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AMENDED AND RESTATED MASTER DEVELOPMENT AGREEMENT

FOR

LAKEVIEW BUSINESS PARK

THIS AMENDED AND RESTATED MASTER DEVELOPMENT AGREEMENT is

made and enteredas of the day of Jhup s/, 2018, by and between

TOOELE COUNTY, a politicalsubdivisionoftheStateofUtah,and RG IV,LLC, a Utah limited

liabilitycompany.

RECITALS

A. The capitalizedterms used in thisARMDA and in theserecitalsare definedin

Section1.2,below.

B. Master Developer owns thePropertywhich islocatedwithinTooele County,Utah.

C. The Property,along with the Excluded Property,iscurrentlythe subjectof the

OriginalDevelopment Agreement forthe"MillerMotorsportsBusinessPark" enteredintoby the

OriginalParties.

D. The Partiesdesireto enterintothisARMDA tonovate,replaceand supersedethe

OriginalDevelopment Agreement in itsentiretyas itrelatesto the Property,and the Original

Partiesdesiretobe otherwisereleasedand toreleaseeachotherfrom theirobligationsand promises

under theOriginalDevelopment Agreement.

E. The Parties also desire to vacate the Existing Plat, which will occur

contemporaneouslywith thefinalapprovalof theMaster Plan asmore fullyspecifiedbelow.

F. The Partiesacknowledge thatMaster Developer may electto requestthatthe

Propertybe annexed intothejurisdictionalboundariesof Tooele City or GrantsvilleCity,or to

oppose theProperty'sannexation.
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G. The Partiescontemplate that if there is any annexation,then the annexing

jurisdictionwould recognizetherightsofMaster Developer and
assume theresponsibilitiesof the

County under thisARMDA unlessotherwiseagreedtoby Master Developer.

H. The Partiesdesiretofacilitatethedevelopment oftheProjectthroughthepotential

use ofspecialfinancingvehiclesincludingbutnot
limitedtosuch asthoseprovidedforinChapter

17C oftheUtah Code Ann. (2018).

I. Master Developer and theCounty desirethatthePropertybe developedinaunified

and consistentfashionpursuanttotheMaster Plan.

J. The Partiesacknowledge that development of the Property pursuant to this

ARMDA willresultinsignificantplanningand economic benefitsto theCounty and itsresidents

by, among otherthings,requiringorderlydevelopment of the Property as a master planned

development and increasingproperty tax and other revenues to the community based on

improvements tobe constructedon theProperty.

K. The Partiesdesireto enterintothisARMDA tomore fullyspecifytherightsand

responsibilitiesofMaster Developer todevelop
thePropertyasexpressedinthisARMDA and the

Master Plan, and the rightsand responsibilitiesof the County to allow and regulatesuch

development pursuant to the requirementsof thisARMDA, the Master Plan, and allother

applicablelaws.

L. The Partiesunderstandand intendthatthisARMDA isa "development agreement"

withinthemeaning oftheAct and enteredintopursuanttotheterms oftheAct.

M. The County findsthatthisARMDA and theMaster Plan conform with theintent

oftheCounty's GeneralPlan.
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NOW, THEREFORE, inconsiderationofthemutual covenantscontainedherein,and other

good and valuableconsideration,thereceiptand sufficiencyofwhich ishereby acknowledged,the

County and Master Developer hereby agreetothefollowing:

TERMS

1. Incorporation ofRecitalsand Exhibits/Definitions.

1.1 Incorporation. The foregoingRecitalsand Exhibits"A-1," "A-2," and "B" are

hereby incorporatedintothisARMDA.

1.2 Definitions.As used inthisARMDA, thewords and phrasesspecifiedbelow shall

have thefollowingmeanings:

1.2.1 33rd Parkway means thatfuturepublicroad illustratedon Exhibit"B" that

may run easttowest and connecttotheMid-Valley Highway.

1.2.2 Act means theCounty Land Use, Development, and Management Act,Utah

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

1.2.3 Applicant means apersonorentitysubmittinga Development Application.

1.2.4 ARMDA means this Amended and Restated Master Development

Agreement.

1.2.5 Buildout means the completion of allof the development on the entire

Projectinaccordancewith theMaster Plan.

1.2.6 County means Tooele County.

1.2.7 County Commission means theelectedTooele County Commission.

1.2.8 County Consultant[s]means one ormore outsideconsultantsemployed by

theCounty invariousspecializeddisciplinessuch astraffic,hydrology,or drainage
forreviewing

certainaspectsofthedevelopment oftheProject.
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1.2.9 County's Future Laws means the ordinances,policies,standards,and

procedureswhich may be in effectas of a particulartime in the futurewhen a Development

Applicationissubmittedfora partof theProject
and which may or may notbe applicableto the

Development Applicationdependingupon theprovisionsofthisARMDA.

1.2.10County's Vested Laws means the ordinances,policies,standards,and

proceduresoftheCounty in effectas ofthedateof thisARMDA and consistentwith theMaster

Plan.

1.2.11CRA means a Community Reinvestment Agency createdpursuant to

Chapter 17C oftheUtah Code Ann. (2018).

1.2.12Default means a materialbreach ofthisARMDA as specifiedherein.

1.2.13Denial means a formal denialissuedby the finaldecisionmaker of the

County fora particularDevelopInentApplication,excluding
review comments or "redlines"by

County staff.

1.2.14Development means thedevelopment of aportionofthePropertypursuant

toan approved Development Application.

1.2.15Development Applicationmeans a complete applicationtotheCounty for

development of a portionof theProjectincludinga finalplat,Subdivision,or any otherpermit,

certificate,or otherauthorizationfrom theCounty requiredfordevelopment oftheProject.

1.2.16Development Report means a reportcontainingtheinformationspecified

in Section2.4 submittedto the County by Master Developer for a Development by Master

Developer or forthe saleof any Parcelto a Subdeveloper or the submittalof a Development

Applicationby a Subdeveloperpursuanttoan assignmentfrom Master Developer.
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1.2.17Excluded Property means thatProperty as describedin Exhibit"A-2"

which has previouslybeen developedpursuantto the OriginalDevelopment Agreement (siteof

thePurpleMattressrealpropertyand improvements).

1.2.18ExistingPlatmeans a finalplatforMillerMotorsportsPark BusinessPark

PUD No. 1 recordedon April 14,2009 as Entry No. 324129 in the officialrecordsof Tooele

County,Utah.

1.2.19General Plan means the general plan adopted by the County on

June 21,2016, and asrevisedpriortothedatethisARMDA isexecuted.

1.2.20Master Developer means RG IV, LLC, a Utah limitedliabilitycompany,

and itsassigneesortransfereesaspermittedby thisARMDA.

1.2.21Master Plan means theMaster Plan fortheentireProjecttobe developed

on the Propertyas shown on Exhibit"B" and finallyapproved by the County as a modified

development planunder Tooele County Land Use Ordinance Sections9-7 and 9-8.

1.2.22Mid-Valley Highway means that futurepublic road anticipatedto be

constructedby theUtah Department of Transportationthatwillrun northto southconnecting
to

I-80.

1.2.23Non-County Agency means any regulatorybody having any jurisdiction

overtheconsiderationof any Development Applicationotherthanthedounty.

1.2.24Noticemeans any noticetoorfrom any PartytothisARMDA thatiseither

requiredorpermittedtobe giventoanotherParty.

1.2.25 OriginalDevelopment Agreement means thedevelopment agreement for

the"MillerMotorsportsBusinessPark" datedApril7,2009
and recordedasEntry# 324130 inthe

officialrecordsoftheTooele County Recorder.
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1.2.26Original Partiesmeans the originalpartiesto the OriginalDevelopment

Agreement, specificallyTooele County, the Deseret Peak Special Service District,Giza

Development LLC, and MillerFamily Real EstateLLC.

1.2.27Outsourc[e][ing]means theprocessoftheCounty contractingwith County

Consultantsorpaying overtimeto County employees toprovidetechnicalsupportin thereview

and approvalof thevariousaspectsof a Development Applicationasismore fullysetout inthis

ARMDA.

1.2.28Parcel means a portion of the Property thatis createdby the Master

Developer accordingtotheMaster Plan tobe soldtoa Subdeveloper.

1.2.29Party/Partiesmeans, in the singular,eitherMaster Developer or the

County; inthepluralboth theMaster Developer and theCounty.

1.2.30Planning Commission means theCounty'splanningcommission.

1.2.31Project means the totaldevelopment to be constructedon the Property

pursuantto thisARMDA with the associatedpublicand privatefacilities,and allof the other

aspectsapproved aspartofthisARMDA and theMaster Plan.

1.2.32Property means the realpropertyowned and to be developed by Master

Developer more fullydescribedinExhibit"A-1."

1.2.33Public Infrastructuremeans those elements of infrastructurethat are

planned to be dedicatedtothe County, includingaccordingto theMaster Plan,as a conditionof

theapprovalof a Development Application.

1.2.34Rail Trailmeans thattrailrunningeasttowest alongthesouthernedge of

theProperty,as shown on Exhibit"B."
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1.2.35Road Swap Parcelsmeans thoseparcelsidentifiedon Exhibit"B" to be

swapped between thePartiesasmore fullyspecifiedinSection10.2,below.

1.2.36Sheep Lane means thatexistingroadway runningnorthto southalongthe

westernedge oftheProperty,as shown on Exhibit"B."

1.2.37Subdeveloper means a person or an entitynot "related"(asdefinedby

Section 165 of the InternalRevenue Code) to Master Developer thatpurchases a Parcel for

development.

1.2.38 Subdivision means the divisionof any portion of the Project into

developableareapursuanttostateorlocallaw and theMaster Plan.

1.2.39Tooele County means Tooele County,Utah, a Utah politicalsubdivision.

1.2.40Zoning Map means thatmap adoptedby theCounty specifyingthezoning

fortheProperty.

1.2.41Zoning Ordinance means the County's Land Use and Development

Ordinance adoptedpursuanttotheAct.

2. Development ofthe Project.

2.1 ExclusiveAgreement/Novation and Superseding ofthe OriginalDevelopment

Agreement. This ARMDA shallbe theexclusiveagreementbetween thePartiesfordevelopment

oftheProperty.The OriginalDevelopment Agreement ishereby acknowledged by thePartiesand

theOriginalPartiestobe novated,superseded,and ofno effect.

2.2 Original Parties'Waiver and Release. The OriginalPartieshereby waive all

rights,claims,or actions,whether now known or unknown, they may have under the Original

Development Agreement and ExistingPlat,and hereby mutually releaseone anotherfrom their

obligationsand covenantsunder thatagreementand plat.
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2.3 Compliance with this ARMDA. Development of the Project shallbe in

accordancewiththeCounty'sVested Laws, theCounty'sFutureLaws (totheextentthattheseare

applicableas otherwisespecifiedin thisARMDA), the Zoning Map, the Master Plan,and this

ARMDA.

2.4 Accounting for Parcels Sold to Subdevelopers. Any Parcel sold by Master

Developer to a Subdevelopershallincludethetransferoftherightand obligationto developsuch

Parcelinaccordancewith thisAgreement and theMaster Plan. At therecordationof a document

of conveyance forany Parcelsoldtoa Subdeveloper,Master Developer shallprovidetheCounty

a Development Report showing theownership oftheParcel(s)soldand theprojectedorpotential

uses.

3. Zoning and Vested Rights.

3.1 Zoning. The Propertyis zoned as shown on the Zoning Map and thatzoning

accommodates and allows alldevelopment contemplated by Master Developer, includingthe

development rightsand usesdescribedhereinand depictedintheMaster Plan,asmore particularly

setforthbelow.

3.2 Vested Rights Granted by Approval ofthisARMDA. The Partiesacknowledge

and agreethattheMaster Plan and thisARMDA
constitutemajor adjustmentstothedevelopment

plantheCounty has approved forthisProperty,and that,unless
otherwisespecified,thepromises,

covenants,benefits,and obligationssetforthin thisARMDA arecontingentupon the Planning

Commission's approvaloftheMaster Plan as a modified development planunder Tooele County

Land Use Ordinance Sections9-7 and 9-8. To themaximum extentpermissibleunder thelaws of

Utah and theUnited Statesand atequity,once theMaster Plan has been approved by thePlanning

Commission, thePartiesintendthatthisARMDA willgrantMaster Developer allrightstodevelop
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theProjectin fulfillmentof thisARMDA, the Master Plan,the County's Vested Laws, and the

Zoning Map except as specificallyprovided herein. The Partiesspecificallyintendthatthis

ARMDA granttoMaster Developer "vestedrights"as thatterm isconstruedinUtah's common

law and pursuanttoUtah Code Ann. 17-27a-508.As ofthedateofthisARMDA, Tooele County

confinns thattheuses,configurations,and densitiesreflectedin the Master Plan are consistent

with Tooele County'sexistinglaws,Zoning Map, and GeneralPlan.

3.3 Exceptions. The restrictionson the applicabilityofthe County's FutureLaws to

theProjectas specifiedin Section3.2aresubjecttoonly
thefollowingexceptions:

3.3.1 Master Developer Agreement. The County's Future Laws thatMaster

Developer agreesinwritingapplytotheProject;

3.3.2 Stateand Federal Compliance. The County's Future Laws which are

generallyapplicableto allpropertiesintheCounty'sjurisdiction
and which arerequiredin order

tocomply with Stateand Federallaws and regulationsaffectingtheProject;

3.3.3 Codes. The County's development standards,engineeringrequirements,

approvals,and supplementalspecificationsforpublicworks, and any oftheCounty'sFutureLaws

thatareupdatesor amendments to existingbuilding,plumbing, mechanical,electrical,dangerous

buildings,drainage,or similarconstructionor safetyrelatedcodes, such as the International

BuildingCode, theAPWA Specifications,AAHSTO Standards,theManual of Uniform Traffic

ControlDevices or similarstandardsthatare generatedby a nationallyor statewiderecognized

construction/safetyorganization,orby theStateorFederalgovernments or areotherwiserequired

tomeet legitimateconcernsrelatedtopublichealth,safety,orwelfare;
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3.3.4 Taxes. Lawful taxes,ormodificationsthereto,and nothinginthisARMDA

shallbe construedas waiving or limitinginany way Master Developer'sor any Subdeveloper's

righttochallengetaxesimposed by theCounty, which rightisherebyreserved;

3.3.5 Fees. Changes to the amounts of feesfortheprocessingof Development

Applicationsthataregenerallyapplicabletoalldevelopment
withintheCounty'sjurisdiction(or

a portionoftheCounty'sjurisdictionasspecifiedin
thelawfullyadoptedfeeschedule)and which

areadoptedpursuantto Stateand locallaw;

3.3.6 Impact Fees. Impact fees or modificationstheretowhich are lawfully

adoptedand imposed by theCounty. Master Developer and Subdeveloperagreethatthe impact

fees imposed on the Master Developer by the County meet allrequirementsof the U. S.

Constitution,Utah Constitution,and applicablestatutesand ordinances,includingbut not limited

toUtah Code Ann. 11-36a-101(2018)etseq.;and,

3.3.7 Compelling,CountervailingInterest.Laws, rules,or regulationsthatthe

County'slanduse authorityfinds,on therecord,arenecessaryto avoidjeopardizinga compelling,

countervailingpublicinterest,ofwhich jeopardytheCounty was notreasonablyaware atthetime

oftheexecutionofthisARMDA.

3.4 IntentRegarding Administration and Amendment ofthisARMDA. The

Partiesintendthattheadministration,but not approval,ofthisARMDA and any amendments

thereto,includingbutnot limitedtoExhibit"B," as"administrative"
and not "legislative"in

nature.

3.5 PotentialFuture Rezoning. Ifthe County enactsa zone change affectingthe

Propertythatincorporatestheuses,densities,and
the otherpertinentprovisionsof thisARMDA

and theMaster Plan,thenthatnew zoning,thisARMDA, and theMaster Plan shallapplytothe
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Property,and the Projectwill be releasedfrom the planned unit development requirements

applicableunder theProperty'spriorzoningunder
Tooele County Land Use Ordinance Section9.

4. Term of Agreement. The term of thisARMDA shallbe untilDecember 31, 2028. If

Master Developer has not been declaredinDefault(orifany such Defaultisnot being cured as

providedherein),thisARMDA shallautomaticallybe extendeduntilDecember 31,2038, and if

Master Developer has notbeen declaredinDefault(orifany such Defaultisnot being cured as

provided herein),at thattime then thisARMDA shallautomaticallybe extended again until

December 31,2048. This ARMDA shallalsoterminateautomaticallyatBuildout.

5. Processing ofDevelopment Applications.

5.1 Outsourcing of Processing of Development Applications. Within fifteen(15)

business days afterreceiptof a Development Application,and upon the request of Master

Developer,theCounty and Master Developer willconfertodeterminewhether theCounty desires

toOutsourcethereviewofany aspectoftheDevelopment Applicationtoensurethatitisprocessed

on a timelybasis.IftheCounty determinesthatOutsourcingisappropriate,thentheCounty shall

promptly estimatethe reasonably anticipateddifferentialcost of Outsourcing in the manner

selectedby the County in good faithconsultationwith the Master Developer or Subdeveloper

(eitherovertimeto the County employees or the hiringof a County Consultant).Ifthe Master

Developer or a Subdevelopernotifiesthe County thatitdesirestoproceed with the Outsourcing

based on theCounty's estimateof costs,thentheMaster Developer or Subdeveloper
shalldeposit

in advance with the County the estimateddifferentialcostand the County shallthen promptly

proceedwith having thework Outsourced. Upon completionoftheOutsourcingservicesand the

provisionby theCounty of an invoice(withsuch reasonablesupportingdocumentation asmay
be

requestedby Master Developer or Subdeveloper)fortheactualdifferentialcost(whetherby way
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ofpaying a theCounty Consultantorpaying overtimeto County employees) of theOutsourcing,

Master Developer or the Subdevelopershall,withinten (10)businessdays,pay or receivecredit

(asthe casemay be) forany differencebetween the estimateddifferentialcostdepositedforthe

Outsourcingand theactualcostdifferential.

5.2 Acceptance of CertificationsRequired for Development Applications. Any

Development Applicationrequiringthesignature,endorsement,or certification,
and/orstamping

by a person holding a licenseor professionalcertificationrequiredby the Stateof Utah in a

particulardisciplineshallbe requiredto be so signed,endorsed,certified,or stamped signifying

thatthecontentsoftheDevelopment Applicationcomply withtheapplicableregulatorystandards

oftheCounty. The County shouldendeavortomake allofitsredlines,comments, or suggestions

at the time of the firstreview of the Development Applicationunless any changes to the

Development Applicationraisenew issuesthatneed tobe addressed.

5.3 Independent Technical Analyses forDevelopment Applications.IftheCounty

needs technicalexpertisebeyond the County's internalresourcesto determine impacts of a

Development Application,such as forstructures,bridges,water tanks,and othersimilarmatters

which arenot requiredby the County's Vested Laws to be certifiedby such expertsas partof a

Development Application,the County may engage such expertsas County Consultantswith the

actualand reasonablecostsbeing the responsibilityof Applicant. The County Consultant

undertakingany review by the County requiredor permittedby thisARMDA shallbe selected

from a listgeneratedby the County for each such County review pursuantto a "requestfor

proposal"processor as otherwiseallowed by the County ordinancesor regulations.Applicant

may, in itssole discretion,strikefrom the listf qualifiedproposers any of such proposed
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consultantsso long as atleastthree(3)qualifiedproposersremain
forselection.The anticipated

costand timelinessof such reviewmay be considereda factorinchoosingtheexpert.

5.4 County Denial of a Development Application. If the County denies a

Development Application,itshallprovidea writtendeterminationadvisingtheApplicantof the

reasonsfor denial,includingspecifyingthe reasonsthe County believesthatthe Development

Applicationisnot consistentwith thisARMDA,
theMaster Plan,theCounty's Vested Laws (or,

ifapplicable,theCounty'sFutureLaws), or any
otherapplicablelaw.

5.5 Meet and Confer Regarding Development Application Denials. The County

and Applicantshallmeet withinfifteen(15)businessdays of any Denial to resolvethe issues

specifiedintheDenialof a Development Application.

5.6 County Denials of Development Applications Based on Denials from Non-

County Agencies. IftheCounty'sDenialof a Development Applicationisbased on thedenialof

the Development Applicationby a Non-County Agency, ifApplicant chooses to appeal such

Denial,itshallbe through the appropriateproceduresfor such a decisionand not through the

processesspecifiedbelow.

5.7 Mediation ofDevelopment ApplicationDenials.

5.7.1 IssuesSubjecttoMediation. Issuesresultingfrom theCounty'sDenial of

a Development ApplicationthatthePartiesare
not abletoresolveby "Meet and Confer" shallbe

mediated,and includethefollowing:

(i) thelocationofon-siteinfrastructure,includingutilitylinesand stub

outstoadjacentdevelopments;

(ii) right-of-waymodificationsthat do not involve the alteringor

vacatingof a previouslydedicatedpublicright-of-way;
and
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(iii) theissuanceofbuildingpermits.

5.7.2 Mediation Process. Ifthe County and Applicantareunable to resolvea

disagreementsubjectto mediation,the Partiesshallattemptwithin ten (10) businessdays to

appointamutuallyacceptablemediatorwithknowledge
ofthelegalissueindispute.IftheCounty

and Applicantareunabletoagreeon a singleacceptablemediatortheyshalleach,withinten(10)

additionalbusinessdays, appointtheirown representative.These two representativesshall,

between them, timelychoose the singlemediator. Applicantshallpay the feesof the chosen

mediator.The chosenmediatorshall,withinfifteen(15)businessdays,reviewthepositionsofthe

Partiesregardingthe mediation issueand promptly attemptto mediate the issuebetween the

Parties.IfthePartiesareunabletoreachagreement,themediatorshallnotifythePartiesinwriting

oftheresolutionthatthemediatordeems appropriate.The mediator'sopinionshallnotbe binding

on theParties,nor shallitbe admissibleinany subsequentproceedingsregardingthedispute.

5.8 ArbitrationofDevelopment Application Objections.

5.8.1 IssuesSubjectto Arbitration.Issuesregardingthe County's Denial of a

Development Applicationthatrequireresolutionby scientificortechnicalexperts,such astraffic

impacts,water qualityimpacts,pollutionimpacts,etc.,
aretheonlyissuessubjecttoarbitration.

5.8.2 MediationRequiredBefore Arbitration.Priortoany arbitrationtheParties

shallfirstattemptmediationasspecifiedinSection5.7.

5.8.3 ArbitrationProcess. Ifthe County and Applicantareunable to resolvean

issuesubjecttoarbitrationunder thisARMDA throughmediation,thePartiesshallattemptwithin

ten (10)businessdays of the mediation'sfailureto appointa mutually acceptableexpertin the

professionaldiscipline(s)oftheissue(s)inquestion.
IfthePartiesareunableto agreeon a single

acceptablearbitrator,they shalleach,withinten (10)
additionalbusinessdays,appointtheirown
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individualappropriateexpert.These two expertsshall,between them, timelychoose the single

expertarbitrator.Applicantshallpay thefeesof thechosen expertarbitrator.The chosen expert

arbitratorshall,withinfifteen(15)businessdays afterretention,reviewthepositions
oftheParties

regardingthearbitrationissueand rendera decision.The expertarbitratorshallasktheprevailing

partytodraftaproposed orderforconsideration
and objectionby theothersideunder appropriate

timelinessetby the expertarbitrator.Upon adoptionby theexpertarbitrator,afterconsideration

ofany such objections,theexpertarbitrator'sdecision
shallbe finaland bindingupon both Parties.

Ifthe expertarbitratordeterminesas a partof the decisionthatthe County's or the Applicant's

positionwas not onlyincorrectbut was alsomaintainedunreasonablyand not in good faith,then

theexpertarbitratormay orderthatPartytopay fees;iftheCounty,topay the expertarbitrator's

fees,or iftheApplicant,topay,in additiontotheexpertarbitrator'sfees,
an amount equalto the

expertarbitrator'sfeestotheCounty.

5.9 Parcel Sales.The County acknowledges thatthepreciselocationand detailsofthe

publicimprovements,layoutand design,and any othersimilaritemregardingthedevelopment of

a particularParcelmay not be known atthetime of the creationof or saleof a Parcel.Master

Developer may obtainapprovalof a Subdivisionas isprovided in Utah Code Ann. 17-27a-

103(62)(c)(vi)and meeting allotherapplicablerequirementssetforthin thisARMDA
and the

Master Plan,withoutbeing subjectto any requirementintheCounty's Vested Laws to complete

orprovidesecurityforany PublicInfrastructure
atthetimeofsuch Subdivision.The responsibility

forcompleting and providingsecurityforcompletion of any PublicInfrastructurein the Parcel

shallbe insteadthatoftheMaster Developer,or a Subdeveloperupon a subsequentre-Subdivision

of the Parcel that creates individuallydevelopable parcels. However, constructionof

improvements shallnotbe alloweduntiltheMaster Developer or Subdevelopercomplieswith the
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County's Vested Laws, including to complete or provide security for required Public

Infrastructure.

6. Application under the County's Future Laws. Without waiving any rightsgrantedby

thisARMDA, Master Developer may, atany time,choose to submit a Development Application

for any part or allof the Projectunder the County's Future Laws in effectat the time of the

Development Application.

7. Annexation. Master Developer,initssoleand absolutediscretion,may, atany time and

from timetotime,electtoseektoannex partorallofthePropertyintothejurisdictional
boundaries

of Tooele City,GrantsvilleCity,or any othermunicipality.Subjectto theprovisionsof Section

7.1,the County covenants thatitand any agency thatitcontrolswillnot objectto any future

annexation. .

7.1 County Payback. Any annexationofpartor allofthePropertyshallinclude

provisionstoensurethattheCounty and agenciesitcontrolsarefullyreimbursed forany Public

Infrastructurethattheyhave constructedpursuanttothisARMDA ortheMaster Plan.

8. Public Infrastructure.

8.1 Construction by Master Developer. Other than forthose elements of Public

InfrastructureotherwisespecifiedinthisARMDA and theMaster Plan which may be constructed

by theCounty or agenciesitcontrols,Master Developer shallhave therightand theobligationto

constructor causetobe constructedand installedallPublicInfrastructurereasonablyand lawfully

requiredas a conditionof approvalof a Development Application.Any amounts expended by

Master Developer for any Public Infrastructureshallbe reimbursed to Master Developer by

revenuesgeneratedby theCRA asprovidedinSection9,below.
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8.2 Bonding. If,and to the extentrequiredby the County's Vested Laws, unless

otherwiseprovidedby Chapter 17-27aoftheUtah Code Ann. as amended, securityforany Public

Infrastructureisrequiredby theCounty or an agency itcontrols,thenApplicantshallprovideitin

aform acceptabletotheCounty ortheagency itcontrolsasspecifiedintheCounty'sVestedLaws.

Partialreleasesof any such requiredsecurityshallbe made as work progressesbased on the

County'sVested Laws.

9. Community Reinvestment Agency or SimilarAssistance.

9.1 Creation of CRA. At therequestof Master Developer,the County shalleither

initiatetheprocesstocreatea CRA or shallenterintoan interlocalcooperationagreementwith an

existingCRA to provide Master Developer with the maximum amount of financialassistance

allowableatlaw toprovidethePublicInfrastructurerequiredforthedevelopment of theProject.

If,in itssole discretion,Master Developer chooses to tryto utilizeany otherform of public

assistanceto develop thePublicInfrastructure(including,but not limitedto,the creationof an

assessmentarea),thentheCounty shalluse itsbesteffortstocooperateincreatingsuch a financing

vehicletoprovideMaster Developer with themaximum amount of financialassistanceallowable

atlaw.

9.2 County AdministrativeCosts.From anyproceedsgeneratedby theCRA orother

financingvehiclespecifiedinSection9.1,theCounty shallbe entitledtobe paid,beforeany other

distributionof revenues,itsreasonableand actualcostsof administeringtheCRA, agreement,or

otherfinancingvehicle.

9.3 Accounting for and Payment of CRA-Reimbursable Expenses. Any monies

spent by eitherthe County or Master Developer for the constructionof Public Infrastructure

pursuanttothisARMDA ortheMaster Plan shallbe accountedforwith adequatedocumentation.
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Each quarter,as monies arereceivedintotheCRA or otherfinancingvehicle,any Partyhaving

unreimbursed costsshallbe paidfrom theproceedsoftheCRA orotherfinancingvehicleon apro

ratabasiscalculatedby takingthe amount of any Party'sshareof theunreimbursed costsof the

PublicInfrastructuredividedby thetotalunreimbursed costsofthePublicInfrastructure.

9.4 Surplus Revenues. The Partiesacknowledge thatfrom time-to-timeand over the

term oftheCRA or any otherfinancingvehicle,theremay be revenuesgeneratedthatexceed the

costsoftherequiredPublicInfrastructure.The Partiesfurtheracknowledge thatitmay be inthe

interestof both of thePartiestouse,insofaraspermittedby applicablelaw,some or allof those

excessproceedstoincentivizeMaster Developer tobringinhigh-quality
end usersby such means

as assistancewith tenantimprovements, creationof visualand physicalamenities,and other

elementsthatcontributeto the environment of the Project.The Partiesshallnegotiatein good

faithforthedistributionofany such excessproceedsina manner thatmaximizes theincentivesto

generatemeasurableresultssuch ashigh-skilledand high-payingemployment.

9.5 Bonding. At therequestofMaster Developer,theCounty shall,insofarasitisable

and permittedby applicablelaw,use itsbesteffortsto issue,or to cooperatein theissuanceof,

bonds based on the anticipatedrevenues of the CRA or otherfinancingvehicle,to generatethe

monies necessarytopay fortherequiredPublicInfrastructuretobe builtby theCounty and Master

Developer.

9.6 FailureofRevenues. The abilityoftheCRA orotherfinancingvehicletogenerate

sufficientmonies to reimburseor otherwisepay the County and theMaster Developer forcosts

and expenses incurredasprovided in thisARMDA isconsiderationforthe Partiesto enterinto

thisagreement and a material,integralterm hereto. Should the CRA or otherfinancingvehicle

prove unabletogeneratesufficientmonies,thePartiesagree
itwillrenderperformanceunder this
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ARMDA impossibleor impracticableand pointless,and shalloperateeitherto dischargeallof

eachParty'sobligationshereunderor,attheParties'discretion,
allowthem tonegotiatea mutually

satisfactoryreformation.

10. Roadways and Trails.

10.1 Sheep Lane Improvements. The County may electto plan, designateand

construct,or have constructed,certainroad widening improvements along Sheep Lane in

coordinationwithoraftertheconstructionofanticipatedMid-ValleyHighway improvements. The

County shallwork with UDOT and use itsbesteffortstoensurethatsuch road improvements will

only affectSheep Lane and avoid or minimize any adverseimpact on the Property. IfUDOT

proposes a roadway routeforthePropertyotherthan Sheep Lane, the County willuse itsbest

effortsto cause such proposed roadway to pass over and along the easternmostedge of the

Property.Ifany modificationto Sheep Lane requiresit,and ifMaster Developer has not already

obtainedapprovalfor a Development Applicationforthe same area,Master Developer shall

dedicatetotheCounty up tothirtyfeet(30')ofright-of-wayon thefarwesternside
oftheProperty

as illustratedon Exhibit"B." The County shallcoordinatesuch improvements to Sheep Lane or

to the alternativeconnectionto allow as many accesspointsto the Property as permittedby

applicablelaws and transportationregulations,includingsafetyregulations,and,
ifrequired,

UDOT approval.Access toSheep Lane (aCommunity SpineArterialRoad) shallhave aminimum

spacingof nine hundred thirtyfeet(930')forfullaccessat an intersectionwith any signalized

intersectionsa minimum of two thousand sixhundred and fortyfeet(2,640')apart,perAASHTO

standards.RightIn/RightOut accessmay be allowedwith a minimum of sixhundred feet(600')

spacingfrom intersectionsand otheraccesspointswiththeconstructionofan additionalrighthand
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lane by the Master Developer. Access pointson ExbibitB may be modified to meet these

requirements.

10.2 Vacation ofExistingPlat/Swap Parcels.The County shallinitiateand processin

good faitha vacationof theExistingPlat,exceptingonly Lot 2 of the ExistingPlat.Upon the

vacationof the ExistingPlat,the roads plattedon the ExistingPlatshallbe swapped forthose

shown inExhibit"B" or otherwiseapproved intheMaster Plan. These Road Swap Parcelswill

be exchanged by deed and willbe subjecttotheprovisionsinSection10.2.1,below.

10.2.1AlternativeLocation. IfMaster Developer obtainspropertyfrom Union

PacificRailroadasillustratedinExhibit"B,"thentheparcelstobe swapped totheCounty willbe

relocatedto thatproperty.The dedicationfrom Master Developer to the County'shallincludea

provisionthatifthe County determinesthatthe 33rd Parkway isto be builtin any alternative

locationto thenorthof the alignmentcontemplatedinExhibit"B," then the County willvacate

back to Master Developer any portionof thededicatedpropertynot required.The County shall

alsouse itsbesteffortsto grantMaster Developer accesspointsto thePropertyno lessfrequent

thanone (1)accesspointeverysixhundred feet(600')toany alternativefarther-northalignment.

10.3 Construction of 33rd Parkway. The County shallcause the constructionof the

33rd Parkway to be substantiallycompleted within twenty-four (24) months afterMaster

Developer shallhave provided documentation to theCounty thatMaster Developer has secured

end-usersfora portionoftheProjectof atleasteither:(a)250,000 squarefeetunder roof;(b)200

employees;(c)40 acres;or (d)$50 milliontotalinvestment.The right-of-wayand corresponding

pavement width willbe two hundred feet(200').County shallallowasmany accesspointstothe

Property as permitted by applicablelaws and transportationregulations,including safety

regulations,and, ifrequired,UDOT approval. Access to 33rd Parkway (a Community Spine
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ArterialRoad) shallhave a minimum spacingof ninehundred thirtyfeet(930')forfullaccessat

an intersectionwith any signalizedintersectionsaminimum oftwo thousand sixhundred and forty

feet(2,640')apart,per AASHTO standards.Right In/RightOut accessmay be allowed with a

minimum of sixhundred feet(600')spacingfrom intersectionsand otheraccesspointswith the

constructionofan additionalrighthandlaneby theMaster Developer. Access pointson ExbibitB

willbe modifiedtomeet theserequirements.

10.4 Rail Trail. The County shallcause the existingRailTrailto be relocatedto the

locationshown on Exhibit"B" and reduced to a width of thirty-fivefeet(35').Upon the Rail

Trail'srelocation,theMaster Developer shallpay toCounty thesum of $12,800 forthereduction

inthesizeoftheRailTrail.This sum shallbe earmarked fortheimprovement ofthetrail.

10.5 Rail Line. The County shallgrantMaster Developer an easement to use the

existingRailTrailalignmenttobe used fora railline,upon railroad'sapproval.

11. Other Public Improvements.

11.1 Secondary Accesses. Ifa Development Applicationfora portionof the Project

requires,eitherfor County-imposed public safetyregulationsor the needs of the end-user,a

secondary access to eitherErda Way or SR 112 then the County shallcooperatewith any

interveninglandowners to acquiretheaccessand theCounty willconstructtheroad when and as

needed. Any costsincurredby theCounty orMaster Developer forthiswork shallbe reimbursed

by theCRA or otherfinancingvehiclepursuantto Section9.

11.2 Water and Sanitary Sewer. The County representsthatithas or willamend or

enterintoa new InterlocalAgreement withtheStansburyPark Improvement District,orwillenter

intoan InterlocalGovernmental Agreement with GrantsvilleCity and/orTooele City,toprovide

culinarywater and sanitarysewer servicestotheProject.Ifany facilitiesforculinarywater and
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sanitarysewer servicesneed tobe constructed,thenthecostsof such constructionwillbe paidfor

by theCounty, a County-controlledagency,or any entitywith which theCounty has an Interlocal

Government Agreement, or any combination thereof.The County shalluse itsbest effortsto

ensure thatMaster Developer may use the existingsewer force main and 12" water lineas

illustratedon Exhibit"B" forthe entireProject.Any costsincurredby the County or Master

Developer forthiswork shallbe reimbursedby the CRA or otherfinancingvehiclepursuantto

Section9.

11.3 Water Rights. The County willassistMaster Developer inobtainingany required

water rightsnecessaryto servicethe Project. Any costsincurredby the County or Master

Developer forthiswork shallbe reimbursedby the CRA or otherfinancingvehiclepursuantto

Section9.

11.4 Railroad Spur. The Partiesacknowledge thattheProjectmay includean end-user

thatwilldesireor need a railroadspur. Any costsincurredby theCounty, Master Developer,or

Subdeveloperforthiswork shallbe reimbursedby theCRA or otherfmancing vehiclepursuantto

Section9.

12. Storm Water Improvements.

12.1 Storm Water Originatingon theProperty. Master Developer shallconstruct,or

cause to be constructed,storm water retentionand detentionfacilitiesin accordance with the

Master Plan to accommodate storm water flows originatingfrom withinthe Property. Master

Developer shallnotbe requiredto designand constructsuch retentionand detentionfacilitiesto

addressstorm water flows originatingfrom outsidethePropertywithoutreimbursement from the

County. Any costsincurredby theCounty orMaster Developer forthiswork shallbe reimbursed

by theCRA or otherfinancingvehiclepursuantto Section9.
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12.2 Construction of Storm Water Facilities.The Partiesacknowledge thatthe

County does not currentlyprovideregionalstorm water detentionfacilitiesand,instead,requires

any development to retainallstorm water on itsown behalf.IftheCounty chooses to createa

regionalwater detentionsystem thatincludestheProject,
then theCounty shallpay forallcosts

necessaryto cause the constructionof storm drainpipingthroughthePropertyto accommodate

upstream storm water drainage,includingwithout limitation,from the two existingdrainage

channelsthatenterthePropertyatthe south and drainnorth-northeasterlythroughtheProperty.

Any costsincurredby the County or Master Developer forthiswork shallbe reimbursedby the

CRA or otherfinancingvehiclepursuantto Section9.

12.3 Construction ofOn-Site Facilities.When developinga Parcel,Master Developer

shall,or as applicable,shallcause each Subdeveloper developing a Parcel,to,as a part of a

Development Application,constructwhatever storm water retention
or detentionfacilitieswithin

each such Parcelas are requiredby the County. Any costsincurredby the County, Master

Developer,or a Subdeveloperforthiswork shallbe reimbursedby the CRA or otherfinancing

vehiclepursuantto Section9.

13. ElectricalUtilities.

13.1 Construction ofElectricalUtilityImprovements. The Partiesacknowledge that

Rocky Mountain Power has representedthatithas sufficientelectricalcapacityand transmission

linesadjacenttothePropertytoprovidea "willserve"
commitment totheProperty.The County

willcooperatewith Rocky Mountain Power to causeitto constructtransformers,circuitbreakers,

voltageregulatingequipment,buses,switches,capacitorbanks,reactors,protection
and control

equipment,and any otherequipment relatedto switching,regulating,transforming,or otherwise

modifying the characteristicsof electricityto servetheProperty.The County shalluse itsbest
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effortstocauseRocky Mountain Power topay forallsuch costs.IfRocky Mountain Power does

notpay allsuch costs,thentheCounty shallbe responsibleforany costsassociatedwith installing

and constructingtheforegoingelectricalimprovements thatarenotpaid forby Rocky Mountain

Power. Any costsincurredby theCounty orMaster Developer forthiswork shallbe reimbursed

by theCRA orotherfinancingvehiclepursuanttoSection9. The Master Developer acknowledges

thatitmay takeup totwo (2)yearsforRocky Mountain Power tocomplete thesubstationthatis

criticalforthedevelopment of theProject.The County shalluse itsbesteffortstobegin working

withRocky Mountain Power immediatelyupon theexecutionofthisARMDA and approvalofthe

Master Plan to have Rocky Mountain Power buildthe substationatRocky Mountain Power's

expensewith a targetcompletiondateofno laterthanJanuary1,2021.

14. Construction of Natural Gas UtilityImprovements. The County agreesto cooperate

with Master Developer and utilityserviceprovidersintheireffortstoensure
thatsufficientnatural

gas capacityand transmissionispresentto servetheProperty.Any costsincurredby theCounty

or Master Developer forthiswork shallbe reimbursed by the CRA or otherfinancingvehicle

pursuantto Section9.

15. Upsizing/Reimbursements toMaster Developer.

15.1 "Upsizing." The County shallnotrequireMaster Developer to"upsize"any future

PublicInfrastructure(i.e.,to constructthe infrastructureto a sizelargerthan requiredto service

theProject)unlessfinancialarrangementsreasonablyacceptable
toMaster Developer aremade to

compensate Master Developer forthecostsofserviceinterruption
and incidentalpropertydamage

directlyresultingfrom such upsizing.
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16. Default.

16.1 Notice. IfMaster Developer ora SubdeveloperortheCounty failstoperform their

respectiveobligationshereunder or to comply with the terms hereof,the Partybelievingthata

Defaulthas occurredshallprovideNoticetotheotherPartyorParties.IftheCounty believesthat

theDefaulthas been committed by a Subdeveloper,thentheCounty shallalsoprovidea courtesy

copy oftheNoticetoMaster Developer.

16.2 Contents of the Notice ofDefault. The Notice ofDefaultshall:

16.2.1 SpecificClaim. SpecifytheclaimedeventofDefault;

16.2.2ApplicableProvisions. Identifywith particularitythe provisionsof any

applicablelaw,rule,regulation,orprovisionofthisARMDA thatisclaimedtobe inDefault;

16.2.3Materiality.Identifywhy theDefaultisclaimedtobe material;and

16.2.4 OptionalCure. Ifthe County chooses,in itsdiscretion,itmay propose a

method and time forcuringtheDefaultwhich shallbe ofno lessthanthirty(30)days duration.

16.3 Meet anl Confer, Mediation, Arbitration. Upon the issuanceof a Notice of

Default,thePartiesshallengage inthe"Meet and Confer" and "Mediation"processesspecifiedin

Sections5.5and 5.7. Iftheclaimed DefaultissubjecttoArbitrationasprovided in Section5.8,

thenthePartiesshallalsofollowthatprocesswhen warranted.

16.4 Remedies. IfthePartiesarenot abletoresolvetheDefaultby "Meet and Confer"

or by Mediation,and ifthe Defaultisnot subjectto arbitration,then the Partiesmay have the

followingremedies,exceptasspecificallylimitedin 16.10:

16.4.1Law and Equity. All rightsand remedies availableatlaw and in equity,

including,butnot limitedto,injunctivereliefand/orspecificperformance.
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16.4.2 Security. The rightto draw on any securityposted or provided in

connectionwith theProjectand relatingtoremedying oftheparticularDefault.

16.4.3Future Approvals. The rightto withhold allfurtherreviews,approvals,

licenses,buildingpermits,and/orotherpermitsfordevelopment of the Projectin the case of a

defaultby Master Developer,or,inthecaseof a defaultby a Subdeveloper,development ofthose

Parcelsowned by theSubdeveloperuntiltheDefaulthas been cured.

16.5 Attorneys' Fees. The Partyprevailingin any actionfollowingan unsuccessful

"Meet and Confer,"mediation,or,ifapplicable,arbitrationshallbe awarded itsreasonablelegal

expenses,includingitsreasonableattorneys'fees.

16.6 Public Meeting. Before any remedy in Section 16.4 may be imposed by the

County,thepartyallegedlyinDefaultshallbe affordedtherighttoattenda publicmeeting before

theCounty Commission and addresstheclaimedDefault.

16.7 Emergency Defaults. Anything in thisARMDA notwithstanding,ifthe County

Commission findson the recordthata Defaultmateriallyimpairsa compelling,countervailing

interestoftheCounty and thatany delaysindeclaringaDefaultand imposing appropriate
remedies

would also impair a compelling,countervailinginterestof the County, then the County may

impose theremedies of Section16.4withoutfirstsatisfyingtherequirementsof Section16.6.

16.8 Extended Cure Period. Ifany Defaultcannotbe reasonablycuredwithinthirty

(30)days,then such cureperiodmay be extendedatthediscretionof thePartyassertingDefault

so long asthedefaultingPartyispursuinga curewith
reasonablediligence.

16.9 Default of Assignee. A defaultof any obligationsassumed by an assigneeshall

notbe deemed a defaultofMaster Developer.
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16.10 Limitation on Remedies. The Partiesacknowledge thatneitherParty shallbe

entitledto a remedy of incidentalor consequentialdamages forany breach of thisARMDA and

thattheonlyremedy otherthanthoseprovidedforinthisSection16 shallbe specificperformance.

17. Notices. All noticesrequiredor permittedunder thisARMDA shall,in additionto any

othermeans oftransmission,be giveninwritingeitherby certifiedmail,hand delivery,overnight

courierservice,or emailtothefollowingaddresses:

To the Master Developer:

RG IV,LLC

2265 EastMurray Holladay Road

Holladay,UT 84117

With a Copy to:

Bruce R. Baird

Bruce R. Baird,PLLC

2150 South 1300 East,Suite500

SaltLake City,UT 84106

To Tooele County:

Chairperson,Tooele County Commission

47 South Main Street

Tooele,UT 84074

With a Copy to:

Toole County Attorney

74 South 100 East,Suite26

Tooele,UT 84074

17.1 Effectivenessof Notice. Except as otherwiseprovided in thisARMDA, each

Notice shallbe effectiveand shallbe deemed deliveredon theearlierof:

17.1.1Hand Delivery. Itsactualreceipt,ifdeliveredpersonallyor by courier

service.

17.1.2ElectronicDelivery.Itsactualreceiptifdeliveredelectronicallyby email

and thesendingpartyhas an electronicreceiptofthedeliveryoftheNotice.
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17.1.3Mailing. On theday theNotice ispostmarked formailing,postageprepaid,

by CertifiedUnited StatesMail and actuallydepositedin or deliveredtotheUnited StatesPostal

Service.

17.2 Change ofAddress. Any Partymay change itsaddress,includingemail address,

forNoticeunder thisARMDA by givingwrittenNotice totheotherpartyinaccordancewith the

provisionsofthisSection.

18. No Third-Party Rights/No JointVenture. This ARMDA does notcreateajointventure

relationship,partnership,or agency relationshipbetween theParties.Further,thePartiesdo not

intendthisARMDA to createany third-partybeneficiaryrightsexcept as expresslyprovided

herein.The Partiesacknowledge thatthisARMDA refersto a privatedevelopment and thatthe

County has no interestin,responsibilityfor, or duty to any thirdpartiesconcerning any

improvements tothePropertyunlesstheCounty has acceptedthededicationofsuchimprovements

atwhich time allrightsand responsibilities-exceptforwarrantybond requirementsunder the

County'sVested Laws and as allowedby statelaw-for thededicatedimprovements.

18.1 Indemnificationand Defense ofThird-party Challenges. If this ARMDA or

any actionstakenby theCounty to satisfyitsobligationsunder thisARMDA arechallengedby a

person orentitythatisnot a PartytothisARMDA, Master Developer shallindemnifytheCounty

againstallexpenses,awards,and damages incurredfrom such challenge,includingallclaimsand

causesof actionarisingtherefrom,and shalldefend the County from every such challengeatits

own expense.

19. Assignability.The rightsand responsibilitiesof Master Developer under thisARMDA

may be assignedin whole or inpart,respectively,by Master Developer with the consentof the

County asprovidedherein.
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19.1 Related Entity. Master Developer'stransferof allor any partof thePropertyto

any entity"related"toMaster Developer (asdefinedby regulationsoftheInternalRevenue Service

inSection165),Master Developer'sentryintoajointventure
forthedevelopment oftheProject,

orMaster Developer'spledgingofpartor alloftheProject
assecurityforfinancingshallalsonot

be deemed tobe an "assignment"subjecttotheabove-referencedapprovalby
theCounty unless

specificallydesignatedas such an assignmentby theMaster Developer. Master Developer shall

givethe County Notice of any event specifiedin thissub-sectionwithinten (10) days
afterthe

eventhas occurred. Such Notice shallincludeprovidingthe County with allnecessarycontact

informationforthenewly responsibleparty.

19.2 Notice. Master Developer shallgive Notice to the County of any proposed

assignmentand provide such informationregardingtheproposed assigneethatthe County may

reasonablyrequestin making the evaluationpermittedunder thisSection. Such Notice shall

includeprovidingtheCounty with allnecessarycontactinformationfortheproposed assignee.

19.3 Time for Objection. Unless the County objectsin writingwithin twenty (20)

businessdays ofNotice,the County shallbe deemed to have approved of and consentedto the

assignment.

19.4 PartialAssignment. If any proposed assignment isfor lessthan allof Master

Developer'srightsand responsibilities,thentheassigneeshallbe responsiblefortheperformance

of each of the obligationscontainedinthisARMDA towhich theassigneesucceeds. Upon any

such approved partialassignment,Master Developer shallnot be releasedfrom any future

obligationsas to those obligationswhich are assignedbut shallremain responsiblefor the

performance of allitsobligations
herein.
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19.5 Denial. The County may onlywithholditsconsentiftheCounty isnotreasonably

satisfiedof the proposed assignee'sfinancialabilityto perform the obligationsof Master

Developer proposed tobe assigned,thereisan existingbreach of a development obligationowed

to the County by theproposed assigneeor relatedentitythathas not eitherbeen cured or in the

processofbeing curedin a manner acceptabletotheCounty, or theproposed assigneeor related

entityhas a documented historyof failingto meet itsobligationsin prioragreements with the

County or othergovernmental entities.Any refusalof theCounty to acceptan assignmentshall

be subjecttothe"Meet and Confer" and "Mediation"processesspecifiedin Sections5.5and 5.7.

IftherefusalissubjecttoArbitrationasprovidedinSection5.8,thentheParties
shallfollowsuch

processes.

19.6 AssigneesBound by ARMDA. Any assigneeshallconsentinwritingtobe bound

by theassignedtermsand conditionsofthisARMDA asa conditionprecedenttotheeffectiveness

oftheassignment.

20. Binding Effect.IfMaster Developer sellsorconveys Parcelsoflandto Subdevelopersor

relatedparties,the lands so sold and conveyed shallbear the same rights,privileges,and

configurationsas applicableto such Parcelsand be subjectto the same limitationsand rightsof

theCounty when owned by Master Developer and assetforthinthisARMDA and theMaster Plan

without any requiredapproval,review,or consentby the County except as otherwiseprovided

herein.

21. No Waiver. Failureofany Partyheretotoexerciseany righthereundershallnotbe
deemed

a waiver of any such rightand shallnot affecttherightof such Partyto exerciseatsome future

dateany such rightor any otherrightitmay have.
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22. Severability.Ifany immaterialprovisionofthisARMDA isheldby a courtofcompetent

jurisdictiontobe invalidforany reason,thePartiesconsiderand intendthatthisARMDA shallbe

deemed amended totheextentnecessarytomake itconsistentwith such decisionand thebalance

ofthisARMDA shallremain infullforceand affect.

23. Force Majeure. Any prevention,delay,or stoppageoftheperformance of any obligation

under thisAgreement which isdue to strikes,labordisputes,inabilityto obtainlabor,materials,

equipment orreasonablesubstitutestherefor;actsofnature,governmentalrestrictions,regulations

orcontrols,judicialorders,enemy orhostilegovernment actions,wars,civilcommotions, fires,or

othercasualtiesor othercausesbeyond thereasonablecontrolof the Partyobligatedtoperform

hereunder shallexcuse performance of the obligationby thatParty for a period equal to the

durationofthatprevention,delay,or stoppage.

24. Time is of the Essence. Time is of the essence to thisARMDA and every rightor

responsibilityshallbe performed withinthetimesspecified.

25. Appointment ofRepresentatives.To furtherthecommitment ofthePartiestocooperate

intheimplementationofthisARMDA, theCounty and Master Developer each shalldesignateand

appointa representativetoactasa liaisonbetween theCounty and itsvariousdepartmentsand the

Master Developer. The initialrepresentativefor the County shallbe the County Community

Development Director.The initialrepresentativeforMaster Developer shallbe Anthon Stauffer.

The Partiesmay change theirdesignatedrepresentativesby Notice. The representativesshallbe

availableat allreasonabletimes to discussand review the performance of the Partiesto this

ARMDA and thedevelopment oftheProject.
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26. Applicable Law. This ARMDA isenteredintoinTooele County intheStateofUtah and

shallbe construedinaccordancewith the laws of the Stateof Utah irrespectiveof Utah's choice

oflaw rules,unlessotherwiseprovidedherein.

27. Venue. Any actionto enforcethisARMDA shallbe brought only in the Third District

Court fortheStateofUtah inTooele County.

28. Entire Agreement. This ARMDA, includingallExhibitshereto,istheentireagreement

between thePartiesand may notbe amended or modified excepteitherasprovidedhereinor by a

subsequentwrittenamendment signedby allParties.

29. Mutual Drafting. Each Partyhas participatedinnegotiatingand draftingthisARMDA

and thereforeno provisionof thisARMDA shallbe construedforor againstany Partybased on

which Partydraftedany particularportionofthisARMDA.

30. Recordation and Running with the Land. This ARMDA shallbe recordedinthechain

oftitlefortheProperty.ThisARMDA shallamend, restate,and replacetheOriginalDevelopment

Agreement and shallbe deemed torun with theland.

31. Authority. The PartiestothisARMDA each warrantthattheyhave allof thenecessary

authorityto executethisARMDA.
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IN WITNESS WHEREOF, the Partieshereto have executed thisAgreement by and

throughtheirrespective,duly authorizedrepresentativesas oftheday and yearfirsthereinabove

written.

MASTER DEVELOPER:

RG IV,LLC,

a Utah limitedliabilitycompany

By:

N o

Its: Wn

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
:ss.

COUNTY OF a )

On the / day of My ,2018, personallyappeared before me

o , who being by me duly sworn, did say that he/she is the

rid ofLake View BusinessPark,LLC, aUtah limitedliabilitycompany, and

thatthe foregoingmstrument was duly authorizedby the company ata lawfulmeeting held by

authorityofitsoperatingagreement and signedinbehalfof saidcompany.

ARY PUB IC

My Commission Expires: 2. 2- f-D

Residingat:3'f75 E

5 L.<- f.JT S I2- / 8'** JenniferYoung

9

NotaryPubfc
8 stateofUtah

MyCommissionExpiresFeb.2,2020
s... sam24
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TOOELE COUNTY

Tooele County, Approved astoform and legality:

aUtah politicalsubdivision

By:

Name: (46 8- 8 L=e tyAttorne

Its: Gume cw d4A a
Attest:

J

Co nty C
41 OF

TOOELE COUNTY ACKNOWLEDGMENT
*

STATE OF UTAH ) en

:ss.

COUNTY OF TOOELE )
OF

On the , d day of 8/)//M h , 2018 personallyappeared before me

/ A /3)-//)v , who being by me duly sworn, did say that he/she is the

ThSA //)AlBr of Tooele County, a politicalsubdivisionof the Stateof Utah, and that

saidinstrumentwas signedin behalfof the County by authorityof itsCounty and said

acknowledged tome thattheCounty executedthe same.

NO ARY P LIC

My Commission Expires:

Residingat: /)fd nowyeucec-swoor

HOLLY L SHELDS
Comm. #699348
MyCommissionExpires

n. r......._ ....^P'L8|3.......a
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DESERET PEAK SPECIAL SERVICE DISTRICT

DeseretPeak SpecialServiceDistrict(DPSSD), Approved astoform and legality:

a Utah specialservicedistrict

By:

Name , t & pga D1if8SDAttorney

Its: $erD 9M DPSD
Attest:

Titl:

TV

DPSSD ACKNOWLEDGMENT
k

STATE OF UTAH )
:ss.

COUNTY OF TOOELE ) oo

UT

On the 3/) day of /k/V/ , 2 personallyappeared before me

f/)/l 6 4 c/MA1./ , who being by me duly sworn, did say that he/she is the

(1/r/YYA 1 / of the DeseretPeak SpecialServiceDistrict,a specialservicedistrict

createdby Tooele County, and thatsaidinstrumentwas signedinbehalfoftheDPSSD by authority

of itsboard and said M[r acknowledged tome thattheDPSSD executedthe

same.

NTARY LIC

My Commission Expires: 94M p ...

Residingat: 0 h9-f) ^20'Ne-stateor2

y
HOLLY L SHIELDS

. . .__. . i.g n Comm. #699348
MyCommission

=a = = Y2;f2
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GIZA DEVELOPMENT, L.L.C.

a Utah limitedliabilitycompany

By:

Name: AW W

Its:

GIZA DEVELOPMENT, L.L.C. ACKNOWLEDGMENT

STATE OF UTAH )
:ss.

COUNTY OF DQVS )

On the IOtb day of DQpmbpf , 2018, personallyappeared before me

JPMOYlg
N\00

gD0nfg
, who being by me duly sworn, did say that he/she is the

AA (Ay a
yy

ofGiza Development, L.L.C.,a Utah limitedliabilitycompany, and that

theforegoinginstrumentwas dulyauthorizedby thecompany atalawfulmeetingheldby authority

of itsoperatingagreement and signedinbehalfof saidcompany.

TARY PUBLIC

My Commission Expires: I\IDO J'262)

Residingat: A ? f UI MR lE65
siwantyM0ure0M

.is NonulvRMUC8mEOFURN

COMMW810N NO.698101

,,. COMM. EMR 1113012021
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MILLER F AL STATE LLC, . . .

aUtah li abili company . . . .

Name A n h

Its den

MILLER FAMILY REAL ESTATE LLC ACKNOWLEDGMENT .

.STATE.OF UTAH

COUNTY F . .

On t e () day of . } c . 2018 personallyappearedbeforeme

(td no who eing by me duly sworn, did say thathe/sheis the

ofMillerFamilyliealEstateLLC,5llldiied HAliilityWiiiliy;1ilid

thattheloregoingintnunentwas dulyauthorizedby thecompany ata lawfulmeetingheldby

authorityofitsoperatingagreementand signedinbehalf
ofsaidcompany. .

NOTARY.PUBLIC

My Commissi n Expires:. 0

.Residing.at
. . BRENDN HARDY

nonRYMamsaE OFMM

commissions698441

COMM. EXP.41-17-2022
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EXHIBIT A-1

Legal DescriptionofProperty

OVERALL BOUNDARY DESCRIPTION:

Two parcelsof landlocatedin a portionof Section
1 and ina portionof Section12,Township 3

South,Range 5 West, SaltLake Base and Meridian,Tooele County, Utah, more particularly

describedasfollows:

PARCEL 1

BEGINNING atapoint772.12feetSouth 0022'10" EastalongtheSectionlinefrom theNortheast

cornerof saidSection1,and runningthenceSouth 0022'10" East 1874.14feetalongsaidSection

linetotheEast Quartercornerof saidSection1;thenceSouth
0020'45" East 2635.35 feetalong

the Sectionlineto the Southeastcornerof saidSection1;thence South 0021'26" East 2640.77

feetalongthe SectionlinetotheEast Quartercorner
of saidSection12;thence South 0022'15"

East 1060.00 feetalongthe Sectionline;thenceSouth 8936'48" West 2604.73 feetto a pointon

a 2827.53 footradiusnon-tangentcurvetotherightand theNortheasterlyboundary
ofthatcertain

Property(Abandoned Warner Branch of theUnion PacificRailroadCompany) describedin the

Donation Quit Claim Deed recorded 1/12/94as EntryNo. 61883 in Book 3 atPage 742 in the

OfficeoftheTooele County Recorder and an existingfenceline;thenceNorthwesterly497.60 feet

alongthe arcofsaidcurve,fenceand propertythrougha centralangleof 1004'59" (chordbears

North 4245'57" West 796.96 feet)to a tangentline;thenceNorth 3743'28" West 2616.10 feet

along saidfence and propertyto theEasterlyboundary and right-of-waylineof Sheep Lane as

shown on thatcertainRoad DedicationPlatforSheep Lane - SR 112 to SR 138, dated2-APR-

2019;thenceNorth 0022'15" West 218.93 feetalongsaidSheep Lane toapointofcurvaturewith

a 3050.00 footradiuscurve to the left;thenceNorthwesterly1286.65 feetalong the arcof said

curve and Sheep Lane through a centralangle of 2410'13" (chord bears North 1227'22"W

1277.13feet)toa tangentline;thenceNorth 2432'28" West 450.88 feetalongsaidSheep Lane to

a pointof curvaturewith a 2950.00 footradiuscurveto theright;thenceNortherly1229.08 feet

alongthearcofsaidcurveand Sheep Lane througha centralangleof2352'17" (chordbearsNorth

1236'20" West 1220.21 feet)to a tangentline;thenceNorth 0040'11" West 470.50 feetalong

saidSheep Lane tothe Southwest cornerof Lot 2,MillerMotorsportsBusinessPark PUD No. 1

asrecoded4/14/09asEntryNo. 324129 intheOfficeoftheTooele County Recorder;thenceNorth

8940'28" East 1505.84 feet,more orless,alongsaidLot 2 tothe Southeastcornerof saidLot 2;

thenceNorth 0019'32" West 1065.00feetalongsaidLot 2 totheNortheastcornerof saidLot 2;

thenceSouth 8940'28" West 1512.18 feetalongsaidLot 2 totheNorthwest cornerof saidLot 2

and saidEasterlyboundary and right-of-wayof Sheep Lane;thenceNorth 0039'55" West 486.54

feettoa pointof curvaturewith a 25.00 footradius
curvetotherightand theSouthwest cornerof

Lot A ofsaidMillerMotorsportsBusinessPark PUD No. 1;thenceNortheasterly39.42feetalong

thearcof saidcurveand Lot A througha centralangleof 9020'23" (chordbearsNorth 44'30'16"

East35.46 feet)to a tangentline;thenceNorth 8940'28" East2569.94 feetalong saidLot A to a

pointofcurvaturewith a 25.00footradius
curvetotheright;thenceSoutheasterly39.27 feetalong

thearcof saidcurve and Lot A through a centralangleof 9000'00" (chordbearsSouth 4519'32"

East35.36feet)to a non-tangentline;thenceNorth 8940'28" East60.00 feetalongsaidLot A to

theNortheastcomer of saidLot A; thenceNorth 0019'32" West 225.00 feetalong saidLot A to
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theNortheastcornerof saidLot A; thenceSouth 8940'28" West 2656.42 feetalongsaidLot A to

a pointof curvaturewith a 25.00 footradiuscurve to theright;thenceNorthwesterly39.12 feet

along the are of saidcurve and Lot A through a centralangle of 8939'37" (chordbearsNorth

4529'44" West 35.25 feet)to theNorthwest cornerof saidLot A and saidSheep Lane; thence

North 0039'55" West 971.16 feet,more or less,along saidSheep Lane totheNorthwest corner

of saidMillerMotorsportsBusinessPark PUD No. 1;thence South 8423'36" East 5284.93 feet

alongsaidsubdivisionand theeasterlyextensionthereoftothePOINT OF BEGINNING.

Containing852.21 acres,more orless

TOGETHER WITH:

PARCEL 2

BEGINNING ata pointon theEasterlyboundary and right-of-waylineof Sheep Lane as shown

on thatcertainRoad DedicationPlatforSheep Lane - SR 112 to SR 138, dated 2-APR-2019

1060.00 feetSouth 0022'15" East and 4527.07 feetSouth 8936'48" West from theEastQuarter

cornerofsaidSection12,and runningthenceNorth 0022'15" West 2282.29 feetalongsaidSheep

Land to the Southwesterlyboundary of thatcertainProperty(Abandoned Warner Branch of the

Union PacificRailroadCompany) describedintheDonation Quit Claim Deed recorded1/12/94

asEntry No. 61883 in Book 3 atPage 742 inthe Officeof the Tooele County Recorder and an

existingfenceline;thence South 3743'28" East 2485.09 feetalong saidfence and Propertyto

pointof curvaturewith a 2927.53 footradiuscurve to theleft;thence Southeasterly408.47 feet

alongsaidfenceand Propertythrough a centralangleof 0759'39" (chordbearsSouth 4143'17"

East408.14 feet)to a non-tangentline;thenceSouth 8936' 48" West 1777.42 feettothePOINT

OF BEGINNING.

Containing45.71 acres,more orless

The overalltotalofboth parcelsis897.92 acres,more orless.
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EXHIBIT A-2

Legal DescriptionofExcluded Property

LOT 3, MILLER MOTORSPORTS BUSINESS PARK PUD NO. 1, A SUBDIVISION OF

TOOELE COUNTY.
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EXHIBIT B

IllustrationofRoads and Easements
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