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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 particularlydescribedand depicted

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

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

land locatedin the unincorporated Bonanza 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 realpropertyowned in fee simple located

immediately eastof U.S. 40 and south of S.R. 248 within an unincorporatedarea



of Summit County more particularlydescribedand depictedin ExhibitD attached

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

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

within an 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 applicationforannexation

to Park City of Flagstaff Mountain, 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 Flagstaff Mountain 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 IronMountain 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 intervening months 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

Prospect Ridge area to the Mountain Villageand 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) intothe City;
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H. WHEREAS, the Partiesin factentered intothe 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

agree as follows:

SECTION I. DEFINITIONS

Unless the context requiresa 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 phrasesare referencedbelow;

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 ExhibitC.

1.3 "DEER VALLEY" means the Deer Valley Resort Company, a Utah

limitedPartnershipand each of itsassigns,jointventurepartners,and

successorsininterest,whether inwhole or inpart.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 inwhole or inpart.

DEVELOPER shallcause itsemployees and agentsto actinaccordance
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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 failingto respond 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" provisionally2means 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 PublicRestrooms

1.6.7 PublicTelephone Areas

1.6.8 PublicHallways

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,withinthreedevelopment Pods

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

configurationmore fullydescribedherein.

1
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode. ThisdefmitionwillbesupercededbyanLMC definitionoftheterm.

2
Thisdefinitionhasbeeninsertedinanticipationofitsinclusioninanew revisionoftheLand

ManagementCode. ThisdefinitionwillbesupercededbyanLMC 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 Stichting Beheer 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 theresidential

properties are clustered within walking distance (5 minutes) of a

TransportationHub for such residentialproperties,which can be directly

accessed by 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 thatislimitedforski-

relateduses as furtherdefinedherein.

1.13 "Project" means the residential,recreationaland commercial realestate

development to be constructedwithinFlagstaffMountain.

1.14 "ResidentialAccessory Uses" provisionally3means uses thatareforthe

benefitof theresidentsof a commercial residentialuse,such as a hotelor

nightlyrentalcondominium project.ResidentialAccessory Uses do not

requiretheuse of Unit Equivalents.ResidentialAccessory Uses include:

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 Public Telephone 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 principalresort

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

employees, customers or visitorsto the principalresortuse. Resort Accessory

Uses do not requiretheuse 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. Thisdefinitionwillbesupercededbyan LMC definitionoftheterm.
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1.15.11 Ticket SalesAreas

1.15.12 Ski Check Areas

1.15.13 PublicCirculationAreas and Hallways

1.16 "Richardson Flats" means allof UPCM's propertyatthesoutheast

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 locatedat 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

family residentialstructure.Each commercial structureor portionthereof

(assuch may be determined in applicableMPD approvals)shallconsume

1 Unit Equivalent foreach 1000 square feet. Each multifamilyand 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 Scale MPD setsforthmaximum densities,locationof densitiesand

DEVELOPER-offered amenitiesand 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,if necessary) 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

the entireFlagstaffMountain 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 inthe Mountain

Village,and secondarilyintheNorthside Neighborhood. Such

plan shallallow forthe constructionof a varietyof housing types

in each phase;

2.1.12. UtilitiesMaster Plan-including thetiming,alignment and

servicestrategyforwater and sewer service,as well as storm

water management throughout the Projectand Bonanza Flats;

2.1.13. WildlifeManagement Plan;and

2.1.14. Affordable Housing 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 the zoning map attachedheretoas ExhibitP. The followingmaximum

development parameters apply 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 establishedinthe Small Scale MPD

process.

2.2.1.2. Maximum Development Area. In the Small Scale MPD

process,the entireMountain Village development shall

be constrainedwithina 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.6Such 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 containup 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 must be 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

MontagehotelroomsshallcountasUnitEquivalentsattherateofIUnitEquivalentper2,000squarefeet
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 provisionappliesprimarilyto potentialdensityatthe

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 constructedon 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 ScaleMPD 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 the Projectprograms 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 (excluding the 192 hotelrooms).

The majority of the requiredparking areas will be fully

enclosed and/orconstructedunderground.

2.3 Prospect Ridge. DEVELOPER considers the Prospect Ridge area

depictedinExhibitK to be a criticalviewshed areaforOld Town.

2.3.1 Public Trails. Consistent with the Trails Mater Plan,

DEVELOPER shallconstructand dedicateto the City publictrails

designatedwithinthe ProspectRidge area.

2.3.2 Deed Restricted Open Space. Within 30 days of issuanceof 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 reasonablyavailableto thepublic."

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

definedinthe 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 thediscretionand authorityto approve case-by-case

exceptionsto the foregoingdistancelimitation.

2.4.1.3. Viewpoint Restrictions.Structuresand roads must be

configuredto minimize road and utilityimpacts and to

"
No utilityextensionwillbeallowedfortheChapel.Powermay beallowedifitisreadilyaccessible.
LocationoftheChapelcannotcausetheextensionofan improvedroad.Sitingandconstructionmust
complywithallCode provisions.*IfParkCityStar,BransfordorMayflowerdo notreachanagreementwithDEVELOPER andDEER
VALLEY withrespecttothejointdevelopmentofthedetachedsinglefamilyhomes withintheNorthside
Neighborhood,thenDEVELOPER andDEER VALLEY shallgranttotheCitytherighttoconnecttothe
utilitylinesandtograntlimitedaccesstoroadswithintheNorthsideNeighborhoodwithoutcosttoserve
theremainingpropertyowners.
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minimize wintertimevisualimpactslofrom skiruns and

designatedviewpoints,includingbut not limitedto the

knollbehind theterminus of what ispresentlyknown as

theNorthside chairlift.

2.4.1.4. Public Trails. Consistentwith the TrailsMaster Plan,

DEVELOPER, DEER VALLEY, and Northside

Neighborhood Property Owners 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 freepublicaccessto thepublictrail

systems identifiedon the TrailsMaster Plan.

2.4.1.5. Enchanted Forest. No development shalloccur inthe

"Enchanted Forest"areagenerallydesignatedon Exhibit

A and furtherdefinedinthe Small ScaleMPD 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

w
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 Scale Master Plan forthe Northside Neighborhood. The

three-year period noted above shall not limit the Planning

Commission's authorityin connectionwith approval of thephasing

plansrequiredinsections2.1.10and 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 Exhibit A. 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 serviceand

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 requirementsand/or a limitto the number of guests.

Pursuant to a ConditionalUse Permit,saidtemporary parking areamay be

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

Empire Day Lodge willbe consideredas partof the POD 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's affordablehousing 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 withinthe

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 forskiersafety

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 area returnor circulation

between falllineareas shallbe designed for appropriate

grades and widths consistentwith minimizing visual

impact.

2.5.1.3 Lifttowers shallbe painted or otherwise treatedto blend

with thenaturalsurroundings.

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" attached hereto 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 privateparking 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 circulationfor

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 squarefeet.

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 forth on Exhibit H attached hereto,and shallconstructa

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 vacate the 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 private road system within FlagstaffMountain, as

depicted in Exhibit H, over which DEVELOPER shallmaintain

all-seasonaccess throughout 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 access route isan 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 service for emergency and evacuation purposes in that
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exceptional emergency situationwhen normal road access to

FlagstaffMountain isinterruptedforan extended period.12

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

rentersin Brighton 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 extent such 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 inany 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 thepublicuntilprovisionalor

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

12
The ParkCityFireMarshallmay 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 relatedto the Project.

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

toward the costof a feasibilitystudy,when commissioned by the

City, to evaluate a potential ski 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 equal to the good faithestimated

costto constructthe parking 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 PreservationPlan, 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 respectto

any such historicallysignificantstructures.The head frame at

theDaly 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

intheProject.DEVELOPER shallnot requestapproval from the

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

detached, residentialuses. Within each lodge, or hotel

constructedwithinthe Project,DEVELOPER shallhave the right

to constructone wood-burning device in each such lodge or

hotel,except theMontage which may have three.

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

Morgan Springs Areal3, 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

13
Describedanddepictedon Exhibit1,andasfurtherdefinedintheSmallScaleMPD process.
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FlagstaffMountain skiterrainto 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

reasonablesatisfactionof 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 Parcelsfor 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 thirdparty lessee'suse of the

Iron Mountain Parcels. Nothing herein should be construed to

limitor waive governmental immunity with respect to claims

made againstthe City.

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 the Project.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 standardthatwillnot resultin a degradation of the

Park City Fire District'sI.S.O.rating,and to the extentongoing

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 thePark City FireMarshall.

2.9.11 Sandridge Parking Lots. Priorto the issuanceof a Small Scale

MPD for any portionof FlagstaffMountain, DEVELOPER shall

irrevocablyofferto dedicatetothe City a conversationeasement,

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

Such interestshallbe offeredwith no outstandingmonetary

encumbrances.

2.9.12 Sandridge Heights Property. Developer furtheragreesto limit

itsuse of itsSandridge Heights property,describedinExhibitL,

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 serve the 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 dedicatethatsystem 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 allof 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 unavailableforsaleto

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 feesactuallycollectedby 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 relinquishits 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 rateswithin the Projectin an amount equal to

the water development and connection impact fees and

water ratescharged to otherwater userswithin the Park

City Water Service District,unless extraordinarycosts

can be identifiedby the City and fairlyassigned to the

water userswithinthe Project.

2.10.2 Subsequent Agreements. Since the time the original

Agreement was adopted and executed, the City and

DEVELOPER have enteredintoagreements 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.14 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, golfcourses,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 theimprovements

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

traficmeasuresshouldbereduced,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 the Mine Road sectionof S.R.

224, as describedon ExhibitN attachedhereto.

DEVELOPER expectsto dedicatetheRunaway

Truck Lane to UDOT.

2.10.3.5 Mine Road Widening. Upon Planning

Commission recommendation, DEVELOPER shall

widen theMine 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 passinglaneon theMine 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,

landscapeimprovements intheareadepictedon
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ExhibitM, uphillfrom the intersectionof 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 to theusualconstructionimpact mitigationmeasures

requiredby the City. Additionalreasonablesite-specific

mitigationmeasures may be requiredatthe Small ScaleMPD

phase. These measures willbe permanently reflectedin

Covenants, Conditions and Restrictionsof each development

parcel.The DetailedConstructionPhasing Plan tobe submittedby

DEVELOPER tothe City shallinclude,without limitation,

provisionspertainingto:

2.10.4.1 Limits of Disturbanceand Vegetation Protectionforall

construction,includingconstructionof public

improvements.

2.10.4.2 Constructionstaging,on-sitebatch plants,and materials

stockpiling"and recyclingintheDaly West areato keep

allexcavated materialson siteduring theProject

infrastructureand constructionphases.

2.10.4.3 Constructiontrafficroutingplan to minimize traffic

impacts on Old Town and residentialareas,by only

allowing constructiontrafficto use currentstateroads,

unlessotherwisedirectedby the City.

2.10.4.4 Dust and soilsmonitoring and containment,along with

remediationof contaminated mining waste withinthe

areasthataredisturbedduring the constructionof the

improvements withinthe Projectand erosionand runoff

controlsforthe entireProject

Developershallstockpileallearthenmaterialon site.
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2.10.4.5 Temporary publicaccesstrailsthroughout construction.

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 equal to 10% of theresidentialUnit

Equivalentsand 20% of the commercial Unit Equivalents

approved by the City fortheProject(collectively,the "Base

AUEs"). The employee/affordablehousing requirement forthe

Project,includingthe Montage, 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 theeffectivedate

of thisAgreement, the DEVELOPER (orany assigneethereof)

shalleither(i)begin constructionof the20 AdditionalAUEs, or

(ii)post a financialguaranteein a form acceptableto the City

Attorney in favorof the City equal to 10 percentof the estimated

constructioncostsof theAdditionalAUEs. Each AdditionalAUE

shallbe soldor rentedatpricesand terms consistentwith the

City'saffordablehousing guidelinesineffectatthetime a

Certificateof Occupancy isissuedfortheAUE. The calculation

of totalAUEs isdetailedinthe followingtable:

-29 -

00806100 B:1850 P:1897 Page 29 of49 Summit County



Unit

Equivalents M AUEs R_eguired
Reside,tial
ResidentialUnits 785 0.1 78.50
SingleFamilyHome Sites 54 0.1 5.40
SubtotalResidential 819 83,.9.0

SquareFootage/
MitigationRate

Tyggpf Use AUEs Required
Commercial
CommercialUnitEquivalents 75 0.2 15.00
SubtotalCommercial 15 lill

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% of the Base AUEs shallbe locatedon-sitewithintheProject;

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 determine thetype and

locationof employee/affordablehousing which would be most effectiveinoffsettingthe

demand generatedfrom theProject.DEVELOPER shallprovide theremaining 75% of

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

The employee/affordablehousing willbe phased with the Projectin accordance 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 the20-Acre Quinn's Junction

Parcel;or

2.10.5.2 Donate in a form satisfactoryto the City,without

restrictionsor encumbrances, the20-Acre Quinn's

JunctionParceltothe City in lieuof some or allof the

remaining portionof DEVELOPER's affordable

housing obligation;or
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2.10.5.3 Build the unitson an alternateparcelprovided to

DEVELOPER by the City. DEVELOPER must donate

the20-Acre Quinn's JunctionParceltothe 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 totherequired

number of units,forwhich DEVELOPER isableto

obtainapproval. In no event shallthe costincurredby

DEVELOPER to constructthenew

employee/affordablehousing unitson an alternate

parcelprovided by the City exceed the costwhich

DEVELOPER would have incurredto constructsuch

new employee/affordablehousing unitson the20-Acre

Quinn's JunctionParcel;or

2.10.5.4 Ifmutually acceptableto DEVELOPER and the City,

pay tothe City a feeinlieuof 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 otherwiseconsistent

with the City'saffordablehousing policy.

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

Quinn's Junction Parcel. For thenext 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

"
The coursemustbeoperatedtomaximizeplay.*
UnderOption2 DEVELOPER may intheCity'ssolediscretionbeaffordedtherighttouseRichardson

FlatsforsuchotherpublicrecreationalopportunitiesorspecialeventsastheCitymay deem proper.
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improvements, DEVELOPER will perpetually deed restrict

Richardson Flatsto preventfurtherdevelopment.19

In additionto the foregoingprovisions,DEVELOPER shall,inpart

as an additionalpublic beneSt and in part as a trafficmitigation

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

agreesto a long term lease)to 30 acresat Richardson 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 forthe 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 responsiblefor

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 (excluding the 100 dedicated Montage spaces and

spaces required for constructionparking and other operational

needs) may be used by the City forreasonableancillaryuses 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 hereinor 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 thatthe Projectrequires

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

vigorously defend the imposition of such fees. DEVELOPER shallnot

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

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 acceptsand agrees to

comply with the impact,connection and buildingfeesof the City currently

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

uniformly within 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

disallows the 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. Further DEVELOPER
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agreesto pay plan check feesinthe amount of 65% of the buildingpermit

fee.

SECTION V. BONANZA FLATS DEVELOPMENT PARAMETERS

5.1 Restrictionson Bonanza Flats Development. DEVELOPER covenants

that itwill 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 thefollowingmaximum densities:

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

which no more than 160 units shallbe Bonanza Flats single

family home 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 ExhibitO.

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

regards as appropriate. As an inducement for the City to enterintothis

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 are inno respectan

endorsement of development on Bonanza Flats.DEVELOPER agreesthat

the portionsof Bonanza Flats,as describedon Exhibit C attachedhereto,

which arenot to be developed shallbe subjectedto restrictivecovenants or

conservationeasements, dedicatedto 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 thatthe

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. IfWasatch 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

annexation to 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

fiscalissuesinconnection with the City'sannexation of Bonanza Flats.

5.5 Request for Transfer of Bonanza FlatsDensity to FlagstaffMountain.

DEVELOPER may seek approval from the City of additionaldensity

within FlagstaffMountain in exchange for DEVELOPER transferring

approved density from 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 address fiscalissuesassociatedwith 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 limitedtothe 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 to theMountain Village;and

5.5.6 The positiveand negativeimpacts tothe 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 shall build and dedicate to the Park City Water

Service Districtan adequate water deliverysystem, to serviceBonanza

Flats,including allfireflow 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

connection fees,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 Section5.1above.

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 unitsconstructedwithinBonanza

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/affordablehousing unitsconsistent

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-burning 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 withinBonanza Flats.

SECTION VI. AMENDMENT OF AGREEMENT AND DEVELOPMENT PLAN

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

consent of 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

challengesthe validity,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 attorneys' 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 initseffect

by actionsbeyond thecontrolof City or DEVELOPER, thisAgreement

shallremain infullforceand effectduring such delay. Ifsuch delay inthe

effectof thisAgreement extends fora periodof more than one year,this

Agreement shallbe terminableby DEVELOPER or the City upon written

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

event of termination,allrightsand obligationshereunder shallbe deemed

terminated,provided,however, thatthepartiesshallcooperateto returnto

the statusquo ante.

Section VIII. 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 benefitshereofshallbind and inureto the benefitof each
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of the Partiesheretoand allsuccessorsin interestto the Partieshereto.All

successorsin interestshallsucceed only to those benefitsand burdens of

thisAgreement which pertainto the portion of the Projectto which the

successorholds title.Such titleholderisnot a thirdparty beneficiaryof

the remainder of thisAgreement or to zoning classificationsand benefits

relatingto otherportionsof theProject.

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

respect to 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

venture or partnershipamong City,DEER VALLEY and DEVELOPER;
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and (3)nothing contained herein shallbe construed as creatingany such

relationshipamong City,DEER VALLEY and DEVELOPER.

SECTION IX. MISCELLANEOUS

9.1 Incorporation of Recitalsand Introductory Paragraphs. The Recitals

containedinthisAgreement, 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 courtof

competent jurisdictionto be invalid or unenforceable, the remaining

provisionsof thisAgreement shallcontinuein fullforceand effect.

9.4 Construction. This Agreement has been reviewed and revisedby legal

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

presumption or rulethatambiguitiesshallbe construedagainstthe drafting

Party shallapply to the interpretationor enforcement of thisAgreement.

Since the time 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 required hereunder 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 givingten

(10) days writtennotice to the other Partieshereto,designate any other

address in substitutionof the address to which such notice or

communication shallbe given. Such noticesor communications shallbe

given to thePartiesatthe addresssetforthbelow:

Ifto City to:

City Manager
445 Marsac Ave.

P.O. Box 1480

Park City,UT 84060

Copy to:

City Attorney
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 description of 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

attorneys'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

continue in forceand effectfora minimum of four years from 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

following the expirationof such four-yearperiod,unless extended forup

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 the2ndday of March, 2007.

PARK CITY MUNICIPAL CORPORATION

Dana Williams,Mayor

ATTEST: City Clerk

By:
etScott,CityRecorder

APPROVED AS TO FORM:

Mark D. arrmgto , ItyAttorney
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DEVELOPER:

United Park City Mines Company,
a Delaware corporation

David J.Smith, Authorized Signing Officer

STATE OF UTAH )
:ss

COUNTY OF SUMMIT )

On this/ day of beforeme, LorrieJ.Hoggan, theundersigned
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

My CommissionExpires
3 October11,2007

IDRRIEJ.HOGGAN No ry Pub tate ah

08!<y UNafR8342055 Residing in

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 City Mines Company,
a Delaware corporation

David J.Smith, Authorized Signing Officer

STATE OF UTAH )
:ss

COUNTY OF SUMMIT )

On this dri day of 7 before me, 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 rnethatthecorporationexecuted it.

Witness my hand and officialseat

NOTARY PUBUC
STATEOFUTAH

9

Mr Commission )

. bGGAN / No y Pu tate b

ou 83420ss Residing in /

DEER VALLEY RESORT COMPANV,
a Utah limitedpartnership

By: Royal Streetof Utah, a Utah corporation,
General P 7

By:
Roben Wells, Vice President
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STATE OF UFAH )

COUNTY OF SUMMIT )

On this / day of *746 ,2007 before me, the

undersigned Notary Public,personallyappeared Robert Wells, personallyknown to me

to be theVice Presidentof Royal Streetof Utah, on behalfof the corporationnamed

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

uscom sug ,sons Notary Public,Stateof6tsh a

Residing in Co a
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SCHEDULE 3.1

RICHARDSON FLATS PARKING AREA

SPECIFICATIONS

Taliskeror United Park City Mines Company willprovide the City with feetitle(unless
the City otherwiseagreesto a long term lease)to 30 acresatRichardson Flats(map attached).
The use of thisland 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 parking forthe City (up to 650 spaces)fora totalof up to 750 spaces. The
costof improving theexistingCounty road leadingto the siteshallbe paid forby the Developer,
and shallbe subjectto a latecomer's agreement. The parking improvements shallbe constructed
inphases as establishedduring the MPD forthose improvements in cooperationwith Summit
County. The parking improvements (excludingthe 100 dedicatedMontage spacesand spaces
requiredforconstructionparking and otheroperationalneeds) may be used by the City for
reasonableancillaryuses such as specialevents. Constructionof theparking 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 in an amount not to exceed $1,800,000. In theevent any permit
applicationisdenied such thattheparking improvements cannot be constructed,the City shallbe
entitledto draw the entireamount of the completion bond, letterof creditor similarinstrument
(asthecase may 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 to accommodate theweight of City busses,in accordance
with applicableSummit County constructionstandardsand/orthePark City
ConstructionSpecificationsand Standard Drawings as reasonablyappliedby the
City engineerand the DEVELOPER'S design engineer.

The preciselayoutand costof theballfieldsor similarrecreationalspaces withinthe 30
acreparcel,and improvements relatedthereto,arethe City'sresponsibility.
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RECORDER'S NOTE
LEGIBILITYOF WRITING,TYPING OR
PRINTING UNSATISFACTORY INTHIS
DOCUMENT WHEN RECEIVED.
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