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SUPPLEMENTAL DECLARATION OF COVENANTS AND RESTRICTIONS

This Supplemental Declaration of Covenants and Restrictions (this

"Supplemental Declaration") is made as of the 13thday of May ,2008, by SUNCOR

UTAH, INC., a Utah corporation ("SunCor"), and CORAL SPRINGS II,LLC, a Utah

limited liabilitycompany ("ParcelOwner").

RECITALS

A. SunCor is the owner and/or developer of the property located in the City
of Hurricane, Washington County, Utah, depicted on Exhibit "A" (the "SunCor Parcel").

B. Parcel Owner is the owner of the real property located in the City of

Hurricane, Washington County, Utah, described on Exhibit "B" (the "Owner's Parcel")

pursuant to a Real Estate Sales Agreement between SunCor and Galen Nelson and C.

Thomas Sainsbury dated July 10, 2007, the Buyer's interest under which was

assigned to Coral Springs, LLC (the "Sales Aereement").

C. The SunCor Parcel and the Owner's Parcel are collectivelyreferred to

herein as the "Parcels"or as the "Property."

D. The Property is subject to that certain Declaration of Covenants,

Conditions, Restrictions and Easements dated December 7, 2005, recorded on

December 12, 2005 in the officialrecords of Washington County, Utah in Book 1823,

Pages 2394 - 2419 as Document No. 00990935, which has been imposed upon the

Property and runs with the land (the "Declaration").

E. SunCor and Parcel Owner are sometimes together referred to herein as

"Owner(s)." The parties desire to establish additional covenants and restrictionsupon

the Owner's Parcel for the purpose of enhancing and protecting the value, desirability

and attractiveness of the Parcels.

NOW, THEREFORE, for the purposes set forth above, the parties declare that

the Parcels shall hereafter be held, transferred, sold, conveyed, leased, occupied and

used subject to the following covenants, conditions and restrictions:
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AGREEMENT

1. Use. The Owner's Parcel shall be used initiallyto expand the Coral

Springs Condo project. Parcel Owner shall not change the use of the Owner's Parcel

such that itwould (i)result in a violationof the Declaration, or (ii)violateany exclusive

use restrictionsidentifiedin Exhibit "C", which are then in fullforce and effectand by
their terms applicable to the Owner's Parcel.

2. Improvements.

2.1 Plan Approval. Prior to Parcel Owner commencing construction of

any building or improvements on the Owner's Parcel, Parcel Owner shall have received

SunCor's approval of its proposed buildings, improvements, and landscaping plans

(the "Improvement Plans").

2.2 Maintenance. At all times prior to construction on the Owner's

Parcel, Parcel Owner shall maintain the Owner's Parcel in a clean condition, free of

dust and debris, and ifconstruction has not commenced within six (6)months of the

date of this Supplemental Declaration, the Owner's Parcel shall be covered with

decomposed granite or planted with grass and said grass shall be irrigatedand mowed

to maintain itin a condition consistent with the firstclass operation of the Property.
Parcel Owner shall not permit the roads or any driveways, sidewalks or other rights-of-

way to be unreasonably obstructed or disturbed with machinery, equipment, or

personnel used in connection with the development ofthe Owner's Parcel.

2.3 Indemnity. Parcel Owner further agrees to indemnify and hold

SunCor harmless against any loss, damage, or injury to people or property resulting
from the acts of Parcel Owner or itsemployees, agents, contractors or any other person
involved in the construction of any improvements on the Owner's Parcel. In the event of

any damage to real or personal property not owned by Parcel Owner, as a result of,or

connected with, any work being performed by or at the request of Parcel Owner, then

upon written notice from SunCor, Parcel Owner shallhave twenty (20)days thereafterto

undertake to repair such damage and restore the damaged property to its condition

immediately prior to such damage; and thereafter Parcel Owner shall diligentlypursue
such repairs to completion. Should Parcel Owner failto commence the repair of the

damage within the said 10-day period, SunCor shall have the rightto repair the damage
and charge Parcel Owner the cost therefore plus interest thereon at the rate of one

percent (1%) per month from the date such cost was incurred until paid; provided,

however, that SunCor shall firstobtain three (3) bids for such work from qualified
bidders and shall award the work to the lowest responsible bidder. Parcel Owner shall

have the rightto examine the bids and bid documents submitted in connection with the

work. Likewise, SunCor agrees to indemnify Parcel Owner and hold itharmless against

any loss,damages, or injury to people or property resulting from the acts of SunCor, or

those of its employees, agents, or contractors arising from SunCor's construction

activityat the Property.



3. Repurchase Agreement.

3.1 Failure to Open for Business. If Parcel Owner failsto complete
construction of one (1)or more of its buildings to be constructed by Parcel Owner on

the Owner's Parcel within eighteen (18) months after the date this Supplemental
Declaration is recorded, SunCor may, by deliveringwritten notice to Parcel Owner (the
"Election Notice") within twenty-four (24) months after the date this Supplemental
Declaration is recorded, electto repurchase the Owner's Parcel in the manner set forth

in this Supplemental Declaration unless, within thirty (30) days after Parcel Owner

receives the Election Notice, the building(s)are completed.

3.2 Repurchase Price. The repurchase price for the Owner's Parcel

(the "Repurchase Price")shall be ninety-fivepercent (95%) of the purchase price paid

by Parcel Owner to SunCor to acquire the Owner's Parcel pursuant to the Sales

Agreement.

3.3 Failure to Elect to Repurchase the Owner's Parcel. IfSunCor fails

to timely give the Election Notice to repurchase the Owner's Parcel in a manner set

forth before the expiration of the 24-month period following recordation of this

Supplemental Declaration, then this Supplemental Declaration shall be deemed

automatically terminated and shall become null and void and of no future force and

effect,and the parties hereto shall be relieved of all their respective rights and

obligations hereunder.

4. Escrow. Within fifteen(15) days after delivery of the Election Notice, an

escrow (the "Escrow") for this transaction shall be established with Southern Utah

Title Company, Washington, Utah, Attention: Linda Wilson (the "Escrow Agent").
Within such 15-day period, SunCor shall deposit with Escrow Agent a copy of the

Election Notice delivered to Parcel Owner along with a copy of this Supplemental

Declaration, the terms of which shall constitute Escrow Instructions for the sale of the

Owner's Parcel. The Escrow so established shall provide for a closing (the "Close of

Escrow" or "Closine") on or before the thirtieth(30th)day following the deposit of the

Election Notice.

5. Title. At the Close of Escrow, Parcel Owner shall convey fee simple title

to the Owner's Parcel and all improvements, ifany, located on the Owner's Parcel to

SunCor by special warranty deed, subject only to the Approved Exceptions as

determined pursuant to Section 8 below, current real estate taxes which are a lien,

but not yet due and payable, and any other matters previously approved in writing by

SunCor. The Repurchase Price shall be payable in cash by SunCor to Parcel Owner,

except that SunCor may offset against the Repurchase Price any amounts owed by
Parcel Owner to SunCor and the amount of any monetary liens or encumbrances

against the Owner's Parcel.



6. Closing Costs.

6.1 The cost of the standard owner's titleinsurance policy insuring
SunCor's titleto the Owner's Parcel in the amount of the Repurchase Price shall be

allocated between the parties consistent with local custom.

6.2 Real estate taxes and all assessments shall be prorated through
Escrow between Parcel Owner and SunCor as of the Closing, based upon the latest

available information. Any other closing costs shall be paid by SunCor.

7. Escrow Cancellation Charges. In the event that the election to

repurchase is made and the Escrow shall failto close by reason of SunCor's default
under this Supplemental Declaration, SunCor shall pay all Escrow cancellation

charges. In the event that the Escrow shall failto close for any other reason, Parcel

Owner shall be liablefor all Escrow cancellation charges. Nothing contained in this

Section 7, however, shall be deemed to limit,waive, or exhaust any other rights or

remedies available to either party at law or in equity on account of a default under this

Supplemental Declaration.

8. TitleReport and Approved Exceptions. Parcel Owner hereby covenants to

SunCor that Parcel Owner shall not, after the date of the Election Notice, without the

prior written consent of SunCor, and except as provided in the Escrow Instructions:

(i)further encumber the Owner's Parcel; (ii)grant any easement on the Owner's Parcel;

(iii)seek, impose, or allow any dedication, plat, subdivision, restrictivecovenant, or

any other matter to occur which could affect the titleto the Owner's Parcel. Parcel

Owner hereby agrees to cause, at itssole cost and expense, any other matters affecting
titleto be removed at or prior to the Close of Escrow.

9. Possession. Possession of the Owner's Parcel shall be delivered to

SunCor upon the Close of Escrow.

10. Covenants to Run with the Land. The restrictions and provisions
contained in this Supplemental Declaration: (i)are made for the mutual benefit of the

parties; (ii)willcreate a servitude upon the Owner's Parcel in favor of the Property; (iii)
willconstitute covenants running with the land; (iv)willbind or inure to the benefit of

every person having any fee,leasehold, or other interest in any portion of the Owner's

Parcel or the Property at any time or from time to time to the extent that such portion
is bound by or benefitted by the provisions of this Supplemental Declaration, provided,

however, that only one legal entity may at any time have the rights of SunCor under

this Supplemental Declaration and, accordingly, in the event of a transfer of less than

allof the Property by SunCor, SunCor must designate that party which shall continue

to have the rights of SunCor under this Supplemental Declaration (provided, however,
that ifSunCor does not designate a party which shall have the rights of SunCor under

this Supplemental Declaration, SunCor shall be deemed to have retained such rights);
and (v)willinure to the benefit and be binding upon the parties to this Supplemental

Declaration, their legal representatives, successors and assigns. In the event of any
violation or threatened violation of any agreement contained in this Supplemental
Declaration, any party entitledto enforce this Supplemental Declaration shall have the



right to enjoin such violation or threatened violation in any court of competent

jurisdiction.

11. SpecificPerformance; Remedies. Ifeither Parcel Owner or any Owner fail

to perform in a timely manner any duty or obligation under this Supplemental

Declaration, the other party shall be entitled to the remedies for breach of contract

that are available under applicable law.

12. Further Documentation. Promptly upon the request of the other party,
or upon the request of the Escrow Agent, each party agrees to execute and have

acknowledged and delivered to the other or to Escrow Agent, as may be appropriate,

any and all further instruments reasonably requested or appropriate to evidence or

give effectto the provisions of this Supplemental Declaration and which are consistent

with the provisions of this Supplemental Declaration.

13. Recordation. The parties agree that this Supplemental Declaration shall

be recorded in the officialrecords of Washington County, Utah.

14. Rule Against Perpetuities. Ifany interest purported to be created by this

Supplemental Declaration is challenged under the Rule Against Perpetuities or any
related rule,the interest shall be construed as becoming void and of no effectas of the

end of the applicable period of perpetuities computed from the date when the period of

perpetuities starts to run on the challenged interest;the "livesin being" for computing
the period of perpetuities shall be the United States Senator from the State of Arizona,
John McCain, and his children and grandchildren who are livingat the time the period
of perpetuities starts to run on the challenged interest.

15. Modification and Termination. This Supplemental Declaration may not

be modified in any respect whatsoever or terminated, in whole or in part, except with

the written consent of the owner of the SunCor Parcel and the owner of the Owner's

Parcel. Any such modification or termination must be by written instrument duly
executed and acknowledged by allof the required owners and recorded in the officeof

the Washington County Recorder.

16. Default. The owner of a Parcel shall be deemed to be in default of this

Supplemental Declaration upon the expiration of twenty (20) days from receipt of

written notice from the owner of another Parcel specifying the particulars in which

such person has failed to observe the obligations of this Supplemental Declaration,
unless the owner of such Parcel, prior to the expiration of said 20-day period, has

rectifiedthe matters specified in the notice of default; provided, however, that ifsuch

failure is of such a nature that it cannot reasonably be cured within such 20-day

period, such owner shall have such additional time as is reasonably necessary to cure

such failure provided such owner commences the cure thereof within such 20-day

period and diligentlypursues same to completion.

17. Notices. All notices shall be made in writing and shall be delivered

personally (including delivery by hand or by express or courier service),expenses

prepaid, with request for receipt or other proof of delivery or by certifiedor registered

mail, postage prepaid, return receipt requested, to the address of said other party.

Any such notice shall be deemed given on the date on which itis actually delivered to



said party's address as evidenced, ifnecessary, by the proof of delivery,the request for

return receipt or other receipt. Any party hereto may change its address by giving
notice of such change to the other parties in accordance with the provisions of this

section.

Buyer: Coral Springs II,LLC

Attn: Rodney D. Sainsbury and/or Quenalee Nelson

504 North 4000 East

Rigby, Idaho 83442

SunCor: SunCor Utah, Inc.

Attn: Michael T. Gardner

2303 North Coral Canyon Blvd., Suite 200

Washington, Utah 84780

With copy to: SunCor Development Company
Attn: Legal Dept.
80 East Rio Salado Parkway, Suite 410

Tempe, Arizona 85281

18. No Waiver. The waiver by one party of the performance of any covenant

or condition hereunder shall not invalidate this Supplemental Declaration, nor shall it

be considered to be a waiver by such party of any other covenant or condition here-

under. The waiver by either or both parties of the time for performing any act shall

not constitute a waiver of the time for performing any other act or an identical act

required to be performed at a later time. The exercise of any remedy provided by law

and the provisions of this Supplemental Declaration for any remedy shall not exclude

other remedies unless they are expressly excluded.

19. Attorneys' Fees. Ifeither party hereto shall bring suit against the other

as a result of any alleged breach or failureby the other party to fulfillor perform any
covenants or obligations under this Supplemental Declaration or in any deed,

instrument or other document delivered pursuant hereto, or to seek declaratory relief

as to the rights or obligations of either party hereto, then in such event, the prevailing

party in such action shall,in addition to any other reliefgranted or awarded by the

Court, be entitled to judgment for reasonable attorneys' fees incurred by reason of

such action and all costs of suit and those incurred in preparation thereof, at both

trialand appellate levels.

20. Provisions Severable. Each provision of this Supplemental Declaration

shall be interpreted in such manner as to be effectiveand valid under applicable law,

but ifany provision of this Supplemental Declaration be deemed to be prohibited by or

invalid under applicable law, such provision shall be ineffectiveonly to the extent of

such prohibition or invalidity,without invalidating the remainder of such provision or

the remaining provisions of this Supplemental Declaration.

2 1. Entire Supplemental Declaration. This Supplemental Declaration

contains all of the agreements, representations and warranties of the parties hereto

and together with the Declaration supersedes allother discussions, understandings or

agreements with respect to the use restrictionsbinding on the Owner's Parcel.



22. Counterparts. This Supplemental Declaration may be executed in

counterparts, each of which shall be deemed an original, but all of which taken

together shall constitute but one and the same instrument.

IN WITNESS WHEREOF, this Supplemental Declaration has been executed as

of the day and year firstabove written.

SUNCOR: PARCEL OWNER:

SUNCOR UTAH, INC., CORAL SPRINGS II,LLC,
a Utah corporation a Utah limited liabilitycompany

Name: IvrichaelT. Gardner Name': 7 Ouenai.ee Nelson

Title: President Title: Manager ,

Title: Manager

STATE OF UTAH )

)ss.

County of Washington )

On this day of /VL[LL , 2008, before me, the under signed Notary Public,

personally appeared Michael T. Gardner, President of SunCor Utah, Inc., a Utah

corporation, known to me or proven to me to be the person whose name is subscribed

to the within instrument, and acknowledged that he executed the same for the

purpose therein contained.

Notary Public

M ommission Expires:

NOTARY PUBLIC
LINDA WILSON

2303NOCORALCANYONSLVD.
STE101

WASHINGTON,LIT84780
MY COMM EXP09/12/2000

"" sTATEOF UTAn



STATE OF IDAHO )

)ss.

County of )

On this / day of / , ,2008, beforeme, theundersignedNotary Public,

personallyappeared Quenalbe N on,theManager of Coral SpringsII,LLC, a Utah Limited

LiabilityCompany, known to me or proven to me tobe theperson shows name issubscribedto

thewithin instrument,and acknowledged thatshe executed the same forthepurpose therein

contained,

of Public

STATEOPIDAH0
Resi ng at:

. . . - - - . My Commission Expires:,l . 1 q

STATEOFUTAH )

)ss.

County of Washington )

On this day of ,2008, beforeme, the undersigned Notary Public,

personallyappeared Rod Sainsbury,the Manager of Coral SpringsII,LLC, a Utah Limited

LiabilityCompany, known to me or proven tome to be the person shows name issubscribedto

the withininstrument,and acknowledged thathe executed the same forthe purpose therein

contained.

NOTARY PUBLIC
LINDA WILSON

2305NOCOR NVONBLE

WASHINGTON,UT84780 ,
uv com exPostiwsoon Notary Pubhc"" sTATEor UTAu

Residing at:% it.Drp
LAT

My Commission Expires: gn



EXHIBIT "A"

The SunCor Parcel

I
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EXHIBIT "B"

Ownefs Parcel

LEGAL DESCRIPTION 3.70ACRE PARCEL withROADWAY & OPEN SPACE

Beginningata pointwhich isNorth 00.22'33"East2273.96 feetalongtheWest Section

lineand North 90000'00"East 353.06feetfrom theWest % Corner of Section4,

Township 42 South,Range 14 West, SaltLake Base and Meridian,saidpointbeingon

theNortherlyboundary lineof theCoralSprings,LLC propertyrecordedas document

#994604 inBook I830 on Page 110 intheofficeofthe Washington County Recorderin

theStateofUtah,and runningthenceNorth 32027"35"East92.62feettothepointon the

areof a 257.60footradiuscurveconcave totheright,theradiuspointofwhich bears

South 86016'28"East;thenceNortheasterlyalongtheareofsaidcurve 369.62 feet

througha centralangleof 82ol2'37"toa pointof non-tangencytheradiuspointofwhich

bearsSouth 4003'51"East;thenceNorth 42033'38"East73.38feet;thenceSouth

26025'12"East 150.38feet;thenceSouth 60021'28"East247.79 feet;thenceSouth

20037'07"West 286.56feet;thenceSouth 29052'45"West 164.10feettothe

Northeasterlycornerof saidCoral Springsproperty;thencealongsaidboundary inthe

followingfive(5)courses:North 30030'41West 119.09feet;thenceNorth 34ol8'29"

West 50.00feettoa pointon theareofa 275.00 footradiuscurveconcave totheright,

theradiuspointofwhich bearsNorth 34018'29"West;thenceSouthwesterlyalongthe

areof saidcurve27.88 feetthrougha centralangleof5048'34";thenceSouth 61"30'l2"

West 103.87feettoa pointon theareof a 527.50 footradiuscurveconcave totheleft,

theradiuspointofwhich bearsSouth 60,11'10"West; thenceNorthwesterlyalongthe

arcof saidcurve323.16feetthrougha centralangleof35006'02"tothepointoftangency

saidpointalsobeingthepointofbeginning.

Contains5.064acres.
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EXHIBIT "C"

to Supplemental Declaration of Covenants and Restrictions

Existing Exclusive Uses

Restriction on Certain Hotel Uses. SunCor has entered into an agreement with

Byrd Enterprises of Arizona, Inc. ("Byrd") pursuant to which certain use restrictions

have been granted in favor of Byrd. Accordingly, until December 31, 2009, Byrd shall

have the exclusive use limitations and firstright of refusal as hereafter set forth

provided that for the entire period Byrd shall continuously operate a Holiday Inn

Express and Suites Hotel on the Byrd Property in a manner consistent with hotel

industry standards (the"Hotel Use Requirement").

Provided Byrd fullycomplies with the Hotel Use Requirement set forth above, for

the period December 31, 2004 through December 31, 2007, SunCor shall not sellor

lease any of its real property within Coral Canyon for use as a hotel of a type that

competes with Byrd's use of the Byrd Property as a Holiday Inn Express and Suites

Hotel based on providing similar amenities with an actual price range, such as the

following: Wingate Hotel, Hampton Inn & Suites Hotel, Marriott Residence Inn, Fairfield

Inn, Comfort Inn, Sleep Inn, Hilton Suites or Sheraton's suite-typehotel operations.

For the period January 1, 2008 through January 1, 2010, provided Byrd has

been and is in fullcompliance with the Hotel Use Requirement set forth above, SunCor

willnot sellor lease any of itsreal estate within Coral Canyon for a similar hotel use as

described above, without firstproviding Byrd with the opportunity to purchase the

property which is the subject of an offerreceived by SunCor, upon the same terms and

conditions as contained in the offer.Byrd shall have thirty(30)days following receipt of

the offerwithin which to accept the offerto purchase on the same terms and conditions.

IfByrd does not accept the offerto purchase on the same terms and conditions within

said 30-day period, Byrd willbe deemed to have declined the firstright of refusal,and it

willbe of no further force or effect.

Notwithstanding the foregoing,the right set forth in this Section shall benefitonly

Byrd and shall automatically terminate and be of no force or effectupon the earliest

occurrence of any of the following events: (i)the Byrd Property is no longer owned by

Byrd, (ii)Byrd no longer operates a Holiday Inn Express and Suites Hotel or comparable
hotel operation on the Byrd Property, or (iii)the expiration of the applicable time periods
set forth above.


