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CONTRACT # .

RECORDING REQUESTED AND

WHEN RECORDED, RETURN TO:

KennecottUtah Copper LLC

4700 Daybreak Parkway
South Jordan,UT 84009

Attn:JeffStephenson

MASTER DEVELOPMENT AGREEMENT

FOR

ADOBE ROCK RANCH

A MASTER PLANNED COMMUNITY

THIS MASTER DEVELOPMENT AGREEMENT (this"MDA") ismade and entered

intoasofthe day of e&#mher ,2018,by and between TOOELE COUNTY, a

politicalsubdivisionoftheStateofUtah (the"County"),and KENNECOTT UTAH COPPER

LLC, a Utah limitedliabilitycompany ("MasterDeveloper").

RECITALS

A. Capitalizedtermsused intheseRecitalsaredefinedinSection1.2below.

B. Master Developer owns approximately1,444+-acresofthelandlocatedatornear

thenortheasternedge of Tooele Valley,immediatelysouthof Interstate-80and theGreat Salt

Lake, asmore particularlydescribedinExhibit"A" attachedheretoand incorporatedhereinby

thisreference(the"Property"),and as generallydepictedintheproposed P-C Zone Plan/Land

Use Master Plan attachedheretoasExhibit"B".

C. Pursuanttotheexerciseof itslegislativediscretion,theCounty has effectuatedthe

Tooele County General Plan Update (2016),itsapplicableland use ordinances,and itscurrent

zoning map to createthePlanned Community Zone as a specificzone of the County (the"P-C

Zone"),which P-C Zone was createdforthepurpose ofpromoting planned development of land

to,among otherthings,achievea unique and desirableworking and livingenvironmentwith an

innovativeintegrationof mixed uses,includingresidential,commercial, recreation,education,

entertainmentand lightindustrialuses.

D. The County is legallyauthorizedto enter into development agreements in

appropriatecircumstancesin orderto promote orderlydevelopment of propertyproposed to be

annexed and propertywithinitsboundaries,toimplement theCounty'sgeneralplanand toprovide

necessaryphysicalpublicfacilitiesand otherbenefitsinconnectionwith development thereof.

E. Master Developer'sPropertywas previouslyrezoned asP-C Zone asmore fully

specifiedintheMaster Plan and has submittedthisMDA insatisfactionofone ofthe

requirementssetforthintheTooele County Land Use Ordinance forapprovalof a P-C Zone

Plan.
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F. The PartiesdesirethatthePropertybe developedina unifiedand consistent

fashionpursuanttotheMaster Plan. This MDA isbeing enteredintoby theCounty and Master

Developer tosetoutMaster Developer'srightsand obligationswith respecttothedevelopment
ofthePropertypursuanttotheCounty ordinances,guidelinesand policies.

G. Master Developer acknowledges thattheCounty isrelyingon thefaithful

performanceby Master Developer oftheterms and conditionsofthisMDA inconsiderationof

thelandusesand development rightsforthePropertyapproved inthisMDA. The County

acknowledges thatMaster Developer isrelyingon thecontinuingvalidityof thisMDA,

includingbutnot limitedto,thedensitiesand uses ashereinaftersetoutinexchange forMaster

Developer's(oritssuccessors'and assigns')expenditureof fundsfortheimprovements and

facilitiesthatMaster Developer (oritssuccessorsand assigns)willbe obligatedtoprovide

pursuanttothisMDA.

H. Development of thePropertywillincludetheIntendedUses specifiedinthe

Master Plan.

I. Development ofthePropertyas a masterplanned community pursuanttothis

MDA isacknowledged by thepartiestobe consistentwith theAct and theZoning Ordinance,

and forthebenefitoftheCounty, Master Developer,and thegeneralpublic.

J. The County Commission has reviewed thisMDA and determinedthatitis

consistentwith theAct and theZoning Ordinance.

K. The Partiesacknowledge thatdevelopment ofthePropertypursuanttothisMDA

willresultinsignificantplanningand economic benefitstotheCounty and itsresidentsby,

among otherthings,requiringorderlydevelopment ofthePropertyas a masterplanned

community and increasingsalestaxand otherrevenuestotheCounty based on improvements to

be constructedon theProperty.

L. Development ofthePropertypursuanttothisMDA willalsoresultinsignificant

benefitstoMaster Developer by providingassurancestoMaster Developer thatMaster

Developer,itssuccessorsand assigns,willhave theabilitytodevelopthePropertyinaccordance

with thisMDA.

M. The Partieshave cooperatedinthepreparationofthisMDA.

N. The Partiesunderstandand intendthatthisMDA isa "development agreement"

withinthemeaning of,and enteredintopursuantto,theterms ofUtah Code Ann., 17-27a-102

(2017).

NOW, THEREFORE, inconsiderationofthemutual covenantscontainedherein,and

othergood and valuableconsideration,thereceiptand sufficiencyofwhich ishereby

acknowledged,theCounty and Master Developer hereby agreeas follows:
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TERMS

1. Incorporation ofRecitalsand Exhibits/Definitions.

1.1. Incorporation. The foregoingRecitalsand theattachedExhibitsare

hereby incorporatedintothisMDA.

1.2. Definitions.As used inthisMDA, thewords and phrasesspecifiedbelow

shallhave thefollowingmeanings:

1.2.1.Act means theCounty Land Use, Development, and Management

Act,Utah Code Ann., 17-27a-101, etseq.(2017).

1.2.2.AdministrativeAction means and includesany changes or

modificationstotheExhibitstothisMDA or otheractionthatmay be approved

by theAdministratorasprovidedherein.

1.2.3.Administrator means thepersonorpersonsdesignatedby the

County astheAdministrator(s)ofthisMDA.

1.2.4.Applicant means a person or entitysubmittinga Development

Application,a ModificationApplicationor a requestforan Administrative

Action.

1.2.5.Backbone Improvements means thoseimprovements which are,

generally,infrastructureimprovements of a comprehensive scalethatarea partof

theoveralldevelopment oftheProjectand notmerely a partof thedevelopment
of any particularSubdivisionor Commercial SitePlan. Backbone Improvements
aregenerallyconsideredtobe inthenatureof "System Improvements", as

definedintheUtah hnpact Fees Act,Utah Code Ann., 11-36a-101,etseq.

(2017).

1.2.6.Building Permit means a permitissuedby theCounty toallow

construction,erectionor structuralalterationof any building,structure,privateor

publicinfrastructure,ProjectInfrastructureon any portionof theProject,or to

constructany Off-SiteInfrastructure.

1.2.7.Buildout means thecompletionof allofthedevelopment on allof

theProperty.

1.2.8. CC&Rs means one ormore Conditions,Covenants and

Restrictionsregardingcertainaspectsof designand constructionon portionsof

theProjecttobe recordedinthechainoftitleon portionsoftheProperty.

1.2.9. County means Tooele County, a politicalsubdivisionof theState

ofUtah.
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1.2.10.County Consultants means thoseoutsideconsultantsemployed

by theCounty invariousspecializeddisciplinessuch astraffic,hydrology or

drainageforreviewingcertainaspectsofthedevelopment oftheProject.

1.2.11.County's Future Laws means theordinances,policies,standards,

proceduresand processingfeeschedulesof theCounty which may be ineffectas

of a particulartime inthefuturewhen a Development Applicationissubmitted

fora partoftheProjectand which may ormay notbe applicabletothe

Development Applicationdepending upon theprovisionsof thisMDA.

1.2.12.County Parks means thoseparks,open space areas,trails,and/or

similaramenitiesshown asbeing owned by theCounty intheMaster Plan,or as

providedina specificDevelopment Application,and thoseNeighborhood Project
Parksor otherparksthatmay be dedicatedtotheCounty asprovidedtherein.

1.2.13.County's Vested Laws means theordinances,policies,standards

and proceduresoftheCounty relatedtozoning,subdivisions,development,public

improvements and othersimilarorrelatedmattersthatwere ineffectasofthe

dateof thisMDA, exceptingonlythoseprovisionsoftheCounty's Vested Laws

thatarespecificallysupersededby thisMDA.

1.2.14.Commercial SitePlan means a plan submittedtotheCounty for

theapprovalofthedevelopment of a portionoftheProjectwhich may include

multiplebuildingsthatarenotintendedtobe on individualsubdivisionlotsand

includesapartments,officebuildings,hotels,industrialbuildings,shopping
centersor othersimilarmulti-buildingdevelopments orplansforother

developments on theProjectwhich areallowedby theZoning Ordinance as a

conditionaluse.

1.2.15.Commission means theTooele County Commission.

1.2.16.Defaultmeans a materialbreach ofthisMDA.

1.2.17.Denial means a formaldenialissuedby thefinaldecision-making

body oftheCounty fora particulartypeof Development Applicationbut does not

includereview comments or "redlines"by County staff.

1.2.18.Development Applicationmeans an applicationor submittalto

theCounty fordevelopment of a particularportionoftheProjectincluding:a

"Community StructurePlan" (or"CSP"), a "ProjectPlan" (asthoseterms are

used inChapter31 oftheTooele County Land Use Ordinance),a subdivision,a

commercial siteplan,a buildingpermit,or any otherpermit,certificateor other

authorizationfrom theCounty requiredfordevelopment oftheProject.

1.2.19.Development Report means a reportcontainingtheinformation

specifiedinSection5.9submittedtotheCounty by Master Developer forthe

development by Master Developer of any Parcelor forthesaleof any Parceltoa
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Subdeveloperorthesubmittalof a Development Applicationby a Subdeveloper

pursuanttoan assignmentfrom Master Developer.

1.2.20.Districtmeans StansburyPark Improvement District.

1.2.21.FinalPlatmeans therecordablemap or othergraphical

representationoflandpreparedin accordancewith Utah Code Ann., 17-27a-603

(2017),and approved by theCounty, effectuatinga Subdivisionof any portionof

theProperty.

1.2.22.Homeowners' Association(s)(or"HOA(s)") means one ormore

residentialhomeowners' associationor commercial owners' association,as

applicable,formed pursuanttoUtah law toperform thefunctionsof an

associationofpropertyowners.

1.2.23.Impact Fees means thosefees,assessments,exactionsorpayments
ofmoney imposed by theCounty as a conditionon development activityas

specifiedintheUtah Impact Fees Act,Utah Code Ann., 11-36a-101,etseq.,

(2017).

1.2.24.Intended Uses means theuse of allorportionsoftheProjectfor

single-familyand multi-familyresidentialunits,hotels,restaurants,public

facilities,businesses,commercial areas,professionaland otheroffices,services,

parks,trailsand otherusesasmore fullyspecifiedintheZoning Ordinance and

theMaster Plan.

1.2.25.Master Developer means KennecottUtah Copper LLC, a Utah

limitedliabilitycompany and itsassigneesortransfereesaspermittedby this

MDA, provided,however, thatwhen KennecottUtah Copper LLC transfers,

conveys,or otherwiseceasestoown any oftheProperty,KennecottUtah Copper
LLC willno longerbe a partytothisMDA and alloftherights,duties,and

obligationsofKennecottUtah Copper LLC under thisMDA shallterminate.

1.2.26.Master Plan means Exhibit"B", theP-C Zone Plan/LandUse

Master Plan forAdobe Rock Ranch Project,approved by theCounty,thatsets

forthgeneralguidelinesfortheproposed futuredevelopment oftheProject.

1.2.27.ModificationApplicationmeans an applicationto amend this

MDA (butnotincludingthosechanges which may be made by Administrative

Action).

1.2.28.Neighborhood ProjectPark means apark thatisplanned and

designedas an amenitytoserveand isnecessaryfortheuse and convenienceof a

particularSubdivisionor Commercial SitePlan (ora group ofrelated

Subdivisionsor Commercial SitePlans).
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1.2.29.Non-County Agency means a governmentalor quasi-

governmentalentity,otherthanthoseof theCounty, which hasjurisdictionover

theapprovalof any aspectof thedevelopment oftheProject.

1.2.30.Noticemeans any noticetoor from any partytothisMDA thatis

eitherrequiredorpermittedtobe giventoanotherparty.

1.2.31.Outsourc[e][ing]means theprocessoftheCounty contracting
with County Consultantsorpaying overtimetoCounty employees toprovide
technicalsupportinthereview and approvalofthevariousaspectsof a

Development Applicationasismore fullysetoutinthisMDA.

1.2.32.Parcelmeans an areathatisnot an individuallydevelopablelot

createdby theprocessesspecifiedinSection7.14.

1.2.33.Partiesmeans, collectively,theCounty and Master Developer,its

successorsand assigns.

1.2.34.Phase means thedevelopment of a portionof a givenPlanning
Area withintheProjectata pointina logicalsequence asdeterminedby Master

Developer.

1.2.35.Planning Area means one ofthePlanningAreas depictedinthe

Master Plan.

1.2.36.Planning Commission means theTooele County Planning
Commission.

1.2.37.Projectmeans thedevelopment tobe constructedon theProperty

pursuanttothisMDA.

1.2.38.ProjectInfrastructuremeans thoseitemsofpublicorprivate
infrastructurewhich area conditionoftheapprovalof a Development Application
becausethey arenecessaryfordevelopment oftheProjectsuch aslocalroadsor

utilitiesand thatarelocatedon thatportionoftheProjectwhich issubjecttoa

Development Application.ProjectInfrastructuredoes not includeBackbone

Improvements.

1.2.39.Required Park means any County Park orNeighborhood Project
Park requiredtobe completedpursuanttothisMDA.

1.2.40.ResidentialDwelling Unit means a unitintendedtobe occupied

forresidentiallivingpurposes;one single-familyresidentialdwellingequalsone

ResidentialDwelling Unit. Separateunitsina multi-familydwelling,apartment

buildings,condominiums, townhomes, assistedlivingfacilities,etc.,may be

assigneda ResidentialUnit Value equivalentpursuanttowhich such units

representa fractionof a single-familyresidentialdwelling. Any such assignment
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shallbe approved by theCounty (aspartof a separatedevelopment agreement for

theapplicableportionoftheProject,as appropriate,and asrequiredby the

Ordinance).

1.2.41.ResidentialUnits means thedevelopment on thePropertyof four

thousand seven hundred ten(4,710)ResidentialDwelling Units.

1.2.42.SitePlan means a plan submittedtotheCounty fortheapprovalof

a Subdivisionor Commercial Development withintheProject.

1.2.43.Subdeveloper means an entitynot"related"(asdefinedby
InternalRevenue Serviceregulations)toMaster Developer which purchasesor

leasesa Parcelfordevelopment.

1.2.44.Subdivisionmeans thedivisionof any portionofthePropertyinto

a subdivisionpursuantto StateLaw and/ortheZoning Ordinance.

1.2.45.SubdivisionApplicationmeans theapplicationtocreatea

Subdivision.

1.2.46.SubdivisionSitePlan means theplan submittedwith a

SubdivisionApplication.

1.2.47.SubstantialCompletion means a pointintheprogressof a

constructionprojectwhere thework has reachedthepointthatitissufficiently

complete such thatany remainingwork willnotinterferewith theintendeduse or

occupancy ofthePropertyor applicableportionthereof.

1.2.48.System Improvement means thoseelementsof infrastructurethat

aredefinedas System Improvements pursuanttoUtah Code Ann., 11-36a-

102(21)(2016).

1.2.49.Trailmeans a publictrailas shown on theapplicablesubdivision

platmap or intheMaster Plan.

1.2.50.Transfer Deed means a deed of conveyance (, specialwarranty

deed)fora portionoftheProperty.

1.2.51.Zoning Map means thecurrentTooele County zoning map as

amended from time totime.

1.2.52.Zoning Ordinance nieansChapter31 oftheTooele County Land

Use Ordinance,adoptedpursuanttotheAct and ineffectas ofthedateofthis

MDA as a partoftheCounty's Vested Laws.

2. Effectof thisMDA. This MDA shallbe thesoleagreementbetween theParties

forthedevelopment oftheentiretyoftheProperty.Notwithstandingtheforegoing,variousother
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development,infrastructure,reimbursement and otheragreementsmay be enteredintoby and

among thePartiesheretoand otherswith respecttothedevelopment ofvariousPhases,Planning
Areas or specificinfrastructuredevelopments overthecourseoftheProject'sdevelopment. This

MDA isintendedtoimplement theapproved Master Plan. Itisintendedtoclarifyand add detail

tothedevelopment approvalsand processauthorizedintheMaster Plan. Intheeventof any

inconsistencybetween theterms ofthisMDA and theprovisionsoftheMaster Plan,theterms

and provisionsofthisMDA shallcontrol.This MDA isnot intendedtoconflictwith theZoning

Ordinances,but does includecertainclarificationsoftheZoning Ordinances agreedtoby the

Parties.To theextent,ifany,thatthetermsofthisMDA areinconsistentwith theZoning

Ordinance,thentheterms of theMDA shallcontrol.

3. Term. The initialterm of thisMDA shallbe untilDecember 31,2038. IfMaster

Developer has notbeen declaredatthattime tobe inDefaultorifsuch Defaultisnotbeing

properlycuredasof theend oftheinitialterm thisMDA shallautomaticallybe extendeduntil

December 31,2058. Notwithstandingtheforegoing,thisMDA shallterminateupon Buildout.

Upon terminationof thisMDA, theobligationsofthePartiestoeach otherhereundershall

terminate,butnone ofthededications,easements,licenses,buildingpermits,or certificatesof

occupancy grantedpriortoexpirationoftheterm orterminationofthisMDA shallbe rescinded

or limitedinany manner.

4. Development ofthe Property; Municipal Government.

4.1.Development ofProperty. Development ofthePropertyshallbe in

accordancewith theCounty'sVested Laws, theCounty's FutureLaws (totheextentthat

theseareapplicableas otherwisespecifiedinthisMDA), thisMDA and itsExhibits.The

County acknowledges thattheMaster Plan satisfiesany requirementsunder theZoning
Ordinance fora P-C Zone Plan showing thedevelopment oftheProperty.The parties

acknowledge thatan applicationfora referendum of Ordinance 2018-15 has been filed

with Tooele County. Ordinance 2018-15 rezonedthesubjectpropertiestothePlanned

Community Zone. This agreementwillbe nulland void ifOrdinance 2018-15 issetaside

by theelectionresultsforthereferendum.

5. Development ofthe Property in Compliance with the Master Plan.

5.1. ResidentialUnits/IntendedUses; and Commercial Uses. At Buildout

oftheProperty,Master Developer shallbe entitledtohave developedtheResidential

Unitsand tohave developedtheotherIntendedUses as specifiedintheMaster Plan.

Therefore,theCounty in accordancewith thisparagraphand intheMaster Plan,hereby

agreesthatMaster Developer isvestedwith,and grantedhereintherighttodevelop4,710

equivalentresidentialunits,1,113,000sq.ft.of Commercial spaceintheHighway
Commercial area;548,000 sq.ft.of Officeand RetailintheTown Center;and 396,000

sq.Ft.of Commercial Officeand RetailsquarefeetintheVillage,aspertheMaster Plan

subjecttocompliance with theCounty'sVested Laws. County alsoagreestowork with

Master Developer infuturetoincreasenumber ofResidentialUnitsand otherIntended

Uses ifdeterminedappropriatetomeet futuredemands of theCounty.
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5.2. Intended Uses and ResidentialDwelling Units. IntendedUses and

number ofResidentialDwelling Unitsforeach PlanningArea areshown on theMaster

Plan fortheProperty.

5.3. Planning Area Approvals. Master Developer shallpresenttothe

PlanningCommission and County Commission a conceptualplan forthedevelopment of

each PlanningArea (a"Community StructurePlan") forany such PlanningArea. Each

Community StructurePlan shallgenerallyillustratethevarioustypesofhousing,where

densityofResidentialDwelling Unitswithineach PlanningArea willbe located,the

locationand sizeofparksand trailimprovement, thelocationof roadsand infrastructure

improvements,and any potentiallocationsforschools,churchesor othercivicor

community uses,and allotherinformationasrequiredby theTooele County Land Use

Ordinance. The County's review oftheCommunity StructurePlan forany PlanningArea

may considerlegitimateand qualityplanningprincipals,adjacentorplanned landuses,
thelocationof appropriatepublicand privateinfrastructure,thelocationofpublicand

privateopen space,and thelocationand typeof Commercial Uses and ResidentialUses

inthePlanningArea. The County shallhave therighttorequirechanges tothe

Community StructurePlanprovidedthatthechanges do notmateriallyimpact Master

Developer'sabilitytoobtainthealloweddensities,significantlyalterthetypesor

locationofresidentialor commercial uses (g, townhomes, condominiums, cluster

homes, etc.),significantlyalterlotsizes,orresultinunreasonableadditionaldevelopment
costs.

5.4. Use ofResidentialDwelling Units. Master Developer may use any ofthe

ResidentialUnitsinthedevelopment of any Subdivision(orany approved Commercial

SitePlan allowingforresidentialuses)so long asthenumber ofunitsrequestedinthe

proposed Development Applicationisno greaterthanthemaximum number specifiedby
theMaster Plan and any approved Community StructurePlan.

5.5. Roads and Public Road Designations.Roads withinthePropertyshall

generallybe publicroads.Certainroadsmay be changed from publictoprivateroads

withincertainresidentialareasor commercial areaswhich desirelimitedaccessas

determinedby Master Developer,subjecttoapprovalby theCounty throughthe

Development Applicationand/orotherlanduse applicationprocesses.Master Developer

agreestobe responsibleforsnow pushing/removalon allroadsor streetsinthe

residentialportionsoftheProjectuntilsuch roadsor streetsarededicatedtothepublic

pursuanttoa recordedfinalplatforany phase oftheresidentialdevelopment ofthe

Project.To theextentany roadsor streetsarenotintendedtobe dedicatedtothepublic,
an HOA willprovidesnow pushing/removal.

5.6. Parking Requirements. Given thelong-termvision,time frame for

expectedbuild-outoftheProject,and thelikelihoodof changing trafficdemands, mass

transitand parkingrequirementsinthecommunity generally,neitherMaster Developer
nor theCounty areina positiontoaccuratelyidentifytheparkingrequirementsfor

specificPlanningAreas orthevarietyofpotentialspecificlanduses contemplatedforthe

Project.Accordingly,parkingrequirementsforspecificPlanningAreas and landuses

withinthosePlanningAreas shallbe establishedby professionallypreparedparking
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studies(eacha "Parking Study"),preparedattherequestand attheexpense of Master

Developer or a Subdeveloper,as applicable,and reviewed and reasonablyapproved by
theCounty. The findingssetforthina Parking Study shallestablisha rebuttable

presumptionastotheparkingrequirementsfora givenPlanningArea orparticularland

use;provided,however, theCounty may challengesuch proposed requirements.Inthe

eventtheCounty challengestherequirementssetforthina ParkingStudy,theCounty
shallsubmitreasonableevidenceoftheneed foralternativeparkingrequirements,

whereupon theCounty and Master Developer or Subdevelopershalljointlyand ingood
faithdeterminetheapplicableparkingrequirementsfortheapplicablePlanningArea or

specificlanduse atissue.

5.7. SpecialCircumstances ofthe Property.The Partiesacknowledge that

thescaleand scope of development on thePropertymay requireconsiderationofthe

specialgeographic,economic and terrainconditions.Where such conditionsexist,

flexibilityand creativedesigntechniquesmay enhance thedevelopment of allor any

portionoftheProperty.The PartiesagreethatshouldtheCounty's design,engineeringor

otherstandardsand/orotherrulesand regulationsunreasonablyinhibitproductive

development of any portionoftheProperty,thePartieswillwork cooperativelythrough
theP-C Zone's planningprocessestoreviseexisting,or developnew, design,engineering
and otherstandards,and/orotherrulesand regulationsthatwillpermitfulland complete

development ofthePropertyinharmony with thescaleand specialcircumstanceson the

Property.The approvalby theCounty of such revisedornew design,engineeringor

otherstandardsand/orotherrulesand regulationsshallnotbe unreasonablywithheld,

conditionedordelayedprovidedthedevelopment ofthePropertyremainswithinthe

vesteddensitylimitationssetforthherein,and therevisedornew design,engineeringand

otherstandardsand/orrulesand regulationsfallwithina rangeof standardand customary

professionalpractice,consideringthespecialcircumstancesinherentintheProperty.

5.8. Setback Requirements. Given thelong-termvision,time frame for

expectedbuild-outoftheProject,and anticipatedwide varietyofresidentialand

commercial producttypestobe includedintheProject,neitherMaster Developer nor the

County areina positiontoaccuratelyidentifysetbackrequirementsforspecificPlanning
Areas orDevelopment Applications.Accordingly,setbackrequirementsforspecific

PlanningAreas and landuseswithinthosePlanningAreas shallbe establishedin

connectionwith subsequentDevelopment Applications.Inconnectionwith a

Development Application,Master Developer or a Subdeveloper,as applicable,shall

submit a tableofproposed minimum and maximum setbacks,as applicable,tobe

imposed with respecttothevariousresidential,commercial or otherlanduses. The

County shallreasonablyreview and considertheproposed setbacksingood faithand

shallapprovethesame so long astheproposed setbacksareconsistentwith theproposed
landusestowhich theyareapplicable.In theeventtheCounty challengestheproposed

setbacks,theCounty shallsubmitreasonableevidenceoftheneed foralternativesetback

requirementsfortheidentifiedlanduses,whereupon theCounty and Master Developer or

Subdevelopershalljointlyand ingood faithdeterminetheapplicablesetbacksthe

applicablePlanningArea or specificlanduse atissueintheDevelopment Application.
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5.9. Accounting forResidentialDwelling Units.At therecordationof a Final

Plator Commercial SitePlanby Master Developer allowingforresidentialuses,Master

Developer shallprovidetheCounty an updated Development Report showing any
ResidentialDwelling Unitsused with theFinalPlatorCommercial SitePlan and the

ResidentialDwelling Unitsremainingfordevelopment oruse withineach PlanningArea.

5.9.1. Accounting forResidentialDwelling UnitsforParcelsSold to

Subdevelopers.Any Parcelsoldby Master Developer toa Subdevelopershall

includethetransferof a specifiedportionoftheResidentialUnitsand,forany
non-residentialuse,shallspecifythetypeand maximum amount of any such other

use soldwith theParcel.

5.9.2. Return ofUnused ResidentialDwelling Units.At therecordation

of a FinalPlator otherDevelopment ApplicationApproval forany Parcelsoldto

a Subdeveloper,Master Developer shallprovidetheCounty an updated

Development Report showing thenumber of ResidentialDwelling Unitsand/or

othertypesand amounts ofuses actuallyused on theFinalPlat.Ifany portionof

theResidentialUnitsor otherusestransferredtoa Subdeveloperareunused by
theSubdeveloperatthetime theFinalPlatisrecordedfortheParcelor a

Development Applicationisapproved,any unused portionofthetransferred

ResidentialUnitsor otheruses shallautomaticallyrevertback toMaster

Developer and theProperty(forMaster Developer'suse elsewherewithinthe

Project)and Master Developer shallfilewith theCounty an updated Development

Report.

5.10. Parcel Sales.The County acknowledges thatthepreciselocationand

detailsofthepublicimprovements,lotlayoutand designand any othersimilaritem

regardingthedevelopment of a particularParcelmay notbe known atthetime ofthesale

of a Parcel.The County acknowledges thatMaster Developer may seek and obtain

approvalforthesubdivisionof a portionof thePropertyintoa Parcelwithoutproviding

detaileddevelopment informationinaccordancewith thespecific"ParcelSales"

provisionsoftheSection7.14.The County and Master Developer acknowledge thatthe

saleof such Parcelsdoes not createany individuallydevelopablelotsintheParceland

arethereforenot subjecttoany requirementintheCounty'sVested Laws tocomplete or

providesecurityforProjectInfrastructureuntiltheSubdivisionof such Parcels.The

responsibilityforcompletingand providingsecurityforcompletionof any Project

Infrastructureina Parcel,ifrequiredby theCounty pursuanttotheOrdinance,shallbe

thatofMaster Developer or a Subdeveloperupon a subsequentSubdivisionoftheParcel

thatcreatesindividuallybuildablelots.

6. Zoning and Vested Rights.

6.1. Current Zoning. The Propertyiscurrentlyzoned asP-C (Planned

Community).

6.2. Vested Rights Granted by Approval of thisMDA. To themaximum

extentpermissibleunder thelaws ofUtah and theUnited Statesand inequity,theParties
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intendthatthisMDA grantsMaster Developer allrightstodevelopthePropertyin

fulfillmentofthisMDA withoutmodificationor interferenceby theCounty exceptas

specificallyprovidedherein.Master Developer has thevestedrighttodevelopthe

Propertyconsistentwith,and subjectto,thisMDA and theMaster Plan,and thevested

righttohave preliminaryand finalsiteplans,subdivisionplatsand otherengineeringand

technicalsubmittalspromptly approved by theCounty subjecttocompliance with the

County's Vested Laws and thisMDA. The PartiesintendthattherightsgrantedtoMaster

Developer under thisMDA arecontractualand alsothoserightsthatexistunder statute,
common law and inequity.The partiesspecificallyintendthatthisMDA grantsto

Master Developer "vestedrights"asthatterm isconstruedinUtah'scommon law and

pursuanttoUtah Code Ann., 17-27a-508 (2017).

6.2.1. Exceptions.The restrictionson theapplicabilityof theCounty's
FutureLaws totheProjectas specifiedinSection7.2aresubjecttoonlythe

followingexceptions:

1. Master Developer'sDiscretion.County'sFutureLaws that

Master Developer agreesinwritingtotheapplicationthereoftothe

Property.Master Developer may withholditsconsenttotheapplicationof

any of theCounty's FutureLaws initssolediscretiontotheextentthatthe

same impose a more burdensome requirementthantheCounty's Vested

Laws;

2. Compliance withStateand FederalLaws. County's Future

Laws which aregenerallyapplicabletoallpropertiesintheCounty and

which arerequiredtocomply with Stateand Federallaws and regulations

affectingtheProject;

3. SafetyCode Updates. County'sFutureLaws thatare

updatesor amendments toexistingbuilding,plumbing,mechanical,

electrical,dangerousbuildings,drainage,or similarconstructionor safety
relatedcodes,such astheInternationalBuildingCode, theAPWA

Specifications,AAHSTO Standards,theManual ofUniform Traffic

Devices or similarstandardsthataregeneratedby a nationallyor

statewideControlrecognizedconstruction/safetyorganization,orby the

Stateor Federalgovernments and arerequiredtomeet legitimateconcerns

relatedtopublichealth,safetyorwelfare;

4. Taxes. Taxes,ormodificationsthereto,so long as such

taxesarelawfullyimposed and chargeduniformlyby theCounty to all

properties,applications,personsand entitiessimilarlysituated,and

providedsuch taxesareapplicabletolandsowned and/ormanaged by

Master Developer;

5. Fees. Changes totheamounts of fees(butnot changes to

thetimesprovidedintheCounty'sVested Laws fortheimpositionor

collectionof such fees)fortheprocessingofDevelopment Applications
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thataregenerallyapplicabletoalldevelopment withintheCounty (ora

portionoftheCounty as specifiedinthelawfullyadoptedfeeschedule)
and which areadoptedpursuantto Statelaw;

6. Countervailing,CompellingPublicInterest.Laws, rulesor

regulationsthattheCounty's landuse authorityfinds,on therecord,are

necessarytoavoidjeopardizinga compelling,countervailingpublic
interestpursuanttoUtah Code Ann., 17-27a-508(1)(a)(ii)(2016);and

7. Impact Fees. hnpact Fees ormodificationstheretowhich

arelawfullyadopted,imposed and collected.

7. Approval ProcessesforDevelopment Applications.

7.1. Phasing. The partiesacknowledge thatthemost efficientand feasible

development of thePropertyisdependenton factorssuch astheadequacy of

infrastructure,market demand, interestrates,generaleconomic growth,competitionand

otherapplicablefactors.Accordingly,theCounty acknowledges thatMaster Developer,

assigneesof Master Developer,and/orSubdeveloperswho have purchasedParcelsofthe

Propertymay submit multipleDevelopment Applicationsfrom time-to-timetodevelop
and/orconstructportionsoftheMaster Plan fortheProjectinPhases. Accordingly,the

timing,sequencingand phasingof development ofthePropertyshallbe determinedby
Master Developer Master Developer initssubjectivebusinessjudgment and discretion.

Master Developer shallhave therighttoapplyfor,process,and,subjecttocompliance
with theCounty'sVested Laws, concurrentlyreceiveapprovalof,one or more

Development Applications,subdivisionplats,siteplans,buildingpermitsand otherland

use,entitlementand buildingapprovalswith respecttothePropertyorportionsthereof.

Unless anothertimeframe isprescribedby statuteor ordinance,theCounty shallreview,

processand actupon any engineeringand technicalsubmittalsfrom Master Developer,

includingbuildingand gradinginspectionsand applications,and certificatesofuse and

occupancy,within45 days oftheCounty'sreceiptof a fulland complete submittal.

7.2. ProcessingUnder County's Vested Laws. Approval processesfor

Development Applicationsshallbe asprovidedintheCounty's Vested Laws as ofthe

datehereofexceptas otherwiseprovidedinthisMDA. Development Applicationsshall

be approved by theCounty iftheycomply with theCounty's Vested Laws as ofthedate

hereofand otherwiseconform tothisMDA.

7.3. County's Cooperation inProcessingDevelopment Applications.The

County shallcooperatereasonablyinpromptly and fairlyprocessingDevelopment

Applications.

7.4. Outsourcing ofProcessingofDevelopment Applications.Within thirty

(30)businessdays afterreceiptof a Development Application,and upon therequestof

eitherparty,thePartieswillconferand determinewhether theCounty and/orMaster

Developer or a Subdeveloperwishes theCounty toOutsourcethereview of any aspectof

theDevelopment Applicationtoensurethatitisprocessedon a timelybasis.Ifeither
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partydeterminesthatOutsourcingisappropriatethentheCounty shallpromptly estimate

thereasonablyanticipateddifferentialcostof Outsourcinginthemanner selectedby the

County ingood faithconsultationwith Master Developer (eitherovertimetoCounty

employees orthehiringof a County Consultant).IfMaster Developer or a Subdeveloper
notifiestheCounty thatitdesirestoproceed with theOutsourcingbased on theCounty's
estimateof coststhenMaster Developer or Subdevelopershalldepositinadvance with

theCounty theestimateddifferentialcostand theCounty shallthenpromptly proceed
with theOutsourcedwork. Upon completionoftheOutsourcingservicesand the

provisionby theCounty of an invoice(withsuch reasonablesupportingdocumentationas

may be requestedby Master Developer)fortheactualdifferentialcost(whetherby way
ofpaying a County Consultantorpaying overtimetoCounty employees) of Outsourcing,
Master Developer ortheSubdevelopershall,withinten(10)businessdays pay orreceive

credit(asthecasemay be) forany differencebetween theestimateddifferentialcost

depositedfortheOutsourcingand theactualcostdifferential.

7.5. Non-County Agency Reviews. Ifany aspector a portionof a

Development Applicationisgoverned exclusivelyby a Non-County Agency, an approval
fortheseaspectsdoes notneed tobe submittedby Applicantforreview by any agency of

theCounty. The ApplicantshalltimelynotifytheCounty of any such submittalsand

promptly providetheCounty with a copy oftherequestedsubmissions.The County may

only grantfinalapprovalforany Development Applicationsubjecttocomplianceby

Applicantwith any conditionsrequiredforsuch Non-County Agency's approval.

7.6. Acceptance ofCertificationsRequired forDevelopment Applications.

Any Development Applicationrequiringthesignature,endorsement,or certification

and/orstampingby a personholdinga licenseorprofessionalcertificationrequiredby the

StateofUtah ina particulardisciplineshallbe so signed,endorsed,certifiedor stamped

signifyingthatthecontentsoftheDevelopment Applicationcomply with theapplicable

regulatorystandardsoftheCounty. The Development Applicationshallthusgenerally
be deemed tomeet thespecificstandardswhich arethesubjectoftheopinionor

certificationwithoutfurtherobjectionorrequiredreview by theCounty or any other

agency oftheCounty. ItisnottheintentofthisSectiontoprecludethenormal process
oftheCounty's"redlining",commenting on or suggestingalternativestotheproposed

designsor specificationsintheDevelopment Application.Generally,theCounty should

endeavortomake allof itsredlines,comments or suggestionsatthetime ofthefirst

review oftheDevelopment Applicationunlessany changes totheDevelopment

Applicationraisenew issuesthatneed tobe addressed.

7.7. Expert Review of CertificationsRequired forDevelopment

Applications.IftheCounty,notwithstandingsuch a certificationby Applicant'sexperts,

subjectstheDevelopment Applicationto a review by County Consultants,theCounty
shallbearthecostsof such review iftheCounty Consultantsdeterminethatthe

Applicant'sexpertcertificationwas materiallycorrectand thattheCounty's requiringa

review ofthecertificationintheDevelopment Applicationwas unreasonableand not

made ingood faith.IftheCounty ConsultantsdeterminethattheCounty's requirement
of a review was reasonableand made ingood faiththenpayment ofthereasonableand

actualcostsoftheCounty Consultants'.reviewshallbe theresponsibilityofApplicant.
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7.7.1. Selectionof County ConsultantsforReview of Certifications

Required forDevelopment Applications.The County Consultantundertakingany
reviewby theCounty requiredorpermittedby thisMDA ortheOrdinance shall

be selectedfrom a listgeneratedby theCounty foreach such County review

pursuanttoa "requestforproposal"processor as otherwiseallowedby County
ordinancesor regulations.Applicantmay, initssolediscretion,strikefrom the

listof qualifiedproposersany of such proposed consultantsso long asatleast

three(3)qualifiedproposersremain forselection.The anticipatedcostand

timelinessof such review may be a factorinchoosingtheexpert.

7.8. Independent Technical Analyses forDevelopment Applications.Ifthe

County needs technicalexpertisebeyond theCounty's internalresourcesto determine

impactsof a Development Applicationsuch asforstructures,bridges,water tanks,
"threatenedand endangered species"and othersimilarmatterswhich arenotrequiredby
theCounty'sVested Laws tobe certifiedby such expertsaspartof a Development

Application,theCounty may engage such expertsasCounty Consultantswith theactual

and reasonablecostsbeingtheresponsibilityofApplicant.IftheCounty needs any other

technicalexpertiseotherthanas specifiedabove,under extraordinarycircumstances

specifiedinwritingby theCounty,theCounty may engage such expertsas County
Consultantswith theactualand reasonablecostsbeingtheresponsibilityofApplicant.

7.9. County Denial of a Development Application. IftheCounty deniesa

Development ApplicationtheCounty shallprovidea writtendeterminationadvisingthe

ApplicantofthereasonsforDenialincludingspecifyingthereasonstheCounty believes

thattheDevelopment Applicationisnotconsistentwith thisMDA and/ortheCounty's
Vested Laws (or,ifapplicable,theCounty's FutureLaws).

7.10. Meet and Confer regarding Development ApplicationDenials. The

County and Applicantshallmeet withinfifteen(15)businessdays of any Denialto

resolvetheissuesspecifiedintheDenialof a Development Application.

7.11. County Denials ofDevelopment ApplicationsBased on Denialsfrom

Non-County Agencies. IftheCounty's Denialof a Development Applicationisbased

on theDenialoftheDevelopment Applicationby a Non-County Agency, Master

Developer shallappealany such Denialthroughtheappropriateproceduresforsuch a

decisionand notthroughtheprocessesspecifiedbelow.

7.12. Mediation ofDevelopment ApplicationDenials.

7.12.1.IssuesSubjecttoMediation. Issuesresultingfrom theCounty's

Denialof a Development Applicationthatarenot subjecttoarbitrationprovided
inSection7.13 shallbe reasonablymediated.

7.12.2.Mediation Process.IftheCounty and Applicantareunableto

resolvea disagreementthatissubjecttomediationunder thisMDA, theparties

shallattemptwithinten(10)businessdays toappointa mutuallyacceptable
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mediatorwith knowledge oftheissueindispute.Ifthepartiesareunableto agree
on a singleacceptablemediatortheyshalleach,withinten(10)businessdays,

appointtheirown representative.These two representativesshall,between them,
choose thesinglemediator.Applicantshallpay thefeesof thechosen mediator.

The chosen mediatorshallwithinfifteen(15)businessdays,review thepositions
ofthepartiesregardingthemediationissueand promptly attempttomediatethe

issuebetween theparties.Ifthepartiesareunabletoreachagreement,the

mediatorshallnotifythepartiesinwritingoftheresolutionthatthemediator

deems appropriate.The mediator'sopinionshallnotbe bindingon theparties.

7.13. ArbitrationofDevelopment ApplicationObjections.

7.13.1.IssuesSubjecttoArbitration.IssuesregardingtheCounty's Denial

of a Development Applicationthataresubjecttoresolutionby scientificor

technicalexpertssuch astrafficimpacts,water qualityimpacts,pollutionimpacts,
etc.aresubjecttoarbitration.The failureof a Development Applicationto

comply with an applicableFederal,Stateor County Vested Law (or,ifapplicable,
a County FutureLaw) isnot an issuesubjecttoarbitration.

7.13.2.Mediation Required Before Arbitration.Priortoany arbitration

thepartiesshallfirstattemptmediationas specifiedinSection7.12.

7.13.3.ArbitrationProcess.IftheCounty and Applicantareunableto

resolvean issuethroughmediation,thepartiesshallattemptwithinten(10)
businessdays toappointa mutuallyacceptableexpertintheprofessional

discipline(s)oftheissueinquestion.Ifthepartiesareunabletoagreeon a single

acceptablearbitratortheyshalleach,withinten(10)businessdays,appointtheir

own individualappropriateexpert.These two expertsshall,between them, choose

thesinglearbitrator.Applicantshallpay thereasonablefeesofthechosen

arbitrator.The chosen arbitratorshallwithinfifteen(15)businessdays,review

thepositionsofthepartiesregardingthearbitrationissueand rendera decision.

The arbitratorshallasktheprevailingpartytodrafta proposed orderfor

considerationand objectionby theotherside.Upon adoptionby thearbitrator,

and considerationof such objections,thearbitrator'sdecisionshallbe finaland

bindingupon both parties.Ifthearbitratordeterminesasa partofthedecision

thattheCounty's positionwas not only incorrectbutwas alsomaintained

unreasonablyand not ingood faiththenthearbitratormay ordertheCounty to

pay thearbitrator'sfees.

7.14. Parcel Sales.The Partiesacknowledge thatthemost efficientand

economic development ofthePropertydepends on numerous factors,such aspermitting,
market orientationand demand, interestrates,competition,and similarfactors.

Accordingly,thetiming,sequencing,and phasingofdevelopment ofthePropertyshallbe

asdeterminedby Master Developer initssolesubjectivebusinessjudgment and

discretion.To theextentthatsuch conveyances areinanticipationor furtheranceof

futurelanduse approvalsand development oftheProjector a particularParceltherein,

theCounty furtheragreesthat,consistentwith theprovisionsofUtah Code Ann.
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17-27a-103(62)(c)(vi)(2017),Master Developer may convey portionsof thePropertyby
metes and bounds priortorecordationof a platof subdivisionforsuch portion.Master

Developer shallissuea TransferDeed fora Parcelafterreceivingthewrittenapprovalof

theCounty totransfersuch Parcelviaa metes and bounds legaldescription.

8. Exclusion from Moratoriums. The Propertyand theProjectshallbe excluded

from any moratorium adoptedpursuanttoUtah Code Ann., 17-27a-504, (2017)unlesssuch a

moratorium isfound on therecordby theCommission tobe necessarytoavoidjeopardizinga

compelling,countervailingpublicinterest.

9. ApplicationUnder County's Future Laws. Without waiving any rightsgranted

by thisMDA, Master Developer may atany time,choose tosubmit a Development Application
forsome or allofthePropertyunder theCounty'sFutureLaws ineffectatthetime ofthe

Development Application.Any Development Applicationfiledforconsiderationunder the

County'sFutureLaws shallbe governed by allportionsof theCounty's FutureLaws relatedto

theDevelopment Application.The electionby Master Developer atany time tosubmit a

Development Applicationunder theCounty'sFutureLaws shallnotbe construedtoprevent

Master Developer from relyingforotherDevelopment Applicationson theCounty's Vested

Laws.

10. Parks.

10.1. Parks, Trailsand Open Space Requirements. The provisionsofthis

Sectionshallbe therequirementsforthededication,improvement and constructionof

parks,trailsand open space intheProjectand shallsupersedeany and allrequirementsof

theCounty's Vested Laws regardingthosematters.

10.2. Dedication ofParks. CertainNeighborhood ProjectParksmay be

dedicatedtotheCounty, or otherlocalgovernmentalentity,upon theircompletionand

acceptance.Generally,thoseparksdescribedas County Parkswillbe dedicatedtothe

County, or otherlocalgovernmentalentity,whilethoseparksdesignatedas

Neighborhood ProjectParkswillnotbe dedicatedtotheCounty, or otherlocal

governmentalentity,but insteadbe owned and maintainedby an HOA or otherentity.

Whether a particularpark istobe dedicatedtotheCounty willbe determinedinthesole

discretionofMaster Developer attheapprovalof a Development Application,subjectto

theapprovaloftheCounty, or otherlocalgovernmentalentity,with respecttoan actual

dedicationtotheCounty.

10.3. Park Plan Approval. Priortoconstructionor dedicationof any Required

Park,Master Developer shallsubmittotheCounty, or otherlocalgovernmental entity,a

detailedpark plan. The County Commission orCounty Manager shallreasonablyreview

thepark plan and may deny thepark plan ifthepark plan does not comply with the

requirementsoftheCounty'sVested Laws. Any disputeaboutthissubsectionshallbe

resolvedby themeet and confer,mediationand arbitrationprovisionsof Section7.

10.4. Maintenance ofParks and TrailsDedicated to the County. Upon

acceptanceby theCounty, or otherlocalgovernmentalentity,of any park being
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dedicatedtotheCounty, or otherlocalgovernmentalentity,pursuantto Section10.2the

County, or otherlocalgovernmentalentity,shallbe responsibleformaintainingsuch

Park or Trail.

10.4.1.Use Restrictions.Regardlessofthemethod of conveyance,

conveyances totheCounty, or otherlocalgovernmental entity,of

propertiesforParks orTrailsmay, atthesolediscretionof Master

Developer,includedeed restrictionslimitingtheuses ofthepropertyso

conveyed tothepurposesoftheconveyance.

10.5. Tax Benefits.The County acknowledges thatMaster Developer may seek

toqualifyforcertaintaxbenefitsby reasonof conveying,dedicating,gifting,grantingor

transferringany ofthepropertyforCounty ParksorNeighborhood ProjectPark tothe

County, or otherlocalgovernmentalentity,ortoa charitableorganizationtotheextent

thatMaster Developer isnot otherwisepaid forthoseproperties.Master Developer shall

have thesoleresponsibilitytoclaimand qualifyforany taxbenefitssoughtby Master

Developer by reasonoftheforegoing.The County shallreasonablycooperatewith

Master Developer tothemaximum extentallowableunder law toallowMaster Developer
totakeadvantageof any such taxbenefits.

11. Public Improvements.

11.1. Utilitiesand ProjectInfrastructure.Master Developer shall

have therightand theobligationtoconstructor causetobe constructedand

installedallportionsofProjectInfrastructurewhich arerequiredas a conditionof

approvalof each Development Application.

11.2. No AdditionalBackbone Improvements Requirements. The

County shallnot,directlyorindirectly,chargeMaster Developer,itsaffiliatesor

successors,SubdevelopersorthePropertyany development fees,impact fees,
waterhookup fees,or any similarfees,charges,assessmentsor exactionsforthe

Backbone Improvements.

11.3. Construction Prior to Completion ofInfrastructure.Anything
intheZoning Ordinance notwithstanding,Master Developer may obtainbuilding

permitsand/ortemporary CertificatesofOccupancy formodel homes, home

shows, salesoffices,constructiontrailersor similartemporary usespriortothe

installationof allProjectInfrastructureorBackbone Improvements requiredtobe

eventuallycompleted so long assuch installationissecuredpursuanttothe

County'sVested Laws.

12. Water /Sewer. The Districtisthewater and sewer serviceproviderforthe

Property.Master Developer and theDistrictwillcoordinateon making availabletoMaster

Developer culinarywater and sewer servicesforthedevelopment of alloftheProperty.

13. CC&Rs. The Homeowners' Association(s)willbe responsibleforthe

implementationand enforcementoftheapplicableCC&Rs. The CC&Rs may be amended by
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theprocessesspecifiedintheCC&Rs withoutany requirementof approvalof such amendments

by theCounty.

14. Payment ofFees.

14.1. General Requirement of Payment ofFees. Master Developer and/ora

Subdevelopershallpay totheCounty allfees(including,butnot limitedto,planreview

fees,Impact Fees,hookup feesand inspectionfees)inamounts specifiedintheCounty's
FutureLaws (but,thetimingoftheimpositionand collectionof such feesshallbe

governed by theCounty'sVested Laws).

14.2. InfrastructureBuiltby Master Developer. Master Developer or

Subdevelopersmay, from time-to-time,installand constructportionsof theinfrastructure

which areSystem Improvements. The County shallensurethatMaster Developer is

eithernotchargedImpact Fees forsuch System Improvements or thatMaster Developer

otherwisereceivesthefullamounts of credits,adjustmentsorreimbursementsforsuch

System Improvements asrequiredby Statelaw.

14.3. Reimbursement for"Upsizing". The County shallnotrequireMaster

Developer to"upsize"any publicimprovements otherthantheBackbone Infrastructure

(, toconstructtheimprovements toa sizelargerthanrequiredtoservicetheProperty)

unlessfinancialarrangementsreasonablyacceptabletoMaster Developer aremade to

compensate Master Developer forthepro ratacostsof such upsizing.

15. Construction Standards and Requirements.

15.1. Separate SecurityforLandscaping. Securityforthecompletionof

thoseitemsoflandscapingthatareweather dependentmay be,attheoptionofMaster

Developer,by a securityinstrumentreasonablyacceptabletotheCounty separatefrom

thesecurityinstrument(s)used fortheotherportionofthepublicimprovements.

15.2. Building Permits. No buildingsor otherstructuresshallbe constructed

withinthePropertywithouttheApplicantfirstobtainingbuildingpermits.The Applicant

may applyforand obtaina gradingpermitfollowingconceptualapprovalby thePlanning

Commission of a Commercial SitePlan or a SubdivisionSitePlan iftheApplicanthas

submittedand receivedapprovalof a sitegradingplan from theCounty Engineer.Any

gradingperformed by theApplicantpursuanttoonly a gradingpermitpriortothe

establishmentoffinishedgradesby a finalapprovalshallbe attheriskoftheApplicant

meaning thatifthereareany changes between thegradeelevationscreatedby thegrading

permitactivitiesand thefinal,approved elevationsthen such changes must be made at

thesolecostand expense oftheApplicantthatcreatedthediscrepancy.

15.3. County and Other Governmental Agency Permits. Before

commencement of constructionor development of any buildings,structuresor otherwork

orimprovements upon any portionoftheProperty,theApplicantshall,atitsexpense,

secure,or causetobe secured,any and allpermitswhich may be requiredby theCounty

or any othergovernmentalentityhavingjurisdictionover thework. The County shall
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reasonablycooperatewith theApplicantinseekingtosecuresuch permitsfrom other

governmentalentities.

16. ProvisionofMunicipal Services.The County shallprovideallservicestothe

Propertythatareprovidedtootherresidentsand propertieswithintheCounty including,butnot

limitedto,garbagecollection,police,fire,and otheremergency services.Such servicesshallbe

providedtotheProjectatthesame levelsof services,on thesame terms,and atthesame ratesas

providedtootherresidentsand propertiesintheCounty.

17. Default.

17.1. Notice. IftheApplicantortheCounty failstoperform theirrespective

obligationshereunderortocomply with thetermshereof,thepartybelievingthata

Defaulthas occurredshallprovideNotice totheotherParties.IftheCounty believesthat

theDefaulthas been committed by a SubdeveloperthentheCounty shallalsoprovidea

courtesycopy oftheNotice toMaster Developer.

17.2. Contents ofthe Notice of Default. The Notice ofDefaultshall:

17.2.1.Claim of Default.SpecifytheclaimedeventofDefault;

17.2.2.IdentificationofProvisions.Identifywithparticularitythe

provisionsof any applicablelaw,rule,regulationorprovisionofthisMDA thatis

claimedtobe inDefault;

17.2.3.SpecifyMateriality.Identifywhy theDefaultisclaimedtobe

material;and

17.2.4.OptionalProposed Cure. IftheCounty chooses,initsdiscretion,

propose a method and time forcuringtheDefaultwhich shallbe ofno lessthan

sixty(60)days duration.

17.3. Meet and Confer, Mediation, Arbitration.Upon theissuanceof a

Notice ofDefaultthepartiesshallengage inthe"Meet and Confer" and "Mediation"

processesspecifiedinSections7.10and 7.12. IftheclaimedDefaultissubjectto

ArbitrationasprovidedinSection7.13thenthepartiesshallfollowsuchprocesses.

17.4. Remedies. Ifthepartiesarenot abletoresolvetheDefaultby "Meet and

Confer"orby Mediation,and iftheDefaultisnot subjecttoArbitrationthentheparties

may have thefollowingremedies:

17.4.1.Legal Remedies. Allrightsand remediesavailableatlaw and in

equity,including,butnot limitedto,injunctiverelief,specificperformance and/or

damages.

20



17.4.2.Enforcement of Security.The righttodraw on any securityposted
orprovidedinconnectionwith thePropertyand relatingtoremedying of the

particularDefault.

17.4.3.Withholding FurtherDevelopment Approvals. The rightto

withholdallfurtherreviews,approvals,licenses,buildingpermitsand/orother

permitsfordevelopment ofthoseportionsofthePropertythenowned by Master

Developer inthecaseof a defaultby Master Developer,orinthecaseof a default

by a Subdeveloper,development ofthoseParcelsowned by theSubdeveloper
untiltheDefaulthas been cured.

17.5. Public Meeting. Before any remedy inSection17.4.3may be imposed by
theCounty,thepartyallegedlyinDefaultshallbe affordedtherighttoattenda public

meeting beforetheCommission and addresstheCommission regardingtheclaimed

Default.

17.6. Emergency Defaults.Anything.inthisMDA notwithstanding,ifthe

Commission findson therecordthata defaultmateriallyimpairsa compelling,

countervailinginterestof theCounty and thatany delaysinimposing such a default

would alsoimpaira compelling,countervailinginterestoftheCounty thentheCounty

may impose theremedies of Section17.4.3withouttherequirementsof Sections17.3.

The County shallgiveNotice toMaster Developer and/orany applicableSubdeveloperof

any publicmeeting atwhich an emergency defaultistobe consideredand Master

Developer and/orany applicableSubdevelopershallbe allowedtoaddressthe

Commission atthatmeeting regardingtheclaimedemergency Default.

17.7. Extended Cure Period. Ifany Defaultcannotbe reasonablycuredwithin

sixty(60)days then such cureperiodshallbe extendedso long asthedefaultingpartyis

pursuinga curewith reasonablediligence.

17.8. Cumulative Rights. The rightsand remediessetforthhereinshallbe

cumulative.

18. Notices.Allnoticesrequiredorpermittedunder thisDevelopment Agreement
. shall,inadditiontoany othermeans oftransmission,be giveninwritingby certifiedmail and

regularmail tothefollowingaddress:

To Master Developer:
KennecottUtah Copper LLC

4700 Daybreak Parkway
South Jordan,UT 84009

Attn:JeffStephenson
Email: stephenj@,riotinto.com
Tel:801-558-4355
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To theCounty:
Tooele County
Attn:County Commission

47 S.Main

Tooele,UT 84074

Tel:435-843-3150

With a copy to:

Tooele County Attorney'sOffice

74 South 100 East,#26

Tooele,UT 84074

Tel:435-843-3120

18.1. EffectivenessofNotice. Except as otherwiseprovidedinthisMDA, each
Notice shallbe effectiveand shallbe deemed deliveredon theearlierof:

18.1.1.PhysicalDelivery.Itsactualreceipt,ifdeliveredpersonally,by
courierservice,orby facsimileprovidedthata copy ofthefacsimileNotice is

mailed orpersonallydeliveredas setforthhereinon thesame day and thesending

partyhas confinnationoftransmissionreceiptoftheNotice).

18.1.2.ElectronicDelivery.Itsactualreceiptifdeliveredelectronicallyby
emailprovidedthata copy oftheemailisprintedoutinphysicalform and mailed
orpersonallydeliveredas setforthhereinon thesame day and thesendingparty
has an electronicreceiptofthedeliveryoftheNotice.

18.1.3.Mail Delivery.On theday theNoticeispostmarked formailing,

postageprepaid,by FirstClassor CertifiedUnited StatesMail and actually

depositedinor deliveredtotheUnited StatesMail. Any partymay change its

addressforNoticeunder thisMDA by givingwrittenNoticetotheotherpartyin

accordancewith theprovisionsofthisSection.

19. AdministrativeActions.

19.1. Allowable Administrative Actions: The followingmodificationstothis

MDA may be consideredand approved by theAdministrator.

19.1.1.Infrastructure.Modificationofthelocationand/orsizingofthe

infrastructureforthePropertythatdoes notmateriallychange thefunctionalityof
theinfrastructure.

19.2. ApplicationtoAdministrator. ApplicationsforAdministrativeAction

shallbe filedwith theAdministrator.

19.2.1.Referralby Administrator.IftheAdministratordeterminesforany
reasonthatitwould be inappropriatefortheAdministratortodetermineany the
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AdministrativeAction theAdministratormay requiretheAdministrativeAction

tobe processedas a ModificationApplication.

19.2.2.Administrator'sReview ofAdministrativeAction. The

Administratorshallconsiderand promptly decideupon theAdministrativeAction

withina reasonabletime.

19.2.3.NotificationRegarding Administrator'sApproval. Ifthe

Administratorapprovesany AdministrativeAction theAdministratorshallnotify
theCommission or Councilinwritingoftheproposed approval.Unless the

Administratorreceivesa noticerequiringthattheproposed AdministrativeAction

be consideredby theCounty Commission or Councilas a Modification

Applicationthen approvaloftheAdministrativeActionby theAdministratorshall

be conclusivelydeemed bindingon theCounty.

19.2.4.County Commission or CouncilRequirement ofModification

ApplicationProcessing.Any member oftheCommission or Councilmay, within

ten(10)businessdays afternotificationby theAdministrator,notifythe

AdministratorthattheAdministrativeAction must be processedas a Modification

Application.

19.2.5.Appeal ofAdministrator'sDenialofAdministrativeAction. Ifthe

Administratordeniesany proposed AdministrativeAction theApplicantmay

processtheproposed AdministrativeAction asa ModificationApplication.

20. Amendment. Except forAdministrative-Actions,any futureamendments tothis

MDA shallbe consideredasModificationApplicationssubjecttothefollowingprocesses.

20.1. Who May Submit ModificationApplications.Only theCounty and

Master Developer or an assigneethatsucceedstoalloftherightsand obligationsof

Master Developer under thisMDA (andnotincludinga Subdeveloper)may submit a

ModificationApplication.

20.2. ModificationApplicationContents. ModificationApplicationsshall:

20.2.1.IdentificationofProperty.Identifythepropertyorproperties
affectedby theModificationApplication.

20.2.2.Consent ofMaster Developer. Master Developer'sconsentto

filinga ModificationApplicationshallbe required.

20.2.3.DescriptionofEffect.DescribetheeffectoftheModification

Applicationon theaffectedportionsoftheProperty.

20.2.4.IdentificationofNon-County Agencies. Identifyany Non-County

agenciespotentiallyhavingjurisdictionovertheModificationApplication.
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20.2.5.h Providea map of any affectedpropertyand allproperty
withinthreehundred feet(300')showing thepresentor IntendedUse and number

ofResidentialDwelling Unitsof allsuch properties.

20.2.6.Fee. ModificationApplicationsshallbe accompanied by a feein

an amount reasonablyestimatedby theCounty tocoverthecostsofprocessing
theModificationApplication.

20.3. County Cooperation in ProcessingModificationApplications.The

County shallcooperatereasonablyinpromptly and fairlyprocessingModification

Applications.

20.4. Planning Commission Review ofModificationApplications.

20.4.1.Review. Allaspectsof a ModificationApplicationrequiredby law

tobe reviewed by thePlanningCommission shallbe consideredby thePlanning
Commission as soon asreasonablypossibleinlightofthenatureand/or

complexityoftheModificationApplication.

20.4.2.Recommendation. The PlanningCommission's vote on the

ModificationApplicationshallbe only a recommendation and shallnothave any

bindingor evidentiaryeffecton theconsiderationoftheModificationApplication

by theCommission.

20.5. Commission Review ofModificationApplication.AfterthePlanning

Commission, ifrequiredby law,has made orbeen deemed tohave made its

recommendation oftheModificationApplication,theCommission shallreasonably
considertheModificationApplication.

20.6. Commission's Objectionsto ModificationApplications.Ifthe

Commission or CouncilobjectstotheModificationApplication,theCommission or

Councilshallprovidea writtendeterminationadvisingtheApplicantofthereasonsfor

DenialincludingspecifyingthereasonstheCounty believesthattheModification

Applicationisnot consistentwith theintentofthisMDA and/ortheCounty's Vested

Laws (or,ifapplicable,theCounty'sFutureLaws).

20.7. Meet and Confer regarding ModificationApplications.The

Commission or Counciland Master Developer shallmeet withinfourteen(14)calendar

days of any objectiontoresolvetheissuespresentedby theModificationApplicationand

any oftheCommission or Council'sobjections.

20.8. Mediation of Commission's Objections toModificationApplications.
IftheCommission orCounciland Master Developer areunabletoresolvea dispute

regardinga ModificationApplication,thepartiesshallattemptwithinseven (7)days to

appointa mutuallyacceptableexpertinlandplanningor such otherdisciplineasmay be

appropriate.Ifthepartiesareunabletoagreeon a singleacceptablemediatortheyshall

each,withinseven (7)days,appointtheirown individualappropriateexpert.These two
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expertsshall,between them, choose thesinglemediator.Master Developer and the

County shalleach pay one-halfofthefeesofthechosen mediator.The chosen mediator

shallwithinfourteen(14)days,review thepositionsof thepartiesregardingthe

mediationissueand promptly attempttomediatetheissuebetween theparties.Ifthe

partiesareunabletoreachagreement,themediatorshallnotifythepartiesinwritingof

theresolutionthatthemediatordeems appropriate.The mediator'sopinionshallnotbe

bindingon theparties.

21. 10-yearReviews. Every tenyearsaftertheexecutionofthisMDA, theParties

shallmeet and confertoconsiderany issuesthatmay have arisenregardingtheMDA, the

development oftheProperty,thegeneraleconomy, and otherissues.The firstmeeting shalltake

placeata time and placemutuallyagreeabletothePartiesbetween January 15 and April15 of

2028 and then everytenyearsthereafter.The Partiesshallnotbe requiredtomake any
modificationsofthisMDA as a resultofthesereviewsbutmay reasonablyand ingood faith

propose amendments fortheconsiderationofthePartiesincludingincreasingresidentialand

commercial densities.

22. Estoppel Certificate.Upon twenty (20)days priorwrittenrequestby Master

Developer,Master Developer or a Subdeveloper,theCounty willexecutean estoppelcertificate

toany thirdpartycertifyingthatMaster Developer or a Subdeveloper,asthecasemay be,atthat

time isnot indefaultofthetermsofthisMDA.

23. Attorney'sFees. In additiontoany otherrelief,theprevailingpartyinany

action,whether atlaw,inequityorby arbitration,toenforceany provisionofthisMDA shallbe

entitledtoitscostsof actionincludingreasonableattorneys'fees.

24. Entire Agreement. This MDA, and allExhibitsthereto,istheentireagreement
between thePartiesand may notbe amended or modifiedexcepteitherasprovidedhereinorby
a subsequentwrittenamendment signedby allParties.

25. Headings. The captionsused inthisMDA areforconvenienceonly and arenot

intendedtobe substantiveprovisionsor evidencesofintent.

26. No Third Party Rights/No JointVenture. This MDA does not createajoint
venturerelationship,partnershipor agency relationshipbetween theCounty and Master

Developer. Furthermore,thePartiesdo notintendthisMDA tocreateany third-party

beneficiaryrights.The Partiesacknowledge thatthisMDA refersto a privatedevelopment and

thattheCounty has no interestin,responsibilityforor dutytoany thirdpartiesconcerningany

improvements tothePropertyunlesstheCounty has acceptedthededicationof such

improvements atwhich time allrightsand responsibilitiesforthededicatedpublicimprovement
shallbe theCounty's.

27. Assignability.The rightsand responsibilitiesofMaster Developer under this

MDA may be assignedinwhole orinpartby Master Developer with theconsentoftheCounty
asprovidedherein,which consentshallnotbe unreasonablywithheld,delayedor conditioned.
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27.1. Certain Salesand Encumbrances not an Assignment. Master

Developer'ssellingor conveying lotsinany approved SubdivisionorParcelstobuilders,

users,or Subdevelopers,shallnotbe deemed tobe an "assignment"subjecttotheabove-

referencedapprovalby theCounty unlessspecificallydesignatedas such an assignment

by Master Developer. Master Developer shallhave therighttopledge or encumber any
or a portionofitsrightsinthisMDA toa lendingor investmententitywithoutconsent

from theCounty, and such pledge or encumbrance shallnotbe consideredan assignment.

27.2. Related Party Transfer. Master Developer'stransferof allorany partof

thePropertytoany entity"related"toMaster Developer (asdefinedby regulationsofthe

InternalRevenue Service),Master Developer'sentryintoajointventureforthe

development ofthePropertyshallalsonotbe deemed tobe an "assignment"subjectto

theabove-referencedapprovalby theCounty unlessspecificallydesignatedassuch an

assignmentby Master Developer. Master Developer shallgivetheCounty Notice of any
eventspecifiedinthissub-sectionwithinten(10)days aftertheeventhas occurred.Such

Notice shallincludeprovidingtheCounty with allnecessarycontactinformationforthe

newly responsibleparty.

27.3. Notice. Master Developer shallgiveNotice totheCounty of any

proposed assignmentand providesuch informationregardingtheproposed assigneethat

theCounty may reasonablyrequestinmaking theevaluationpermittedunder this

Section.Such Notice shallincludeprovidingtheCounty with allnecessarycontact

informationfortheproposed assignee.

27.4. Deemed Approved. Unless theCounty objectsinwritingwithintwenty

(20)days theCounty shallbe deemed tohave approved of and consentedtothe

assignment.

27.5. PartialAssignment. Ifany proposed assignmentisforlessthan allof

Master Developer'srightsand responsibilitiesthentheassigneeshallbe responsiblefor

theperformance of each oftheobligationscontainedinthisMDA towhich theassignee
succeeds.Upon any such approved partialassignment,Master Developer shallbe

releasedfrom any futureobligationsastothoseobligationswhich areassignedbut shall

remain responsiblefortheperformance of any obligationsthatwere notassigned.

27.6. Grounds forDenying Assignment. The County may onlywithholdits

consentiftheCounty isnotreasonablysatisfiedoftheassigneesfinancialabilityto

perform theobligationsofMaster Developer proposed tobe assigned.Any refusalof the

County toacceptan assignmentshallbe subjecttothe"Meet and Confer" and

"Mediation"processesspecifiedinSections7.10 and 7.12. Iftherefusalissubjectto

Arbitrationasprovidedin Section7.13thenthepartiesshallfollowsuch processes.

27.7. Assignee Bound by thisMDA. Any assigneeshallconsentinwritingto

be bound by theassignedterms and conditionsofthisMDA as a conditionprecedentto

theeffectivenessoftheassignment.
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28. Binding Effect.IfMaster Developer sellsor conveys Parcelsof landsto

Subdevelopersorrelatedparties,thelandsso soldand conveyed shallbearthesame rights,

privileges,IntendedUses,configurations,and number ofResidentialDwelling Unitsas

applicabletosuch Parceland be subjecttothesame limitationsand rightsoftheCounty when

owned by Master Developer and assetforthinthisMDA withoutany requiredapproval,review,
or consentby theCounty exceptasotherwiseprovidedherein.

29. No Waiver. Failureof any ofthePartiestoexerciseany righthereundershallnot

be deemed a waiver of any such rightand shallnotaffecttherightof such partyto exerciseat

some futuredateany such rightor any otherrightitmay have.

30. Severability.Ifany provisionofthisMDA isheldby a courtof competent

jurisdictiontobe invalidforany reason,thePartiesconsiderand intendthatthisMDA shallbe

deemed amended totheextentnecessarytomake itconsistentwith such decisionand thebalance

ofthisMDA shallremain infullforceand affect.

31. Force Ma jeure.Any prevention,delayor stoppageoftheperformance of any

obligationunder thisMDA which isdue tostrikes,labordisputes,inabilitytoobtainlabor,

materials,equipment orreasonablesubstitutestherefor;actsofnature,governmentalrestrictions,

regulationsorcontrols,judicialorders,enemy orhostilegovernment actions,wars,civil

commotions, firesor othercasualtiesor othercausesbeyond thereasonablecontroloftheparty

obligatedtoperform hereundershallexcuseperformance oftheobligationby thatpartyfora

periodequaltothedurationofthatprevention,delayor stoppage.

32. Time isof the Essence. Time isoftheessencetothisMDA and everyrightor

responsibilityshallbe performed withinthetimesspecified.

33. Appointment ofRepresentatives.To furtherthecommitment ofthePartiesto

cooperateintheimplementationofthisMDA, theCounty and Master Developer each shall

designateand appointa representativetoactas a liaisonbetween theCounty and itsvarious

departmentsand Master Developer. The initialrepresentativefortheCounty shallbe the

Community Development DirectoroftheCounty. The initialrepresentativeforMaster

Developer shallbe JeffStephenson. The Partiesmay change theirdesignatedrepresentativesby
Notice.The representativesshallbe availableatallreasonabletimestodiscussand review the

performanceofthepartiestothisMDA and thedevelopment oftheProperty.

34. Mutual Drafting. Each ofthePartieshas participatedinnegotiatingand drafting
thisMDA and thereforeno provisionofthisMDA shallbe construedforor againstany Party
based on which partydraftedany particularportionofthisMDA.

35. Applicable Law. This MDA isenteredintointheCounty intheStateofUtah

and shallbe construedinaccordancewith thelaws oftheStateofUtah irrespectiveofUtah's

choiceoflaw rules.Any actiontoenforcethisMDA shallbe broughtonly intheThirdDistrict

Court fortheStateofUtah.
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36. Recordation and Running with theLand. This MDA shallbe recordedinthe

chainoftitlefortheProperty.This MDA and theobligationshereinshallbe deemed torun with

theland,exceptas expresslysetforthinthisMDA.

37. Authority. The partiestothisMDA each warrantthattheyhave allof the

necessaryauthoritytoexecutethisMDA.

38. Other Cooperation by Master Developer. Master Developer agreesthataslong
astheMDA isinfullforceand effectand thePropertyiszoned P-C Zone, thenitwillcooperate
with theCounty ingood faithinconnectionwith thefollowing:

38.1. Highway 201 Extension. The County'sproposed extensionofHighway
201 runningparalleltoInterstate80 between Lake Pointand Highway 201 as generally
shown on Exhibit"C" attachedhereto.Ifand when theCounty pursuessuch project,
thenMaster Developer agreestowork with theCounty tohelpdeterminea designand

alignmentforsuch extensionreasonablyacceptabletotheCounty and Master Developer

and,totheextentapplicable,dedicatetotheCounty any portionsoftheapproved

roadway alignmentrightofway thenowned or controlledby Master Developer,ifany.
Under no circumstancesshallMaster Developer be requiredtoacquireany propertyin

connectionwith such roadway extensionproject.

38.2. Center Street& Pole Canyon Realignment. The County'sproposed
CenterStreet& Pole Canyon Realignment project,includingthededicationof right-of-

way as shown and describedon Exhibit"D" attachedhereto.

Notwithstandingtheforegoingor anythingtothecontrarycontainedherein,iftheMDA

isterminatedorthePropertyisno longerzoned P-C Zone, whether by referendum or otherwise,
thenMaster Developer'sobligationsunderthisSectionshallterminateand be ofno furtherforce

or effectand any propertypreviouslydedicatedby Master Developer (oritsaffiliates)hereunder

shallimmediatelyreverttoMaster Developer (ortheaffiliatemaking such dedication)and all

instrumentsoftransferor dedicationshallprovideforsuch reversion.

[Signaturesonfollowingpage]
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IN WITNESS WHEREOF, thepartiesheretohave executedthisMDA by and through
theirrespective,duly authorizedrepresentativesas oftheday and yearfirsthereinabove written.

COUNTY:

TOOELE COUNTY,
a politicalsubdivisionoftheStateofUtah

By:
Name: Wade B. Bitner

Its:Commission Chair

Approved astoform and legality: Attest:

Cglity Attorney Count Clerld di
T OF

STATE OF UTAH )
:ss.

COUNTY OF TOOELE ) OF

On the 2D day ofDecember, 2018,Wade B. Bitnerpersonallyappearedbeforeme

who beingby me duly sworn,didsay thathe istheCommission ChairofTooele County, a

politicalsubdivisionoftheStateofUtah,and thatsaidinstrumentwas signedinbehalfofthe

County by authorityof itsgoverningbody.

NotaryPublic
REBECCA BRACKEN

m n. 9 2 NOTARY PUBLIC

September27,2020

2,*"__ ,,,,State
ofUtah

Residingat: o c. O)uf\,
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MASTER DEVELOPER:

KENNECOTT UTAH COPPER LLC,
a Utah limitedliabilitycompany

. Approved s tofbrm

By: By:

Name: rt

Its: /cC - Date:

STATE OF UTAH )
:ss.

COUNTY OF SALT LAKE )

On theday ofl/Rldiq ,201 ,personallyappearedbeforeme

)fl ,thd |@W}()/ hp ofKENNECOTT UTAH

COPPER LLC, a Utah limitedliabilitycompany,7/vliacknowledged thathe/she,beingduly

authorized,didexecutetheforegoinginstrumenton behalfofKENNECOTT UTAH COPPER

LLC, a Utah limitedliabilitycompany.

PATRICELLEMASNEY

e

NotaryPublic NOTARY PUBLIC
StateofUtah

""
MyComm ExiesDec1,2019 Residingat:
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Exhibit "A"

Legal DescriptionofProperty

[ATTACH OVERALL BOUNDARY DESCRIPTION OF ENTIRE PROPERTY]



05-026-0-0011-ALL OF THE N 1/2AND THE E 1/2SE 1/4OF SEC 8,T2S, R4W, SLB&M. (BALANCE OF 5-
26-1AFTER 5-26-6FOR 2001 YEAR.) 400 AC ---LESS133.55AC TO 5-26-8.(BALANCE
OF 5-26-7AFTER 5-26-8FOR 2010 YEAR.) 266.45AC-----LESS21.936AC TO 5-26-10.

(BALANCE OF 5-26-9AFTER 5-26-10FOR 2017 YEAR.) 244.514AC

05-027-0-0021-NE 1/4OF NE 1/4,S 1/2OF NE 1/4,NE 1/4OF SE 1/4,S 1/2OF NW 1/4,W 1/2OF SW

1/4.ALSO ALL THAT PART OF W 1/2OF SE 1/4,& THE E 1/2OF SW 1/4SEC 9,T25,R4W,

SLB&M, LYING N OF WHAT ISKNOWN AS AND CALLED MILL CREEK OR DITCH,ALSO N

1/2OF NW 1/4AND NW 1/4OF NE 1/4SEC 9,T25,R4W, SLB&M. 536.00AC.

(BEGINNING 2002 YR 12.18ACRES ARE STATE ASSESSED.THE REMAINING 523.82ACRES

ARE LOCALLY ASSESSED FOR 2002 YEAR. PER STATE TAX COMMISSION.) 05/07/2002

05/07/2002---LESS1.11AC TO LEUCADIA 5-27-7FOR 2007 YEAR- (BALANCE OF 5-27-7

FOR 2007 YEAR-TOOK ACREAGE FROM LOCALLY ASSESSED) 522.71AC---LESS11.45AC

TO 5-27-20.(BALANCE OF 5-27-8AFTER 5-27-20FOR 2010 YEAR.)(TOOK AC FROM

LOCALLLY ASSESSED)511.27

05-027-0-0009-THAT PORTION OF SE 1/4OF THE SE 1/4OF SEC 9,T25,R4W, SLB&M LYING NORTH OF

THE FOLLOWING DESC PARCEL:BEG AT A PT WHICH LIESN 8955'05" E 786.11FTALG

THE N SEC LIOF SEC 16,AND S 6308'03" W 1244.10FT FROM THE N 1/4COR OF SEC 16,

T2W, T4W, SLB&M, SD PT BE A PT ON AN EXISTINGFENCE LlAND TRAVERSING TH N

6308'03" E1805.98FTALG SD FENCE LITO AN EXISTINGFENCE COR, TH N 0053'30" E

681.18FTALG AN EXISTINGFENCE L1TO AN EXISTINGFENCE COR; TH N 8912'05" E

2687.51FTALG AN EXISTINGFENCE LITO AN EXISTINGFENCE COR; TH N 0009'52" E

364.55FT;TH S 8958'12" E 165.31FTTO A PT ON THE W R/W LIOF STATE HIGHWAY

36,SD PT ALSO BEING A PT ON THE ARC OF A 905.40FT RADIUS NON-TANGENT CURVE

TO THE RIGHT (BEARING TO RADIUS = S 8949'50" W); TH SWLY 862.81FTALG TH ARC

OF SD CURVE THRU A CENTRAL ANGLE OF 5436'02" TO A PT ON THE N R/W L1OF STATE

HIGHWAY 40-50;TH S 5125'52" W 1583.06FTALG SD R/W; TH LEAVING SD R/W N

3804'48" W 459.10FT;TH S 5125'52" W 284.65FTTH S 3804'48" E 459.10FTTO A PT

ON THE N R/W LIOF STATE HIGHWAY 40-50,TH S 5125'52" W 649.57FTALG SD R/W;

TH LEAVING SD R/W S 3030'00" E 207.37FT,TH S 5230'00" W 1137.70FT;TH N

2452'00" W 209.12FTTO A PT ON THE N R/W LIOF STATE HIGHWAY 40-50,SD PT

BEING A PT ON THE ARC OF A 7589.50FT RADIUS NON-TANGENT CURVE TO THE RIGHT

(BEARINGS TO RADIUS=N 3430'24" W); TH SWLY 354.60FTALG THE ARC OF SD CURVE

AND R/W THRU A CENTRAL ANGLE OF 0240'37",TH S 5810'13" W 301.58FTTO A PT

ON THE ARC OF A 3000.00FT RADIUS CURVE TO THE RIGHT;TH SWLY 369.72FTALG

THE ARC OF SD CURVE THRU A CENTRAL ANGLE OF 0509'04";TH S 6319'18" W

2542.99TO A PT ON THE ARC OF A 3500.00FT RADIUS CURVE TO THE LEFT;TH SWLY

166.05FTALG THE ARC OF SD CURVE THRU A CENTRAL ANGLE OF 0243'06",TH S

6036'12" W 866.49FTTO A PT ON A EXISTINGFENCE COR, TH LEAVING SD R/W N

3006'40" W 1642.76FTALG AN EXISTINGFENCE L1TO AN EXISTINGFENCE COR; TH N

6234'10" E 3947.69FTALG AN EXISTINGFENCE LITO THE POB. (OUT OF 5-27-3AND 5-

27-6FOR 2007 YEAR.)



05-028-0-0037-THAT PORTION OF SW 1/4OF THE SW 1/4OF SEC 10,T25,R4W, SLB&M LYING NORTH

OF THE FOLLOWING DESC PARCEL:BEG AT A PT WHICH LIESN 8955'05" E 786.11FT

ALG THE N SEC LIOF SEC 16,AND S 6308'03" W 1244.10FT FROM THE N 1/4COR OF

SEC 16,T2W, T4W, SLB&M, SD PT BE A PT ON AN EXISTINGFENCE LIAND TRAVERSING

TH N 6308'03" E1805.98FTALG SD FENCE LITO AN EXISTINGFENCE COR, TH N

0053'30" E 681.18FTALG AN EXISTINGFENCE LITO AN EXISTINGFENCE COR; TH N

8912'05" E 2687.51FTALG AN EXISTINGFENCE LITO AN EXISTINGFENCE COR; TH N

0009'52" E 364.55FT;TH S 8958'12" E 165.31FTTO A PT ON THE W R/W LIOF STATE

HIGHWAY 36,SD PT ALSO BEING A PT ON THE ARC OF A 905.40FT RADIUS NON-

TANGENT CURVE TO THE RIGHT (BEARING TO RADIUS = S 8949'50" W); TH SWLY 862.81

FTALG TH ARC OF SD CURVE THRU A CENTRAL ANGLE OF 5436'02" TO A PT ON THE N

R/W LIOF STATE HIGHWAY 40-50;TH S 5125'52" W 1583.06FT ALG SD R/W; TH

LEAVING SD R/W N 3804'48" W 459.10FT;TH S 5125'52" W 284.65FTTH S 3804'48"

E 459.10FTTO A PT ON THE N R/W LIOF STATE HIGHWAY 40-50,TH S 5125'52" W

649.57FTALG SD R/W; TH LEAVING SD R/W S 3030'00" E 207.37FT,TH S 5230'00" W

1137.70FT;TH N 2452'00" W 209.12FTTO A PT ON THE N R/W LIOF STATE HIGHWAY

40-50,SD PT BEING A PT ON THE ARC OF A 7589.50FT RADIUS NON-TANGENT CURVE

TO THE RIGHT (BEARINGS TO RADIUS=N 3430'24" W); TH SWLY 354.60FTALG THE ARC

OF SD CURVE AND R/W THRU A CENTRAL ANGLE OF 0240'37",TH S 5810'13" W 301.58

FTTO A PT ON THE ARC OF A 3000.00FT RADIUS CURVE TO THE RIGHT;TH SWLY 369.72

FTALG THE ARC OF SD CURVE THRU A CENTRAL ANGLE OF 0509'04";TH S 6319'18" W

2542.99TO A PT ON THE ARC OF A 3500.00FT RADIUS CURVE TO THE LEFT;TH SWLY

166.05FTALG THE ARC OF SD CURVE THRU A CENTRAL ANGLE OF 0243'06",TH S

6036'12" W 866.49FTTO A PT ON A EXISTINGFENCE COR, TH LEAVING SD R/W N

3006'40" W 1642.76FTALG AN EXISTINGFENCE LITO AN EXISTINGFENCE COR; TH N

6234'10" E 3947.69FTALG AN EXISTINGFENCE LITO THE POB. (OUT OF 5-28-8AND 5-

28-34FOR 2007 YEAR.)11.29AC

05-028-0-0056-A PARCEL OF LAND LOCATED INSECTION 10 AND SECTION 15 OF TOWNSHIP 2 SOUTH,

RANGE 4 WEST, SALT LAKE BASE AND MERIDIAN DESCRIBED AS FOLLOWS: BEGINNING

AT THE WEST QUARTER CORNER OF SECTION 10,TOWNSHIP 2 SOUTH, RANGE 4 WEST,

SALT LAKE BASE AND MERIDIAN AND RUNNING THENCE SOUTH 8953'58" EAST

3954.773 FEETALONG THE QUARTER SECTION LINETO THE NORTHEAST CORNER OF

THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 10;THENCE

SOUTH 0010'07" WEST 1329.732FEETALONG THE EAST LINEOF THE NORTHWEST

QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 10 ALSO BEING THE WEST

LINEOF LAKE POINT ESTATES PHASE 1 & 2 SUBDIVISIONSTO THE SOUTHEAST CORNER

OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 10 ALSO

BEING THE SOUTHWEST CORNER OF LAKE POINT ESTATES PHASE 2 SUBDIVISION;

THENCE SOUTH 8958'37" EAST 1314.756FEETALONG THE NORTH LINEOF THE

SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 10 ALSO BEING

THE SOUTH LINEOF SAID LAKE POINT ESTATES PHASE 2 SUBDIVISION TO THE

NORTHEAST CORNER OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF

SAID SECTION 10;THENCE SOUTH 0010'36" WEST 1327.951FEETALONG THE EAST LINE

OF THE SOUTHEAST QUARTER OF SAID SECTION 10 TO THE SOUTHEAST CORNER OF

SAID SECTION 10;THENCE SOUTH 0014'21" EAST 2625.950FEETALONG THE EAST LINE

OF THE NORTHEAST QUARTER OF SECTION 15,TOWNSHIP 2 SOUTH, RANGE 4 WEST,

SALT LAKE BASE AND MERIDIAN; THENCE NORTH 8955'58" WEST 1562.291FEET



ALONG THE SOUTH LINEOF THE NORTHEAST QUARTER OF SAID SECTION 15 TO A POINT

ON THE UNION PACIFICRAILROAD RIGHT-OF-WAY; THENCE ALONG SAID RAILROAD

RIGHT-OF-WAY FOR THE FOLLOWING (4)COURSES: (1)NORTH 0910'16" EAST 907.998

FEET;(2)ALONG A SPIRAL,THE CHORD OF WHICH ISNORTH 1048'37" EAST 325.571

FEETTO A POINT ON A 1860.077FOOT RADIUS NON TANGENT CURVE TO THE RIGHT,

(RADIUS BEARS SOUTH 7552'37" EAST);(3)ALONG THE ARC OF SAID CURVE 1133.433

FEETTHROUGH A CENTRAL ANGLE OF 3454'47";(4)ALONG A SPIRAL,THE CHORD OF

WHICH ISNORTH 5220'21" EAST 325.712FEET;(5)NORTH 5359'16" EAST 560.647

FEET;THENCE NORTH 0010'36" EAST 598.507FEETALONG A LINEBEING 50.000FEET

WEST OF AND PARALLEL TO THE EAST LINEOF THE SOUTHEAST QUARTER OF SAID

SECTION 10 TO A POINT BEING 670.000FEET NORTH OF THE SOUTH LINEOF THE

SOUTHEAST QUARTER OF SAID SECTION 10;THENCE SOUTH 895643" WEST 2579.332

FEETALONG A LINEBEING 670.000FEET NORTH OF AND PARALLEL TO THE SOUTH LINE

OF THE SOUTHEAST QUARTER OF SAID SECTION 10 TO A POINT ON THE WEST LINEOF

THE SOUTHEAST QUARTER OF SAID SECTION 10 ALSO BEING THE QUARTER SECTION

LINE;THENCE NORTH 0009'37" EAST 661.510FEETALONG SAID QUARTER SECTION

LINETO THE SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE SOUTHWEST

QUARTER OF SAID SECTION 10;THENCE NORTH 8958'43" WEST 2634.469FEETALONG

THE SOUTH LINEOF THE NORTH HALF OF THE SOUTHWEST QUARTER OF SAID SECTION

10 TO A POINT ON THE WEST LINEOF THE SOUTHWEST QUARTER OF SAID SECTION 10;
THENCE NORTH 0004'12" WEST 1335.151FEETALONG THE SAID WEST LINETO THE

POINT OF BEGINNING. PROPERTY CONTAINS 231.413ACRES. LESSAND EXCEPTING

THEREFROM ANY PORTIONS LYING WITHIN STATE ROAD 36,CENTER STREET,AND POLE

CANYON ROAD VACATION AND DEDICATION PLAT,ACCORDING TO THE OFFICIALPLAT

THEREOF; ALSO LESSAND EXCEPTING THEREFROM ANY PORTIONS LYING WITHIN THE

UNION PACIFICRAILROAD RIGHT-OF-WAY. OUT OF 5-28-30AND 5-33-1FOR 2017 YEAR.

231.413AC

05-028-0-0033-S 1/2 NW 1/4& NW 1/4 NW 1/4& SW 1/4NE 1/4& THAT PART OF THE SE 1/4NE 1/4

LYINGW OF COUNTY RD (CENTER ST)& NW 1/4 NE 1/4SEC 10,T25,R4W, SLM ---LESS

9.53AC TO UDOT (635/406& 635/409)FOR 2001 YEAR. .BALANCE DESC OF 5-28-21FOR

2006 YEAR.

05-022-0-0002-A PIECE OF LAND 43.27ACRES INSEC 4,T2S, R4W, SLB&M. WAS A REFERENCE

CARD

05-021-0-0017-BEG AT THE SW COR OF SEC 3,T25,R4W, SLB&M, TH N 1375 FT,TH NELY 3470 FTTO

LAKE POINT IMPROVEMENT CO PPTY,TH S 1092.2FT,TH E 1108 FT,TH S 402.39FT,TH S

3411'29" W 427.69 FT,TH W 2392.69FT,TH S 1320 FTTO THE SEC Ll,TH W 1320 FTTO

THE POB. OUT OF 5-21-7FOR 2001 YEAR. (NEW DESCRIPTION AFTER DEED TO UDOT

635/411 FOR 2001 YEAR) 122.38ACRES 01/30/200102/05/2002 (9.02ACRES ARE STATE

ASSESSED FOR TAX YEAR 2002.113.35ACRES ARE LOCALLY ASSESSED FOR TAX YEAR

2002 PER STATE TAX COMMISSION.) 04/17/200204/17/2002 (SEESTATE ASSESSED 98-

000-0-0045)

05-021-0-0002-BEG 1750 FT N OF SW COR SEC 3,T28, R4W, SLM, ON NWLY R/W L1OF l-80,TH N

1675 FT TO HARDY SALT PPTY, TH N 68 21',E 4257 FT TO W LIOF LOT 1,TH S 580 FT
M/LTO N LIOF l-80,TH SWRLY ALG N LIOF l-80,4710 FT TO POB. 103.96ACRES
04/22/200204/22/2002



05-033-0-0034-THE E 1/2OF THE SW 1/4OF SEC 15,T2S, R4W, SLB&M, LYING E OF U-36.44.27AC ---

ALSO BEG AT THE N 1/4COR OF SEC 15,T2S, R4W, SLB&M, TH S 8957'10"W 828.25FT TO THE E R/W
LIOF STATE HWY 36,TH S 511'25"E 1644.93FT,TH S 8448'35"W 100 FT,TH SLY ALG E BDY OF HWY

36 975.41FT TO THE 1/4SEC Ll,TH E ALG THE 1/4SEC LI698.54FT M/LTO THE N-S 1/4SEC LI,TH N

010'09"E 2614.39FT TO THE POB. ---LESS10.742AC TO UDOT (224487).BALANCE DESCRIPTION
AFTER 10.742AC TO UDOT FOR 2005 YEAR.





Exhibit "B"

Master Plan

[ATTACH P-C ZONE AND PLAN - ADOBE ROCK RANCH - LAND USE MASTER PLAN]





















Exhibit "C"

Depiction ofPossibleHwy 201 Extension

[Attachdrawing ormap depictingpossibleHighway 201 extension]





Exhibit "D"

Center Street& Pole Canyon Realignment

[Attacheddrawing ormap showing proposed CenterStreet& Pole Canyon Realignment]
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