of the HOA as a member of The Cedars Committee, director, officer, employee, 
or agent of another corporation, entity, or enterprise (whether for profit or not fer profit), against aoy 
liabil ity asserted against him incum,d hy him in any such capacity or arising out of his status as such, 
whether or not the HOA wo uld liavc the power to indemnify him against such liabil iiy under th~ laws 
of the State of Utah, as the same may hereafter be amended o r modified. 

13.07 Payments and Premiums. All indemnification payments made, and all insurance premiums 
for insurance maintained, pursuant to this a1ticte shall be expenses of the HOA and shall be paid with 
funds from the Common Expense Fund referred to in th~ Declaration. 

ARTJCLF: XIV 

FISCAL YEAR 

14.01 F iscal Year. The fiscal year of the HOA shall begin on the 1" day of January of each year 
and shall end on the 3 l" day of December next following; provided, however, chat the first fiscal year 

sha ll begin on the date of incorporation. 

ARTICLE XV 

ASSESSMENTS 

15.01 Agr·eement to Pay Assessments. The Declarant for each Unit within the Development, and for 
and as the Owner of the Property and every part thereof, hereby covenants and each Owner of any 
Unit(s) by rheacceplance of a deed, co ntract, or other instrument of conveyance and lrnnsfonherefor, 
whether or not it be so expressed in said deed, contract, or other instrument, shall be deemed to 
covenant and agree with each other Owner and with the Association to pay co the Association all 
assessments made by the Association for the purpose provided in this Declaration. Such assessments 
shall be fixed, established, and collected from to time as provided io the Article IX. 

I 5.02 Annual Assessments. A,inual assessments shall be computed by The Cedars Comrniwe of the 
Association and assessed agaiost .~ll Units in the Development based upon advance estimates of the 
Association's cash requirements to provide [or payment of all estimated expenses arising out 01' 

connected wilh the maintenance and operation of the Common Areas. 

'Where such reserve is to be funded by month ly payments rather than extraordinary special assessment, 
and any other expenses and liabilities which may be incurred by the Association for the benefit of the 
Owners under or by reason of this Declaration. Such shall constitute the Common Expense, and all 
funds received from assessments under this Section shall be part of the Common Expense Fund. 

15.03 Initial Annual Assessment. The initial annual assessment based upoo current landscape and 
improvementestimatcsslwll be Six-Hundred Dollars($396.00) per Unit (Sec Atwchment 3). Changes 
to the initial annual assessment shall be made by The Cedars Committee of the Association and be 
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based upon the Common Expenses which shall also be adjusted for current costs and inflation. A 
summary of the tasks to be performed by the HOA are an estimate of costs Cur each task as set forth 
on attachment 3. 

15.04 Rate and Date of Assessment. The Common Expenses shall be apportioned and assessed to 
all Owners at a uniform rnte which shall be in proportion to the number oflJnits in the Dcvcloprn<:nt. 

15.05 Annual Budget. Annual assessments shall be made on a calendar year basis; provided the first 
annual assessment shall be for the balance of the calendar year remaining alter the date fixed by the 
Association as the date of commencement of the Assessments. The association shall give written 
notice to each Owner as to the proposed budget and the amount oft he annual assessment (hereinafter 
"Annua! Assessment"} with respect to his or her Unit not less than lhirly (30) days nor more than sixty 
(60) days prior to the beginning of the calendar year. The budget shall itemize the estimated cash 
requirements for such fiscal year, anticipated receipts, reserves, and any deficit or surplus from the 
prior operating period. The budget shall serve as thesnpporting document for the annual asscssmc,ns 
for the upcoming calendar year and the major guideline under which the Development shall be 
operated during such annual period. 

15.06 Payment. Each Annual Assessment shall be dne and payable in monthly installments on the 
I" day of each and every month and no separate notices of sue.Ji monci1ly installment shall be required. 
F'-ach monthl y assessment shall bear interest at the rate of eighteen percent (18%} per annum from the 
dare it becomes due and payable if not paid within (30) days after such dare. fn addition, in the event 
that any insta llment of the Annual Assessment is noi paid within chirty (30} days of the date such 
installment becomes due, the Association may, at iis option, and upon cbirty (30) days' prior written 
notice to the Owner accelerate the due date for o.ll remaining Annual Asse--;_5ment installments for the 
calendar year and all accrued unpaid interest thereon. Payment of the Annual Assessment install men Ls 

so accelerated shall be due at the expir:ltion of said thirty (30} day notice period and inscallmcnts so 
accelerated shall be due at the expiration of said thirty (30) day notice period and interest shall accnic 
on the entire sum at the rate of eighteen percent (i 8%} per annum from such date until paid in full. 
The failure of the Association to give timely notice ofany Annual Assessment as provided herein shall 
not he deemed a waiver or modification in any respect of the provision of this Declaration, or a release 
of any Owner from the obl igation to pay such assessment or any other assessment; but the date when 
the payment shall become due in such case shall be deferred to a date thirty (30) days after notice of 
such assessment shall have been given to the Owner in the manner provided in this Declaration. 

15.07 Jnadequate Funds. In the event that the Common Expense Fund proves inadequate at anytime 
for whatever reason, including nonpayment of any Owner's assessment, the Association may levy 
add itional assessments in a.ccord;1nce with the procedures set forth in "Special Assessment" below, 
except th,ll the vote of therein specified shall be necessary. 

15.08 Special Assessments. In addition to the Annual Assessments authorized by this Article, The 
Cedars Committee on behalf of the Association may, levy at any time and from time to rime, upon the 
affirmative vote of at least fifty-one percent (5 I%} of the members of the Association, special 
assessments (hereinafter "Speci:,I Assessments"), payable over such periods as the Association may 
determine, for the purpose of defraying. 
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RULl~S AND RL<:GU LATIONS 

16.0 l The Cedars Committee may from time to time adopt, amend, repeal, and enforce reasonable 
rules and regulations governing the use and operation of the project; provided, however, that such rules 
and regulations shall not be inconsistent with the right and duties set forth in the Articles of 
Incorporation, the Declaration, or these Bylaws. The members shall be provided with copies ofall 
ru les and regulations adopted by The Cedars Committee, and with copies of a ll amendments m1d 
revisions thereof. 

ARTICLF. xvn 

AMENDMENTS 

17.0 I F.xccpt as otherwise provided by Jaw, the Articles of Incorporatio n, the Decla ration, or these 
13ylaws, roay be amended, modified, or repealed and new bylu ws may be made and adopted by the 
members upon the aCfirmafivc vote of more than fifty percent (50%) of the total votes of the HOA; 
provided, however, that such actions shall not bccflcctive unless and until a written iusnument setting 
forth (a) the amended, modi ficd, repealed, orncw bylaw, (b) the number of votes cast in favor of such 
action, and (c) the tot.al votes o f the HOA, shall have been executed and verified by the current 
president of the HOA ,md ma ikd lo cach mcrnbcr of the HOA. 

The Cedars Committee 

IN WITNESS WHEREOF, the undersigned has cx<0cuted th is document o n this ~ day of 
_?fw __ . 2001. -

Lone Peak Links, L LC. 
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AMENDMENT TO CC&R'S AND HOME OWNER BYLAWS FOR PLATS B,C,O,F,I 
The Cedars Home o,vne.rs Association 
I 0732 Congressional 
Cedar Hills. UT 84062 

AMENDMENT TO THE CEDARS PLANNED UNIT DEVELOPMENT 
DECLARATION Of COVENANTS, CONlllTIONS AND RESTRICTIONS & 

HOME OWNER BYLAWS 

Pursuant to the provisions of Sect ion 17.0 I of the DECLARATION OF COVENANTS. CONDITIONS 
AND RF.STRICTIONS & HOM !, OWNER llYl.,A WS, FOR THl:l CEDARS PLANNED UNIT 

_/'-' DEV!ZLOPMENT, Pt.ATS O,C,D,F,1 made ciie 16'' day of February, 2001, by "Lone Peak Links. L.L.C.", and 
recorded <>n March 7, 2001 as Entry No. 44!1 1-1997 at Book 0000 Page 0000 of the official re,."Ords of the 
County Recorder of Utah County, State of Utah,(the "Declaration''), the majority of Lot owners within The 
Cedars PJanned Unit Development. Plats "'B'\ "C'. "D", ••f" . .. (n (the ''Owners''), hereby modify dte 
Declaration, as foJlo,vs: 

L 

I. BACK(;ROUND. Section 17.0 I of the ''Declaration" pem1irs che o,vners by a vote of more than 
fi fty percent (50%) of the cotal votes of lhe HOA 10 modif:,V, repeal~ or amend the Declaration. 
Given, therefore, 1he cons<:nsus of over fifty percent (50%) of the total votes of the HOA, the 
Owners modify, repeal, and amend the Declaration a<. provided: herein. 

2. CONSIDF.RA TION. The Owners acknowledge the proffer and ,ecc;pt of gOO<I and valuable 
consideration for this .4.mendment 

3. MODIFICATION, REPEAL, and AMENDMENT. The following sections of the Declaration 
are n1odified. repealed~ and an1ended as foJJo,vs: 

6.0J Brc:tcb <>f Violatioo of Coveoant. Jn the event of a violation or breach or attempted 
violation or breach of any of these covenants. restrictions, limitations, conditions, or agreements, 
as they n1ay be amended from time to time, t>y any person or concern clai1n ing by, through or 
under the Declarant, or by virtue of any judicial proceedings. The Cedars HOA or the O\vner of any 
Lot in the Sobdi;,·ision, jointly or severally, shall be authorized to take such legal or adn1inistrative 
:i.ction as it deems appropriate, consistent \Vith the laws of the State of Utah, to enforce said 
Covenants~ Conditions. 3nd Restrictions. TI1is authcrintion, however, shall not extelld 10 any 
dispute conc-cming or challenge to a proper a1nend1ne11t of these Covenants, Conditions, and 
Restrictions. 

6.02 Recovery. In the event that The Cedars HOA. The Cedars Committee; or any prope.rty 
O\vocrs in !'he subdivision are svoccssful in prosecuting any violation of these restrictive covenant$, 
as they niay be runended from time to time, such successful party n1ay recover (in addition to any 
oth<.,'f damages) costsi and expenses of the litigation, including reasonable attorney's fees from the 
party found to be in violation dlereof. 

9.02 Election and Service.. Election of the nlernbers of the Co,nmittee shall be conducted at the 
annual !Hee:ting of the lot o,•.;nm. Election shall be: by majority vote cast by all ov;ncrs or proxies 
in attendance at the meeti11g. The le.nn of those members elected shall be: for the remainder of the 
year in 'A1hic-h they arc cJce-tcd and until the next annual 1neeting of the HOA. The number of the 
members of The Cedars Conlmittee nlay be changed at any annual meeting. Any member of The 
Cedars Commiuee rnay resign fi-om the Committee, at any time. upon wriuen notice to the other 
members ofThc Cedars Committee. 

9.04 Duties oftbe Cedt1rs Committee. The rights, duties and fun~ions of The Cedars Comnlittee 
shaJI be exercised by Dcclarant until the date the Articles are filed ,vith the State of Utah, ane.r 
\\'hich rhe initial Cedars Committee., named in Section 9.8 beiOlh', shall serve until the 1najority of 
lot O\vners of the HOA vote in new mctnbers fronl among themselves. The Cedars Co1nnlittee shafl --

October 13, 2015 157 of 242



I 

ENT 26838:2006 PG 2 of 10 

have all the powe~, duties and rcSpOnsibilitics as arc now or may hereafter be provided by this 
Declaration~ the Anicles and Bylaws, including, but not limited to, the folfo\ving: 

(i) To make and enforce all ruJes and regulatjoos covering the operation and maintenance of 
the Subdivision. 

(2) To maintain those common areas in the Subdivision listed belo,v. 
a. The common park 
b. All private roads and appurtenant landscape areas. 
c. The fifty foot buffer strip on the east side of Canyon Rd. 

(3) To enforce the conditjon~ covenants. restrictions. and agreem.ents sel forth herein and as 
may be hercaf\cr adopted by the HOA. 

(4) To serve as the Architectural Review Co1n1nittee and perform the duties and tasks 
deleg-ated lhereto at any time no ARC shall exist. 

(S) To enter into contracts, deeds., le..tSC::s and/or other \\'rilten instructions or d0¢umenLS and 
to authorize the cxc<:otion ~nd delivery thcccof by the appropriate officers. 

(6) 'f'o assess and collect fees from its Members to cover the coses of the maintenance of the 
common areas of the Subdivision and ~dminis.tration of The Cedars HOA. 

(7) To open bank accounts on behalf of The Cedars HOA and to designate the signatures 
thereof. 

(8) To bring, prosecute and settle. litigation for it,;elf, The Cedars HOA, and the Subdivision. 

(9) To own, purchase, or lease, hold and sell, or otherwise dispose of, on behalf of the 
Men1bers or O\vners, iten1s of persona) property necessary or convenient to the n1anage1nent 
of the bllSiness and affairs of The Cedars HOA or for the operation of the Subdivision, 
in-eluding. \VithotJt lin1itation, furniture. fumishings. fixtures., Jnaintenance equipinent.. 
appliances, and office supplies. 

(JO) To keel> adequate books a,id records. 

(1 1) To do al1 other acts necessary for the operation and maintenance of the Subdivision and 
the perfonnance of its duties as agent for The Cedars HOl\t including the maintenance and 
repair of ony porti01) of the subdivision and com.moo improve1ne.nts therein lS deemed 
necessary to protect or preserve the Subdivision. 

9.13 Resignation or Removal. A member of The Cedars Com,nittee n1ay resign at any ti1ne by 
delivering a ,vritten resignation to eithe.r t.he preside-nt of the HOA or The Cedars Commiltee. 
Unless othel"\vise specified therein, such resignation shall take effect upon dcJivcry. ,.\ny member 
of The Cedars Commit:tee rnay QI:- removed at any time, for or without cause, by thi: affirmative 
vote of the Owners holding more than fifty percent (50%) of the total number of votes appurtenant 
to all l,.ots in the Deve1op1ne11t, at a special 1neeting of the 111e1nbers duly called for such purpose. 

9. 14 Vacancies. ff vacancies shall occur in The Qdars Co1nminee by reason of the death. 
resignation, or disqua!ification of a n1en1ber of The Cedars Committee. or if the authorized nun1ber 
of The Cedars Co,nn1inee shall be increased. T11e Cedars Committee members then in office shall 
con~inue to act, and such vacancies or ne\vly cr~ated mesnberships shall be filled by a vote of The 
Cedars Committee !llernbers then in o01ce, thoug.h less thru1 a quorun1, in any \vay approved by 
such Comn;ittce mcn1bcrs a.1 lhc rneeting, during which such a vote is taken. Any 1nernber of The 
Cedars Com,nittee e lected or appointed hereunder to fill a vacancy shall serve for the unexpired 
tern of his predecessor or f()r the te-rm of rhe ne.\vly cre.-~tcd Cedars (~ommittee membership, a-.. the 
case rnay be. 
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12.01 Arehitectural Review Committee. There is hereby established an Architeclural Review 
Committee (ARC) for the Cedars. The ARC shall consist of five (5) members appointed by The 
Cedars Committee. The ARC shall have the duty and responsibility to carry out the 1asks set forth 
under ARTICl.,E IV, and shall pass upon, approve, or reject any plans or specifications for 
improvements to be made on lots in the Subdivision. and to enforce the conditions, covenants, and 
restrictions set forth herein, and the standards found in "The Cedars Design Standards" sel forth 
he-rein or made an attachm~nts hereto, so that all structures shall confonn to the restrictions and 
general plans of The Cedars HOA and The Cedars Con1n1ittee, for the improvement and 
development of the whole Subdivision. The ARC may ac1 by any three (3) of its members, and 1he 
approval of any plans for the construction of homes or improvements to The Cedars ,nust have a 
suunp of approval from, and l,e signed by tltree (3) members of, 1he ARC. 

12.02 The men1bers of the ARC shall be appointed by The Cedars Comminee. in accordance with 
Lhe provisions of ARTlCLE X. Arty member of the ARC may resign from the Committee. at any 
time, upon ,vritten notice to The Cedars Committee. 

4. Effective immediately. the mernbe-rs (and offices) of the Cedars Committee shafl be 

Pn:sidenl 
Jeffrey Welch 
I 0732 Congressional 
Cedar Hills, UT 84062 

tv1en1bel' 
Kelton Busby 
10752 Shinnecock 
Cedar Hills, UT 84062 

Secretary 
TK Plant 
10737 CongressionaJ 
Cedar Hills, UT 84062 

Member 
Lynette Schlocr 
3999 Centennial 
Cedar Hills, UT 84062 

Me,nber 
Lynn Spencer 
I 0695 Spyglass 
Cedar Hills, UT 84062 

until the soonest an election can be reasonably held, on which date a general election will be held 
for all five posicions of The Cedars Committee. Election shall be by majority vote casr by all 
o,vncrs or proxies in attendance at the meeting. The term of those men1becs elected shall be: for the 
remainder of the year in ,vhieh they arc elected and until the next annual n1eeting of the HOA. 

5. The Cedars Comn1inee shall permit lhe Declarant to serve as three (3) of the five (5) Architectural 
Review Cornn1inee positio11s for •Plat 1• only contingent upon the Doclara.nt: 

a. Executing, verifying and mailing this an1endment to each Member of the HOA with a 
postmark of oo later than October 7, 2005. 

b. Enforcing the Condition!;, Covenants, and Restrictions, and t.hc standards found in ''The 
Cedars Design Standards", so tha1 all strucrures in ' Pia, I' shall conforro to the 
restrictions and general plans ofThe Cedars HOA. 

6. The DeclaranCs right to a,nend as described in Section 6.05 of the Declaration shall be limited to 
'Plat I'. 

7. S(.'OPE. All provisions of the Declaration remain in effect except as modified. repealed, or 
an1ended by this instrument. 

VOTING: Aye: 
: (."' ,:,, 

I r.· ... I Nay:. __ .. _J_·. __ 

/ '-~{:. .,J-Executetl and Verified this ~ day of_ ..,c ___ , __ _, 2005, 

To1al Votes in the HOA: 284 

/ "':.' ,.. :··) ; ) ' ,t-:,2~ ~/ ,;; ., 'J_ 
By: e~o/ i), . Viv/.>~ 
President, Cedars 
HomeO'h'ncrs Association 
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In the event that the document titled CEDARS PLANNED UN!l' DEVELOPMENT AMENDED AND 
RF.sT ATED DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS & HOME 
OWNER BYLAWS, FOR THE CEDARS PLANNED UNIT DEVELOPMENT, Pl,ATS B,C,0,F,I made 
on or about September 2004, by "Lone Peak Links, L.L.C.", and mailed to lot owners OP or about that 
time, and hosted on the website of lht current managm1ent company, Field Master Community 
l\'l:'tnagc,nent, (the "Declaratjon"). is determined by a court or competent jurisdiction to be the valid and 
enforceable DECLARATION OF COVENANTS, CONDITIONS ANO RESTRICTIONS & HOME 
OWNER BYLAWS, for plats B,C,D,l', I of THE CEDARS PLANNED UNIT DEVELOPMENT, the 
o\ ... ·ners adopt the following amendment: 
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RANDALL A. COVINGTOI 
UTAH COUNTY RECORO'EI 
lOOo Har 07 l:11 P• FEE 393.00 BY C$ 
RECORDEO F-OR HE.RlO!I,~ TinE COHPA.W 
ElECTROOiulllY RECeltOEO 

AMENDMENT TO CC&R'S A'.'<0 UOMt OWNER BYl,A\','S FOR Pl,ATS e.c .o.F.I 
·1 ho C tdars Home Owners ASsoei:nion 
10732 Congrei;slon.11 
C<d.r Hills. UT 84062 

AMENDMENT TO TH'E et:OA.RS PLA:-l1'"ED U;>IIT DEVELOPMENT 
AMENDED A..1"0 RF.STATED DECLARATION OF 

COVENANTS. CONDITIONS AND RESTRICTIONS & 
HOME OWNF.R BYLAWS 

Pu~uaor ,o the pro,.·,sions of Se.c?tOnt 6.06 and 17.02 of Llic CE.OARS PLANNED U~l'r 
Df.VELOPNff.NT A~1iND£D AND R£STA TED DECLARATION Of COVENAN'TS, CONDITIONS AND 
RESTRIC'f!OI\S & HOME OWNER BYLAWS, FOR THE CEDARS PLA1'"NED UNIT OiNELOPMENT. 
rt./\ TS n,C',C>.F J made on or about Stpkmoo- 200•. by "LOde Pru Links .• L.L.C,", and mai!M 10 lot o"·nm on 
Qr abou, that timi;~ aod host~d Ofl 1he v,ebsite of the cutTenr mattag<:mcot conipany, fietd fl.,f.astcr Con1n1uni:.y 
:i.1anigcnlto1. {the .. Dc.clarntion .. ). the lfljfjority of lot owners \\'itlrin Th::- Ced:us J>lanncd Unit Development. 
Pl;,1s .. a ··. •·("''. "O". "'f". "'r', ••l, - . ··~·r·. •·;,:-·, do•· (the ... Ownc(s·1. hereby me>dify lhe Dccl;J.ralion. 3.S fo)lo\',.S,~ 

t. 8 ,\CKt;ROUNO. At sonic: cimc: in 2004. fie ld MIISter Comrnunizy r-.;tanJge,ntnt, a communit} 
;,ia,,~getncnt CQmp.:,.ny that 1nllnagcs the Ced.us Jlon1eownct~ A$$0cistion. n13iled a doet11nt"nl 
titled THE CEDARS ?!,ANNEO IJNIT OcVELOl'~E.'ff AMENOf.0 AN!) k F.STATED 
OF.C!,AR.~TION OF COVF.NAN1'S, CONDITIONS ANO RJ;STRl<."110:-lS & 1 IOMF: OWKER 
OYL>.'~S to the Owners.. on behalf of the Oecl;iranc Question.~ ~um>und the ~l'idil), of rhi,; 
Jn,endcd docum::nt. B:~3nsc doubt exist~~ to its vatidhy, tht o,\'n¢rs he:n:.by modi~. repe-31 aniJ 
Jrn~nd this D!'clarJtit>n in ihc cv~nt that it is uphcJJ as fcs,1Uy binding. Section, 6.06 and 17 .02 of 
t~ ""OecJararion"' pennits the:" O\\':'lcrs by a \'Oteofl'l"'.ore than fifty percent (50~~) of' the tocal \ Otes 
of the HOA iv ntodify. rcpe:31, or 3111¢:nd the 0..."Clar3tion.. Give-n, lhctc:for:,. the coe1se:1sus of ever 
i:ifty per~nt (50%} of the total vote.5 or the: HO.A., the O\\'f1trs ,uodif'>·, n:peaf, and amt:nd ihe 
rx:clarat>on as p:ovided ht'n:in. 

1. C01'SIDER>\l.lO~. The 0\\oners ackno,.vJ«fgc 1he proffer :ind receipt o( good and valuable 
C1)ns.i6erntion for rhi.,;. Amendrn<'nt. 

3. MOOfflCA'r·10:,.. RE!'£Al,, and AMt:ND~1£NT. The fol lowing sections of the f)~clarotion 
are n1odified, rcp;;:a}<.~. and an1cndcd as (olloY•s: 

6.01 Jlrt~th of \:iolttion or Co,·tnant In 1he t\•<..·nt vf a- violation or breach or 3ft('mpted 
\·u)lati<,n -0r t>re.:,ch of any of thes-t: ~ovcnant~. ~trictions. li:mitati<>ns. condHioos., -Or lgn:cmcnts. 
as ,he.)· may be anicndcd front limi;. to ,im,:. b)' a:;y pt::rS:.ln or .;onccm cl~iming, by v inue Qf .tny 
judici:aJ proor.cdiM.gs.. T'~ Cedars HOA. or the O\!,·ntT of' any Lot in the Subdivision. join1ly t">r 
5c-.,cr:1Uy. sha.lJ be auth',1ri~d to take >uch legal or :tdn)ini:stt~I.'i\·e action as it deems ~ppro_•,rla.tc, 
wn$iS:~l \\'ich the Jil,.,';'t of 1hc Sta1e of Ul~h. to cnfortc 53.jd Covenants. Cooditions .. afid 
Rt stri'-"tjons. Tbi! 3Uthori:-;nion. hv"•cver~ shall not extend to 3ny dispute coru;c:m)ny o r chalh:n,ge 
to;:; proper arr.endinl!nt of tht:Sc: Covenants. Cendition:s.. and Re~riciions. 

6.02 R"'covery. In the event 1h::it The Cedars l!OA. The Ccd;,,rs Com::~iuec. vr ~ny pro-pcny 
O'\\"tlCtS in th~ subdivision .tee succci.sfuJ in prosectJ.1ing, any viol:ilion of ih('5( rcstricciw covcn:r:ns. 
~ they Jn ay be nn1cndcd frl)m tiine ,,, time .• sucll 5ueces;ful p;trty n~ay recov,r l io addition to 311) 

t)thcr d:m~g.cs) coS-IS? snd expenses of lhe iitigation. including reasonable attorncy·s. f~~ fron, the 
pa:1y found to be in victJa:ion thacot: 

l J.02 Elertio·n and Scn·ic~. Election of the members Qf the Comntittee shu.iJ he cond~lt"d a1 lht 
aJ)nual mei:tins of the Jot o,vn;rs. EJcctio11 sh~tl be by niajotit:"' ~ote cast h} aU ¢\"nets or pro>.:it.,<;. 
in -attendance :tt th? ,neeting. T'hc :enn of those rncmtx-rs c:lec<cd shall be for the remainder of lht 
}e.tr :n w·hich they are l!lttted n:-id until the t1e:(t 1onua.l n)ct.-rine of che-110~,. Tl,c oun,bcr of tl:e 
n~1ltb~rs <if The ('cd3rS Co,nmlnt:'C lll3y OC (f\:mgOO ~t any -annu:1.t mteting. Any merr.bcr of 'f'ht 
(:edais Corr,ininec may t c5-ig.ti from the Cornmittet. :St .111y tin;c~ upon \\'ritlel'i no;ic:: ~o 1hc, ,:,i.b.er 
rncmhtrs of The C.::-dars CcJn1ninec:. 
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13.0-1 Outies o! tht C<dlors Commintt. The rights. dotie.< and furn:tions of The C-edars 
c·on:nnjttc:t shaH be exercised by o~clmnc un1;1 rhe date the Articles arc fi led ,,,Jth u,e Stlle of 
Utah. aftu ,.,.hich t~ initial Cedat$ Committee. namtd in Section !).08 below. shall serve until 
l'C'pl~tecd by an arnetdm::.nt The Cedars: Commin:ee shall h.ave aJJ the J)O\\•e.rs. duties and 
resp,onsibiiitics :tS are 110\\' <,r ma)' bc.re:af\cr bt provided by this 0«:la;ation. the Af1iclcs and 
Byla,vs, ineJuding. but not Hrnitod to. the tOUo,tfng: 

l I J To m:J<e ftnd t"nforcc aU rutes and rc.gulations <:-0\·e,i.ng the operation and tn.Jintcnance of 
:he Subdivisioo. 

12} l'o n1<1uitain 1hose co1utnon arcss in Jht Subdivision listed bclow. 
a. Tbe comn1on p~ffl 
b. AH private roads .and ~,pur1tn:mt land.scape areas .. 
<. The fifty f0,11 buffer strip 0:1 \he e:,s1 side ofCMyon Rd. 

(3) To en ferret the <::onditions, ~vc:nanu. res,ciclions, and agrurnenu, Sel forth h('rcio nnd as 
m,y be here~fter woptcd by the llOA. 

{4) To :k't'\,'C as rhe A~h.ilechiral R.cvte'\~· Committee and perform the durits ar1d lhsks 
delegate<!. d1crcto at any ti~ne no ARC shaH tXiSL 

(5) To toter ir110 con,r3cts. de.eds. lta.$4.'S and!or otbtr , .. Tineo instnictions or dQC'umcnts and 
co ~nhoriz.e th~ t:xc:coti<:n and deliv~ry· thcn:Qf by the appropriate off~rs. 

tU) Tt"> ;1$;Sc:..~ and CX'Hcct ie.es from its ;\,1c1nbtcs to c:wtr the costs -0( tho rnain1cnancc o.f tile 

con1mo,~ a1t-.1S of the Subdivil-iOn· l.lld administration of1"hc Cedars f-lOA, 

(7} Tfl o~n bank ac~<>Urlb on bc-h.alf ofTht Cc:da:rs HOA ~ttd io designate che signatures 
th~rcof. 

(S) ·ro b:i»8,, pr~1e and scuk litig:~ion I-Or itsctt;. The Ced.a:i ltOA. 3nd the SubdiYiSicn. 

<:9; ·ro o~·n. pt:rchasc. or lease, hold al)d sell. or 01.her·.\li.sc dispose: of, on bch31f c,f Uk 
~fcn1bcrs or O\\·r11:n., item$ of personal pror,.;riy neeessa,y or convcni,cflt to I.he:: tn.l.n:t:gemmt 
or the hcs:h,css :11,d affain. of The Cedars HOA or for the opentKln of th.e Subdivisio:,. 
1ntluding> ,'l"ithuut limitation, fumiture,, (v'tnishing$. fixtures, 1naiutcn:i.ncc: equipment, 
:1ppti:\necs, ;Jnd <'!ffice supplies. 

t ! t J T-0 do 111 other 3Cl5 :>eccssary i-""l l' the operation and m~nrenor.ct (>flhc Solx!iviston ao<l 
iht pcrforn1~.nce uf ilS dutie:i 3.~ ag::.nt for The Ccd:us HOA, including the ,u.aintc:1.:lnce aad 
rr:pair oi 3Jl)' p<>rllon of the- subJivi.sioo and com1u(Hl i1npro,.-ements: therein a:;, dccn'led 
nt:CCSsa1y· to prolc:Cl or pce:sc:rve ,he Subdi,:ision, 

t..\.1.3 R.r~ign3tio.n or R("ln(>\.'ltl. A n1cmb~r of The Ccd.:trs Co•;uniuee may rcslgt\ t\.l any iin:t.: by 
dcUverin_g o. \,·riucn rcsignaclon to either the prQidt.:nt or The C~dar1 Con:,ni!lcc. Unlcs.s otlic,,,·ise 
spcx:itic:d 1htn:in. ~u~h ~$ig1.1aci4n s~tll take ~«tct upon delh'CI)'. :\ny mt"mhcr of The (.~e;J:i~ 
{ 'or:to1ilWC O\i}• b; n;moval 31 a1,} linle, for o.t \•;1th0Ul 'Ci:ltJSC', by the al\tnna.ii•o t: \'Ole ~f tht 
O\\'rltri hoJding 1non: thtro fifty \ 50%) of lhc tOl3l numhtr or ,utC$ appuncnaHt u, .itU l.01s in th~ 
{)t.\ e:11.'>pcnent. at a spt.--cLa! :ncctlng oftht :nitntber$ dt1ly call¢~ (ot ~uch purpose. 

IJ.14 Vtc~u,cit>s. If va~""OJ11;itt sh:~JJ c<ectu in The Ccd.1rs Co,n:t1i.Ue:c by rcaso1) vf the clcn1h. 
resignation. nr disguatifi-catfon o( :i 11~ctnb~r of The Ccdat~ Con1mitttC. or if rhc auobo1iled 11:,111b.;r 
of The l.~ed;:u;.. Cu.mrnincc s..}iall be increased 'J'h.e Ce.Jm Conuniaec then ln office ~haU oontinut to 
.1t1. lind such ,·.a;::'mcics or ne,Yly (."fca1cd 1nc-mbecships &.:hull be fiUed b} a v,,1~ of 1bi! c~d-ar.$ 
("01nmi1tC"C thaen in otli..:e. t,hoog.h le-s.s than a o,i.--oru:n, in ~ny ' '';t}' :pprcved by .sui;h ih-:: t:c-dar-$ 
lomn1ittc-c :H the- tt:ec1ing. AP) n1crt1hc:r of~fh-c Ceda.r.. Cott1mincc- cl~tcd or ap~)inrcd hcr~u11der 
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to fill a vacancy shall strve for the unexpired tcnn of hii prc:d«QSOr or for lh<: 1un1 of lht nt'niy 
c·reaI~ Ced~'"5 Committee. 3S the case 1nay b<:. 

16.0J Arthitttcurtl Re,,iew Comrnitttt. TI1tn: is hereby established aa Architccruml RcviC\v 
Com.mittoc (ARC) for the Cedars. The ARC shall con5ist of five (5) members. The ARC shall have 
the duty and respon$ibilil)' !O cvry out !he t:ssks stl fonh under ARTICLE IV. and sholl ~· ul)On, 
3,pprove or reject 3.ny plans or spccificinions for irnprove,nents to be: nxWC oo JotS in the 
Sobdivis.ion, and to e,1force. the conditions. c,0venan.ts and re.strieti<>n.s set forth herei.n, .ind 
suncia.tds rou1HJ in "The Cedars DeI.ig.."l SUU\dard$''. sc::t forth herein or rnMle an attachments l1tteto. 
so <hat -a.H structures shall ,-0nfonn to the restrit.1:ioos -and gener31 plans. of The Cedars HOA. and 
The Cedars Con,minee, tOr lhe impro, .. cmcnt 3:ld dtNc.Jopm~1 o.fthc wlrofc Sub.Ji\'·ision. l'hc: ARC 
may 3ct by :i~y 1hrcc (3) of its members, 211d the approval of an)' p!3Jl5 for 1hc. coru.truction or 
homes or improverr:~nts tQ t 'flc. Ce:dm and mtt.sr have a s1an1p of "1ppro-.•al and be .signed by three 
t3) members of the ARC. 

16.0l Tht= member,, of tht :\RC shall be appoinled by Th~ Cedars Comrnitttc. in accordance "With 
the provi$i-oos of ARTICLE XIV. Any mt1nbcr of the ARC-m~y resign from the Commiuee, a? 
any time. upe.n \\:riuen notice Hl the other members of 1hc ARC. 

4. Effe:c·tivc -in1mcdia~ely, the me,nbers (and offices) of rhe Cedars. Committee shall be 

Pr~ide11! 
l<iYr•y Wtlch 
10?;2 Congrt$,io,o,l 
Ce&:ir Hills. UT 84062 

Member 
Kchon Busby 
10152 Shinnccoek 
Cedar llills. l:T 84062 

S=t•ry 
TK Plan1 
10737 Congressional 
Ccdot Hills. UT 84062 

~1etnbt'r 
L yntne Schl0<r 
3999 CentenniaJ 
Ccda, Hills. UT 84061 

Mc:rnb(r 
Lynn Spencer 
10695 Spygl"'-< 
Cedar Hills. t.:T S~062 

ontH tht soonest a.., el~e1ion Qln be ,e:i.sort3:bly held. on ""hich <bit 3 st'ncr:.il i;lecrion will be held 
for 31f five pc,sitiun:; of The Cedars Committee. F.lcc-tion sh-all be by 111ajority v<.1tc cnst by all 
owners or proxic·s in a<ter.tdtmcc ,u the me-ding. The term or 1hose lUC-m~n: tle<.1!:d $haH be for th-c 
reniair:Jcr of the year in \vhich tJ.~ arc clecu:d -:ind until th~ ne.x1 annual mcc.tint;. of tht I IOA . 

~. rhc Cedars Con>nlith:i:- .'!ih.:U pcrmh the Ote:Jarant to st:rvc :is three (3) oft.he ri-.·c: {.Si Ar.:hJtectural 
Rt\'ii:,,, C<.>mmincc p~iliC>tlJ fm ·pJ31 I' only c::on1i:nJ:'ttr1t t•pon the Dcclar;int: 

c. ~'7«:Uling, vecifyins and mailing this :un-endn)cnt t(J t;LCh l'wfrn1bet of 1he HOA .. ~·ith a 
pnslm:irk ofoo later thar, Octootr 7.200$. 

d. E.nrt)rcing 1he Con-dHions. Coi.t:oant.s, 311d Restriclions, a.nd the ,;t.ar.dards found in "Tik 
Cedars De;sign Standards". so 1hai a:11 .strut:turcs io ·p13.1 I' shalJ c~nfom1 t.o 1he 
restriclions and gener::i:I plans of"the Ce:J::trs HO,\. 

6. Th~ 0<:ct:r:nnt~s right to aJnc,t.J as d~ribcd in Sec;ions 6-.05 and l 7 .02 of'the Oecl:uati.:>n .shali he 
ltmit<d 10 ·?lilt I". 

i . SCOPE. ,\H ptovjsfr>nS t>f Che l)t(:Jarnti(ln r.emsin in effect t x~pt as 1nodifrcd, rcpca!ed. or 
:-tmcnded by this insuunu::nt. 

\(>TING: 
,. ..... . . 

Aye: -· ./ : 1-._,.:_ Total Vote, in !ht HO/\: 2,N 

dav of ~·} 1 .,. _ ......... .--,. __ .2005, . ' , ,, / I • } • 

-~ ~~ . (~. }· ; ~4L-
__,_._ . ., J • ---··--

,., , ;..,~ /..' .. . - · ... J 
By: !_ / ,.,..,.,rt f., - . v. ¥._[:~ ~, } ,,:;-;/. 
Preside:nt, Cz-d;:u·-s 
Ji onlt\')\\.llt'r"S Associati.f'n 
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EIH 21551,2001 PG ea of H2 

OPEN SPACE CONS~RVATlON EASEMENT 

LONE PEAK LINKS L.L.C., Owner of Real Prope1ty Situated And Located in Utah County, Utah, 
(Grantor) hereby convey, grant and release to THE CITY OF CEDAR HILLS, UTAH, a municipal 
corporation of the State of Utah, (Gran tor and Holder), for the sum of ten dollars ($ 10) and other 
good and valuable consideration, an easement over, under and through the following described real 

property: 

The Cedars Subdivision, Plat B, Lots ll l, 110, 104, 105, 107, 113, 113 

AND 

The Cedars Subdivision, Plat H, Lot 206 

The easement is granted pursuant to authorization of the "Utah Land Conversation Easement Act" 
(UCA 57-18-.r et. Seq.,) and subject to the terms and conditions set forth in Attachment B. 

The easement herein granted is perpetual. 

The Grantor covenants and waJTants that they are lawfully seized of the premises and hereby 
conveys and warrants, against all claiming by through or under Grantor, to the City of Cedar Hills, 
Utah, tbe conservati9n easem~ upon the herein above described real property . 

. ..-· I "I ""'. . ./ 

.... ---- . / 
_______ ... ~ ,·' /' ; 

~/,,~(rLYJ ~/ 
/sTATE OF UTAH ) 

: SS. 

COUNTY OF UT AH ) 

The foregoing instrument was acknowledged before me the 22'"' day ofFebrua1y, 2001, by Ken 
Briggs in his capacity as a manager of Lone Peak Links L.L.C. 

~ 

,· f t ! 
- ,. . ' t, -~ --; ' e,. ... i..-...__ 

NOTARYPUBLIC~~ Gfcu.__,:.A,L ~JU&,\.k 
Residing at: 10046 N Sage Road West 

Cedar Hi lls, Utah 84062 
NOTARY PUBLIC 

ST,\TE OF UTIIH I 
M'! C?:t:rr.issio:~ txpi,~s 

July l, 200~ 
GRHCHEN F. GORDON 

10046 N. Sage P.oad \Vest 
Cedar Hills. Utah e,;06, 
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Attachme1it B 

Terms and Conditions 

A. Purpose - The conservation easement is conveyed for the purpose of facilitating the 
preservation and maintenance of the land area predominantly in a natural. scenic and open 
condition and for the development of a golf course. 

B. Future use • The real property included within the easement shall remain as open 
natural area, except as follows: 

1. All development rights are removed from the site, except for the purpose 
of open space. recreational space and the construction of a golf course and 
related golf course facilities. 

2. Installation of supplemental vegetative landscape material, together with 
any irrigation facilities required to provide water to the golf course. 

3. Installation of new trails for pedestrians, and golf course use and the 
construction of such additional golf course related equipment including but not 
limited to; paving or surfacing of the trail, installation of trail head access 
facilities, restrooms and such other facilities as essential to the proper operation 
of the golf course. 

4. Appurtenant easements and vehicular access routes necessary for 
construction and mainlenance of the golf course and related facilities. 
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EXHIBIT I 
CONSERVATION EASEMENT PROPERTIES · 

rnr 21551 :2001 PG a1 of 142 

SUMMARY OF GOLF COURSE AND OPEN SPACE LOTS 
FOR THE CEDARS 

GOLF COURSE LOTS 
(EASEMENTS) 

206-H 
111-B 
110-B 
104-B 
105-B 

i 

107-B 
113-B 
112-B 

PARK AND TRAILS 
(DEEDED TO THE CITY) 

1-K 
2-K 
16-J 

NON-BUILDABLE OPEN SPACE 
(DEEDED TO THE CITY) 

H 
I B 

B 
B 
B 
B 

PUBLIC FACILITIES 
(DEEDED TO THE CITY) 

1-G 
3-G 
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*** ** *""* 

WHEREAS, at a special bond election (the "Election") duly and lawfully called 
and held in the City of Cedar Hills, Utah County, Utah (the "Issuer") on June 28, 2005, 
the following proposition was submitted to a vote of the qualified registered electors of 
the Issuer: 

BALLOT PROPOSITION 

SHALL THE CITY COUNCIL OF THE CITY OF CEDAR HILLS, UTAH COUNTY, 
UTAH BE AUTHORIZED TO ISSUE GENERAL OBLIGATION BONDS IN THE 
AMOUNT NOT TO EXCEED SEVEN MILLION DOLLARS ($7,000,000) (THE 
"BONDS") FOR THE PURPOSE OF REFINANCING THE COSTS OF ACQUISITION 
AND CONSTRUCTION OF THE CEDAR HILLS GOLF COURSE AND RELATED 
IMPROVEMENTS ORIGINALLY FINANCED BY THE MUNICIPAL BUILDING 
AUTHORITY OF THE CITY OF CEDAR HILLS AND LEASED TO THE CITY AND 
FOR PAYMENT OF EXPENSES REASONABLY INCURRED IN CONNECTION 
WITH SAID REFINANCING AND THE AUTHORIZA TTON AND ISSUANCE OF 
THE BONDS; SAID BONDS TO HAVE A FINAL MATURITY DATE OF NOT TO 
EXCEED THIRTY (30) YEARS FROM ISSUANCE'! 

The balloting results on the above Proposition were as follows: 

Total votes cast 

Total persons challenged and issued provisional ballot 

Total provisional ballots counted 

Total persons challenged who did not vote 

Total votes cast in favor of issuing $7,000,000 
General Obligation Bonds 

Total votes cast against issuing $7 ,000,000 
General Obligation Bonds 

2,289 

75 

50 

25 

1,872 

417 

"WHEREAS, based upon the canvass of returns by the Council sitting as a Board 
of Canvassers, said Council declared the bond proposition set forth above for all of the 
above described projects and purposes to have carried; and 

'WHEREAS, the cost of acquisition and construction of the Cedar Hills golf 
course (the "Project") was originally financed with temporary financing through Lease 
Revenue Bonds issued by the Municipal Building Authority of Cedar Hills, Utah; and 
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WHEREAS, the Issuer retired and refunded, as a current refunding, the Lease 
Revenue Bonds by issuing its $6,250,000 General Obligation Refunding Bonds, Series 
2005; and 

WHEREAS, the Issuer desires to obtain a debt service savings by refunding the 
Refunded Bonds (as defined herein) through the issuance of its General Obligation 
Refunding Bonds, Series 2012; and 

WHEREAS, on December 4, 2012, the City Council of the Issuer adopted an 
Authorizing Resolution wherein it appointed the Mayor, City Manager, and Finance 
Director as a Pricing Committee to authorize tbe final amount, interest rate, maturity, 
discount and other aspects of the Series 2012 Bonds; and 

WHEREAS, electronic bids have been received for the purchase of $5,570,000 
aggregate princi.pal amount of the City of Cedar Hills, Utah County, Utah General 
Obligation Refunding Bonds, Series 2012; and 

\VHEREAS, the bid of RW Baird & Co, Inc. ("Underwriter") has been 
determined to be the best and most advantageous bid for the purchase of said Bonds, said 
bid being in full as attached hereto as Exhibit "A". 
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WHEREAS, in the opinion of the Pricing Committee, it is in the best interest of 
the Pricing Committee that said bid be accepted and sale of said Bonds to Underwriter be 
con.finned; and 

WHEREAS, pursuant to the Election, and the provisions of the Utah Refunding 
Bond Act, Title 11, Chapter 27, Utah Code Annotated 1953, as amended (the "Act"), the 
Issuer has authority to issue, and desires to issue, its General Obligation Refunding 
Bonds, Series 2012, in the aggregate principal amount of $5,570,000 (the "Bonds") for 
the purpose of (i) advance refunding the Refunded Bonds (as defined herein), and (ii) 
paying costs and expenses reasonably incurred i11 connection with the authorization and 
issuance of the Bonds; and 

WHEREAS, the Issuer authori:.:ed the issuance of the Bonds for the 
aforementioned purposes subject to certain parameters by its resolution adopted on May 
15, 2012 (the "Parameters Resolution") and by its resolution adopted on December 4, 
2012 appointing this Pricing Conuuiuee; and 

WHEREAS, the Issuer has caused a Notice of Bonds to be Issued with respect to 
the Bonds to be published pursuant to the Act and the Parameters Resolution; and 

WHEREAS, the Issuer does hereby find and determine it to be advisable and in 
the best interests of the Issuer and its inhabitants to issue Bonds for the purpose of 
providing funds which will be sufficient to refinance the Refunded Bonds, and to pay 
costs and expenses reasonably incurred in connection wi th the issuance of the Bonds: 

NOW, THEREFORE, be it resolved by the Pricing Committee of the City of 
Cedar Hills, Utah County, Utah as follows: 

Section A The bid of the Underwriter for the purchase of $5,570,000 City of 
Cedar Hills, Utah County, Utah General Obligation Refunding Bonds, Series 2012, 
which bid is set out in full in the preamble hereto, is hereby accepted, it being hereby 
found, determined and declared, after public advertisement for bids for the purchase of 
said Bonds, that said bid is the best and most advantageous bid received and that said 
Bonds, when issued at the interest rates stated in the bid, will bear interest at the lowest 
rate now obtainable. 

Section B. Said Bonds shall be delivered to the Underwriter following the 
adoption of this final Master Resolution, pursuant to due payment therefor in accordance 
with the terms of sale. 
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ARTICLE I 

DEFINITIONS; AUTHORlTY 

1.1. Definitions As used in this Master Resolution, unless the context shall 
otherwise require, the tenns defined or described in the hereinafter defined Parameters 
Resolution shall have the same meanings when used in this Master Resolution, and the 
follov.'ing tenns shall have the following meanings: 

"Act" means the Utah Refunding Bond Act, Title ll, Chapter 27, Utah 
Code Annotated 1953, as amended. 

"Bond Fund" means the fund established under Section 4 .2 hereof. 

"Bondowner", "Owner" "Bondholder" "Holder" or "Registered Owner" 
means Lhe registered owner of any Dond as shown on the registration books of the 
Issuer kept by the Bond Registrar. 

"Bond Registrar" means each Person appointed by the Issuer as registrar 
and agent for the transfer, exchange and authentication of the Bonds pursuant to 
Section 2.5 hereof. The initial Bond Registrar is The Bank of New York Mellon 
Trust Company, N .A., Denver, Colorado, or its successors. 

"Bonds" means the $5,570,000 General Obligation Refunding Bonds, 
Series 2012, of the Issuer authorized by this Master Resolution. 

"Business Day" means a legal business day on which banking business is 
transacted in the city in which the Paying Agent bas its principal corporate trust 
office. 

"City Recorder" means the City Recorder of the Issuer or any duly 
authorized deputy. 

"Code" means the Internal Revenue Code of 1986, as amended . 

"Continuing Disclosure Undertaking" means that certain Continuing 
Disclosure Undertaking executed by the Issuer and dated the date of issuance and 
delivery of the Bonds, as originally executed and as it may be amended from time 
to time in accordance with the terms thereof, in substantially the fonn of 
Exhibit "B" hereto. 

"Council" means the City Council of the Issuer. 

"DTC" means The Depository Trust Company as securities depository for 
the Bonds, or its successors. 

"Election" means the special bond election held in the Issuer on June 28, 
2005. 
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"Government Obligations" means direct obligations of the United States 
of America, or other securities, the principal of and interest on which are 
unconditionally guaranteed by the United States of America. 

"Issuer" means the City of Cedar Hills, Utah County, Utah or any 
successor. 

"Master Resolution" means, collectively, this Resolution of the Issuer 
approved by the Pricing Committee as of December 12, 2012, a~ approved by an 
authorizing resolution of the City Council adopted on December 4, 2012, and the 
Parameters Resolution authorizing the issuance and sale of the Bonds. 

"Mayor" means the Mayor of the fssuer or any Acting Mayor or Mayor 
ProTem. 

"Official Notice of Bond Sale" means the Official Notice of Bond Sale of 
the Issuer with respect to the Bonds. 

"Original Issue Date" means December 20, 2012, the date the Bonds are 
originally dated. 

"Parameters Resolution" means that certain resolution adopted by the 
Issuer on May 15, 2012, authorizing the issuance and sale of the Bonds subject to 
certain parameters. 

"Paying Agent" means each Person appointed by the Issuer as paying 
agent with respect to the Bonds pursuant to Section 2.5 hereof. The initial Paying 
Agent is The Bank of New York Mellon Trust Company, N.A., Denver, 
Colorado, or its successors or assigns. 

"Person" means natural persons, finns, partnerships, associations, 
corporations, trusts, public bodies and other entities. 

"Pricing Conunittee" means the committee consisting of the Mayor, City 
Manager, and Finance Director appointed pursuant to the Authorizing Resolution 
of the Issuer adopted on December 4, 2012. 

"Project" means the acquisition and construction of the Cedar Hills golf 
course and related improvements. 

"Record Date" means (a) with respect to each interest payment date, the 
fifteenth day immediately preceding such interest payment date, and (b) with 
respect to any redemption of any Bond, such Record Date as shall be specified by 
the Bond Registrar in the notice of redemption, provided that such Record Date 
shall be not Jess than 15 calendar days before the mailing of such notice of 
redemption. 
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"Refunded Bonds" means the outstanding General Obligation Refunding 
Bonds, Series 2005, maLuring after Fcbrnary I, 2016. 

"Underwriter" me-ans R W Baird & Co, Inc. and its successors or assigns. 

Unless the context clearly indicates to the contrary, the terms "hereby," "hereof," 
"hereto," "herein," "hereunder," and any similar terms as used in this Master Resolution, 
refer to this Master Resolution in its entirety. 

1.2. Authority for Master Resolution This Master Resolution is unanimously 
approved by the Pricing Commit1ee appointed pursuant to the resolution of the City 
Council adopted on December 4, 2012 and pursuant to the Election and the Act. 
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ARTICLE II 

AUTHORIZATION, TERMS AND ISSUANCE OF BONDS 

2.1. Authorization of Bonds, Principal Amount. Designation and Series. In 
accordance with and subject to the tenns, conditions and limitations established by the 
Act and in this Master Resolution, a series of General Obligation Refunding Bonds of the 
Issuer is hereby authorized to be issued in the aggregate principal amount of $5,570,000. 
Such series of bonds shall be designated "City of Cedar Hills, Utah County, Utah, 
General Obligation Refunding Bonds, Series 2012." The Bonds shall be issued in fully 
registered form only, without coupons, and initially in book-entry fonn. 

The Bonds shall be general obligations of the Issuer for the payment of which the 
full faith, credit and taxing power of the Issuer are hereby pledged, and the Issuer hereby 
agrees and covenants that it will annually cause to be levied a tax sufficient to pay the 
principal of, premium, if any, and interest on the Bonds as they fall due and payable and 
also to constitute a sinking fund to pay the principal, premium, if any, and interest when 
due. 

2.2. Purpose. The Bonds are hereby authorized to be issued for the purpose of 
(a) refunding the Refunded Bonds, and (b) paying issuance expenses incurred in 
connection with the issuance of the Bonds. 

2.3. Bond Details. The Bonds shall mature on the dates and in the. principal 
amount~, and shall bear interest ( calculated on the basis of a year of 360 days comprised 
of twelve 30-day months) from the Original Issue Date with interest payable begi.tming 
Febn1ary I, 2013, and semiannually thereafter on February I and August I in each year 
and with principal payable on February I, 20 I 3, and on each February I thereafter, 
payable as follows: 

Maturity 
Februarv l 

2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 

4843-3228-1871/CE003-013 

Principal Amount 
$65,000 

50,000 
50,000 
55,000 

230,000 
230,000 
240,000 
240,000 
250,000 
250,000 
260,000 
270,000 
275,000 
280,000 
285,000 

7 

1.nterest Rate 
2.000% 
2.000 
2.000 
2.000 
2.000 
2.000 
2.000 
2.000 
3.000 
3.000 
2.000 
2.000 
2.000 
2.000 
2.000 
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2029 
2030 
2031 
2032 
2035 

$585,000 
300,000 
315,000 
320,000 

1,020,000 

2.200% 
3.000 
3.000 
3.000 
3.000 

Each Bond shall accrue interest from the interest payment date next preceding the 
date on which it is authenticated, unless (a) it is authenticated before the first interest 
payment date following the Original Issue Date, in which case interest shall accrue from 
the Original Issue Date, or (b) it is authenticated upon an interest payment date, in which 
case interest shall accrue from such interest payment date; provided that if at the time of 
authentication of any Bond interest is in default, interest shall accrue from the date to 
which interest has been paid. The Bonds shall bear interest on overdue principal at the 
aforesaid respective rates. 

2.4. Denominations and Numbers. The Bonds shall be issued as fully 
registered bonds, without coupons, in the denomination of $5,000, or any integral 
multiple thereof. The Bonds shall be numbered with the letter prefix "R" and shall be 
numbered from one (I) consecutively upwards in order of issuance. 

2.5. Paving Agent and Bond Rci:?istrar. The Issuer hereby appoints The Bank 
of New York Mellon Trust Company, N.A. to act as Paying Agent and Bond Registrar 
under the terms and conditions of this Master Resolution. The Issuer may remove any 
Paying Agent and any Bond Registrar, and appoint a successor or successors thereto. 
The Issuer shall submit to the Paying Agent or Bond Registrar, as the case may be, a 
notice of such removal a t least 30 days prior to the effective date of such removal, and 
shall specify the date on which such removal shall take effect. Such removal shall take 
etfoct on the date that each successor Paying Agent and Bond Registrar shall signify its 
acceptance of the duties and obligations imposed upon it by the Master Resolution by 
executing and delivering to the Issuer a written acceptance thereof. 

The principal ot: premium, if any, and interest on the Bonds shall be payable in 
any coin or currency of the United States of America which, at the respective dates of 
payment thereof, is legal tender for the payment of public and private debts. Principal of 
and premium, if any, on the Bonds shall be payable when due to the Registered Owner of 
each Bond at the principal office of the Paying Agent. Payment of interest on each Bond 
shall be made by check or draft mailed to the Person which, as of the Record Date, is the 
Registered Owner of the Bond, at the address of such Registered Q\vncr as it appears on 
the registration books of the Issuer kept by the Bond Registrnr, or at such other address as 
is furnished to the Bond Registrar in writing by such Ovmer on or prior to the Record 
Date. 

2.6. Redemption. 

/\.. Optional Redemption. The Series 2012 Bonds maturing on or prior to 
February 1, 2023, are not subject to optional redemption prior to maturity. The Series 
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2012 Bonds maturing on or af1cr February I, 2024, arc subject to redemption al the 
option of the Issuer on February I, 2023, or on any date thereafter, in whole or in part, 
from such maturities or parts thereof as may be selected by the Issuer, at a redemption 
price equal to 100% of Uie principal amount of the Series 20 J 2 Bonds to be redeemed, 
plus accrued interest thereon to the redemption date. 

B. Mandatorv Redemption. The Bonds are subject to mandatory redemption 
in whole or in part on any date if the Project or any portion thereof is sold or otheIWise 
alienated by the Issuer or any other action occurs after the issue date lO cause either the 
private business tests or the private loan financing test as defined by the Code to be met 
and the Bonds or any portion thereof may be deemed to be nonqualiiying bonds and the 
Bonds may be so redeemed at a redemption price equal to 100% of the principal amount 
thereof and accrued interest to the redemption date upon not less than thirty (30) days' 
prior notice. 

C. Mandatorv Sinking Fund Redemption. The Series 2012 Bonds maturing 
on February I, 2029, are subject to mandatory sinking fund redemption at a redemption 
price equal to J 00% of the principal amount thereof and accrued interest to the 
redemption date on the dates and in the principal amounts as follows: 

Mandatory Sinking Fund 
Redemption Date 

February 1, 2028 
February 1, 2029t 

t Final Maturity of Term Bond 

Principal 
Amount 

$290,000 
295,000 

Upon redemption of any Series 2012 Bonds maturing on February l , 2029, other 
than by application of such Mandatory Sinking Fund Redemption, an amount equal to the 
principal amount so redeemed will be credited toward a part or all of any one or more of 
such Mandatory Sinking Fund Redemption amounts for the Series 2012 Bonds maturing 
on February I, 2029, in such order as may be directed by the Issuer. 

The Series 2012 Bonds maturing on February 1, 2035, are su~ject to mandatory 
sinking fund redemption at a redemption price equal to J 00% of the principal amount 
thereof and accrued interest to the redemption date on the dates and in the principal 
amounts as follows: 

Mandatory Sinking Fund 
Redemption Date 

February 1, 2033 
February 1, 2034 
February I, 203 5 t 

t Final Maturity of Term Bond 
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Principal 
Amount 

$330,000 
340,000 
350,000 

October 13, 2015 194 of 242



Upon redemption of any Series 2012 Bonds maturing on February 1, 2035, other than by 
application of such Mandatory Sinking Fund Redemption, an amount equal to the 
principal amount so redeemed will be credited toward a part or all of any one or more of 
such Mandatory Sinking Fund Redemption amounts for the Series 2012 Bonds maturing 
on February I , 2035, in such order as may be directed by the Issuer. 

If fewer than all of the Bonds of any maturity are called for redemption, the 
Bonds to be redeemed shall be selected by lot by the Bond Registrar in such manner as 
the Bond Registrar in its discretion may deem fair and appropriate, each $5,000 of 
principal amount to the Bonds being counted a~ one Bond for this purpose. If a portion 
of a Bond shall be called for redemption, a new Bond in principal amount equal to the 
unredeemed portion thereof shall be issued to the registered owner upon presentation and 
surrender thereof. 

2.7. Notice of.Redcmntion. 

(a) In the event any Bonds are to be redeemed, the Issuer shall cause 
notice of such redemption to be given as provided in this Section 2.7. Notice of 
redemption shall be given by the Bond Registrar by registered or certified mail, 
postage prepaid, not less than thirty (30) nor more than forty-five (45) days prior 
to the redemption date, to each Registered Owner of the Bonds to be redeemed, at 
the address shown on the registration books of the Issuer maintained by the Bond 
Registrar on the Record Date specified in the notice of redemption, which Record 
Date shall be not less than fifteen (15) calendar days before the mailing of such 
notice, or at such other address as is furnished to the Bond Registrar in writing by 
such Registered Owner on or prior to such Record Date. Each notice of 
redemption shall state (i) the identification numbers, as established hereunder and 
the CUSTP numbers, if any, of the Bonds being redeemed, provided that any such 
notice shall state that no representation is made as to the correctness of CUSTP 
numbers either as printed on such Bonds or as contained in the notice of 
redemption and that reliance may be placed only on the identification numbers 
contained in the notice or printed on such Bonds; (ii) any other descriptive 
infonnation needed to identify accurately the Bonds being redeemed, including, 
but not limited to, the original issuance date and maturity date of, and interest rate 
on, such Bonds; (iii) the Record Date; (iv) the redemption date; (v) the 
redemption price; (vi) the place of redemption; (vii) the total principal amount of 
Bonds to be redeemed; (viii) if less than all, the distinctive numbers of the Ronds 
or portions of Bonds to be redeemed and, if less than all of any Bond, the 
principal amount of each Bond that is to be redeemed; and (ix) that the interest on 
the Bonds or portion of Bonds in such notice designated for redemption shall 
cease to accrue from and after such redemption date and that on said date there 
will become due and payable on each of said Bonds or portions of Bonds the 
redemption price thereof and interest accrued thereon to the redemption date. 
Any notice mailed as provided in this Section shall be conclusively presumed to 
have been duly given, whether or not the Registered Owner receives such notice. 
Failure to give such notice or any defect therein with respect to any Bond shall 
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not affect the validity of the proceedings for redct11ption with respect to any other 
Bond. 

(b) In addition to the foregoing notice, further notice of redemption 
shall be given by the Bond Registrar, at least two (2) business days in advance of 
the mailed notice to Registered Owners of Bonds to be redeemed, by registered or 
certified mail or overnight delivery service to the Unden>vriter and to the 
Mwlicipal Securities Rulemaking Board ("MSRB"). Such further notice shall 
contain the infonnation required in the inunediately preceding paragraph. Failure 
to give all or any portion of such further notice shall not in any manner defeat the 
effectiveness of a call for redemption. 

Each notice may further state that such redemption shall be conditional upon the 
receipt by the Paying Agent, on or prior to the date fixed for such redemption, of moneys 
sufficient to pay the principal of, premium, if any, and interest on such Bonds to be 
redeemed and that if such moneys shall not have been so received said notice shall be of 
no force and effect and the Issuer shall not be required to redeem such Bonds. If such 
condition is included in the notice of redemption and if sufficient moneys have not been 
deposited on the date fixed for redemption, then a notice stating sufficient moneys were 
not deposited and that no redemption occurred on that date shall be sent within a 
reasonable time thereaflcr, in like manner, to the registered owners of each Bond which 
was sent the notice ofredemption. 

If notice of redemption shall have been given as described above and the 
foregoing condition, if any, shall have been met, the Bonds or portions thereof specified 
in said notice shall become due and payable at the applicable redemption price on the 
redemption date therein desigoated, and if, on the redemption date, moneys for the 
payment of the redemption price of all the Bonds to be redeemed, together with interest 
to the redemption date, shall be available for such payment on said date, then from and 
after the redemption date interest on such Bonds shall cease to accrue and become 
payable. 

2.8. Partiallv Redeemed _Ronds. In case any Bond shall be redeemed in part 
only, upon the presentation of snch Bond for such partial redemption, the Issuer shall 
execute and the Bond Registrar shall authenticate and shall deliver or cause to be 
delivered to or upon the 1Nritten order of the Registered Ovmer thereof, at the expense of 
the lssuer, a Bond or Bonds of the same series, interest rate and maturity, in aggregate 
principal amount equal to the unredeemed portion of such registered Bond. A portion of 
any Bond of a denomination of more than $5,000 to be redeemed will be in the ptincipal 
amount of $5,000 or an integral multiple thereof and in selecting portions of such Bonds 
for redemption, each such Bond shall be treated as representing that number of Bonds of 
$5,000 denomination which is obtained by dividing the principal amount of such Bonds 
by $5,000. 

2.9. Book-Entry System. 
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(a) Except as provided in paragraphs (b) and (e) of this Section 2.9, 
the registered holder of all Bonds shall be, and the Bonds shall be registered in the 
name of Cede & Co. ("Cede"), as nominee of The Depository Trust Company, 
New York, New York (together with any substitute securities depository 
appointed pursuant to paragraph (b)(ii) of this Section 2.9, "DTC"). Payment of 
interest for any Bond, as applicable, shall be made in accordance with the 
provisions of this Resolution to the account of Cede on the interest payment date 
for the Bonds at the address indicated for Cede in the registration books of the 
Bond Registrar. 

(b) The Bonds shall be initially issued in the foon of a separate single 
fully registered Bond in the amount of each separate stated maturity of the Bonds. 
Upon initial issuance, the ownership of each such Bond shall be registered in the 
registration books of the Issuer kept by the Bond Registrar, in the name of Cede, 
as nominee of DTC. With respect to Bonds so registered in the name of Cede, the 
Issuer, the Bond Registrar and any Paying Agent shall have no responsibility or 
obligation to any DTC participant or to any beneficial owi1er of any of such 
Bonds. ·without limiting the immediately preceding sentence, the fssuer, the 
Bond Registrar and any Paying Agent shall have no responsibility or obligation 
with respect to (i) the accuracy of the records of DTC, Cede or any DTC 
participant with respect to any beneficial ownership interest in the Bonds, (ii) the 
delivery to any DTC participant, beneficial owner or other person, other than 
DTC, of any notice with respect to the Bonds, including any notice of redemption, 
or (iii) the payment to any DTC participant, beneficial owner or other person, 
other than DTC, of any amount with respect to the principal or Redemption Price 
of, or interest on, any of the Bonds. The Issuer, the Bond Registrar and any 
Paying Agent may treat DTC a~, and deem DTC to be, the absolute owner of each 
Bond for all purposes whatsoever, including (but not limited to) (1) payment of 
the principal or Redemption Price of, and interest on, each such Bond, {2) giving 
notices of redemption and other matters with respect to such Bonds and (3) 
registering transfers with respect to such Bonds. So Jong as the Bonds are 
registered in the name of CEDE & Co., the Paying Agent shall pay the principal 
or Redemption Price of, and interest on, all Bonds only to or upon the order of 
DTC, and au such payments shall be valid and effective to satisfy fully and 
discharge the Issuer's obligations with respect to such principal or Redemption 
Price, and interest, to the extent of the swn or sums so paid. Except as provided 
in paragraph b(i) of this Section 2.9, no person other than DTC shall receive a 
Bond evidencing the obligation of the Issuer to make payments of principal or 
Redemption Price of, and interest on, any such Bond pursuant to this Resolution. 
Upon delivery by DTC to the Bond Registrar of written notice to the effect that 
DTC has determined to substitute a new nominee in place of Cede, and subject to 
the transfer prov isions of this Resolution, the word "Cede" in this Resol.ution shall 
refer to such new nominee of DTC. 

Except as provided in paragraph (iii) of this Section 2.9, and 
notwithstanding any other provisions of this Resolution, the Bonds may be 
transferred, in whole but not in part, only to a nominee of DTC, or by a nominee 
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of DTC to DTC or a nominee of DTC, or by DTC or a nominee of DTC to any 
successor securities depository or any nominee thereof. 

(i) DTC may dctcnnine to discontinue providing its services 
with respect to the Bonds at any time by giving written notice to the 
Issuer, the Bond Registrar, and the Paying Agent, which notice shall 
certify that DTC has discharged its responsibilit ies with respect to the 
Bonds under applicable law. 

(ii) The Issuer, in its sole discretion and without the consent of 
any other person, may, by notice to the Bond Registrar, temiinate the 
services of DTC with respect to the Bonds if the Issuer determines that the 
continuation of the system of book-entry-only transfers through DTC is 
not in the best interests of the beneficial owners of the Bonds or the Issuer; 
and the Issuer shall, by notice to the Bond Registrar, terminate the services 
of DTC with respect to the Bonds upon receipt by the Issuer, the Bond 
Re1,,istrar, and the Paying Agent of written notice from DTC to the effect 
that DTC has received written notice from DTC participants having 
interests, as shovvn in the records of DTC, in an aggregate principal 
amount of not Jess than fifty percent (50%) of the aggregate principal 
amount of the then outstanding Bonds to the effect that: ( l) DTC is 
unable to discharge its responsibilities v.ith respect to the Bonds; or (2) a 
continuation of the requirement that all of the outstanding Ronds be 
registered in the registration books kept by the Bond Registrar in the name 
of Cede, as nominee of DTC, is not in the best interests of the beneficial 
owners of the Bonds. 

(iii) Upon the termination of the services of DTC with respect 
to the Bonds rursuant to subsection (c)(ii)(2) hereof, or upon the 
discontinuance or tennination of the services of DTC with respect to the 
Bonds pursuant to subsection (c)(i) or subsection (c)(ii)(l) hereof the 
Issuer may within 90 days thereafter appoint a substitute securities 
depository which, in the opinion of the Issuer, is v,illing and able to 
undertake the functions of DTC hereunder upon reasonable and customary 
terms. If no such successor can be found v,,ithin such period, the Bonds 
shall no longer be restricted to being registered in the registration books 
kept by the Bond Registrar in the name of Cede, as nominee of DTC. In 
such event, the Issuer shall execute and the Bond Registrar shall 
authenticate Bond certificates as requested by DTC of like principal 
amount, maturity and Series, i.n authorized denominations to the 
identifiable beneficial owners in replacement of such beneficial owners' 
beneficial interest in the Bonds. 

(iv) Notwithstanding any other provision of this Resolution to 
the contrary, so long as any Bond is registered in the nan1e of Cede, as 
nominee ofDTC, all payments with respect to the principal or Redemption 
Price of, and interest on, such Bond and all notices with .respect to such 
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Bond shall be made and given, respectively, to DTC a5 provided in the 
representation letter of the Issuer and the Bond Registrar addressed to 
DTC with respect to the Bonds. 

(v) In connection with any notice or other communication to be 
provided to Holders of Bonds registered in the name of Cede pursuant to 
this Resolution by the Issuer or the Bond Registrar with respect 10 any 
consent or other action to be taken by such Holders, the Issuer shall 
establish a record date for such consent or other action by such Holders 
and give DTC notice of such record date not Jess than fifteen (15) days in 
advance of such record date to the extent possible. 

2.10. Sale of Bonds. 

(a) The Bonds are hereby sold to the Underwriter for their principal 
amount of $5,570,000, plus a net reoffering premium of $179,473.95, less an 
UndemTiter's discount of$117,462.92, for a net purchase price of$5,632,0l l.03 
(the "Net Purchase Price"), plus accrued interest, if any, on the Bonds from the 
Original Issue Date to the date of delivery of and payment for the Bonds, on the 
terms and conditions set forth in the Underwriter's hid to purchase the Bonds 
upon the basis of the representations therein set forth. 

(b) The final form of Official Statement of the Issuer in substantially 
the form attached hereto as Exhibit "C", with such changes, insertions and 
revisions as the Mayor shall approve, is hereby authorized and the Mayor shall 
execute and deliver such final Official Statement to the Underwriter for 
distribution to prospective purchasers of the Bonds and other interested persons. 
The approval of the Mayor of any such changes, omissions, insertions and 
revisions shall be conclusively established hy said Mayor's execution of the final 
Official Statement. The Issuer has previously deemed, and does hereby deem 
final the Preliminary Official Statement within the meaning and for the purposes 
of Paragraph (b)(l) of Rule 15c2-12 of the Securities and Exchange Commission, 
subject 10 completion thereof wiih the information established at the time of the 
sale of the Bonds. 

2.11 . Execution of Bonds. The Bonds shall be executed on behalf of the Issuer 
by the Mayor and allested by the City Recorder (the signatures of said Mayor and City 
Recorder being either manual and/or by facsimile) and the corporate seal of the Issuer or 
a facsimile thereof shall be impressed or imprinted thereon. The use of such facsimile 
signatures of said Mayor and City Recorder and such facsimile of the seal of the Issuer on 
the Bonds are hereby authorized, approved and adopted by the Issuer as the authorized 
and authentic execution., attestation and sealing of the Bonds by said officials. The Bonds 
shall then be delivered to the Bond Registrar for manual authentication by it. The 
Certificate of Authentication shall be subsiantially in the form provided in Section 5.1 
hereof. Only such of the Bonds as shall bear thereon a Certificate of Authentication, 
manually executed by the Bond Registrar, shall be valid or obligatory for any purpose or 
entitled to the benefits of this Master Resolution, and such certificate of the Bond 

4843-3228-187 IICE003·013 14 

October 13, 2015 199 of 242



Registrar shall be conclusive evidence that the Bonds so ce11ified have been duly 
registered and delivered under, and arc entitled to the benefits of this Master Resolution 
and that the Holder thereof is entitled to the benefits of this Master Resolution. The 
Certificate of Authentication of the Bond Registrar on any Bond shall be deemed to have 
beeo executed by it if (a) such Bond is signed by an authorized officer of the Bond 
Registrar, but it shall not be necessary that the same officer sign the Certificate of 
Authentication on all of the Bonds issued hereunder or that all of the Bonds hereunder be 
certified as registered by the same Bond Registrar, and (b) the date of authentication of 
the Bond is inserted in the place provided therefore on the Certificate of Authentication. 

The Mayor and City Recorder of the issuer are authorized to execute. attest and 
seal from time to time. in the manner described above, Bonds (the "Exchange Bonds") to 
be issued and delivered for the purpose of effecting transfers and exchanges of Bonds 
pursuant to Article Ill hereof. At the time of the execution, attestation and sealing of the 
Exchange Bonds by the Issuer, the payee, principal amount, CUSIP number, if any, 
maturity and interest rate shall be in blank. Upon any transfer or exchange of Bonds 
pursuant to Article ill hereof, the Bond Registrar shall cause to be inserted in appropriate 
Exchange Bonds the appropriate payee, principal amount, CUSIP number, if any, 
maturity and interest rate. The Bond Registrar is hereby authorized and directed to hold 
the Exchange Bonds, and to compleic, certify as to registration and authenticate (if 
applicable) and deliver the Exchange Bonds, for the purpose of effecting transfers and 
exchanges of Bonds; provided that any Exchange Bonds registered, authenticated (if 
applicable) and delivered by chc Bond Registrar shall bear the same series, maturity and 
interest rate as Bonds delivered to the Bond Regismir for exchange or transfer, aud shall 
bear the name of ~u1:h payee as the Bondholder requ~sting an exchange or 11:ansfer shall 
designate; and provided further that upon the delivery of any Exchange Bonds by the 
Bond Regiscrar a like principal amount of Bonds submitted for transfer or exchange, and 
of like series aad having like maturities and interest rates, shall be canceled. The 
execution, attestation and scaling by the Issuer and delivery to the Bond Registrar of any 
Exchange Bond shall constiMc full and due authorization of such Bond containing such 
payee, principal amount, CUSIP number, if any, maturity and interest rate as the Bond 
Registrar shall cause to be insened, and the Bond RegiStrar shall thereby be authori7.ed to 
authenticate and deliver such Exchange Bond in accordance with the provisions hereof. 

In case any officer whose signature or a facsimile of whose signature shaH appear 
on any Bond (including any Exchange Bond) shall cease to be such officer before the 
issuance or delivery of such Bond, such signature or such facsimile shall nevertheless be 
val id and sufficient for all purposes, the same as if such officer had remained in office 
until such issuance or delivery, respectively. 

2.12. Delivery of Bonds: Application of Proceeds. The Bonds shall be delivered 
to the Underwriter at such time and place as provided in the Official Notice of Bond Sale. 
The City Recorder of the lssuer is hereby instructed to make delivery of the Bonds to the 
Underwriter and to recei vc payment therefore in accordance with the terms of the Official 
Notice of Bond Sale. 
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2.13. Further Authoritv. The Mayor, the City Recorder, the City Manager and 
the Finance Director of the Issuer and other officers and officials of the Issuer, as may be 
required, arc hereby authorized and directed to execute all such certificates, documents 
and other instruments as may be necessary or advisable to provide for the issuance, sale, 
registration and delivery of che Bonds. 

2.14. Redemption of Refunded Bonds. TI1e Issuer authorize:; the redemption of 
the Series 2005 Bonds maturing after February I, 20 16, and directs its officers to take all 
actions needful and helpful Lo call redeem such bonds and ratifies all actions taken to call 
and redeem such bonds. 
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ARTICLEfll 

TRANSFER AND EXCHANGE OF 
BONDS; BOND REGISTRAR 

J.I. Transfer of Bonds. 

(a) Any 13ond, may, in ace-0rda11ce with its terms, be transferred, upon 
the registration books kept by the Bond Registrar pursuant to Section 3.3 hereof, 
by the person in whose name it is registered, in person or by his duly authori7.ed 
anomey, upon surrender of such Bond for cancellation, accompanied by delivery 
of a ,~'Tinen instrument of transfer in a form approved by the Bond Registrar, duly 
executed. No transfer shall be effective until entered on the registration books 
kept by the Bond Registrar. TI1e Issuer, the Bond Registrar and the Paying Agent 
may treat and consider the person in whose name each Bond is registered in the 
registration books kept by the Bond Registrar as the holder and absolute owner 
thereof for the purpose of receiving payment of, or on account at; the principal or 
redemption price thereof and interest due thereon and for all other purposes 
whatsoever. 

(b) Whenever any Bond or Bonds shall be surrendered for transfer, the 
Bond Registrnr shall authenticate and deliver a new fully registered Bond or 
Bonds ( which may be an Exchange Bond or Bonds pursuant to Section 2.11 
hereof) of the some series, designation, maturity and interest rate and of 
authorized denominations duly executed by the Issuer, for a like aggregate 
principal amount. The Bond Registrar shall require the payment by the 
Bondholder requesting such transfer of any taX or other governmental charge 
required to be paid with respect to such transfer. With respect to each Bond, no 
such transfer shall be required to be made (i) with respect to any interest paymeot 
date after the Record Date to and including such interest payment date or (ii) with 
respect to any redemption of any Bond, after such Record Dale as shall be 
specified by the Bond Registrar in the notice of redemption, provided that such 
Record Date shall not be less than 15 calendar days before the mailing of such 
notice of redemption. 

(c) The Issuer shall not be required to register the transfer of or 
exchange any Bond selected for redemption in whole or in part, except the 
unredeemed portion of Bonds being redeemed in part. Upon surrender of any 
Bond redeemed in part only, the Issuer shall execute and the Bond Registrar shall 
authenticate and deliver to the Bondholder, at the expense of the Issuer, a new 
Bond or Bonds (which may be an Exchange l3ond or Bonds pursuant lo Section 
2 .8 hereof) of the same series, designation, maturity and interest rate and of 
authorized denominations equal in aggregate principal amount to the unredeemed 
portion of the Bond surrendered. 

3.2. Exchange of Bonds. Bonds may be exchanged at the principal corporate 
trust office of the Bond Registrar for a like aggregate principal amount of fully registered 
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Bonds (which may be an Exchange J3ond or J3oods pursuant to Section 2.8 hereof) of the 
same series, designation, maturity and interest rate of other authorized denominations. 
The Bond Registrar shall require the payment by the Registered Owner requesting such . 
exchange of any taX or other governmental charge required to be paid wi th respect to 
such exchange. With respect to each Bond, no such exchange shall be required to be 
made (i) after the Record Date with respect to any interest payment date to and including 
such interest payment date, or (ii) with respect to any redemption of any Bond, after such 
Record Date as shall be specified by the Bond Registrar in lhc notice of redemption, 
provided that such Record Date shall not be less than l 5 calendar days before the mailing 
of such notice of redemption. 

3.3. Bond Registration Books. This Master Resolution shall constitute a system 
of registration within the meaning and for all purposes of the Registered Public 
Obligations Act, Title 15, Chapter 7, Utah Code Annotated 1953, as amended. The Bond 
Registrar shall keep or cause to be kept, at its principal office, sufficient books for the 
registr'dtion and transfer of the Bonds, which shall at aU times be open to inspection by 
the Issuer, and upon presentation for such purpose, the Bond Registrar shall, under such 
reasonable regulations as it may prescribe, register or transfer or cause to be registered or 
transferred, on said hooks. Bonds as herein provided. 

3.4. List of Registered Owne~ . The Bond Registrar shall maintain a list of the 
names and addresses of lhe Owners of all Bonds and upon any transfer shall add the 
name and address of the new Registered Owner and eliminate the name and address of 
the transferor Registered Owner. 

3.5. Duties of Bond Registrar. The obligations and duties of the Bond 
Registrar hereunder include the following: 

(a) 10 act as bond registrar, authenticating agent, paying agent, and 
transfer agent as provided herein; 

(b) 10 pay costs of issuance in accordance with a certificate to be 
signed be the Mayor or his designee; 

(c) to maintain a list of Registered o .... ners as set forth herein and to 
furnish such list to the Issuer upon request, but otherwise to keep such list 
confidential; 

(d) to give notice of redemption of Bonds as provided herein; 

( e) to cancel and/or destroy Bonds which have been paid at maturity 
or upon earlier redemption or submitted for exchange or transfer; 

(t) 10 furnish the Issuer at least annually a certificate with respect to 
Bonds canceled and/or destroyed; and 
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(g) to furnish the Issuer at least annually an audit confirmation of 
Bonds paid, Bonds outstanding and payments made with respect to interest on the 
Bonds. 
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ARTICLE IV 

COVENANTS AND UNDERTAKINGS 

4. 1. Covenants of Issuer. All covenants, statements, representations and 
agreements contained in the Bonds, and all recitals and representations in this Master 
Resolution are hereby considered and understood and it is hereby resolved lhat all said 
covenants, statements, representations and agreements of the Council, are the covenants, 
statements, representations and agreements of the Issuer. 

4.2. Levy of Taw. The Issuer covenants and agrees 10 establish a Bond Fund 
to pay the interest falling due on the Bonds as the same becomes due and also to provide 
for the payment of the principal of the Bonds at maturity or by prior redemption. There 
shall be levied on all taxable property in the Issuer in addition to all other taxes, a direct 
annual tax sufficient to pay the interest on the Bonds and to pay and retire the Bonds. 
Said tax~s shall be deposited in the Bond Fund and applied solely for the purpose of the 
payment of said interest and principal on the Bonds, respectively, and for no other 
purpose whatsoever until the indebtedness so contractt:d under this Master Resolution, 
principal and interest, sball have been fully paid, satisfied and discharged, but nothing 
herein contained shall be so construed as to prevent the Issuer from applying any other 
funds that may be in the Issuer's treasury and avai lable for that purpose to the payment of 
said interest and principal as the same respectively mature, and the levy or levies herein 
provided for may thereupon to that extent be diminished, and the sums herein provided 
for to meet the interest on the Bonds and to discharge the principal thereof when due, are 
hereby appropriated for that purpose and the required amount for each year shall be 
included by the Issuer in its annual budget and its Statement and estimate as certified lo 
the Auditor of Utah County, Utah in each year. Principal or interest falling due at any 
time when there shall not be available from the proceeds of said levies money sufficient 
for the payment thereof shall, to the extent of such deficiency, be paid from other funds 
of the Issuer available for such purpose. and such other funds reimbursed when the 
proceeds of said levies become available. The Issuer shall transfer from the Bond Fund 
to the Paying Agent at lea~t one day prior to the principal and/or interest payment date on 
the Bonds, sufficient moneys to pay all principal, premium, if any, and interest foiling 
due on said payment or redemption date. Moneys remaining on deposit im.rncJiately 
after each such payment date, including any investment earnings thereon earned during 
the period of such deposit, shall be immediately withdrawn from the Bond Fund by the 
Issuer and commingled with the general funds of the Issuer. The Issuer has established 
the Bond fund primarily to achieve a proper matching of revenues and debt ser,,ice on 
the Bonds. The Bond Fund shall be depleted at least once each year by the Issuer except 
for a reasonable carryover amount not to exceed the greater of one year's earnings on the 
Bond Fund or one-twelfth of the annual debt service on the Bonds. 

4.3. Continuing Djsdosurc. The Issuer hereby covenants and agrees that il will 
comply with and carry out all of the provisions of the Continuing Disclosure 
Undertaking, a copy of' which is attached hereto as Exhibit •'ff'. In the event the Issuer 
fails to comply with the Continuing Disclosure Undenaking, any Bondholder may take 
the remedial actions set forth therein. 
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4.4. Bonds in Registered Form. The Issuer recognizes that Section 149 of the 
Code requires the Bonds to be issued and to remain in fully registered form in order that 
interest thereon shall be exempt from federal income taxation under laws i.o force at the 
time tbe Bonds are delivered. In this connection, the Issuer agrees that it will not lake 
any action to permit the Bonds to be issued in, or convened into, bearer or coupon form. 

4.5. Tax Covenants. The lssuer further covenants and agrees to and for the 
benefit of the Bondholders that the Issuer (I) will not take any action that would cause 
interest on the Bonds to become subject to federal income taxation, (ii) will not omit to 
take or c~use to be taken, in timely manner, any action, which omission would cause the 
interest on the Bonds to become subject to federal income ta.xation, and (iii) will, to the 
extent possible, comply with any other requirements of federal tax law applicable to the 
Bonds in order 10 preserve the exemption from federal income taxation of interest on the 
Bonds. Pursuant to this covenant, the Issuer obligates itself to comply throughout the 
term of the Bonds with the requirements of Section 148 of the Code and the regulations 
proposed or promulgated thereunder, as the same presently exist, or may from time to 
time hereafter be amended, supplemented or revised. The Issuer further represents and 
covenants that no bonds or other evidences of indebtedness of the Issuer payable from 
substantially the same source of revenue as the Bonds have been or will be issued , sold or 
delivered with in a period beginning 1 S days prior to the sale of the Bonds and ending 15 
days following the delivery of the Bonds. 

4.6. Designation of Issue for Tax Purposes. In accordance with Section 265 of 
the Code, the Issuer hereby designates the Bonds as an issue qualifying for the exception 
for certain qualified tax-exempt obligations to the rule denying banks and other financial 
institutions I 00% of the deduction for interest expenses which is allocable to tax-exempt 
interesl The Issuer reasonably anticipates that the total amount of qualified tax-exempt 
obligations [other than private activity bonds, as defined in Section 141 of the Code (a 
qualified 501(c)(3) bond, as defined in Section 145 of the Code, not being treated as a 
private activity bond for this purpose)] which will be issued by the Issuer and by any 
aggregated issuer (an issuer and all subordinate issuers being treated a~ a single issuer) 
during the current calendar year will not exceed $10,000,000. The total amount of 
obligations designated by the Tssucr and all aggregated issuers for the current calendar 
year does nol exceed SI 0,000,000. 

4.7. Arbitrage Rebate. The Issuer hereby covenants to fully comply with the 
provisions of Section 148(1) of the Code and to pay the United Sillies the amounts 
required thereunder. 
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ARTICLE V 

FORM OF BONDS 

5.1 Fonn of Bonds. Each Bond shall be in substantially the following form, 
with such insertions or variations as to any redemption or amortization provisions and 
such other insertions or omissions, endorsements and variations as o,ay be required: 
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Registered 

Number R-

(FORM OF BOND] 

UNITED STATES OF AMERICA 
STATE OF UTAH 

CITY OF CEDAR HILLS 
UTAH COUKTY 

GENERAL OBLIGATION REFUNDING BONDS 
SERIES 2012 

----

Registered 

s. ___ ___ _ 

nus BOND HAS BEEN DESIGNATED BY THE JSSUER FOR PURPOSES OF TUE 
EXCEPTT01' CONTAINF.D IN SECTION 265(bX3) OF THE INTER1'AL REVENUE 
CODE OF 1986, AS AMENDED, RELATING TO TTTE DEDUCTIBILITY OF A 
FTNA"ICIAL INSTITIJTION'S INTEREST EXPENSE ALLOCABLE TO 
TAX-EXEMPT INTEREST. 

INTEREST 
RATE MA TURI TY DA TE 

ORIGINAL 
JSSlffi DATE _ ____ _ o, 

2012 
CUSIP 

Registered Ov.ner: - ----------------------

Principal Amount : ------------------- DOLLARS 

TI1c City of Cedar l lill s, Utah County, Utuh (the •·issuer"), a duly organized and 
existing political subdivision of the State of Utah, acknowledges itself indebted and for 
value received hereby promises to pay to the Registered Owner identified above, or 
registered assigns, on the Maturity Date identified above, upon presentation and 
surrender hereof, the Principal Amount identified above, and to pay the Registered 
Owner hereof interest on the balance of said Principal Amount from time to time 
remaining unpaid at the interest rate per annum identified above ( calculated on the basis 
of a year of 360 days comprised of twelve 30-day months) (the " Interest Rate''), which 
interest shall be payable on February I, 2013, and thereaJier in each year on the !st day 
of February and August, until payment in full of the Principal Amount, except as the 
provisions set forth in the hereinafter mentioned Master Resolution with respect to 
redemption prior to maturity may become applicable hereto. 

4843·3228· 1871.'CEOOJ-013 23 

October 13, 2015 208 of 242



interest on this Bond sball accrue from the February 1 or August 1 ( each an 
"Interest Payment Date") next preceding the date on which it is authenticated, unless (a) 
it is authenticated before the first Interest Payment Date following the Original Issue Date 
identified above, in which case interest sball accrue from the Original Issue Date, or (b) it 
is authenticated on an Interest Payment Date, in which case interest shall accrue from 
such Interest Payment Date; provided, however, that if interest on this Bond shall be in 
default, interest on the Bonds issued in exchange for Bonds surrendered for transfer or 
exchange shall be payable from the date to which interest has been paid in full on the 
Bonds surrendered. This Bond shall bear interest on overdue principal at the interest 
Rate. Principal and interest on this Bond arc payable in any coin or currency of the 
United States of America which at the time of payment is legal tender for the payment of 
public and private debts. Principal of this Bond shall be payable upon surrender of this 
Bond at the office of The Bank of New York Mellon Trust Company, N./\., as Paying 
Agent, and payment of the semiannual interest hereon shall be made by check or draft 
mailed to the person who is the Registered Owner of record hereof as of the fifteenth day 
immediately preceding each Interest Payment Date (the "Record Date") at the address or 
such Registered Owner as it appears on the registration books kept by the hereinafter 
defined Bond Registrar, or a.t such other address as is furnished in writing by such 
Registered Owner to the Bond Registrar as provided in the hereinafter defined Master 
Resolution. 

This Bond is one of the General Obligation Refunding Bonds, Series 2012 of the 
Issuer (the ~'Bonds") limited to the aggregate principal amount of $5,570,000, issued 
pursuant to (i) authorization given by the majority of the qualified registered electors of 
the Issuer voting at a special bond election held in the Issuer on June 28, 2005; (ii) the 
Utah Refunding Bond Act, Title 11, Chapter 27, Utah Code Annotated 1953, as amended 
(the "Act"). and (iii) resolutions of the Issuer adopted on May 15, 2012, and December 
4, 20 12 authorizing a Master Resolution to be approved by a pricing comminee 
consisting of the Mayor, City Manager, and finance Director, which Master Resolution 
was approved on December 12, 2012 (collectively, the '·Master Resolution"). The 
purpose oftbe Bonds is to (a) advance refund the Issuer's outstanding Oener<1I Obligation 
Refunding Bonds, Series 2005 maturing after February l, 2016, and (b) pay issuance 
expenses incurred in connection with the issuance of the Bonds. 

The Bank of New York Mel lon Trust Company. N.A. is the initial bond registrar 
and paying agent with respect to the Bonds. Said bond registrM and paying agent. 
together with any successor bond registrar or paying agent, respectively, is referred to 
herein as the "Bond Registrar'' and 1he "Paying Agent." 

The Issuer covenants and is by law required to levy annually a sufficient taX to 
constitute a Bond Fund to pay the interest on this Bond as it falls due and also to provide 
for the payment of the principal thereof as the same falls due; provided, however, that the 
Issuer may apply other funds available to the Issuer to the payment of said principal and 
interest in which case the levy herein described may to that ex1eot be diminished. 

lbis Bond is 1ransforable, as provided in the Master Resolution, only upon the 
books of the Issuer kept for that purpose at the principal office of the Bond Registrar, by 
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the Registered Owner hereof in person or by his attorney duly authorized in writing, upon 
surrender hereof together with a ,vritten instrument of transfer satisfactory to the Bond 
Registrar, duly executed by the Registered Owner or such duly authorized attorney, and 
thereupon the Issuer shall issue in the name of the LTansferec a new registered Bond or 
Bonds of authorized denominations of the same aggregate principal amount, series, 
designation, maturity and interest rate as the surrendered Bond, all as provided iu the 
Master Resolution and upon the payment of the charges therein prescribed. No transter 
of this Bond shall be effective until entered on the registration books kept by the Bond 
Registrar. The Issuer, tbe Bond Registrar and the Paying Agent may treat and consider 
the person in whose name this Bond is registered on the registration books kep! by the 
Bond Registrar as the holder and absolute ovmer hereof for the purpose of receiving 
payment of, or on account of, the principal or redemption price hereof and interest due 
hereon and for aU other purposes whatsoever, and neither the Issuer, nor the Bond 
Registrar nor the Paying Agent shall be affected by any notice to the contmry. 

The Issuer is not required to transfer or exchange any Bond (i) after the Record 
Date with respect to any Interest Payment Date to and including such Interest Payment 
Date, and (ii) with respect to any redemption of any Bond, after such Record Date as 
shall be specified by the Bond Registrar in the notice of redemption, provided that such 
Record Date shall not be less than 15 calendar days before the mailing of such notice of 
redemption. 

The Bonds arc issuable solely in the form or folly registered Bonds without 
coupons in the denomination of $5,000 or any integral multiple thereof. 

Optional Redemption. The Bonds maturing on or prior to February l, 2023, are 
not subject to optional redemption prior to maturity. The Bonds maturing on or after 
February J, 2024, arc subject to redemption at the option of the Issuer on February I, 
2023, or on any date thereafter, in whole or in part, from such maturities or parts thereof 
as may he selected by the Issuer, at a redemption price equal to l 00% of the principal 
amount of the Bonds to be redeemed, plus accrued interest thereon to the redemption 
date. 

Mandatory Redemption. The Bonds are subject to mandatory redemption in 
whole or in part on any date if the Project or any portion thereof is sold or otherwise 
alienated by the Issuer or any other action occurs after the issue date to cause either the 
private business tests or the private loan financing test as defined by the Code to be met 
and the Bonds or any portion thereof may be deemed to be nonqualifying bonds and the 
Bonds my be so redeemed at a redemption price equal to I 00% of the principal amount 
thereof and accrued interest to the redemption date upon not less than thirty (30) days' 
prior notice. 

Mandatory Sin.kin!! Fund Redemption. The Bonds maturing on February 1, 2029, 
are subject to mandatory sinking fund redemption at a redemption price equal to J 00% of 
the principal amount thereof and accrued interest to the redemption date on the dates and 
in the principal amounts as follows: 
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Mandaiory Sinking Fund 
Redemption Date 

February 1, 2028 
February l, 2029t 

t final Maturity of Tenn Bond 

Principal 
Amount 

$290,000 
295,000 

Upon redemption of any Bonds maturing on February l, 2029, other than by 
application of such Mandatory Sinking Fund Redemption, an amount equal to the 
principal amount so redeemed will be credited toward a part or all of any one or more of 
such Mandatory Sinking Fund Redemption amounts for the Bonds maturing on February 
l, 2029, in such order as may be directed by the Issuer. 

The Bonds maturing on February 1, 2035, are subject to mandatory sinking fund 
redemption at a redemption price equal to I 00% of the principal amount thereof and 
accrued interest to the redemption date on the dates and in the principal amounts as 
follows: 

Mandatory Sinking Fund 
Redemption Date 

February I , 2033 
February I, 2034 
February I , 2035t 

t Final Maturity oflem1 Bond 

Principal 
Amount 

$330,000 
340,000 
350,000 

Upon redemption of any Bonds maturing on February I, 2035, other than by application 
of such Mandatory Sinking Fund Redemption, an amount equal to the principal amount 
so redeemed will be credited toward a part or all of any one or more of such Mandatory 
Sin.king Fund Redemption amounts for the Bonds maturing on Febniary I, 2035, in such 
order as may be directed by the Issuer. 

If fewer than all the Bonds of any marurity arc to be redeemed, the particular 
Bonds or po11ions of Bonds to be redeemed shall be selected at random by the Bond 
Registrar in such manner as the Bond Registrar in its discretion may deem fair and 
appropriate. In case any Bond shall be redeemed in part only, upon the presentation of 
such Bond for such partial redemption, the Issuer shall execute and the Bond Registrar 
shall authenticate and shall deliver or cause to be delivered to or upon the written order of 
the Registered Owner thereof, at the expense of the Issuer, a Bond or Bonds of the same 
series, i.nterest rate and maturity, in aggregate principal amount equal to the unredeemed 
portion of such registered Bond. A portion of any Bond of a denomination of more than 
$5,000 to be redeemed will be in the principal amount of $5,000 or an integral multiple 
thereof and in selecting portions of such Bonds for redemption, each such Bond shall be 
treated as representing that number of Bonds of $5,000 denomination which is obtained 
by dividing the principal amount of such Bonds by $5,000. 
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Any redemption of Bonds under the preceding paragraph shall be made as 
provided in the Resolution upon not less than thirty (30) nor more than forty-five (45) 
days' notice by mailing a copy of the redemption notice by registered or certified mail, 
postage prepaid, to the Registered Owners thereof at the address shown on the bond 
registration books of the Issuer kept by the Bond Registrar on such Record Date for such 
redemption as is specified on such notice, which Record Date shall be not less than 
fifteen (15) calendar days before the mailing of such notice, or at such other address as is 
famished to the Bond Registrar in VvTiting on or prior to such Record Date. 

Except as otherwise provided herein and unless the context clearly indicates 
otherwise, words and phrases used herein shall have the same meanings as such words 
and phrases in the Master Resolution. 

This Bond and the issue of Bonds of which it is a part are issued in confomrity 
with and after full compliance with the Constitution of the State of Utah and pursuant to 
the provisions of the Act and all other laws applicable thereto. It is hereby certified and 
recited that all conditions, acts and things required by the Constitution or statutes of the 
State of Utah and by the Act and the Master Resolution to exist, to have happened or to 
have been performed precedent to or in connection with the issuance of this Bond exist, 
have happened and have been performed and that the issue of Bonds, together with all 
other indebtedness of the Issuer, is within every debt and other limit prescribed by said 
Constitution and statutes, and that the full faith and credit of the Issuer are hereby 
irrevocably pledged to the punctual payment of the principal of and interest on tllis Bond, 
according to its terms. 

This Bond shall not be valid until the Certificate of Authentication hereon shall 
have been manually signed by the Bond Registrar. 
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IN WITNESS WHEREOF, THE CJTY COUNCIL OF THE CITY OF CEDAR 
HILLS, UT AH COUNTY, UT AH, has caused this Bond to be signed in its name and on 
its behalf by its Mayor and attested by its City Recorder (the signatures of said Mayor 
and City Recorder being by facsimile or manual signature), and has caused the facsimi le 
of its corporate seal to be printed hereon, and said officials by the execution hereof do 
adopt as and for their own proper signatures their facsimile signatures, if any, appearing 
on each of the Bonds. 

(Do Not Sign) 
Mayor 

ATTEST: 

{Do Not Sign) 
C ity Recorder 

(SEAL ) 
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CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds described in the within mentioned Master 
Resolution and is one of the $5,570,000 General Obligation Refunding Bonds, Series 
2012 of rhe City of Cedar Hills, Utah County, Utah. 

Date of Authentication: 

The Bank of New York Mellon Trust 
Company, N.A., as Bond Registrar 

___ _ ,2012 

The following abbreviations, when used in the inscription on rhc face of the 
within Bond, shall be construed as though they were written out in f\tll according to 
applicable laws or regulations. 

TEN COM 
TEN ENT 
JTTEN 

UNIF GIFT MIN ACT 

as tenants in common 
as tenants by the entireties 
as joint tenants with right of survivorship and not as 
tenants in common 

Custodian 
(Cust) (l'vlinor) 
under Uniform Gifts to Minors Act 

(State) 

Additional abbreviations may also he used though not in the above list. 
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FOR VALUE RECEIVED the undersigned sells, assigns and transfers unto 

Insert Social Security or Other 
Identifying Number of Assignee 

(Please Print or Typewrite Name and Address of Assignee) 

the within Bond and hereby irrevocably constitutes and appoints 

anomey to register the transfer of said Bond on the books kept for registration thereof, 
with foll power of substitution in the premises. 

Dated: ----- -- Signature: --------- - -

NOTICE: The signature to this assignment 
must correspond with the name as it appears 
upon the face of the within Bond in every 
particular, without alteration or enlargement 
or any change whatever. 

SIGNATURE GUARANTEED: 

THE SIGNATURE($) SHOULD BE 
GUARANTEED BY AN ELIGIBLE 
GUARANTOR INSTITUTION (BANKS, 
STOCKBROKERS, SAVINGS AND 
LOAN ASSOCIATIONS AND CREDIT 
UNIONS WITH MEMBERSfilP IN AN 
.t\PPROVED SlGNA TURE GUARANTEE 
MEDALLION PROGRAM), PURSUANT 
TO S.£ .C. RULE 17Ad-l5. 
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ARTICLE VI 

MISCELLANEOUS 

6.1. Changes to Forms The fonns of Bonds and Official Statement authorized 
and approved hereby are authorized and approved with such additions, modifications, 
deletions and changes thereto as may be deemed necessary or appropriate and approved 
by the Mayor and/or City Recorder, whose execution or approval thereof on behalf of the 
Issuer shall conclusively establish such necessity, appropriateness and approval with 
respect to all such additions, modifications, deletions and changes incorporated therein. 

6.2. Notice of Bonds to be Issued In accordance with the provisions of Section 
I J-27-4 of the Act, the City Recorder of the Issuer has caused a "Notice of Bonds to be 
Issued" to be published one time in tbe Dailv Herald, a newspaper having general 
circulation in the Issuer, and has caused a copy of this Master Resolution to be kept on 
file in the office of said City Recorder for public examination during regular business 
hours at least thirty (30) days from and after the date hereof. The notice is hereby 
reaffinned and approved. 

6.3. Ratification All proceedings, resolutions and actions of the Issuer and its 
officers taken in connection with the sale and issuance of the Bonds are hereby ratified, 
confirmed and approved, including but without Ii rnitation, the preparation and 
distriburion of the Prel iminary Official Statement, which the Issuer bad prior to such use 
and distribution deemed, and does hereby deem, final for purposes of Paragraph (b)(l) of 
Rule 15c2-12 of the Securities and Exchange Council, subject to completion thereof with 
the infonnation established at the time of the sale of the Bonds on the date thereof. 

6.4. Scverabilitv It is hereby declared that al l parts of this Master Resolution 
are severable, and if any section, paragraph, clause or provisiou of this Master Resolution 
shall, for any reason, be held to be invalid or unenforceable, the invalidity or 
unenforceability of any such section, paragraph, clause or provision shall not affect the 
remaining provisions of this Master Resolution. 

6.5. Conflict All resolutions, orders and regulations or parts thereof heretofon: 
adopted or passed which are in conflict with any of the provisions of this Master 
Resolution are, to the extent of such conflict, hereby repealed. This repealer shall not be 
construed so as to revive any resolution, order, regulation or part thereof heretofore 
repealed. 

6.6. Captions The headings herein are for convenience of reference only and in 
no way define, limit or describe the scope or intent of any provisions or sections of this 
Master Resolution. 

6. 7. Certification of Fulfillment of Conditions The Council hereby finds and 
certifies that all conditions precedent to the issuance uf the Bonds have been satisfied and 
fulfilled. 
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6.8. Maintenance of Records; Copies A copy of this Resolution and every 
amendatory or supplemenial resolution or other official action relating to the Bonds shall 
be kept on file with the City Recorder at the City Offices in the lssuer where the same 
shall be made available for i.nspection by any RegisLered Owner of the Bonds, or his, its 
or their agents for so Jong a~ any of the Bonds remain outstanding and unpaid. Upon 
payment of the reasonable cost for preparing the same, a certified copy of this Resolution, 
or any amcndatory or supplemental resolution, will be furnished to any Registered Owner 
of the Bonds. 

6.9. Effective Date This Master Resolution shall take effect immediately upon 
its approval and adoption by the Pricing Committee. 
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ADOPTED AND APPROVED this December 12, 2012. 

ATTEST: 

(SEAL) 
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CITY OF CEDAR HILLS PRJCING 
COMMITTEE 
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P ARlTY Bid Form Page I of2 

Robert W. Baird & Co., Inc. - Red Bank, NJ's Bid _:i?,~n:1!1T'lf" 
Cedar Hills 

$5,650,000 General Obligation Refunding Bonds, Series 2012 

For the aggregate principal amount of $5,650,000.00, we will pay you $5,714,686.15. plus accrued interest from 
the date of issue to the date rate(s): of deliverv. The Bonds are to bear inte<est at the followin 

Maturity Date Amount $ 

02/0112013 60M 

02101/2014 70M 

02/01/2015 70M 

02/01/2016 70M 

02/01/2017 245M 

02/0112018 245M 

02/01/2019 250M 

02/0112020 250M 

02/01/2021 255M 

02/0112022 255M 

02/01/2023 260M 

02/01/2024 270M 

0?101/2025 275M 

02/01/2026 280M 

02/01/2027 285M 

02/01i2028 

02/01/2029 585M 

02/01/2030 305M 

02/0112031 310M 

02/01/2032 31 5M 

02/0112033 

02/01/2034 

Q2/01/2035 995M 

Total Interest Cost 
Premium; 
Net Interest Cost 
TIC: 

Coupon% 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

3.0000 

3.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.2000 

3.0000 

3.0000 

3.0000 

3.0000 

Yield% Dollar Price 

0.4000 100.181 

0.5000 101.663 

0.5500 103.042 

0.6500 104.154 

0.8000 104.846 

1.0000 104.972 

1.2000 104.701 

1.3000 104.741 

1.4000 112.230 

1.6000 111.827 

1.7500 102.307 

1.8500 101.377 

2.0000 100.000 

2.0500 99.426 

2.1000 98.783 

2.3000 98.658 

2.3500 105.819 

2.4500 104.899 

2.5500 103.987 

2.7000 102.637 

$1,922,665.89 
$64,686.15 

51.857,979.74 
2.470759 

Time Last Bid Received On:12/12/2012 9:19:32 MST 

This proposal is made subject to all of the temis and conditions of the Official Bid Form, the Official Notice of Sale. 
and-the Preliminary Official Statement, all of which are made a part hereof. 

Bidder: 
Contact: 
Title: 

Robert W. Baird & Co., Inc., Red Bank , NJ 
cnarles messare qc,!.,, ~ 
~r Vt' J 

https://www.ncwissuehome.i-deal.com/Parity/asphnain.asp'>frame=content&pagc=parity... 12/17/2012 
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PARITY Bid Fonn 

Telephone: 732-576-4410 
Fax: 732-576-4420 

Issuer Name: City of Cedar Hills 

Accepted By: -ill_~ 
Date: 

Page 2 of2 

Company N~me: 

Accepted By: (!f ~ 
Date: 

https://www.newissuehomc.i-<leal.com/Parity/asp/main.asp?frame=content&page=parity... 12il7/2012 
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P ARlTY Result Screen Page I of I 

Bid Results 
Cedar Hills 

$5,650,000 General Obligation Refunding Bonds, Series 2012 

The following bids were submitted using PARtrv® and displayed ranked by lowest TIC. 
Clicl< on the name o f each bidder to see !he respective bids. 

Bid Award' Bidder Name TIC 

~ 1 . ~~tt!'on_g:J Robert W. Baird & Co. Inc. 2.470759 

•Awarding the Bonds to a specific bidder will provide you with the Reoffering Prices and Yields. 

https ://www.newissuehome.i-deal.com/Pari ty/asp/main.asp ?frame=content&page=parity... 1211712012 
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P ARJTY Bid Fonn Page I of2 

Robert W. Baird & Co., Inc. - Red Bank, NJ's Bid .:P.~Rl.f'Tlf.'. 
Cedar Hills 

$5,650,000 General Obligation Refunding Bonds, Series 2012 

For the aggregate principal amount of S5,650,000.00, we will pay you $5,714,686.15, plus accrued interest from 
of deliverv. The Bonds are to bear interest at the followin, the date of issue to the date rate{s): 

Maturity Date Amount$ 

02101/2013 60M 

02/01/2014 70M 

02/01/2015 70M 

02/01/2016 70M 

02101/2017 245M 

02/01/2018 245M 

02101/2019 250M 

02/01/2020 250M 

02/01/2021 255M 

02/01/2022 255M 

02/01/2023 260M 

02/01/2024 270M 

02/01/2025 275M 

02101/2026 280M 

02101/2027 285M 

02/01/2028 

02101/2029 585M 

02/01/2030 305M 

02/01/2031 310M 

02/01/2032 315M 

02/01lf933 

92101/2034 

02/01/2035 995M 

Total Interest Cost: 
Premium: 
Net Interest Cost: 
TIC: 

Coupon% 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

3.0000 

3.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.0000 

2.2000 

3.0000 

3.0000 

3.0000 

3.0000 

Yield% Dollar Price 

0.4000 100.181 

0.5000 101 .663 

0.5500 103.042 

0.6500 104.154 

0.8000 104.846 

1.0000 104.972 

1.2000 104.701 

1.3000 104.741 

1.4000 112.230 

1.6000 111.827 

1.7500 102.307 

1.8500 101.377 

2.0000 100.000 

2.0500 99.426 

2.1000 98.783 

2.3000 98.658 

2.3500 105.819 

2.4500 104.899 

2.5500 103.987 

2.7000 102.637 

$1,922,665.89 
$64,686.15 

$1 ,857,979.74 
2.470759 

Time Last Bid Received On:12/12/2012 9:19:32 MST 

This proposal Is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of Sale, 
and tho Prelimlna,y Official Statement, all of which are made a part hereof. 

Bidder. 
Contact: 
TiHe: 

Robert W. Baird & Co., Inc., Red Bank , NJ 
charles Aa1e ee.,o ~\fW2,~ 
~r ,,[1> J' 

https://www.new issuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parity... I VI i f2012 
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PARITY Bid Fonn 

Telephone:732-576-4410 
Fax: 732·576-4420 

Issue, Name: Ci1)' or Cedar Hills 

Accepted By: 

Date: 1-Z. • ,~ · l2. 

Page 2 of 2 

Company Name: 

Accepted By: (?f J {)r­
/ Z-· J 'l · ( 2.... Date. 

hUps://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parity. .. 12/17/2012 
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, August 6, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, 

Utah PLEASE NOTE CHANGE OF 

VENUE

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Thursday, August 6, 2015, at 8:00 p.m., at the Community Recreation Center, 10640 
N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is invited to 
attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Discussion on Purpose of the Committee
3. Review of Golf Course Financial Data

4. Discussion/Review of Golf Course

Options ADJOURNMENT 
5. Closing Remarks and Adjourn

Dated this 3rd day of August, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, August 13, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Thursday, August 13, 2015, at 8:00 p.m., at the Community Recreation Center, 10640 
N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is invited to 
attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Public Comment: Time has been set aside for the public to express their ideas, concerns

and comments (comments limited to 3 minutes per person with a total of 20 minutes
for this item)

3. Review of Easements and Restrictions

4. Discussion/Review of Legal Issues, New Development vs Golf Course, Committee
Assignments and Timeline Goals

ADJOURNMENT 

5. Closing Remarks and Adjourn
Dated this 12th day of August, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, August 20, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Thursday, August 20, 2015, at 8:00 p.m., at the Community Recreation Center, 10640 
N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is invited to 
attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Public Comment: Time has been set aside for the public to express their ideas, concerns

and comments (comments limited to 3 minutes per person with a total of 20 minutes
for this item)

3. Review of Easements and Restrictions

4. Discussion/Review of Legal

Findings ADJOURNMENT 
5. Closing Remarks and Adjourn
Dated this 18th day of August, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Wednesday, August 26, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Wednesday, August 26, 2015, at 8:00 p.m., at the Community Recreation Center, 10640 
N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is invited to 
attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Public Comment: Time has been set aside for the public to express their ideas, concerns

and comments (comments limited to 3 minutes per person with a total of 20 minutes
for this item)

3. Review of Easements and Restrictions

4. Discussion and Recommendations to the City

Council ADJOURNMENT 
5. Closing Remarks and Adjourn
Dated this 24th day of August, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, September 10, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Thursday, September 10, 2015, at 8:00 p.m., at the Community Recreation Center, 
10640 N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is 
invited to attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Public Comment: Time has been set aside for the public to express their ideas, concerns

and comments (comments limited to 3 minutes per person with a total of 20 minutes
for this item)

3. Review of Easements and Restrictions, and Legal Questions

4. Discussion on Questions for FAQ

Document ADJOURNMENT 
5. Closing Remarks and Adjourn

Dated this 8th day of September, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, September 24, 2015 7:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Closed Session, Pursuant to Utah State Code 52-4-204 & 52-4-205 (1)(c) to discuss pending or 
reasonably imminent litigation. 

* * * CLOSED SESSION * * *
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Appendix 16   Committee Meeting Agendas

CEDAR HILLS GOLF COURSE
FINANCE COMMITTEE MEETING

Thursday, September 24, 2015 8:00 p.m.

Community Recreation Center

10640 N Clubhouse Drive, Cedar Hills, Utah

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Thursday, September 24, 2015, at 8:00 p.m., at the Community Recreation Center, 
10640 N Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is 
invited to attend. The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions
2. Discussion on Legal Issues and Preparation of FAQ Document
3. Public Comment: Time has been set aside for the public to express their ideas, concerns

and comments (comments limited to 3 minutes per person with a total of 20 minutes for
this item)

4. Discussion/Review Schedule for Plan B

Presentation ADJOURNMENT 
5. Closing Remarks and Adjourn

Dated this 18th day of September, 2015 /s/ Colleen A. Mulvey, City Recorder 

 In accordance with the Americans with Disabilities Act, the City of Cedar Hills will make reasonable accommodations to participate in the 
meeting. Requests for assistance can be made by contacting the City Recorder at 801-785-9668 at least 48 hours in advance of the meeting 
to be held. 

 The order of agenda items may change to accommodate the needs of the committee, the staff, and the public.
 This meeting may be held electronically via telephone to permit one or more of the council/committee members to participate.
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CEDAR HILLS GOLF COURSE  
FINANCE COMMITTEE MEETING 
 Tuesday, October 13, 2015    9:00 p.m.  

Community Recreation Center 
10640 N Clubhouse Drive, Cedar Hills, Utah 

Notice is hereby given that a Golf Course Finance Committee Meeting will be held on 
Tuesday, October 13, 2015, at 9:00 p.m., at the Community Recreation Center, 10640 N 
Clubhouse Drive, Cedar Hills, Utah. This is a public meeting and anyone is invited to attend. 
The topic of discussion will be related to: 

1. Call to Order, Welcome, and Introductions

2. Public Comment: Time has been set aside for the public to express their ideas, concerns and
comments (comments limited to 3 minutes per person with a total of 20 minutes for this
item)

3. Review/Discussion of Final Document

4. Conclusions and Recommendations to the City Council

5. Conclusions Document – Release Date

6. Discussion on Future Meeting Schedule

ADJOURNMENT 
7. Closing Remarks and Adjourn

Dated this 9th day of October, 2015 /s/ Colleen A. Mulvey, City Recorder 
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Golf Course Option •A• Pros and Cons Page 1 

Proposal 

1) Keep running the gol f course. 
2) Continue to look for ways to decrease the subsidies from residents 

4) Continue to have resident taxes subsidize the bond debt and the gol f course. 

Pros 
1) There is less effort and less short term trauma to the city 
2) Those that have bought homes In the Cedars will not have unexpected changes to the area surrounding their homes. 

3) Those that enjoy having a gol f course in Cedar Hills will continue to enjoy the golf course 

Cons 
1) The debate and anger over the golf course would not likely go away for many years to come and the residents will continue to subsidize the course 

2) The c.ity would continue to be short on park space tor their recreational programs 

3) The bond payment will continue on our property taxes until approximately 2030 
4) With the subsidy and bond payment, the residents appetite for other city ameni ties will not be high. I.e. restricts other improvements to the city. 
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Golf Course Option "B" Pros and Cons Page 2 

Proposal 
1) Issue RFP (Request For a Proposal) for sell ing 30 acres east of Canyon Road. 

2) Issue RFP (Request For a Proposal) for selling 60 acres in Highland City. 
3) Continue gol f course operations until legitimate offers are received for both properties that w ill pay off the bond. 

4) Sell the two plots and pay off the bond simultaneously. 

5) Continue to irrigate and maintain remaining holes. 
6) Either bond for $4,000,000 (worst case) or use the funds that would have been spent on the golf course to enhance the remaining "parks" unti l satisfactory. 

8) Allow residents who border the golf course the option to buy additional land into the golf course area at the lowest legal price up to 1/5 acre. 

9) Zone sellable land in Cedar Hills (holes 13,14, and 15) for larger lots to satisfy green space requirements. 

lO)Separate from the curent decision would be a future decision about whether to convert hole 10 into a cemetery. 

Pros 
1) Approximately $4,300,000 in savings over the next 20 years even if we bonded for the money to improve the parks 

2) Rather than a golf course that residents have to pay for there would be parks that the residents can use for free. 

3) The debate over the golf course would end bringing more peace to the city. 
4) With $4,000,000 o f planned improvements on the land, there could be additional features added such as playgrounds, 

pavilions, soccer fields, etc. 
5) There would be enough soccer field space that our city wouldn't have to go to other cit ies to host soccer games. 

6) The city co11ld consider other features that It wanted to add to our city budget without taxes becoming out of l ine with other cities. 

7) Separate from the curent decision would be a future proposal about whether to convert hole 10 into a cemetery. 

8) We would not make any changes i f we didn't get proposals that were high enough to pay off the bond. If we did get them 

We would have options. If we didn't get these proposals, the argument would be put to bed. 

Cons 
1} The debate over the future of the golf course could temporar ily intensify. 
2) The Harvey park in the South end of the city would be smaller in exchange for larger park areas in the North areas of the city. 
3) There would be more land developed on the East side of Canyon road in additional to planned St, Andrew's Estates. (20 acres less green space in city) 

4) Although there is no obligation of the city to subisidize the gol f course indefinitely, the city could have to defend itself against potential lit igants 

5) The notoriety of having a beautiful golf course wot,ld not be there for Cedar Hills. 
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Summary Comparison of Option "A" and Option "B" Page 3 

Costs For Costs For 
Option "A'' Option "B" Option "B" Savings Cumulative Savings 

2016 $ (821,270.00) $ (441,270.00) $ 380,000.00 $ 380,000.00 

2017 $ (574,416.00) $ 755,584.00 $ 1,330,000.00 $ 1, 710,000.00 

2018 $ (546,239.00) $ (335,288.00) $ 210,951.00 $ 1,920,951.00 

2019 $ (558,609.00) $ (410,288.00) $ 148,321.00 $ 2,069,272.00 

2020 $ (581,353.00) s (410,288.00) $ 171,065.00 s 2,240,337 .00 

2021 $ (584,693.00) $ (410,288.00) $ 174,405.00 $ 2,414, 742.00 

2022 $ (577,420.00) $ (410,288.00) $ 167,132.00 $ 2,581,874.00 

2023 s (579,920.00) s (410,288.00) $ 169,632.00 $ 2,751,506.00 

2024 $ (584,720.00) $ (410,288.00) $ 174,432.00 $ 2,925,938.00 

2025 $ (584,320.00) s (410,288.00) $ 174,032.00 $ 3,099,970.00 

2026 $ (583,820.00) $ (410,288.00) $ 173,532.00 $ 3,273,502.00 

2027 $ (583,220.00) $ (410,288.00) $ 172,932.00 $ 3,446,434.00 

2028 $ (582,520.00) $ (410,288.00) $ 172,232.00 $ 3,618,666.00 

2029 $ (581,140.00) $ (410,288.00) $ 170,852.00 $ 3, 789,518.00 

2030 $ (579,650.00) $ (410,288.00) $ 169,362.00 $ 3,958,880.00 

2031 $ (585,650.00) $ (410,288.00) s 175,362.00 $ 4,134,242.00 

2032 $ (581,200.00) $ (410,288.00) $ 170,912.00 $ 4,305,154.00 

2033 $ (581,600.00) $ (410,288.00) $ 171,312.00 s 4,476,466.00 

2034 $ (581,700.00) $ (410,288.00) $ 171,412.00 $ 4,647,878.00 

2035 $ (581,500.00) $ (997,491.22) $ (415,991.22) $ 4,231,886.78 

$ (11,814,960.00) $ (7,583,073.22) $ 4,231,886. 78 

See Page 4 Sec Page 5 
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Option "A" Costs (Assuming we keep and continue to subsidize the golf course) Page4 

Bond Subsidll Ca(!ital Other Adjust Golf Course Cash 

2016 $ 361,270 A $ 160,000 A $ 350,000 A $ (50,000) D $ 821,270 

2017 $ 363,520 A $ 170,896 A $ 100,000 A $ (60,000) D $ 574,416 

2018 $ 358,920 A $ 182,319 A $ 75,000 A $ (70,000) D $ 546,239 

2019 $ 364,320 A $ 194,289 A $ 80,000 A $ (80,000) D $ 558,609 

2020 $ 359,520 A $ 206,833 A $ 95,000 A $ (80,000) D $ 581,353 

2021 $ 364,720 A $ 219,973 A $ 80,000 A $ (80,000) D $ 584,693 

2022 $ 356,420 $ 215,000 $ 86,000 c $ (80,000) D $ 577,420 

2023 $ 358,920 $ 215,000 $ 86,000 c $ (80,000} D $ 579,920 

2024 $ 363,720 $ 215,000 $ 86,000 c $ (80,000) D $ 584,720 

2025 $ 363,320 $ 215,000 $ 86,000 c $ (80,000) D $ 584,320 

2026 $ 362,820 $ 215,000 $ 86,000 c $ (80,000) D $ 583,820 

2027 $ 362,220 $ 215,000 $ 86,000 c $ (80,000) D $ 583,220 

2028 $ 361,520 $ 215,000 $ 86,000 c $ (80,000) D $ 582,520 

2029 $ 360,140 $ 215,000 $ 86.000 c $ (80,000) D $ 581,140 

2030 $ 358,650 $ 215,000 $ 86,000 c $ (80,000) D $ 579,650 

2031 $ 364,650 $ 215,000 $ 86,000 c $ (80,000) D $ 585,650 

2032 $ 360,200 $ 215,000 $ 86,000 c $ (80,000) D $ 581,200 

2033 $ 360,600 $ 215,000 $ 86,000 c $ (80,000) D $ 581,600 

2034 $ 360,700 $ 215,000 $ 86,000 c $ (80,000) D $ 581,700 

2035 $ 360,500 $ 215,000 $ 86,000 c $ (80,000) D $ 581,500 

$ 7,226,650 $ 4,144,310 $ 1,984,000 $ (1,540,000) $ 11,814,960 

B 

A Estimated by city financial director 
B Calculated as the difference between the golf course cash requirements 
C Fiscal year 2022 and thereafter are calculated as the average of the previous 5 years (2017 to 2021) 
D Other considerations such as an approximate $30,000 credit each year for road funds t hat is based on losses. 

Also, to make sure that we don't double count costs of capital the deprecia tion of the capital Is removed in t his column. 
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Option "B" Costs (Assuming we sell the golf course property In Highland and East of canyon Road) 

Optio n B Costs Other Items Total Cost 

2016 $ (821.270.00) A s 380,000.00 s (441,270.00) 

2017 s (574,416.00) A s l,330,000.00 H s 755,584.00 

2018 s (219,000.00) A S (116,288.00) C s (335,288.00) 

2019 $ (294,000.00) 8 S (116,288.00) C s (410,288.00) 

2020 s (294,000.00) 8 S (116,288.00) C s (410,288.00) 

2021 s (294,000.00) B $ (116,288.00) C s (410,288.00) 

2022 s (294,ooo.ooJ e s (116,288.00) C s (410,288.00) 

2023 s (294,000.00) B $ (116,288.00) C $ (410,288.00) 

2024 $ (294,000.00) B $ (116,288.00) C s (410,288.00) 

2025 $ 1294,000.00) B S (116,288.00) C s (410,288.00) 

2026 $ (294,000.00) B S (116,288.00) C s (410,288.00) 

2027 s (294,000.00) s (116,288.00) C s (410,288.00) 

2028 s (294,000.00) $ (116,288.00) C $ (410,288.00) 

2029 s (294,000.00) s (116,288.00) C s (410,288.00) 

2030 s (294,000.00) s (l16,288.00) C s (410,288.00) 

2031 s (294,000.00) s (116,288.00) C $ (410,288.00) 

2032 s (294,000.00) s (116,288.00) C $ (410,288.00) 

2033 $ (294,000.00) $ (116,288.00) C $ (410,288.00) 

2034 s (294,000.00) $ (116,288.00) C $ (410,288.00) 

2035 $ (881,203.22) s (116,288.00) C s (997,491.22) 

$ {7,199,889.22) $ (383, 184.00) s (7,583,073.22) 

Page 5 

Costs & Revenue Associated With Olscontlnulng Golf Course 

Sale or 30 Acres East o r Canyon Road 
Sal• or 60 Acres in Highland Crty 
legal and Consulting fees 
Pay Down of golf course debt (2017) 

$ 3,300,000.00 D 

S 3,400,000.00 E 
$ (250,000.00) F 

S ts.120.000.00) G 
$ l ,330,000.00 H 

A Same as option "A" prior to making any changes. The sale of the lan.d would happen prior to 6/30/2017 so FY 2018 would be the beginning of the new c:.ost structure 

B Spend $400,000 per year on improvements to the remaining areas until they are satisfactory (Total $3,120,000-See Page 10) 

C Estimated cost to maintain additlooal park space each year. See 
o Estllnated revenue on sale or holes 13, 14, a nd 15 based on $110,000 Per Acre with 30 acres. This price has been discussed with potential buyers 

a nd developers a nd has been vor1r1ed as reasonable. 
E Estimated revenue on sale o f holes 1·9 In Highland City based on $50,000 Per Acre with 68 acres. This price has been discussed with potential buyers 

and developers and has been verified as reasonable. 
f The city may have some negotiations and/or legal defense costs relating to this plan. However, the city Is unde, no obligation to any group 

To subls;dize the golf course indelinltely. The city has had a 10-year aood raith effort to make It profitable . These costs a re unknown at this time. 
f There would be c:.osts that would need to be Incurred by the city In order to verify the land value for the sellable land 
G Assuming the sale happened in 2017 the balance would be $5,120.000 which would come due upon a sale of any of the golr c:.ourse property. (see p~ge 8) 

H Total net amount of revenues from sale of golf course and costs associated v1ith the changes. 
I Money saved by not building a golf maintenance shed. $380,000 per current city council bids. 
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Current Bond Amortization Sche-dule Page 6 

Bond Amount $5,570,000 

Bi-annual payment Based on Schedule 

Interest COrnµounding Each six rnonth period 

l oan Date 12/20/2012 
Final Payment Date 2/1/7.035 
Net Interest Cost 2.48131% 

~ Effective Int. Interest Princieal Pa~ent Balance 

12/20/2012 s 5,570,000 

2/1/2013 s 15,616 $ 65.000 $ 80,616 $ 5,505.000 A 

8/1/2013 2.4672% s 67,910 $ 67,910 $ 5,505,000 A 

2/1/Z014 2.4672% $ 67,910 $ 50,000 $ 117,910 s 5.455,000 A 

8/1/Z014 2.4715% $ 67.410 $ 67.410 s S,455,000 A 

i/1/WlS 2.4715% s 67.410 $ 50,000 s 117.410 s S.405,000 A 

8/1/2015 2.4759% $ 66.910 $ 66,910 s 5,405,000 A 

2/1/2016 2.4759% s 66,910 $ 55,000 s 121,910 s 5,350,000 A 

8/1/2016 2.4807% s 66.360 s 66,360 $ 5,350,000 

2/1/2017 2.4807% $ 66,360 $ 230,000 s 296,360 s S,120,000 

8/1/2017 2.$023% $ 64,060 $ 64,060 s 5,120,000 

2/1/2018 2.$023% $ 64,060 s 230,000 $ 294,060 $ 4,890,000 

8/1/2018 2S260% S 61,760 $ 61,760 $ 4,890,000 

2/1/2019 2.5260% $ 61,760 s 240,000 $ 301,760 s 4,650,000 

8/1/2019 2.5531% $ 59,360 $ 59,360 $ 4,650,000 

2/1/.020 2.5531% $ 59,360 5 240,000 $ 299,360 $ 4,410,000 

8/1/2020 2.5832% $ 56,960 s 56,960 $ 4.410,000 

i/1/2021 2.5832% s 56,960 s 7.S0,000 s 306,960 s 4,160.000 

8/1/2021 2.5582% s 53,210 s 53,210 s 4,160,000 

Ul/2022 2.5582% s 53,2l0 $ 250,000 $ 303,210 s 3,910.000 

8/2/2022 2.5299% 5 49,460 s 49,460 s 3,910.000 

2/2/2023 2.5299% s 49,460 $ 260,000 $ 309.460 5 3,650,000 

8/2/2023 2.5677% $ 46,860 5 46.860 $ 3,650,000 

2/2/2024 2.5677% $ 46,860 $ 270,000 $ 316.860 $ 3,380,000 

8/1/2024 2.6130% $ 44,160 $ 44,160 s 3,380,000 

2/1/7.025 2.6130% $ 44,160 5 275,000 s 319,160 $ 3.105,000 

8/1/2025 2.6673% $ 41,410 s 41,410 $ 3,105,000 

2/1/2026 2.6673% s 41,410 $ 280,000 $ 321,410 $ 2,825,000 

8/1/2026 2.7335% s 38,610 $ 38,610 s 2,825,000 

2/1/2027 2.7335% s 38,610 $ 285.000 $ 323,610 s 2,540.000 

8/ 1/2027 2.8157% s 35,760 s 35,760 $ 2,540.000 

2/1/2028 2.8157% $ 35,760 $ 290,000 $ 325,760 $ 2,250,000 

8/1/2028 2.89$1% $ 32,570 s 32,570 $ 2,250,000 

2/1/2029 2.8951% S 32,570 $ 295,000 s 327,570 s l,955,000 

8/1/2029 3.0000% S 29,325 s 29,325 s 1,955,000 

2/1/2030 3.0000% S 29,325 s 300,000 s 329,325 s 1,655,000 

8/1/2030 3.0000% s 24,825 $ 24,825 s 1,655,000 

2/1/2031 3.0000% S 24,825 s 315,000 $ 339,825 s 1,340,000 

8/1/2031 3.0000% s 20,100 $ 20,100 s 1,340,000 

2/1/2032 3.0000% s 20,100 $ 320,000 s 340,100 s 1,020,000 

8/1/2032 3.0000% s 15,300 s 15,300 s 1,020,000 

2/1/2033 3.0000% s 15,300 s 330,000 s 345,300 $ 690,000 

8/1/2033 3.0000% $ 10,350 $ 10,350 $ 690,000 

2/1/2034 3.0000% s 10.350 s 340,000 s 350,350 $ 350,000 

8/1/2034 3.0000% s S,250 $ 5,250 s 350,000 

2/1/2035 3.0000% s 5.250 $ 350.000 $ 355,250 s 

A-Until the end of 2016 there are still remaining payments from th-e previous bond that v,as refinanced ,vith this bond. 
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Bond Amortization Schedule Assuming Cost to Create Parks of $4,000,000 Page7 

Bond Amount $4,000,000 

Annual Total payment $294,000 

Interest Payment Based on Interest on remaining debt 
Interest Compounding Each six month period 

Loan Date 8/1/2017 

Final Payment Date 2/1/2037 

Net Interest Cost 4.00000% 

Date Effective Int. Interest Princi11al Pa~ment Balance 

8/1/2017 $ 4,000,000 

2/1/2018 4.0000% s 80,000 $ 139,000 s 219,000 $ 3,861,000 

8/1/2018 4.0000% s 77,220 s 77,220 $ 3,861,000 

2/l/2019 4.0000% s 77,220 $ 139,560 $ 216,780 $ 3,721,440 

8/1/2019 4.0000% $ 74,429 $ 74,429 $ 3,721,440 

2/1/2020 4.0000% $ 74,429 $ 145,142 $ 219,571 s 3,576,298 

8/1/2020 4.0000% $ 71,526 $ 71,526 $ 3,576,298 

2/1/2021 4.0000% $ 71,526 s 150,948 $ 222,474 $ 3,425,350 

8/1/2021 4.0000% $ 68,507 $ 68,507 $ 3,425,350 

2/1/2022 4.0000% $ 68,507 $ 156,986 $ 225,493 $ 3,268,363 

8/2/2022 4.0000% s 65,367 $ 65,367 $ 3,268,363 

2/2/2023 4.0000% $ 65,367 $ 163,265 $ 228,633 $ 3,105,098 

8/2/2023 4.0000% $ 62,102 $ 62,102 $ 3,105,098 

2/2/2024 4.0000% $ 62,102 s 169,796 s 231,898 $ 2,935,302 

8/1/2024 4.0000% $ 58,706 $ 58,706 $ 2,935,302 

2/1/2025 4.0000% s 58,706 s 176,588 $ 235,294 s 2, 758,714 

8/1/2025 4.0000% $ 55,174 $ 55,174 s 2,758,714 

2/1/2026 4.0000% $ 55,174 s 183,651 $ 238,826 $ 2,575,063 

8/1/2026 4.0000% $ 51,501 $ 51,501 $ 2,575,063 

2/1/2027 4.0000% $ 51,501 $ 190,997 $ 242,499 $ 2,384,065 

8/1/2027 4.0000% $ 47,681 $ 47,681 $ 2,384,065 

2/1/2028 4.0000% $ 47,681 $ 198,637 $ 246,319 $ 2,185,428 

8/1/2028 4.0000% $ 43,709 $ 43,709 $ 2,185,428 

2/1/2029 4.0000% $ 43,709 $ 206,583 $ 250,291 $ 1,978,845 

8/1/2029 4.0000% $ 39,577 $ 39,577 $ 1,978,845 

2/1/2030 4.0000% $ 39,577 $ 214,846 $ 254,423 $ 1,763,999 

8/1/2030 4.0000% $ 35,280 $ 35,280 $ 1,763,999 

2/1/2031 4.0000% $ 35, 280 s 223,440 $ 258,720 $ 1,540,559 

8/1/2031 4.0000% $ 30,811 $ 30,811 $ 1,540,559 

2/1/2032 4.0000% $ 30,811 s 232,378 $ 263,189 $ 1,308,181 

8/1/2032 4.0000% s 26,164 $ 26,164 $ 1,308,181 

2/1/2033 4.0000% $ 26,164 $ 241,673 s 267,836 $ 1,066,508 

8/1/2033 4.0000% s 21,330 s 21,330 $ 1,066,508 

2/1/2034 4.0000% s 21,330 $ 251,340 $ 272,670 $ 815,168 

8/1/2034 4.0000% $ 16,303 $ 16,303 $ 815,168 

2/1/2035 4.0000% $ 16,303 $ 261,393 $ 277,697 $ 553,775 

8/1/2035 4.0000% $ 11,076 $ 11,076 $ 553,775 

2/1/2036 4.0000% $ 11,076 $ 271,849 $ 282,924 $ 281,926 

8/1/2036 4.0000% $ 5,639 $ 5,639 $ 281,926 

2/1/2037 4.0000% $ 5,639 $ 281,926 $ 287,565 $ 
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Bond Amortization Schedule-Option "'B" Pagc8 

SondAmount $5,570,000 

Bi-annual payment Based on Schedule 
Interest Compounding E.ach .six month period 

Loan Date 12/20/2012 
Final Payn1enL Oare 2/1/2035 
Net Interest Cost 2.48131% 

Date Effective Int. Interest Princieal P-alment ~ 
12/20/2012 s 5,570,000 

2/1/2013 s 15,616 $ 65,000 $ 80,616 $ $,505,000 A 

8/1/2013 2.4672% $ 67,910 $ 67,910 s 5,505,000 A 

2/1/2014 2.4672% s 67,910 $ 50,000 $ 117,910 $ $,4$$,000 A 

8/1/2014 2.4715% $ 67,410 $ 67,410 $ 5,455,000 A 

2/1/2015 2.4715% $ 67,410 $ 50,000 $ 117,410 $ 5,405,000 A 

8/1/2015 2.4759% $ 66,910 $ 66,910 s 5,405,000 A 

2/1/2016 2.4759% s 66,910 $ 55,000 $ 121,910 $ 5,350,000 A 

8/1/2016 2.4807% $ 66,360 s 66,360 $ 5,350,000 

Z/1/2017 2.4807% s 66,360 $ 230,000 $ 296,360 $ 5,120,000 Pay off bond with proceed from land sates 

A-Until the end of 2016 there arc still remaining payments from the previous bond that v,as refinanced with this bond. 
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GolfCo,urseAtea 

Go' f Parcel #i Acre&ge 

36:901:0107 )3,24 

36:903:0105 ~" 
36:901:0tH 12.7l 

36:90510206 29,75 

36:9(13:000 10.89 
n:OSS:0312 10.-06 
l6:9'1l:0112 l.23 
l6:9-)l:01ll 18.17 
36!9J3:0i4l 17.4 
U:OSS:0311 .t.4.8 

GQ!fTot~I 165.72 

Aftil &y Hole Holl! lOf'\8 YUd$1,e f()(il A(lt& (en.t 
Hole #1 382 8.1 

Hole #2 '10 , .. 
HoleP.3 188 4,0 

Ho!e*'4 .,, •. , 
Ho!e t1$ 221 •. , 
Ho1~116 ,~~ to.s 
Hett- 117 •n 9.2 
Hc!ell8 183 3.9 
Hole119 .,. J¢,1 

H¢!e 1110 526 lC.9 

JJ.ci9 llll 137 ,., 
).folc lHl 411 9.5 
HOl@.413 ,., 11.3 
Hde ll'14 m 10.2 

Ho'@IUS , .. e., 
Ho'-e~Hi 363 8.1 
Mo·e #17 4()3 12.il 
Ho'!! #18 417 .. , 
DtMngR11nge 14.95 

J&$.'1 

•,fll~n •e" zre4s to mafc'lta!r as park$ 

Ptt C!t)' Finance Olre,u)r V"ciarlyMaiNen:m« Co~i 
l l'ICttMeo park m~i!llcn1mcl! cos" 

F~ge9 

£u t part ofho!11$ l·$ 
Clubh()l.ls,c part of ::,e i~e :ooxarea ar.d trail<10111n to tee t,oxe$ 

Helcs 11 ~od 12 
1--::cles ll, 14, IS 

HO!~ 10 
Ho'.<e.9 
lJ2<lthoie Hi 
Ho~ l1 ;ii<l 1/2 ofho!e 16 
l-Co!!! H! l"'ld div.t1g,4r,e 
\V@~~ i,a'l ¢41'-oltt i:·8 

Irrigated (£st.) 
2,72 L«at.id In M1'h.4r.d 
3,49 lcot~d io Hlgliand 
0.79 loctt~d lfl Hi11h';11'1C 
l.49 tocated 111 H!ehlar.c:! 
0.91 LOC..ited lr, Hlghtan:! 
3.49 located ir. Highhinc 
3.49 I.outed ir. Hig''llan~ 
0.69 Loc-.. ued In H!('l!and 
3.63 located In Hig'l!t1nd 

5.37 
OA6 
3.76 
2Sb £:irt of Can')'C(I Ro.co:! 
1.SS Eute.l CII/\Y¢"'1Road 
1.80 fest of C11ri;<o, 11:wd 
2.77 
3,5~ 
2.3! 

1 • 

$4.10 

25.28 

f:y~oo Per A!.T~ 
$ 116.21!.8 

USGA Rule, GoVe-t"r'I Alt Play f 
E)(t•pt Where local 11: ... 1e, ,revoll 

I C".MIIION SI .................... ,. ... ,,-....,_.... 
1' b~$$Coot No......_~ I) 00 1,0,.,..,. ............ ____ _ 

Fror'l t • RM 
Mid~•. White 

lock, Dluo 
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Improvement Cost s Per Park Area Page 10 

Low Medium High 

Rest room $ 75,000 $ 85,000 $ 95,000 
Parking Lot $ 250,000 $ 300,000 $ 350,000 
Playground $ 50,000 $ 70,000 $ 100,000 
Pavillion $ 20,000 $ 30,000 $ 40,000 
Regrade/Change Irrigation $ 20,000 $ 100,000 s 200,000 
Other $ 200,000 $ 400,000 $ 630,000 

$ 615,000 $ 985,000 $ 1,415,000 

Park on Holes 11 and 12 $ 985,000 
Park on Holes 16 and 17 $ 985,000 
Park on Hole 18 and Range s 1,415,000 
Hole 10 Development $ 615,000 8 

$ 4,000,000 

General Note> The city has received a quote for Bayhlll Park construction. 
Using these prices as a bench,nafk, the costs to build si1n ilaf amenities has 

been est imated. Bayhill Park is considered "Low" cost on t he above schedule. 

The assumption Is that we would want larger and more amenities for these 
larger parks. 

A-As the restroom was already built In the Bayhill park area there Is 
no benchmark costs from t he Bayhill park proposal. Through discussions 

v,ith staff, the cost of the restro om at tv1esquite Park \vas verified as 

approximately $75,000. 

8-Secause hole 10 does not border homes, the residents 
may v,ant other types of facilit ies hete such as cemetery in v1hich 

case \Ve would not pay for things such as a pavilHon and playground, etc. 

A 

Conceptual Cost ·estimate • Bayh i"II Park 
BC&A ConcepHC) 

PtQje,¢1.: Bayhil P,kk D8'e 8117'2015 

°'"'*: f'.Jtv ol C..,. Hiii p,eriate,a. bY: JKl' • Bowe.\ Co1ne & A•~ 

""" c- ...... 1..:; u.-.t eost. ~ 

Parldna Lot 
~zanon 1.()0 LS • 26.00000 $ 2$.000 

1.()0 LS $ 3.9~.oo s 75,000 
OIJ.lhlY Control I.CO LS • • .000,00 s <.000 

"°""""'"" s 
1.00 lS $ 3.,500 00 • ,,..., 

Clearino anc:1 Grutiblno atlQ Tr;tl RGfflO'ilal I.CO lS $ 10,000.00 $ 10,000 
~rM,a tot At.)1'13111 (4"1 10.000.00 SF • 2.50 s 25,000 
Unir.iitod Base Couno I!") ""'00 CV $ 35.00 s 10.150 
P.iV1NTIClflt T .(5(),00 LF $ 2 .00 s ... 
Cutt>ano ~let 675.00 LF $ 2'00 $ 16,87$ 

!'t' Sklewallt 500.00 LF $ 25.00 s 12.500 
ADA P edos-Uian Ac:«!U JltlmD I.GO ... $ 2.250.00 s ,.,.., 
Tuil - 12! 'N!<le-~3· ~~'Lp-.;es-6"' UTBC) '32000· Lr $ i4500- .$ ~ 4.,100 
Cooor(lrle °""eway Flat~, 7-in(.h ThtCk >000 5Y $ 0000 s l.!!00 
F,llp6ofl( 6.00000 CV • 18.00 s 25,001 
Fino Grad~ 30,(100.00 SF • 0.10 s 3 .000 
S<r.vor 11n<1 S\Q,n, Or..,in ro-,,o«,O,,.',S 1.00 lS • 10.000.00 s 10.000 
~and&¢81()(1 $n<1 I ·- 1~000.00 SF $ 2.50 s l7,500 
, .. Wiotet &!t'liioe connecoon 1.00 EA • 3.500.00 s 3 ,500 
Boll,irds l0t MWOSlS Aoeess 3.00 EA s 200.00 s 600 
~oWoh '100 lO •• $ """° • "5.000 
~WAll)JltlTo¢(>r Va'.,.---- 17000 LS $ 2,.00 • .6.750 
Subtot• I $ 322A2G 

Ptaygtound, P lav Ataa and Pa-Mk>n 
1.~:,001,rsga-uon 2l)oo0 00 ..... • 2M $ :,000() 

C0o1Cl t2--~ ~&18011 SWSfVJ set I 00 >A -$,. •-20.000 00 •· Pavil~ '"" ... S. 1.0000 00 ' 20000 
P•v!!fbl\..Pad 800 CV s 30000 $ 2400 
Bork IOt PleyQfOUl'l(I f &JI &.irleeo 50.00 CY $ 11$,00 $ :'i,160 -· 2.00 EA s 500 00 s ,.ooo 
~Filwh t 00 LS $ 7,50000 • 7.500 

°"" Fountain I 00 ... $ 1.00000 s t .000 
~~totaJ • 10 7,6-SO 

,..,, r,n ... • 
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