DEVELOPMENT AGREEMENT @;&f
THIS DEVELOPMENT AGREEMENT is made and entered into effective as of the _L “day of
May, 2015 by and between the Hot Springs Village Property Owners’ Association, hereinafter
referred to as the ‘POA", an Arkansas Not-For-Profit Corporation and Resort Project
Development LLC, a Wyoming company, (together with its successors and assigns, the
“Developer”), a limited Hability company.
RECITALS

WHEREAS, Developer has a binding purchase contract for certain real property located in Hot
Springs Village, ta be closed on or before July 8, 2015, as more particularly deseribed in Exhibit
A attached hereto (the "Project Site”), on which Developer desires to construct a motor coach
resort which consists of approximately 199 coach house sites, and a Club House and pool as
depicted on the Approved Site Plan atiached hereto as Exhibit B, including coach houses ranging
from 400 square feet to 2000 squars feet of living space (the "Project fmprovements™).

NOW, THEREFORE, for and inceonsideration of the foragoing Recital, which is incorporatad into
this Agreemant as an integral part thereofy and the promises, covenants and agreements
containgd herein, the POA and Developer do hereby agree, as follows:

ARTICLE | DEFINITIONS, EXHIBITS

1.1 Definitions. in addition to the terms defined elsewhere in this Agreement, the
following capitalized words and terms shall have the {ollowing meanings:

“Approved Sie Plan” means the Special Development Qverlay District site development
plan attached as Exhibit B and as amended herein.

"Building Permit” means building permits issued by the POA to construct Coach Homes
and Clubhouse of the Project Improvemeants,

"Motor Coach” means Class "A" or "C” with full-bady paini.

1.2 Exhibits. The following exhibits are attached to and incorporated into this
Agreement:

Exhibit A Legal Description of the Project Site
Exhibit B Site Plans
Exhibit C Overlay Zoning Requirements

ARTICLE I PROJECT

2.1 Project. Subject to the terms and conditions of this Agreement, Developer shail
develop and consiruct the Project in accordance with the Approved Site Plan in phases, as
approved herein; the Coach Houses and Clubhouse to be in compliance with all applicable
federal, state and focal laws, rules, regulations and be subject to all reguired code Inspections by
the POA's Permitting and Inspection Department,

Add 1210

HSVPOA_010349



2.2 Deadline for Acquisition and Construction of Project

{a) The Reveloper reprasents that if owns {see recitalsy ali of the property (excluding
rights-of-way) in the Project Site. The POA represents and warrants that
Developer's interest in the Project Site is sufficlent for purposes of processing all
necessary approvals and permits for the Project that are contrelied by the POA.

(b} Developer agraes to make all reasonable efforts to_complete the Project in a
reascnable time period, but in no event, laterthan |~ e, 20 37 @ L

2.3 Site Plan. The Approved Site Plan is attached hereto as "Exhibit B" and hereby
approved.

The Developer may malke changes to the Approved Site Pian as site conditions or other issues of
feasibility may dictate or as may be necessary or desirabie in the sole determination of Developer
to enhance the economis viahility of the Project; provided that, {a) Developer adheres to the
Overlay district zoning requirements as listed under exhibit (C.), may not make any material
changes to the Approvad Site Plan {i.e., changes which either expand or reduce the square
footage or intended uzses of the Project by mare than 10%) whethar individually or in the
aggregate, without the advance written consent of the POA and (b) Developer shall obtain the
POA’s consent to any material changes to the Project. Developer shall promptly furnish the POA
with a revised site plan for the review and approval of the POA in the event of any changes

thereto.

2.4 Financial Aility. Developer shall submit to the POA, prior to the commencement of
the Project: (a) evidence that Developer has received a firm commitment for a construction loan
or other financing of the Project reasonably acceptable to the POA, or evidencs that Developer
has closed on a construction loan for the financing of the Project, and (b) reasonably acceptable
parformance bonds as required by the POA’s Dedlaration and Protective Covenants, issued in
cannaction with the completion of all private and publle improvements to be constructed by the
Developer for the Project.

2.5 Insurance. Notf less than ien (10) days prior to commencement of construction of the
Project, Developer and/ar its general contractor shall provide the POA with a certificate of
ingurance evidencing a commercial general liability insurance policy with coverage of not Jess
than $2,000,000 for claims arising cut of a single accident or occurrence. The policy shall
provide that it may not be cancelled, terminated, allowed to lapse or be substantially moditied
without at least thirty {30) days prior written notice to the POA. The POA shall be listed as an
additional insured on such certificate.

2.8 Project Maintenance. Upon substantial compiation of the Project and so fong as this
Agreement is in effect, Developer or its successor(s) in inferest, as owner or owners of the
affected portion(s) of the Projest Site, shalf maintain or causge o be maintained the buildings and

improvements within the Project Site which it owns in a good state of repair and in conformity
with applicable state and local laws.
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ARTICLE iil RESPONSIBILITIES OF PARTIES

3.1 Exemptien. The Developer of this project is not eligible for and is not expested to

receive any financial support for or exemption from any prevailing or future fees imposed by the
POA, that wouid be required of any other member of the POA,

3.2 Developer Responsibility. The Developer is responsible for all project-related

development costs, but not limited to, the following under this agreement:

(a) Water Service ~ Developer's responsibility to incur all costs of running water service
lines to each of the Coach homes, Clubhouse, pool and any other facility or amenity
requiring this wility within the project. (See 3.3 (&)

(b} Sanitary Sewer Service — Developer’'s responsibility to incur ali costs of running
sewer service lines to each of the Coach homes, Clubhouse, pool or any other
facility or amenity requiring this utility within the project.(See 3.3 {8))

{c} Electric Service — Developer's rasponsibility to incur all costs of running electrical
service lines for the project.

{d) Pay fees, which includes all POA building permits, code inspections, water and
sewer connection tap fees in the amount of $1,000 per connaction 1o be paid as
foliows:

i.  $500 each connection when building construction begins
il. 500 at closing when the Coach home is sold to a buyer or building such as
clubhouse, or other buildings requiring this service is complete,

(e} Provide 120 days advance notice to the POA for commencernent of required water
and sewer infrastructure for each phase of development.

{fy Al water, sewer, & sanifation fees will be billedfpaid to the POA af the prevaifing
commercial rates for the clubhiouse and other common area facilities.

{g) Monthly Assessments — The Developer agrees to collect and pay the POA the
prevalling monthly property owner assessrment for each of the coach homes sold on

the first day of the month following the safe.

() The Developer will begin paying monthly assessments based on each coach home
or undevelaped platted lot that is not sold at the conciusion of 30 months from the
cormnpletion of the water and sewer completed in 2ach phase of the project. All coach
homes shall be considered developed properties for purpose of assessments.

(i} The owner of the coach homes shall be considered a member of the POA and
enfitled to all rights, privileges and responsibilities as defined in the Declaration and
Protective covenants of the POA,

(i) Other Fees and Charges - The Developer agrees that this project will pay all other

fees and charges, including but not limited to water, sewer, sanitation and
ambulance fee, as a rasidential user for coach homes in accordanca with the fee
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structure periodically adopted by the POA and as charged to other residential users
within the Village.

(k} Agree to design, construct and pave roads in the development, at Developer's cost.
(This is a POA obligation waived by the Developer in acknowledgement of POA
responsibilities under 3.3)

{1) Establish a sub-association for the development which will define and be sclely
responsible for Architectural Control within the development as provided for under
the Declaration and Protective Covenants.

{m) Adhere to the Qverlay zoning requirements for the development {Exhibit C).

{n} POA grants Developer approval to construct at Developer's expense a secondary
gate (secured private entrance) for construction and emergency equipment vehicle
access outside of the East gate off Desoto Blvd.

{0) Obtain all required local, county and state approvals and permits for the
development. POA will cooperate and grant approval(s) requested from outside
entities or agencies.

3.3 PQA responsibility.
The POA is responsible for the following under this agreement:

(&) Building Permii - The POA will issue a building permit in each phase on the coach
homes, clubhouse and other commaon Tacilitles in the project. The building permit fee
i3 included and described in 3.2 (d} of the Agreement. Development will be subject
to all required code inspections by the Permitting and Inapections Department of the
POA.

{b) Approve alt design and engineering for the initial road construction in the
development.

{c) POA will accept responsibility of the maintenance of the project roads after the initial
construction by the Developer, Pricr to acceptarnice, POA will inspect roads to insure
they are built te specifications and free of construction related damage.

(d) After acceptance, POA will maintain project roads to the same standards as other
rasidential roads in HSV.

{g) Provide phased infrastructure including water, sewer and required fire hydrants fo
the water mater and sewer cleanout of the coach home sites, clubhouse or other
development facility for connection (tap) by the developer. The water meters and
sewer cleanout plugs will be located as close to the road right of way as practical.

(N Design, construct and maintain the water and gravity fed sewer infrastructura
including required centralized sewer lift stations for the development.

{g) Provide and maintain filterad views for golif front coach homes
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{h) Permit the grading and clearing to be complated in 2 phases, no longer than 30
months apart. POA will permit/issue a contfrolled burn permit for each phase at no
charge.

{i)y Provide a dedicated golf cart access from the development to Isabellz golf course
clubhouse to aveld the driving of golf carts on Desoto Bivd.

(i) Extend the 2 entry lanas road way width from inside the East Gate approximately 50
yards westi to create a dedicated turn lane into the resort in coordination with road
building in Phase 1.

{k) To clean up and improve existing 3 tee ponds and install an aeration fountain.
(h Accept the recordad supplemental declaration from Gooper Ine. for this property.

{m} POA will work with Developer to enhance the water way on the east side of Isabella
hole # 6 at Developer’s cost.

ARTICLE IV GENERAL PROVISIONS

4.1 Modifications; Successors and Assigns, The terms, conditions and provisions of
this Agreement shali not be modified or amended except by mutual agreemert in writing between
the POA and Developer. This Agreemant shall be binding upon and inure 1o the benefit of the
POA and Developer and their respective successors and assigns; provided, however, Developer
may not assign its rights under this Agreement without the specific approval of the POA, other
than to Artesian Motor Coach Resort LLC.

4.2 Representatives Not Personally Liable. No slectad or appeinted official, agent,
employee or representative of the POA shali be perscnally liable to Developer in the event of any
defauli or breach by any party under this Agreement, or for any amount which may become due
o any party or any obligations under the terms of this Agresment.

4.3 indemnification and Hoid Harmiess, The indemnification and covenants contained
in this Ssction shall survive expiration or earlier termination of this Agreement. As used in this
Section, the term “Developer” shall include the authorized successors and assigns of Developer.

Developer hereby agrees that, anything o the contrary herein notwithstanding, it will defend,
indemnify and hold harmless the POA, its governing body merbers, officers, agents, servants
and employees against any and all claims, demands, actions, causes of action, l0ss, damage
injury, liability and/or expense (including attorneys’ fees and court costs) resuiting from, arising
out of ‘or in any way connected with (1) a Deveioper Event of Default, (2) the negligence or
-lntentiona} misconduct of Developer, its employees, agents, confractors, or subcontracters, or (3)
the presence of hazardous wastes, hazardous materials or other environmental contaminants on
any. property within the Project Site. Notwithstanding the foregeing terms, Developer is not
obligated to defend, hold harmless or indernnify the POA with respact to any rnalter or expense
resulting from or arising out of the negligence or willful miscanduct of the POA andior its elected
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andfor appointed officers, governing body, members, servants, employees, agents, contractors
or subcantractors.

The POA and its goveming body members, officers, agents, servants and employees shall not be
liable for any damage or injury to the persons of property of Developer or i{s officers, agents,
servants or employees or any other person who may be about the Project Site, orto the
gonstruction of the Project, except for matters arising out of the willful misconduct or gross
negligence of the POA of its governing body members, officers, agents, servants, employees,
gantractars or subcontractors.

4.4 Notices. Whenever notice or other communication is calied for herein to be given or
is otherwise given pursuant hereto, it ghali be in writing and shall be personally delivered or sent
by ragistered or certified mail, refurn receipt requested, or a nationally recognized overnight
courier, addressed as follows:

(a) [f tothe POA:
895 DeSoto Bivd.
Hot Springs Village, AR 71808
Attention; General Manager

{by i tothe Developer:
Jay Howard
Resori Project Development
1400 DeSote Blvl
Hot Springs Villags, AR. 71809

Notices shall be deemed given when personally delivered, on the next business day if sent by a
nationally recognized overnight courfer or three business days after deposit in the United States
mall as aforesaid. A change of designated officer or address may be made by a party by
providing written notice of such request to the other parly.

4.5 Sevarability. The provisions of this Agreement shali be deemed severable. If any
provision of this Agreement is found by a court of competent jurisdiction to be invalid, the
rernaining provisions of this Agreement shali remain valid unless the court finds that the valid
provisions are so essentially and inseparably connected with and so dependeant upon the invaiid
provision that it cannot be presumed that the parties herato wouid have agreed to the valid
provisions of this Agreement, or unless the Court finds the valid provisions, standing alone, are
incomplete and incapable of being executed in accordance with the contracting parties’ intent,

4.6 Headings. The headings and captions of this Agreement are for convenience and
reference only, and in no way define, limit or describe the scope or intent of this Agreement or
any provision hereof.

4.7 Governing Law; Venue; Other Applicable Provisions. This Agreement shall be
govemed by and construed in accordance with the domestic laws of the State of Arkansas
without giving effect to any choice or conflict of law provision or rule (whether of the State of
Arkansas or any other jurisdiction) that would cause the application of the laws of any jurisdiction
other than the State of Arkansas. Any action arising out of, or conceming, this Agraement shall
be brought only in the Circuit Court of Saline County, Arkansas. Al parties to this Agreement
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consent to the jurisdiction and venue of that court. The terms of this Agreement do not usurp or
limit the POA's or any cther govemmental entity's exercise of administrative andfor legislative
discretion as to review and approval of land uses, infrastructure improvements, site pian,
architectural elements and relatad matters.

4.8 Developer’'s Right of Termination. At any fime prior to commencement of
construciion of the Project, Developer may, by giving written notice to the POA, abandon the
Project and terminate this Agreement if Developer determines in its sole discretion that the
Project is no longer economically feasible. Upon termination of this Agreement, the partias shall
have no further rights or obligaticns hereunder except as may expressly survive termination.

4.9 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which together shall constitute one and the same instrument.

{Remainder of page intentionatly left blank.)
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IN WITNESS WHEREOF, the parfias have set their hands and seals the day and year first above written.
ASSOCIATION:
ATTEST: HOT SPRINGS VlLLAGE PROPERTY OWNERS' ASSOCIATIO

By: ‘{{/( . ff o i
Harvey W. 'C. Shelton, President

DEVELOP§ SRES
By: AN

-PROJECT DEVELOPMENT, LLC

ACKNOWLEDGEMENTS o . o

STATE GF AR

(COUNTY OF % m;;g__} sSs

On this ;g day of XL" { , 2015, before me appeared Harvey W. C. Shelton, to me
persanally known to be the Pradident of the Hot Springs Village Property Owners’ Association,
and that the seal affixed to the foregoing instrument is the seal of said Association, and said

instrument was signed and sealed in behalf of said Association by authority of its Board of
Directors.

H
Subscnbed and swom to before me this _(2 _ day of ;Wm 2015,
¢yl ,«»4'
Paide K ¥a
 Netary Public
My Commission Expiras: [ o ) A,
STATE OF ARKANSAS
(COUNTY OF ¢ §A IRV @ )

On this g’ _day of - ¢ ir’i‘— -, 2015, before me appeared _} .. . tome
personally known to be the Genleral F’aﬂner of Resort Project Development LLC and that the seal
affixed to the foregoing instrument is the seal of said Company, and said instrument was signed
and sealed in behalf of said Association by authority of its Board of Directors.

Subscribed and sworn to before me this {53 day of /”;‘i &a 2015.
%“v&ﬁé}-« ¢ wﬁ- s

Notary Public

My Commission Expires: ___[[~/9-202.0
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EXHIBIT A
“BROJECT SITE”

Tha project is iocated on 86 acres on the north side of Hwy 5, on the west side DeSoto
Boulsvard immediately outside of the East Gate of Hot Springs Village i Sallne County,
Arkansas. A total of approximately 58 acres will he distributed as part of this project.

“LEGAL DESCRIPTION”
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Add 1218

“ 5}*? HSVPOA_010357



EXHIBIT B

“SITE PLAN"

See attached
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EXHIBIT G
OVERLAY DIBTRICT ZONING
See attachad
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Artasian Developer's Agreement | 1
Exhibit "

Overlay Zoning
for
Artesian Motor Coach Resort

I. Purpose. The "Artesian Overlay Zone" {AQZ) is intended to define the specific
development' guidelines and rules that wili controland govern the 56 acre Property,
herehy defined as "Artesian Motor Coach Resort” (AMCR), located within Hot
Springs Village (HSV), Arkansas.

2. Agrecments. :

a. All development within ADZ. must comply with the standards of this
document and Arkansas codes.

b. Hot Springs Viliage Property Owners' Association (FISVPQA) shall recognize and
aftirm all the development rights forthis property granted by/to the original
developer, Jobn A. Cooper Company.

c. HSVPOA shall approve the AO7Z as part of HSV and the up to 199 coach home
tots in AMCR within 30 days of recelving the recorded Supplemental
Declaration from AMCR.

d. AMUCR shall function asa sub-association in HSV and be solely responsible
for architectural control and the maintenance of landscape and hardscape
within AOQZ.
e. HSVPOA shall be responsible for installing and maintaining all of the sewer and

water systems to the individual lots and clubhouse within AQZ as well as
maintaining all roads.

f. Street names. AMCR will have full authority to name all roads within AOZ.

e

- Land Use, The permiited uses allowed in the AOZ shall be as shown in Table 1 and
as provided in this document,

Tuble I AOZ Land Use

Previously Permitted Uses Overlay Zone Special Uses
8. Reserved property, no previously a. The AMCR shail be a privately
permitted uses gated community within HSV.

b. A private club house and peool
facility is permitted within the
AMCR.

4. Architecture Conirel AMCER will NOT be subject to HSV Architectura] Control
Committes {ACC) reguiations or permitting requirements. However, Permitting and

Add 1221

DN HSVPOA_010360



Artesian Developer’'s Agreement | 2
Exhibit “C"

Inspections will perform all required code inspections.

a. Coach home lot. Building lots for coach homes shall be permitied in the AOZ. The
lot size shall be no less than 5,200 square feet. Minimum setback requirements shall
be shown in Figure 1.

1 Front setback shall be a minimum of 15 feet from the front lot line.

it.  Side setback shall be 4 feet minimum , measured from the side lot lines
to the coach home (inctuding the 20-feet-wide coach parking pad);

iif.  Rear setbacks shall be 8 feet minimum from the back lot line.

ROAD RIGHT-OF-WAY

COACH |COACH: CIOACH (COACH
HoME | PAD . HOME PAD
20 44

e’
.,

COMMON PROPERTY

Figure I; Minimum setback requirements.
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Exhibit “C”

b. Coach home. The finished interior habitable living area of the coach homes shall
be a minimum of 400 square feet and not exceed 2,000 square feet.

i.  Coach homes shall be constructed to comply with all requirements of
generally accepted building codes.

ii.  AMCR shall control the exterior design of the coach homes, as well as all
the landscape and hardscape,and issue pre-construction approvals.

iili.  Sleeping lofts with wall mounted ladder access shall be permitted in
the coach homes.

¢. Motor Coach Parking shall be permitted next to the coach homes. HSVPOA shall
control motor cosch purking in the other arcas of HSV pursuant to the current Protective
Covenants,

d. Other Structures.

t.  In-ground spas and water features shail be allowed on rear side of coach
homes and common areas.

ii.  Propane fire pits shall be allowed on the rear side of coach homes.

iii. Streets in the AQZ shal be 28 feet in width from curb to curh. Drive over
low profile concrete street curbs shall be allowed.

ASSQCIATION:

ATTEST: HOT SPRINGS VILLAGE PROPERTY OWNERS' ASSOCIATION
[ WL AR e

w{o; i

By:
HarveyW c. Shelton President

DEVELOPER:
RESOF%T PR,%DJECT ﬁE\ELOPF\ﬂENT LLC

LI Iy "m,,” )
Byi _' By i ;‘!{ %ﬁ{?‘ﬂ-ﬁ“"”’””‘m ‘(“’5&%

R [ "
i : iy,
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