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CERTIFICATE OF WATER RIGHT
DEDICATION AND ENTITLEMENT

Issued by Lehi City

THIS CERTIFICATE OF WATER RIGHT DEDICATION AND ENTITLEMENT (this
“Certificate”) is issued effective as of the date set forth below, to IM Flash Technologies, LLC,
a Delaware limited liability company with an address of Attn: Nathan Hyde, Senior Counsel,
1550 East 3400 North, Lehi, Utah 84043 (the “Owner”) in conformance with the terms and
provisions of that certain Water Purchase and Dedication Agreement (the “Agreement”), entered
into by and between the Owner and Lehi City, dated as of the 29th day of __March .
2017 a copy of which is affixed as Attachment 1 hereto and the terms and provisions of which
are incorporated by reference herein.

NOW, THEREFORE, THE UNDERSIGNED, Lehi City (the “City”), in consideration
of the mutual covenants contained in the Agreement, hereby certifies as follows:

1. Water Right Dedication Entitlement. This Certificate hereby vests in the Owner as
the owner of the real property described in Attachment 2, which is attached hereto and
incorporated herein (the “Property”) and its legal successors-in-interest and assigns to
ownership of the Property (the “Certificate Holder™), a credit in full and final satisfaction of the
requirements that would otherwise be imposed upon the Certificate Holder to dedicate, provide
or convey water rights to the City as a condition to receiving culinary and irrigation water service
from the City, including without limitation, the obligation to convey water rights to the City
pursuant to Chapter 27, Annexation Procedures and Water Rights Conveyance Requirements of
the Lehi City Development Code (the “Development Code”), and Section 27.070 of the same, as
currently adopted or as may be amended from time to time, for a total of 1,123.79 acre-feet of
water right entitlements, for the delivety of water to the Property for Ownet’s semiconductor
manufacturing facility (the “Facility”) ot to the Property for Owner’s other uses in the event that
the Owner and its legal successors-in-interest and assigns to ownership of the Propetty cease
opetation of the Facility (the “Water Right Dedication Entitlement”). Impact fees and other
required fees to receive water service from the City, and any applicable development
requirements of the City will continue to be due and owing as provided by the Development
Code and other applicable City ordinances or rules and regulations.
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2. Transfer of Water Right Dedication Entitlement. The Water Right Dedication
Entitlement evidenced by this Certificate may be transferred, in whole, or in part, in

conformance with the following:

(a) The Water Right Dedication Entitlement may be transferred only together
with the transfer of all or a portion of the Property to the Property transferee. A transfer of all of
the Property requires the transfer of the entire Water Right Dedication Entitlement. A transfer of
a portion of the Property permits the transfer of all or none or a portion of the Water Right
Dedication Entitlement as determined by the Certificate Holder prior to the transfer of the
portion of the Propetty to be transferred, Prior to the transfer of all or any pottion of the Property
to any transferee, the transferor shall first send written notice of the proposed transfer to the City,
containing the name of the cuttent Certificate Holder, the name and address of the proposed
transferee, and the acre-feet amount of the Water Right Dedication Entitlement to be transferred.
The City shall send a written acknowledgment of the notice to transferor, and therein verify the
number of acre-feet of the Water Right Dedication Entitlement to be included with the transfer.
Authorization of the transfer of all or a portion of the Water Right Dedication Entitlement
together with all ot a portion of the Property by the City shall not be withheld and shall not be
unreasonably conditioned or delayed.

(b) The transfer of the Water Right Dedication Entitlement, or portion thereof,
shall be accomplished pursuant to a written assighment, in the form attached as Attachment 3
hereto, which shall set forth the name and address of the transferor, the name and address of the
transferee, and the acre-feet amount of the Water Right Dedication Entitlement to be transferred
putsuant to such assignment. The assignment shall be signed by the transferor and the
transferee, with said signatures being duly acknowledged, and shall be authorized by the City
thereon. Authorization of the transfer by the City shall not be withheld and shall not be
unreasonably conditioned or delayed; provided that some portion of the Property is to be
transferred with the Water Right Dedication Entitlement or portion thereof.

(c) The original of the duly executed and acknowledged assignment shall be
delivered to the City and a copy thereof shall be retained by the transferee. The original
assignment shall be retained of record by the City, which record, so long as it is accurately
maintained, shall be conclusive as to the ownetship of the Water Right Dedication Entitlement
under the Agreement and this Certificate.

(d) No assignment of any ownership interest in the Water Right Dedication
Entitlement shall be effective if it is (i) made without a corresponding conveyance of some
portion of the Property or (if) if it tesults in an assignment of more than the 1,123.79 acre-feet
authorized under the Agreement and this Certificate.

(e) All transferees of the Water Right Dedication Entitlement made in
compliance with the requirements of the Agreement and this Certificate shall have all of the
rights and obligations set forth in the Agreement and this Certificate.
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3. Recording of this Certificate. This Certificate shall be recorded in the office of the
Utah County Recorder and indexed against the Property and a copy provided to the City,

4, Perpetual Entitlement. The rights under the Water Right Dedication Entitlement to
the Property under this Certificate shall be perpetual.

ISSUED this \_Egﬁday of %(’H—\———T ZOq

CITY

Lehi City,\Ut

By: k

Itss  Mayor N

Attest and Countersign:
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ATTACHMENT 1

[Copy of Water Purchase and Dedication Agreement]
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“THIS WATER PURCHASE AND DEDICA’I‘ION AGREEMENT (this “Agreement”),
is made and entered info as of the M day of 20,{2 (the “Effective Data"),
by sind belween LEHI CITY, & minte] pal corpor: ation of the state oi‘ Utah (the “City™), and IM
FLASH TECHNOLOGIES, LLC, a Delaware limited liability company with its principal place
of business at 4000 North Flash Drive, Lehi, UT 84043 (“IMEFT™). The City and IMFT may be

referred to herein individually as 8 “Party” and collectively as the “Parties.”

RECITALS

A, IMFT owns real property located within the water service area of the City in Utah
County, State of Utah more particularly desorlbed on Tkhibit A attached to and made a part of
this Agreement (the “Property”). IMFT owns a semiconductor manufacturing facility together *
with support operations (the “Faeilify”) that ate located on the Property.

B. IMFT desites the City to provide municipal water service to the Facility and the
Property in the amount of 1,123.79 acre-feet of water annually pursuant to the Water Service
Agreement (defined in Recital G) and the City will require a dedication of a right to use 1,123,79
acre-feet of water annually to the City (the “Water Right Dedication Requivemont”) and
execution of the Water Service Agreement by the Parties to provide such water service,

C. Jordan Valley Water Conservanoy District, a Utah water consetvancy district (the
“msh'ict”) owns 1,354 shares of Welby stock in Welby Jacob Water Users Company (the
“Shares”) which allow the diversion of 1,354 acre-feet of water by the District annually from the

Welby Canal for imrigation purposes.

D. Change Application No. 819826 (Water Right No, 55-8940) (the “Chiinge
Application”) was filed by the District on the Shares in 1996 seeking to: (i) change the point of
diversion of the water to an underground well situated in Highland, Utah; (ii) change thé nature
of use of the water from irrigation to municipal; (iif) change the place of use of the water to the
District’s service aren; and (iv) reduce the volume of water to be diverted under Water Right No.
55-8940 to 1,123.79 acre-feet to compensate for canal seepage and evaporation loss in the Welby
Canal, The Change Application has not been approved by the Utah State Engineer (the “State

Engincer®).

E. The District owns a well site, approximately one-aore in size, looated at

approximately 11000 North 6000 West, Highland, Utah (the “Wall 8it”), which Well Site is
identitied in the Change Application as the looation of the proposed new point of diversion,

F, The City and the District have entered into that certain Water Stock, Change
Apphcation and Well Site Purchase Agreement with the Distrlot (the “Distuict Agreenient”).
IMFT is an intended third party beneficiary to the District Agreement as to the purchase and
acquisition of the Well Site. Pursuant to the District Agreement, the Distriot will amend the

PG
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Change Application (the “Amended Chimpe Appliention”) and obtain an approval of the
Amended Change Application by the State Engineer that is no longer subject to administrative or

judicial appeals. The State Engineer will evaluate, quantify and approve the Amended Change

Application fot a certain diversion volume (the “Appreved Divevsion Volume™) which volume
is fully anticipated to be 1,123,79 acre-feet,

G Following approval of the Amended Change Application and concurrently with
the closing of the Disttict Agreement, (i) IMFT will pay to the Escrow Agent (defined in Section
5 herein) Five Million Eight Hundred Ninety-Eight Thousand Nine Hundred Seventeen Dollars
($5,898,917) (the “Purchase Pites”) for the combined purchase of the Shares, the Amended
Change Application, and the Well Site, (ii) the City will purchase the Shares and the Amended
Change Application from the District, and (iif) IMFT will purchase the Well Site from the
Distriot as deseribed in the District Agreement. A copy of the District Agreement is set forth as
J_I_zj_a_l_h;}_g which is attached to and made a part of this Agreement,

H.  The Purchase price is allocated as follows; Five Million Six Hundred Ninety-
Eight Thousand Nine Hundred Seventeen Dollars ($5,698,917) to the purchase of the Shates and

the Amended Change Application to be owned by the City (the “Water Righit Purchnse
Pme”), and Two Hundled Thousand Dollars ($200,000) to the Well Site to be owned by IMFT
1

L IMFT has agreed to pay the Water Right Purchase Ptice to the Escrow Agent for
the benefit of the City, in exchange for satisfaction of the City’s Water Right Dedication
Requnement to receive water service to the Facility and to the Property as set forth in more
detail in the Infrastructure, Waler Service and Well Operation Agr cement mcluded s !,fxmblt C,
which is attached to and made a part of this Agreement (the * ¢ A
in oxchange fot a Certificate of Water Right Dedication and Entitlement (the “Ccvtmcnto”) to be
recorded in the office of the Utah County Recorder and indexed against the Property as such
Certificate is set forth as Exhibit ), which is attached to and made a part of this Agreement.

J. The City has agteed to accept the payment of the Water Right Purchase Price by
IMET for the City's putchase of the Shates and the Amended Change Application in exchange
for (i) full satisfaction of the City’s Water Right Dedication Requirement for IMFT to receive
water setvice to the Facility and to the Property as set forth in more detail in the Water Service
Agreement and (ii) the City’s issuance of the Certificate.

NOW THEREFORE, for and in consideration of the premises, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

Parties agree as follows;

AGREEMENT

L IMETs Payment of Purchage Piloe. IMFT will pay the Purchase Price o the

Escrow Agent ptior to or at the Closing (defined in Section 5) to be distributed as follows at the
Closing: (i) the Water Right Purchase Price to be paid to the District for the City’s purchase of

2

WATER PURCHASE AND DEDICATION AGREEMBNT
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the Shares and the Amended Change Application at the closing of the District Agreement; and
the Well Site Putchase Price to be paid to the Distriot for IMFT’s purchase of the Well Site. The
Purchase Price will be paid in current and immediately available funds.

leate, The City shall execute the

A 5 Wator Riglhit De
Cemfcate by tho Cnty to IMET is the Cxty 8 aclmowledgment that IMI‘T has met and fulfilled
the City’s water right dedication and conveyance requiréments to redeive water setvice to the
Property in the amount of the Approved Diversion Volume not to exceed 1,123.79 acre-feet of
watet annually for the Facility or for IMFT's other uses tied to the Property in the event that
IMET ceases to operate the Facility in the future, The City also acknowledges that IMFT has no
further obligation to dedicate or convey water rights to the City to recelve water service to the
Facility or for futute use on the Property, unless the water use requirements for the requested
watet service exceed 1,123,79 acre-feet of water annually.

5, Tlie Cloging. The olosing of the transaction contemplated by this Agreement (the
“Clasing’™) will be held at the offices of Merldian Title with an address of (the
“Eserow.Agent”) on the date of and simultaneously with the closing described in the District

Agreement,

(8)  IMFT's Closing Daliveries. Priot to ot at the Closing, IMFT shall deliver
the following to the Escrow Agent:

@) the Purchase Price to be allocated as set forth in Recital H herein,

and
(i)  Two originals of the Water Service Agreement executed by IMFT.
(b) i
(i)  The Certificate exeouted by the City;
(i)  Two originals of the Water Service Agreement executed by the
City; and

(iif) A special watranty deed in substantially the form attached as
Exhibit C to the Disttict Agreement conveying title to the Well Site from the Disttict to IMFT

(the *Spocial Warranty Deed”).

()  Bscrow AgentDufles. When the terms and conditions of this Agreement
have been satisfied, the Escrow Agent has teceived the Purchase Price, the executed Certificate,

3

WATER PURCHASE AND DEDICATION ACREEMENT
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two fully executed orlginals of the Water Service Agreement, and the Special Watranty Deed,
the Parties authorize the Escrow Agent to close the transaction by paying the Purchase Price to
the District, recording the Certificate in the office of the Utah County Recorder and delivering
the Certificate to IMFT, recording the Speclal Warranty Deed in the office of the Utah County
Recorder and delivering it to IMFT, and deliveting one executed original of the Water Service
Agreement to each of the Partles.

(d)  Costs and Experises, All reasonable and customary costs and expenses
associated with the Closing shall be shared equally by the Pattles,

(@)  IMFT represents and warrants as of the Effective Date and as of the
Closing that, except as affected by the terms of this Agreement:

) IMFT has no agreement(s) that would conflict with the
representations, warranties and covenants made in this Agreement; and,

(ii)  IMFT has full authorlty to enter into this Agreement; all action
necessaty to authorize the execution of this Agreement and its performance by IMFT have been
taken; those executing the Agreement on behalf of IMFT have full authority to do so; and, this
Agreement, upon execution, will be a binding legal obligation of IMFT,

(b)  The City represents and warrants as of the Effective Date and as of the
Closing:

(i)  The City has no agreement(s) that would conflict with the
representations, warranties and covenants made in this Agreement; and,

(i)  The City Council has adopted a resolution approving this
Agreement and the transaction contemplated by this Agreement; the City has full authority to
enter into this Agresment; all action necessary to anthorize the exeoution of this Agreement and
its performance by the City have been taken, those executing the Agreement on behalf of the
City have full authotity to do so} and this Agreement, upon execution, will be a binding legal
obligation of the City.

7. Notices. All notices and other communications required or allowed by this
Agreement shall be in writing and shall be personally delivered or sent by certified or registered
U.8. Malil, return receipt requested, and addtessed to the respective Party at the address set forth
below ot at such other address as a Party may hereafier designate by written notice to the othet.

‘WATER PURCHASE AND DEDICATION AQREEMENT
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ifto IMFT, to:

IM Flash Technologies, LL.C

Attt Nathan Hyde, Senior Counsel
4000 North Flash Drive

Lehi, Utsh 84043

If'to the City, to:

Lehi City

Attn; City Manager
153 North 100 East
Lehi, Utah 84043

Notice under this patagraph shall be effective on the date it is received or delivery is refused by
the other Party.

8. Régotding of the Certificnte. The Certificate shall be recorded in the office of the
Utah County Recorder and indexed against the Propetty.

; opet inetship. The rights and entitlements
of IMFT undex this Agreement and under the Ceniﬁcate ate tied to the ownershlp of the Property
and can only be alienated or assigned to the ownet of the Property or a portlon ot portions
thereof,

10,  Termingtion of this Apregment, This Agreement shall automatically terminate
upon the termination of the Distict Agreement. Otherwise, this Agteement shall remain in force

unless mutually terminated by the Parties,
11,  Supvlval.of Representations.and Warranties, The representations and warranties

of the Parties contained in Seotion 6 shall survive the Closing for 4 period of five (5) years.

12, Assipoment, IMFT shall have the right to assign this Agreement and the rights
and obligations contained in this Agreement to any owner of the Property or a portlon o portions

thereof.

13.  Amendment. This Agreement may be amended only by written instrument
exeouted by both Parties.

14.  Entire Agreement; Intepration. This Agresment constitutes the sole and entite
agreement of the Partles with respect to the subject matter contained herein, and supersedes all

prlor and contemporaneous undetstandings, agteements, representations and warranties, both
written and oral, with respect to such subject matter. Each Party acknowledges that it has not
relied upon any statements, representations, agteements or warranties of any person, except those

expressly stated in this Agreement.

WATER PURCHASE AND DEDICATION AGREEMENT
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15.  Waiver. Neither Party shall be deemed to have waived any right or remedy under
or with tespect to this Agreement unless such waiver is expressed in a wrlting signed by such
Party., No waiver of any right or remedy under or with respect to this Agreement by a Party on
any occasion ot in any oircutnstance shall be deemed to be a waiver of any other right ot remedy
on that occasion ot in that circumstance not & waiver of the same or of any other right or remedy
on any other oceasion or in any other circumstance.

16.  Siwcessors and Assipns. This Agreement is binding upon and inutes to the
benefit of the Parties hereto and thelr respective pemutted affiliates and successots of the Parties,
including the IMFT joint venture member companies Micron Technology, Inc, and Intel
Corporation,

17, Cooperation aid Purther Assurances. Each of the Paxties shall cooperate fully
with one another-and shall execute, deliver, file, and record such futther and additional
documents and instruments that the other party may reasonably request to effect further and more
completely the transactions hereln contemplated.

18,  Governing Law, This Agreement shall be governed by and construed in
accordance with the domestic laws of the State of Utah without giving effect to any choice ot
conflict of law provision or rule (whether of the State of Utah or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of Utah,

19,  Altouieys’ Fegs. In the event that any action or proceeding is commenced by any
Party hereto for the putpose of enforcing any provision of this Agreement, the Parties to such
action or proceeding shall receive as part of any award, judgment, decision or other resolution of
such action or proceeding their costs and reasonable attorneys’ fees as determined by the court
making such award, judgment, decision or resolution,

20,  Incorporation of Recitals and Exhibits, The Recitals and the Exhibits 1eferenced
in this Agreement are a material part hereof and shall be treated as if fully mcorporated into the

body of this Agreement,

21, liefngmnshig of Parties. Nothing contained in this Agreement shall be interpreted
ot construed to create an agency relationship, association, joint venture, trust or parthetship, or
impose any trust or partnership covenant, obligation or liability on or with regard to any Party,
No Party shall have any right, power or authority to enter into any agreement ot undertaking for,
or act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, any other

Party.

22, ‘No Third Party Beneficlaries. This Agreement is for the sole benefit of the
Parties hereto and their respective successors and permitted assigns and nothing herein, express
ox implied, is intended to or confers upon any other person or entity any legal or equitable right,
benefit or remedy of any nature whatsosver under or by reason of this Agreement,

23, ipavts/Sigriatutes. This Agreement may be executed by facsimile or other
electronic means and in one or more counterparts, each of which shall be deemed an otiginal, but

6
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all of which together shall constitute one and the same insttument, Signatures delivered hereon
by facsimile or eleotronic mail shall be deemed otiginals for ell putposes.

IN WITNESS WHEREOF, the Parties have caused this Agteement to be executed by
thefr duly authorized representatives as of the Effective Date.

[Signatures on following page]
CITY

WATER PURCHASE AND DEDICATION AGREEMENT

Lehi City, Utah
yd

IMFT

IM Flash Technologies, LLC,
A Delaware limited Liability company

By: 3{%&%@7&

Its: T Bacimied  Dipeerop.

REVIEWED
IMPT AL
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EXHIBIT A

[LEGAL DESCRIPTION OF THE PROPERTY]
The following described real property located in Utah County, State of Utah:
IM Flash Technologies, Inc.

Parcel 1A
A parcel of land, situate in the SE1/4 and NE1/4 of Section 28, SW1/4 of Section 27,

NE1/4 of Section 33, and NW1/4 of Section 34, Township 4 South, Range 1 East, Salt
Lake Base and Meridian, The boundaries of said parcel are described as follows:

Beginning at a point on the Northerly Right-of-Way Line of State Route 92, said point
also being 889°58'41"E 403.26 feet along the Section Line and $04°02'40"E 1303.43
feet from the South Quarter Corner of said Section 28; and running thence
N04°02'40"W 2857.75 feet; thence N83°28"20"E 283.68 feet; thence N53°05'33"E
1215.74 feet; thence N14°38'07"W 368.81 feet; thence N75°21'53"E 982.07 feet;
thence S07°33'50"E 420.33 feet; thence $74°14'09"E 1731.40 feet; thence
$01°24'45"W 3315.83 feet to said Northerly Right-of~-Way Line; thence the following six
courses along said Northerly Right-of-Way Line: ( 1) S89°41'35"W 366,16 feet; (2)
thence S89°43'46"W 790,00 feet; (3) thence $89°40'02"W 1110.00 feet; (4) thence
$89°44'09"W 670.00 feet; (5) thence $89°41'35"W 200,09 feet; (6) thence
NB9°58'01"W 413.07 feet to the point of beginning, Contains 303.424 Acres

Excepting therefrom:
Any part of the above desctibed property lying within the Right-of-Way Limits of the

State Route 92.

Also Less and Excepting therefrom:
A parcel of land located in the East half of Section 28, and the Southwest quarter of
Section 27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah

County, more particularly described as follows:

Beginning at a point that is North 49°33'54" East 689,864 feet from the South quarter
corner of said section 28, a found brass cap monument set in concrete; thence North
7936'13" West 561.630 feet; thence North 57°40'47" East 197.972 feet; thence North
32°19'13" West 130,000 feet; thence North 57°40'51" East 470,000 feet; thence North
32°19'13" West 292.138 feet; thence Notth 57°40'47" East 927.501 feet; thence North
14°38'07" West 470.873 feet; thence North 75°21'53" East 850,000 feet; thence South
14°38'07" East 393.198 feet; thence South 74°14'09" East 895.770 feet; thence South
15°45'51" West 356.197 feet; thence South 74°14'09" East 434.876 feet; thence South
15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945.256 feet; thence
South 81°45'51" West 494.185 feet; thence South 57°45'51" West 643.508 feet; thence
South 81°48'12" West 794.602 feet to the point of beginning,

Net Acreage 203.571 Acres
[Tax Parcel ID No. 11-029-0043]

Exhibit A-1
WATER PURCHASE AND DEDICATION AGREEMENT
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IM Flash Technologies, Inc.

Parcel 1B
A parcel of land located in the East half of Section 28, and the Southwest quarter of Section

27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah County, mote
particularly described as follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter corner
of said section 28, a found brass cap monument set in concrete; thence North 7°36'13" West
561.630 feet; thence North 57°40'47" East 197.972 feet; thence North

32°19'13" West 130,000 feet; thence North 57°40'51" East 470.000 feet; thence North
32°19'13" West 292.138 feef; thence North 57°40'47" East 927,501 feet; thence North
14°38'07" West 470.873 feet; thence North 75°21'53" East 850.000 feet; thence South

14°38'07" East 393,198 feet; thence South 74°14'09" East §95.770 feet: thence South

15°45'51" West 356.197 feet; thenice South 74°14'09" East 434.876 feet; thence South

15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945.256 feet; thence

South 81°45'51" West 494,185 feet; thence South 57°45'51" West 643,508 feet: thence South
81°48'12" West 794.602 feet to the point of beginning,

Contains 99.853 Acres

[Tax Parcel ID No. 11-029-0036]

Exhibit A-2
WATER PURCHASE AND DEDICATION AGREEMENT
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EXHIBIT B

[COPY OF THE WATER STOCK, CHANGE APPLICATION AND WELL SITE
PURCHASE AGREEMENT]

Exhibit B-1

WATER PURCHASE AND DEDICATION AGREEMENT
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WATER STOCK, CHANGE APPLICATION AND WELL SITE PURCHASE AGREEMENT

THIS WATER STOCK, CHANGE APPLICATION AND WELL SITE PURCHASE

AGREEMENT (this “Agreement”), is made and entered into as of the __ day of
, 2017 (the “Effective Date”), by and between JORDAN VALLEY WATER

CONSERVAN CY DISTRICT, a water conservancy district organized under the laws of the state
of Utah (the “District”), and LEHI CITY, a municipal corporation of the state of Utah (the
“City”). The District and the City are each referred to herein as “Party,” and collectively as the
“Parties.”

RECITALS

A. The District owns 1,354 shares of Welby stock in Welby Jacob Water Users
Company (“WIWUC”) (the “Shares”).

B. The Shates are based on all the water rights and water shares owned by WIWUC,
and utilized by WIWUC and its shareholders under the Welby Jacob Exchange.

C. The Shares allow the District to divert 1,354 acre-feet of water from the Welby
Canal for use for irrigation purposes within the service area of the Welby District of

WIWUC.

D. In 1996 the District, WIWUC and Utah Lake Distributing Company (“ULDC”)
filed Change Application 219826 (55-8940), seeking a change based on the Shares as
follows: (i) change the point of diversion to an underground well situated in Highland,
Utah, (ii) change the nature of use from irrigation to municipal, and (jii) change the place
of use to the District’s service area,

E. ULDC signed Change Application a19826 because ULDC owned Water Right
No, 55-8940, which partially supported the Shares under the Welby Jacob Exchange.
Current State Engineer policy would not require the signature of ULDC on a new change

application.

F. The District owns a well site, approximately one-acre in size, located at
approximately 11000 North 6000 West, Highland, Utah (the “Well Site”), which Well
Site is identified in Change Application 219826 as the proposed new point of diversion.

G. The City desires to use the water represented by the Shares for municipal
purposes within the service area of the City, and for that purpose desires to have Change
Application 819826 amended and approved (Change Application a19826, as so amended,
is referred to hereinafter as the “Change Application™) to support such use, and to
purchase from the District the Shares and the Change Application.

Exhibit B-2

WATER PURCHASE AND DEDICATION AGREEMENT

1
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H. The District desires to so amend Change Application al9826, and to sell to the
City the Shares and the Change Application, consistent with the terms and conditions of

this Agteement.

I By separate agreement with IM FLASH TECHNOLOGIES, LLC, a Delaware
limited liability company (“IMFT*), and in consideration of IMFT’s payment of the Well
Site component of the Purchase Price (as defined below), the City has agreed that the
Well Site shall be conveyed by the District to IMFT,

J. The District owns four other change applications, namely a32138, a32139,
a32140 and a32141 (“Other Change Applications”) which propose new groundwater
withdrawals in the northern Utah County groundwater aquifer. The City desires as further
consideration that the District withdraw or amend the Other Change Applications upon
satisfactory approval of the Change Application as set forth in this Agreement.

NOW THEREFORE, for and in consideration of the premises, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

Parties agree as follows:

SECTION 1,
Applicationi.
(a)  Subject to subsections (c) and (g) below, the District agrees to sell to the
City, and the City agrees to purchase fiom the District, the Shares and the Change Application,
and the District agrees to convey to IMFT the Well Site, on the terms and conditions set forth in
Section 3 below,

(b)  Change Application al9826 was filed with the Utah State Engineer on
March 19, 1996, and protests to it were filed thereafter, The State Engineer has not taken formal
action on Change Application al9826 as of the Effective Date. As soon as reasonably
practicable following the Effective Date, the District shall deliver a letter to the State Engineer
requesting an amendment to Change Application 219826 to change the place of use of the water
represented by the Shares from the District’s service area to the setvice area of the City.

(¢  The Cedar Valley and Northern Utah Valley Groundwater Management
Plan, adopted by the State Engineet on Aptil 8, 2014, provides that change applications
representing new groundwater withdrawals in the area of the proposed Well Site, and filed after
September 30, 2010, will not be approved. Change Application 219826, given its 1996 filing
date, is grandfathered from such policy. The Parties reasonably anticipate that the State Engineer
will accept the request to change the place of use of the water as a minor amendment that does
not adversely affect the grandfathered status of the Change Application. If, conttary to such
mutual expectation, the State Engineer determines that such request adversely affects such
grandfathered status, the District and City shall withdraw the request to amend Change
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Application al19826, and this Agreement and the Parties’ rights hereunder shall automatically
terminate and be of no further force and effect,

(d)  The District shall take such actions as it deems reasonably appropriate to
obtain final, non-appealable approval of the Change Application by the State Engineer in a form
and on such terms as are mutually acceptable to the District and the City.

(¢)  The District and the City shall retain such consultants as they deem
necessary to secure final, non-appealable approval of the Change Application, The District and
the City shall each pay for their own consultants.

® The City shall reasonably cooperate with the District in the approval
processes before the State Engineer for the Change Application and in any appeal, and the City
shall execute all documents and take such reasonable actions and forbearances as the District
may reasonably request in relation to the Change Application.

(g)  If, within two years following the Effective Date, (i) the State Engineer
grants approval of the Change Application in a form and on such terms as are mutually
acceptable to the District and the City, (ii) all applicable time periods for the filing of a request
for reconsideration or administrative appeal have expired, and (iii) all applicable time periods for
the filing of a judicial teview action have expired (the “Appeal Expiration Date”), then, within
forty-five (45) days following the Appeal Expiration Date, the District and the City shall close on
the sale and purchase of the Shares, the Change Application and the Well Site pursuant to
Section 3. If such events do not occur within the stated two-year period, either Party may
terminate this Agreement by giving written notice of such termination to the other within one
week after the end of the two-year period.  If no termination notice is given as provided by this
subsection, the Agreement shall remain in force unless mutually terminated by the Parties.

(h)  Within twenty-one (21) days after the Appeal Expiration Date and as a
precedent to Closing, the District shall withdraw or amend the Other Change Applications by
filing with the State Engineer: (i) a Notice of Application Withdrawal for change applications
a32139, a32140 and a32141, and (ii) a request to amend change application r32138 to eliminate
all proposed undetground points of diversion except point of diversion number 6 for the West
Union Canal Company well in Orem, and to limit the diversion to 1,000 acre-feet,

SECTION 2. Purchase Price. The combined purchase price for the Shares, the Change
Application and the Well Site (collectively referred to herein as the “Purchase Price™), shall be
(i) Five Million Six Hundred Ninety-Eight Thousand Nine Hundred Seventeen Dollars
($5,698,917), plus (ii) Two Hundred Thousand Dollars ($200,000) for the Well Site, for a total
Purchase Price of Five Million Eight Hundred Ninety-Eight Thousand Nine Hundred Seventeen
Dollars ($5,898,917), The City shall tender or cause to be tendered the Purchase Price to the
District at Closing, in current and immediately available funds, \

SECTION 3. Closing,
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(a)  AtClosing:

@ The District shall execute and deliver to the City an Assignment
and Bill of Sale for the Shares, in substantially the form attached hereto as Exhibit A

(i)  The District shall deliver to the City all share certificate(s) for the
Shares, properly endorsed by the District for transfer to the City;

(iii)  The District shall execute and deliver to the City an Assignment
and Bill of Sale, in substantially the form attached hereto as Exhibil B, transferring and assigning
to the City all right, title and interest of the District in and to the approved Change Application,
and shall cause such Assignment and Bill of Sale to the executed by WIWUC, as appropriate and
as advised by District legal counsel, and

(iv)  The District shall exccute and deliver to IMFT a special watranty
deed for the Well Site, in substantially the form attached hereto as Exhibit C.

(b)  If the Closing does not ocour within forty-five (45) days after the Appeal
Expiration Date (or such later date as the Parties may mutually agree), then either Party may
elect, at its discretion and upon written notice to the other, not to proceed with the Closing, and
thereafter neither Party shall have any obligation to perform as required by this Section 3.

(¢)  Subject to subsection (d), if either Party elects not to proceed with the
Closing pursuant to subsection 3(b), this Agreement shall be null and void and shall terminate
without further notice or condition.

(d) So long as this Agreement is not terminated, prior to Closing (i) the
District shall retain possession of the Shates, and it shall exercise all rights associated with those
Shares, including voting and the use of water periodically made available by WIWUC, and the
District shall pay when due all assessments and charges made by WIWUC against those Shares;
and, (ii) the District shall tetain title to the Well Site and exercise all associated ownership rights

at its discretion,

()  The Closing shall be held at the offices of Meridian Title on a date and at a
time acceptable to both Parties.

(8)  All reasonable and customary costs associated with the Closing shall be
shared equally by the Parties.

SECTION 4. Representations and Warranties; Limitations.
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(a)  The District represents and warrants as of the Effective Date and as of the
Closing that, except as affected by the terms of this Agreement:

@ It has not pledged, encumbered, caused to be liened, or
hypothecated the Shares, the Change Application or the Well Site, and that it owns all of the
rights, title, and interest to the same;

(i)  Each sale, conveyance, and transfer to the City and IMFT
contemplated by this Agreement is in full compliance with all rules, by-laws, and procedures of
the District;

(i)  All fees and assessments due and payable to the WIWUC in
connection with the District’s ownership of the Shares have been paid;

(iv)  The District has no agreement(s) that would conflict with the
representations, warranties and covenants made in this Agreement; and,

(v)  The District has full authority to enter into this Agreement; all
action necessary to authorize the execution of this Agreement and its performance by the District
have been taken; those executing the Agreement on behalf of the District have full authority to
do so; and, this Agreement, upon execution, will be a binding legal obligation of the District.

(b)  The City represents and warrants as of the Effective Date and as of the
Closing:

i) The City has no agreement(s) that would conflict with the
representations, watranties and covenants made in this Agreement; and,

(i) The City Council has adopted a resolution approving this
Agreement and the paymenis to be made hereunder; such payments have been budgeted and
appropriated by the City Council; the City has full authority to enter into this Agreement; all
action necessary to authorize the execution of this Agreement and its performance by the City
have been taken; those executing the Agreement on behalf of the City have full authority to do
so; and this Agreement, upon execution, will be a binding legal obligation of the City.

SECTION 5. Notices. All notices and other communications required or allowed by
this Agreement shall be in writing and shall be personally delivered or sent by certified or
registered U.S. Mail, return receipt requested, and addressed to the respective Party at the
address set forth below or at such other address as a Party may hereafter designate by written

notice to the other.
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II'{o the Distiiet, to:

Jordan Valley Water Conservancy District
Atin: General Manager

8215 South 1300 West

West Jordan, Utah 84088

If to the City. to:

Lehi City

Attn: City Manager
153 North 100 East
Lehi, Utah 84043

Notice under this paragraph shall be effective on the date it is received or delivery is refused by
the other Party,

SECTION 6. Survival ol Representations .and W The representations and
warranties of the Parties contained in Section 4 shall survive Closing for a period of five (5)

years.
SECTION 7. Assigmnenl. Neither Party may assign this Agreement.

SECTION 8. Amendment. This Agreement may be amended only by written instrument
executed by both Parties.

SECTION 9, Successors. All of the grants, covenants, terms, provisions, and conditions
in this Agreement shall be binding upon and inure to the benefit of the successors of the Parties.

SECTION 10. Governing Law. This Agreement shall be interpreted in accordance with
Utah law,

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their duly authorized representatives as of the Effective Date,
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CITY
Lehi City, Utah

By:
Its:  Mayor

DISTRICT

Jordan Valley Water Conservancy District

By:
Its:
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EXHIBIT A

ASSIGNMENT AND BILL OF SALE
(Welby Jacob Water Users Company Sharex)

THIS ASSIGNMENT AND BILL OF SALE (Welby Jacob Water Users Company
Shares) (this “Assignment”) is entered into to be effective as of ‘ 420 (the
“Effective Date"), by and between JORDAN VALLEY WATER CONSERVANCY DISTRICT,

a water conservancy district organized under the laws of the state of Utah (the “District”), and
LEHI CITY, a municipal corporation of the state of Utah (the “City™),

RECITALS

A, The District owns 1,354 shares of Welby stock in Welby Jacob Water Users
Company (“WIWUC") (the ""Shares”). -

B. The District has agreed to sell the Shares to the City in accordance with the terms
and ‘conditions of that certain Water Stock, Change Application and Well Site Purchase
Agreement, dated as of . __, 2017, by and between the Districl and the City (the

“Agrectent™).

C. The terms and conditions of the Agreement have been satis{ied, and the parties
desire to complete the transfer and conveyance of the Sharos at this time.

NOW, TIIEREFORE, for and in consideration of the premises, and other valuable
oconsideration, the receipt and sufficiency of which are hereby acknowledged, the District does
hereby make the following transfers, grants, assignments and conveyanoes io the City:

1, Bill of Sale. The District does hereby transfer, grant, assign, sell and convey 1o
the City 1,354 shares of WIWUC stock, as more particularly described above. A copy of the
certificates representing the Shares, properly endotsed for transfer by the District, is attached
hereto as Exhibit A, The District has delivered the original certificates to the City on the date
hereof, and the City acknowledges receipt of the same,

2. Distylot Rupreseitaptions; The District represents to the City that (i) the
Distriot is the sole and sxclusive owner of the Shates, (ii) there are no presently due and unpaid

assesaments or foes associated with the Shares, (i) the Shares are free of any liens and
sncumbrances, and (iv) the Shares are valid and in good standing,

3. Canlruetlon, This Assignment shall be construed according to Utah law,

IN WITNESS WHEREOF, the District and the City have exacnted this Assignment as of
the Effective Date,
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JORDAN VALLEY WATER
CONSERVANCY DISTRICT

BY: o
Date:

LEHI CITY

By:
Its: Mayor
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EXHIBITA
[Here atlach copy of Share Certificates.]
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EXHIBIT B

ASSIGNMENT AND BILL OF SALE
(Change Application al 9826 (55-8940))

THIS ASSIGNMENT AND BILL OF SALE (Change Applicahon a19826 (55-8940))
(this “Assignment™), ix enterod-into to be effective asof e __ (the "[tfective
‘Date”), from JORDAN VALLEY WATER CONSERVANGY D DISTRICT a watel congervanoy
distriot organized undex the laws of ihe state of Utah (the “District™), and WELBY JACOB
WATER USERS COMPANY, a Utsh non-profit cosporation (“WIWUC”), to LEHI CITY, a
muttiocipal cotporation of the state of Utah (the “City").

RECITALS

A Reference is hereby made to that certain Application for Permanent Change of
Water, filed by the Distriet, WIWUC and another entity with the Utah Divizion of Water Rights
on March 19, 1996, and relating to Waier Right No. 55-8940, as amended by letier request filed
by the Distriot on _ + 2017, and as approved by the Utaly State Engineer by Order dated

A P

___(*Change Application a19826"),

B. The Distriot owns 1,354 shares of Welby stock in Welby Jacob Water Users
Company (“WJWUC™) (the “Shares™), on which Change Application al9826 is based,

C. The District has agreed to sell the Shares to the City in accordunce with the terms
and conditions of that certain Water Stock, Change Application and Well Site Purchase
Agreement, dated as of __. 2017, by and between the District and the City (the

“Agreement”),

D, In conneotion with the sale of the Sharss, and in conneotion wiil the Agresment,
the Disttict desires to transfer and convey Change Application al19826 to the City,

NOW, THEREPORE, for and in consideration of the premlses, and other valuable
consideration, the receipt and sufficiency of which ate hereby acknowledged, the District does
hereby maks the following trausfers, grants, assignments and conveyanoes to the City:

1, Bill of Sale. The District and WIWUC do hereby transfer, grant, assign, sell and
convey to the City Changs Application n19826. /

2, Congtruetion. This Assignment shall bs construed acoording lo Ulah law.
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IN WITNESS WHEREQF, the District has exeouted this Assignment as of the Effective

Date,

WATER PURCHASE AND DEDICATION AGREEMENT

JORDAN VALLEY WATER
CONSERVANCY DISTRICT

By: ...
Date:

rnvn vy ey YRS oAt gt e % i

WELBY JACOB WATER USERS COMPANY

By: e
Dafer ...
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EXHIBIT C
/
IM FLASH TECHNOLOGIES, LLC
/-};_l,lz: Nathan Hyde, Senior Counsel
000 Nosth Flash Drive
Lehi, Utah 84043
Space ahove for County Recorder’s use
SPECIAL WARRANTY DEED

JORDAN VALLEY WATER CONSERVANCY DISTRICT, a water conservancy
distriot organized under the laws of the state of Utah (“Grantos™), hereby CONVEYS AND
WARRANTS as agaitist all olaiming by, through, and under Grantor only and not otherwise, to
IM FLASH TECHNOLOGIES, LLC, a Delaware limited liability company, whose mailing
address 4000 North Flash Drive, Lehi, Utah 84043 (“Grantee™), for the sum of Ten and No/100
Dollars and othet good and valuable consideration, all right, title and intercst of Grantor in and to
the following desoribed teaci(s) of land situated in Utah County, State of Utah, to-wit:

See Ixhibit A attached hereto,

TOGETHER WITH all structures, covenanis, rights-of-way, easemenls, (enements,
hereditaments, and other rights, if any, on or appurtenant to said land, excepting water rights.

WITNESS the hand of said Gtantor, es of the date indicated below.

GRANTOR:

JORDAN VALLEY WATER
CONSERVANCY DISTRICT

By:
Iis:
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88,
COUNTY OF SALT LAKE )

Onthe ___dayof y 2017, personally appeared bofore me _ . »
who, being by me duly swoth, did say that he is the of Jordan Valley Water
Conservancy District, who acknowledged to me that he signed the foregoing instrument on
hehalf of said distriot.

Notary Public
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EXHIBIT A

The parcel of land conveyed hereby is situated in Utah County, State of Utah, and is more
patticularly described as follows:

Commencing at the Northwest Corner of Lot 8, HYLAND VIEW SUBDIVISION, according to
the official plat thereof and running thence North 0°11'48" East 132.0 feet; thence North
89°55'30" East 317.0 feet; thence South 0°11'48" West 133.5 feet; thence South §9°48'12" West

317.0 feet to the point of beginning,

Tax Serial No, 11:037:0074

Exhibit B-16

WATER PURCIASE AND DEDICATION AGREEMENT




ENT22110:2019

EXHIBIT C

[COPY OF THE WATER SERVICE AGREEMENT]
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INFRASTRUCTURE, WATER SERVICE AND
WELL OPERATION AGREEMENT

This INFRASTRUCTURE, WATER SERVICE and WELL OPERATION
AGREEMENT (this “Agrcement”) is made effective this ___day of, 420,
(the “Effective Date”), by and between LEHI CITY CORPORATION, a municipal corporation
with its principal place of business at 153 North 100 East, Lehi, Utah 84043 (the “City”), and IM
FLASH TECHNOLOGIES, LLC, a Delaware limited liability company with its principal place
of business at 4000 North Flash Drive, Lehi, UT 84043 (“IMFT”). The City and IMFT may be
referred to herein individually as a “Party” and collectively as the “Partics.”

RECITALS

A, The City is a municipality located in Utah County, State of Utah that provides
utility service, including water service, to residents and businesses within its boundaries,

B. IMFT owns real property located within the water service area of the City in Utah
County, State of Utah more particularly described on Exhibif A attached to and made a part of
this Agteement (the “Property”). IMFT owns a semiconductor manufacturing facility together
with support operations that are located on the Property,

C. IMFT owns Water Right Nos, 55-8976 (a19136) and 55-8981 (a19136) which
together authorize the diversion of 1,943 acre-feet of water annually from IMFT’s process water
wells located on the Property (the “IMEFT Wells?).

D. The City and Jordan Valley Water Conservancy District (the “Distriet”) have
entered into that certain Water Stock, Change Application and Well Site Purchase Agreement
dated of even date herewith (the “Jordan Valley. Agveement”) where the City will acquire from
the District 1,354 shares of stock (the “Welby Sharés”) in the Welby Jacob Water Users
Company, and Change Application No. al 9826 (55-8940) filed on the Welby Shares (the
“Change Application™) (collectively the Welby Shares and the Change Application may be
referred to herein as the “Jovdan Valley Water Right”) and where IMFT will acquire from the
District a well site approximately one acre in size located at appioximately 11000 North 6000
West, Highland, Utah (the “Well 8ite”) as such is more particularly described in Exhibit B,
which is attached to and made a part of this Agreement,

E. The Parties have entered into that certain Water Purchase and Dedication
Agreement (the “Dedication Agreement”) dated of even date herewith, pursuant to which IMFT
paid to the District, for the benefit of the City, the purchase price of the Jordan Valley Water
Right in exchange for satisfaction of the City’s water right dedication requirement for the
delivery of 1,123.9 acre-feet of culinary water to the Property (the “Dedicated Wafer”).

F. The proposed point of diversion of a new municipal well to be owned,
constructed, and equipped by IMFT and operated and maintained by the City as set forth in more
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detail in this Agreement, and which is commonly referred to herein as the “Highland Well,” i
located on the Well Site to be acquired by IMFT at the simultaneous closings of the Dedlcanon

Agreement and the Jordan Valley Agreement,

G. The City will acquire all necessary easements and rights-of-way for the
construction of a new ten inch (10™) pipeline (the “Pipeling”) extending from the Well Site to its
interconnection with an existing culinary water pipeline owned by the City as such is depicted on
Exhibit C, which is attached to and made a part of this Agreement. The Pipeline is to be
constructed by IMFT at IMFT’s cost and the City will own, operate, maintain and repair the
Pipeline as part of the City’s municipal water system at the City’s cost and expense as set forth in
more detail in this Agreement,

H. IMFT desires the City to operate the Highland Well and deliver the Dedicated
Water to IMFT through the Pipeline and other City owned infrastructure and the City desires to
provide perpetual water delivery of the Dedicated Watet to the Propetty pursuant to the terms
and conditions of this Agreement.

NOW THEREFORE, for and in consideration of the premises, and other good and
valuable consideration, the receipt and sufficiency of which ate hereby acknowledged, the

Parties agree as follows:
AGREEMENT

: on o v IMI'T. The Highland Well Site is
undeve]oped After the closing of the Jordan Valley Agreement and the Dedication Agreement
(the “Closings”™), IMFT will at its sole cost and expense, engineer, drill, construct, and equip the
Highland Well on the Well Site to specifications that, at a minimum, will render it capable of
pumping 200 acre-feet per year more than the 1,123.9 acre-feet of the Dedicated Water to be
delivered to IMFT pursuant to this Agreement. Such additional 200 acre-feet of water is the
“Additional Pumping,” The constructed Highland Well shall be a municipal well drilled and
equipped to the standards of the Utah Division of Drinking Water (the “DDW?”), The City shall
obtain all DDW approvals of the Highland Well. The Parties shall mutually agree in writing on
the engineering plans and specifications for the Highland Well prior to commencement of
drilling. Upon completion of the Highland Well to the engineering plans and specifications, and
approval by the DDW, the City shall in writing to IMFT, approve the completed Highland Well
for use as a culinary water well to be connected to the City’s existing municipal watet system,

2. Ownership of the Highland Well. The Highland Well will be owned by IMFT,
The City acknowledges and agrees that it will not acquite by this Agreement or by operation of
law or statute, and will never have any ownership interest in the Well Site or the Highland Well
or in any personal property, including without limitation, the well casing, pumps, improvements,
and connection between the Highland Well and the Pipeline, and other infrastructute associated
with the Highland Well. However, nothing in this Agreement shall prohibit the Parties from
selling or transferring the Highland Well or Well Site to the City in the future if their intentions

change.
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3. Operation, Maintenance and Repair of thie Hiphland Well. The City shall operate,
maintain and repair the Highland Well, and IMFT shall pay or reimburse the City for the costs
therefor pursuant to Section 13 of this Agreement. The Parties shall mutually agree in writing on
a maintenance plan for the Highland Well prior to commencement of operation of the Highland
Well (the “Maintensince Plan”). All monitoring and water use reporting to the Utah Division of
Water Rights (the “Division™) and all reporting to the DDW shall be the responsibility of the

City, at the City’s sole cost and expense.

4. GrantofaLicense by IMFT for Access and Oporation of the Mighland Well.
IMFT grants the City a license for access to the Well Site and the Highland Well and for the
operation, maintenance and repair of the Highland Well by the City.

5. Indemnifiention by the City for Acess and Opépation of the Highland ¥
City shall indemnify, defend and hold harmless IMFT (and IMFT’s successots and assign
and against any and all obligations, claims, demands, damages, injuries, deaths, liens (including,
without limitation, mechanics’ and materialmen’s liens), losses, suits, actions, judgments,
liabilities, costs and expenses (including, without limitation, reasonable attorneys’ fees)
(“Claims’), which may be incurred by or asserted against IMFT, its managers, membets,
officers, directots, shareholders employees, agents, sucoessors and assigns to the extent that they
in any way arise out of or are related to the activities of the City on the Well Site, or the City’s
opetation of the Highland Well, unless caused by IMFT"s negligence, gross negligence, or
willful misconduct. ‘

6. Indemnification by IMPT forCity Access aud Operation of the Highldnd Well.
IMFT shall indemnity, defend and hold harmless the City (and it’s successors and assigns) from
and against any and all obligations, claims, demands, damages, injuries, deaths, liens (including,
without limitation, mechanics’ and materialmen’s liens), losses, suits, aotions, judgments, '
liabilities, costs and expenses (including, without limitation, reasonable attorneys’ fees) which
may be ineurred by or asserted against the City, its managets, members, officers, directors,
shareholders employees, agents, successors and assigns to the extent that they in any way atise
out of or are related to the activities of the City on the Well Site owned by IMFT, or the City’s
operation of the Highland Well owned by IMFT, unless caused by the City’s negligence, gross
negligence, or willful misconduct.

7. Acquisition of Necessaty Easements and Right -of-Way for the Pipeline, Prior to

the commencement of the construction of the Pipeline, the City shall acquire any easements or
rights of way, if any, that are necessary or appropriate for the construction of the Pipeline and
connection to the City’s existing municipal water system. IMFT shall reimbutse the City for the
cost of any easements that are necessary and appropriate for the construction and siting of the

Pipeline.

8. Construction of the Pipeline by IMET. IMFT shall construct the Pipeline at jts
sole cost and expense from the Highland Well to the City’s existing municipal water system at
the connection point depicted on Exhibit C. The Parties shall mutually agree in writing on the
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engineering plans and specifications for the Pipeline prior to commencement of construction of
the Pipeline. The timeline of the construction of the Pipeline shall be detetmined and controlled
by IMFT in its sole discretion. Upon completion of the construction of the Pipeline pursuant to
the engineering plans and specifications, and approval by all relevant regulatory authotities, the
City shall in writing to IMFT, accept the completed Pipeline and its connection to the City's
existing municipal water system.

9. ‘Trangfer 6f the Picling to the Cily. Upon IMFT’s completion of construction of
the Pipeline at IMFTs cost and the acceptance of the Pipeline by the City, and for no additional
consideration other than the consideration specified in this Agreement, IMFT shall transfer
ownership of the Pipeline to the City substantially in the form of the Bill of Sale set forth on
Exhibit D, which is attached to and made a part of this Agreement.

10.  Opeiation, Maintenance and Repair of the Pipeline by the ngy Upon delivery to
the City of the Bill of Sale for the Pipeline, the City shall own and operate the Pipeline as part of
its municipal water system to deliver the City’s water, whether to IMFT or to the City’s other
customers, and the City shall operate, maintain and repair the Pipeline at its sole cost and

expense without charge to IMFT,

11, Additional Change Applications. After final approval of the Change Application
and the Closings, the City shall file one or more additional change applications (the “Additional
Change Applications”) with the Division seeking approval to (i) divert the additional 200 acre-
feet of Additional Pumping annually from the Highland Well under City water rights other than
the Jordan Valley Water Right, and (ii) to permit the diversion of the Dedicated Water from
other City municipal water sources (the “City Sourees”) and the IMFT Wells to provide the City
~ flexibility in delivering the Dedicated Water to IMFT. Any delivery of the Dedicated Water

from the IMFT Wells shall be governed by Section 12 (b) hereof. The City shall involve IMFT
in the preparation of the Additional Change Applications, and IMFT shall be given a reasonable
opportunity to review and comment on the Additional Change Applications prior to their filing
with the Division, The protection of any City water rights included in any Additional Change
Applications and the obligation to maintain them in good standing in the Division records and to
file any of the necessary applications, notices, petitions, or other required documents with the
Division is the sole responsibility of the City. The City shall be responsible, at its cost, for filing
any Request for Extension of Time in which to file Proof of Beneficial Use and any Proof of
Beneficial Use with the Division and perfecting the Additional Change Applications. IMFT
shall be given a reasonable opportunity to review and comment on any Request for Extension of
Time and any Proof of Beneficial Use prepared to perfect any of the Additional Change
Applications prior to their filing with the Division, IMFT will reasonably cooperate with the
City in the filing of any Additional Change Applications, in obtaining State Engineer approval of
any Additional Change Applications, in maintaining any Additional Change Applications in
good standing in the Division records and in perfecting any of the Additional Change

Applications,

12. iveiy.g i #ty. The City shall deliver the Dedicated
Water for the tenn of th1s Agreement from the Hu,hland Well or the City Sources through the
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City’s municipal water system, including but not limited to the Pipeline, to the Delivety Points,
as described herein, at the flow rate requested by IMFT, but in no event at a flow rate exceeding
1,100 gallons per minute (“gpm™), unless otherwise agreed to by the Parties.

(8  Delivery Points. Prior to the time the Pipeline becomes operational, the
City shall establish a new dehvery point for Dedicated Water delivered from the Highland Well
at the City tank and reservoir system located east of the Property (the “T'ank, Delivery Point”) as
such is depicted on Exlli!git IT, which is attached to and made a part of this Agreement. The City
may also deliver the Dedicated Water to the existing City water back-up connection on the
Property (each a “Delivery Point” and together, the “Delivery Points”). By agreement, the
Parties may establish additional delivery points and connections,

eliveryfii & “Wells. IMFT is constructing the Pipeline and the
Highland Well to provxde mfmstructure for the Clty to deliver the Dedicated Water to the
Property. After approval of an Additional Change Application permitting the IMFT Wells as
points of divetsion for the Dedicated Water, IMFT may deliver all or a portion of the Dedicated
Water from the IMFT Wells; provided, however, that such delivery shall be at IMFI"s sole
discretion and may not be compelled by the City. IMFT shall deduct any portion of the
Dedicated Water it delivers from the IMFT Wells from the City’s delivery obligation of the
Dedicated Watet for the year in which IMFT makes such deliveries.

13.

® m,, Opésation of thie Highlaid Well  Deliver
Dedicated Water Through the City’s Mgmcmal Watex sttem‘ IVFT shall pay the electric
power costs to pump the Dedicated Water and the Additional Pumping from the Highland Well,
IMFT’s payment or reimbursement for the electric power costs shall be full payment and
satisfaction for the City’s delivery of the Dedicated Water to the Delivery Points (i) from the
Highland Well or from the City Sources (if) through the City’s municipal water system,
including but not limited to, through the Pipeline. The City will use the water diverted by the
Additional Pumping as part of its municipal water supply,

(b)  Piynient for Maintenince diid Repairof the Highland Well and the
Pipcline. IMFT will reimburse the City for maintenance and repaxrb to the Highland Well under
the Maintenance Plan. The City will pay for maintenance and repair to the Pipeline without
contribution from IMFT.

(c)  Tolal City Churpés for Délivery of the Dedieated Wator, Together, the
transfer of the Pipeline from IMFT to the City, payment for the electric power costs to pump the
Dedicated Water and for the Additional Pumping in subsection (a) of this S¢etion 13,
reimbursement for the maintenance and repair of the Highland Well in subsection (b) of this
Sectmg 13, and providing the City a license to use IMFT’s Highland Well to deliver City water

to its customels as part of its municipal water supply constitute the total “Dchvgn y Charge” for
the City’s delivery of the Dedicated Water to the Delivery Points for the term of this Agteeient.
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No additional payment or reimbursement to the City or City impact fee other than the Delivery
Charge will be required or may be assessed by the City, now or in the future, for the City’s
delivery of the Dedicated Water to IMFT at the Delivery Points. In addition, because IMFT is (i)
paying for the City’s purchase of the Jordan Valley Water Right to supply the Dedicated Water,
(ii) engineering, drilling and equipping the Highland Well, constructing the Pipeline and
connecting it to the Highland Well and the City’s existing municipal water system at IMFT’s
cost and expense, and (iii) constructing the Pipeline at IMFT’s cost and expense and transferring
ownership of the Pipeline to the City, no additional impact fees, user fees, delivery fees or other
fees are owed to the City or will be required or assessed by the City, now or in the future, for the
City’s delivery of the Dedicated Water to IMFT at the Delivery Points.

14,  Protection and Perfection of the Jordan Valley Water Riglt. The protection of the
Jordan Valley Water Right and the obligation to maintain it in good standing in the Division
records and to file any other necessary applications, notices, petitions, or other required
documents with the Division and the DDW and any other relevant federal, state, or local
governmental body is the sole responsibility of the City at the City’s cost and expense, The City
shall be responsible, at its cost, for filing any (i) Request for Extension of Time in which to file
Proof of Beneficial Use and (ii) any Proof of Beneficial Use on the Change Application with the
Division and petfecting the Change Application. IMFT shall be given a reasonable opportunity
to review and comment on any Request for Extension of Time and any the Proof of Beneficial
Use prepated to perfect the Change Application prior to their filing with the Division, IMFT will
teasonably cooperate with the City in maintaining the Change Application in good standing in
the Division records, and in perfecting the Change Application.

15,  Terinof Apreement. The term of this Agreement is perpetual unless terminated
pursuant to Section 21 of this Agreement.

16, Representations and Warranties: Limiiations.

(a) IMFT represents and warrants as of the Effective Date that, except as
affected by the terms of this Agreement:

@ IMFT has no agreement(s) that would conflict with the
representations, warranties and covenants made in this Agreement; and,

(i)  IMFT has full authority to enter into this Agreement; all action
necessaty to authorize the execution of this Agreement and its performance by IMFT have been
taken; those executing the Agreement on behalf of IMFT have full authority to do so; and, this
Agreement, upon execution, will be a binding legal obligation of IMFT.

(b)  The City represents and warrants as of the Effective Date and as of the
Closing:

) The City has no agreement(s) that would conflict with the
representations, warranties and covenants made in this Agreement; and,
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(i)  The City Council has adopted a resolution approving this
Agreement and the transaction contemplated by this Agreement; the City has full authority to
enter into this Agreement; all action necessary to authorize the execution of this Agreement and
its performance by the City have been taken; those executing the Agreement on behalf of the
City have full authority to do so; and this Agreement, upon execution, will be a binding legal

obligation of the City.

17.  ludeémnification: Each Party shall indemnify, defend, and hold hammless the other
Party for its breach of any term or condition of this Agreement. Each Party shall indemnify the
other Party and defend and hold hatmless the other Patty (and the Party’s successors and assigns)
from and against any and all Claims, which may be incurred by or asserted against it, its
managers, members, officets, directors, shareholders employees, agents, successors and assigns
to the extent that the Claims in any way arise out of or are related to the activities of the Party on
the Praperty, unless caused by the other Party’s negligence, gross negligence, or willful
misconduct,

18,  lnsurasice. The City shall maintain commercial general liability insurance with
limits of not less than One Million Dollars ($1,000,000) per occutrence combined single limit
and such policies shall remain in full force and effect during the term of this Agreement, and
shall name IMFT as an additional insured. IMFT (or any subcontractor installing the Pipeline)
shall maintain commercial general liability insurance with limits of not less than One Million
Dollars ($1,000,000) per occurrence combined single limit and such policies shall remain in full
force and effect during the construction of the Pipeline, and shall name the City as an additional

insured.

19.  Default and Remedies, Each of the following events shall constitute an “Event of
Defiult” by a Party and shall permit the non-defaulting Party to terminate this Lease and/or
pursue all other appropriate remedies:

(a)  Tailweto Pay. The failure or omission by either Party to pay amounts
required to be paid putsuant to this Agreement when due hereunder, and such failure or omission
has continued for ten (10) days after written notice from the other Party,

(b)  Tailure to Perforin. The failure or omission by either Party to observe,
keep or perform any of the other terms, agteements or conditions set forth in this Agreement, and
such failure or omission has continued for thirty (30) days (or such longer petiod as may
reasonably be required to cure such failure or omission, provided that cure has commenced and
such Party is diligently proceeding to complete such cure) after written notice from the other

Party; or

(c) ‘ [ Represt - . Any representation or warranty
made by a Party in this Agreement that is false or rmsleadlng in any material respect.

(@) : | . Except as set forth in this §eag£gg the

remedies herein prov1ded ate not excluswe but shall be cumulative and shall be in additlon to
any other remedies now or hereafter allowed by applicable law and in equity, and the Parties
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hereby acknowledge and agree that upon an Event of Default by one Party, the other Party shall
have all rights and remedies available by applicable law and in equity for any breach of this
Agreement. The defaulting Party shall be liable to reimburse the non-defaulting Party for such
non-defaulting Party’s expenses and costs relating to such default (including, but not limited to,
treasonable attorneys’ fees).

(6)  Specific Perfoimance. Notwithstanding any other provision of this
Agreement but subject to applicable notice and eure periods, each Party agtees that it would be
irreparably harmed by a breach by the other Party of its non-monetary obligations under this
Agreement, (i) an award of damages would be inadequate to remedy such a breach, and (iii)
each Party shall be entitled to equitable relief, including specific performance or injunction, to
compel compliance by the noncompliant Party with the provisions of this Agreement.

D Right 10 Curg, If either Party defaults in the performance of any of its
obligations under this Agreement, then the other Party shall have the right to satisfy such
obligations, and/or remedy any such default, by any appropriate means, and the cost thereof
(including attorneys® fees, expert fees and court costs) shall be reimbursed to the cuting Party by

the defaulting Party within thirty (30) days.

20. Notices. All notices and other communications required or allowed by this
Agreement shall be in writing and shall be personally delivered or sent by certified or registered
U.S. Mail, return receipt requested, and addressed to the respective Party at the address set forth
below ot at such other address as a Party may hereafter designate by written notice to the other.

If 10 IMPT, 1o

IM Flash Technologies, LLC

Attn: Nathan Hyde, Senior Counsel
4000 Notth Flash Drive

Lehi, Utah 84043

If'to the City, fo:

Lehi City

Attn: Water Systems Director
153 North 100 East

Lehi, Utah 84043

Notice under this paragraph shall be effective on the date it is received or delivery is refuscd by
the other Party.

21, rin *{his Agveemenl. This Agreement shall automatically terminate
upon the termination of the Jordan Valley Agreement and the Dedication Agteement dus to the
failure of such agreements to close as set forth therein. Otherwise, this Agreement shall remain
in force unless mutually terminated by the Parties,
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22, Assipnment. IMFT shall have the right to assign this Agreement and the rights
and obligations contained in this Agreement to any owner of the Property or a portion or portions
thereof.

23.  Amendment. This Agresment may be amended only by written instrument
executed by both Parties,

24, PEnfire Apreement; lntegmﬁggg This Agreement constitutes the sole and entire
agreement of the Parties with respect to the subject matter contained herein, and supersedes all
prior and contemporaneous understandings, agreements, representations and warranties, both
written and oral, with respect to such subject matter, Each Party acknowledges that it has not
relied upon any statements, representations, agreements or warranties of any person, except those
expressly stated in this Agreement,

25.  Waiver. Neither Party shall be deemed to have waived any right ot remedy under
ot with respect to this Agreement unless such waiver is expressed in a writing signed by such
Party. No waiver of any right or remedy under or with respect to this Agreement by a Party on
any occasion or in any circumstance shall be deemed to be a waiver of any other right or remedy
on that occasjon or in that circumstance not a waiver of the same or of any other right or remedy
on any other occasion ot in any other circumstance.

26.  Successors and Assipns. This Agreement is binding upon and inures to the
benefit of the affiliates and successors of the Parties, including the IMFT joint venture member
companies Micron Technology, Inc. and Intel Corporation.

27, ijces. Each of the Parties shall cooperate fully

"with one another and shall execute dehver, file, and recotd such further and additional

documents and instruments that the other patty may reasonably request to effect further and more
completely the transactions herein contemplated,

28, Goveriing Law. This Agreement shall be governed by and construed in
accordance with the domestic laws of the State of Utah without giving effect to any choice or
conflict of law provision or rule (whether of the State of Utah or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the State of Utah.

29.  Auoneys’ Fees. Inthe event that any action or proceeding is commenced by any
Party hereto for the purpose of enforcmg any provision of this Agreement, the Parties to such
action or proceeding shall receive as part of any award, judgment, decision or other resolution of
such action or proceeding their costs and reasonable attorneys’ fees as determined by the court
making such award, judgment, decision or resolution.

30.  Incowporation of Recitals and Exhibits. The Recitals and the Exhibits referenced

in this Agreement are a material part hereof and shall be treated as if fully incorporated into the
body of this Agreement.
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31.  Relationship of:Prities. Nothing contained in this Agreement shall be interpreted
or construed to create an agency relationship, association, joint venture, trust or partnership, or
impose auy trust or partnership covenant, obligation or liability onor with regard to any Party,

No Party shall have any right, power or authority to eniter into any agreement or undertaking for,
or act on behalf of, or to act as or be an agent or representative of, or fo otherwise bind, any other
Party.

32.  No Thiid Parly Beneficiaties, This Agreement is for the sole benefit of the
Parties hereto and their respective successots and permitted assigns and nothing herein, express

or implied, is intended to ot confers upon any other person or entity any legal or equitable right,
benefit ot remedy of any nature whatsoever under or by teason of this Agreement.

33,  Counterparls/Sipnatures. This Agreement may be executed by facsimile or other
electronic means and in one or more counterpaits, cach of which shall be deemed an oxiginal, but
all of which together shall constitute one and the same instrument. Signatures delivered hereon
by facsimile or electronic mail shall be deemed originals for all purposes.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their duly authorized representatives as of the Effective Date.

THE CITY
Lehi City, Utah
By:
Its:  Mayor
Attest and Countersign:
City Recorder
IMFT

IM Flash Technologies, LLC,
A Delaware limited liability company

By:
Its:
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EXHIBIT A

Legal Description of the Property
The following described real property located in Utah County, State of Utah:

IM Flash Technologies, Inc.

Parcel 1A

A parcel of land, situate in the SE1/4 and NE1/4 of Section 28, SW1/4 of Section 27,
NE1/4 of Section 33, and NW1/4 of Section 34, Township 4 South, Range 1 East, Salt
Lake Base and Meridian, The boundaries of said parcel are described as follows:

Beginning at a point on the Northerly Right-of-Way Line of State Route 92, said point
also being $89°58'41"E 403,26 feet along the Section Line and S04°02'40"E 1303.43
feet from the South Quarter Corner of said Section 28; and running thence
N04°02'40"W 2857.75 feet; thence N83°28'20"E 283.68 feet; thence N53°05'33"E
1215.74 feet; thence N14°38'07"W 368.81 feet; thence N75°21'53"E 982.07 feet,
thence S07°33'50"E 420.33 feet; thence S74°14'09"E 1731.40 feet; thence

S01°24'45"W 3315.83 feet to said Northerly Right-of-Way Line; thence the following six

courses along said Northerly Right-of-Way Line: ( 1) S89°41'35"W 366.16 feet; (2)
thence 589°43'46"W 790.00 feet; (3) thence S89°40'02"W 1110.00 feet; (4) thence
S89°44'09"W 670.00 feet; (5) thence S89°41'35"W 200.09 feet; (6) thence
N89°58'01"W 413,07 feet to the point of beginning. Contains 303,424 Acres

Excepting therefrom;
Any patt of the above described property lying within the Right-of-Way Limits of the

State Route 92.

Also Less and Excepting therefrom:

A parcel of land located in the East half of Section 28, and the Southwest quarter of
Section 27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah
County, more particularly described as follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter
corner of said section 28, a found brass cap monument set in concrete; thence North
7°36'13" West 561,630 feet; thence North 57°40'47" East 197.972 feet; thence Noxth
32°19'13" West 130,000 feet; thence North 57°40'51" East 470.000 feet; thence North
32°19'13" West 292,138 feet; thence North 57°40'47" East 927.501 feet; thence Notth
14°38'07" West 470.873 feet; thence Nozth 75°21'53" East 850.000 feet; thence South
14°38'07" East 393.198 feet; thence South 74°14'09" East 895.770 feet; thence South
15°45'51" West 356.197 feet; thence South 74°14'09" East 434.876 feet; thence South
15°45'51" West 1,123,803 feet; thence North 74°14'09" West 945,256 feet; thence
South 8§1°45'51" West 494.185 feet; thence South 57°45'51" West 643.508 feet; thence
South 81°48'12" West 794.602 feet to the point of beginning.

Net Acreage 203.571 Acres

[Tax Parcel ID No. 11-029-0043]
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IM Flash Technologies, Inc.

Parcel 1B
A parcel of land located in the East half of Section 28, and the Southwest quarter of Section

27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah County, more
particulatly described as follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter corner
of said section 28, a found brass cap monument set in concrete; thence North 7°36'13" West
561,630 feet; thence North 57°40'47" East 197.972 feet; thence North

32°19'13" West 130.000 feet; thence North 57°40'51" East 470,000 feet; thence North
32°19'13" West 292,138 feet; thence North 57°40'47" East 927.501 feet; thence North
14°38'07" West 470.873 feet; thence North 75°21'53" East 850,000 feet; thence South

14938'07" East 393.198 feet; thence South 74°14'09" East 895,770 feet: thence South

15°45'51" West 356.197 feet; thence South 74°14'09" East 434.876 feet; thence South

15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945.256 feet; thence
South 81°45'51" West 494.185 feet; thence South 57°45'51" West 643.508 feet: thence South

81°48'12" West 794.602 feet to the point of beginning,
Contains 99.853 Acres

[Tax Parcel ID No. 11-029-0036)
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EXHIBIT B

[Legal Description of the Well Site)

Commencing at the Northwest Corner of Lot 8, HYLAND VIEW SUBDIVISION, according to
the official plat thereof and running thence North 0°11'48" East 132.0 feet; thence North
89°55'30" East 317.0 feet; thence South 0°11'48" West 133.5 féet; thence South 89°48'12" West
317.0 feet to the point of beginning,

[Tax Serial No, 11:037:0074]
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[Depiction of the Pipeline Location]
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[Bill of Sale for the Pipeline]

BILL OF SALE. AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT (This “Assignmeint”) is entered into to be
effective as of , 20__, (the “Liffective Date™), by and between IM FLASH
TECHNOLOGIES, a Delaware limited liability company ( “IMET”), and LEHI CITY, a
municipal corporation of the state of Utah (the “City”).

RECITALS

A. IMFT owns a newly constructed ten inch (10") water pipeline mote particularly described
and depicted on Exhibit A to this Assignment (the “Pipeline).

B. The District has agreed to transfer the Pipeline to the City in accordance with the terms
and conditions of that certain Infrastructure, Water Service and Well Operation
Agreement, dated +20___, by and between the City and IMFT, and

the City (the “Agrecment™).
C. The terms and conditions of the Agreement relating to the transfer of the Pipeline from

IMFT to the City have been satisfied, and the patties to the Agreement desire to coraplete
the transfer and conveyance of the Pipeline,

NOW, THEREFORE, for and in consideration of the premises, and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, IMFT does hereby
make the following transfer, grant, assignment and conveyance to the City.

1. Bill of 8ale. IMFT hereby transfers, grants, assigns, sells and conveys the Pipeline to the
City as such is more particularly described in Exhibit A. IMFT hereby covenants to the
City that IMFT is the lawful owner of the Pipeline free and clear of all liens, security
interests and encumbrances. Upon Buyer’s written request from time to time, Seller shall
promptly execute and deliver to Buyer such further documents and instruments as may be
reasonably requested by Buyer to transfer the Assigned Properties to Buyer. Except as
may be specifically provided in the Agreement and this Assignment, the Pipeline is being
conveyed, without warranty, express or implied.

Acoeptal : elifie by the.Cily. The City hereby accepts the Pipeline, in its “AS
IS” and “WHERE IS” condition and locatlon
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3, Gc)Vé:‘tlf:ig Law,. This Bill of Sale and Assignment shall be governed by the laws of the
State of Utah,

4. Aloyneys® Fges. If either party hereto fails to perform any of its obligations under this
Bill of Sale and Assignment or if a dispute arises between the parties hereto concerning
the meaning or {nterpretation of any provision of this Bill of Sale and Assighment, then
the defaulting party or the party not prevailing in such dispute shall pay any and all
reasonable costs and expenses incurred by the other party on account of such default
and/or in enforcing or establishing its rights hereunder, including without limitation,
court costs and reasonable attorneys’ fees and disbursements awarded by a coutt of
competent jurisdiction,

5. Effective Date. This Bill of Sale and Assignment shall be effective as of the Effective
Date,

6. Counterparls. This Bill of Sale and Assignment may be executed in one ot mote
counterparts, each of which shall be deemed an original, but all of which when taken
together shall constitute one agreement. Any facsimile signature shall constitute a valid
and binding method for executing this document.

IN WITNESS WHEREOF, IMFT and the City have executed this Assignment as of the
Effective Date,

IM FLASH TECHNOLOGIES, LLC, LEHI CITY,
A Delaware limited lability company a municipal corporation of the State of Utah
By: ; By:
Date; Date:
Attest and Countersign:
Cify Récorder
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[Depiction of the Tank Delivery Point]
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EXHIBIT D

[WATER RIGHT DEDICATION CERTIFICATE]

After Recording, Return To:
IM Flash Technologles, LLC

Attn: Nathan Hyde, Senior Counsel
4000 North Flash Drive

Lehi, Utah 84043

CERTIFICATE OF WATER RIGHT
DEDICATION AND ENTITLEMENT

Issued by Lehi City

THIS CERTIFICATE OF WATER RIGHT DEDICATION AND ENTITLEMENT (this
“Cortifiente”) is issued effective as of the date set forth below, to IM Flash Technologies, LLC,
a Delaware limited liability company with an address of Attn: Nathan Hyde, Senior Counsel,
4000 North Flash Drive, Lehi, Utah 84043 (the “Owner”) in conformance with the terms and
provisions of that certain Water Purchase and Dedication Agreement (the “Agivecnient™), entered
into by and between the Owner and Lehi City, dated as of the _____day of

a copy of which is affixed as Attachment 1 hereto and ‘the terms and prov1s10ns of wh1ch
are incorporated by reference herein,

NOW, THEREFORE, THE UNDERSIGNED, Lehi City (the “City"), in consideration
of the mutual covenants contained in the Agreement, hereby certifies as follows:

1. Water Right Dedication I Entitlement. This Certificate hereby vests in the Ownet as

the owner of the real property described in Atéachment 2, which is attached hereto and
incorporated herein (the “Property”) and its legal successors-in-interest and assignsto
ownership of the Property (the “Certificite Holder”), a credit in full and final satisfaction of the
requirements that would otherwise be imposed upon the Certificate Holder to dedicate, provide
or convey water rights to the City as a condition to receiving culinary and irrigation water service
from the City, including without limitation, the obligation to convey water rights to the City
pursuant to Chapter 27, Annexation Procedures and Water Rights Conveyance Requirements of
the Lehi City Development Code (the “Developnient Code™), and Section 27.070 of the same, as
currently adopted or as may be amended from time to time, for a total of the Approved Diversion
Volume (defined in the Agreement) not to exceed 1,123.79 acre-feet of water tight entitlements,
for the delivery of water to the Property for Owner’s semiconductor manufacturing facility (the
“Facility”) or to the Property for Owner’s other uses tied to the Property in the event that the
Owner and its legal successors-in~interest and assigns to ownership of the Property cease
operation of the Facility (the “Water Righit Dedication Entitleinent”). Impact fees and other
required fees to receive water service from the City, and any applicable development
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requirements of the City will continue to be due and owing as provided by the Development
Code and other applicable City ordinances or rules and regulations.

2, Transfer of Water Right Dedication Entitlement. The Water Right Dedication

Entitlement evidenced by this Certificate may be transferred, in whole, or in part, in
conformance with the following;

(a) The Water Right Dedication Entitlement may be transferred only together
with the transfer of all or a portion of the Property to the Property transferee, A transfer all of
the Property requires the transfer of the entire Water Right Dedication Entitlement, A transfer of
a portion of the Property permits the transfer of all or none or a portion of the Water Right
Dedication Entitlement as determined by the Certificate Holder prior to the transfer of the
portion of the Property to be transferred. Prior to the transfer of all or any portion of the Property
to any transferee, the transferor shall first send written notice of the proposed transfer to the City,
containing the name of the current Certificate Holder, the name and address of the proposed
transferee, and the acre-feet amount of the Water Right Dedication Entitlement to be transfesred.
The City shall send a written acknowledgment of the notice to transferor, and therein verify the
number of acre-feet of the Water Right Dedication Entitlement to be included with the transfer.
Authorization of the transfer of all or a portion of the Water Right Dedication Entitlement
together with all or a portion of the Property by the City shall not be withheld and shall not be
unreasonably conditioned or delayed.

(b) The transfer of the Water Right Dedication Entitlement, or portion thereof,
shall be accomplished pursuant to a written assignment, in the form attached as Aftachment 3
hereto, which shall set forth the name and address of the ttansferor, the name and address of the
transferee, and the acre-feet amount of the Water Right Dedication Entitlement to be transferred
pursuant to such assignment. The assignment shall be signed by the transferor and the
transferee, with said signatures being duly acknowledged, and shall be authorized by the City
thereon. Authorization of the transfer by the City shall not be withheld and shall not be
unreasonably conditioned or delayed; provided that some portion of the Property is to be
transferred with the Water Right Dedication Entitlement or portion thereof.

(¢) The original of the duly executed and acknowledged assignment shall be
delivered to the City and a copy thereof shall be retained by the transferee. The original
assignment shall be retained of record by the City, which record, so long as it is accurately
maintained, shall be conclusive as to the ownership of the Water Right Dedication Entitlement
under the Agreement and this Certificate.

(d) No assignment of any ownership interest in the Water Right Dedication
Entitlement shall be effective if it is (i) made without a corresponding conveyance of some
portion of the Property or (ii) if it results in an assignment of more than the 1,123.79 acre-feet
authorized under the Agreement and this Certificate.

(e) All transferees of the Water Right Dedication Entitlement made in
compliance with the requirements of the Agreement and this Certificate shall have all of the
rights and obligations set forth in the Agreement and this Certificate.
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3. Recording of this Certificate. This Certificate shall be recorded in the office of the
Utah County Recorder and indexed against the Property and a copy provided to the City.

4. Pexrpitunl Enititlement. The rights under the Water Right Dedication Entitlement to
the Property under this Certificate shall be perpetual.

ISSUED this day of 20
CITY
Lehi City, Utah
By:
Its:  Mayor
Attest and Countersign;
City Recorder
By:
Chair
Exhibit D-3
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ATTACHMENT 1

[COPY OF SIGNED WATER PURCHASE AND DEDICATION
AGREEMENT TO BE ATTACHED]
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ATTACHMENT 2

[LEGAL DESCRIPTION OF THE PROPERTY]
The following described real property located in Utah County, State of Utah:
IM Flash Technologies, Inc.

Parcel 1A
A parcel of land, situate in the SE1/4 and NE1/4 of Section 28, SW1/4 of Section 27,

NE1/4 of Section 33, and NW1/4 of Section 34, Township 4 South, Range 1 East, Salt
Lake Base and Meridian. The boundaries of said parcel are described as follows:

Beginning at a point on the Northerly Right-of-Way Line of State Route 92, said point
also being S89°58'41"E 403.26 feet along the Section Line and S04°02'40"E 1303.43
foet from the South Quarter Corner of said Section 28; and running thence
N04°02'40"W 2857.75 feet, thence N83°28'20"E 283.68 feet; thence N53°05'33"E
1215.74 feet; thence N14°38'07"W 368.81 feet; thence N75°21'53"E 982.07 feet;
thence S07°33'50"E 420.33 feet; thence S74°14'09"E 1731.40 feet; thence
801°24'45"W 3315.83 feet to said Northerly Right-of-Way Line; thence the following six
courses along said Northerly Right-of-Way Line: ( 1) S89°41'35"W 366.16 feet; (2)
thence §89°43'46"W 790.00 feet; (3) thence S89°40'02"W 1110.00 feet; (4) thence
§89°44'09"W 670.00 feet; (5) thence S89°41'35"W 200.09 feet; (6) thence
N89°58'01"W 413.07 feet to the point of beginning, Contains 303.424 Acres

Bxcepting therefrom:
Any patt of the above described property lying within the Right-of-Way Limits of the

Stale Route 92.

Also Less and Excepting therefrom:

A parcel of land located in the East half of Section 28, and the Southwest quarter of
Section 27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah
. County, more particularly described as follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter
corner of said section 28, a found brass cap monument set in concrete; thence North
7°36'13" West 561.630 feet; thence North 57°40'47" East 197.972 feet; thence North
32°19'13" West 130.000 feet; thence Notth 57°40'51" East 470.000 feet; thence North
32°19'13" West 292.138 feet; thence North 57°40'47" East 927.501 feet; thence North
14°38'07" West 470,873 feet; thence North 75°21'53" East 850,000 feet; thence South
14°38'07" East 393,198 feet; thence South 74°14'09" East 895.770 feet; thence South
15°45'51" West 356,197 feet; thence South 74°14'09" East 434.876 feet; thence South
15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945,256 feet; thence
South 81°45'51" West 494,185 feet; thence South 57°45'51" West 643,508 feet; thence
South §1°48'12" West 794.602 feet to the point of beginning.

Net Acreage 203,571 Acres
[Tax Parcel ID No. 11-029-0043]
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IM Flash Technologies, Inc.

Parcel 1B

A parcel of land located in the East half of Section 28, and the
Southwest quarter of Section 27, in Township 4 South, Range 1 East,
Salt Lake Base and Meridian, Utah County, more particularly described
as follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter corner
of said section 28, a found brass cap monument set in concrete; thence North 7°36'13" West
361.630 feet; thence North 57°40'47" East 197.972 feet; thence North

32°19'13" West 130.000 feet; thence North 57°40'51" East 470.000 feet; thence North
32°19'13" West 292.138 feet; thence North 57°40'47" East 927.501 feet: thence North
14°38'07" West 470,873 feet; thence Noxth 75°21'53" East 850,000 fest; thence South

14°38'07" East 393,198 feet; thence South 74°14'09" East 895.770 feet; thence Soulh

15°45'51" West 356,197 feet; thence South 74°14'09" Bast 434.876 feet; thence South

15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945.256 feet; thence

South 81°45'51" West 494,185 feet; thence South 57°45'51" West 643.508 feet; thence South
81°48'12" West 794.602 feet to the point of beginning,

Contains 99.853 Acres

[Tax Parcel ID No. 11-029-0036]
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ATTACHMENT 3

[FORM OF ASSIGNMENT OF OWNERSHIP IN WATER RIGHT
DEDICATION ENTITLEMENT]

ASSIGNMENT OF WATER RIGHT
DEDICATION ENTITLEMENT

THIS ASSIGNMENT OF WATER RIGHT DEDICATION ENTITLEMENT (this

"Agsignment") is dated as of the day of , (the “Lffective
Date™), by and between _, & Delaware limited liability

4 a

company (“Assignor”); and

¢

(“Assigne&’).
RECITALS

A. Assignor is the certificate holder (the “Qertificate Halder™) of the certain
Certificate of Water Right Dedication and Entitlement (the “Certifitite”) evidencing a certain

water right dedication entitlement (the “Water Right Dedication Entitlement”) issued by Lehi
City for the right to receive water service to the real property described in the attached Exhibit A

(the “Property”) in the amount of 1,123.79 acre-feet of water per year as such is established by
the Water Purchase and Dedication Agreement between Assignor and Lehi City, dated as of the

day of (the “Agrecment™).

B. The Water Right Dedication Entitlement may be transferred, in whole or in part
together with a transfer of all or a portion of the Property.

C. The transfer must be authorized by Lehi City, which authorization shall not be
withheld and shall not be unreasonably conditioned or delayed.

D. In connection with the transfer of all or a portion of the Property, Assignor desires
to assign and transfer to Assignee Assignor’s rights and interests under the Water Right
Dedication Entitlement as set forth below and Assignee desires to accept such assignment and to
assume and perform all of Assignor’s covenants and obligations in and under the

from and after the Effective Date, subject to the terms and

conditions set forth below,

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the teceipt and sufficiency of which is acknowledged, Assignor and

Assignee hereby agree as follows:

Exhibit D-7
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I. Assignor hereby assigns, conveys, transfers, and sets over to Assignee Assignor's
right, title, and interest in and to . acre-feet of the Water Right Dedication Entitlement as
of the Effective Date,

2, Assumptiony. Assignee hereby assumes and agrees to perform, fulfill, and corply
with all covenants and obligations to be performed, fulfilled, or complied with relating to the
assigned Water Right Dedication Entitlement under the Agreement and the Certificate, which
arise from and after the Effective Date.

3. Futher Assurances, Following the Effective Date, and without any further
consideration or other payment, Assignor shall execute and deliver such other instruments of
conveyance, assignment, transfer and delivery and execute and deliver such other documents and
take or cause to be taken such other actions as Assignee reasonably may request in order to
consummate, complete and carty out the transaction contemplated by this Assignment.

4, Conifliet with the Purchase Agréement. This Assignment made hereunder is made
in accordance with and subject to the Agreement and the Certificate (including, without
limitation, the representations, warranties, covenants, and agreements contained therein), which
is incorporated herein by reference. In the event of a conflict between the terms and conditions
of this Assignment, and the terms and conditions of the Agreement, the terms and conditions of
the Agreement shall govern, supersede and prevail. Notwithstanding anything to the contrary in
this Assignment, nothing hetein is intended to, nor shall it, extend, amplify, or otherwise alter the
representations, warranties, covenants and obligations of the Parties contained in the Agreement
or the survival thetreof,

5. ‘Incoty B srpats; Sudcessors. The recitals set forth above and the
exhibit attached hereto are incorporated hersin by this reference. This Assignment may be
executed in one or more counterparts and delivered by electtonic transmission, each of which is
to be deemed original for all purposes, but all of which together shall constitute one and the same
instrament, All references to Assignor and Assignee herein shall be deemed to include their
respective successors and assigns.

IN WITNESS WHEREOF, Assignor and Assignes have duly executed this Assignment
as of the Effective Date.

[Signatures on following page]
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ASSIGNOR:

IM FLASH TECHNOLOGIES, LLC,
a Delaware limited liability company

By..
Print Name;
Tts:,

ASSIGNEE: -

a

By: .
Print Name:
Its;

CITY AUTHORIZATION:

LEHI CITY

By:
Is:  Mayor

Attest and Countersign:

City Recorder

9350236 9
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ATTACHMENT 2
[LEGAL DESCRIPTION OF THE PROPERTY]
The following described real property located in Utah County, State of Utah:

IM Flash Technologies, Ine.

Parcel 1A ,
A parcel of land, situate in the SE1/4 and NE1/4 of Section 28, SW1/4 of Section 27, |

NE1/4 of Section 33, and NW1/4 of Section 34, Township 4 South, Range 1 East, Salt
Lake Base and Meridian. The boundaries of said parcel are described as follows:

Beginning at a point on the Northerly Right-of-Way Line of State Route 92, said point
also being $89°58'41"E 403,26 feet along the Section Line and 804°02'40"E 1303.43 ;
feet from-the South Quarter Corner of said Section 28; and running thence :
N04°02'40"W 2857.75 feet; thence N83°28'20"E 283.68 feet; thence N53°05'33"E !
1215.74 feet; thence N14°38'07"W 368.81 feet; thence N75°21'53"E 982.07 feet;

thence S07°33'50"E 420.33 feet; thence 874°14'09"E 1731.40 feet; thence

S01°24'45"W 3315.83 feet to said Northerly Right-of-Way Line; thence the following six

courses along said Northerly Right-of-Way Line: (1) 889°41'35"W 366.16 feet; (2)

thence S89°43'46"W 790,00 feet; (3) thence S89°40'02"W 1110.00 feet; (4) thence

889°44'09"W 670,00 feet; (5) thence $89°41'35"W 200,09 feet; (6) thence

N89°58'01"W 413.07 feet to the point of beginning, Contains 303,424 Actes

Excepting therefrom:
Any part of the above described property lying within the Right-of-Way Limits of the

State Route 92,

Also Less and Excepting therefrom:
A parcel of land located in the Bast half of Section 28, and the Southwest quarter of

Section 27, in Township 4 South, Range 1 East, Salt Lake Base and Meridian, Utah
. County, more particularly described as follows: ' '

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter
commer of said gection 28, a found brass cap monurment set in concrete; thence North :
7°36'13" West 561.630 foet; thence North 57°40'47" East 197.972 feet; thence North {
32°19'13" West 130,000 feet; thence North 57°40'51" East 470.000 feet; thence North
32°19'13" West 292.138 feet; thence North 57°40'47" East 927.501 feet; thence Nozth |
14°38'07" West 470.873 feet; thence North 75°21'53" East 850,000 feet; thence South |
14°38'07" Bast 393.198 feet; thence South 74°14'09" East 895.770 fect; thence South . |
15°45'51" West 356,197 feet; thence South 74°14'09" East 434.876 feet; thence South
15°45'51" West 1,123,803 feet; thence North 74°14'09" West 945,256 feet; thence
South 81°45'51" West 494,185 feet; thence South 57°45'51" West 643,508 feet; thence
South 81°48'12" West 794.602 feet to the point of beginning.

Net Acreage 203,571 Actes
[Tax Parcel ID No. 11-029-0043]
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IM Flash Technologies, Inc.

Parcel 1B.
A parcel of land located in the East half of Section 28, and the

Southwest quarter of Section 27, in Township 4 South, Range 1 East,
Salt Lake Base and Meridian, Utah County, more pamcularly described
ag follows:

Beginning at a point that is North 49°33'54" East 689.864 feet from the South quarter corner
of sald section 28, & found brass cap monument set in concrete; thence North 7°36'13" West
561.630 feet; thence North 57°40'47" East 197.972 feet; thence Narth

32°19'13" West 130,000 feet; thence North 57°40'51" East 470.000 feet; thence North
32°19'13" West 292,138 feet; thence North 57°40'47" East 927.501 feet; thence North
14°38'07" West 470.873 feet; thence North 75°21'53" Fast 850,000 feet; thence South

14°38'07" Bast 393.198 feet; thence South 74°14'09" East 895.770 feet; thence South
15°45'51" West 356,197 feet thence South 74°14'09" East 434,876 feet; thence South

15°45'51" West 1,123.803 feet; thence North 74°14'09" West 945,256 feet; thence

South 81°45'51" West 494.185 feet; thence South 57°45'51" West 643.508 feet: thence South
81°48'12" West 794.602 feet to the point of beginning.

Contains 99.853 Acres

[Tax Parcel ID No. 11-029-0036]
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ATTACHMENT 3

[Form Assignment of Ownership in Water Right Dedication Entitlement]

ASSIGNMENT OF WATER RIGHT
DEDICATION ENTITLEMENT

THIS ASSIGNMENT OF WATER RIGHT DEDICATION ENTITLEMENT (this

"Assignment™) is dated as of the day of R (the “Effective
Date”), by and between . a Delaware limited liability liability
company (“Assignor™); and s a
(“Assignee”).
RECITALS
A, Assignor is the certificate holder (the “Certificate Holder”) of the certain

Certificate of Water Right Dedication and Entitlement (the “Certificate”) evidencing a certain
water right dedication entitlement (the “Water Right Dedication I Ent:tlcment”) issued by Lehi
City for the right to receive water service to the real property described in the attached Exhibit A
(the “Property”) in the amount of 1,123.79 acre-feet of water per year as such is established by
the Water Purchase and Dedication Agreement between Assignor and Lehi City, dated as of the

day of (the “Agreement™),

B. The Water Right Dedication Entitlement may be transferred, in whole or in part
together with a transfer of all or a portion of the Property.

C. The transfer must be authorized by Lehi City, which authorization shall not be
withheld and shall not be unreasonably conditioned or delayed.

D. In connection with the transfer of all or a portion of the Property, Assignor desires
to assign and transfer to Assignee Assignor’s rights and interests under the Water Right
Dedication Entitlement as set forth below and Assignee desires to accept such assignment and to
assume and perform all of Assignor’s covenants and obligations in and under the

from and after the Effective Date, subject to the terms and

conditions set forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, Assignor and
Assignee hereby agree as follows:
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1. Assignor hereby assigns, conveys, transfers, and sets over to Assignee Assignor's
right, title, and interest in and to acre-feet of the Water Right Dedication Entitlement as
of the Effective Date,

2. Assumption. Assignee hereby assumes and agrees to perform, fulfill, and comply
with all covenants and obligations to be performed, fulfilled, or complied with relating to the
assigned Water Right Dedication Entitlement under the Agreement and the Certificate, which

arise from and after the Effective Date.

3. Further Assurances. Following the Effective Date, and without any further
consideration or other payment, Assignor shall execute and deliver such other instruments of
conveyance, assighment, transfer and delivery and execute and deliver such other documents and
take or cause to be taken such other actions as Assignee reasonably may request in order to
consummate, complete and carry out the transaction contemplated by this Assignment.

4, Conflict with the Purchase Agreement. This Assignment made hereunder is made
in accordance with and subject to the Agreement and the Certificate (including, without
limitation, the representations, warranties, covenants, and agreements contained therein), which
is incorporated herein by reference. In the event of a conflict between the terms and conditions
of this Assignment, and the terms and conditions of the Agreement, the terms and conditions of
the Agreement shall govern, supersede and prevail. Notwithstanding anything to the contrary in
this Assignment, nothing herein is intended to, nor shall it, extend, amplify, or otherwise alter the
representations, warranties, covenants and obligations of the parties contained in the Agreement

or the survival thereof.

5. Incorporation; Counterparts; Successors. The recitals set forth above and the
exhibit attached hereto are incorporated herein by this reference, This Assignment may be
executed in one or more counterparts and delivered by electronic transmission, each of which is
to be deemed original for all purposes, but all of which together shall constitute one and the same
instrument. All references to Assignor and Assignee herein shall be deemed to include their

respective successors and assigns,

IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment
as of the Effective Date.




ASSIGNOR:

IM FLASH TECHNOLOGIES, LLC,
a Delaware limited liability company

By:

Print Name;

ENT22110:2019

Its:

ASSIGNEE:

a

By:

Print Name:

Its:.

Attest and Countersign:

City Recorder

93785673

CITY AUTHORIZATION:

LEHI CITY

By:

Itss  Mayor
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