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MASTER DEVELOPMENT AGREEMENT
FOR THE
KENNECOTT MASTER SUBDIVISION #1 PROJECT

THIS MASTER DEVELOPMENT AGREEMENT (this “Agreement”) is made and
entered into as of the Ig - day of March, 2003, by and between South Jordan City, a Utah
municipal corporation {the “City"), and OM Enterprises Company, a4 Utah corporation (the
“Master Developer”). Master Developer is 2 wholly owned subsidiary of Kennecott Land
Company.

A Master Developer owns approximately four thousand one hundred twenty-seven
(4,127) acres of land within the municipal boundaries of the City of South Jordan, more
particularly described in Exhibit “A™ attached hereto and by this reference made a part hersof
(the “Property").

B. The Property is presently contained within a Planned Community Zone as shown
and set forth on the zoning map attached hereto as Exhibit “B” and by this reference made a part
hereof. Master Developer has submitted, and the City has approved, as of the date hereof, (i) a
Planned Community Zone Plan for the Propetty in the form of Exhibit “C” attached hereto and
by this reference made a part hereof (as may be amended from time to time, the “P-C Zone
Plan™}, (ii} a Community Structure Plan in the form of Exhibit “D* attached hereto and by this
reference made a part hereof {as may be amended from time to time, the “CSP™), (iii) a Master
Subdivision Plat for the Property in the form of Exhibit “E” attached hereto and by this reference
made a part hereof (as may be amended from time to time, the “MSP™), and (iv) those certain
Development Standards included on the MSP (as may be amended from time to time, the
“Development Standards™) (eollectively, the “Entitflement Approvals™).

C. Master Developer and Kennecott Land Company, acting in its capacity as agent
for Master Developer, currently plan to develop one or more mixed use villages on the Property,
which for purposes of this Agreement shall collectively be known as Kennecott Master
Subdivision #1 (the “Project™), and shall include residential (single and multi-family), office,
commercial, civic, retail and industrial sites, sites for public facilities (which may include
regional and neighborhood park systems, pedestrian, bicycle and equestrian trails, open space,
water features, and playing fields) and other amenities.

D. In order to strengthen the public planning process, to promote cohesive, orderly
and efficient prowth and development, to provide standards and procedures for review and
construction of developments, and to encourdge efficiencies in public service and promote a

sustainable community, the City enacted the Planning and Zoning Crdinance (the “Ordinance™).

E. Section 11.04.310 of the South Jordan Municipal Code ena'r.yles the City to enter
into this Agreement. This Agreement is consistent with the City's General Plan and will be
adopted by a legislative act of the governing body of the City of South Jordan.

LA3:0025677.15 -1-
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F. Master Developer and the City, pursuant to Sections 11.04.310 and 12.72.230 of
the Sonth Jordan City Municipal Code, desire to set forth their understanding that, unless
otherwise provided herein, the Property is subject to and shall be developed in accordance with
the Entitlement Approvals, this Agreement as well as all of the City’s Laws (defined below),
including, but not limited to, the provisions of the City’s General Plan, the Planned Community
Zoning Ordinance (Chapter 12,72 of the South Jordan City Municipal Code) (“Chapter 12.72%),
and any permits issued by the City pursuant to the applicable City ordinances,

G. This Agreement contains various gengral requitetnents and conditions for the
design and development of the Property and the Project which are in addition to the City’s Laws,
Persons and/or entities hereafter developing the Property or any portions thereof, ghall
accomplish such development in accordance with the City’s Laws and the provisions of this
Agreement.

NOW, THEREFORE, in consideration of the above Recitals (which are a part of this
Agreement), the mutual covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the City and Master Developer
hereby agree as follows:

1. Incorporation of Recitals. The above Recitals are hereby incorporated into
this Agreement,

2. Definitions. For purposes of this Agreement the following terms shafl
have the meanings set forth below:

“Benefited Property” shall have the meaning specified in Section 7(d).
“Chapter 12,72” shall have the meaning specified in the Reritals.
“City"” means South Jordan City, a municipal corporation of the State of Utah,

“City’s Laws” means the ordinances, resolutions, rules, regulations, and laws of
the City in effect on the date of this Agreement is approved by the City Council,

“CSP" shall have the meaning specified in the Recitals,

“Developer” shall have the meaning speéiﬁed in Section 11(b),

“Developer Property” shall have the meaning specified in Section 11(b).
“Development Standards™ shall have the meaning specified in the Recitals.
“Entitlement Approvals” shall have the meaning specified in the Recitals,
“Excess Improvements” shall have the meaning specified in Section 7(d).

“Final Plat Map” shall mean a final plat map as described in Section 12.72.120
of the South Jordan City Municipal Code.

LA:1025677.15 -2-
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“Infrastructure Improvements" means the Open Space Improvements, roads,
utilities, buildings, public facilities, common areas, and any other infrastructure
improvements to be included within or constructed as part of the Project.

“JVWCD” means the Jordan Valley Water Conservancy District,

“Master Association” means the present and future property owners association

-established by the Master Developer pursuant to Section 6(7)(1} hereof.

“Master Developer” means OM Enterprises Company, a Utah corporation, or
any successor and/or assign thereof of a portion or all of the Property which is directly or
indirectly owned and/or controlled by, or under common ownership with, Kennecott
Land Company.

“MSP" shall have the meaning specified in the Recitals,

“Municipal Improvement Distriet” shall mean a municipal improvement district
created pursuant to the provisions of the Utah Municipal Improvement District Act, Title
17A, Chapier 3, Part 3, Utah Code Annotated 1953, as amended, or pursuant to other
applicable Utah laws in effect from time to time governing the creation of special
districts,

“Municipal Improvement District Assessment Area” means all or any portion
of the Project area, and additional properties outside the Project’s boundaries that may
benefit from the Municipal Improvement District improvements which Master Developer
agrees to include in the Municipal Improvement District Assessment Area.

*“New Law” shall have the meaning specified in Section 6(k}.

“Open Space Improvements” means areas for recreational amenities and open
space, including, but not limited to, pedestrian, bicycle and equestrian trails, regional and
neighborhood parks, view corridors, water features, natural habitat areas, medians,

parkways and commonly maintained natural or landscaped areas, drains, storm water
retention areas, cznhals, slope protection, and, if approved by the City, other matters.

“Ordinance” shall have the meaning specified in the Recitals,

“P-C Zone Plan” shall have the meaning specified in the Recitéls.
“Project” shall have the meaning specified in the Recitals.

“Property” shall have the meaning specified in the Recitals,

“Protective Covenants™ shall have the meaning specified in Section 16(i).
“Section 11.04,320" shall have the meaning specified in Section 6(e)(2).

“Sewage Facility” shall have the meaning specified in Section 6(e)(3).

601L9429L8)9
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“Special Service Distriet” shall mean a special service district created pursuant
to the provisions of Utah Special Service District Act, Title 17A, Chapter 2, Part 13, Utah
Code Annotated {953, as amended, or pursuant to other applicable Utah laws in effect
from time to time governing the creation of special districts.

“Warranty Period” shall have the meaning specified in Section 8(i).

“Water Dedication Requirement” shall have the meaning specified in Section

6(e)(2)¥B).

“Water Rights” shall mean that portion of those certain water rights identified of
record at the Utah Division of Water Rights as Water Right No. 59-23 and Water Right
No. 59-5673, with approved Change Application No.a24719, or such other similar water
rights identified by Master Developer.

“Water Supply Agreement” shall have the meaning specified in Section 6(e)(2).

3, Property Development. Master Developer may develop all or any portion
of the Property in accordance with the requirements of the City’s Laws, and this Apreement. No
development will be approved within any portion of the Property which is not in conformity with
the City’s Laws, and this Agreement. It is the desire and intent of the partics hereto that

" development of the Project will proceed in such a manner as to benefit the City as well as the

Master Developer,

4., Planned Community Zone Plan. The Property shall be developed by
Master Developer in accordance with the Entitlement Approvals and all submittals must comply
fo the extent required with the Entitlement Approvals. The Entitlement Approvals may be
modified from time to time with the mutual approval of the City and Master Developer. Any
approved modification shall be incorporated into and made a part of the Entitlement Approvals,
The Project shall be developed in accordance with Project desipn guidelines prepared by the
Master Developer and approved by the City as set forth in Chapter 12,72,

5, Site Plans and Subdivisions. Any subdivisions of the Property shall
comply with the City’s Laws. A specific site plan and/or subdivision plat for each portion of the
Project which is developed by the Master Developer will be required and shall be submitted for
approval by the City in accordance with the subdivision and site plan review requirements set
forth in Chapter 12.72, the Entitlement Approvals and the City’s Laws. All portions of the
Project receiving final subdivision and/or site plan approval must be developed in accordance
with the approved final plat and/or specific site plan for that portion of the Project and pursuant
to the terms of any conditional use permit(s) issued 1o Master Developer covering the Project or
any portion thereof.

6. Development of the Project. 'The Project shall be developed by Master
Developer in accordance with all of the requirements contained herein,

a Uses, The Project shall be developed as one or more mixed use

villages including such uses as are allowed in the Planned Community Zone, as more
particularly described in the P-C Zone Plan, C8P and MSP.

LA3:1025677.15 4
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b. Phases. The phases of the Project shall be developed in
accordance with the applicable terms and conditions of the Entitlement Approvals, as
more particularly described therein.

c. Open Space Requirements. The minimum percentage of gross
acreage of the Property dedicated to Open Space Improvements shall be thirty percent
{30%), provided, however, that if the City in the future approves, in its reasonable
discretion, a reduced dedication requirement for Open Space Improvements, then the
percentage in this sentence shall be automatically modified to such reduced percentage
approved by the City. Open space areas shall be preserved and maintained as shown on
the Project site plans approved by the City. Open Space Improvements may be (i)
operated and maintained by one or more maintenance districts or homeowner
associations to be formed by Master Developer or by special purpose entities whose
purpose is to operate and maintain open space areas; provided that the maintenance
standards of such maintenance districts, homeowner associations or special purpose
entities (as set forth in the organizational documents thereof or in conditions recorded
against the affected property} shatl equal or exceed the maintenance standards of the City
in effect on the date this Agrecment is approved by the City Council with respect to open
space improvements similar in size, type and scope to the Open Space Improvements
being operated and maintained by such district, association ot entity {or such other
standards as arc agreed upon by the City and Master Developer), or (ii) if requested by
Master Developer and accepted by the City, dedicated to and operated and maintained by
the City. The determination of which entity will operate and maintain an Open Space
Improvement will be made by Master Developer on a case-by-case basis,
Notwithstanding anything to the contrary herein, the City reserves the right to establish,
with the approval of the Master Developer, one or more Special Service Districts in
support of operation and maintenance obligations of the City with respect to the Open
Space Improvements accepted by the City. Any decision by the City to accept Open
Space Improvements and/or operation and rainfenance of the same shall rest in the
reasonable discretion of the City, to be exercised on a case by case basis for each Open
Space Improvement offered for dedication to the City. A decision by the City not to
accept dedication of an Open Space Improvement shall not affect its status as an Open
Space Improvement for purposes of this Agreement or satisfaction of any applicable
entitlement matter, including, without limitation, required set asides for open space,
credit against impact fees, ete.

d. Trail Connections,

(1)  General. Except as otherwise set forth in this Agreement,
the following general provisions shall apply to trails located within the Project.

(a) Dedication and Use. The Master Developer shall
provide perpetual public easements for access along designated public
trails within the Property. The trails may be used for pedestrian, bicycle
and/ot equestrian purposes as well as emergency/maintenance public
vehicle access. '

LA 102567715 ' -5-
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(b)  Location. Master Developer and City will work
together to establish the location of trails within the Project. If possible,
such trails will be located so as to connect to other trail systems in the
City, but neither the City nor Master Developer shall be required to
establish any physical connections between such trails (e.g., bridges,
underpasses, special crossings, etc.).

(c) Construction. Except as otherwise set forth herein,
Master Developer shall construct the trails lying within that portion of the
Project that is owned or developed by the Master Developer,

e. Uilities and Infrastructure.

(1)  Costs. When Master Developer (or its assignee(s)
acquiring title to a portion of the Project pursuant to Section 11(b) hereof, as
applicable) begins construction of a portion of the Project, as between Master
Developer and the City, Master Developer or its assignee, as applicable, shall bear
the full costs of (i) all on or off-site Infrastructure Improvements that serve or
benefit only the Project, and (ii} its proportionate share of on or off-site
Infrastmicture Improvements that will serve both the Project and other areas,
which shall be calculated in accordance with Section 11-36-201(5)(b) of the Utah
Code, to the extent applicable,

) Water. Water service to the geographical area within the
Project shall be provided in conformance with the following;

(A)  Water Right Dedication Requirement. Section 11.04.320,
South Jordan City Municipal Code (the “Water Dedication Ordinanee”),
currently requires the dedication of water shares as a condition to development
approval within the City. In recognition of, among other things, Master
Developer's commitment to install, at no cost to the City, the water distribution
infrastructure for the Project, and that City does not have a means of treating and
supplying water io the Project, and thus cannot supply the amount of water that
will be needed for the Project, even if dedicated by Master Developer, the City
and Master Developer agree that all water rights dedication and transfer matters
relating to the Project shall be governed by the terms of this Agreement. The City
agreas that the water dedication provided in this Agreement shall be deemed to
satisfy any applicable requirements of the Water Dedication Ordinence, Except
as provided in Section 6(e)(2)(F), the provisions of this Section 6(e)(2) are
intended to require Master Developer to provide for the benefit of the Project only
those Water Rights that are actually necessary to serve the Project, and to ensure -
that such Water Rights, or any proceeds or products thereof, shall be used solely
for the benefil of the Project.

(B) ° Establishment of the Special Service District. The City

shall establish the Speciat Service District with power, among other things: (1) to
own, operate, maintain, repair and replace the municipal water system within the

-6-
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Project, (2) to own, lease, exchange, sell and/or transfer water and water rights,
and to develop and/or confract for a municipal water supply for the Project, (3} to
provide municipal water service to the Project eithet on its own or through the
City by intetlocal agreement, and (4) to own, manage, operate and maintain
recreation facilities and provide recreational services, including recreational parks
and open space. As used herein, “municipal water service,” “municipal water
system” and “municipal water supply” shall include provision of culinary and/or
secondary water to the Project. Upon approval by the Special Service District of
the terms of this Agreement applicable to it, the Master Developer shall transfer to
the Special Service District all of Master Developer’s right, title and interest in
and to the portion of the Water Rights that are to be dedicated, sold, leased,
exchanged or otherwise transferred to the Special Service District under the tetms
of this Agreement, subject to the following: '

(i) Subject to the provisions of subparagyaph (B}iv)
below and the other terms of this subparagraph (B)(i), the Water Rights to
be dedicated to the Special Service District shall authorize the diversion
and use of 3.4 acre-feet of water per annum for municipal purposes within
the Project for each gross acre of land included within the Project, which
is the amount of water currently specified for dedication under the Water
Dedication Ordinance, If the City in the future increases, reduces or
eliminates such dedication requirement in the Water Dedication Ordinance
as applicable to the Project, all Water Right dedication requirements
(including under this Agreement) applicable to phases of the Project for
which final subdivision plat maps have not been recorded in the County
Records of Salt Lake County shall be adjusted automatically to the new
standard (or eliminated, if the Water Dedication Ordinance’s dedication
requirement is eliminated). Any such adjustment shall not apply
retroactively to portions of the Project for which such subdivision plat
maps have been recorded. Any such adjustment in the Water Dedication
Requirement applicable to the Project must be based on the reasonably -
estimated average water usage of the undeveloped portion of the Project,
and must have been adopted in compliance with applicable state law.

(i) The Water Rights shall be transferred to the Special
Service District by Master Developer on 2 schedule to be established
between the Master Developer, the Special Service District and the
JVWCD under the Water Supply Apgreement provided for in Section
6(e}2)(C) below. In the event they are unable to reach agreement on a
schedule, subject to the provisions of Section 6{e}¥2)(C) below, the Water
Rights shall be transferred in instaliments as the Project is developed in
proportion to the number of acres of land covered by each approved
subdivision plat map filed by the Master Developer, with the transfer to
oceur at the time of, and as a condition to, the recording of such
subdivision plat map.

R
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(iii)  Except as provided in Section 6{e{2)(F), the Water
Rights shall be transferred by the Master Developer to the Special Service
District at no cost to the Special Service District, free and clear of all liens
and encumbrances of whatsoever kind or nature. The Water Rights wilt
be transferred to the Special Service District for the sole purpose of
providing water to the Project.

(iv)  Master Developer may, from time-to-time, provide
to the Speciat Service Distriet evidence and studies based on its
experience in the development and operation of the Project showing that
the actual water needs of the Project on a per-acre basis are different than
the amount of water required to be dedicated per acre under the then
current provisions of the Water Dedication Ordinance or this Agreement,
The Special Service District will review any such issue in good faith, and
if it concludes that the Project’s actual water needs are different than the
then cutrent dedication requirement of the Water Dedication Ordinance,
the Special Service District will make appropriate modifications to the
water dedication requirement for the remainder of the Project. Upon any
such medification all future Water Right dedication requirements
(including under this Agreement) applicable to phases of the Project for
which subdivision plat maps have not been recorded in the County
Records of Balf Lake County shall be automatically adjusted to the new
standard. Any such adjustment shall not apply retroactively to portions of
the Project for which such subdivision plat maps have been recorded.

(C)  Water Supply Apreement. The parties hereby acknowledge
that neither the City nor the Special Service District has the means, on their own,
of providing a municipal water supply to the Project, and that historically the
water supply for the City has been provided by water supply contracts with the
JVWCD. Accordingly, the Master Developer shall use commercially reasonable
efforts to promptly negotiate a water supply agreement with the IVWCD covering
a 15 year term (the “Water Supply Agreement™), the provisions of which shatl
be subject to the express approval of the Special Scrvice District, which approval
shall not be unreasonably withheld or delayed. The Special Service District shall
participate in the negotiation of said agreement and be a signatory to the same.
The Water Supply Agreement shall provide, among other things, as follows:

) The Special Service District shall dedicate, sell,
lease, exchange or otherwise transfer the Water Rights received from
Master Daveloper pursuant to this Agreement to the JVWCD for such
consideration as shall be negotiated in the Water Supply Agreement
(provided, however, if Master Developer decides, or is required, to
implement a secondary water system for the Project, including, as
described in Section 6(o) below, the Special Service District shall
withhold from transfer to JVWCD an amount of Water Rights equal to the
Water Rights Master Developer estimates will be needed for such
secandary water system, which water rights shall be used solely for such

8-
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secondary water systern), It is acknowledged that, among other things, a
portion of the consideration to be received in retum for the dedication,
sale, lease, exchange or other transfer of such Water Rights to the JVWCD
is a commitment from JVWCD to provide, subject to the terms of the
Water Supply Agreement, in perpetuity &1l water requirements of the
Project, with an anticipated delivery schedule over a 15 year period, the
reduction or elimination of “take or pay” requirements typically imposed
by JVWCD, and a cash payment to the Special Service District in return
for a portion of the value of the Water Rights. The funds received as
consideration by the Special Service District from JTVWCD (“Open Space
Funds”) shall be ntilized by the Special Service District for operation and
maintenance of Open Space Improvements within the Project that have
been dedicated to the City or the Special Service Distriet; the express
terms of such arrangement shall be set out in a separate agreement
between the Spscial Service District and the Master Developer that shall
be negotiated and executed after the negotiation and execution of the
Water Supply Agreement (the “SSD Open Space Agreement”), The
SSD Open Space Agreement shall include provisions (x) establishing an
advisory board consisting of a representative appointed by the Mayor of
the City and a representative appointed by Master Developer to review
and provide suggestions regarding operation and maintenance of, and
budgeting for, Open Space Improvements maintained by the Special
Service District or the City, (v) establishing a planning and budgeting
process that includes full participation by members of such advisory
committee in preparation of the annual budget and expenditure plan for
the Open 8pace Improvements maintained by the Special Service District
or the City, and (2} addressing treatment of funds should the City or the
Special Service District reject a dedication of Open Space Improvements,
in which case a pro-rata portion of the Open Space Funds (based on the
relative estimated operating cost of the rejected item{s) to the estimated
operating costs of all Open Space Improvements to be dedicated within
the Project) will be transferred to Master Developer or such other entity
designated by Master Developer to maintain such rejected Open Space
Improvements. Subject to clause (iii) below, unless otherwise agreed by
the City aiid Master Developer, the execution of the Water Supply
Agreement shall be an express condition precedent to the issuance of a
building permit by the City for any permanent structure within the Project
(it is agreed, however, that it shall not be a condition to issuance of
permits for site preparation work, including grading, road and utility
installation, on the Project).

(ii} . The water contract rates to be charged to the Special
Service District under the Water Supply Agreement shall be reasonable
and shall not discriminate against the Special Service District when
compared to the contract rates charged to the City and other customers of
the IVWCD. Master Developer and the District acknowledge that the
JVWCD is currently reassessing its contract rate structure and that if the

0.
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Water Supply Agreement is executed before IVWCD completes such
reassessment, the Water Supply Agreement shall include a mechanism. for
setting rates to be charged by IVWCD for water supplied to the Special
Service Disirict, rather than include fixed contract rates,

(iif}  In the event the Master Developer determines that it
is not possible to negotiate a Water Supply Agreement on terms that are in
form and substance acceptable to the Master Developer, Master
Developer, in full consultation with the City, shall seek to obtain a water
supply for the Project (including a water sale agreement) through other
arrangements, including private companies, and upon approval of such
alternative arrangement by the City, the provisions of this Section 6{e)(2)
shall not apply thereto unless otherwise agreed by the City, Master
Developer and the Special Service District.

(D)  Infrastructure Development and Dedication.

(i) Master Developer shall construct, or in the Water
Supply Agreement provide for construction by JVWCD, without cost to
the City or the Special Service District, of all the main transmission
systems necessary for the transportation of IVWCD water to the Project.
It is acknowledged that title to said systems shall, if constructed by
JVWCD remain vested in JVWCD, and if constructed by the Master
Developer, unless otherwise agreed by IVWCD and Master Developer,
shall be transferred by Master Developer to TVWCD.

(iiy  The internal water distribution system within the
Project, inctuding all water transmission lines, laterals, pump stations,
pressure regulation systems, treatment facilities, meters and meter stations,
and all other equipment and facilities necessary for the storage,
transportation and delivery of water within the Project shall be constructed
by the Master Developer, at no cost to the City or the Special Servies
District. The internal water distribution system shall be constructed in
accordance with the specifications of the City in effect on the date this
Agreement is approved by the City Couneil of the City, To the extent
possible, any booster stations, treatment facilities, pressure reducing
valves and/or storage facilities shall be placed at elevations and locations
which will be compatible with existing pressure zones and operational
strategies within not only the Special Service District’s local system, but
also the City’s overall systems. These itnprovements shall not be
connected to the main transmission system and/or authorized for service
until they have been inspected and approved by the Special Service
District’s engineers and accepted by the Special Service District. Title to
these improvements shall be transferred to the Special Service District
upon their inspection and approval in consideration for the District's
assumption of the perpetual obligation of operation, maintenance, repair
and replacement of these improvements and its obligation to provide

-10-

911£3429.8M




LA:1025677.15

service to the Project in accordance with the Special Service District’s
rules and regulations,

(E)  Municipal Water Servige. The Special Service District, or
the City by interlocal agreement, shall provide municipal water service to all
portions of the Project (including Open Space Improvements), regardless of
ownership. The Special Service District shall own, operate, manage, maintain,
repair and replace the water distribution system within the Project as it is placed
in service, either directly, or by interlocal agreement with the City., The water
rates to be charged by the Special Service District (or the City) to customers
within the Project shall be reasonable and to the extent possible shall be consistent
with the rates charged within other portions of the City by the Special Service
District or the City.

(F)  Transfer of Additional Water Rights. The Master

Developer, in its discretion, may transfer, or cause to be transferred, additional
water rights to the Special Service District, for such purposes and upon such terms
as the Master Developer and the Special Service District may agree by separate
agreement. Any such additional water rights transferred to the Special Service
District by or on behalf of Master Developer shall be governed by the terms of the
transfer agreement for such water rights, not this Agreement,

3 Sewage Treatment Facility, It is currently contemplated
that the carly phases of the Project will be connected to existing sewer facilities

and systems, but that due to the overall size of the Project and the increased
demand for sewage treatment capacily in connection therewith, it may be more
efficient and cost effective to develop and construct a sewage treatment facility
(the “Sewage Facility”) to serve the Project, or a portion thereof. The City has
agreed to grang Master Developer substantial input in the design, financing,
development, construction, ownership structure and location of such a Sewage
Facility, if the same is constructed by the City. Without limiting the foregoing,
the City and Master Developer acknowledge and agree as follows:

i) Each of the City and Master Developer covenants
and agrees to use reasonable efforts to study, either independently or in
cooperation with the other, the design, financing, development and
construction of a Sewage Facility, the designation of the geographic area
to be served thereby, the formation and selection of the governing body
and directors thereof, the administrative functions pertaining thereto
(including customer service and billing), and related duties and tasks;

(it}  The study or studies shall examine whether the
proposed Sewage Facility should be (aa) jointly owned by and between
Master Developer and the Cify, pursuant to a joint venture agreement and
such other documentation as may be approved by and between Master
Developer and the City, (bb) owned in its entirety and governed solely by
the City, (cc) owned in its entirety by the City but governed by a board of
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directors or similar governing body comprised, in equal propostion, of the
City (and/or its designees) and the Master Developer (and/or its
designees), or (dd) owned in its entirety by Master Developer and/or its
affiliates, or by some other entity, such as a special service district; and

(iii)  The City, if Master Developer so requests, shall use
reasonable efforts to cooperate with Master Developer in studying the
establishment of a mechanism relating to such a Sewage Facility to ensure
the reservation of adequate capacity for the Project,

Nothing in this Section shall be deemed to obligate either the City or
Master Developer to build such a Sewage Facility, or implement the
findings of any such study, unless the City and Master Developer agtee in
writing to do the same.

(4)  General. The City shall use reasonable efforts to assist
Master Developer in the procurement and installation of utility services for the
Project and each portion thereof. To the extent that a utility service will be
provided by or through the City, the City agrees to charge rates that do not
discriminate against users located within the Project.

f Municipal Improvement District. The City and Master Developer

anticipate that one or more Municipal Improvement Districts may be created in
connection with the Project, subject fo the following terms and conditions:

LA3:1025677.05

(1)  The Municipal Improvement District may include, among
other things, landscaping, public streets, public street lighting, storm drains, water
distribution system, water freatment facility, sanitary treatment facility, trails,
restroom facilities, fencing, public parking for citizen use, public traffic signal
lights, acceleration and deceleration lanes, retention ponds, land for parks and
open space, and/or any other improvements reasonably designated for inelusion
by Master Developer.

(2)  The parties acknowledge and agree that the amount of
Project costs to be financed through a Municipal Improvement Distriet will vary
baged on the designation of the Municipal Improvement District Assessment
Area, the actual cost of the proposed improvements and land interests to be
included thergin, the further discussions and agreements between the City and
Master Developer, and the applicability of any limitations imposed by statutory
provisions.

3) Master Developer agrees not to protest creation of a
Municipal Improvement District and related Municipal Improvement District
Assessment Area, provided that (i) Master Developer and the City shall have
mutually agreed on the formation and designation thereof, in accordance with the
provisions of this Section 6(f), and (ii) the City and the Municipal Improvement
District act in conformity with this Agreement and the City’s Laws,
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(4)  The City and Master Developer covenant and agree to use
reasonable efforts te cooperate in the designation of the improvements to be
included in a Municipal Improvemnent District Assessment Area, the formation of
Municipal Improvement Districts, the documentation of any reimbursement
agreements and other written agreements pertaining to a Municipal Improvement
District {including without limitation such waiver and disclaimer agreements as
the City and Master Developer may mutuaily approve), and the parties’ rights and
obligations in connection therewith, Fiscal analysis and feasibility for a
Municipal Improvement District shall be coordinated with the City and a fiscal
agent mutually acceptable to the City and Master Developer.

(5)  Ifrequested by Master Developer, to the extent possible the
City will assist Master Developer in utilizing the maximum potential funding of
improvements and related items available through a Municipal Improvement
District, including by means of purchasing from Master Developer at fair market
value any public infrastructure improvements and associated interests in land, or
land itself, using funds from the Municipal Itnprovernent District. Nothing in this
provision is intended to obligate the City to expend funds to purchase such
improvements or land other than such funds as may be available from a Municipal
Improvement District established for such purpose.

B Landscaping. Master Developer shall comply with all landscaping
requirements contained in the P-C Zone Plan and the City’s Laws.

h, Architectural Regpirements. Master Developer shall comply with
the design guidelines prepared by the Master Developer and approved by the City as set
forth in Chapter 12.72.

i. Easements. Appropriate easements, including temporary
construction easements, for Infrastructure Improvements will be granted at no cost to the
City and its contractors by Master Developer for the construction or maintenance of any
public improvements required by the City. The location and terms of such easements
shall be subject to the reasonable approval of both the City and Master Developer.

J. Master Declaration of Covenants. Prior to the issvance of any
bu1ldmg permits for residential or commercial units within the Project, Master Developer
may prepare for review by the City one or more master declarations of covenants,
conditions and restrictions (as amended from time to time, the “Protective Covenants™)
for the area to be developed (and such other portions of the Project as Master Developer
wishes to include in the master declaration) that provides for, among other things, the
matters set forth below. Master Developer shall record the Protective Covenants with
Salt Lake County.

(1)  Master Association. The Protective Covenants may
establish one or more Master Associations for the purpose of preserving the
quality of development and the maintenance of the private and any commeon
properties in the Project, or such other purpose as may be mutually approved by
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the City and Master Developer. The Master Association may consist of a single
association covering all of the Project, several associations covering different
portions of the Project, ot a combination thereof, The Protective Covenants may
establish the structure, procedures, authority and remedies of the Master
Association(s), including the right to make agsessments and to lien defaulting
properties and owners. The Protective Covenants may require the successors and
assigns of Master Developer to perform the duties of Master Developer in
connection with the Master Association(s), where such duties pertain to the
respective portion of the Project, if any, constructed by such successors and
assigns,

(2)  Design Guidelines and Review. The Protective Covenants
may designate the design guidelines and design review authority and procedures
to be administered by the Master Association(s). Those guidelines may include,
without [imitation, elements of site planning, building design, landscape design,
trash, storage, screening, lighting, and signs.

3) City Not Obligated to Enforce Covenants. Master
Developer acknowledges that the City has no legal obligation to enforce
protective or restrictive covenants established by the Master Developer or by a
homeowners association.

k. Development Regulation/Vesting, The Property, and all porticns
thereof, shall be developed in accordance with the City*s Laws which are in effect on the
date this Agreement is approved by the City Couneil of City, together with the
requirements set forth in this Agreement, in accordance with the following terms and
conditions:

(1) Neither the City nor any agency of the City shall impose
upon the Project {(whether by initiative, referendum or other means) any
ordinance, resolution, rule, regulation, standard, directive, condition or other
measure (each, individually, a “New Law™) that reduces the development rights
provided by this Agreement or by the Entitlement Approvals. Without limiting
the generality of the foregoing, any New Law shall be deemed to conflict with
this Agreement and/or the Entitlement Approvals if it would accomplish any of
the following results in a manner inconsistent with or more restrictive than the
City's Laws, either by specific reference to the Projedt or as part of a general
enactment which applies to or affects the Project:

(i) limit or reduce the density of the Project, or any part
thereof, or otherwise reguire any reduction in the square footage or
number of proposed buildings or other improvements. However, this
provision shall not require the City to increase the density on Project lands
due to the limitations on portions of Project lands otherwise available for
development which result from state or federal laws including, but not
limited to, laws relating to airport safety or wetlands, species or habitat
protection, preservation or restoration. This provision is not intended to
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limit Master Devaloper's legal rights against state or federal authorities,
but is intended to protect the City from initiation by Master Developer of a
suit against the City due to the impact of such laws upon the Project
(except that this provision shall not apply to prevent suit against the City if
the City Is required by applicable court rules or laws to be made a party to
a snit}, and to protect the City from any obligation to increase the density
of development, whether commercial or residential or otherwise, in one
area of the Project due to reduction in available, developable lands in other
areas of the Project other than as set forth in the Entitlement Approvals,
However, the City will cooperate with Master Developer to attempt to
mitigate or minimize the impacts from such reductions on the over-ali
development of the Project;

(i)  change any land uses or permitted uses of the
Project;

(ili}  limit or control the rate, timing, phasing or
sequencing of the approval, development or construction of all or any part
of the Project in any manner so long as all necessary infrastructure to
serve such development is constructed by or on behalf of Master
Developer, or as otherwise provided for in this Agreement, all applicable
requirements of this Agreement, the P-C Zone and other pertinent sections
of City's Laws are satisfied, the public health, safety and welfare of
citizens of the City are not jeopardized and potential liabilities against the
City are not incurred that are not otherwise mitigated by insurance bonds,
guaranties or indemnifications;

(iv}  limit, restrict or narrow the guidelines and
procedures sstablished by the City for reimbursement of amounts
expended or costs incurred by Master Developer in connection with the
Excess Improvements, as more particulat]y described in Section 7(d)
hereof;

(v)  apply to the Project any New Law otherwise
allowed by this Agreement that is not uniformly applied on a City-wide
basis to all substantially similar types of development projects and project
sites with similar land use designations; however, this provision shall not
prohibit the City from establishing zones of benefit, rate zones, benefit
districts, assessment districts or similar financing mechanisms, which may
apply to the Project, so long as costs associated with such zones or
districts are (i) uniformly applied to all similar uses within the zone or
district and (ii) not limited in applicability to the Project;

(vi)  require the issuance of additional pcrmits or
approvals by the City other than those required by City’s Laws or which

" the City is required to impose by the authority of the State or Federat

government or of special districts or agencies that are not subject to the
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authority of the City or agencies of the City and whose jurisdiction
extends to the Project; or

(vii) impose any ordinance or regulation, which controls
commercial rents or fees charged within the Project.

{2)  To the maximum extent allowed by law, the City shall not
impose on the Project any mitigation measures, including without limitation any
mitigation measures pertaining to environmental impacts, other than those
measures, if any, specifically required to be imposed by the City's Laws.

(3)  Nothing in this Section 6(k} or elsewhere in this Agreement
shall operate to:

)] prevent the City or any agency of the City from
making any modifications to the City’s Laws as may be required under
circumstances constituting a compelling public interest by federal, state,
county, and/or city laws and regulations promulgated to protect the health,
safety or welfare of the citizens of the City; or

(ii)  fix or preserve the standards set forth in the
Uniform Building Code, American Association of State Highway
Transportation Official Standards, the American Waterworks Association
Standards, or other national or infernational engineering and/or design
standards as the City makes applicable to the Property, as such standards
may be amended ot modified from time to time,

(4 In the event the City imposes by ordinance, resolution,
initiative or otherwise a moratorium or limitation on the {ssuance of building
permits or the regulatory approval and review of subdivisions for any reason, the
Property and the Project shall be excluded from such moratorium or limitation
unless the City demonstrates that it is necessary to include the Project within such
moratorium or limitation due fo circumstances constituting a competling public
interest to protcct the health, safety or welfare of the citizens of the City (in which
case such moratorium or limitation shall only apply to portions of the Project with
respect to which Master Developer (or its assignees) hag neither applied for, nor
obtained, any building permits, unless a different result is required under Western
Land Equities Inc. v. City of Logan, 617 P.2d 388 (Utah 1980)).

(5)  Ifthe City proposes to adopt any ordinance, resolution, law,
policy or initiative that is intended to have the effect of superceding the City’s
Laws applicable to the Property or the Project, it will give prior written notice to
Master Developer thereof, along with the specific reasons such changes arc
necessary to protect the health, safety or welfare of the citizens of the City, Any
such notice shall be delivered in accordance with the terms of Section 12 of this
Agreement. Nothing in this clause (5) is intended to limit the rights and remedies
of Master Developer under this Agreement, nor restrict the ability of Master
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Developer to challenge any such ordinance, resolution, law, policy or initiative
under applicable law,

1. Boundary Changes. The City and Master Developer shall support
and cooperate with each other in any manner reasonably required to ensure completion of
any boundary changes relating to the Project as may be requested by Master Developer
and approved by the City. In the event of any boundary changes pursuant to which
adjacent or contiguous land areas presently excluded from the Project are incorporated
therein, then such land areas, together with any and all development to be constructed
thereon, shall be subject to the terms, conditions and requirements of the P-C Zone Plan,
including without Himitation the provisions thereunder relating to open space preservation
and density, and such other terms and conditions as the City and Master Developer may
mutually approve. Thus, as a result of any such addition, additionsl units, open space and
other features will be located on such land, and the cumulative totals for units, open space
and the like for the overall Project shall be increased,

m.  Adiacenf Property Changes. Prior to changing any land uses or
permitted uses applicable to land arcas (i) within the Project boundaries but not owned by
Master Devcloper, or (it) immediately adjacent to the Project boundaries, the City will
take into account the impact of the proposed change on the Project, and to the extent
legally permissible or practical, take reasonable steps to ensure that such change is
consistent with the density, permitted uses, and other components of the Project set forth
in the Entitlement Approvals.

n. Froperty Phasing. To the extent requested by the City in writing at
the time of filing of a Final Plat Map covering any portion of the Project, the Master
Develaper shall use reasonable efforts to cooperate with the City to establish reasonable
requirements relating to the timing for completion of the commercial and/or residential
phases of the land covered by a Final Plat Map, as applicable.

a. Secondary Water Svstem. Master Developer intends to study the
feasibility of installing & secondary water system for some or afl of the Project, If Master
Developer implements such a secondary water system, it shall do so at the cost of parties
other than the City and the Special Service District, and shall dedicate to the Special
Service District the secondary water system improvements and the water rights for the
secondary water (“Secondary System Water Rights™) to be used in such system. 1f
Master Developer implements a secondary water system for some or all of the Project, or
is required to do so by applicable laws or ordinances, Master Developer shall receive a
credit against any future Water Right dedication requirement applicable to the Project
equal to the quantity of Secondary Sysiem Water Rights dedicated to the Special Service
District because such water dedications include amounts for both culinary and irrigation
demands of the Project. If, however, the future water right dedications for the Project (as
the same may be adjusted from time to time as provided in this Agreement) are less than
the Secondary System Water Rights, the Special Service District shall return o Master
Developer Water Rights equal to the shortfall from the Water Rights retained pursuant to
Section 6(eX2)(C)i) above, The City confinns and agrees that neither it nor any Special
Service District created by it will require, installation of a secondary water system, or the
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provision of secondary water, for the Project ot any portion thereof, or impose any impact
fee, deposit or escrow requirements related to a future secondary water system on the
Project, Master Developer or a Developer, unless it is imposed as part of a city-wide
program applicable to all areas of the City. If the City adopts a secondary water system
requirement for the entire City, including the Project, then in light of the water
conservation measures 1o be implemented in the Project the City and Master Developer
will establish an exception from such requirement for “small lots” (the City and Master
Developer will endeavor to establish the appropriate size of such “small lot” exception
for the Project within 180 days after the date of this Agreement; if such size is not so
established, then it shall be established by the City and Master Developer on a phase by
phase basis after review of data fo be provided by Master Developer for each phase as
part of the subdivision plat review process). In addition, should the City adopt a
secondary water system requirement that is applicable to the Project, Master Beveloper
will be afforded an opportunity to demonstrate that a secondary water system is not
appropriate for some or all of the Project in light of other water conservation measures
undertaken at the Project, the cost of providing any such secondary water system to
portions of the Project, and other relevant factors. If a secondary water system serving all
or a portion of the Project that was installed by Master Developer at the cost of others
than the City is transferred to the City, or to any entity controlied by the City, then any
charges, fees or assessments of any kind imposed, directly or indirectly, by the City or
such entity on users of the secondary water system shall not include any amount related
to (i) the installation of such secondary water system, (i) the acquisition of the water that
is used in such systern, and/or (iii) the costs of any other secondary waler system, or
portion thereof, that does not direcily serve the Project. If Master Developer installs a
secondary water system for some or all of the Project, it may seek to use water
discharged from sewage treatment plants as a source of the secondary water. In addition,
it may seek to use such discharged water for culinary purposes after appropriate
treatment. The City and such Special Service District will cooperate in and support any
such efforts by Master Developer. To the extent that the City or such Special Service
District has, or is alleged to have, any rights to the sewer treatment plant discharged
water that Master Developer proposes to use for such purposes, the City and such Special
Service District will execute documents, including filings with governmental agencies,
allowing Master Developer to use for the Project, without charge by the City or such
Special Service District, an amount of such water equal, but not limited to, the amount of
water discharged from the Project to the sewer treatment plant(s) for the benefit of the
Project. ’

7. Payment of Fees. Master Developer (or its assignee(s) acquiring title to a
portion of the Project pursuant to Section 11(b) hereof, as applicable) shall pay in a timely
manner to the City all of its required fees which are due or which may become due pursuant to
the City’s Laws in connection with its development of the Project or any portion thereof. Master
Developer, in its discretion, may pre-pay some or al] of the impact fees for a recorded
subdivision plat. Every application for an approval and every approval and issuance of permits
and entitlements thercfor shall be subject to all application fees, processing fecs, development
impositions, development impact fees and regulatory fees, set by or within the control of the City
(including without limitation any other fee or charge levied or imposed in contiection with or by
reason of the conduct of development or business activity within the City), levied upon the
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Project, or any part thereof, charged as a condition to any application for or approval of
development or condition thereof, or imposed to mitigate adverse environtental impacts, subject
to the following:

a. New Impact Fees. Except as provided in Subsection (c) below, no
new or modified impact fees and/or development impositions may be imposed on all or
portions of the Project or development thereof.

b. Impact Fees, Btc., Defined. For purposes hereof, “impact fees™
shall include all charges, levies and impositions that are or would be so categorized under
11-36-101 et seq. UCA as of the date this Agreement is approved by the City Council of
City, but do not include, nor does this Agreement limit the City’s ability to impose upon
the Project, “special taxes,” special assessments or maintenance district assessments,
zones of benefit, rates or surcharges that are imposed on one or more areas of the City to
finance area-specific public services, facilities or infrastructure.

c. Limitation on Impact Fees, The Project shall not be subject to any
impact fee or charge enacted, or modification to an existing impact fee made, after the
date this Agreement is approved by the City Council of City unless: (i) it applies on a
City-wide basis (although zones of benefit may be designated with charges allocated
based upon such zones); (ii} the amournt charged has been determined in accordance with
all applicable faw; (iii) if the City imposes a new impact fee or chargé after the date this
Agreement was approved by the City Council, Master Developer shall be entitled to
credit or reimbursement for fees paid, work incurred, or dedications made, in the amount
of the value of specific fees, duplicative work performed and land dedicated prior to the
enactment of such requirements, where such fees, work or open space requirement dealt
with or pertained to the same subjcct matter and mitigated the same impacts or met the
same or similar public needs to which the new fee or imposition requirerent is
addressed, and (iv) it is not, directly or in practical effect, targeted against ar limited to
the Project, any portion thereof or the areas or region of which the Project is a part or any
uses to which the Project is put unless it is imposed and used to mitigate an impact
causcd solely by the development of the Project. If the City imposes on the Project in
accordance with this Sgetion 7(c) sither (or both) an increase in any impact fee or charge
existing on the date this Agreement was approved by the City Council, or any new impact
fee or charge, then Master Developer may, by written notice to the City, designate a
portion of the Project, not to exceed 1,000 acres, to be excluded from such increase in, or
new, impact fee or charge, or any subsequent increase in, or new, impact fees or charges
{(umless Master Developer elects otherwise, this provision shall not apply to an adjustment
of fees pursuant to the new study referenced in Section 7(f) below). As a result of such a
designation, the area incleded in such designation shall continue to be subject to the
impact fees and charges in effect on the date this Agreement was approved by the City
Council unaffected by any future increase in impact fees or charges, or by new impact
fees or charges, adopted by the City, and the remainder of the Project shall be subject to
the increased or new impact fees ot charges (provided that the increased or new fees or
charges meet the other requirements of this Section 7(c))., Notwithstanding any other
provisions of this Agreement, impact fees or charges shall not be increased, and no new
impact fee or charge shall be imposed, on land within the Project covered by a Final Plat
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Map, for a petiod of three (3) years after the date the Final Plat Map for that land {s
approved by the City Council,

d. Excess Improvements. City and Master Developer acknowledge
and agree that 4 portion of the Infrastructure Improvements (including both on and off-
site improvements) (the “Excess Improvemenis™) to be constructed in connection with
the Project may serve, directly or indirectly, developments or future developments on
land areas outside of the Project’s existing boundaries and/or owned by parties other than
Master Developer (collectively, the “Benefited Property™) as a result of (i) being up-
sized or upgraded at the request of the City (pursuant to Section 11.04.120 of the South
Jordan City Municipal Code) so as to serve the Benefited Property or a portion thereof, or
(ii) being designed by Master Developer to be of a scape, capacity or size so that the
Infrastructure Improvement in fact serves the Benefited Property or a portion thereof, in
addition to areas within the Project. In order to constitute “Excess Improvements” under
claunse (if) of the immediately preceding sentence, the City must agree, in the exercise of
its reasonable judgment, that the improvements will serve the Benefited Property or a
portion thereof. In recognition of the foregoing, and as a material inducement to the
execution of this Agreement by Master Developer:

(1)  Reimbursements. City covenants and agrees that it shall
reimburse Master Developer or expend concurrently, to the extent permissible
under applicable [aw, for any and zll amounts expended or costs incurred by
Master Developer in the construction of Excess Improvements. City and Master
Developer shall establish puidelines and procedures for such reimbursement
within one hundred eighty (180} days from the date hereof. Without limiting the
foregoing, such puidelines and procedures shall include identification of the
Excess Improvements for which reimbursement will be available, the extent of the
reimbursement, and provisions authorizing the City to utilize, as the means of
reimbursement, subsequent impact fees paid by developers other than Master
Developer,

(2)  Credits. To the extent that reimbursements under subpart
(1) above will not fully reimburse Master Developer for Excess Improvements,
City and Master Developer shall establish guidelines and procedures for
allocating to Master Developer credits against impact fees applicable to the
Project or any portion thereof, within one hundred cighty (180} days from the date
hereof, which guidelines and procedures shall identify the Excess Improvements
for which credits shall be available, the extent of the credit, and the manner in
which the amount of such credits shall be determined and applied.

(3)  Timing of Reimburscments and Credits; Standards, Master
Developer acknowledges that no credits or reimbursements for impact fees will be
applied or paid until the guidelines and procedures referenced in clauses (1) and =<
(2) above have been completed, Such guidelines and procedures shall, samong
other things, (i) provide a procedure for addressing any unusual cireumstances
with respect to the Project (including the size and scope of the Excess
Impraovements) that would qualify Master Developer for an adjustment, credit or
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reimbursement of any impact fees, (ii) ensure fairness in the imposition of impact
fees against Master Developer, (iii) permit future impact fee adjustment based on
subsequent studies and data submitted by Master Developer to the City,

(iv) establish time periods for determination of credits, reimbursements and
adjustments, and (v) allow Master Developer flexibility in determining the portion
of the Project to which such credits, reimbursements and adjustments shall be
applied.

€. Specific Items. Without Hmiting the other provisions of this

Agreement, City and Master Developer agree as follows with respect to the following
specific improvement items:

LA3:1025677.15

()] Parks and Open Space Impact Fees, Master
Developer (and its assignee(s) acquiring title to a portion of the Project
pursuant to Section 11{b) hercof, as applicable) shall not be assessed or
otherwise charged Parks and Open Space Impact Fees or similar fees
applicable to the Project or any portion thereof, in exchange for the
eonstruction by Master Developer of substantial park and open space
features {as more particularly deseribed in the Entitlement Approvals)
which shall serve the Benefited Property.

(ii)  Storm Drain Facilities Impact Fees. Master
Developer (and its assignee(s) acquiring title to a portion of the Project
pursuant to Section 11(b} hereof, as applicable) shall not be assessed or
otherwise charged any Storm Drain Facilities Impact Fees or simitar fees,
in the event there are constructed retention facilities within the boundaries
of the portion of the Project then under development which retain any and
all storm water on-site. In the event such facilities are designed to retain
some but not all storm water on-site, the City and Master Developer shall
establish guidelines and procedures (as a supplement to the guidelines and
procedures to be prepared pursuant to subsections (d)(1) and (d)(2) above)
for allocating to Master Developer credits against Storm Prain Facilities
Impact Fees or similar fees that may be assessed against such portion of
the Project, which guidelines and procedures shall identify the extent of
the eredit (based on the percentage of storm water to be retained by Master
Developer within the Project boundaries), and the manner in which such
credits shall be determined and applied. Such guidelines and procedures
shall be developed within a reasonable time after determination that not all
stonn water wiil be retained on site,

(ili)  Roadway Facilities Impact Fees. In recognition of
the oversizing by Master Dieveloper of cettain roadways deemed to be
“arterial” and “main collector” connections on the MSP and constituting
Excess Improvements hereunder (the “Oversized Roadways™), the City
and Master Developer shall establish guidelines and procedures (as a
supplement to the guidelines and procedures to be prepared pursuant to
subsections (d)(1) and {d)(2) above) for allocating to Master Developer
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(and its assignee(s) acquiring title to e portion of the Project pursuant to
Section 11(b)), credits against Roadway Facilities Impact Fees or similar
fees that may be assessed against all or any portion of the Project, which
guidelines and procedures shall identify the extent of the credit (calculated
in part based on the size and scope of the Oversized Roadways, and the
size and scope of the Benefited Property served thereby), and the manner
in which the amount of such credits shall be determined and applied, Such
guidelines and procedures shall be developed at the same time as the
guidelines and procedures specified in Section 7(d) above.

f Revised Report. A consultant to the City has prepared that certain
Development Impact Fee Calenlation and Nexus Report for South Jordan, City, Utah,
dated January, 2002 (the “Nexus Report™). The parties acknowledge that the Nexus
Report, and the existing impact fees applicable to the Project, do not accurately reflect the
infrastructure proposed to be developed for the Project. As a result, the City agrees to
supersede the portion of the Nexus Report dealing with the Project with a revised report
to be prepared as soon as possible, with the goal of having the report completed by June
30, 2003, by Lewis, Young, Robertson & Bimmingham addressing the Project and the
proposed impact fees relafing thereto, The City agrees {0 afford Master Developer an
opportunity to provide comment on the draft of such report before it is reviewed and
approved by the City.

g Future Infrastructure Improvements, Master Developer and the
City acknowledge that the Project will be constructed in phases. As a result, in some
cases certain major infrastructure improvements, such as Open Space Improvements or
certain major roads, that will serve a phase will not be constructed at the same time as the
phase. Rather than require the premature construction of such infrastructure
improvements, or payment of fees in lieu thereof, the City and Master Developer agres to
establish within one hundred and eighty (180) days afler the datc hereof a procedure for
identifying such future infrastructure improvements for a phase and securing Developer’s
obligation to provide the same within an agreed upon time period,

8. Construction Standards and Requirements,

a. General. All construction on any portion of the Project shall be
conducted and completed in accordance with the City’s Laws and the provisions of this
Apgreement, Prior to occupancy, final “as built” drawings for any improvements to be
dedicated to public use shall be provided by Master Developet to the City without cost
for such portion of the Project. Improvemenis and landscaping for the Project shall be
constructed for each phase in cocrdination with and as may be required for any proposed
future phases of the Project and as such improvements and landscaping are required to
provide reasonably necessary and customary access and municipal services to each
portion of the Project.

b. Building Permits. No buildings or other structures shall be
constructed within the Project without Master Developer or its assigns first obtaining
building permits in accordance with the City’s Laws.
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c. Indemnification and Insurance During Construction,

(1} Indemnification. During construction of any portion of the
Project by Master Developer, its agents, servants, employess, ot contraciors,
Master Developer hereby agrees to indemnify and hold the City and its officers,
employees, agents and representatives harmless from and against all liability, loss,
damage, costs, or expenses, including reasonable attosneys® fees and court costs,
arising from or as a result of the death of any person or any accident, injury, loss,
or damage whatsoever caused to any person or to the property of any person as a
result of such construction activities by Master Developer, its agents, servants,
employees, or contractors, on the Property, or on a location off-site of the
Praperty that is owned, leased, or held through easement by the City at which
construction work for the Project is performed by Master Developer, its agents,
servants, employees, or contractors, but in each case only to the extent caused by
the negligent acis or omissions of Master Developer, or its agents, servants,
employees, or contractors. Master Developer shall not be responsible for {and
such indemnity shall not apply to) (i) any negligent acts or omissions of the City,
or of its agents, servants, employees, or contractors, (ii) any liability, loss,
damage, costs or expenses, including attormmeys’ fees and court costs, arising in
connection with any work performed by parties, such as public or private utility
companies, that are not under the control of Master Developer, (iii) any ¢criminal
action, omission or misconduct by agent, servants, employees or contractors of
Master Developer, or (iv) consequential damages. Notwithstanding the foregoing,
upon the sale or transfer of any portion of the Property and assumption by the
transferee of Master Developer’s indemnity obligations hereunder with respect to
such transferred portion of the Property, the indemnity obligations of Master
Developer set forth herein shall cease to apply to such transferred portion of the
Property, and to any work or activity performed with respect to the portion of the
Property sold or transferred (including any off-site work performed for or in
connection with the portion of the Property sold or transferred) on or after the date
of sale or transfer.

(2)  Insurance. During the period from the commencement of
construction work on the Property end ending on the date such construction is
completed (or the applicable portion of the Property is sold or transferred), the
Master Developer shall furnish, or cause to be furnished, to the City satisfactory
certificates of insurance from reputable insurance companies evidencing death,
bodily injury end property damage insurance policies in the amount of $1 million
dollars single limit, naming the City as an additional insured. Master Developer
shall require all contractors and other employees petforming any work on the
Project to maintain adequate workman's compensation insurance and public
liability coverage.

M Transferee Indemnity and Insurance. Upon the sale or
transfer of all or any portion of the Property 'to a builder or Developer, such
transferee shall agree in writing for the benefit of the City with respect to the
transferred portion of the Property to (i) indemnify City on the terms described in
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Section 8(¢)(1) above, and (ii) provide to the City the insurance described in
Section 8{c)(2) above.

(4y  Duration. The indemnity and insurance required under
clauses (1) and (2) above shall cease wpon issvance of a certificate of completion
or equivalent certification or approval for the work in question, or aceeptance by
the City or by another entity of an Open Space Improvement, as applicable.

(5)  Cooperation by City, The City agrees that it will cooperate
in the defense of any claim fo which the indemnity set forth in clause (1) above
applies, including asserting any defenses and immunities that may be available to
the City under applicable law.

d. City and Other Governimental Agency Permits. Before
commencement of construction or development of any buildings, structures or other work
or improvements upon any of the Project Area, the Master Developer shall, at its
expense, secure, or cause to be secured, any and all permits which may be required by the
City or any other governmental agency having jurisdiction over the work.

€. Rights of Access. Representatives of the City shall have the
reasonable right of access to the Project and any portion thereof during the period of
construction, to inspect or observe the Project and/or any work thereon. City
representatives will comply with Master Developer's standard safety rules while on the
Project site or on related construction sites.

f Compliance with Law. Master Developer shall comply with all
applicable federal, state and local laws, ordinances, tules and regulations pertaining fo
Master Developer’s activities in connection with the Project, anhd any portion thereof,
including the City’s Laws.

g Inspection and Approval by the City. The City may, at its option,

perform;

(1}  periodic inspections of the improvements being installed
and constructed by the Master Developer or iis contractors. No work involving
excavations shall be covered until the same has been inspected by the City’s
representatives and the representatives of other governmental entitles having
Jurisdiction over the particular improvements involved. All buildings shall be
inspected in accordance with the provisions of the Uniform Building Code; and

) annual reviews of compliance by Master Developer with
the terms of this Agreement, During any such review, Master Developer shall be
required to demonstrate good faith compliance with the terms of this Agreement
and provide such documents in connection with such demonstration as the City
may reasonably request.

h. Use and Maintenance During Construction. During construction,
the Master Developer shall keep, or shall cause its representatives or agents to keep, the
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Project and all affected public streets free and clear from any unreasonable accumulation
of debris, waste materials and any nuisances, and shall contain construction debris and
implement reasonable dust control measures so as to minimize scattering via wind and
water,

i, Dedication or Donation.

(1)  General. Concurrent with obtaining final plat approval
and/or site plan approval for each portion of the Project, the Master Developer
agrees, at the City’s request, to grant to the City, as a donation, permanent
conservation easements, in form and substance acceptable to the City and Master
Developer, to the designated open spaces, trails, and public improvements, if any,
that are intended to be dedicated to the City in connection with such phase, The
Master Developer shall dedicate to the City or, if applicable, the State of Utah,
title to all streets in each portion of the Project, together with public nfility
easements as requited by the City. To the extent there shall be any dedications to
the City pursuant to this Section 8(i), (a) Master Developer will take such actions
as are necessary to obtain release of| or title insurance against, any encumbrances
on any property to be dedicated to the City at the time of final plat and/or site plan
appraval for that portion of the Project; and (b) Master Developer shall complete
in a timely manner all required public improvements on parcels to be conveyed to
the City by the Master Developer. The City shall have the right to inspect all such
improvements prior to acceptance of 2 conveyance thereof to confirm compliance
by Master Developer with the City’s Laws, including any applicable design
and/or engineering standards applicable to the Property, as may be amended by
the City from time fo time pursuant to Section 6(k)(3) hereof.

(2)  Mechanics of Transfer. Master Developer and the City
acknowledge and agree that the public improvements to be constructed within the
Project shall be built over a period of several years, in accordance with the MSP,
the City’s Laws, and the terms and conditions of this Agreement. To promote an
efficient means of dedication to the City of such public improvements by Master
Developer (and/or its assignee(s} acquiring title to a portion of the Project
putsuant to Section 11(b) hereof, as applicable), Master Developer and the City
set forth the following terms and conditions with respect thereto:

(i) Upon completion by Master Developer of any
public improvernents that are to be dedicated to the City, Master
Developer shall transfer to the City any and all maintenance obligations
relating thereto, which shall be performed thereafier by the City at its sole
cost and expense, subject to the terms of subparagraph (i} below;

(iiy  Master Developer shall gnaranty and warrant that
. any public improvements to be dedicated by Master Developer to the City
will be free of defects in materials or workmanship until the earlier of (x)
acceptance thereof by the City, or (v) one (1} year after transfer of
maintenance obligations relating thereto by Master Developer to the City
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(the “Warranty Period™); provided however, with respect to landscaping
improvements cnly, the Warranty Period may be extended for up to one
(1) edditional year if the City determines in its reasonable discretion, on or
immediately prior to the anniversary date of the transfer of maintenance
obligations relating fo such landscaping improvements by Master
Developer to the City, that such additional period is required to reasonably
verify that the landscaping improvements are free of defects in materials
or workmanship. The Master Developer’s guaranty obligations shall be
secured by the depositing of funds into an interest bearing escrow account
in an amount to be mutually approved by the City and Master Developer,
or by such other methods {2.g., bonds, letters of credit, etc.) as may be
acceptable to the City, Any inferest earned on such deposit shall be the
property of Master Developer. Upon expiration of the Wartranty Period,
the City shall release the escrowed funds, including interest thereon (and
any other security for performance by Master Developer of its obligations
under this subparagraph {ii), including, without limitation, any bonds)
posted by Master Developer pursuant to the terms hereof), and

(iii)  the terms of any document iransferring property to
the City shall provide that the property will revert to Master Developer if
gither (A) the property ceases to be used for the purpose for which it was
dedicated, or (B) the City transfers the property o a third party (other than
a government entity).

9. Revenue Sharing, In light of the size of the Project and the potentiatly
substantial bencfits that are likely to acerue to the City therefrom, including tax and fee revenues
from the commercial components thereof, the City agrees to the extent legally possible to enter
into tax and revenue sharing agreements with Master Developer for commercial components of
the Project which are similar, in scope and/or potential revenue creation, to commercial
developments in other portions of the City that are (or have been) the subject of a revenue
sharing agreement between a developer and the City. While the specific terms of each such
agreement shall be established between the City and Master Developer on a case by case basis,
the City agrees that each such agreement will provide, at a minimum, that Master Developer’s
share of tax or other revenues from the applicable commercial component be on terms no less
favorable to Master Developer, as the “developer” or “landowner™ party, than is the common
practice in other revenuc sharing agreements in the City. Nothing in this provision shall be
deemed to limit or prevent the City and Master Developer from entering into revenue sharing
arrangements in situations which have not previonsty been the subject of revenue sharing
agreements in the City,

10, Default. In the event any party fails to perform its obligations hercunder
or to comply with the terms hereof, and such failure remains uncured for thirty (30) days after
giving written notice of default, provided that (i) if such failure cannot reasonably be cured
within such thirty (30} day period and (ii} the defaulting party shall have ¢commenced to cure
such failure within such thirty (30) day petiod and thereafier uses reasonable efforts to cure the
same, such thirty (30) day period shall be extended for so long as it shall require the defauiting
pariy in the exercise of reasonable efforts to cure such failure, but in no event to exceed one
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hundred twenty (120) days in the aggregate, then the non-defaulting party may, at its election,
have all rights and remedies available at law and in equity, including, but not limited to,
injunctive relief, specific performance and/or damages, provided that if the non-defaulting party
secks as one of its remedies to terminate this Agreement as to all or any portion of the Project,
such termination shatl be governed by Section 19 below. Any termination of this Agreement for
alleged default shall be subject to review in the Third Judicial District Court of Salt Lake
County, Utah.

Master Developer shall also be in default under this Agreement under the
following circumstances if not cured within thirty (30) days after notice of default is given:

& Insolvency, Master Developer shall be adjudicated a bankrupt or
makes any voluntary or involuntary assignment for the benefit of creditors, or
bankruptcy, inselvency, reorganization, arrangement, debt adjustment, receivership,
liquidation or dissolution proceedings shall be instituted by or against Master Developet;
and, if instituted adversely, the one against whom such proceedings are instituted
consents to the same or admits in writing the material allegations thereof, or said
proceedings shall remain undismissed for 150 days.

b. Misrepresentation. Master Developer has knowingly made a false
representation or warranty in this Agreement that was false or misleading in any material
respect, when made.

11, Assignability,

a, General Assignment, Master Developer shall be entitled to sell or
transfer any portion of the Property and/or Project subject to the terms of this Agreement,
In the event of a sale or transter of the Property or Project, or any portion thereof, seller
or transferor and the buyer or transferee shall be jointly and severally liable for the
performance of each of the obligations contained in this Agreement unless prior to or
concurrently with such transfer an agreement satisfactory to the City, delineating and
allocating between Master Developer and the transferee the various rights and obligations
of the Master Developer under this Agreement, has been approved by the City Council.
Prior to such sale or transfer, Master Developer shall obtain from the buyer or transferee
a written sfatement executed by the transferee acknowledging the existence of this
Agreement and agreeing fo be bound thereby. Said written statement shall be signed by
the buyer or transferee’s duly authorized representative, notarized and delivered to the
City Manager prior fo the transfer or sale.

b. Transfer to Developers. Notwithstanding anything to the contrary
in this Agreement, including without limitation Section 11(a) above, Master Developer
may sell any portion of the Property and/or Project that is subject to a Final Plat Map to
one or more builders or developers (each, a “Developer™) following the date of this
Agreement. Each such transferred portion of the Properiy and/or Project (cach, a
“Developer Property”) shall be developed by the Developer in accordance with and
subject to the terms hereof, including without limitation the following provisions:
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(1)  Developer shall assume in writing for the benefit of the
City and Master Developer all of the obligations and liabilities of Master
Developer hereunder with respect to the Developer Property, including without
limitation the indemnification cbligations of Master Developer with respect to
such Developer Property set forth in Section 8(c) hereof (a copy of such
assumnption shall be delivered to the City by Master Develaper);

) Developer shall be afforded the rights of Master Developer
granted hereunder in respect of the Developer Property, including without
limitation any rights of Master Developer in and to impact fee credits and/or
reimbursements pertaining to such Developer Property; provided, however, that
Developer shall not, in each case without the prior written consent of Master
Developer, which may be granted or withheld in Master Developer's sole and
absolute discretion:

() submit any design guidelines to the City in respect
of the Developer Property, and/or propose any amendments, modifications
or other alterations to any design guidelines previously submitted by
Master Developer to the City in respect of the Developer Property;

(ii}y  process any final subdivision plats or site plans for
the Developer Property, and/or propose any amendments, modifications or
other alterations of any approved final subdivision plats and/or site plans
procured by Master Developer for the Developer Property; or

(iif)  propose any amendments, modifications or other
alterations to this Agreement.

The City agrees not to accept or process any of the foregoing matters from a
Developer unless the matter has been approved by Master Developer.

(3)  Master Developer shall not amend, modify or after this
Agreement or any design goidelines, final subdivision plats and/or site plans for
the Developer Property in a manner which would materially interfere with
Developer’s rights hereunder in respect of the Developer Property, in each case
‘without Developer’s prior written consent, which shall not be unreasonably
withheld or delayed.

12, Notice. All notices required or desired to be given hereunder shall be in
writing and shall be deemed to have been given on the date of personal service upon the party for
whom intended or if mailed, by certified mail, return receipt requested, postage prepaid, and
addressed to the parties at the following addresses:

South Jordan City

Attn: City Manager

11175 South Redwiood Road
South Jordan, Utah 84095
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OM Enterprises Company

Attn: President

5295 South 300 West, Suite 475
Murray, Utah 84107

Any party may change its address for notice under this Agreement by giving
written notice to the other party in accordance with the provisions of this paragraph.

13.  Attorneys’ Fees. The parties herein each agree that should they default in
any of the covenants or agreements contained herein, the defaulting party shall pay all costs and
expenses, including a reasonable attorneys fee which may arise or accrue from enforcing this
Agreement, or in pursuing any remedy provided hereunder or by the statutes or other laws of the
State of Utah, whether such remedy is pursued by filing suit or otherwise, and whether such costs
and expenses are incurred with or without suit or before or after judgment.

14, Entire Apreement. This Agresment, together with the Exhibits attached
hereto, documents referenced herein and all regulatory approvals given by the City for the
Property contain the entire agreement of the parties with respect to the subject matter hereof and
supersede any prior protnises, representations, warranties, inducements or understandings
between the partics which are not contained in such agreements, repgulatory approvals and related
conditions.

15.  Headings. Headings contained in this Agreement are intended for
convenience only and are in no way fo be used fo construe or limit the text herein,

16. Non-Liability of City Officials and Emplovees. No officer, representative,
agent or employee of the City shall be personally liable to the Master Developer, or any
successor in interest or assignee of the Master Developer, in the event of any defanit or breach by
the City, or for any amount which may become dve Master Developer, or its successors or
assignees, or for any obligation arising under the terms of this Agreement.

17.  No Third Party Rights. The obligations of Master Developer and the City
set forth in this Agreement shall not create any rights in or obligations to any other persons or
parties except to the extent ctherwise provided herein.

18.  Binding Effect. This Agreement shall be binding upon the parties hereto
and their respective officers, agents, employees, successors and assigns {where assignment is
permiited), including, without limitation, upon any city or other governmental agency or
agencies that assumes jurisdiction over the Property should the City cease to exist or no longer
have jurisdiction over the Property. The covenants contained herein shall be deemed to run with
the Property and the parties agree that a copy of this Agreement may be recorded by sither party
in the office of the Saft Lake County Recorder, State of Utah.

19.  Termination.
a. General. Both the City and the Master Developer shall each have

the right, but not the obligation, at the sole discretion of the epplicable party, to terminate
this Agreement in whole or in part in the event (i) Master Developer has not completed
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mass grading for the first residential phase of the Project within eight (8) years from the
date of this Agreement, (ii} the Project, including all phases thereof, is not completed
within thirty (30} years from the date of this Agreement, or (iii) either the Master
Developer or the City is still in default under the material provisions of the P-C Zone
Plan or the material provisions of this Agreement, after expiration of any applicable
notice and/or cure period. Any termination of this Agreement pursuant to this Section 19
may be sffected by giving written notice of intent to terminate to the City or Master
Developer as the case may be, at their last known addresses, as set forth herein. Unless
terminated pursuant to this Section, or by separate agreement signed by the City and
Master Developer, this Agreement shall continue in full force and effect on all of the
terms hereof until all portions of the Project have been completed and sold by Master
Developer and Developers.

b. Developer Property. Notwithstanding anything to the contrary in
this Agreement, in the event of any uncured default by a Developer of its obligations in
respect of a Developer Property:

(0} the City may only terminate this Agreement with respect to
the Developer Property, and this Agreement shall remain in full foree and effect
for all other portions of the Project unaffected by such default and/or termination;
and

(2)  the City shall deliver written notice to Master Developer of
such uncured defauit, and, if Master Developer elects to cure such uncured
default, the City shall forbear any action against Developer to terminate this
Apgreement with respect to the Developer Property for so long as Master
Developer is using reasonable efforts to cure such default, or to exercise any
rights Mastet Developer may have to reacquire the Developer Property (or the
portion then owned by the Developer).

C. Amendment of Termination Provisions. The provisions of this
Section 19 may be amended from time to time by mutual written agreement by and
between Master Developer and the City.

20, Jursdiction. Subject to Section 21 hercof, The parties to this Agreement
and those subject thereto hereby agree that any judicial action associated with the Agreement
shall be taken in the Third Judicial District Court of Salt Lake County, Utah or other District
Court of the State of Utah if a change of venue is granted.

21,  Dispute Kesolution, a, In the event of any claims or disputes between the
City and Master Developer hereunder (each, a “Dispute”), including any defanit by Master
Developer which remains uncured beyond the applicable notice and cure perieds set forth herein
or any inability to agree on guidelines and procedures related io impact fees, or impact fee
credits or reimbursements, under Section 7 above, the following procedures (or any portion
thereof) may be implemented with respect to such Dispute upon the mutual approval of the City
and Master Developer, which approval may be granted or withheld in each party's sole
discretion:
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) The City and Master Developer shall meet within
ten (10) business days after either party notifies the other party in writing
of the existence of a Dispute to attempt in good faith to resolve such
Dispute. The meeting shall be attended by persons with authority to settle
the dispute.

(if)y  If, within fifteen (15) business days after such
meeting, the City and Master Developer have not succeeded in resolving
such Dispute, the parties may subinit the dispute to mediation in
accordance with standards on which the City and Master Developer shall
have agreed, and each party shall bear equally the cost of the mediation.
The City and Master Developer jointly may appoint a mutually acceptable
mediator, seeking assistance in such regard from a mediation institution
acceptable to the City and Master Developer if they have been unable to
agree upon such appointment within twenty {20) business days from the
conclusion of the 15-day negotiation period referred to above. No such
mediation shall be deemed to vitiate or reduce the obligations or liabilities
of the parties under this Agreement or be deemed to constitute a waiver by
either party of any remedies to which such party is entitled under this
Agreement,

b. During the pendency of any Dispute (whether or not subject to the

procedure set forth in Section 21(a)) over the application or amount of any impact fee,
imposition, dedication requirement (including, without limitation, water dedication
requirement} or other similar matter regarding the Project or any portion thereof, Master
Developer may, notwithstanding such Dispute, proceed with the Project and obtain
necessary approvals from the City, provided that Master Developer pays or dedicates to
the City, or the Special Service District, if applicable, the amount or item demanded by
the City (unless a court orders otherwise), which dedication or payment may be made
under protest, Upon final deiermination or resolution of the Dispute the City or Special
Service District shall promptly return or refund to Master Developer any atnount or item
that is determined to be in excess of actually applicable requirements,

No Waiver. Any party’s failure to enforce any provision of the

Agreement shall not constitute a waiver of the right to enforce such provision. The provisions
may be waived only in a writing by the party intended to be benefited by the provisions, and a
waiver by a party of a breach hereunder by the other Party shall not be construed as a waiver of
any succeeding breach of the same or other provisions.

Severability. If any portion of the Agreement is held to be unenforceable,

any enforceable portion thereof and the remaining provisions shall continue in full force and

effect.

Time of Essence. Time is expressly made of the essence with respect to

the performance of each and every obligation hereunder.
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25.  Force Majeure. Any prevention, delay or stoppage of this performance of
any obligation under this Agreement, including without limitation the obligations of Master
Developer or any Developer pursuant to Sections 6{b) and 19 hereof, which is due to sirikes;
labor disputes; inability to obtain labor, materials, equipment or reasonable substitutes therefor;
adverse market conditions; acts of nature; governmental restrictions, regulations or controls;
judicial orders; enemy or hostile government actions; wars; terrorist attacks; civil commotions,
fires or other casualties or other causes beyond the reasonable control of the party obligated to
perform hereunder shall excuse performance of the obligation by that party for a period equal to
the duration of that prevention, delay or stoppage. Any party seeking relief under the provisions
of this paragraph shall notify the other party in writing of a force majeure event within thirty (30)
days following occurrence of the claimed force majeure event.

26.  Knowledge. The parties have read this Agreement and have executed it
voluntarily after having been apprised of all relevant information and risks and having had the
opportunity to obtain legal counsel of their choice.

27.  Supremacy. Inthe event of any conflict between the terms of this
Agreement and those of any other agreement or contract referred to herein, this Agreement shal}
govern,

28,  NoRelationship. Nothing in this Agreement shall be construed fo create
any partnership, joint venture or fiduciary relationship between the parties,

29.  Priority. This Agreement shall be recorded against and run with the
Property senior to the Protective Covenants, all Master Association covenants, and any debt
security instruments encumbering the Property.

30.  Amendment. This Agreement may be amended only in writing signed by
the City and Master Developer.

31.  Cooperation of City; Processing Permits, City shall cooperate with Master
Developer in its endeavors to obtain any other permits and approvals as may be required from
other governmental or quasi-governmental agencies having jurisdiction over the Property or
portions thereof (such as, for example, but not by way of limitation, public utilities or utility
districts and agencies) and shall, from time to time, at the request of Master Developer join with
Master Developer in the execution of such permit applications and agreements as may be
required to be entered inlo with any such other agency, so long as the action of that nature will
not require City to be exposed to any unreimbursed cost, liability or expense. Permits and
approvals required from other agencies may necessitatc amendments to this Agreement and/or to
one or more of the approvals or other approvals granted by City. City shall not unreasonebly
withhold approval of any amendment mandated by conditions of approval imposed by any other
governmental agency. :

32.  Morgapee Protection. The parties hereto agree that this Agreement shall
nol prevent or limit Master Developer”s right to encumber the Property or any portion thereof or
any improvements thereon by any mortgage, deed of trust or other security device securing
financing with respect to the Property. City acknowledges that the ienders providing such
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financing may require certain Agreement interpretations and modifications and agrees upon
request, from time to time, to meet with Master Developer and representatives of such lenders to
negotiate in good faith any such request for interpretation or modification. City will not
unreasenably withhold its consent to any such requested interpretation or modification provided
such interpretation or modification is consistent with the intent and purposes of this Agreement.
Any person holding & mortgage or deed of trust on all or any portion of the Property made in
good faith and for value (a “Mortgage™) shall be entitled to the following rights and privileges:

a. Impairment of Mortgage or Deed of Trust. Neither entering into
this Agreement nor a breach of this Agreement shall defeat, render invalid, diminish, or

impair the lien of any mortgage or deed of trust on the Propetty made in good faith and
for value.

b. Notice of Default to Mortpagee. The Mortgages of any Mortgage
encumbering the Property, or any part thereof, which Mortgagee has submitted a request
in writing to City in the manner specified herein for giving notices, shall be entitled to
receive written notification from City of any default by Master Developer under this
Agreement,

e Right of Mortgagee to Cure. If City timely receives a request from
a Mortgagee requesting a copy of any notice of default under the terms of this
Agreement, City shall provide a copy of that notics to the Mortgagee within ten (10) days
of sending the notice of default. The Mortgagee shall have the right, but not the
obligation, to cure the default during the remaining cure period allowed such party under
this Agreement, pius an additional 60 days if, in order to cure such default, it is necessary
for the Mortgages to obtain possession of the property such 2s by seeking the
appointment of a receiver or other legal process.

d. Liability for Past Defaults or Obligations. Any Mortgagee,

including the successful bidder at a foreclosure sale, who comes into possession of the
Property, or any part thereof, pursuant to foreclosure, shall take the Property, or part
thereof, subject to the terms of this Agreement, provided, however, in no event shall such
Mortgagee or ifs transferee be liable for any defaults or monetary obligations of Master
Developer arising prior to acquisition of title to the Property by such Mortgagee and
provided further in no event shall any such Mortgagee or its successors or assigns be
entitled to a building permit or occupancy certificate until all fees and other monetary
obligations due under this Agreement have been paid to City.

33.  Actions by Kennecott Land Company on behalf of Master Developer,
Master Developer is a wholly owned subsidiary of Kennecott Land Company (“KLC™). Master

Developer has authorized KLC to act as its agent in developing the Project and obtaining any
necessary approvals or consents from the City. Unless and until Masier Developer delivers
written notice to the City that such agency has been revoked or modified, the City shall be
authorized fo deal directly with representatives of KLC on all matters related to the Project or
this Agreement, and to accept KLC’s performance of Master Developer’s obligations, or KLCs
exercise of Master Developer’s rights, under this Agreement, as if the same had been performed
or exercised directly by Master Developer.
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IN WITNESS WHEREQF, the parties have executed this Agreement by and through
their respective duly authorized representatives as of the day and year first herein above written.

ATTEST:

Conctoccf o

City Recorder

City Attorney

LA3:1025677.15
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“Cityﬂ
SOUTH JORDAN CITY
Bw:
W. Kent oy
Mayor

by Flretar e R

Andrew C. Burtony
City Council Member

By:

by bl b Zefrretae

Bradley G. Marlor”
City Council Member

By: ._\\

Mary Wen
City Council Mej

By: ,4%‘%/ M,,
“ Stanley/ M. Wells
City Council Member

“Master Developer”

OM ENTERFRISES COMPANY

v Lo FMAfakon
Name
PETER F McMAFON

01.9429L8K8




STATE OF UTAH Y
) 8
countY oF 4t Lake )
Onthis /8% day of M dreh_ , 2002, personally appeared before
me P ey Fo M&/M PN , whose identity is personally

known to me (or proved to me on the basis of satisfectory evidence) and who by me duly sworn
(or affirmed), did say that he is the President and Chief Executive Officer of OM Enterprises
Company, a Delaware corporation, and that said document was signed by him on behaif of said
corporation by authority of its bylaws (or of a resolution of its board of directors), and said
President and Chief Executive Officer acknowledged to me that said corporation executed the

same,

JOLYNN M. TUCKETT
R, OTAAY PUBLIG  STATE OF U7 4
8205 SOUTH 300 WEST
MURRAY, UT. 84107

COMM. EXP. 0248-2008

LA3:1036272.1
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CITY ACKNOWLEDGEMENT

STATE OF UTAH }
} ss.
COUNTY OF SALT LAKE }

Onthe § day of Marcdy , 2003, personally appeared before me M@M%
who being by me duly sworn, did say that he is the Mayor of South Jordan City, a munici
corporation, and that said instrument was signed in behalf of the City by authority of its
governing body and said Mayor acknowledged o me that the City execuited the same,

ANNA M. WesT
NoOTARY PusLic

) % STaTE OF UTAH
My Comusson Expmes

¥
i ‘ﬁ 06-27-2004 .
_ S scom samaon, U 84008 NOTARY PUBLIC
My Commission Expires: Residing at:
§-2z2-0¢
LA3025677.15
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CITY ACKNOWLEDGEMENT

STATE OF UTAH )
) ss.
COUNTY OF SALT LAKE )

Onthe _19™ day of _March , 2003, personally appeared before me _Candice Ponzurick ,
who being by me duty swotn, did say that she is the City Recorder of South Jordan City, a
municipal corporation, and that said instrument was signed in behalf of the City by authorify of its
govemning body and said City Recorder acknowledged to me that the City executed the same.

AnNa M, WEST
NOTARY PUBLIC

STATE OF UTAH
My COMMBSION EXPIRES
0h-72-2004 ,

3127 WesT 9788 S,

SOUTH JoRDAK, LT 84095 NOTARY PUBLIC

My Commission Expires: Residing at:

£-22 ot

EN1L94297 0¥



CITY ACKNOWLEDGEMENT

STATE OF UTAH )
) ss.
COUNTY OF SALT LAKE )

Onthe _19™ day of _March _, 2003, personally appeared before me _Paul Thompson
who being by me duly sworn, did say that he is the City Attorney of South Jordan City, a municipal
corporation, and that said instrument was signed in behalf of the City by authority of its governing
body and said City Attorney acknowledged to me that the City executed the same.

ANNA M. WEST

NoTaRY PUBLIC

! STATE OF UTAH M

Y81 My Commsaion ExPIRES -

TS AN e N NOTARY PUBLIC
JTTea”  soumidonoan, UT b40ss |

My Commission Expires; Residing at:

§-22p# ,éazﬁ(%z&aﬁ

nH1£942928%8



CITY ACKNOWLEDGEMENT

STATE OF UTAH )
) ss.
COUNTY OF SALT LAKE )

Onthe _18™ day of _March , 2003, personally appeared before me _Ricky A, Horst
who being by me duly sworn, did say that he is the City Manager of South Jordan City, a municipal
corporation, and that said instrunent was signed in behalf of the City by authority of its goveming
body and said City Manager acknowledged to me that the City executed the same,

ANNS M. WEST
NoTARY PUBLIC

STATE OF UTAH
My CoMMIBSION EXPIRES
8-22-2004

2137 WesT 9786 8,
S0uTH JORDAK, UT B4DDS

My Commission Expires:

K22 -PF

NOTARY PUBLIC

Residing at:

Aot forcdan 1T

SH1.9429L8M8



CITY ACKNOWLEDGEMENT

STATE OF UTAH }
) 88,
COUNTY OF SALT LAKE )

Onthe _ 18" day of _March , 2003, personally appeared before me _Andrew C. Burton_,
who being by me duly sworn, did say that he is a City Council Member of South Jordan City, a
municipal corporation, and that said instrument was signed in behalf of the City by authority of its

governing body and said City Council Member acknowledged to me that the City executed the same.

ANNA M. WEST
NOTARY PuBLIC
STATE OF UTAH
My COMMSSION EXPRES
03-22-2004

i ey | NOTARY PUBLIC

My Commission Expires: Residing at:

F-22 04

INEL942928M8



CITY ACKNOWLEDGEMENT

STATE OF UTAH )}
) ss.
COUNTY OF SALT LAKE )

Onthe 18" day of _March , 2003, perscnally appeared before me __Ann Bangerter
Gavheart , who being by me duly sworn, did say that she is a City Couneil Member of South
Jordan City, a municipal corporation, and that said instrument was signed in behalf of the City by
authority of its governing body and said City Council Member acknowledged to me that the City
exccuted the same.

ANNA M. WEST
NoTary PUBLIC

]
SIS\ e n P2 L
3121 vees: 9785 5, NOTARY PUBLIC

SouTH JORDAN, UT BA0BS

My Commission Expires: Residing at:

$-23 -0f Mgm_ﬂ

Lh1L%429.8%



CITY ACKNOWLEDGEMENT

STATE OF UTAH )

) 88,
COUNTY OF SALT LAKE )

Onthe _18" day of _March , 2003, personally appeared before me _Bradley G. Marlor
who being by me duly sworn, did say that he is a City Council Member of South Jordan City, a
municipal corporation, and that said instrument was signed in behalf of the City by autherity of its

governing body and said City Council Member acknowledged to me that the City executed the same.

ANNA M. WEBT
NOTARY PUBLIC
STATE OF UTAH
v NOTARY PUBLIC
3127 WWesT 8786 8.
SOUTH JORDAN, UT B408S

My Commission Expires: Residing at;

§-2o-py één:ii %& Len Zéﬁ

8h1/9429L8M8




CITY ACKNOWLEDGEMENT

STATE OF UTAII )
)88,
COUNTY OF SALT LAKE )

On the _ 18" day of _March , 2003, personally appeared before me _Mary Wenner ,
who being by me duly swom, did say that she is a City Council Member of South Jordan City, a
municipal corporation, and that said instrument was signed in behalf of the City by authority of its
governing body and said City Council Member acknowledged to me that the City executed the same.

ANNA M. WEST
NoTaRY PuaLiC
STATE OF UTAn
My COMMIBBION ExPmBs
0B-22-2004
3127 WesT B786.5.
SOUTH JORBAN, UT 84008

My Commission Expires:

8-22-0¢

Cnenad 7. T et -

NOTARY PUBLIC

Residing at:

Aémagma,lrt

691£9429L8%8



CITY ACKNOWLEDGEMENT

STATE OF UTAH )
} ss.
COUNTY OF SALT LAKE )

On the _18" day of _ March _, 2003, personally appeared before me _Stanley M. Wells |,
who being by me duly sworn, did say that he is a City Council Member of South Jordan City, a
municipal corporation, and that said instrument was signed in behalf of the City by authority of'its

governing body and said City Council Member acknowledged to me that the City executed the same,

ANNA M, WEST
NOTARY PuaLic
STATE OF UTaH M%- CW—

o pretRes. NOTARY PUBLIC
3127 \WesT 5765 &,

SOUTH JoHDAN, UT B405S

My Commission Expires: Residing at:
frzz-o¥

0S1£942928%



LA3:025677.15

EXHIBIT A
LEGAL DESCRIPTION

A-l

AG1L3029/8X8




EXHIBIT A
LEGAL DESCRIPTION

A tract of land sitvated in Sections 18 and 19, Township 3 South, Range 1 West and
Sections 13, 14, 15, 22, 23 and 24, Township 3 South, Range 2 West, Szlt Lake Base and
Meridian, said tract being more particularly described as follows:

BEGINNING at a Salt Lake County monument marking the Northwest corner of said
Section 13; thence North 89°57°24” East along the north line of said section for 2699.959
feet to a Salt Lake County monument marking the North quarter corner of said Section
13; thence continuing along said north line North 89°57°36™ East for 2666.551 feetto a
point marking the northwest comer of a parcel described in that certain Quit Claim Deed
recorded in Book 6833 at Page 52, from which a Salt Lake County monument marking
the Northeast cosner of said Section 13 bears Nozth 89°57'36” East — 33.000 feet; thence
along the west and south lines of said parcel the following two (2) calls: {1) South
00°15°56™ West for 33.000 feet; (2) thence North 39°57°36" East intersecting the east line
of said Section 13 at 33.000 feet and continuing on along the south line of said parcel for
a total of 33,178 feet; thence North 83°57712” East paraliel to and 33.00 fect
perpendicular south of the north line of Section 18, Township 3 South, Range 1 West and
along the south right of way of 10200 South for 2574.761 feet to an angle point; thence
continuing parallel with said north line and along the said south right of way North
89°58'34" East for 278.761 feet to & point of intersection with the south right if way of
10200 South and an extension of the west line of the property conveyed to Oquirrh
Shadows, L.C. as recarded in Book 8221 at Page 86%; thence South 23°56°44” East
passing the northwest comer of said property at 0.591 feet and confinuing along the west
line of said property for a total of 634,361 feet to an angle point; thence continuing along
said west line South 29°39°04” East for 1012,874 feet to the northeast corner of a parcel
conveyed to South Jordan City, recorded in Book 8401 at Page 5930, thence along the
perimeter of said South Jordan City property the following four (4} calls: (1) South
60°20°55” West for 360,045 feet; (2} thence South 29°39°05" East for 496.250 feet; (3)
thence North 33°11°06" East for 98.140; (4) thence with a curve to the right, having a
radins of 1653.000 feet, a central angle of 10°12°46” (chord bearing and distance of
North 38°17°57" East — 294.249 feet) and for an arc distance of 294.639 feet, said point
being the southwest comner of South Jordan City and lying on the north right of way of
10400 South Street, said point also lying on the west line of said Oquirth Shadows
property, thence South 29°39°04” East along said west line for 2916,402 feet to the south
east comer of said Oquirrh Shadows property, said point also tying on the east line of
said Section 18; thence South 00°07°15™ East along said east line for 967.184 feet to a
Salt Lake County monument marking the northeast comer of Section 19; thence South
00°07°47" East along the west line of said Section 19 for 1326.083 feet to the northeast
corner of the William B. Wray Jr. parcel, also known as Parcel 3 in Commitment for Title
Insurance, Amendment No. 3, Order No. 001 13350; thence along the north and west lines
of said parcel 3 the following two (2) calls: (1} South 89°58°28" West for 1316.070 feet;
(2) thence South 00°04°54™ East for 1324.371 feet to a point on the North line of Country

¢G1£9d29.848




Crossing Subdivision No. 5, recorded as Entry No. 7422489 in Plat Book 99-7P at Page
204, thence along the north and west lines of said subdivision, phase No.’s 5, 4 and 3 the
following two (2) calls: (1) North 89°56°46™ West for 1320.153 feet; (2) thence South
00°01742" West for 2609.121 feet to the southwest corner of said Country Crossing
Subdivision No. 3, said point also lying on the north right of way of 11800 South Strect;
thence along said north right of way line the following three (3) calls: (1) North
89°52°04" West for 2642.1 16 feet; (2) thence North 89°58°42" West for 2677.945 feet;
(3) thence North 89°58'44” West for 2677.394 feet to a point of intersection of the north
right of way line of said 11800 South 3treet and the east line of Sunstone Village No. I
Subdivision, recorded as Entry No, 7973084 in Plat Book 2001P at Page 224, said point
also lying North 00°00°42" East — 40.000 feet from a Salt Lake County monument
marking the southwest corner of Section 24, Township 3 South, Range 2 West; thence
along the east, north and west lines of phases No. 1 and 2 the following three (3)calls: (1)
North 00°00°42” East for 2360.900 feet to the northeast corner of said Sunstone Village
No. 1; (2) thence South 89°567°12” West for 1815.000 feet to the northwest cotner of said
Sunstone Village No. 2; (3} thence South 00°00°42” West for 783.900 feet to a point of
intersection of the west line of said Sunstone Village No. 2 and the northeast corner of a
20 acre land swap, thence along the north and west lines of said 20 acre land swap the
following twa {2) calls: (1) South 89°56°12” West for 550.000 feet; (2) thence South
00°0042"” West for 1577.000 feet to a point on the north right of way line of said 11800
South Street; thence along said north right of way line the following four (4) calls; (1)
South 89°56°12" West for 282.340 feet; (2) thence Scuth 85°56°14” West for 2647.800
feet; (3) thence North 89°49°08" West for 2644,258 feet; (4) thence North 89°49°44”
West for 1322.052 feet; thence North 00°02°03* East along the west line of the east half
of the southwest quarter of section 22 for 2605.415 feet to the northwest comer of the
east half of the southwest quarter of said Section 22; thence North 89°47°52” West along
the north line of said sonthwest quarter for 1320.211 feet to a Salt Lake County
monument marking the west guarter comer of said Section 22; thence North 00°03°55"
East along the west line of said Section 22 for 2645133 feet to a Salt Lake County
monument marking the southwest corner of Section 15; thence North 00°14'20™ West
along the west line of said Section 15 for 12.748 feet to a point on the east right of way of
Highway 111; thence along said east right of way line the following two(2) calls: (1)
North 20°34'34" East for 618,785%; (2) thence with a curve to the left, having a radius of
2934930 fect, a central angle of 18°11°53” (chord bearing and distance of North
03°16’41” East — 928,261 feet) and for an arc distance of 932,174 feet to a point of
intersection with said east right of way and the south line of the Trans Jordan Landfill
property, recorded as Entry No. 5683985 in Book 6826 at Page 293, from which the
southwest corner of said property bears South §9°55°33" West — 2.095 feet; thence North
89°55°33" East along the south line of said landfill property for 4347.905 feet to the
southeast corner; thence along the east and northerly boundary of said landfill property
the following fourteen (14) calls: (1) North 00°04°27"" West for 1075.580 feet; (2) thence
North 707327117 West for 672,750 feet; {3) thence North 32°28'51% West for 420,340
feet; {4) thence North 25°09°37" West for 219.480 feet; (5) thence North 54°23°20% West
for 67.210 feet; (6) thence North 71°5433" West for 83.160 feet; {7) thence South
87°43°11” West for 366.060 feet; (8) thence South 71°57°46” West for 162.800 feet; (9}
thence South 84°04° 01" West for 113,990 feet; (10) thence North 87°25°43" West for

£6149429,8x



89,260 feet; (11) thence North 79°38'44” West for 107,140 feet; (12) thence North
72°57°41” West for 348.270 for; {13) thence North 78°14'53" West for 465.783 feet; (14)
thence South 89°55'33" West for 1887.661 feet to a point on said east right of way of
Highway 111, thence along said east right of way the following four (4) calls: (1) North
06°31'26” West for 48.941 feet; (2) thence North 00°48°48” West for 251.250 feet; (3)
thence North 06°31°26"” West for 687.100 feet to a found Utah Department of
Transportation right of way marker; (4) thence with 2 cutve to the right, having a radius
of 5654.580 feet, a central angle of 05°38'46" (chord bearing and distance of North
03°42*03" West — 556.992 feet) and for an arc distance of 557.218 feet to a point of
intersection of the said east right of way and the south right of way of the Denver and Rio
Grande Railroad, recorded in Book 5381 at Page 373 ; thence leaving Highway 111 and
along said Denver and Rio Grande south right of way the following four (4) calls: (1)
North 87°56"32* East for 525,105 feet; (2) thence with a curve to the right, having a
radius of 5679.650 feet, & central angle of 02°07°45" (chord bearing and distance of
North 89°00'25" East - 211,050 feet) and for an arc distance of 211,062 feet; (3) thence
South 89°55%43" East for 6588.936 feet; (4) thence North 56°54'49" East for 242.927 feet
to a point of intersection with said south right of way and the north line of Section 14,
Township 3 South, Runge 2 West; thence South §6°55'21" East along the niorth line of
said section for 512.274 feet to a Salt Lake County monument marking the north quarter
corner of said Section 14; thence South 85°55°04” East continuing along said north line
for 761.295 feet to the northwest corner of the Utah Power and Light parcel recorded in
Book 4362 at Page 429; thence along the west and south lines of said U.P & L. parcel the
following two (2} calls: (1) South 00%02°50” West for 940,000 feet; (2) thence South
80°55'04" East for 1890.000 feet to the southeast corner of the Utah Power and Light
parcel recorded in Book 4358 at Page 302, said point also lying on the east line of said
Section 14; thence North 00°02° 50" East along said east line for 940.000 feet to the
POINT OF BEGINNING

Containing 189,265,768.079 Square feet or 4344.9442 Acres

Less and Except

A tract of land located in the west half of Section 24, Township 3 South, Range 2 West,
Salt Lake Base and Meridian, said tract being more particularly described as follows:

Commencing at the south quarter corner of said Section 24; thence North 00°08°33" East
along the east line of said west half for 362.40 feet 10 the POINT of BEGINNING, said
point marking the south east corner of a tract of land recorded in Book 5015 at Page 420;
thence North 37°29°42" West for 4399.260 feet to a point on the west line of said Section
24; thence North 00°00712" East along said west line for 410.687 feet to a point, from
which the northwest corner of said Section 24 bears North 00°00° 12" East — 1020.943
feet; thence South 37°29'42" East for 4400.894 feet to a point on the east line of said
west half; thence South 00°08°33* West for 409.393 to the POINT OF BEGINNING.

 Containing 25.2530 Acres.

hS149429.8%8




Less and Except

A tract of land Jocated in the northeast quarter of Section 23, Township 3 South, Range 2
West, Salt Lake Base and Meridian, said tract being more particularly described as
follows:

Cominencing at the northeast comner of said Section 23; thence South 89°58'54” West
along the north line of said section for 791.000 feet to the POINT OF BEGINNING;
thence South 37°29°42* East for 1299.415 feet to a point on the east line of said Section
23, from which the northeast corner of said section bears North 00°00'12"” East -
1031.220 feet; thence South 00°00°12” West along said east section line for 180.702 feet;
thence North 37°29°42” West for 1527.114 feet to a point on the north line of said
Section 23; thence North 89°58°54” East along the north line of said section for 138.608
feet to the POINT OF BEGINNING.

Containing 3.5689 Acres.
Less and Except

A tract of land traditionally described as the South 80 rods of Section 14, Township 3
South Range 2 West, Salt Lake base and Meridian, said tract being more particularly
described as follows:

BEGINNING at a Salt Lake County monument marking the southeast corner of said
Section 14; thence South 8958’54 West along the south line of the section for 2647.919
feet to a Salt Lake County monument marking the south quarter corner of said Section
14; thence South 89°58'44” West continuing along the south ling of said section for
2648.752 feet to a Salt Lake County monument marking the southwest corner of said
Section 14; thence North 00°02'40” West along the west line of said section for 1325.317
feet; thence South 86°51712" East for 5298.808 feet to a point on the east line of said
section; thence South 00°02°52" West along the east line of said section for 1309.930 feet
to the POINT OF BEGINNING.

Containing 160.2445 Acres,

Less and Excepting

A parcel of land located in the north half of Sections 14 and 15, Township 3 South,
Range 2 West, Salt Lake Base and Meridian, said parcel owned by the Denver and Rio
Grande Railroad, said parce] being more particularly described as follows:

Commencing at the north quarter corner of said Section 14; thence North 89°55°21" West

along the north line of said Section 14 for 146.669 feet to the POINT QF BEGINNING;
thence the following three calls along the south right of way of said railroad: (1) South

SS119429, 88




56°54°49" West for 1884.169 feet; (2) thence with a curve to the right having a radius of
4397.183 feet, a central angle of 32°12’16” (chord bearing and distance of South
73°00°57" West — 2439.140 feet) and for an arc distance of 2471.547 feet; (3) thence
South 89°07°05 West for 1572.971 feet to a point of intetsection with the north line of
the landfill property; thence along the north line of said landfill property the following
two (2) calls: (1), thence North 78°14'54” West for 407.402 feat; (2) thence South
89°55733” West for 1661.830 feet to a point of intersection with the north right of way of
the railroad; thence with said north right of way line the following five (5) calls: (1)
Notth 89°07°34” East for 1067.497 feet; (2) North 00°12'08"” West for 87.624 feet; (3)
thence North 89°07'05™ East for 2563.638 feet; (4) thence with a curve to the left having
aradius of 4197.183 feet, a central angle of 32°12'16” (chord bearing and distance of
Notth 73°00°57” East — 2328,199 feet) and for an arc distance of 2359.132 feet; (5)
thence North 56°54749” East for 1578.118 feet 1o a point on the north line of said Section
14; thence South 89°55°21" East along the north line of said Section 14 for 365.605 feet
to the POINT OF BEGINNING.

Containing 29.3158 acres.

951794292848
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EXHIBIT C
P-C ZONE PLAN
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P-C ZONE PLAN

EXHIBIT C
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EXHIBIT D
COMMUNITY STRUCTURE PLAN
D-1
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EXHIBIT E
MASTER SUBDIVISION PLAT
E-1

LA3:]025677.15




( T2 533 7 LxtERaL hET SEEFEPIDENEIES h
H il ;Etg R mxmgm fIHEe ggsu;u: RRieepRnsr o .
& i et R 5 |
\ ,:E TG HY !%&Fh is «rf“ﬂﬁg Lh + § d §t’ %ﬁ-;@%%%ﬁ!‘fgga E.‘gfsiaégﬁ §§=§§s’§§;a E g g §
5 ikt z;gg i %5‘%% N ;i i *g*s 4 i E%éifi§§§i§; niidh e 4
7 s R sl o (1
7 i ialye b =E5h i f ﬁ"g‘ At “-sE i RHTNEH RtrE ch i1 E
g E;zg%:%:%s;%;és §§i§§r§§§!§;§ i *éfnagsiuésezéfgsk?*fﬁ%%:é‘%f%és%gi Gt It |
§§§§E3g35’€%§§i5§§§ Tisg g Egi?mig "gﬁfiéa mig i iésfgﬁ_asgs% S RE
f bbb il i H R
a3 rpbly L DML 0 T T ol ) in it EH
zEéﬁizsa%é;ﬁ%%ﬂsﬁéﬁ%ﬁéﬁié;fééﬁiﬁizs:sféégissﬁ e
wd Byif thakgg2i) LT E‘h} T B T H M §§|'§ 3 “E g i E!i S 3
Ej tiéi‘gs 5?51': :"§- Eg?s 3% 1] L hqé i seEf gginés f gisa g}n“‘!ig !gggl E
W *ég?géb‘Séﬁsg.%E%i;fi*i?ﬁ%%iig b |
b ~i=‘§i i £3§*"s°i§ S LT r.,s 3
{ h“n"’i"ses g i sséf s‘sfs Eﬁ*%fim‘“ﬁ daniis Ak
1 L ] ﬁ§ bit-2} gh‘é E §i%: 353 E b1 gﬁi By Bt s§§ s §§33 'P}.! F [
P, o -,sg_a_ "?;zzgé gl %ggﬁ —té‘%l!"h& hi iy Higt H g ~1’E3;§gs 5 -‘;:Eéﬂ‘h ;=§§ “ﬂ&é‘{ ok
R 1 Slrfepititagey FaaBpeiian hetias I Gy
i 'i Ezgghﬂf;img;i E%ﬁﬁ;?aiﬁgijﬁﬁhi B R i
£
. I EE
| R
1R B
HHHE: 4|l
A B
HE i
Sg 55
£
§LE
e
i
h
i
coiiid NIV 'Znggzr s | v EE%Q
B _ﬂ. 1 \k E§§ F
-
g Il
e el
= Ui u
(Tii, EE
H]
&
gl b
I
e |%5 g
|2 4 2.k
A Y Y. : I
5 5N
g | Bl Ik | ol i
: B | 2l
§ ' E_gaﬂgg l}g} - .:Bq
o g | g |8l
g B e h
i | +
-
ko B e
H % gﬁ 5 ! .é
1= i i
« &
wEmm R e — T T : l!
. | o
| | b
\\é{. i : ) ;ig
ai i :
i A o : i

1
l!;!
Bl

= BI04003H 03 ~
WIDEIA £04 398531 108

fL e gL g g



RUY LEGIBLE FOR MIZROFILM
= GO RECORDER »

BL 870l P9 165

i
—oz v

i Y
L¥ NOISINIGENS

YRLSYIW LIODINNEN

e ol B B T

1 Lva
TSl L 5Y Aadat
FLTY3aH

| i v AR Y

R e b
---------------- m m

xx e i et ity PO o Jmimans tary

it

3 ¥
]

o Ay Pt i TS E000 S Aoy oo piok 5 o 153 365 30 ) e 3 83 oot SUEIHCS 4 1203
LTS W e s SIS

AN DM §0 00 JaRainan B3

2w W e D v Int W

Bupanss jum v iy 4197 195

oS ascwt Tpi WONSSS MR JD muind Jeasyina i) Evpyusis gussmas Fpuoes s (85 5 45 SNz
L T ety O £ e

E7)

JON SOV HEITIRLE

CF 7o) - AR BRO0 £ 0T

s e vy

GIANUNDT NOLLS, AHPLN,

L# NOISIANIJENS d3LSYIN 11O

JINNIY




NOT LEGIBLE FOR MICROFILE:
- £l BECORDER

“mE panls bAINLY OGS AN

F0IS5LAhG0 SHINNYIS ALY NYGHAM HEADS
T e

¥ llﬂ@ K by - ity 1
E [T E
_ i : r i B Y8 PR s e T
et " b “ - m % e - - - T R EE gl
iR cor i = = ] %\s “ iy
e s e P " [ (it
e T i J.rllm - m L] oy e v P
[Femtalmiy l!l.. = £ i-wﬂs T ]
1 d = S Ry ity o ]
, Sy P 3 o) LT HIIOTAIN ANV HENMY
IEVLI5N 0N
HOIdINZ ord i URTHPORG TN

L# NOISIANIGENS ¥FLSYW LLOOINNIN PR L)




=0 BECORDER -

KOF LESILE FOR MICROALY ‘ e B2 B i

(" \oeurm asunon v vvs 1 T sesquer Wi 5 e s AT o by ae e gnos | Tmmg yo wovor wpoe  _ muen | i st sovn o T 1S 20100ma. | _minen et st ot Wi wea | 4o
' HARMON 130Rs STl e | sl per KD 0y b | W
— el g gL U0 SHL N T [ womsnmes rend AUD NEOHD® HLRGS "
- O Ga¢ DO Sk L 0 WaLVR e i JINGEKN I T aa— Iw
t 30 153003y L o8 UL HORM I¥ oy 30 v 40 AT 0 3 11 e 1¥id Sou Dperwid | —02 e a0 e a
1 TR e Q0STF Iv] LIVE 40 ALNIGD WV 0 TS | %0~ sba WIHAGS AD avasar nGS FL 0L THICE) S KD 01 S¥ TIAKALY T

¥ EnsE SRR JIR NY Qs RIS Wa0a OL 5¥ wnouddv |

i A et - - w
L Wy 4 p—— ] I.
i frmndi) 4 ey owlh e e pna o e ool i e |
ot g A g A P L | P S 7 g ] 1 gt AL
e ey gy
] R = == N = _ i
oL ot bernd Fama ] W P ey s e £ ] - 1 kB | i et 1 ] vt e ] (DL H
g o whatyre] wwnncy .I‘l.‘!dl! ol s 2 R gt ] T . g S b A yay 2 L. 3
IR A - ity H
g ey iy o e it e m
] < e
T il prece R ool s R i g
TAVCmLE o ey 4 s 0 o] majcats .
i et et v i s i it
s ] ‘i pored iy ey e e e T =t by e i
sy ]
o b k] Wt s e
ot ‘b k] B W R S vy I s <
vy
e vy Ry lmmactnling: | Tl WV A Y g - Y i Tt wa}
- I ] W AT ) ey o ey —— s Y
T ] e
— manems o = = R [ R D I et
e e e A T S TR ool B st I T Tt T i g o B e b e g e e
o T P oy . e el P o TR e o] | Pt e Bt e 3 P O ) PP i v g e -
- frabrs A n—— b iy Tk
e —]
e % i ] NN M og—r apranwd e Tecins2 4 e e
e e empr e i e o T T T At Bt o] i SO ] e £ ] P 2 T s s e oot e Pt ]
s K Dbt 80 e O i 4 g e o e ey e rennt] i et Tt 1 v e T e T e ] chmid o S
o Rt oo W oo Py o B o iy i o el el Ly, (et T Y NN R R ol e e oo oy oty peyte oo, BT T, T PO K L Bl K et DT OO e g o MO L g e MO
e ] A W W TNt i el L3 e | 1003 Pecmate s st . e o, MU TSI M e A o gl R i i L o 2 T [ Lo} St roleplspaio dyme
T e T e o L e e e R R e L - SR e T et o e e g e e et L b Ty = e e
e v Sy o ok e o o s i . ] i v gy oty il perl vy = o e b | o e v A
o 5 o TR WA
e 8 S 1 DA ;g ey w3 i o ol e 40 Ay T
3 s o w4
pretomttrral o] P B ey Bmtndaliroerireit it ad . i S v g O R IR A A a
M TS S Al T T X Sy B - A —— Y (T 4] ———T] - el PRI K LB ey T —— -
e A
el B e [k g o L
W, <] ekl o g g ey 4 e b e
L W Wu—y b = cuzn)
- s [ g e e o gy oo -
e i et i«
st o | FR— i o] s i o | i N - F — |
] RS, — U P— o = [
i 4 o g g g ] e P ] o e oL MR RN 2 3 200 10 e By o
oo morm wat < LI ML W Y W Ak Y TP e o, Ewmrmamn| g g bag | e e A eama g o] I PUMF N el g e 2 e g
S —a— - o M A A ] 23 30 3 e ] o 8 31 e - Bl ] it i 1 O = M
=
iemer] I
N i g e ¢
bt retipetend b ettt e ol m
i y gy — L | L w A M ek i byt e
[— [t o - [e—— oo [
. . 25 1] 5
"
s - ——] LT e 4 w4 s ] o 40 o L T ... oo (L UL PLE
iv:ﬁl.‘l]—'l'lll.u n!i..!ll.ll.-_ TR WD Y ) e G TR | el |y
ey —— [ ——
J — Paan b ot e T o vt e i 0 P 4 8
o s = e e e o | TR A g by it o
[ E———r I.ullvl....sl..‘tnil e e etromr ! f S S P P8 o g e gy | L 48 T 2 e
PO T T K0 A L e THMS AR maante 3 RN T AT TN 'S
SAJAL SHITUNG TVLLNIARSTH-RON S3JAL DUTATINA TYLLERITS TS

. . . VTHILTMO NDISIG DNIATING ANV 35N ANV
1# NOISINIGENS ¥TLSYW LLOOINNIN on SamChss AR LoD

\ J




HOT LEGIBLE FOR ANCROFILM
= E0 RECORDER -

Br 8TZ g &

| ey -

XI0UF AINRDS DO LB M) T a0am Mo e aVauy s ot rurod, | MM MG weour s ve | wvin 9 urce o Ton e cn | =
E ey O
— v oce v : [T
LD e CBAOHARY S 1N o e 10 SH L NS NN LD WY L
T L 3P0 e LY v 2] 0 AW | s @ 0 vy v SHL 03 [ oe ‘o o avq | 2o had
I @ N TIBO3F D IWE 5 ANGD HYIN O VIS | Lvo SHL TNIND AL RYONDT HENDS GHL DL Gnadad "EHL W 0L 5¥ TAQHADY | EYH 300 SHE LYHL (LD AEmOH | S M DL SV DEADKGY ) ANAT"tau Crdsaar [ I
R 110 RYOuoT HLos FE0d OL 5V AdEdey | BEINORE KT RYuscr Rs| ALTF3H — NOESIAADS SNNHY I3 [r————

N e e

SOHSMHOM N2IS3d

oG

~

H#NOISIAIOENS ¥2LSviX LIODTNNTY

a4

[}
&
s
e i e e B o0 s e a3 s e H
bt e rre— gen o
um . om v [ T— st e ] s 2
ity P :
Al Ay g e
1o sm e sy mrms
Mt g L o VLR D e 2 0 s Tl -4
e GAL 9.7 e 2 LA ] by g &
et
A 0 e S D) ST oy A LB 2w o “melin I“-
i e e [ELTTCICIPRE s/ vy . =
o At o e s 2 s s am e z
gt ean | e S A o AR e i mard 3t o A B e
i Pt e ot 4 2 i
-
s prn om | o e e e pimiog Rpmaa s o i g
s iy s Vi el P i i g et b g A P el
a3t Ay e s s L i
i e o ‘2z o e ot 10 i frtrias =
i = S i i e st T =
L5 ™ H
[— P e eap— S e s Bt ype e e Pt a
7 i e L T 5 A 0 2
" i ] z
W P e gou it s ma st o APy e S o 3 B ety Ay w2 o )
i 14 e it B P F P o e mian o 1 s i o R £ aune s i 2 s
Lusamhoce Wommrin et can e
e P s e pomtamet i e
. B e . e
o e o 1 AR
b S e e
e
- P et 5
iy By v A Ot A ) AW W | S it g RS z
s s o Gt o o ety A b b e s e oo H
s T e G il B e a
g s ety 5
¥ i sy erepre e ——uma i o ST i e 8 et
e s o i s . marums | ey s S i e e S -
ettt G paraww ] =
ST e AR 4 ks e s H
D sty e Dt e v AR ey H
P kg s,
m e e e i R B rosne
ot s e
o paimse L e b oL mE
[EPTRIPTPRNES ovtny v -
ot
B
E]
2o
Bz
E
EE i i 2 e
? . -
frayhrpesy o [r— PR =
[ — gt i G M A it RS PG ERPS | KR i P Ak o Ramk R e s AR 0 s e v o H
I T e e e ok iy P T L s B 4 KAGROAL e mome [hgrisonesc “wabis i
045 I e B B B Ly ] i opecar 18 by Ay = puint a1 o v i pun T} L 5 B AT R M g L 1 s St 2 At 0 na L, R AL 20 O v e o s A U 1R e e ] § S R 2
i it 1 it o T 1 0 - e A ) 2 e Eatmrocus i prive et 3wt oy ot g ey -g o) im0 Mo s . AW Loy Tasnhy i i 4 AR M o e ]
e e prozvsepe g epesll) et e s fenienino e LN #0e0t UMD 5 RO WA | B4R A O b3 A A | B i o ear PP D i D o £ et b s B =
ety b el estere i g e e o e 1A i Y 1% Tk e [ e ey e Plyr i Sl i ot m
3 rriry i BOUOCrn | Wb eI ) R P Aot SR | Bean e ke €Al it 13 PO nmammens mriae prca s psmva | s o h i bt v A S
Mt d A L A N PARTI  1RL Pl B plrbamr R e
HOOIdED
THEV LDID0d DY AOOHUORHIEN vd IWNOIDTY SATMNUYD HOLNLIDdSHYEL S3AISTIH IALVN WYIHLS/NY I ANIENT

L# NOISIAIQENS ¥3LSYN LLOJINNI -

WILSAS 32VYdS N3IdO

XMLIVW S@AVANVLS INIWJOTAIA LLODINNDH




ROT LEGIBLE FOR MICROFDM
= C0 RECORDER -

VOO WROE 0 10 WiavR

YLV N DAY Ty ,3. 3 HOUNHMLN Wit TINTRAY wl

LR A ——

TR KB NPOET HITE TGS OL 59 WAOGddv | HONOHT A RVO9or FLes (~ AAWaR | T ossaeas aNRRY

ava | s S G 7 S ] | —um e
nsr znmﬂrmlgknt_. BYH LG S Lol Adudp MEDROH |

oawn | A
SHL PRI G2 $Y CAOKHN

AT 0 ATBDIY D WGP IO | IDNONZ A wmes wines avq [ swn o mves o3 gun eg wegomen | omes eeeans Mvaw wipos vmime

50 emiod O Y0ly USRAPRITT PN AN 43 T AR L SWE UG DAL VILOME A0S B 13 oD 0e) o
TR A AR W ALY Y B (3 s e ki s S U o S 50 4153 WA AT
Py R L oy ey Y AN RS puaskug oy s

...... et iy
A e e

"
smeriru et zecarn o . e e e T L1 L LR i T i 1 T A 1
=1 . mmip | peRsin e i e ——;
)
i g i e e bt o g

AT i1 i S ¢

o b Tt
e = Ty 4

- = e s s v
om0 Artonsie s i sy | 1.0 Mot 0 uarms s | Zaruams o o o s <z i PO ipie by o)
FrE= e vkl A AL P TR A Hee = Wk ap e N Y 7 1 e aired LA BT} 2 A,
[T ——
i o e s B o 4
oy s P Sy L ]
2 b vy s i ot =
=
B ey - a
T | peuman e i o] oy ]
-l s b . =
gz, e
e e e st 3o mm v 2t o o .o e s L gt on o gty e
Ao o L4 Vs A Dea it WA SIS = S s et B A o S £ A A AR SR I &
I
-
e e e i it s o A S
s s v S B el R
s s e e B e P vt ey
= svenn oo e
3 e s
[ ) vultsavanncad e ey i
R0 Dt o e v s e B o L RS B Papan gt i - Taemal e v e o Y
T i e e 3 | SRR B P A 2 R A e it v e o
g e S G T o
S 0 d e ik e it e D e o
sk s pn i
- et e et ngn i P T Ao e R A0
ey et RS, +~. H Tt E
T * PP s R o gy i e o et ket v
Er g e Pooteomiyier ooy e i . Ao s e e
eyt TECTRLTEHERIREITY | st ot en e s s . P by herrar g e e s B sy ey irrie-lor] iy e s s s
T ML i At A = A i i 5 g bt i R e oA e e L B e s ok g 2 s g rrres
s ; X e o ot W o ey
e 1 om0t v iz T 0 A RS criman e
N et P i PN SR8 iy

Batapit A gm0 et

PR ers rsrpiviiad soinlll [ilrpe it ipr v yome e 't ot e R sy
s 8 v T ey ey
e e e g, | it v ) i s o e, o< ot Tl ot e A et W ks ey R om e arns e byt
il L DR PRI A Pl by A b g i o Lk we L i e . = e s Al A dar Ym] mary Loy pucear A o s A ] a3 LA Sy P R
pori e ekt micysiemy mil IO s gl e e o et ot A T CTAa | M WL S bbb A LV | e ey e ] frocur ko ey et ey i et i g Gl ey e
e o At e s v o a erpedy | s oy e e e | SRS AT v Crod S o o P o s RAIRE R Pl vy e e
ONIWTYD DHAVHL SATMINE 7 EHTOM FUTL STy S1330L5 ol STVATINOG SLITULS HILNGD NWOL LN3LNI

L# NOISIAIZENS H3LSYW LIODINND

W3I1lSAS NOILYIADAUID
XRHLYW SQUVANVYLS INTFWIOTIAIA LLODINNIN

) SOHS A0 NorsEa

K

AENLINEND

ONLHeN | dooaine

Yrvaavig

wyueyia

SITIANIEA




RXLP KENNECOTT MASTER 1 BLK, LOT-QUAR

B FLG BLK/BLDG IND FLG LOT/QUAR PARCEL NUMBER OBSOLETE?
L Bl 26-15-100-006-4001 NG
L B1 26-15-100-006-4002 NO
L B2 26-14-100-003-0090 NO
L B3 26-24-300-007-0000 NO
L T1 27-18-100-008-4001 NO
L Tl 27-18-100-008-4002 KO
L T2 27-19-300-002-0000 HO
L T3 26-13-300-002-4001 NO
L T3 26-13-300-002-4002 NO
L T4 26-24-400-003-0C000 NO
L TS 26-14-300-005-4001 WO
L TS 26-14-300-005-4002 NO
L T6 26-23-200-009-0000 NO
L 7 26-15-300-012-0000 NO
L vl 27-18-400-003-0000 HO
L V2 27-19-100-003-4001 HO
L V2 27-18-100-003-4002 NO
L V3 26-13-200-001-4001 NO
L V3 26-13-200-001-4002 NO
L V4 26-12-300-003-0000 NO

PF1=VIDI PF5=RXKP PF7=RXAB LIST PFl2=PREV ENTER=NEXT CURSOR DOWN AND ENTER=RXPFN

O0L1L94¢9L8)8



RXLP KENNECOTT MASTER 1 BLK, LOT-QUAR

B FLG BLK/BLDG IND FLG LOT/QUAR PARCEL NUMBER OBSCLETE?
L V5 26-22-100-006-0000 NO
L V5 26-22-400-003-0000 NO
L 7 26-23~300-002-0000 NO
L Ve 26-23-100-005-0000 NO
L oSl 26-14-100-004-4001 NO
L 03l 26-14-100-004-4002 NO
L 0582 26-13-100-002-4001 NO
L 0s2 26-13-100-002-4002 NO
L WTCL 26~14-200-006-4001 No
L WTC1 26-14-200-006-4002 NO
L wrea 26-24-300-008-4001 NO
L WTC2 26-24-300-008-4002 NO

PF1=VTDI PF5=RXKF PF7=RXAB LIST PF12=PREV ENTER=NEXT CURSOR DOWN AND ENTER=RXPN

1 £1£9429L8)8




