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Ordinance No. 07-10 P.0.Box1480,ParkCity,UT 84060

AN ORDINANCE APPROVING THE UNITED PARK CITY MINES COMPANY AND

ROYAL STREET LAND COMPANY ANNEXATION OF LANDS AT PCMR AND

APPROVING AN AMENDMENT TO THE PARK CITY ZONING MAP TO PLACE THE

LANDS AT PCMR INTO THE RECREATION OPEN SPACE (ROS) ZONING

DISTRICT AND APPROVING AMENDMENTS TO THE FLAGSTAFF MOUNTAIN

DEVELOPMENT AGREEMENT, PARK CITY, UTAH.

WHEREAS, the owners of 2,800 acres of property located in unincorporated Summit

County have petitionedthe City Council forapproval of the Annexation of Lands

at PCMR intothe City limits,an amendment to the current City Zoning Map and

an amendment to the FlagstaffMountain Development Agreement; and

WHEREAS, the proposed annexation isapproximately 2,800 acres insize;and

WHEREAS, the zoning forthe 2,800 acres willbe Recreation Open Space (ROS) and

zoning forthe 139 acres currentlywithin the City willalso be Recreation Open

Space (ROS); and

WHEREAS, the property was properly noticed and posted according to the

requirements of the Land Management Code; and

WHEREAS, proper legalnotice was sent to allaffected property owners; and

WHEREAS, the Planning Commission held a public hearing on December 13, 2006, to

receive input on the Annexation of Lands PCMR, the amendment to the Park City

Zoning Map, and the amended FlagstaffDevelopment Agreement; and

WHEREAS, the Planning Commission, on December 13, 2006, forwarded a positive

recommendation to the City Council; and,

WHEREAS, on December 21, 2006, January 11 and February 1, 2007, the City Council

held public hearings to receive input on the Annexation of Lands PCMR, the

amendment to the Park City Zoning Map, and the amended Flagstaff

Development Agreement; and

WHEREAS, on February 1, 2007, the City Council approved the Annexation of Lands

at PCMR, an amendment to the Park City Zoning Map and amendments to the

FlagstaffMountain Development Agreement; and

WHEREAS, itisinthe best interestof Park City,Utah to approve the Annexation of

Lands at PCMR, amendments to the Park City Zoning Map, and amendments to

the FlagstaffMountain Development Agreement.

NOW, THEREFORE BE IT ORDAINED by the City Council of Park City,Utah as
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follows:

SECTION 1. APPROVAL. The above recitalsare hereby incorporated as findings of

fact.The Annexation of Lands at PCMR and amendment to the Park City Zoning Map

as shown in ExhibitA isapproved subject to the following Findings of Facts,

Conclusions of Law, and Conditions of Approval:

Findings of Fact:

1. The property islocated within unincorporated Summit County and contains

approximately 2,800 acres to be annexed intoPark City.

2. Royal Street Land Company owns a 236 acre parcel within the annexation area

known as the Shadow Lake parcel.The restof the annexation area isowned by

United Park City Mines Company.

3. The current county zoning isMountain Remote.

4. As part of the annexation petitionthe petitionerhas requested Recreation Open

Space (ROS) zoning forthe entire2,800 acre parcel and an additional139 acre

parcel currentlywithinthe City Limits and zoned Estate (E).

5. The proposed land uses are consistent with the purpose statements of the

proposed zoning district.The applicants have volunteered to restrictall

residentialand commercial lodging by transferringallpotentialdensity to an

existingdevelopment area withinthe FlagstaffMountain annexation area. These

restrictionsare reflectedin the annexation agreement.

6. Preliminary siteanalysis demonstrates existence of sensitivelands on the

property.Therefore, the proposed SLO zoning isappropriate.

7. The proposed annexation meets the purposes stated inthe Annexation Policy

Plan, inthat thisannexation contributes to the achievement of the goals and

policiesof the Park City General Plan and furtherprotects the general interests

and character of Park City by including several historicmining era structures

withinthe Park City boundary, and provides 2,800 acres of open space and ski

resort related uses.

8. The annexation willbring the property intothe Park City Municipal Corporation

boundary and enable services to be provided to the Property, such as police

and water, which are more easilyaccessible from the City than the County.

9. Annexation of thisparcel willnot create an island,peninsula, or irregularcity

boundary. The annexation isa logicalextension of the City Boundary.

10. This property islocated withinthe Park City Annexation Expansion Area,

adopted by the City Council in2003.

11. Provision of municipal services forthisproperty ismore efficientlyprovided by

Park City than by Summit County.
12. Areas of wetlands, visibleridges,and steep slopes have been identifiedon the

property. Itisreasonable to include thisproperty within the Sensitive Lands

Overlay Zone.

13. Itisreasonable and logicalto provide municipal levelservices to thisproperty

adjacent to the western boundary of Park City.The annexation provides an

open space bufferbetween Park City and the proposed boundary to the west.

14. The applicationissubject to the City'sAffordable Housing Resolution 17-99 in
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that residentialdensity isbeing transferred to another locationinthe City.
Affordable Housing isbeing provided under the current requirements of the

FlagstaffMountain Development Agreement, as amended.

15. The findings inthe Analysis section of the staffreport dated February 1, 2007,
are incorporated herein.

Conclusions of Law:

1. The Zoning Map amendment isconsistent with the Park City Land Management
Code and General Plan.

2. Approval of the Annexation and Zoning Map amendment does not adversely
affectthe health,safety and welfare of the citizensof Park City.

3. This annexation meets the standards forannexation set forthinTitle10,

Chapter 2 of the Utah Code, the Park City General Plan, and Land Management

Code--Chapter 8: Annexation.

Conditions of Approval:
1. The OfficialZoning Map shallbe amended to include the UPCM Annexation of

Lands at PCMR property withinthe Recreation Open Space (ROS) Districtand
withinthe Sensitive Lands Overlay (SLO) Zone.

2. The OfficialZoning Map shallbe amended to change the 139 acre parcel within
the Park City limitscurrentlyzoned Estate (E) to Recreation Open Space (ROS).

3. The annexation agreement shallbe substantiallythe same as ExhibitB, ina form

approved by the City Attorney, and fullyexecuted and recorded with the

Annexation Plat.

4. The FlagstaffMountain Development Agreement shallbe substantiallythe same
as ExhibitC, ina form approved by the City Attorney, and fullyexecuted and
recorded with the Annexation Plat.

5. The Deed Restrictionand Conservation Easement forthe Annexed Lands shall
be substantiallythe same as ExhibitD, in a form approved by the City Attorney,
and fullyexecuted and recorded with the Annexation Plat.

SECTION 2. EFFECTIVE DATE. This Ordinance shallbe effectiveupon
publicationand the Annexation shallbe effectiveupon recordation and filingof this
Ordinance and annexation platpursuant to the Utah Code Annotated Section 10-2-425,
and with the execution of the Amended FlagstaffDevelopment Agreement and UPCM
Lands at PCMR Annexation Agreement.

PASSED AND ADOPTED this1stday of February, 2007.

PARK CITY MUNICIPAL CORPORATION

Mayor Dana Will ms
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Atte

J et M. Scott, City Recorder

Approved as to form:

Mark D. Harringt ,City Attorney
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EXHIBIT B -ANNEXATION AGREEMENT

00806099 B:1850 P:1794 Page 7 of103 Summit County



When recorded, please return to:

PARK CITY MUNICIPAL CORPORATION

CityRecorder

PO Box 1480

Park City UT 84060

ANNEXATION AGREEMENT FOR THE

UNITED PARK CITY MINES COMPANY LANDS

AT PARK CITY MOUNTAIN RESORT

This Annexation Agreement ismade by and between Park CityMunicipal Corporation
(ParkCity),Royal StreetLand Company ("RSLC"), and theUnited Park City Mines Company,
Owner (hereafterreferredto as "Petitioner")to setforththeterms and conditionsunder which
Park Citywillannex land owned by RSLC and Petitionerintothecorporatelimitsof Park Cityand
extend certainmunicipal servicestothatproperty.This Agreement ismade under authorityof 10-
2-401 et.seq.of theUtah Code, Annotated 1953, as amended, and shallserveas a supplemental
annexationpolicydeclarationwhen executedby allparties.In considerationof Park City's
agreement to annex RSLC and Petitioner'spropertyand inconsiderationof themutual promises
containedherein,thepartiesagree thattheterms and conditionsof annexation shallbe as
follows:

1. Property. The propertyto be annexed isapproximately 2,800 acresin sizeas

depictedon the annexationplat,attachedas ExhibitA, and as more fullydescribedinthe legal
description,attachedas ExhibitB, and thepreliminaryplat,attachedas ExhibitC, and

incorporatedhereinby reference(hereafterreferredto as the "Property").Park City Mountain
Resort (hereafterreferredto as PCMR) has rightsina skileaseover a substantialportionof the
annexationproperty.

2. Zoning. Upon annexation,the entirePropertywillbe zoned ROS, RecreationOpen
Space. The entirePropertyshallalsobe includedwithinthe SensitiveLands Overlay District.A
Deed Restrictionprohibitingresidentialconstructionand uses,includinghoteland lodging,
appliesover thePCMR skileaselandsand RSLC property,and a Conservation Easement applies
to thoseareaswithintheannexation boundary but not subjectto thePCMR skileaseand not
owned by RSLC.

3. Master Plan and Subdivision Plat Approval. Due tothetransferof development
capacityfrom thispropertyto adjacentlandswithintheFlagstaffMountain ResortAnnexation, a
Master Planned Development ("MPD") isnotrequired.The next Development Activity
applicationor amendment under the PCMR MPD must add the PCMR leaseland annexed

hereby tothe PCMR MPD. Following completion of the annexationprocess,pursuanttoUtah
Code Annotated Section 10-2-425, development on the Propertyshallbe governed by the

zoning designationprovided herein,thisAgreement, and thePark CityLand Management code in
effectatthetime complete subdivisionand buildingpermit applicationsarefiledwith Park City.

March2,2007AnnexationAgreement -1-
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4. Density. The totaldensityof theUPCM Lands and RSLC propertyupon PCMR

Annexation iszero.No residentialconstructionor uses,including hotelor lodging,areallowed.

Limited skiareaimprovements may be permittedsubjectto thePCMR Master Planned

Development and Park City Land Management Code.

5. Trails. Numerous trailsexiston theannexationproperty.These trailswillbe

availableforpublicuse subjectto reasonablerestrictionsdue to construction,maintenance, and

environmental factorsincludingwildlifeand erosion.The existingand any newly requiredtrails

shallbe added to thePark City Master Trailsand as necessarydedicatedto the City eitheron the

Annexation plator atthetime of PCMR MPD amendment.

6. Open Space. The entiretyof theAnnexation willbe dedicatedopen space.

7. Affordable Housing. The Petitionershallcomply with allapplicableAffordable

Housing requirementsof Resolution 17-99,as partof thetransferof densityto theFlagstaff
Annexation area,as specifiedinthe Amended and RestatedDevelopment Agreement For

FlagstaffMountain.

8. Fire Prevention Measures. Because of significantwild land interfaceissueson the

Property,ifrequiredby Park City,the Petitioneragreesto implement a fireprotectionand

emergency accessplan,to be submittedpriorto issuanceof any buildingpermits,and to be

reviewed and approved by the FireMarshall and Chief Building Officialforcompliance with

applicablebuildingand firecodes.

9. Roads and Road Design. No new publicor privatestreetsor roads areproposed as

partof thisannexation.

10. Sanitary Sewer. No new publicor privatesewer lineisrequiredor proposed with
thisannexation.

11. Dedication of Water Rights. A conditionof theannexation approval isthe
satisfactionof therequirementsof the Water Sectionof theAmended Development Agreement
For FlagstaffMountain.

12. Water Infrastructure and Other Water System Costs. A conditionof the
annexation approval isthe satisfactionof therequirementsof the Water Sectionof the Amended
and RestatedDevelopment Agreement For FlagstaffMountain.

13. SensitiveLands Review. At thetime of annexationtheentirePropertyshallbe
includedwithinthe SensitiveLands Overlay District(SLO). A sensitivelandsanalysiswas
submittedand reviewed by the Planning Commission during the annexation review for
considerationof potentialdensityavailableto be transferred.

14. Planning, Building,and Inspection Fees. Petitionerisresponsibleforall

customary Development Activityfees,includingallplanning,building,subdivision,and
constructioninspectionfeesrequiredby the City atthetime of applicationand/orapprovals.

March2,2007AnnexationAgreement -2 -
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15. Impact and Building Fees. Unless otherwisespecifiedintheAmended

Development Agreement For FlagstaffMountain, Petitionershallpay allgenerallyapplicable

fees,such as development impact,park and recreationland acquisition,buildingpermit,and plan
check feesdue forconstructionon the Propertyatthetime of applicationforbuildingpermits.

16. Acceptance of Public Improvements. No public infrastructureisrequiredor

proposed with thisannexation area,but the annexation isconditionedupon those

improvements as specifiedintheAmended Development Agreement For FlagstaffMountain.

17. Snow Removal and Storage. No snow removal or storageisrequiredor proposed
with thisannexation.

18. FiscalImpact Analysis. There isno proposed development withinthisannexation

areathatrequiresa fiscalimpact analysisto be submitted with thepetition.Fiscalanalysis

includingcostsand revenues relatingtothedensitytransferredto theFlagstaffAnnexation area
has been reviewed and accepted by the City.

19. Comprehensive Review and Analysis of Surrounding Property. The Petitioner
submittedwith thepetitionforannexation a comprehensive land use review and analysisof the

surroundingproperties.

20. EffectiveDate. Pursuant to Utah Code Section 10-3-712,theAnnexation shallbe
effectiveupon recordationand filingof the Ordinance and annexation platpursuantto theUtah
Code Annotated Section 10-2-425.

21. Governing Law. The laws of the Stateof Utah shallgovern thisAgreement.
Jurisdictionand venue areproper in Summit County.

22. Real Covenant, Equitable Servitude. This Agreement constitutesa realcovenant
and an equitableservitudeon theProperty.The terms of thisAgreement touch and concern and
both benefitand burden the Property.The benefitsand burdens of thisAgreement run with the

land,and are intended to bind allsuccessorsin interestto any portionof the Property.

23. Assignment. This Agreement isalsoa personalobligationof thePetitioner.
Petitionermay assignitsobligationsunder thisAgreement, only upon priorwrittenconsent of
the City,upon demonstrationthatthe City'srightsareadequatelysecuredby the assignment.
Consent to assignment shallrestinthe solediscretionof the City.

24. Compliance with City Code. Notwithstanding paragraph 20 herein,from thetime
of City Council approval of thisagreement, Petitionerand itsagentsshallcomply with allCity
Codes and Regulationspertainingto the subjectProperty.

25. Amending the Agreement. Only a writteninstrumentsignedby allpartieshereto

may amend thisAgreement. No Third-partybeneficiariesareintendedor createdby this

agreement.

March2,2007AnnexationAgreement -3 -
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26. Additional Agreements. This Annexation isconditionedupon theAmended and

RestatedDevelopment Agreement For FlagstaffMountain, the TaliskerConservation Deed

Restrictionand the Conservation Easement executed and recorded concurrentlyherewith.

DATED this2ndday of March, 2007.

PARK CITY MUNICIPAL UNITED PARK CITY MINES

CORPORATION, a municipality COMPANY, a Delaware corporation
of the Stateof Utah authorizedto do businessinUtah

By: By:

Mayor Authorized Signing Officer

Attest: Attest:

corder

ROYAL STREET LAND COMPANY,
a Utah corporation,

By:
Robert W. Wells,Vice President

March2,2007AnnexationAgreement -4 -
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26. Additional Agreements. This Annexation isconditioned upon the Amended and

RestatedDevelopment Agreement For FlagstaffMountain, the TaliskerConservation Deed

Restrictionand the Conservation Easement executed and recorded concurrentlyherewith.

DATED this2ndday of March, 2007.

PARK CITY MUNICIPAL UNITED PARK CITY MINES

CORPORATION, a municipality COMPANY, a Delaware corporation

of the Stateof Utah authorizedto do businessin Utah

Mayor
- . Authorized Signing Officer

Attest:. Attest:

er

ROYAL STREET LAND COMPANY,

a Utah corporation,

By:

Robert W. Wells, Vice President

March 2,2007AnnexationAgreement
-4 -
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EXHIBIT "A"

Annexation and Zoning Plat

AnnexationAgreement A-1
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EXHIBIT "B"

Legal Description

AnnexationAgreement B-1
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LEGAL DESCRIPTION

ANNEXATION LANDS AT PCMR

March 2,2007

A parcelof land locatedin Section 17,theeasthalfof Section 18,Sections19 and 20,

thesouthhalfof Section21, Sections29 and 30,Township 2 South,Range 4 East,Salt

Lake Base and Meridian and the easthalfof Section25, Township 2 South,Range 3

East,SaltLake Base and Meridian,saidparcelbeing more or lessdescribedas follows:

Beginning atthe southwest cornerof Section16,Township 2 South,Range 4 East,Salt

Lake Base and Meridian; and running thence along the southerlylineof Section 16 East

287.32 feet;thence along thewesterlylineof Section21 South 390.37 feet;thence

along thewesterlylineof Section21 South 01o49'17"East 2234.94 feet;thence along

thesoutherlylineof the northhalfof Section21 South 89059'59"East 3204.88 feet;

thence South 28018'45" West 186.56 feet;thence South 29009'57" West 315.97 feet;

thence South 32004'00" West 296.25 feet;thence South 47o29'30" West 405.07 feet;

thence South 50o23'25" West 105.09 feet;thence South 56000'00" West 94.90 feet;

thence South 50015'25" West 92.50 feet;thence South 40035'50" West 110.80 feet;

thence South 31030'07" West 96.20 feet;thence South 27054'51" West 126.00 feet;

thence South 38027'54" West 138.00 feet;thence South 33026'55" West 136.00 feet;

thence South 32'00'03" West 159.20 feet;thence South 32014'53" West 101.60 feet;

thence South 35009'l6" West 88.70 feet;thence South 46047'25" West 123.00 feet;

thence South 56044'38" West 142.80 feet;thence South 15o21'41"West 116.30 feet;

thence South 10041'54"West 76.70 feet;thenceNorth 71042'35" West 163.49 feet;

thenceNorth 72054'27" West 85.42 feet;thence South 86'll'l6" West 94.42 feet;

thence South 77o48'30" West 79.25 feet;thence South 77019'44" West 85.84 feet;

thence South 81011'10" West 122.88 feet;thence South 67045'58" West 149.28 feet;

thence South 64o44'13" West 136.79 feet;thence South 82014'00" West 672.44 feet;

thence South77017'l8" West 735.40 feet;thence South 87'35'00"West 778.00 feet;

thence South 23'55'00" West 604.00 feet;thence South 10048'36"West 569.75 feet;

thence South 20'48'44" West 698.02 feet;thence South 30009'00" West 354.14 feet;

thence South 71034'40" West 644.26 feet;thence South 49033'l3" West 616.72 feet;

thence South 37033'27" West 779.84 feet;thence South 35007'44" West 548.54 feet;

thence South 44009'00" West 1236.63 feet;thence South 79o45'30" West 288.30 feet;

thence South 83001'30" West 494.40 feet;thenceNorth 75015'30" West 705.70 feet;

thenceNorth 88ol0'30" West 612.40 feet;thence South 79033'30" West 453.20 feet;

thenceNorth 68016'30" West 378.70 feet;thenceNorth 60054'30" West 368.90 feet;

thenceNorth 29057'30" West 201.20 feet;thence South 56008'00" West 402.00 feet;

thence South 61028'00" West 304.10 feet;thence South 50o42'00" West 479.60 feet;

thence South 54o28'00" West 792.00 feet;thence South 65022'00" West 244.50 feet;

thence South 78048'00" West 685.80 feet;thence South 86010'00" West 265.50 feet;

thence South 88022'00" West 302.90 feet;thence South 79023'00" West 267.90 feet;

thence South 79050'00" West 261.50 feet;thenceNorth 23002'08" West 123.79 feet;

thenceNorth 17052'03"West 155.35 feet;thenceNorth 05010'26" West 233.33 feet;

thenceNorth 69034'42" West 736.28 feet;thenceNorth 52o50'00" West 624.65 feet;
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thenceNorth 74oll'l8" West 213.72 feet;thenceNorth 36049'35" West 701.84 feet;

thence along the southerlylineof theMatilda Lode, Mineral Survey No. 4959 North

80012'00"East 936.47 feet;thence along the easterlylineof the Matilda Lode, Mineral

Survey No. 4959 North 21o36'00" West 612.00 feet;thence along thenortherlylineof

theFairbanksFractionLode, Mineral Survey No. 5364 North 75031'00" East 388.60

feet;thence along the westerlylineof the IndianaLode, Mineral Survey No. 4760

North 35'42'00" West 308.10 feet;thence along thenortherlylineof the IndianaLode,

Mineral Survey No. 4760 North 63032'00"East 372.80 feet;thence along the southerly

lineof theMalchite Lode, Lot 281 South 83'l5'00"West 788.31 feet;thence along the

Summit-Salt Lake County lineNorth 21o28'07"East 381.77 feet;thence along the

southerlylineof the Augusta Lode, Lot 122 North 47011'00" East 145.31 feet;thence

along thenortherlylineof theR.K.D. Lode, Lot 287 North 83015'00" East 489.90 feet;

thence along the easterlylineof theR.K.D. Lode, Lot 287 South 24008'00" East 21.90

feet;thence along the northerlylineof theRoscamp Lode, Lot 286 North 64044'00"

East 250.80 feet;thence North 129.30 feet;thenceNorth 63007'00" East 231.20 feet;

thenceNorth 56030'00" East 794.20 feet;thence along the west lineof Section30 North

00'36'00"East 3.70 feet;thence North 45041'00" East 214.75 feet;thence along the

northerlylineof the Hope Lode, Lot 299 North 36045'00" East 147.10 feet;thence

along the easterlylineof thePique No. 3 Lode, Mineral Survey No. 4742 North

44041'00" West 26.10 feet;thence North 04055'00" West 575.00 feet;thence along the

southerlylineof theNorma Lode, Mineral Survey No. 4177 South 76024'00" West

177.28 feet;thence North 01035'00" East 137.93 feet;thence East along the southerly

lineof Section 19 1321.46 feet;thence South 00000'07" West 727.38 feet;thence South

39030'00"East 659.89 feet;thenceNorth 50000'00"East 1050.51 feet;thenceNorth

45056'25"East 493.99 feet;thenceNorth 13009'll" East 3773.82 feet;thence North

09005'46"East 4380.03 feet;thence North 11o27'54"West 1099.08 feet;thence along

thenortherlylineof the Seldom Seen No. 4,Mineral Survey No. 5591 North 56o24'00"

East 1500.00 feet;thence along thenortherlylineof the Seldom Seen No. 3,Mineral

Survey 5591 North 29033'00" East 977.60 feet;thence along thenortherlylineof the

Seldom Seen No. 2,Mineral Survey No. 5591 North 24'l8'00" East 609.56 feet;thence

along the southerlylineof Section8 South 89037'42"East 2375.13 feet;thence along

thesoutherlylineof Section8 North 89'53'52"East 363.00 feet;thence South

40033'27"East 1007.17 feet;thence South 130.35 feet;thence East 1611.37 feet;thence

South 00041'l6" West 1728.36 feet;thence along thewesterlylineof Section 16 South

00041'44"East 2670.13 feetto thepointof beginning.

X:\Empire\Does\Talisker\Desc\231-pcmrannexation.doc
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EXHIBIT "C"

Preliminary Plat

AnnexationAgreement C-1
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EXHIBIT C - AMENDED AND RESTATED FLAGSTAFF DEVELOPMENT

AGREEMENT
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Recordedthis dayof

OOp,2007

atBook #_ Page#

AMENDED AND RESTATED DEVELOPMENT AGREEMENT

FOR FLAGSTAFF MOUNTAIN,

BONANZA FLATS, RICHARDSON FLATS,

THE 20-Acre QUINN'S JUNCTION PARCEL

AND IRON MOUNTAIN

THIS AMENDED AND RESTATED DEVELOPMENT AGREEMENT

("Agreement") isenteredintoas of the2ndday of March, 2007, by and between UNITED

PARK CITY MINES COMPANY, ("UPCM" or "DEVELOPER"), DEER VALLEY

RESORT COMPANY, ("DEER VALLEY"), and PARK CITY MUNICIPAL

CORPORATION, a third class city of the State of Utah ("City") (collectively,the

"Parties").

RECITALS

A. WHEREAS, DEVELOPER and DEER VALLEY own approximately: 1,600 of

1,750 acres of patented mining claims located in the unincorporated Flagstaff

Mountain area of Summit County, more particularlydescribed and depicted in

Exhibit A attachedhereto (hereafter,"FlagstaffMountain"); approximately 106

acres of patented mining claims located on Iron Mountain within an

unincorporatedarea of Summit County more particularlydescribed and depicted

in Exhibit B attached hereto (hereafter,"the Iron Mountain Parcels");

approximately 1,500 acresof patentedmining claims,constitutingallof UPCM's

land locatedin the unincorporatedBonanza Flatsarea of Wasatch County more

particularlydescribed and depicted in Exhibit C attached hereto (hereafter,

"Bonanza Flats");allof UPCM's land east of U.S. 40 and south of S.R. 248

constitutingapproximately 650 acresof realproperty owned in fee simple located

immediately eastof U.S. 40 and south of S.R. 248 within an unincorporated area
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of Summit County more particularlydescribedand depictedin ExhibitD attached

hereto (hereafter,"Richardson Flats");and approximately 20-Acres of real

property owned in fee simple locatedwest of U.S. 40 and south of S.R. 248

withinan unincorporatedarea of Summit County more particularlydescribedand

depictedin Exhibit E attachedhereto (hereafter,"the 20-Acre Quinn's Junction

Parcel");

B. WHEREAS, on May 17, 1994 DEVELOPER filedan applicationfor annexation

to Park City of FlagstaffMountain, consisting of DEVELOPER's, DEER

VALLEY's and Northside Neighborhood Property Owners' land, together

totalingan areaof approximately 1,750 acres;

C. WHEREAS, on May 10, 1997 the Park City Council unanimously resolved by

Resolution 10-97 to annex FlagstaffMountain under certain Development

Parameters;

D. WHEREAS, on July 8, 1998 DEVELOPER requestedreconsiderationby the City

of Resolution 10-97 and offeredcertainincentivesforlimitingdevelopment of the

Bonanza Flats,Richardson Flatsand the Iron Mountain Parcels;

E. WHEREAS, on September 10, 1998 the Park City Council unanimously adopted

a resolutionto rescind Resolution No. 10-97 and to adopt new development

parameters forFlagstaffMountain, Bonanza Flats,Richardson Flatsand the Iron

Mountain Parcels,as setforthinthisAgreement;

F. WHEREAS, in the interveningmonths since the City Council adopted the

September 10, 1998 development parameters,the DEVELOPER furtherrefined

itsproposal by offeringto move 16 single family homes from the sensitive

ProspectRidge area to the Mountain Village and to constraindevelopment in the

Northside Neighborhood to reduce sitedisturbance and to facilitatesale to a

conservationbuyer fora time certain;

G. WHEREAS, the Partiesintendedto enterintothe originalAgreement to establish

new development parameters forFlagstaffMountain, Bonanza Flats,Richardson

Flats,the 20-Acre Quinn's JunctionParcel,and the Iron Mountain Parcelsand to

establisha time certainfor annexation of FlagstaffMountain (now referredto

generallyas Empire Pass)intotheCity;
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H. WHEREAS, the Partiesin factenteredintothe originalAgreement on or about

June 24, 1999; and

I. WHEREAS, the Partiesdesireto amend and restatethe originalAgreement in

connection with the development of a projectknown as the Montage Resort &

Spa which ispresentlyplanned to include 192 hotelrooms and suites,with spa,

restaurantand conference facilities,and a residentialcomponent thatconsistsof

resortcondominiums.

NOW, THEREFORE, in considerationof the foregoing recitalsand the covenants

hereaftersetforth,the sufficiencyof which the Partieshereby acknowledge, the Parties

agreeas follows:

SECTION I. DEFINITIONS

Unless the contextrequiresa differentmeaning, any term or phrase used in this

Agreement thathas itsfirstlettercapitalizedshallhave thatmeaning given to itby the

Park City Land Management Code (LMC) in effecton the date of a complete application

or,ifdifferent,by thisAgreement. Certainsuch terms and phrases arereferencedbelow;

othersaredefinedwhere they appear inthetextof thisAgreement.

1.1 "Annexation Property" means that approximately 1,750 acres of

propertyknown as FlagstaffMountain, describedand depictedon Exhibit

A.

1.2 "Bonanza Flats" means thatapproximately 1,500 acresof UPCM property

commonly referredto as Bonanza Flats,consitutingallof UPCM's

holdingsin Bonanza Flatsand describedand depictedon Exhibit C.

1.3 "DEER VALLEY" means theDeer Valley Resort Company, a Utah

limitedPartnershipand each of itsassigns,jointventurepartners,and

successorsin interest,whether inwhole or in part.DEER VALLEY shall

cause itsemployees and agentsto actin accordance with theterms of this

Agreement.

1.4 "DEVELOPER" means United Park City Mines Company, a publicly

tradedDelaware corporation,and each of itsassigns,jointventure

partners,and successorsininterest,whether in whole or in part.

DEVELOPER shallcause itsemployees and agentsto actin accordance
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with theterms of thisAgreement.

1.5 "Inaction" provisionally'means (a)DEVELOPER's failuretopursue a

sequentialpermit (i.e.Small ScaleMPD permit,conditionaluse permit,

subdivisionapplication,or buildingpermit)by failingto submit a

complete applicationforsuch a permit or by failingtorespond tothe

City'swrittenrequestsforinformationwhich the City deems isnecessary

toprocessthe application;or (b)DEVELOPER's failureto sustain

permittedconstructionsuch thatthepermit under which constructionis

allowed,expiresor isotherwisesuspended or revoked.

1.6 "Meeting Accessory Uses" provisionallymeans uses normally

associatedand necessaryto servemeeting and banquet space. Meeting

Accessory Uses do not requiretheuse of Unit Equivalentsand include:

1.6.1 Administrativeand Banquet Offices

1.6.2 Banquet StorageAreas

1.6.3 Banquet Prep Areas StorageAreas

1.6.4 Common A/V StorageAreas

1.6.5 Coat Check Areas

1.6.6 Public Restrooms

1.6.7 Public Telephone Areas

1.6.8 Public Hallways

1.6.9 Public CirculationAreas.

1.7 "Mountain Village" means thatmixed-use portionof FlagstaffMountain

describedand depictedas theMountain Villagein ExhibitA attached

heretoand limitedto a totalof 87 acres,within threedevelopment Pods

(A, BI,and B2) and maximum densities,unitequivalenciesand

configurationmore fullydescribedherein.

2
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode.Thisdefinitionwillbesupercededby anLMC definitionoftheterm.

2
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode.Thisdefinitionwillbe supercededbyanLMC definitionoftheterm.
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1.8 "Northside Neighborhood" means that 63-acre portion of Flagstaff

Mountain described and depicted as the Northside Neighborhood in

Exhibit A attached hereto and limited to the maximum density,unit

equivalency,and configurationmore fullydescribedherein.

1.9 "Northside Neighborhood Property Owners" means, in addition to

UPCM and DEER VALLEY, Park City Star Mining Company, Inc.,a

Utah corporation,Bransford Land Company, representingthe interestsof

Anne Bransford Newhall, Mary Bransford Leader and Carolyn Bransford

MacDonald, and StichtingBeheer Mayflower Project, a legal entity

representingthe interestsof StichtingMayflower RecreationalFonds and

of StichtingMayflower Mountain Fonds.

1.10 "Pedestrian Village" means an area configured within Pod A of the

Mountain Villageforthemixed use of residential,ResidentialAccessory,

Resort Support Commercial, Resort Accessory, meeting and Meeting

Accessory Uses within which atleastfiftypercent(50%) of the residential

propertiesare clustered within walking distance (5 minutes) of a

TransportationHub for such residentialproperties,which can be directly

accessedby pathways or sidewalks.

1.11 "Planned Unit Development" or "PUD" means a master planned

development consistingof clustered,detached,singlefamily or duplex

unitswith common open space and coordinatedarchitecture.

1.12 "Pod Z" means thatarea,depictedon ExhibitF thatislimitedfor ski-

relateduses as furtherdefinedherein.

1.13 "Project" means the residential,recreationaland commercial realestate

development to be constructedwithinFlagstaffMountain.

1.14 "ResidentialAccessory Uses" provisionally"means uses thatare forthe

benefitof theresidentsof a commercial residentialuse,such as a hotelor

nightlyrentalcondominium project.ResidentialAccessory Uses do not

requirethe use of Unit Equivalents.ResidentialAccessory Uses include:

3
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode.Thisdefinitionwillbesupercededby anLMC definitionoftheterm.
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1.14.1 Common Ski Lockers

1.14.2 Common Lobbies

1.14.3 Registration

1.14.4 Concierge

1.14.5 Bell Stand/Luggage Storage

1.14.6 Common Maintenance Areas

1.14.7 Mechanical Rooms

1.14.8 Common Laundry Facilitiesand Common StorageAreas

1.14.9 Employee Facilities

1.14.10 Common Pools,Saunas and Hot Tubs

1.14.11 PublicTelephone Areas

1.14.12 PublicRestrooms

1.14.13 AdministrativeOffices

1.14.14 PublicHallways and CirculationAreas

1.15 "Resort Accessory Uses" provisionally#means uses that are clearly

incidentalto and customarily found in connection with the principal resort

buildingor use and are operated for the convenience of the owners, occupants,

employees, customers or visitorsto the principalresortuse. Resort Accessory

Uses do not requirethe use of Unit Equivalents.They includesuch uses as:

1.15.1 Information

1.15.2 Lost and Found

1.15.3 Mountain Patrol

1.15.4 Mountain Administration

1.15.5 Mountain Maintenance and StorageFacilities

1.15.6 Mountain Patroland Emergency Medical Facilities

1.15.7 PublicLockers

1.15.8 PublicRestrooms

1.15.9 Employee Lockers

1.15.10 Ski School/Day Care

4
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode.Thisdefinitionwillbe supercededby anLMC definitionoftheterm.
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1.15.11 TicketSalesAreas

1.15.12 Ski Check Areas

1.15.13 PublicCirculationAreas and Hallways

1.16 "Richardson Flats" means allof UPCM's propertyatthe southeast

cornerof U.S. 40 and S.R. 248, more fullydescribedand depictedon

ExhibitD.

1.17 "Transportation Hub" means the terminus of a public and/or private

transportationsystem that is located at a convenient locationwithin the

Mountain Village.

1.18 "Unit Equivalent," with respectto commercial structuresand multifamily

and PUD structures,has the meaning setforthin the LMC." Each single

family residentialstructure(excluding PUDs) approved by the City

pursuantto thisAgreement forconstructionwithinthe Projectshallhave a

Unit Equivalentof 1.00,regardlessof the sizeor the locationof the single

familyresidentialstructure.Each commercial structureor portionthereof

(assuch may be determined in applicableMPD approvals)shallconsume

1 Unit Equivalent for each 1000 square feet. Each multifamily and PUD

residentialstructureshallconsume 1 Unit Equivalentforeach 2000 square

feet.

SECTION II. LARGE SCALE MPD-FLAGSTAFF MOUNTAIN

2.1. DEVELOPER ishereby granted the equivalentof a Large Scale Master

Planned Development (Large Scale MPD) for FlagstaffMountain. This

Large ScaleMPD setsforthmaximum densities,locationof densitiesand

DEVELOPER-offered amenities and issubjectto allnormally-applicable

City processes,and in addition thereto,such processes defined below,

includingDEVELOPER's responsibility,priorto or concurrent with the

Small Scale MPD process, to submit and ultimatelyto obtain (upon

modification,ifnecessary) City approval, of satisfactoryplans detailed

below:

Hotelroomsof500squarefeetorlessconstitute% UnitEquivalent.
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2.1.1. Mine/Soil Hazard MitigationPlan--which plan shallincludean

inventoryof allmine sites,potentialsourcesof releaseof

hazardous materialsintothe environment,and a plan and

schedulefortheirremediation;

2.1.2. DetailedDesign Guidelines,with strongarchitecturalthemes, for

theentireFlagstaffMountain Project;

2.1.3. SpecificTransitPlan;

2.1.4. Parking Management Plan;

2.1.5. DetailedOpen Space Management Plan;

2.1.6. HistoricPreservationPlan;

2.1.7. Emergency Response Plan,includingDEVELOPER's

commitments toprovide infrastructurenecessaryto servethe

Projectand Bonanza Flatsand phasing therefor;

2.1.8. TrailsMaster Plan settingforthtraillocations,specifications,

phasing and timing of publiceasements;

2.1.9. PrivateRoad Access LimitationProcedures;

2.1.10. ConstructionPhasing Plan-including constructionmilestones

forprojectamenities,includingRichardson Flatsdevelopment;

2.1.11. General Infrastructureand Public Improvements Design and

Phasing Plan,which callsforthe efficientextensionof services,

concentratinginitialinfrastructuredevelopment in theMountain

Village,and secondarilyintheNorthside Neighborhood. Such

plan shallallow forthe constructionof a varietyof housing types

ineach phase;

2.1.12. UtilitiesMaster Plan-including thetiming,alignment and

servicestrategyforwater and sewer service,as well as storm

water management throughout theProjectand Bonanza Flats;

2.1.13. WildlifeManagement Plan;and

2.1.14. AffordableHousing Plan,includingphasing.

2.2. Maximum Development Parameters--Flagstaff Mountain. Flagstaff

Mountain is composed of the Mountain Village, the Northside
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Neighborhood; various ski relatedimprovements, and the Silver Mine

Adventure. Upon annexation,FlagstaffMountain willbe zoned as shown

on thezoning map attachedheretoas ExhibitP. The following maximum

development parametersapply to FlagstaffMountain:

2.2.1 Mountain Village: The Mountain Village is constrained as

follows:

2.2.1.1 Small Scale MPD. Site specific volumetrics and

configurationwillbe establishedin the Small Scale MPD

process.

2.2.1.2.Maximum Development Area. In the Small Scale MPD

process,the entireMountain Village development shall

be constrainedwithin a totalof 87 acres.

2.2.1.3. Maximum Density. The maximum density within the

Mountain Village is 785 Unit Equivalents configured in

no more than 550 dwelling units.'Such densityshallbe

configuredas multi-family,hotel,or PUD units,provided

the PUD units do not exceed 60. PUD units consume

Unit Equivalentsinthe same respectas multifamilyunits.

Additionally,the Mountain Villagemay contain up to 16

detached singlefamily home sites.

2.2.1.4.Pedestrian Village. At least50% of the residentialunits

within the Mountain Villagemust be clusteredwithin the

primary development pod (Pod A), and roustbe located

within a five-minutewalk of the TransportationHub. All

threedevelopment pods (Pods A, BI, and B2) within the

Mountain Villagemust be linkedby transit.

2.2.1.5. Commercial. The Mountain Village may additionally

include up to 75,000-sq. ft. of Resort Support

Commercial uses, which shall include Neighborhood

'
Hotelroomsof500squarefeetorlessconstitute% UnitEquivalent.InthecaseoftheMontage,the192

MontagehotelroomsshallcountasUnitEquivalentsattherateof1UnitEquivalentper2,000squarefeet
ofhotelrooms,butsuchhotelroomsshallnothavekitchensandshallnotcountasdwellingunits.
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Convenience Commercial uses for residentsand visitors

such as groceriesand sundries.

2.2.1.6. Mine SiteReclamation. To the greatestextentpossible,

DEVELOPER shall locate density in disturbed areas.

This provisionappliesprimarilytopotentialdensityatthe

Daly West site. Additionally, DEVELOPER shall

reclaim'allmining and mining overburden siteswithin

FlagstaffMountain, in accordance with stateand federal

regulatoryagency review.

2.2.1.7. Public Trails. DEVELOPER shall construct and

dedicate public trailsdesignated on an accepted Trails

Master Plan. Many trailswill be constructed on land

ultimatelyowned by DEER VALLEY. In those areas,

DEER VALLEY shall be responsible for trail

maintenance and for enforcing reasonable rules and

regulationsfor public trailuse. Such rules may not

exclude free public access to the public trailsystems

identifiedon the TrailsMaster Plan.

2.2.1.8. Deed Restricted Open Space. Within 30 days of

issuance of a Small Scale MPD, DEVELOPER and/or

DEER VALLEY shallexecute forthe benefitof the City

perpetual covenants and restrictionswith respect to all

designated open space associatedwith the Small Scale

MPD and which, at a minimum, shall prevent the

constructionthereon of residential,commercial and retail

structuresbut shallprovide forski-relateduses consistent

with paragraph 2.5herein.

2.2.1.9. Parking. Each Small Scale MPD submittalshallinclude

a parking management plan with respectto the portionof

thepropertycovered by such Small Scale MPD submittal.

Reclamationshallinclude,ataminimum,revegetationofexposedareas.
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The goal of the plan isto design the Mountain Villagein

such a way as to reduce parking demand by 25%.

DEVELOPER shall plan and encourage within the

Mountain Villageportionof theProjectprograms such as

parking management, paid parking for commercial uses,

shuttlesand other programs designed to reduce the

demand forprivatevehiclesand parking. DEVELOPER

shallprovide forshared parking in allcommercial, short-

term residentialand mixed-use buildings. Assigned or

reservedspaces within commercial, short-termresidential

and mixed-use buildingsare prohibitedexcept thatin the

case of the Montage, one parking space may be assigned

for each dwelling unit (excludingthe 192 hotel rooms).

The majority of the requiredparking areas will be fully

enclosedand/orconstructedunderground.

2.3 Prospect Ridge. DEVELOPER considers the Prospect Ridge area

depictedin ExhibitK tobe a criticalviewshed areaforOld Town.

2.3.1 Public Trails. Consistent with the Trails Mater Plan,

DEVELOPER shallconstructand dedicateto the City public trails

designatedwithinthe ProspectRidge area.

2.3.2 Deed Restricted Open Space. Within 30 days of issuance of the

firstSmall Scale MPD, DEVELOPER shallcause to be recorded a

document, approved by the City, which shall impose perpetual

covenants and use restrictionsfor thatportion of Prospect Ridge

depicted as "Recreation Open Space Dedication" on Exhibit K

which shall prevent the construction thereon of residential,

commercial and/or retailstructures,skilifts,and developed alpine

skiruns.

2.4. Northside Neighborhood. The Northside Neighborhood iscomposed of

property owned by five separate Northside Neighborhood Property

Owners and, upon theirwrittenacceptance of the terms of thisAgreement,
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may containa maximum of 38 homes, the sizeand locationof which shall

be determined at Small Scale MPD/subdivision review. The Northside

Neighborhood may alsocontaina 1000 sq.ft.non-denominational Chapel,

thatwillremain open and reasonablyavailabletothepublic."

2.4.1 Small Scale MPD. The Small Scale MPD must include all

Northside Neighborhood Property Owners to achieve the

maximum density of 38 detached single-familyhomes. Absent

participationby all Northside Neighborhood Property Owners,

DEVELOPER and DEER VALLEY may apply for a Small Scale

MPD fora maximum of 30 single-familyhomes on the portionof

the Northside Neighborhood owned by DEVELOPER and DEER

VALLEY.' In all circumstances, DEVELOPER and DEER

VALLEY shalllimitdevelopment in the Northside Neighborhood

as follows:

2.4.1.1. Meadow Restriction.Homes shallnot be inthe meadow

area generally designated on Exhibit A and further

definedin the Small ScaleMPD process.

2.4.1.2. Ski Run Separation. Limits of disturbanceforeach site

shallbe a minimum of 50 feetfrom any skirun,except

where existingskiruns conflictwith plattedski

easements or plattedlots,inwhich event the City shall

have the discretionand authorityto approve case-by-case

exceptionstothe foregoingdistancelimitation.

2.4.1.3. Viewpoint Restrictions.Structuresand roads must be

configuredto minimize road and utilityimpacts and to

No utilityextensionwillbeallowedfortheChapel.Powermay beallowedifitisreadilyaccessible.
LocationoftheChapelcannotcausetheextensionofanimprovedroad.Sitingandconstructionmust
complywithallCodeprovisions.
IfParkCityStar,BransfordorMayflowerdo notreachanagreementwithDEVELOPER andDEER

VALLEY withrespecttothejointdevelopmentofthedetachedsinglefamilyhomes withintheNorthside
Neighborhood,thenDEVELOPER andDEER VALLEY shallgranttotheCitytherighttoconnecttothe
utilitylinesandtograntlimitedaccesstoroadswithintheNorthsideNeighborhoodwithoutcosttoserve
theremainingpropertyowners.
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minimize wintertimevisualimpacts" from skiruns and

designatedviewpoints,includingbut not limitedto the

knollbehind theterminus of what ispresentlyknown as

theNorthside chairlift.

2.4.1.4. Public Trails. Consistentwith theTrailsMaster Plan,

DEVELOPER, DEER VALLEY, and Northside

Neighborhood PropertyOwners shalldedicateto the

City improved publictrailsand traileasements that

connect tothe surroundingtrailsystem. Where trails

pass through the Deer Valley Ski Area, DEER VALLEY

shallbe responsiblefortrailmaintenance and for

enforcingreasonablerulesand regulations.Such rules

may not exclude freepublicaccesstothepublic trail

systems identifiedon the TrailsMaster Plan.

2.4.1.5. Enchanted Forest. No development shalloccur inthe

"Enchanted Forest"areagenerallydesignatedon Exhibit

A and furtherdefinedinthe Small Scale MPD process.

2.4.1.6. Deed Restricted Open Space. Within 30 days of

issuance of a Small Scale MPD, DEVELOPER shall

record perpetualcovenants and restrictionswith respect

to alldesignated open space associatedwith the Small

Scale MPD and which shallprevent the construction

thereon of residential,commercial and retailstructures

but shallallow ski-relateduses.

2.4.2. Northside Neighborhood Conservation Plan. DEVELOPER

and DEER VALLEY agree to refrainfrom transferring,improving

or developing the Northside Neighborhood for 3 years, from the

date of this Agreement to facilitatethe potentialof (a) the fee

simple sale of the Northside Neighborhood, or (b) the sale and

transfer of the development rights from the Northside

to
As wellassummertimevisualimpacts.
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Neighborhood. In eithercase,the salewould be completed within

saidtime period and would be to a conservationbuyer or buyers at

fairmarket value atthe date of purchase. Fairmarket value inthis

context shallreflectthe entitlementfor single family detached

unitssetforthin the Large Scale Master Plan and thisAgreement

or,ifthe Small Scale Master Plan has been issued,as reflectedin

the Small ScaleMaster Plan fortheNorthsideNeighborhood. The

three-year period noted above shall not limit the Planning

Commission's authorityin connectionwith approval of the phasing

plansrequiredin sections2.1.10and 2.1.11.

2.5. Ski-Related Development. Subject to conditionaluse review, DEER

VALLEY may constructa skierday lodge of a maximum of 35,000 square

feet,in the approximate locationdepicted on ExhibitA. The day lodge

shallhave no day skier parking, and must have adequate emergency

vehicleaccess.Any parking lotfor the lodge shallbe for the purpose of

meeting temporary events,intermittentseasonal dining,and service and

administrativerequirements, and shall be reviewed by the planning

commission as a Conditional Use. Such Conditional Uses will have a

trafficmitigationplan thatmay include the number of events,hours of

operation,shuttlebus requirements and/or a limitto the number of guests.

Pursuantto a ConditionalUse Permit,saidtemporary parking area may be

located on adjacent properties. Permanent non-skier parking for the

Empire Day Lodge willbe considered as partof thePOD B-2 Master Plan

Development. Such parking shallconsistof not more than 75 spaces.

These parking spaces are in addition to those otherwise required or

allowed under this Agreement and the LMC. DEER VALLEY shall

provide deed-restrictedemployee/affordablehousing unitsas defined by

the City'saffordablehousing policy in an amount equal to 20% of the

commercial Unit Equivalentsapproved by the City forthe day lodge prior

to issuanceof a Certificateof Occupancy forthe day lodge.
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2.5.1 Conditional Use (Administrative). Ski terrainand ski-

relateddevelopment isan administrativeconditionaluse within the

Project,consistentwith the Deer Valley Ski Area Master Plan

depicted in Exhibit F attached hereto, provided that only two

graded runs shallbe allowed in skiPod Z, with thinningand other

limitedvegetationremoval in the balance of Pod Z for skiersafety

and glade skiing. Review of ski terrain and ski-related

development shallinclude,but shallnot be limitedto consideration

of thefollowing:

2.5.1.1 Openings for ski trailsand liftswith straightedges and

uniform widths will be minimized to the greatestextent

possible.

2.5.1.2 Trailsthatare designed forbase areareturnor circulation

between falllineareas shallbe designed for appropriate

grades and widths consistentwith minimizing visual

impact.

2.5.1.3 Lifttowers shallbe painted or otherwisetreatedto blend

with the naturalsurroundings.

2.5.1.4 Vegetation management, re-vegetation and erosion

controltechniques shallbe designed in accordance with

the "Deer Valley Resort Company Ski Run Construction

and Revegetation Standards" attachedhereto as Exhibit

G. The objective shall be to achieve a vegetative

condition that enhances the skier experience and long

term foresthealth. Re-vegetation shallbe designed to

controlerosionand to restoreground cover as quickly as

possibleafterground disturbingactivities.

2.6 Beano's Style Private Club. DEVELOPER may constructa private

restaurant(Beano's Cabin at Beaver Creek-style"),at a locationto be

determined at the CUP phase. No private parking areas or vehicular

"
Beano'sisa 10,000squarefootprivaterestaurantatBeaverCreek,Colorado.
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access willbe allowed except (i)access and space forpatron drop-off's

and pick-up's, and (ii)access, loading areas and circulation for

emergency, delivery and service vehicles. The size of the private

restarurantshallbe determined by the Planning Commission atthe CUP

review phase,and shallbe between 7,000 and 10,000 square feet.

2.7 Silver Mine Adventure. DEVELOPER may continue to operate the

Silver Mine Adventure on the Ontario Mine Site as a valid, non-

conforming use. Any change or expansion of use shallbe processed in

accordance with the LMC in effectat the time of the DEVELOPER's

submission of a complete applicationfortheproposed expansion.

2.8 Access and Alignment of S.R. 224. DEVELOPER shall access

FlagstaffMountain by means of S.R. 224, and a privateroad system.

DEVELOPER shallrealigna portion of S.R. 224 in the approximate

locationset forthon Exhibit H attached hereto,and shallconstruct a

privateroad system for FlagstaffMountain in the approximate location

depicted on Exhibit H. The Partiesagree to the following access and

alignment of theroad systems withinFlagstaffMountain:

2.8.1 Alignment. Upon Planning Commission approval of the first

Small Scale MPD for FlagstaffMountain, DEVELOPER shall

petitionto vacatethe existingS.R. 224 alignment and, ifgranted,

shallrealignand dedicatethe relocatedS.R. 224 rightof way to a

standardsimilarto the existingS.R. 224 (with an asphaltsurface

for dust control).Such alignment shallbe as generallydepicted

on Exhibit H. DEVELOPER shallblock and prohibitvehicular

access over the discontinued historicalignment of S.R. 224.

Access over the realignedS.R. 224 shallremain seasonal (warm

weather only). Upon completion of constructionthereof,to the

reasonablesatisfactionof the City Engineer, the City shallaccept

the dedicationof public roads under itsjurisdictionidentifiedon

Exhibit H, or as determined by the Council, upon
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recommendation of the Planning Commission through the Small

ScaleMPD and subdivisionprocesses.

2.8.2 Private Road. Upon Small Scale MPD approval,and only to the

extent of the Small Scale MPD approval, DEVELOPER shall

constructa privateroad system within FlagstaffMountain, as

depicted in Exhibit H, over which DEVELOPER shallmaintain

all-seasonaccessthroughout the year. Said privateroad,from its

point of departurefrom S.R. 224 to the Summit/Wasatch County

line,may be converted to a public road, in which event existing

S.R. 224 from saidpoint of departureto the county lineshallno

longerbe used as a publicroad.

2.8.3 Seasonal, Controlled Automobile Access. DEVELOPER shall

support and shallnot undermine seasonal closure of realigned

S.R. 224 and shallcontrolmotorized vehicularaccess from S.R.

224 to the private road system to prevent vehicular through

traffic.

2.8.4 Emergency Deer Valley Access. The Project's seasonal

emergency secondary access isthrough the Deer Valley Ski Area

generally as depicted on Exhibit I and crash-gated in the

approximate locationsshown on ExhibitI. DEER VALLEY shall

provide the City and the Park City Fire ServiceDistrictwith keys

and/or combinations to the gates. The emergency access is

necessary as a controlledevacuation route and as an emergency

access for fireand safetypersonnel and equipment only. The

secondary accessrouteisan important skirun to the Deer Valley

Ski Area that,in allbut the most exceptionalcircumstances,will

be used by skiersand over-the-snow vehicles.The Park City Fire

Marshall may cause the access to be plowed and placed into

winter servicefor emergency and evacuation purposes in that
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exceptional emergency situationwhen normal road access to

FlagstaffMountain isinterruptedforan extended period.

2.8.5 Controlled Snowmobile Access. Winter snowmobile access to

Brighton Estatesand to Bonanza Flatsispresentlyavailableover

portionsof S.R. 224. DEVELOPER and DEER VALLEY shall

allow seasonal snowmobile access to property owners and

rentersinBrighton Estatesover thoseportionsof S.R. 224 within

the Projectthatare presentlyused or alternativelyover similar

portions of S.R. 224 as may be relocated. DEVELOPER and

DEER VALLEY shallotherwise prevent wintertime motorized

vehicularaccess to the extentsuch actionis consistentwith the

policy of the public entitythat owns S.R. 224. The current

recreationalsnowmobile concession in FlagstaffMountain shall

be eliminatedwith therelocationof S.R. 224.

2.8.6 DEVELOPER's Consent to Transfer. DEVELOPER consents

to cooperatewith the City in any statetransferof any portionof

S.R 224.

2.9 FlagstaffMountain Mitigation/Amenities. At the City'srequest,the

DEVELOPER shalldeliverthe followingmitigationand amenitiesas an

inducement to executethisDevelopment Agreement:

2.9.1 Trails. DEVELOPER shallconstruct,maintain and commit to

freepublicuse,an improved publictrailsystem as setforthin an

approved TrailsMaster Plan. The constructionof the trailsshall

be phased with the progress of the development of the Project.

Existingtrailsshallremain open to the publicuntilprovisionalor

finaltrailshave been constructed.Finaltraillocationsmay vary

due to fieldconditionsand season. Relocation of any trailsshall

be identifiedin the TrailsMaster Plan. Where the trailspass

through the Deer Valley Ski Area, or are located on non-

development lands owned or controlledby Deer Valley, Deer

a TheParkCityFireMarshallmay notcausetheaccesstobeplowedsimplyforpubicconvenience.
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Valley shall be responsible for trailmaintenance and for

enforcingreasonablerulesand regulationsfortrailuse,including

reasonablerulesand regulationsintendedto prevent or minimize

conflictbetween potentialtrailuses. Pedestrianand bicycleuses

of the trailsystem shallnot be prohibitedor restrictedwithout

being so identifiedinthe TrailsMaster Plan.

2.9.2 No Gondola Alternative. DEVELOPER shall contribute

$1,000,000 in cash to the City to be used specificallyfor other

trafficmitigation projects in the City related to the Project.

Additionally,the DEVELOPER shall (i) contribute $10,000

toward the costof a feasibilitystudy,when commissioned by the

City, to evaluate a potentialski amenity gondola, and (ii)

contribute toward the construction of the Richardson Flats

parking improvements describedin the lastparagraph of Section

3.1 of thisAgreement, which shallbe constructedin accordance

with the specificationsand conditions attached hereto as

Schedule 3.1. The parking improvements shallbe constructedin

phases as establishedduring the MPD forthose improvements in

cooperation with Summit County. Construction of the parking

improvements will be assured through a form of completion

bonding consistingof a draw-down letterof credit or other

similarinstrumentin an amount equalto the good faithestimated

costto constructtheparking improvements, but in an amount not

to exceed $1,800,000. In the event any permit applicationis

denied such that the parking improvements cannot be

constructed,the City shallbe entitledto draw the entireamount

of the completion bond, letterof creditor similarinstrument (as

the case may be), and DEVELOPER shall have no further

obligationto constructtheparking improvements.

2.9.3 Historic Preservation. The Historic Preservation Plan, at a

minimum, shallcontain an inventory of historicallysignificant
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structureslocated within the Project and shall set forth a

preservationand restorationplan, including a commitment to

dedicatingpreservationeasements to the City, with respect to

any such historicallysignificantstructures.The head frame at

the Daly West siteishistoricallysignificant.

2.9.4 Enhanced Environmental Protection. DEVELOPER shall

limitthe constructionor installationof wood-burning devices to

one wood-burning device in each of the 54 single-familyhomes

inthe Project.DEVELOPER shallnot requestapproval from the

City for wood-burning devices in any other attached, or

detached, residentialuses. Within each lodge, or hotel

constructedwithintheProject,DEVELOPER shallhave the right

to constructone wood-burning device in each such lodge or

hotel,excepttheMontage which may have three.

2.9.5 Lady Morgan Springs Open Space (Passive Use). The Lady

Morgan Springs Area", shall be restricted,by conservation

easements acceptableto the City,and signs and monitoring, if

necessary,to limituse of the areato skiing(withoutcuttingruns,

glading, or thinning trees) and daytime recreationalhiking.

Neither constructionactivitynor motorized vehicularuse of any

kind shallbe allowed in the Lady Morgan Springs Area, except

as allowed, with City staffapproval,for forestryand wetlands

management.

2.9.6 Open Space (Active).All land outsideof the development areas

(ski terrainand open space designated on Exhibit A) will be

zoned as RecreationOpen Space (ROS-MPD). Upon issuanceof

the firstSmall Scale MPD for any portion of the Project,

DEVELOPER and DEER VALLEY shallexecute a conservation

easement, for the benefit of the City and a third party

conservation trust(or similarentity),to limittheiruse of the

Describedanddepictedon ExhibitJ,andasfurtherdefinedintheSmallScaleMPD process.
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FlagstaffMountain ski terrainto construction,development and

operationof ski and mountain bike lifts,ski and mountain bike

runs,one skierday lodge, and other similarwinter and summer

recreationaluses and services. Such conservation easements

shall prohibit any hotel, lodging, residentialor commercial

constructionor use on ROS-zoned land in FlagstaffMountain.

Such conservation easement shall be to the reasonable

satisfactionof the City and shallbe firstinpriorityintitle.

2.9.7 Open Space (Prospect Ridge). Within 30 days of issuanceof a

Small Scale MPD, DEVELOPER shall grant to the City a

conservation easement, with free public trailaccess, without

encumbrances, over acreage located on Prospect Ridge,

contiguous with City-owned open space. The conservation

easement area on Prospect Ridge is identifiedon Exhibit K

attached hereto. Such conservation easement shallbe to the

reasonable satisfactionof the City and shallbe firstinpriorityin

title.

2.9.8 Open Space (Iron Mountain). Upon the issuanceof any Small

Scale MPD, for any portion of the Project,DEVELOPER shall

deed restrictor transferto Park City,the Iron Mountain Parcels

with City-approved encumbrances. In connection with such

dedication,DEVELOPER shall reserve to DEVELOPER the

rightto leaseto thirdpartiesthe Iron Mountain Parcels for ski

and other environmentally sensitiverecreationaluses. Such

reservationshallnot includethe rightto cut runs,glade,or thin

trees,or constructor installskiliftsor developed alpineskiruns.

DEVELOPER shall also reserve the right to retain all rent,

proceeds and otherconsiderationresultingfrom or generated by

DEVELOPER leasingthe Iron Mountain Parcelsto thirdparties

for ski and recreation-relateduses. DEVELOPER shall

indemnify, defend and hold the City harmless from any claim
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arisingfrom DEVELOPER's or a thirdpartylessee'suse of the

Iron Mountain Parcels. Nothing herein should be construed to

limitor waive governmental immunity with respect to claims

made againsttheCity.

2.9.9 Neighborhood-Specific Design Guidelines. DEVELOPER

shall incorporate a Master Resort Association for Flagstaff

Mountain and a Project-specificProperty Owners' Association

for the Mountain Village and Northside Neighborhood areas to

cooperativelymanage certainaspectsof theProject.The Design

Guidelines for both the Project and Bonanza Flats must

emphasize a strong,common architecturaltheme, and shallbe

enforceable by one or more of the above-mentioned

Associations.

2.9.10 Public Safety. A comprehensive emergency response plan will

be required. The proposal includes a public safety site,at a

minimum. The finalpublic safetyand emergency access plan

must be determined priorto any permit issuance and only after

coordinationwith the affectedentities,such as the Park City Fire

Service District. To the extent the Montage hotel structure

requiresadditionalsafetyequipment or infrastructureto achieve

a minimum standardthatwill not resultin a degradation of the

Park City FireDistrict'sI.S.O.rating,and to the extent ongoing

tax revenues and impact fees generated by the Montage are

insufficientto cover the costsof such additionalequipment and

infrastructure,any such shortfallshallbe paid by DEVELOPER.

Changes to any applicableTechnical Report must be approved

by the Park CityFireMarshall.

2.9.11 Sandridge Parking Lots. Priorto the issuanceof a Small Scale

MPD for any portionof FlagstaffMountain, DEVELOPER shall

irrevocablyofferto dedicateto the City a conversationeasement,

or deed,satisfactoryto the City to preservethe Sandridge
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Parking Lots,describedinExhibitL as a publicparking facility.

Such interestshallbe offeredwith no outstandingmonetary

encumbrances.

2.9.12 Sandridge Heights Property. Developer furtheragreesto limit

itsuse of itsSandridge Heights property,describedin ExhibitL,

to eitheraffordablehousing or open space.

2.10 FLAGSTAFF MOUNTAIN MITIGATION MEASURES:

2.10.1 Water System. DEVELOPER shallbuild and dedicateto the

Park City Water Service Districtan adequate water delivery

system within FlagstaffMountain to servethe Project,including

allfireflow and irrigationneeds.

2.10.1.1 Withdrawal of Water Protests. DEVELOPER

shall immediately withdraw its protests to the City's

pending water change application(s)before the State

Engineer and agrees not to protest future City

applicationsbeforethe StateEngineer.

2.10.1.2 Water Source. DEVELOPER shall design and

constructa water source and deliverysystem to transport

water from the water source to FlagstaffMountain and

to dedicatethat system to the City. DEVELOPER and

the City anticipatethatsuch deliverysystem willinclude

the development of a well of sufficientcapacityto serve

theProject.

2.10.1.3 Group II Rights. The City and DEVELOPER

agree to filea jointapplicationwith the StateEngineer

to convertto municipal use within the boundaries of the

Park City Water Service Districtall "Group II" water

rightsowned by both parties.The jointapplicationwill

listall mutual points of diversion,all of the City's

municipal sources, and all of DEVELOPER's sources

including the proposed Ontario and Empire Canyon
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Wells. DEVELOPER and the City shall divide the

Group IIrightsapproved formunicipal use evenly,with

DEVELOPER and the City each taking ownership of

one-half of the totalapproved rights. DEVELOPER

agrees to sellexclusivelyto the City itsportion of the

approved Group II water rights and DEVELOPER's

interestin itsTheriotSprings and Haueter Springs water

rights (Weber Decree Award #456, #467 and #468)

collectivelyreferred to herein as the "Committed

Water".

2.10.1.4 Committed Water. Once approved for municipal

use,allCommitted Water shallbe leasedto the City ata

nominal costand willthereforebe unavailablefor saleto

others. DEVELOPER shall dedicate the Committed

Water to the City, and the City shall pay to

DEVELOPER from time to time an amount equal to the

water development impact fees actuallycollectedby the

Park City Water Service Districtfrom the development

of FlagstaffMountain. Each such payment from the

City to DEVELOPER shall be paid within 30 days

following the receiptby the Park City Water Service

Districtof each such water development impact fee.

2.10.1.5 Excess Water Rights. If afterten (10) years or

90% buildoutof FlagstaffMountain and Bonanza Flats,

whichever last occurs, DEVELOPER retains water

rightsin excess of the water demand for both projects,

the City may purchase the excess water rights from

DEVELOPER atfairmarket value based on an appraisal

from a mutually agreed upon appraiseror the City may

relinquishitsinterestin the excess water rights. The

City shallelectto eitherpurchase (some or all of the
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excess water rights)or relinquish its interestin the

excess water rightswithin 180 days of writtennoticeof

the expirationof 10 years or 90% buildout of both

projects,whichever lastoccurs. If the City takes no

actionwithin the 180 days, City willbe deemed to have

relinquisheditsinterestinthe excess water rights.

2.10.1.6 Impact Fees and Water Rates. The City will

charge water development and connection impact fees

and water rateswithinthe Projectin an amount equal to

the water development and connection impact fees and

water ratescharged to other water userswithin the Park

City Water Service District,unless extraordinarycosts

can be identifiedby the City and fairlyassigned to the

water userswithintheProject.

2.10.2 Subsequent Agreements. Since the time the original

Agreement was adopted and executed, the City and

DEVELOPER have entered intoagreements thatimpact,

implement and/orclarifycertainprovisionsof the original

Agreement including(i)An Agreement For A JointWell

Development Program dated January 14, 2000, (ii)a

Memorandum of Understanding, dated January 14, 2000,

Between Park City Municipal Corporation and United

Park City Mines Company Clarifyingand Implementing

the Water Service and Water Source Development

Provisions of the Development Agreement of June 24,

1999, and (iii)the Water Agreement dated effectiveas of

March 2, 2007 (collectively, the Subsequent

Agreements). The factthatthisAgreement isstyledas an

amended and restatedagreement shallnot operate or be

deemed to supersede,contravene, or amend the terms,

conditionsor provisionsof the Subsequent Agreements.
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2.10.3 Transportation and TrafficMitigation. DEVELOPER

has agreed to provide the following transportationand traffic

mitigationmeasures." Prior to the issuance of a Certificateof

Occupancy within the Mountain Village,"the DEVELOPER shall

provide the following to reduce the trafficanticipatedby the

Project:

2.10.3.1 Van and Shuttle Service. DEVELOPER shall

provide for itsowners, employees and guests,van

and shuttleservicealternativesconsistingof regular

circulatorservicewithin the Mountain Village and

service from the Mountain Village to key

destinationssuch as the Salt Lake International

Airport,Main Street,SilverLake, golf courses,and

recreationaltrailheads.

2.10.3.2 Road and IntersectionImprovements. Attached

hereto as Exhibit M is a map and a more detailed

listof improvements, which shallbe constructedby

DEVELOPER in satisfactionof this obligation.

Priortothe constructionof any of the improvements

describedbelow, the City shallreview and approve

or rejectwith suggested changes allplans,drawings

and specificationswith respectto the alignment and

construction of such road and intersection

improvements. Following DEVELOPER's

completion of the construction of such

improvements, DEVELOPER shallofferto dedicate

such improvements to the appropriategovernmental

entity.

14
However,withintheSmallScaleMPD process,theCitymay concludethatthesetransportationand

trafficmeasuresshouldbereduced,andwillmodifyDEVELOPER's obligationsaccordingly.
ExceptforDEER VALLEY's daylodgepursuanttoparagraph2.5herein.
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2.10.3.3 Contribution to Marsac Roundabout.

DEVELOPER shall financiallyparticipatein the

reconstructionof the intersectionof Marsac Avenue

and Deer Valley Drive. DEVELOPER is

responsible for paying its proportionate share

(determined by projectedtrafficgeneration)of the

City's cost of such reconstructionto mitigate the

impact of the FlagstaffMountain and Bonanza Flats

projectson the intersection.

2.10.3.4 Runaway Truck Lane. DEVELOPER, or an

affiliateof DEVELOPER, shallconstructa run-

away trucklaneon theMine Road sectionof S.R.

224, as describedon ExhibitN attachedhereto.

DEVELOPER expectsto dedicatethe Runaway

Truck Lane to UDOT.

2.10.3.5 Mine Road Widening. Upon Planning

Commission recommendation, DEVELOPER shall

widen the Mine Road sectionof S.R. 224 as

describedon ExhibitM attachedhereto.

2.10.3.6 Mine Road Passing Lane. Upon Planning

Commission recommendation, DEVELOPER shall

createand dedicatea passinglane on the Mine Road

sectionof S.R. 224 as describedon ExhibitM

attachedhereto.

2.10.3.7 Drainage Improvements. DEVELOPER shall

improve drainageto S.R. 224 as describedon

ExhibitM attachedhereto.

2.10.3.8 Landscaping. Upon Planning Commission

approval,DEVELOPER may constructand create,

atDEVELOPER'S solecostand expense,

landscape improvements inthe areadepictedon
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ExhibitM, uphillfrom theintersectionof S.R. 224

with Hillsideto actas a Projectentrystatement.

2.10.4 Construction Mitigation. DEVELOPER shallprovide

the followingmeasures, allto thereasonablesatisfactionof the

City'sChief Building Official,to mitigatethe impact of

constructionwithinFlagstaffMountain. DEVELOPER shallalso

adhere totheusualconstructionimpact mitigationmeasures

requiredby the City. Additionalreasonablesite-specific

mitigationmeasures may be requiredatthe Small Scale MPD

phase. These measures willbe permanently reflectedin

Covenants, Conditions and Restrictionsof each development

parcel.The DetailedConstructionPhasing Plan to be submitted by

DEVELOPER tothe City shallinclude,without limitation,

provisionspertainingto:

2.10.4.1Limits of Disturbance and VegetationProtectionforall

construction,includingconstructionof public

improvements.

2.10.4.2 Constructionstaging,on-sitebatchplants,and materials

stockpilingl6and recyclingintheDaly West areato keep

allexcavated materialson siteduringthe Project

infrastructureand constructionphases.

2.10.4.3 Constructiontrafficroutingplan tominimize traffic

impacts on Old Town and residentialareas,by only

allowing constructiontrafficto use currentstateroads,

unlessotherwisedirectedby the City.

2.10.4.4Dust and soilsmonitoring and containment,along with

remediationof contaminated mining waste within the

areasthataredisturbedduringthe constructionof the

improvements within the Projectand erosionand runoff

controlsforthe entireProject

Developershallstockpileallearthenmaterialon site.
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2.10.4.5 Temporary public accesstrailsthroughoutconstruction.

2.10.4.6 Tools and equipment storageon-siteadequate to serveall

construction.

2.10.5 Employee/Affordable Housing. DEVELOPER shallprovide

deed-restrictedemployee/affordablehousing units("Affordable

Unit Equivalents"or "AUEs") as definedby the City'saffordable

housing policyin an amount equalto 10% of theresidentialUnit

Equivalentsand 20% of the commercial Unit Equivalents

approved by the City forthe Project(collectively,the "Base

AUEs"). The employee/affordablehousing requirement forthe

Project,includingtheMontage, is98.9 Base AUEs. One AUE

equals800 square feet.In additiontotheBase AUEs,

DEVELOPER has committed to construct,off-site,20 additional

AUEs (the"AdditionalAUEs") as an additionalcommunity

benefitfortheProject.Within 24 months from the effectivedate

of thisAgreement, the DEVELOPER (orany assigneethereof)

shalleither(i)begin constructionof the20 AdditionalAUEs, or

(ii)post a financialguaranteein a form acceptableto the City

Attomey in favorof the City equalto 10 percentof the estimated

constructioncostsof the AdditionalAUEs. Each AdditionalAUE

shallbe soldor rentedatpricesand terms consistentwith the

City'saffordablehousing guidelinesineffectatthetime a

Certificateof Occupancy isissuedfortheAUE. The calculation

of totalAUEs isdetailedinthe followingtable:
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Unit

Type ofUse E_guJvallents MitigationRate AUEs Required
Residential
ResidentialUnits 785 0.1 78.50

SingleFamilyHome Sites 54 0.1 5.40

SubtotalResidential 8319 83&O

SquareFootage/
MitigationRate

Type ofUse AUEs Required
Commercial
CommercialUnitEquivalents 75 0.2 15.00
SubtotalCommercial li 15&0

BaseAUEs On-Site(25%):24.725

BaseAUEs Off-Site(75%):74.175
*

TotalBaseAUEs 98.90
AdditionalAUEs Contributedby Developer(locatedQuinnsJunction) 20.00
TOTAL AUEs 11,.00

*MaybelocatedatQuinnsJunction,consistentwiththeCity'sapprovedemployee/affordablehousingplan.

A minimum of 25% ofthe Base AUEs shallbe locatedon-sitewithinthe Project;

however, atDEVELOPER'S option,any such on-siteBase AUEs not actually

constructedon-siteor contractuallycommitted to be constructedon-sitemay be

constructedoff-siteon a 1.5-for-1basis.DEVELOPER and the City shallconsultwith

Mountainlands Housing Trust,or itsequivalent(ifany),to determinethe type and

locationof employee/affordablehousing which would be most effectivein offsettingthe

demand generatedfrom theProject.DEVELOPER shallprovidetheremaining 75% of

theBase AUEs consistentwith the City'sapproved employee/affordablehousing plan.

The employee/affordablehousing willbe phased with the Projectinaccordance with the

approved Phasing Plan. Upon Planning Commission recommendation, the Housing

Authoritymay directDEVELOPER to:

2.10.5.1 Develop, subjectto deed restrictionssome of the

remaining unitson the 20-Acre Quinn's Junction

Parcel;or

2.10.5.2 Donate ina form satisfactorytothe City,without

restrictionsor encumbrances, the20-Acre Quinn's

JunctionParcelto the City inlieuof some or allof the

remaining portionof DEVELOPER's affordable

housing obligation;or
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2.10.5.3 Build theunitson an alternateparcelprovided to

DEVELOPER by the City. DEVELOPER must donate

the20-Acre Quinn's JunctionParcelto the City ifthe

City offersto donate otherwisesuitableland to

DEVELOPER. Ifthe City and DEVELOPER exchange

parcelswith respectto thenew employee/affordable

housing units,then DEVELOPER shallconstructon

such alternateparcelsuch number of new

employee/affordablehousing units,up to therequired

number of units,forwhich DEVELOPER isableto

obtainapproval. In no event shallthe costincurredby

DEVELOPER to constructthe new

employee/affordablehousing unitson an alternate

parcelprovided by the City exceed the costwhich

DEVELOPER would have incurredto constructsuch

new employee/affordablehousing unitson the 20-Acre

Quinn's JunctionParcel;or

2.10.5.4 Ifmutually acceptableto DEVELOPER and the City,

pay tothe City a feein lieuof constructing

employee/affordablehousing,consistentwith the

City'saffordablehousing policy,ifsuch payment in

lieuof constructingemployee/affordablehousing

resultsinthe constructionor dedicationof actualunits

foraffordable/employee housing; or

2.10.5.5 Satisfyitsobligationin a manner otherwise consistent

with theCity'saffordablehousing policy.

2.10.6 5-Year Irrevocable Offer to Annex the 20-Acre

Quinn's Junction Parcel. For the next fiveyearsfrom the dateof

thisAmended and RestatedAgreement, DEVELOPER hereby

irrevocablyoffersto annex the 20-Acre Quinn's JunctionParcelto

the City.

-
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SECTION III. ADDITIONAL PUBLIC BENEFITS

In additionto the foregoing,DEVELOPER offersthe following inducements to

contract:

3.1 Richardson Flats. DEVELOPER unconditionally offers to annex

Richardson Flats to the City and, regardless of the annexation of

Richardson Flats,to restrictdevelopment of Richardson Flatsto one of the

following options to be selectedby DEVELOPER, at DEVELOPER'S

solediscretion:

Option 1. Under Option one DEVELOPER must limitthe use of

Richardson Flats to golf (with the requisite clubhouse,

maintenance buildingsand otherrelatedimprovements), equestrian

uses (includingthe constructionof an arena or indoor equestrian

center),and/or such other public recreationalopportunitiesor

special events as the City may deem proper. In the event

DEVELOPER is able to obtain necessary approvals from EPA

and/or DEQ, then DEVELOPER must constructon Richardson

Flatsa golf course,clubhouse, and drivingrange with adequate"

provisionsfordefinedpublicaccess.

Option 2. Under Option two, DEVELOPER must limitthe use of

Richardson Flats to an 18-hole golf course (with the requisite

clubhouse, maintenance buildings and other related

improvements)" and would make availableto the City a sitefor a

second 18-hole golf course. The siteto be donated to the City

would not includeland in need of environmental remediation. Ifa

second golf course isconstructedunder Option two, then the City

and DEVELOPER shall work cooperativelyto develop shared

facilitiessuch as a drivingrange and golfmaintenance shops.

Option 3. If,afterdiligentefforts,DEVELOPER cannot receive

EPA or DEQ approval of the aforementioned recreational

n
Thecoursemustbeoperatedtomaximizeplay.*
UnderOption2 DEVELOPER may intheCity'ssolediscretionbe affordedtherighttouseRichardson

FlatsforsuchotherpublicrecreationalopportunitiesorspecialeventsastheCitymay deem proper.
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improvements, DEVELOPER will perpetually deed restrict

Richardson Flatstopreventfurtherdevelopment.19

In additionto the foregoingprovisions,DEVELOPER shall,inpart

as an additionalpublic benefitand in part as a trafficmitigation

measure, provide the City with fee title(unlessthe City otherwise

agrees to a long term lease)to 30 acresatRichardson Flats. Such

acreage will be used only for ball fieldsor similarrecreational

spaces, and improvements relatedthereto,and parking. On this

acreage,DEVELOPER willprovide a parking area which may be

paved and which will accommodate segregated Montage and

Empire Pass parking (up to 100 spaces),and parking for the City

(up to 650 spaces),for a totalof up to 750 spaces.This parking

area will also serve as the location for Montage construction

parking, and DEVELOPER or Montage shallbe responsible for

providing or arrangingconstructionparking shuttles.The parking

improvements may be constructedin phases. DEVELOPER will

have naming rightsfortheballfieldsor similarrecreationalspaces,

and will not selecta name that is inappropriate. The parking

improvements (excludingthe 100 dedicated Montage spaces and

spaces required for constructionparking and other operational

needs) may be used by the City forreasonable ancillaryuses such

as specialevents..

3.2 Open Space/Transit Management Fund. DEVELOPER shallpay on

each transferof DEVELOPER's land,and shallseparatelycovenant with

allsuccessorsin interestin a manner which runs with the land,to assessa

1% Open Space/TransitManagement Fee on the gross salesprice of all

real property within the Project. 50% of the Open Space/Transit

Management Fee shallbelong to the FlagstaffMountain Master Resort

* ThetimingofRichardsonFlatsdevelopmentshallbeaddressedintheConstructionPhasingandGeneral
InfrastructurePhasingPlansrequiredinSections2.1.10and2.1.11withdevelopmentcommencingasearly
aspossible.
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Association to reduce Master Resort Association dues associatedwith

obligationsassumed herein or to enhance the Master Resort Association's

serviceto itsmembers. 50% of the Open Space/TransitManagement Fee

shallbe paid to the City to assistin funding the costs and expenses for

enhanced transportationto the Project,recreationimprovements and/or

open space acquisition,maintenance or preservation. This Open

Space/TransitManagement Fee shallnot apply.to the transferof real

property within the Project eithersolely as securityfor financing (e.g.

mortgage) or for nominal considerationsolelyto initiallycapitalizethe

development entity.DEVELOPER acknowledges thattheProjectrequires

an open space management fee to mitigate the adverse effectsof the

Project.As such, DEVELOPER covenants thatitwillpay thisfee as a

contractualobligation,and not as a regulatedentity.DEVELOPER shall

vigorouslydefend the imposition of such fees. DEVELOPER shallnot

take any action(contractually,judicially,or legislatively)to challenge or

otherwise adversely affectthe enforceabilityof the Open Space/Transit

Management Fee as a validand enforceablerealcovenant.

SECTION IV. IMPACT FEES/PLAN CHECK FEES

4.1 Conditions of Approval and Impact Fees. With respect to the

development of FlagstaffMountain, DEVELOPER accepts and agrees to

comply with the impact, connectionand buildingfeesof the City currently

in effect,or as amended, to the extent the amended fees are applied

uniformlywithin an impact fee district.DEVELOPER acknowledges that

the Projectrequiresinfrastructuresupported by impact fees and findsthe

fees currently imposed to be a reasonable monetary expression of

exactions that would otherwise be required at this time. As such,

DEVELOPER covenants that it will pay impact fees as a contractual

obligation,and not exclusivelyas a regulatedentity.Ifthe statelegislature

disallowsthe imposition of a regulatoryimpact fee,DEVELOPER will

pay those impact fees in effectat the time of such change in statelaw

throughout the remaining buildoutof the Project. FurtherDEVELOPER
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agreesto pay plan check feesin the amount of 65% of the buildingpermit

fee.

SECTION V. BONANZA FLATS DEVELOPMENT PARAMETERS

5.1 Restrictionson Bonanza Flats Development. DEVELOPER covenants

thatit.will never apply, nor assistin any application,to the City or to

Wasatch County for the development of Bonanza Flatsin excess of the

following maximum densities. Further,DEVELOPER shallamend its

development application with Wasatch County, and shall restrict

development inBonanza Flatsto the followingmaximum densities:

5.1.1 A maximum of 260 residentialunits(280 Unit Equivalents),of

which no more than 160 units shallbe Bonanza Flats single

familyhome sites.

5.1.2 An 18-hole golf course,includingthe constructionof no larger

than a 20,000 sq. ftclub house and other golf-relatedfacilities,

with Nordic skiing thereon during the winter, allas generally

depictedon ExhibitO.

5.1.3 75,000 square feetof resort-relatedcommercial uses.

5.1.4 Alpine and Nordic ski terrain,ski runs, ski liftsand other ski-

relatedimprovements, allas depictedon Exhibit0.

5.2 Wasatch County Approval of Bonanza Flats Development Proposal.

DEVELOPER has a pending applicationin Wasatch County, with respect

to Bonanza Flats,requestingdensityfarin excess of thatwhich the City

regardsas appropriate. As an inducement for the City to enterinto this

Agreement, DEVELOPER agrees to amend itsdevelopment application

with Wasatch County in order to reflectthe terms and conditionsof this

Agreement regarding the development of Bonanza Flats. City's

contractualrestrictionson Bonanza Flatsdevelopment arein no respectan

endorsement of development on Bonanza Flats.DEVELOPER agrees that

the portionsof Bonanza Flats,as described on Exhibit C attachedhereto,

which arenot to be developed shallbe subjectedtorestrictivecovenants or

conservationeasements, dedicated to a thirdparty conservationtrust(or
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similarentity),in a form acceptableto the City,so thatthe realproperty

which isnot to be developed shallbe limitedin perpetuityto recreational

and open-space uses. DEVELOPER and the City acknowledge that the

annexation of Bonanza Flatsto the City is not being considered at this

time by eitherthe City or by DEVELOPER.

5.3 Snyderville Basin Sewer Improvement District Annexation.

SnydervilleBasin Sewer Improvement District("SBSID") must agree to

annex Bonanza Flatsand agree to provide sewer servicewithin Bonanza

FlatsifPark City isto provide water serviceto the area. SBSID capacity

shallbe restrictedin size to accommodate no more than the restricted

densitiesagreed to herein. If Wasatch County approves the use of Park

City water for culinaryuse in Bonanza Flats,then DEVELOPER must

apply forand pursue annexationto SBSID.

5.4 Annexation. If Wasatch County recommends that DEVELOPER seek

annexationto the City of Bonanza Flats,then DEVELOPER shallrequest

that the City annex Bonanza Flats. In the event that DEVELOPER

requests that the City annex Bonanza Flats,the City anticipatesthe

execution of an interlocalagreement with Wasatch County to address

fiscalissuesinconnectionwith the City'sannexation of Bonanza Flats.

5.5 Request for Transfer of Bonanza Flats Density to FlagstaffMountain.

DEVELOPER may seek approval from the City of additionaldensity

within FlagstaffMountain in exchange for DEVELOPER transferring

approved densityfrom Bonanza Flatsand deed restrictingsuch land as

open space. City's contractualrestrictionson development in Bonanza

Flatsin no way shallbe construed as an endorsement of such densities

eitherin Bonanza Flatsnor transferredto the Mountain Village. Upon

DEVELOPER's request, the City would consider such transfer. If

favorably inclined to entertainsuch density transfer,the City would

attempt in good faithto negotiatean interlocalagreement with Wasatch

County to addressfiscalissuesassociatedwith such action.In connection

with any such requestby DEVELOPER, the City may give higher priority
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to the transferof multifamily or lodging units and may consider many

factors,includingbut not limitedto the following:

5.5.1 The locationand qualityof open space within the Bonanza Flats

propertythatwould occur as a resultof thetransfer;

5.5.2 The suitabilityof increaseddensityinthe Mountain Village;

5.5.3 The potentialreductionof traffic;

5.5.4 The potentialpositiveimpacts on thetransportationsystem;

5.5.5 The visualand otherimpacts tothe Mountain Village;and

5.5.6 The positiveand negativeimpacts to the Bonanza FlatsProperty.

5.6 Private Road. Consistentwith an approved phasing plan for Flagstaff

Mountain, DEVELOPER may constructa privatecontrolledaccess road

between the FlagstaffMountain and the Bonanza Flatsdevelopment areas,

provided thatsuch privateroad isproperly controlledto prevent through

access to adjacentpropertiesand deed restrictedto prevent itsextension

beyond theterminus depictedinExhibitC.

5.7 Water Service. DEVELOPER and the City acknowledge and agree that

water serviceand sewer serviceto Bonanza Flatsshould be provided from

the same basin in orderto avoid any trans-basintransferissues.Inasmuch

as the City shallbe providing water serviceto the Project,the City and

DEVELOPER desirethatthe City provide water serviceto Bonanza Flats

as well. If Wasatch County: 1) approves DEVELOPER's amended

proposalforthe limiteddevelopment of Bonanza Flatsdetailedherein,and

2) approves DEVELOPER's proposal thatthe City provide water service

to Bonanza Flats,then,subjectto a City-approved infrastructurephasing

plan, DEVELOPER shallbuild and dedicate to the Park City Water

Service Districtan adequate water delivery system, to serviceBonanza

Flats,includingallfireflow and irrigationneeds. DEVELOPER shall

work cooperativelywith the City to develop a water source or sources,

including,but not limitedto,making well sites,water rightsand easements

availableto the City. The City shallprovide culinarywater to Bonanza

Flats according to the terms of this Agreement. DEVELOPER will
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construct all infrastructure,including a source of water necessary to

provide water serviceto Bonanza Flats. City water development and

connectionfees,as well as water rates,shallbe the same as those imposed

in the Project,unlessthe City can identifyand fairlyassignextraordinary

coststo end userswithinBonanza Flats.No water from a Weber Drainage

Basin source shallbe used foroutdoor uses inBonanza Flats.

5.8 No Annexation Alternative. If Bonanza Flatsis not annexed into the

City,and ifthe requirements described in Sections 5.3,5.6 and 5.7 are

satisfied,then DEVELOPER shallnot build within Bonanza Flatsmore

than theunitsdescribedin Section5.1 above.

5.9 Conditions of Development of Bonanza Flats. Regardless of the

annexation of Bonanza Flats to the City, DEVELOPER agrees to the

following:

5.9.1 The residentialand commercial unitsconstructedwithin Bonanza

Flats shall not be located adjacent to the lakes within the

Bonanza Flatsproperty.

5.9.2 IfBonanza Flatsisdeveloped, but isnot annexed DEVELOPER

agrees to provide employee/affordable housing units consistent

with itsobligationsinthe FlagstaffMountain annexation.

5.9.3 Within Bonanza Flats,DEVELOPER shalllimitthe construction

of wood-burning devices to one wood-burning device per single

family unit. DEVELOPER shall not request approval from

Wasatch County or from the City for wood-buming devices in

any other attached,or detached, residentialuses. Within each

lodge,or hotelconstructedwithin Bonanza Flats,DEVELOPER

may constructone wood-burning device in each such lodge or

hotel.

5.9.4 DEVELOPER shall pursue an interlocal agreement with

Wasatch County whereby the Park City Fire ProtectionDistrict

willprovide fireprotectionserviceswithinBonanza Flats.

5.9.5 Upon reallignmentof S.R. 224, DEVELOPER shallprohibit
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commercial snowmobile use within Bonanza Flats.

SECTION VI. AMENDMENT OF AGREEMENT AND DEVELOPMENT PLAN

6.1 This Agreement may be amended from time to time by mutual written

consentof the Parties.

SECTION VII. IMPLEMENTATION OF THIS AGREEMENT

7.1 Processing and Approvals. Sitespecificplans shallbe deemed proposed

Small Scale Master Plans and shall be subject to the process and

limitationsset forth in the Park City Municipal Corporation Land

Management Code that is in effectwhen the DEVELOPER submits a

complete applicationfora Small ScaleMPD.

7.2 Cooperation in the Event of Legal Challenge. If any third party

challengesthevalidity,or any provision,of thisAgreement, (1)the Parties

shall cooperate in defending such action or proceeding, and (2)

DEVELOPER shallhold harmless, and shallindemnify the City for all

costs (including attomeys' fees) associated with defending this

Agreement. Nothing herein shall be construed as a waiver of

governmental immunity, as applicable.

7.3 Impossibilityof Performance. IfthisAgreement isdelayed in itseffect

by actionsbeyond thecontrolof City or DEVELOPER, thisAgreement

shallremain infullforceand effectduring such delay. Ifsuch delay inthe

effectof thisAgreement extends fora period of more than one year,this

Agreement shallbe terminableby DEVELOPER or the City upon written

noticeto the otheratany time aftersuch initialone-year period. In the

eventof termination,allrightsand obligationshereunder shallbe deemed

terminated,provided,however, thatthepartiesshallcooperateto returnto

the statusquo ante.

SectionVIII. GENERAL PROVISIONS

8.1 Covenants Running with the Land. The provisionsof thisAgreement

shallconstituterealcovenants,contractand property rightsand equitable

servitudes,which shallrun with allof the land subjectto thisAgreement.

The burdens and benefitshereof shallbind and inureto the benefitof each
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ofthePartiesheretoand allsuccessorsin interestto the Partieshereto. All

successorsin interestshallsucceed only to those benefitsand burdens of

thisAgreement which pertainto the portionof the Projectto which the

successorholds title.Such titleholderisnot a thirdparty beneficiaryof

the remainder of thisAgreement or to zoning classificationsand benefits

relatingto otherportionsof the Project.

8.2 Transfer of Property. DEVELOPER and DEER VALLEY shallhave

the right,without obtainingthe City's consent or approval,to assign or

transferallor any portionof itsrights,but not itsobligations,under this

Agreement to any party acquiringan interestor estatein the Project,or

any portionthereof.Third partyassumption of DEVELOPER's or DEER

VALLEY's obligations under this Agreement shall not relieve

DEVELOPER or DEER VALLEY of any responsibilityor liabilitywith

respectto the expressly assumed obligation,unless the City expressly

agrees in writing to the reduction or eliminationof DEVELOPER's or

DEER VALLEY's responsibilityor liability.DEVELOPER and DEER

VALLEY shallprovide noticeof any proposed or completed assignment

or transfer. If DEVELOPER or DEER VALLEY transfersallor any

portionof the property comprising FlagstaffMountain, Richardson Flats,

Sandridge or Bonanza Flats, the transferee shall succeed to all of

DEVELOPER's or DEER VALLEY's rightsunder thisAgreement. To

the extentthe City believes(initssolediscretion,consideringthe totality

of the DEVELOPER's and/or DEER VALLEY's obligations)that the

successorin interesthas ample resourcesto securethe City'srightsunder

this Agreement, the City may release DEVELOPER and/or DEER

VALLEY from itsproportionateliabilityunder thisAgreement.

8.3 No Agency, Joint Venture or Partnership. Itisspecificallyunderstood

and agreed to by and among the Partiesthat:(1)the subjectdevelopment

is a privatedevelopment; (2) City,DEER VALLEY and DEVELOPER

hereby renounce the existenceof any form of agency relationship,joint

ventureor partnershipamong City,DEER VALLEY and DEVELOPER;
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and (3)nothing contained herein shallbe construedas creatingany such

relationshipamong City,DEER VALLEY and DEVELOPER.

SECTION IX. MISCELLANEOUS

9.1 Incorporation of Recitalsand Introductory Paragraphs. The Recitals

containedin thisAgreement, and the introductoryparagraph preceding the

Recitals,are hereby incorporatedintothisAgreement as iffullysetforth

herein.

9.2 Other Miscellaneous Terms. The singularshallinclude the plural;the

masculine gender shallincludethe feminine;"shall"ismandatory; "may"

ispermissive.

9.3 Severability.Ifany provisionof thisAgreement or the applicationof any

provisionof thisAgreement to a particularsituationisheld by a court of

competent jurisdictionto be invalid or unenforceable, the remaining

provisionsof thisAgreement shallcontinueinfullforceand effect.

9.4 Construction. This Agreement has been reviewed and revised by legal

counsel for DEVELOPER, DEER VALLEY and the City, and no

presumption or rulethatambiguitiesshallbe construedagainstthe drafting

Party shallapply to the interpretationor enforcement of thisAgreement.

Sincethetime the originalAgreement was adopted and executed,many of

the DEVELOPER'S obligationshereunder have been satisfied.The fact

thatthisAgreement isstyledas an amended and restatedagreement shall

not be deemed or construedto reinstatethe DEVELOPER obligationsthat

have been satisfiedas of the datehereof.

9.5 Notices. Any notice or communication requiredhereunder between the

Partiesmust be in writing,and may be given eitherpersonally or by

registeredor certifiedmail,returnreceiptrequested.Ifgiven by registered

or certifiedmail, the same shall be deemed to have been given and

receivedon the firstto occur of (i)actualreceiptby any of the addressees

designatedbelow as the Party to whom noticesare to be sent,or (ii)five

(5) days after a registeredor certifiedlettercontaining such notice,

properlyaddressed,with postage prepaid,isdepositedin the United States
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mail. Ifpersonallydelivered,a noticeisgiven when deliveredto the Party

to whom itisaddressed. Any Party heretomay atany time,by giving ten

(10) days writtennoticeto the other Partieshereto,designate any other

address in substitutionof the address to which such notice or

communication shallbe given. Such noticesor communications shallbe

giventothePartiesatthe addresssetforthbelow:

Ifto City to:

CityManager
445 Marsac Ave.

P.O. Box 1480

Park City,UT 84060

Copy to:

CityAttomey
445 Marsac Ave.

P.O. Box 1480

Park City,UT 84060

Ifto DEVELOPER to:

United Park City Mines Company
c/oDavid J.Smith

P.O. Box 1450

Park City,UT 84060

Copy to:

Clark K. Taylor
VanCott Bagley Cornwall & McCarthy
P. O. Box 45340

SaltLake City,Utah 84145

Ifto DEER VALLEY:

Deer Valley Resort Company
Attn: Bob Wheaton, President

2250 Deer Valley Drive South

P.O. Box 889

Park City,Utah 84060

Copy to:

General Counsel

Royal StreetCorporation
7620 Royal StreetEast,Suite205

P.O. Box 3179

Park City,Utah 84060
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9.6 No Third Party Beneficiary. This Agreement ismade and entered into

for the sole protectionand benefitof the Partiesand theirassigns. No

otherpartyshallhave any rightof actionbased upon any provisionof this

Agreement whether as thirdpartybeneficiaryor otherwise.

9.7 Counterparts and Exhibits. This Agreement is executed in four (4)

duplicatecounterparts,each of which is deemed to be an original.This

Agreement consists of forty-two (42) pages, including notary

acknowledgment forms, and in addition,sixteen (16) exhibits,which

constitutethe entireunderstanding and agreement of the Partiesto this

Agreement. The following exhibitsare attachedto thisAgreement and

incorporatedhereinforallpurposes:

ExhibitA Map and Legal descriptionof FlagstaffMountain

ExhibitB Map and Legal descriptionof the Iron Mountain

Parcels

ExhibitC Map and Legal descriptionof Bonanza Flats

ExhibitD Map and Legal descriptionof Richardson Flats

ExhibitE Map and Legal descriptionof 20-Acre Quinn's

JunctionParcel

ExhibitF Deer Valley Ski Area Master Plan

ExhibitG Deer Valley Resort Company Ski Run Construction

and Revegetation Standards

ExhibitH Guardsman Realignment

ExhibitI Emergency Access

ExhibitJ Lady Morgan Springs Open Space Area

ExhibitK Approximate Location of Prospect Ridge Open

Space

ExhibitL Map and Legal descriptionof Sandridge Parking

Lots and Sandridge Heights parcels

ExhibitM Road and IntersectionImprovements Detail

ExhibitN Runaway Truck Lane

ExhibitO Bonanza Flatsgolfcourse and skiimprovements

-
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ExhibitP Zoning Map forFlagstaffMountain

9.8 Attorneys' Fees. In the event of a dispute between any of the Parties

arisingunder thisAgreement, the prevailingParty shallbe awarded its

attomeys' feesand coststo enforcetheterms of thisAgreement.

9.9 Duration. This Agreement shallcontinue in force and effectuntilall

obligationshereto have been satisfied.DEVELOPER shallrecord the

approved annexation plat for FlagstaffMountain within 30 days of the

City'sadoption of an annexation ordinance to annex FlagstaffMountain.

The Large Scale Master Plan forFlagstaffMountain granted herein shall

continuein forceand effectfora minimum of fouryearsfrom itsissuance

and shallbe effectiveso long as constructionisproceeding in accordance

with the approved phasing plan. Upon expirationof the minimum four-

year period,approval will lapse aftertwo additionalyears of Inaction

followingthe expirationof such four-yearperiod,unlessextended for up

to two yearsby thePlanning Commission.

IN WITNESS WHEREOF, thisAgreement has been executed by UPCM and by

DEER VALLEY by persons duly authorizedto execute the same and by the City of Park

City,actingby and through itsCity Council effectiveas of the 2ndday of March, 2007.

PARK CITY MUNICIPAL CORPORATION

By:
Dana 111iams,Mayor ,0UN r

B yT

TE r

J tScott,CityRecorder

APPROVED AS TO FORM:

Mark D. Harrington,Ci orney
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DEVELOPER:

United Park City Mines Company,

a Delaware corporation

David J.Smith, Authorized Signing Officer

STATEOFUTAH )
:ss

COUNTY OF SUMMIT )

On this c2F day of-March,2007 beforeme, LorrieJ.Hoggan, the undersigned

Notary Public,personallyappeared David J.Smith,personallyknown to me to be the

Authorized Signing Officerof United Park City Mines Company, on behalfof the

corporationnamed herein,and acknowledged to me thatthe corporationexecuted it.

Witness my hand and officialseal.

NOTARY PUBLIC
STATEOFUTAH

MyCommissionExpires /
4 October11,2007* LORRIEJ.HOGGAN otary u tat ah

-rg,-c-- 4549NSR32 .
Oakley,Utah84055 Residmg

DEER VALLEY RESORT COMPANY,

a Utah limitedpartnership

By: Royal Streetof Utah, a Utah corporation,

General Partner

By:
Robert Wells,Vice President
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DEVELOPER:

United Park CityMines Company,

a Delaware corporation

David & Smith,Authorized Signing Officer

STATE OF UTAH )
:ss

COUNTY OF SUMMIT )

On this/ day of 7 before me, Lorrie1 Hoggan, the undersigned

Notary Public,personallyappeared David 1 Sroith,personallyknown tome to be the

Authorized SigningOf licerof United Park City Mines Company, on behalfof the

corporationnamed herein,and acknowledged to me thatthecorporationexecuted it.

Witness my hand and officialseal.

NOTARY PUBUC
STATEOFUTAH

MyCommissionExpire$ 3
4 October11 2007 .

10RRIE& HbmAN / No Pu tate h

odd u 83420ss Residing in /

DEER VALLEY RESORT COMPANY,
a Utah limitedpartnership

By: Royal Streetof Utah, a Utah corporation,
General P r

By:
Robert Wells,Vice President

-45-
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STATE OF UFkH )

COUNTY OF SUMMIT )

On this / day of M, 2007 beforeme, P @> ,the

undersignedNotary Public,personallyappeared Robert Wells, personallyknown to me

tobe theVice Presidentof Royal Streetof Utah, on behalfofthe corporationnamed

herein,and acknowledged tome thatthe corporationexecuted it.Witness my hand and
officialseal.

copy

A

oRDS

Mycoma so f,200s Notary Public,StateofUtah Fr1

Residing in \Mcvwo a Co ,Az
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SCHEDULE 3.1

RICHARDSON FLATS PARKING AREA

SPECIFICATIONS

Taliskeror United Park CityMines Company willprovidethe City with feetitle(unless
the Cityotherwiseagreesto a long term lease)to 30 acresatRichardson Flats(map attached).
The use ofthisland isprovided on thebasisthatitwillbe only forballfieldsor similar

recreationalspaces(and relatedimprovements) and parking. On thisacreage,Taliskerwill

provide a paved areawhich willaccommodate segregatedMontage and Empire Pass parking (up
to 100 spaces)and parkingforthe City (up to 650 spaces)fora totalof up to 750 spaces. The

costof improving theexistingCounty road leadingtothe siteshallbe paid forby the Developer,
and shallbe subjectto a latecomer's agreement. The parking improvements shallbe constructed

inphases as establishedduring theMPD forthose improvements incooperationwith Summit

County. The parkingimprovements (excludingthe 100 dedicatedMontage spaces and spaces

requiredforconstructionparking and otheroperationalneeds) may be used by the City for

reasonableancillaryuses such as specialevents. Constructionoftheparking improvements will

be assuredthrough a form of completion bonding consistingof a draw-down letterof creditor

othersimilarinstrumentinan amount equivalentto the good faithestimatedcostto constructthe

parking improvements, but inan amount not to exceed $1,800,000. In the event any permit

applicationisdenied such thattheparking improvements cannot be constructed,the City shallbe

entitledto draw theentireamount of the completion bond, letterof creditor similarinstrument

(asthecasemay be),and DEVELOPER shallhave no furtherobligationto constructtheparking

improvements.

Additionalspecificationsareas follows:

1. Adequate space willbe provided fordrainage& snow storage.

2. The areawillhave reasonablyflatterrain.

3. The parking lotwillallow adequate bus travelthrough theparking area.

4. An allowance forsignsand streetlightsisincluded.

5. The lotwillbe paved toacconunodate the weight of City busses,inaccordance

with applicableSummit County constructionstandardsand/orthe Park City
ConstructionSpecificationsand Standard Drawings as reasonablyappliedby the

Cityengineerand the DEVELOPER'S design engineer.

The preciselayoutand costof theballfieldsor similarrecreationalspaces within the 30

acreparcel,and improvements relatedthereto,arethe City'sresponsibility.

-47 -
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SITECOVERS
30ACRES

ILTUREPARK(171
5PURTSFILlD

PROJECTTOTA S

100MontageParkingSpaces
750TotalParkingSpaces-6.98Acres --
LandforCitySportsFiekis-23.02Acres .

RK:HARosoNFE,Yrs ConceptualSitePlan (PermitSubmittal)
October10,2006
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EXHIBIT D - 1

DEED RESTRICTION
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EXHIBIT A

TO

GRANT OF TALISKER CONSERVATION DEED RESTRICTION

[InsertLegal Descriptionof theProperty]

A-1
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WHEN RECORDED, MAIL TO:

MarkD.Harrington,CityAttorney
ParkCityMunicipalCorporation AllF

445MarsacAvenue

ParkCity,Utah84060

TALISKER CONSERVATION DEED RESTRICTION

THIS GRANT OF CONSERVATION DEED RESTRICTION ("Deed Restriction")is

made effectiveas of the 2nd day of March, 2007, by UNITED PARK CITY MINES

COMPANY, a Delaware corporation ("UPMC"), its subsidiary, TALISKER LAND

HOLDINGS, LLC ("TLH"), and Royal StreetLand Company ("RSLC"), which contribute,grant

and convey the rightsdescribedhereafterto PARK CITY MUNICIAL CORPORATION, a city
and politicalsubdivisionof the STATE OF UTAH locatedin Summit County, Utah ("City").

UPCMC, TLH and RSLC arecollectivelyreferredto hereinas "Grantor",and City isreferredto

hereinas "Grantee". Grantor and Grantee are sometimes collectivelyreferredto herein as the

"Parties".

WITNESSETH:

WHEREAS, Grantor owns certainrealpropertylocatedinPark City and Summit County,
Utah (the"Property")more particularlydescribedon ExhibitA attachedhereto and made a part

hereof;and

WHEREAS, the Property possesses natural,scenic, open space, public recreation,
wildlifeand wetland values describedin Section 170(h)(4)(A)of the InternalRevenue Code of

1986 (the"Code") (collectivelyreferredtohereinas "ConservationValues");and

WHEREAS, the specificConservation Values of the Property are documented in

materialssometimes referredto as the "Baseline Documentation," which consistsof reports,

maps, photographs and other documentation intended to provide the Partieswith an accurate

representationof the Property at the time of the granting of the Deed Restrictionas defined

below; and

WHEREAS, the Property is appropriatefor substantialand regular skiing,year-round
recreationaland otheruses as hereinafterdescribedas the Reserved Use Rights,and the Property
isnecessaryto the operationof the Park CityMountain Resort;and

WHEREAS, Grantor intendsthatthe Conservation Values of the Property be preserved
and maintained by the continuationof land use patterns,including,without limitation,those

existingatthetime of therecordingof thisDeed Restriction,subjectto the Reserved Use Rights;
and

WHEREAS, Grantor furtherintends,as owner of the Property,to preserveand protectthe

conservationvalues of thePropertyinperpetuity,subjecttothe Reserved Use Rights;and
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WHEREAS, GRANTEE isa politicalsubdivisionof the Stateof Utah describedin Code

Section170(b)(1)(A)(v),(c)(1)and (h)(3)(A);and

WHEREAS, Grantee agrees by acceptingthisgrantthatthe Deed Restrictioncontained

hereinsignificantlyfurthersa clearlydelineatedlocalgovernmental policy of Grantee, and that

Grantee willhonor the intentionsof Grantor statedherein to preserve and protectin perpetuity

the ConservationValues of the Propertyforthe benefitof thisgenerationand the generationsto

come;

NOW THEREFORE, in considerationof the foregoingrecitalsand the mutual covenants,

terms,conditions,and restrictionscontainedherein,and pursuantto the laws of the Stateof Utah

and inparticularU.C.A. Title57, Chapter 18,Grantor hereby contributes,grantsand conveys to

Grantee a conservation Deed Restrictionin perpetuityover the Property of the nature and

characterand tothe extentsetforthherein(the"Deed Restriction").

1. Purpose. It is the purpose of the Deed Restrictionto prevent residential

development on the Property and, subjectto the Reserved Use Rights described in Section 3 of

thisDeed Restriction,to assurethatthe Property willbe retainedforeverin itsopen, generally

undeveloped condition as provided herein and to prevent any use of the Property that will

significantlyimpair or interferewith the Conservation Values of the Property. Grantor intends

that the Deed Restrictionwill confine the use of the Property to those activities,including

without limitationthe Reserved Use Rights,that are consistentwith the terms of this Deed

Restriction.

2. Rights of Grantee. To accomplish the purpose of this Deed Restriction,the

followingrightsare conveyed to Grantee by thisDeed Restriction,subjectat alltimes to the

Reserved Use Rights:

(a) The righttopreserveand protectthe Conservation Values of the Property;

(b) The right to enter upon the Property at reasonable times in order to

monitor Grantor'scompliance with and otherwise enforce the terms of thisDeed Restriction;

providedthatsuch entryshallbe upon priorreasonablenoticeto Grantor and to Grantor'stenants

and subtenants,and Grantee shallnot unreasonably interferewith Grantor's use and quiet

enjoyment of theProperty,whether directlyor through tenantsor subtenants;

(c) The right to prevent any activityon or use of the Property that is

inconsistentwith the terms of thisDeed Restrictionand to enforce the restorationof such areas

or featuresof the Property thatmay be damaged by inconsistentactivityor use, pursuant to

Section7 hereof;and

(d) The right to enforce this Deed Restriction by appropriate legal

proceedings,afterproviding Grantor with reasonablenoticeand opportunityto cure,as provided

in section7 herein.

3. Reserved Use Rights. The following uses and practices(collectivelyreferredto

herein as the "Reserved Use Rights"),while not an exhaustive recitalof permitted uses and

practices,are consistentwith the purpose of the Deed Restriction,and the following purposes
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and practicesshallnot be precluded or prevented by thisDeed Restrictionto the extentthey are

not inconsistentwith Conservation Values:

(a) Untilthe expirationor earlierterminationof thatcertainLease dated as of

January 1, 1971, by and between UPCMC and Treasure Mountain Resort Company

("CurrentLessee"),as now amended, as the term may be extended from time to time (the

"Lease"),alluses,practicesand activitiespermittedunder the Lease. The Partiesagree

thatallpermitteduses under the Lease are consistentwith Conservation Values. Future

amendments to or replacements of saidLease shallalsobe permitted,provided thatsuch

areconsistentwith applicablezoning requirementsand thisDeed Restriction.

(b) Upon and afterthe expirationor earlierterminationof the Lease:

(i) Recreational,entertainment,and retailusages not inconsistentwith

ConservationValues.

(ii) All uses, practices and activitiesincident to the operation,

maintenance,repairand replacement of thePark City Mountain Resort and related

facilitieswhen done in a manner not inconsistentwith Conservation Values.

(iii) Substantialand regularskiinguses consistingof skilifts,skiruns,

and otherwinter and summer recreationaland resortfacilitiesand uses incidentor

relatedthereto,such facilitiesand uses to include(i)fuelstorageand dispensing,

(ii)bomb caches for avalanche control,(iii)maintenance facilities,(iv)vehicle

fleetmaintenance and operations,(v)bike trails,(vi)avalanche hazard reduction,

(vii)forestrymanagement, (viii)night skiingoperationsand relatedlighting,(ix)

day lodges and restaurants,(x) yurts,(xi)mobile or modular unitsfor security

personnel,(xii)culinarywater lines,pump stationsand storagetanks,and (xiii)

snowmaking water lines,pump stations,storagetanks and storageponds, allof

which are to be implemented in a manner not inconsistentwith Conservation

Values;

(iv) The construction,development and operation of ski-related

development and other allowed uses as provided by the PCMR Development

Agreement dated on or about June 25, 1998 (asamended from to time in a manner

not inconsistentwith Conservation Values),includingactivitiesconducted under

Master FestivalLicenses,and recreational,entertainment,and retailusages that

arenot inconsistentwith the Development Agreement, underlying zoning or with

ConservationValues;

(v) The construction, installation,use, maintenance, repair,

replacement and relocationof water wells,water lines,sanitarysewer lines,storm

sewer linesand the rightto dischargetheirflows,naturalgas lines,electricpower

lines,cabletelevisionlines,telephone lines,and other utilitylines,togetherwith

the right to temporarily stockpile construction materials and equipment as

approved by the Grantee, so long as such uses arenecessary forthe Reserved Use

Rights,are locatedin disturbedareassuch as skiruns or existingutilitycorridors
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(unless otherwise approved by the Grantee) and are not inconsistentwith

ConservationValues;

(vi) The construction, installation,use, maintenance, repair,

replacementand relocationof secondary accessroads provided allapplicableland

use approvalsare obtained from Grantee (nothinghereinshallbe deemed as such

approval) and such are done in a manner not inconsistentwith Conservation

Values;

(vii) All activitieson the Property that are necessary to perform

investigation,remediation, closure and/or reclamation work consistentwith or

requiredby law with respectto any portion of the Property thathas been used

previouslyformining activitiesor mining operations;

(viiii)The rightto access allsubsurface oil,gas or other minerals by

subsurfacetechniquesto the maximum extentpermittedby a "QualifiedMineral

Interest"within the meaning of Section 170(h)(6)of the Code provided thatsuch

rightsareexercisedonly without use of any surfacemining method and only in a

manner which isnot inconsistentwith the ConservationValues.

(ix) Passive uses otherwise allowed by the Park City Land

Management Code in the ROS Districtintended to preserve and protect the

ConservationValues.

4. ProhibitedUses and Practices.Any activityon or use of the Property inconsistent

with the purpose of the Deed Restrictionis prohibited.Without limitingthe generalityof the

foregoing,thefollowingactivitiesand uses areexpresslyprohibited:

(a) Any residentialconstructionor use includinghotelsand lodging,and any

surface mining, use of surface mining methods or mining by any method inconsistentwith

ConservationValues;and

(b) Hunting or trapping for any purpose other than predatory or problem

animal control.

The foregoing prohibitedactivitiesand uses may be amended by the express written

agreement of the Grantee and Grantor,provided such amendment isnot inconsistentwith either

Section 170(h)ofthe Code or Conservation Values.

5. ExistingLiens. The Property issubjectto allexistingeasements and other liens

and encumbrances of record.

6. Reserved Rights. Grantor reservesto Grantor and to Grantor's successors and

assigns as the owner of the Property allrightsaccruing from the ownership of the Property,

includingthe rightto engage in or permit or inviteothersto engage in alluses of the Property

that are consistentwith the purpose of the Deed Restrictionand that are not expressly

prohibitedherein,includingwithout limitationthe rightto engage in or permit othersto engage

in Reserved Use Rights.
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6.1 Minor Boundary Adjustments. Grantor reserves the right to make

reasonable and minor boundary line adjustments in the legal descriptionof the Property,

provided thatany such adjustments are consistentwith the Reserved Use Rights and provided

thatthe totalareaof the Propertythatis subjectto the Deed Restrictionshallnot be reduced as

the resultof any such boundary lineadjustments. The Grantee shallexecute,acknowledge and

record in the Office of the Recorder of Summit County, Utah any amendments to thisDeed

Restrictionproposed by Grantor for such purpose so long as such adjustments are not

inconsistentwith ConservationValues.

6.2 Notice of New Uses. Grantor agrees to notifyGrantee in writingat least

30 days in advance of any change inuse or exerciseof any Reserved Use Right which may have

an adverse impact on any Conservation Value.

7. Grantee's Remedies. If Grantee determines that Grantor is in violationof the

terms of thisDeed Restrictionor thata violationisthreatened,Grantee shallgive writtennotice

to both Grantor and Current Lessee of such violationand demand correctiveactionsufficientto

cure theviolationand,where the violationinvolvesinjuryto the Propertyresultingfrom any use

or activityinconsistentwith the terms of thisDeed Restriction,to restorethe portion of the

Property so injured.IfGrantor failsto cure the violationwithin thirty(30) days afterreceiptof

notice thereoffrom Grantee,or under circumstances where the violationcanno1 reasonably be

cured within a thirty(30) day period,failsto begin curing such violationwithin the thirty(30)

day period,or failsto continuediligentlyto cure such violationuntilfinallycured,Grantee may

bring an actionatlaw or inequityin a courtof competent jurisdictionto enforcetheterms of this

Deed Restriction,to enjoin the violation,ex parte as necessary,by temporary or permanent

injunction,to recoverany damages to which itmay be entitledforviolationof the terms of this

Deed Restrictionor injuryto any Conservation Values protected by the Deed Restriction,

includingdamages forthe lossof scenic,aesthetic,or environmental values,and to requirethe

restorationof the Propertyto the conditionthatexistedpriorto any such injury.Without limiting

Grantor'sliabilitytherefor,Grantee,in itssole discretion,may apply any damages recovered to

the cost of undertakingany correctiveactionon the Property. IfGrantee,in itssole discretion,

determines that circumstances require immediate action to prevent or mitigate significant

damage to the Conservation Values of the Property,Grantee may pursue itsremedies under this

Section without priornoticeto Grantor or without waiting for the period provided for cure to

expire. Grantee's rightsunder this Section apply equally in the event of either actual or

threatenedviolationsof the terms of thisDeed Restriction,and Grantor agrees that Grantee's

remedies at law for any violationof the terms of thisDeed Restrictionare inadequate and that

Grantee shallbe entitledto the injunctivereliefdescribed in thisSection,both prohibitiveand

mandatory, in additionto such otherrelieftowhich Grantee may be entitled,includingspecific

performance of the terms of thisDeed Restriction,without the necessityof proving eitheractual

damages or the inadequacy of otherwise availablelegalremedies. Grantee's remedies described

in thisSection shallbe cumulative and shallbe in addition to allremedies now or hereafter

existingatlaw or in equity. Current Lessee shall,with at leastsimultaneous noticeto Grantor,

have the right,but not the duty,to undertake any above described cures on behalf of Grantor if

Grantor has not commenced such cure at leastfive days before the.end of the cure period

describedherein.
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7.1 Costs of Enforcement. Any costs incurredby Grantee in enforcing the

terms of thisDeed RestrictionagainstGrantor,including,without limitation,costs of suitand

attorneys'fees,and any costsof restorationnecessitatedby Grantor'sviolationof the terms of

thisDeed Restrictionshallbe borne by Grantor. IfGrantor prevailsin any actionto enforce the

terms of thisDeed Restriction,Grantor'scostsof suit,including,without limitation,attorneys'

fees,shallbe borne by Grantee.

7.2 Grantee's Enforcement. Failureby Grantee to immediately enforce this

Deed Restrictioninthe eventof any breach of any term of thisDeed Restrictionby Grantor shall

not be deemed or construedto be a waiver by Grantee of such term or of any subsequent breach

of the same or any otherterm of thisDeed Restriction.

7.3 Waiver of Certain Defenses. Grantor hereby waives any defense of

laches,estoppel,or prescription.

7.4 Acts Beyond Grantor's Control. Nothing contained in this Deed

Restrictionshallbe construed to entitleGrantee to bring any action againstGrantor for any

injuryto or change in the Property resultingfrom causes beyond Grantor's control,including,

without limitation,fire,flood,storm, and earthmovement, or from any prudent actiontaken by

Grantor under emergency conditionsto prevent, abate, or mitigate significantinjury to the

Propertyresultingfrom such causes.

8. Access. No s ecificri ht of access b the generalpublic to any ecific ortion

of the Property is conveyed by thisDeed Restriction,but the overalloperationof the Property

shallbe such as to provide the Public substantialand regularaccess forrecreationaland scenic

uses.

9. Costs and Liabilities.Grantor retainsallresponsibilitiesand shallbear allcosts

and liabilitiesof any kind relatedto the ownership, operation,upkeep, and maintenance of the

Property, including the maintenance of adequate comprehensive general liabilityinsurance

coverage. Grantor shallkeep the Property freeof any liensarisingout of any work performed

for,materialsfurnishedto,or obligationsincurredby Grantor.

9.1 Taxes. Grantor shallpay before delinquency alltaxes,assessments,fees,

and charges of whatever descriptionlevied on or assessed againstthe Property by competent

authority(collectively"taxes"),includingany taxesimposed upon, or incurredas a resultof,the

Deed Restriction,and shallfurnishGrantee with satisfactoryevidence of payment upon request.

9.2 Hold Harmless. Grantor shall hold harmless, indemnify, and defend

Grantee and itsmembers, directors,officers,employees, agents,and contractors(collectively

"Indemnified Parties")from and against all liabilities,penalties,costs, losses, damages,

expenses, causes of action, claims, demands or judgments, including,without limitation,

reasonable attorneys'feesarisingfrom or in any connection with: (a)injuryto or the death of

any person,or physicaldamage to any property,resultingfrom any act,omission, condition,or

other matter relatedto or occurring on or about the Property,regardlessof cause, unless due

solely to the negligence of any of the Indemnified Parties;(b)the obligationsspecifiedin

Sections9 and 9.1;and (c)the existenceor administrationof thisDeed Restriction.
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10. Property Interest;Condemnation or Extinguishment. The Deed Restriction

constitutesa realproperty interestimmediately vested in Grantee, which the Partiesagree can

not be extinguishedexcept by (i)a supermajorityvote by atleast80% of the City Council and a

vote of the City residents,and (ii)a judicialaction as permitted under Treas. Reg. 1.170A-

14(g)(6)(i),and which, forthe purposes of thisDeed Restriction,the Partiesstipulateto have a

fairmarket value determined in accordance with the requirements of the Code and Treas. Reg.

1.170A-14(g)(6)(ii),as applicableto conservation contributions. Grantee acknowledges that

Grantor is making a bargain contributionas described in the eighth sentence of Treas. Reg.

1.170A-14(h)(3)(i),but makes no representationas to the tax consequences of the transaction

contemplated by thisDeed Restriction.Grantor will obtain independent tax counsel and be

solelyresponsiblefor compliance requirements of the Code. The values as of the date of this

Deed Restrictionshallbe those valuesused to calculatethe deduction,ifany, forfederalincome

tax purposes allowable by reason of thisDeed Restriction,pursuant to Section 170(h) of the

Code. Ifthe Deed Restrictionistaken,in whole or in part,by exerciseof the power of eminent

domain or by an extinguishment by judicialproceeding permitted under Treas. Reg. 1.170A-

14(g)(6)(i),Grantee shallbe entitledto compensation in accordance with applicablelaw (but in

no event lessthan the amount requiredto be receivedunder Treas.Reg. 1.170A-14(g)(6)(ii))and

such proceeds shallbe used in solelyinaccordance with Treas.Reg. 1.170A-14(c)(2).

11. Transfer,Assignment and Substitutionof Conservation Easement. The Deed

Restrictionisnot transferableby Grantee so long as the Lease isin effect.Grantor agrees (tothe

extentitcan be done in compliance with allprovisionsof the Code and Treasury Regulations

then in effect)that,upon Grantee's requestafterthe Lease isno longer in effect,Grantor will

cooperatewith the City and willtake allreasonablestepsnecessary to substitutefor thisDeed

Restrictiona Conservation Easement having identicalsubstantiveterms. Further, within a

reasonabletime afterthe expirationor otherterminationof the Lease, the Grantee shall,to the

extent permitted by the Code and Treasury Regulations then in effect,transferthe Deed

Restriction(or.ConservationEasement, ifsubstitutedas provided above) to a non-governmental

eligibledonee within the meaning of Treas. Reg. 1.170A-14(c)(1) in a properly documented

transfercomplying with allrequirements of law including,without limit,Treas. Reg. 1.170A-

14(c)(2).

12. Estoppel Certificates.Upon requestby Grantor,Grantee shallwithin thirty(30)

days execute and deliverto Grantor any document, including an estoppel certificate,which

certifiesGrantor'scompliance with any obligationof Grantor contained in thisDeed Restriction

and otherwiseevidencesthe statusof thisDeed Restrictionas may be requestedby Grantor.

13. Baseline Documentation. The Partiesacknowledge thatan inventoryof Baseline

Documentation relatingto the Propertyhas been completed based upon informationavailableto

Grantor on the date hereof and which has been provided by Grantor to Grantee. Copies of this

inventoryof Baseline Documentation are on filein Grantee's officesand in Grantor's offices.

The Partiesacknowledge thatthiscollectionof Baseline Documentation contains an accurate

representationof the conditionof thePropertysubjectto the Deed Restrictionand the natural
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resourcesassociatedwith the Property as of the dateof the execution of thisDeed Restrictionin

accordance with Treasury Regulation 1.170A-14(g)(5)(i).Notwithstanding the foregoing,in

the event of a controversyarisingwith respectto the nature of the biologicaland/or physical

conditionof the Property,the Partiesshallnot be foreclosed from using any and allother

relevantor materialdocuments, surveys,reportsand otherinformationto assistin the resolution

of thatcontroversy.

14. Notices. Any notice,demand, request,consent,approval,or communication that

any Party to thisDeed Restrictiondesiresor isrequiredto give to the other Partiesshallbe in

writing and shallbe served eitherpersonally or sent by firstclass mail, postage prepaid,

addressedas follows:

To United Park City Mines United Park City Mines Company

Company, Grantor: Attn.:David J.Smith

900 Main Street,Suite6107

P. O. Box 1450

Park City,UT 84060

To TaliskerLand Holdings, TaliskerLand Holdings, LLC

LLC, Grantor: Attn.:David J.Smith

900 Main Street,Suite6111

P. O. Box 4349

Park City,Utah 84060

To Royal StreetLand Royal StreetLand Company

Company, Grantor: Attn: Robert W. Wells

7620 Royal StreetEast

P. O. Box 3179

Park City,UT 84060

To Park City Municipal Officeof theMayor

Corporation,Grantee: 445 Marsac Avenue

Park City,UT 84060

or to such other address as any Party to thisAgreement from time to time shalldesignate by

writtennoticetothe otherParty.

15. Recordation. Grantee shallrecordthisDeed Restrictionin a timelyfashionin the

OfficeoftheRecorder of Summit County, Utah, and Grantee may re-recorditatany time as may

be requiredto preserveGrantee'srightsintheDeed Restriction.

16. General Provisions.

(a) ControllingLaw. The Code, Treasury Regulations and laws of the Stateof

Utah shallgovern theinterpretation and performance of thisDeed Restriction.
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(b) Liberal Construction. Any general rule of constructionto the contrary

notwithstanding,this Deed Restrictionshall be liberallyconstrued in favor of preserving

Conservation Values and to effectthe purpose of the Deed Restrictionand the policy and

purposes of both Utah statuteand Section 170(h) of the Code. If any provision in thisDeed

Restrictionisfound to be ambiguous, an interpretationconsistentwith Conservation Values and

the purpose of the Deed Restrictionthatwould render the provisionvalidshallbe favored over

any such interpretationthatwould render itinvalid.

(c) Severability.Ifany provisionof thisDeed Restriction,or the application

thereofto any person or circumstance,isfound to be invalid,the remainder of the provisionsof

thisDeed Restriction,or the applicationof such provisionto persons or circumstancesotherthan

thoseastowhich itisfound to be invalid,as thecase may be,shallnot be affectedthereby.

(d) EntireAgreement. This Deed Restrictionsetsforththe entireagreement of

the Partieshereto with respectto the Deed Restrictionand supersedes allprior discussions,

negotiations,understandings,or agreements relatingto the Deed Restriction,allof which are

merged herein.

(e) Amendments. Any amendments to this Deed Restrictionmust be in

writingand must be executed by allPartieshereto.

(f) No Forfeiture.Nothing contained herein will resultin the forfeitureor

reversionof Grantor'stitlein any respect.

(g) Successors. The covenants, terms, conditions,and restrictionsof this

Deed Restrictionshallbe binding upon, and inureto the benefitof,the Partieshereto and their

respectivesuccessors,and assignsand shallcontinue as a servituderunning in perpetuitywith

theProperty.

(h) Termination of Rights and Obligations. A Party'srightsand obligations

under thisDeed Restriction(but no part of the Deed Restrictionitself)shallterminate upon

transferof theParty'sinterestinthe Deed Restrictionor the Property,as the case may be, except

thatresponsibilityforactsor omissions occurringpriortotransfershallsurvivetransfer.

(i) Captions. The captionsin thisDeed Restrictionhave been insertedsolely

forconvenience of referenceand are not a partof thisDeed Restrictionand shallhave no effect

upon theconstructionor interpretationhereof.

IN WITNESS WHEREOF Grantor and Grantee have caused thisDeed Restrictionto be

executed by persons duly authorized to execute the same as of the day and year firstabove

written.

[signaturesfollow on next pages]
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GRANTOR:

UNITED PARK CITY MINES COMPANY, a

Delaware corporation

By:
David J.Smith, Authorized Signing Officer

TALISKER LAND HOLDINGS, LLC, a Delaware

limitedliabilitycompany

By:
David J.Smith,Authorized Signing Officer

STATEOFUTAH )
: ss.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme this day of March, 2007 by
David J.Smith inhiscapacityas theAuthorized Signing Officerof United Park City Mines

Company, a Delaware corporation.

NOTARY PUBLIC
STATEOFUTAH

MyCommissionExpiresa October11,2007 TA P C
LORRIEJ.HOGGAN -

4549NSR32 Residing at:
Cakley,Utah84055

STATEOFUTAH )
: ss.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme this ay of March, 2007 by
David J.Smith inhiscapacityas theAuthorized Sign OfficerofTalisker Land Holdings,

LLC, a Delaware limitedliabilitycompany.

Oakley,Utah84055
(J
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ROYAL STREET LAND COMPANY, a

Utah corporation

By:
Robert W. Wells,Vice President

STATE OF &FER )

COUNTY OF SUMMIT )

The foregomg instrumentwas acknowledged before me this / day of March, 2007 by

Robert W. Wells inhiscapacityas Vice Presidentof Royal StreetLand Company, a Utah

co oration.
OFFICIALSEAL

MARICOPACOUNTY
MycommissionexplesFeb.1,soos NOTARY PUBLIC

Residing at: 0 <- 2--

II
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GRANTEE:

PARK CITY MUNICIPAL CORPORATION,

a Utah cityand politicalsubdivision.

STATEOFUTAH )
: ss.

COUNTY OF SUMMIT )

The foregoingmstrument wa acknowledged before me this day of

&/Z' A ,2007 by jp(' I /,tdly( ,asthe

Op (] F of Park City Municipal Corporation,a Utah cityand political

subdivision./

NotaryPublic ARY PU
SABRAKARR0ATOR I , I ,9
5729KingsfordAvenue Residing at: ( \&#qi/<?/( Cd .
ParkCity,Utah84096
MyCommissionExpireS

June15,2007
StateofUtah

12
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LEGAL DESCRIPTION

PCMR LANDS DEED RESTRICTION

March 2,2007

A parcelof land locatedinthe southwest quarterof Section 16,Section 17,theeasthalfof

Section18,Sections19 and 20,the southhalfof Section21, Sections29 and 30,Township 2

South,Range 4 East,SaltLake Base and Meridian and theeasthalfof Section25, Township 2

South,Range 3 East,SaltLake Base and Meridian,saidparcelbeing more or lessdescribedas

follows:

Beginning atpointisthatNorth 00030'll" West 934.67 feetalong sectionlineand West

3404.71 feetfrom the southeastcornerof Section 16,Township 2 South,Range 4 East,Salt

Lake Base and Meridian, saidpointalsobeing thenorthernmost cornerof King Road Estate,

recordedFebruary 26, 2002 as entryno. 612078, accordingto theofficialplatthereofon file

and of recordinthe officeof therecorder,Summit County, Utah; and running thence along

thewesterlyboundary of saidKing Road Estatethefollowingsixteen(16)courses: 1)South

11044'40"West 75.86 feet;thence 2) South 08016'31" East 93.02 feet;thence 3) South

03034'29"West 97.70 feet;thence 4) South 11o54'04"West 151.80 feet;thence 5) South

03004'59" West 97.45 feet;thence 6) South 16'59'41"East 157.20 feet;thence 7) South

11010'49"East 123.76 feet;thence 8) South 19007'06"West 182.56 feet;thence 9) South

17058'26"East 97.99 feet;thence 10) South 08024'l4" West 124.71 feet;thence 11) South

14001'l2"West 102.12 feet;thence 12) South 21015'l2" West 223.98 feet;thence 13) South

00002'02"West 420.00 feet;thence 14) South 09057'58" East 290.00 feet;thence 15) South

38002'02"West 601.95 feet;thence 16) South 21027'58" East 195.08 feetto thenortherly

boundary of the SilverKing Mining Reservation;thence along the northerlyboundary ofthe

SilverKing Mining Reservationthe followingthree(3)courses: 1)South 68024'45" West

1065.03 feet;thence 2) South 61o30'44" West 93.44 feet;thence 3) South 67030'00" West

25.28 feettothewesterlylineof Section21; thence along thewesterlylineof Section21

South 01o49'l7" East 266.83 feet;thence along the southerlylineof thenorthhalfof Section

21 South 89'59'59"East 3204.88 feet;thence South 28'18'45" West 186.56 feet;thence South

29009'57" West 315.97 feet;thence South 32004'00"West 296.25 feet;thence South

47029'30" West 405.07 feet;thence South 50023'25"West 105.09 feet;thence South

56000'00"West 94.90 feet;thence South 50015'25"West 92.50 feet;thence South 40035'50"

West 110.80 feet;thence South 31'30'07"West 96.20 feet;thence South 27054'51" West

126.00 feet;thence South 38027'54" West 138.00 feet;thence South 33026'55" West 136.00

feet;thence South 32000'03" West 159.20 feet;thence South 32014'53" West 101.60 feet;

thence South 35009'16" West 88.70 feet;thence South 46o47'25" West 123.00 feet;thence

South 56044'38"West 142.80 feet;thence South 15021'41"West 116.30 feet;thence South

10041'54"West 76.70 feet;thence North 71o42'35"West 163.49 feet;thence North 72054'27"

West 85.42 feet;thence South 86011'l6"West 94.42 feet;thence South 77048'30" West 79.25

feet;thence South 77019'44" West 85.84 feet;thence South 81011'10" West 122.88 feet;

thence South 67045'58" West 149.28 feet;thence South 64044'l3" West 136.79 feet;thence

South 82014'00"West 672.44 feet;thence South 77017'l8" West 735.40 feet;thence South

87'35'00"West 778.00 feet;thence South 23055'00" West 604.00 feet;thence South

10o48'36"West 569.75 feet;thence South 20048'44" West 698.02 feet;thence South
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30009'00"West 354.14 feet;thence South 71o34'40"West 644.26 feet;thence South

49033'l3" West 616.72 feet;thence South 37033'27" West 779.84 feet;thence South

35007'44"West 548.54 feet;thence South 44009'00" West 1236.63 feet;thence South

79045'30"West 288.30 feet;thence South 83'01'30"West 494.40 feet;thence North

75015'30"West 705.70 feet;thenceNorth 88010'30"West 612.40 feet;thence South

79033'30"West 453.20 feet;thenceNorth 68016'30" West 378.70 feet;thence North

60054'30"West 368.90 feet;thence North 29057'30" West 201.20 feet;thence South

56008'00"West 402.00 feet;thence South 61028'00"West 304.10 feet;thence South

50042'00"West 479.60 feet;thence South 54'28'00"West 792.00 feet;thence South

65022'00"West 244.50 feet;thence South 78048'00" West 685.80 feet;thence South

86010'00"West 265.50 feet;thence South 88022'00"West 302.90 feet;thence South

79023'00"West 267.90 feet;thence South 79050'00" West 261.50 feet;thence North

23002'08" West 123.79 feet;thenceNorth 17052'03"West 155.35 feet;thenceNorth

05010'26"West 233.33 feet;thence North 69034'42"West 736.28 feet;thence North

52050'00"West 624.65 feet;thenceNorth 74011'l8" West 213.72 feet;thence North

36049'35"West 701.84 feet;thence along the southerlylineof theMatilda Lode, Mineral

Survey No. 4959 North 80012'00" East 936.47 feet;thence along the easterlylineof the

Matilda Lode, Mineral Survey No. 4959 North 21036'00" West 612.00 feet;thence along the

northerlylineof the Fairbanks FractionLode, Mineral Survey No. 5364 North 75031'00"East

388.60 feet;thence along the westerlylineof the IndianaLode, Mineral Survey No. 4760

North 35042'00" West 308.10 feet;thence along thenortherlylineof the IndianaLode,

Mineral Survey No. 4760 North 63032'00" East 372.80 feet;thence along the southerlylineof

theMalchite Lode, Lot 281 South 83015'00"West 788.31 feet;thence along the Summit-Salt

Lake County lineNorth 21o28'07" East 381.77 feet;thence along the southerlylineof the

Augusta Lode, Lot 122 North 47011'00" East 145.31 feet;thence along the northerlylineof

theR.K.D. Lode, Lot 287 North 83ol5'00"East 489.90 feet;thence along the easterlylineof

theR.K.D. Lode, Lot 287 South 24008'00" East 21.90 feet;thence along the northerlylineof

theRoscamp Lode, Lot 286 North 64044'00"East 250.80 feet;thence North 129.30 feet;

thenceNorth 63007'00" East 231.20 feet;thenceNorth 56030'00" East 794.20 feet;thence

along thewest lineof Section30 North 00036'00" East 3.70 feet;thence North 45041'00"East

214.75 feet;thence along thenortherlylineof the Hope Lode, Lot 299 North 36045'00"East

147.10 feet;thence along theeasterlylineof thePique No. 3 Lode, Mineral Survey No. 4742

North 44o41'00" West 26.10 feet;thenceNorth 04055'00" West 575.00 feet;thence along the

southerlylineof theNorma Lode, Mineral Survey No. 4177 South 76'24'00" West 177.28

feet;thenceNorth 01o35'00" East 137.93 feet;thence East along the southerlylineof Section

19 1321.46 feet;thence South 00000'07" West 727.38 feet;thence South 39030'00" East

659.89 feet;thenceNorth 50000'00"East 1050.51 feet;thenceNorth 45056'25" East 493.99

feet;thenceNorth 13009'll"East 3773.82 feet;thenceNorth 09005'46" East 4380.03 feet;

thenceNorth 11o27'54"West 1099.08 feet;thence along thenortherlylineof the Seldom Seen

No. 4,Mineral Survey No. 5591 North 56024'00"East 1500.00 feet;thence along the

northerlylineof the Seldom Seen No. 3,Mineral Survey 5591 North 29033'00" East 977.60

feet;thence along the northerlylineof the Seldom Seen No. 2,Mineral Survey No. 5591

North 24018'00" East 609.56 feet;thence along the southerlylineof Section8 South

89'37'42"East 2375.13 feet;thence along the southerlylineof Section8 North 89053'52"

East 363.00 feet;thence (alongtheboundary of propertyowned by Park Properties)the

followingthree(3)courses: 1)South 40033'27" East 1007.17 feet;thence 2) South 130.35
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feet;thence 3) East 119.98 feetto the southwesterlyboundary of theparceldescribedinthat

SpecialWarranty Deed recorded October 30, 1975 as entryno. 129128 inthe officeof the

recorder,Summit County, Utah; thence along saidparcelSouth 40o33'27" East 643.53 feetto

the southwesterlylineof ParcelNo. 7,describedinthedocument recorded on March 18,1971

as entryno. 112831 inthe officeof therecorder,Summit County, Utah; thence along the

boundary of saidParcelNo. 7 the followingtwo (2)courses: 1)South 40033'27" East 1600.00

feet;thence 2) South 46037'01" East 2570.22 feet(deed South 46054'22" East)to thepointof

beginning.

Descriptioncontains2,931 acres,more or less.

X:\Empire\Docs\Talisker\Desc\259-pcmrdeedrestrict.doc
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EXHIBIT D - 2

CONSERVATION EASEMENT
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WHEN RECORDED MAIL TO OOp

SummitLandConservancy
Attn:CherylFox,ExecutiveDirector

1650ParkAvenue

P.O.Box1775

ParkCity,UT 84060

CONSERVATION EASEMENT

THIS GRANT OF CONSERVATION EASEMENT ("Easement")ismade effectiveas of

the 2nd day of March, 2007, by UNITED PARK CITY MINES COMPANY, a Delaware

corporation("UPCMC") and itssubsidiary,TALISKER LAND HOLDINGS, LLC ("TLH"),

which contribute,grant and convey the rightsdescribed hereafterto SUMMIT LAND

CONSERVANCY, a Utah non-profitcorporation("Summit").
UPCMC and TLH are

collectivelyreferredto herein as "Grantor" and Summit is referredto herein as "Grantee".

Grantorand Granteearesometimes collectivelyreferredtoherein
asthe"Parties".

WITNESSETH:

WHEREAS, Grantorowns certainrealpropertylocatedin Summit County, Utah (the

"Property")more particularlydescribedon
ExhibitA attachedheretoand made a parthereof;and

WHEREAS, the Propertypossessesnatural,scenic,open space,and publicrecreation

valuesas describedin Section170(h)(4)(A)of
theInternalRevenue Code of 1986 (the"Code")

(collectivelyreferredtoherein
as "ConservationValues");and

WHEREAS, the specificConservationValues
of the Property are documented in

materialssometimes referredto asthe "BaselineDocumentation,"
which consistsof narratives,

maps, photographsand otherdocumentationintendedto providethe Parties
with an accurate

representationoftheProperty
atthetimeofthegrantingoftheEasement asdefinedbelow; and

WHEREAS, locatedon the Propertyis a certainhistoricmining structureand related

improvements identifiedin the BaselineDocumentation (collectively,the "HistoricMining

Improvements");and

WHEREAS, the Property is appropriatefor substantialand regular year-round

recreationaland otherusesashereinafterdescribedastheReservedUse Rights,;and

WHEREAS, Grantorintendsthatthe ConservationValues of thePropertybe preserved

and maintainedby the continuationof land use patterns,including,without limitation,
those

existingatthetimeoftherecording
ofthisEasement,subjecttotheReservedUse Rights;and

WHEREAS, Grantorfurtherintends,asowner oftheProperty,topreserveand protectthe

conservationvaluesofthePropertyinperpetuity,subject
totheReservedUse Rights;and

1
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WHEREAS, GRANTEE is a qualifiedorganizationdescribed in Code Section

170(b)(1)(A)(vi),(c)(2)and (h)(3)(A);and

WHEREAS, Granteeagreesby acceptingthisgrantthattheEasement containedherein

significantlyfurthersconservationvalues including
a clearlydelineatedlocalgovernmental

policyofPark CityMunicipalCorporation,
and thatGranteewillhonor theintentionsof Grantor

statedhereinto preserveand protectinperpetuitythe Conservation
Values of the Propertyfor

thebenefitofthisgenerationand thegenerationstocome;

NOW THEREFORE, inconsiderationoftheforegoingrecitalsand themutual covenants,

terms,conditions,and restrictionscontainedherein,
and pursuanttothelaws oftheStateofUtah

and inparticularU.C.A. Title57,Chapter18,Grantorhereby contributes,grants
and conveys to

Granteea ConservationEasement inperpetuityoverthePropertyofthenature
and characterand

totheextentsetforthherein(the"Easement").

1. P_urg_oge.It is the primary purpose of the Easement to prevent residential

development on thePropertyand,subjecttotheReserved
Use Rightsdescribedin Section3 of

thisEasement, to assure thatthe Propertywill be retainedforeverin itsopen, generally

undeveloped conditionas provided hereinand to prevent any use of the Property that will

significantlyimpairor interfere
with theConservationValues of theProperty. Grantorintends

thatthe Easement willconfme the use of the Propertyto those activities,includingwithout

limitationtheReservedUse Rights,thatareconsistentwiththetenns
ofthisEasement.

2. Rightsof Grantee. To accomplishthepurpose of thisEasement, the following

rightsareconveyed toGranteeby
thisEasement,subjectatalltimestotheReserved Use Rights:

(a) The righttopreserveand protecttheConservation
Values oftheProperty;

(b) The rightto enterupon the Property at reasonabletimes in order to

monitor Grantor'scompliancewith and otherwiseenforcetheterms of thisEasement; provided

thatsuch entryshallnot unreasonablyinterfere
with Grantor'suse and quietenjoyment of the

Property;

(c) The rightto prevent any activityon or use of the Property that is

inconsistentwith the terms of thisEasement and to enforcethe restorationof such areas or

featuresof thePropertythatmay be damaged by inconsistentactivityoruse,pursuantto Section

7 hereof;and

(d) The righttoenforcethisEasement by appropriatelegalproceedings,after

providingGrantor with reasonablenoticeand opportunityto cure,as provided in section7

herein.

3. Reserved Use Rights. The followinguses and practices(collectivelyreferredto

hereinas the"ReservedUse Rights")areconsistentwith thepurpose
oftheEasement, shallnot

be precluded or prevented by thisEasement to the extentthey are not inconsistentwith

ConservationValues:

2
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(a) Substantialand regularrecreationaluses consisting
ofwinterand summer

recreationaluses to include(i)bike,skiing,snowshoe and hikingtrails,(ii)avalanche

hazard reduction,(iii)forestrymanagement, and (iv)otherpassiverecreationalactivities

(e.g.,ornithologyand botany);;

(b) theestablishmentand maintenance of culinarywater lines,pump stations

and storagetanks,snowmaking water lines,pump stations,storagetanks and storage

ponds,allofwhich aretobe implementedina manner notinconsistentwith Conservation

Values butwhich shallnotinvolvetheconstructionof any new buildings;

(c) The protection,maintenance,repair,renovation,
restorationand use of the

HistoricMining Improvements by GrantorsubjecttotheapprovalofPark City Municipal

Corporation,incooperation
withtheUtah HistoricPreservationSociety,and in a manner

notinconsistentwiththeConservationValues;

(d) The construction,installation,use,maintenance,repair,replacement
and

relocationofutilitiesincludingwaterwells,waterlines,sanitary
sewer lines,storm sewer

lines[andtherightto discharge
theirflows],naturalgas lines,electricpower lines,cable

televisionlines,telephone lines,and other utilitylines,togetherwith the right to

temporarilystockpilematerials
and equipment as expresslyapproved in writingby the

Grantee,so long as such uses arenecessary
fortheReserved Use Rights,are locatedin

disturbedareassuch as skiruns or existingutilitycorridors(unless
otherwiseapproved

by theGrantee)and arenotinconsistentwith ConservationValues;

(e) The use,maintenanceand repairof existingroads (no
new roads may be

constructed)provided allapplicable
land use approvalsare obtainedfrom Park City

Municipal Corporation(nothing
hereinshallbe deemed as such approval)and such are

done ina manner notinconsistentwithConservationValues;

(f) All activitieson thePropertythatarenecessaryto perform investigation,

remediation,closureand/orreclamationwork
consistentwith or requiredby law with

respectto any portionof
thePropertythathas been used previouslyformining activities

ormmmg operations;

(g) The rightto accessallsubsurfaceoil,gas
or othermineralsby subsurface

techniquestothemaximum extentpermittedby a "QualifiedMineralInterest"withinthe

meaning of Section170(h)(6)of the Code provided thatsuch rightsare exercisedonly

withoutuse ofany surfacemining method and onlyin a manner which isnot inconsistent

with theConservationValues.

(h) Passiveuses otherwiseallowedby thePark CityLand Management Code

intheROS Districtintendedtopreserveand protecttheConservation
Values.

4. ProhibitedUses and Practices.Any activityon oruse ofthePropertyinconsistent

withthepurpose of theEasement isprohibited.Without limiting
thegeneralityof theforegoing,

thefollowingactivitiesand usesareexpresslyprohibited:

3
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(a) Any residentialdevelopment or use includinghotelscondominiums and

overnightlodging,and any surfacemining,use of surfacemining methods or mining by

any method inconsistentwith ConservationValues;and

(b) Hunting or trappingfor any purpose other than predatoryor problem

animalcontrol.

5. ExistingEncumbrances. The Propertyis subjectto allexistingeasements and

otherencumbrances ofrecord.

6. Reserved Rights. Grantorreservesto Grantor and to Grantor'ssuccessorsand

assignsas the owner of the Propertyallrightsaccruingfrom the ownership of the Property,

includingtherightto engage in or permitor inviteothersto engage
in alluses of the Property

thatare consistentwith the purpose of the Easement and thatare not expresslyprohibited

herein,includingwithout limitationthe rightto engage in or penuit othersto engage in

ReservedUse Rights.

6.1 Minor Boundary Adjustments. Grantor reserves the right to make

reasonableand minor boundary line adjustmentsin the legal descriptionof the Property,

providedthatany such adjustmentsareconsistentwith the
Reserved Use Rightsand provided

thatthetotalareaofthePropertythatissubjecttotheEasement
shal1notbe reducedas theresult

of any such boundary lineadjustments.The Granteeshallexecute,acknowledge and recordin

theOfficeoftheRecorder of Summit County,Utah any amendments tothisEasement proposed

by Grantorforsuch purpose so long as such adjustments
arenot inconsistentwith Conservation

Values.

6.2 Notice of Reserved Use Rights and New Uses and Other Purposes.

GrantoragreestonotifyGranteeinwriting
atleast30 days in advance of any change in use or

exerciseof any Reserved Use Right or otheractivityundertakenby
Grantorwhich may have an

adverseimpact on any ConservationValue. The purpose of requiringGrantor
tonotifyGrantee

priortoundertakingcertainpermitted
activities,such as thoseprovidedinParagraph

3 above,is

toaffordGranteean adequateopportunitytomonitor
theactivitiesinquestiontoensurethatthey

aredesignedand carriedoutina manner consistentwith theterms and Purpose of thisEasement

Agreement. Thereforethenoticeshalldescribetheactivityin sufficient
detailtopermitGrantee

tomake an informedjudgment astotheconsistencyoftheintendedactionwith therequirements

and Purpose of thisEasement Agreement. Grantor furtheragrees to give writtennoticeto

Granteeof thetransferof any interestintheProperty,includingbut not
limitedto any sale,gift,

orlong-termlease,atleastthirty(30)daysprior
tothedateof suchtransfer.

7. Grantee'sRemedies. If Grantee detenninesthatGrantor isin violationof the

termsofthisEasement orthata violationisthreatened,Grantee shallgivewritten
noticetoboth

Grantorand CurrentLesseeof suchviolationand demand correctiveactionsufficientto curethe

violationand, where the violationinvolvesinjuryto the Propertyresultingfrom any use or

activityinconsistentwith the terms
of thisEasement, to restorethe portionof the Propertyso

injured.IfGrantorfailsto cure
theviolationwithinthirty(30)days afterreceiptofnoticethereof

from Grantee,or under circumstanceswhere theviolationcannotreasonablybe cured withina

thirty(30)day period,failstobegin curingsuch
violationwithinthethirty(30)day period,or

4
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failstocontinuediligentlytocuresuch violationuntilfinallycured,
Granteemay bringan action

atlaw or in equityina courtof competentjurisdictionto enforcetheterms
ofthisEasement, to

enjointheviolation,ex parteasnecessary,by temporaryorpermanent injunction,torecoverany

damages towhich itmay be entitledforviolationofthetennsof thisEasement or injuryto any

ConservationValues protectedby the Easement, includingdamages for the loss of scenic,

aesthetic,or environmentalvalues,and torequiretherestorationof thePropertytothe condition

thatexistedpriorto any such injury.Without limitingGrantor'sliabilitytherefor,Grantee,
in its

solediscretion,may apply any damages recoveredto the cost of undertakingany corrective

actionon theProperty.IfGrantee,initssolediscretion,
determinesthatcircumstancesrequire

immediate actionto preventor mitigatesignificantdamage
to the ConservationValues of the

Property,Granteemay pursueitsremediesunder thisSection
withoutpriornoticeto Grantor or

withoutwaitingfortheperiodprovidedforcureto expire.
Grantee'srightsunder thisSection

applyequallyintheeventof either
actualorthreatenedviolationsof theterms ofthisEasement,

and GrantoragreesthatGrantee'sremediesatlaw
forany violationofthetennsofthisEasement

areinadequateand thatGranteeshallbe
entitledtotheinjunctivereliefdescribedinthisSection,

both prohibitiveand mandatory, in additionto such otherreliefto which Grantee may be

entitled,includingspecificperformance of the
terms of thisEasement, withoutthenecessityof

provingeitheractualdamages
ortheinadequacyofotherwiseavailablelegal

remedies.Grantee's

remedies describedinthisSectionshallbe cumulativeand shallbe in additionto allremedies

now or hereafterexistingatlaw or in equity.CurrentLessee shall,with atleastsimultaneous

noticeto Grantor,have theright,but not theduty,to undertakeany
above describedcures on

behalfof GrantorifGrantorhas not commenced such cureatleastfivedays beforethe end of

thecureperioddescribedherein.

7.1 Costs of Enforcement. Any costsincurredby Grantee in enforcingthe

termsofthisEasement againstGrantor,including,withoutlimitation,
costsof suitand attorneys'

fees,the reasonablefees and expenses of any expertengaged by Grantee,and any costsof

restorationnecessitatedby Grantor'sviolationof theterms of thisEasement shallbe borne by

Grantor.IfGrantorprevailsin any actiontoenforcetheterms ofthisEasement, Grantor'scosts

ofsuit,including,withoutlimitation,attorneys'fees,
shallbe borne by Grantee.

7.2 Grantee'sEnforcement. Failureby Grantee to immediately enforcethis

Easement in the event of any breach of any term of thisEasement by Grantor shallnot be

deemed or construedtobe a waiver by Granteeof such tenn or of any subsequentbreach of the

same orany otherterm ofthisEasement.

7.3 Waiver of CertainDefenses. Grantor hereby waives any defense of

laches,estoppel,orpresenption.

7.4 Acts Beyond Grantor'sControl.Nothing containedinthisEasement shall

be construedtoentitleGranteetobringany actionagainstGrantorforany injurytoor change in

thePropertyresultingfrom causesbeyond Grantor'scontrol,including,withoutlimitation,fire,

flood,stonn,and earthmovement, orfrom any prudentactiontakenby Grantorunder emergency

conditionsto prevent,abate,or mitigatesignificantinjury
to the Propertyresultingfrom such

causes.

5
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8. Access. No specificrightof accessby thegeneralpublicto any specificportion

ofthePropertyisconveyed by thisEasement,but theoveralloperationof thePropertyshallbe

such as to providethe Publicsubstantialand regularaccessforrecreationaland scenicuses

However, Grantoragreeswith Granteetorefrainfrom takingany actiontopostagainst,prohibit,

chargea fee,or otherwisediscourageaccessand use of establishedtrailsas shown on ExhibitB

by the generalpublicfortraditional,daytime,
non- intensiveoutdoorrecreationsuch as back

countryskiing,hiking,mountain biking,
trailrunning,and otheractivitiesthatarepenuittedin

Park City'sROS zones;except thatGrantor and Grantee may mutually agree in writingto

temporarilyrestrictpublicaccesson thepublictrails,but onlytotheextentand
forthe duration

necessaryto assuresafety,to pennit necessarymaintenance,
or to preserveimportantscenic,

ecological,or otherConservationValues
oftheProperty.Notwithstandingany publicuse of the

Propertyand any insurancecoveragetherefore,neithertheGrantornor
theGrantee assumes any

obligationtomaintainthePropertyforpublic
recreationaluse,and Grantorand Granteeclaim all

therightsand immunitiesagainstliabilitiesforinjurytothepublictothefullestextentof the
law

under Utah Code Annotated (57-14-3 and 57-14-4and or any tortclaimsactforgovernment,

and/orcharitableimmunity statutesfornonprofits.

9. Costsand Liabilities.Grantorretainssoleand exclusiveresponsibilityand shall

bear allcosts,expenses,fees, and liabilitiesof any kind relatedto the ownership,operation,

upkeep,and maintenanceof theProperty,includingthemaintenance
of comprehensive general

liabilityinsurancecoveragewith
a limitof atleast$2,000,000.Grantorshallkeep the Property

freeof any liensarisingout of any work performed for,materialsfhrnishedto,or obligations

incurredby Grantor.

9.1 Taxes. Grantorshallpay beforedelinquencyalltaxes,assessments,fees,

and chargesof whatever description
leviedon or assessedagainstthe Propertyby competent

authority(collectively"taxes"),includingany
taxesimposed upon,or incurredas a resultof,the

Easement,and shallfhrnishGranteewith satisfactoryevidenceofpayment upon request.

9.2 Hold Harmless. Grantor shallhold harmless,indemnify, and defend

Grantee and itsmembers, directors,officers,employees,agents,and contractors(collectively

"Indemnified Parties")from and against all liabilities,penalties,costs,losses,damages,

expenses,causes of action,claims, demands or judgments, including,without limitation,

reasonableattorneys'feesarisingfrom or in any connectionwith: (a)injuryto or the death of

any person,or physicaldamage
to any property,resultingfrom any act,omission,condition,or

othermatterrelatedto or occurringon or about the Property,regardlessof cause,unlessdue

solelyto the negligenceof any of the IndemnifiedParties;(b)the obligationsspecifiedin

Sections9 and 9.1;and (c)theexistenceoradministration
ofthisEasement.

9.3 Insurance. The Grantor covenants and warrants that itwill maintain

PublicLiabilityInsurance,with sound and reputableinsurerslicensedtotransact
businessinthe

Stateof Utah, in the amount of at least$2,000,000.00insuringagainstthe risksposed by the

construction,maintenance,operation,repair,inspection
and publictrailuse oftheeasement area.

The Grantor shallname the Grantee as an additionalinsuredon the liabilityinsurancepolicy.

Upon request,Grantor shallprovide Grantee with a certificateof insuranceconfirming the

foregoingcoverage.

6
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9.4 Hazardous Materials. Grantor also agrees to defend and indemnify

Granteeagainstobligationsarisingfrom past,presentor futuredumping of hazardousmaterials

on theProperty,and any obligationsassociated
withtheircleanuporcontainment.

10. ProDertyInterest:Condemnation orExtinauishment. The Easement constitutesa

realpropertyinterestimmediately vested in Grantee,which the Partiesagree can not be

extinguishedexceptby a judicialactionas permittedunder
Treas.Reg. 1.170A-14(g)(6)(i),and

which, for the purposes of thisEasement, the Partiesstipulateto have a fairmarket value

determined in accordance with the requirements of the Code and Treas. Reg. 1.170A-

14(g)(6)(ii),as applicableto conservationcontributions.
Grantorwillobtainindependenttax

counseland be solelyresponsibleforcompliancerequirements
ofthe Code with respectto the

establishmentofthefairmarketvalueofthePropertyupon recordationofthisEasement, itbeing

understoodthatGranteeshallhave no responsibilityrelativeto theestablishment
of valuesfor

theProperty.The valuesas of thedateof thisEasement shallbe thosevaluesused to calculate

the deduction,ifany,forfederalincome tax purposes allowableby reason of thisEasement,

pursuantto Section170(h)of the Code. Ifthe Easement istaken,in whole or in part,by

exerciseof the power of eminent domain or by an extinguishmentby judicialproceeding

permittedunder Treas.Reg. 1.170A-14(g)(6)(i),Grantee shallbe entitledto compensation in

accordancewith applicablelaw (butin no eventlessthan the amount requiredto be received

under Treas.Reg. 1.170A-14(g)(6)(ii))and such proceedsshallbe used in solelyin accordance

withTreas.Reg. 1.170A-14(c)(2).

11. Assignment. The Easement is not transferableby Grantee except to a non-

governmentaleligible
donee withinthe meaning of Treas.Reg. 1.170A-14(c)(1)in a properly

documented transfercomplying with allrequirementsof law including,without limit,Treas.

Reg. 1.170A-14(c)(2).

12. EstouvelCertificates.Upon requestby Grantor,Grantee shallwithinthirty(30)

days executeand deliverto Grantor any document, includingan estoppelcertificate,which

certifiesGrantor'scompliancewith any obligationof Grantorcontainedin thisEasement and

otherwiseevidencesthestatusofthisEasement asmay be requestedby Grantor.

13. BaselineDocumentation. The Partiesac1olowledgethatan inventoryof Baseline

Documentation relatingtothePropertyhas been completedbased upon informationavailableto

Grantoron thedatehereofand which has been providedby Grantorto Grantee. Copies of this

inventoryof BaselineDocumentation
areon filein Grantee'sofficesand in Grantor'soffices.

The Partiesacknowledge thatthiscollectionof BaselineDocumentation containsan accurate

representationofthecondition
ofthePropertysubjecttotheEasement

and thenaturalresources

associatedwiththePropertyas ofthedateof theexecution
ofthisEasement in accordancewith

TreasuryRegulation 1.170A-14(g)(5)(i).Notwithstandingthe foregoing,
in the event of a

controversyarisingwith respectto the
natureof thebiologicaland/orphysicalcondition

of the

Property,thePartiesshallnot
be foreclosedfrom using any and allotherrelevantor material

documents,surveys,reportsand otherinfomation toassistintheresolutionofthatcontroversy.

14. Notices.Any notice,demand, request,consent,approval,or communication
that

any Partyto thisEasement desiresor isrequiredto giveto theotherParties
shallbe inwriting

7
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and shallbe servedeitherpersonallyor sentby firstclassmail,postageprepaid,or by other

courierprovidingreliableproofofdelivery,and addressedasfollows:

To UnitedPark CityMines UnitedPark CityMines Company

Company, Grantor: Attn.:David J.Smith

900 Main Street,Suite6107

P.O. Box 1450

Park City,Utah 84060

To TaliskerLand Holdings, TaliskerLand Holdings,LLC

LLC, Grantor: Attn.:David J.Smith

900 Main Street,Suite6111

P.O. Box 4349

Park City,Utah 84060

To Summit Land Summit Land Conservancy

Conservancy,Grantee: Attn:CherylFox, ExecutiveDirector

1650 Park Avenue

PO Box 1775

Park City,UT 84060

or to such otheraddressas any Partyto thisAgreement from time to time shalldesignateby

writtennoticetotheotherParty.

15. Recordation.GranteeshallrecordthisEasement ina timelyfashioninthe Office

of theRecorder of Summit County,Utah, and Granteemay re-recorditatany time as may be

requiredtopreserveGrantee'srights
intheEasement.

16. GeneralProvisions.

(a) ControllingLaw. The Code, TreasuryRegulationsand laws oftheStateof

Utah shallgoverntheinterpretationand performance
ofthisEasement.

(b) LiberalConstruction.Any generalruleof constructionto the contrary

notwithstanding,thisEasement shallbe liberallyconstruedin favorof preservingConservation

Values and to effectthe purpose of the Easement and the policyand purposes of both Utah

statuteand Section170(h) of the Code. If any provisionin thisEasement is found to be

ambiguous, an interpretationconsistentwith ConservationValues and the purpose of the

Easement thatwould rendertheprovisionvalidshallbe favoredoverany such interpretationthat

would renderitinvalid.

(c) Severability.Ifany provisionofthisEasement,ortheapplication
thereof

to any person or circumstance,isfound to be invalid,theremainderof the provisionsof this

Easement,ortheapplicationof suchprovisiontopersons
or circumstancesotherthanthoseasto

which itisfound tobe invalid,asthecase may be,shallnotbe affectedthereby.

8
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(d) EntireAgreement. This Easement setsforththe entireagreement of the

Partiesheretowith respectto the Easement and supersedesallpriordiscussions,negotiations,

understandings,oragreementsrelatingtotheEasement,
allofwhich aremerged herein.

(e) Amendments. The Partiesmay by mutual writtenagreement jointly

amend thisEasement; provided thatno amendment shallbe made that would not be in

compliancewiththethenexistingCode ortheTreasuryRegulations(includingtheinterpretation

or applicationthereofby any court)or thatwould adverselyaffectthe qualificationof this

Easement or the statusof Grantee under any applicablelaws,includingSections170(h) and

501(c)(3)of the Code, the TreasuryRegulations,and the laws of the Stateof Utah, as then

existing.Any such amendment shallbe consistentwith thepurpose of thisEasement, shallnot

affectitsduration,shallnot permit any of the prohibiteduses and practicesdescribedherein

includingresidential,hotel and lodging uses and development, and shallnot permit any

impainnent of theConservationValues of
theProperty.Any such amendment shallbe filedin

the Summit County Recorder'soffice.Nothing in thisparagraph shallrequireGrantor or

Granteetoagreetoany amendment ortoconsultornegotiateregardingany amendment.

(f) No Forfeiture.Nothing containedhereinwillresultin the forfeitureor

reversionofGrantor'stitleinany respect.

(g) Successors. The covenants,terms, conditions,and restrictionsof this

Easement shallbe binding upon, and inure to the benefitof,the Partieshereto and their

respectivesuccessors,and assignsand shallcontinueas a servituderunning inperpetuitywith

theProperty.

(h) Terminationof Rightsand Obligations.A Party'srightsand obligations

under thisEasement (butno partof the Easement itself)shallterminateupon transferof the

Party'sinterestintheEasement ortheProperty,asthecasemay be,exceptthatresponsibilityfor

actsoromissionsoccurringpriortotransfershallsurvive
transfer.

(i) Captions. The captionsin thisEasement have been insertedsolelyfor

convenienceof referenceand arenot a partof thisEasement and shallhave no effectupon the

constructionor interpretationhereof.

IN WITNESS WHEREOF Grantor and Grantee have caused thisEasement to be

executedby personsduly authorizedto execute
the same effectiveas of the day and year first

above written.

GRANTOR:

UNITED PARK CITY MINES COMPANY, a

Delaware corporation

By:
David J.Smith,AuthorizedSigningOfficer

9
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TALISKER LAND HOLDINGS, LLC, a Delaware

limitedliabilitycompany

By:
David J.Smith,AuthorizedSigningOfficer

GRANTEE:

SUMMIT LAND CONSERVANCY,

a Utah non-profitcorporation.

By . \

RichardSheinberg,President

STATEOFUTAH )
: ss.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme this/ day ofMarch, 2007 by

David J.Smith inhiscapacityastheAuthorizedSigning
OfficerofUnitedPark CityMines

Company, a Delaware corporation.

My Commission Expires:

? .. MyCommissionExpirea' 4 October11,2007
LORRIEJ.HOGGAN

,a-;, 4549NSR32
Dakley,Utah84055
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STATEOFUTAH )

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledgedbeforeme this day ofMarch, 2007 by

David J.Smith inhiscapacityastheAuthorizedSigningOfficerofTaliskerLand Holdings,

LLC, a Delaware limitedliabilitycompany.

Ed aU

My Commission Expires: NOTARYPUBLIC
STATEOFUTAH

MyCommissionExpires
JO

~
// October11,2007-

LDRRIEJ.HOGGAN
4549NSR32

Oakley,Utah84055

STATEOFUTAH )
: SS.

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledgedbeforeme thisf_ day ofMarch, 2007 by

RichardSheinberg,asthePresidentofSummit Lands Conservancy,a Utah non-profit

corporatl011
NOTARY PUBLIC
STATEOFUTAH

MyCommissionExpires
October11,2007
LORRIEJ.HOGGAN

4549NSR32
Oakley,Utah84055

My Commission Expires:

11
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EXHIBIT A

TO

CONSERVATION EASEMENT

[InsertLegalDescriptionoftheProperty]

A-1
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LEGAL DESCRIPTION

SILVER KING AREA CONSERVATION EASEMENT

March 2,2007

A parcelof land locatedinthe east
halfof Section20 and the southhalfof Section21,

Township 2 South,Range 4 East,SaltLake Base and Meridian,saidparcelbeing more

or lessdescribedas follows:

Beginning ata pointon the north lineof the southhalfof Section21, Township 2

South,Range 4 East,SaltLake Base and Meridian,saidpointalsobeing the

northwesterncornerofthe FlagstaffMountain ResortAnnexation Plat,recorded July

28, 1999 as entryno.545098 inthe officeof therecorder,Summit County,Utah; and

running thence alongthe northwesternboundary
of saidFlagstaffMountain Resort

Annexation Platthefollowingtwenty-seven (27)courses: 1) South
28018'45" West

186.56 feet;thence2) South 29009'57" West 315.97 feet;thence 3) South 32004'00"

West 296.25 feet;thence 4) South 47'29'30" West 405.07 feet;thence 5) South

50023'25"West 105.09 feet;thence 6) South 56'00'00"West 94.90 feet;thence 7)

South 50015'25"West 92.50 feet;thence 8) South 40035'50" West 110.80 feet;thence

9) South 31030'07"West 96.20 feet;thence 10) South 27054'51" West 126.00 feet;

thence 11) South 38027'54"West 138.00 feet;thence 12) South 33026'55" West 136.00

feet;thence 13) South 32000'03" West 159.20 feet;thence 14) South 32014'53" West

101.60 feet;thence 15) South 35009'16" West 88.70 feet;thence 16) South 46047'25"

West 123.00 feet;thence 17) South 56044'38"West 142.80 feet;thence 18) South

15021'41"West 116.30 feet;thence 19) South 10041'54"West 76.70 feet;thence 20)

North 71042'35"West 163.49 feet;thence 21) North 72'54'27" West 85.42 feet;thence

22) South 86011'16"West 94.42 feet;thence 23) South 77048'30" West 79.25 feet;

thence 24) South 77-19'44"West 85.84 feet;thence 25) South 81011'10" West 122.88

feet;thence 26) South 67045'58" West 149.28 feet;thence 27) South 64044'l2" West

50.80 feet;thenceNorth 85019'13" West 26.72 feet;thenceNorth 38007'58" West

492.94 feet;thenceNorth 10007'30"West 212.80 feet;thence South 71023'17" West

141.94 feet;thenceNorth 08033'57" East 80.65 feet;thenceNorth 71014'09" West

1185.64 feet;thenceNorth 27000'44" East 149.76 feet;thence North 13042'15"West

216.34 feet;thenceNorth 50'17'45" East 117.77 feet;thence North 40017'45" East

142.11 feet;thenceNorth 58048'26" East 193.35 feet;thenceNorth 19044'22"East

106.66 feet;thenceNorth 23013'01" West 168.03 feet;thence North 73032'40" West

146.17 feet;thenceNorth 03013'23" West 78.48 feet;thenceNorth 45049'43" East

766.88 feet;thenceNorth 69044'01" East 184.61 feettothewest lineof Section21,

Township 2 South,Range 4 East,SaltLake Base and Meridian;thence along thewest

lineof saidSection21 South 01049'17" East 266.56 feet;thence along thenorthlineof

thesouthhalfof saidSection21 South 89059'59"East 3204.88 feettothepointof

beginning.

Descriptioncontains143.40 acres,more or less.

X:\Empire\Does\Talisker\Desc\258-slyrconsesmt.doc
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