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TOWNHOME OPTION AGREEMENT

This Townhome Option Agreement (this"Agreement") isdatedAugust ,2014,

between RED BRIDGE CAPITAL IILLC, a Utah limitedliabilitycompany ("Buyer"), on the

one hand; and FROSTWOOD 6 LLC, a Utah limitedliabilitycompany ("Seller"),on the other

hand.

This Agreement isenteredintoinconnectionwith thetransactionscontemplated by the

ConstructionLoan Agreement dated approximatelythe same day as thisAgreement between

Buyer and Seller.

The partiesagree as follows:

1. Term and Purchase Price

1.1 Option. Selleragreesto selltherealpropertylocatedin Summit County,

Utah, more particularlydescribedon ExhibitA (the"Property") to Buyer atBuyer's option(the

"Option")

1.2 Term. This Agreement may be terminatedby any partyonly afterthetwo-

year anniversaryof thisAgreement upon six-months priorwrittennoticeto the otherparties.

1.3 Purchase Price.The purchase pricefortheProperty (the"Purchase

Price")isthe lesserof (a)$450,000 and (b)the actualdirectcostof the Propertyacquired

without any additionto thecostforoverhead or the generalmanagement or operationof the

applicablepartiesor the applicableprojectof which thePropertyisa part.

2. Exercise of Option and Closing

2.1 Exercise.Buyer may exercisethe Option by deliveringto Sellerduring

theTerm writtennoticethatBuyer has electedto exercisethe Option (the"Option Notice").

2.2 Closing.The dateof closingof thepurchase willbe the date60 days after

the dateof the Option Notice or such earlierdateagreed to by theparties(thedatetheclosing

occurs,the "Closing Date").Sellerand Buyer shallclosethepurchase of the Property(the

"Closing") by Buyer deliveringthePurchase Priceto Sellerand each partyexecutingand

deliveringalldocuments necessaryto complete thetransactionto thetitlecompany issuingthe

titleinsurancepolicyor escrow agent handling the closing("TitleCompany"). The Closing will

takeplaceon the Closing Date atthe officeof the TitleCompany or such otherplaceas the

partiesagree.At the Closing,Sellershalldeliverto Buyer a fully-signedSpecialWarranty Deed

(the"Deed") in a form reasonablyacceptableto Buyer collectivelyconveying thePropertyfree

and clearof allliensand encumbrances togetherwith allotherdocumentation reasonably

requestedby Buyer.
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3. TitleInsurance. Buyer willreceivean ALTA Extended Coverage Owner's title

policyin a form reasonablyacceptableto Buyer, insuringa merchantable fee simple titlein

Buyer as of the dateand time of therecordingof the deed tothe Property(the"TitlePolicy").

Sellershallpay the costof a standard-coveragetitlepolicy,and Buyer shallpay the additional

costforthe extended coverage titlepolicy.

4. Closing Costs.Except as otherwisestatedinthisAgreement, Closing costs

relatedto thepurchase of thePropertyas contemplated by thisAgreement willbe allocated

among thepartiesas istypicallydone inrealestatetransactionsin Summit County, Utah.

5. Brokers. Each partyrepresentstothe otherpartiesthattherehas been no broker,

realestateagent,Ender or similarentityengaged inconnectionwith thisAgreement or the sale

of thePropertyfrom Sellerto Buyer when consummated as contemplated by thisAgreement.

Each partyagreesthatshould any claim be made forbrokerage commissions or finders'feesby

any broker,agent,finderor similarentity,by, through or on account of any actsof thepartyor

itsagent,employees or representatives,thatpartywillindemnify the otherpartiesfrom allloss

and liability(includingattorneys'feesand courtcosts)relatedtothatclaim.The provisionsof

thissectionwillsurvivetheterminationof thisAgreement and the Closing.

6. Recordation. Buyer may recordthisAgreement or a memorandum of this

Agreement intherecordingofficeforthe Property.

7. General Provisions.

7.1 Notices.Each partygivingor making any notice,request,demand, or

othercommunication (each,a "Notice")pursuantto thisAgreement must give theNotice in

writingand use one of the followingmethods of delivery,each of which forpurposes of this

Agreement isa writing:personaldelivery,RegisteredMail or CertifiedMail (ineach case,return

receiptrequestedand postage prepaid),nationallyrecognized overnight
courier(withallfees

prepaid),facsimile,or email (witha clearnotationatthetop of the email in conspicuous type

indicatingthatthe email constitutesnoticeunder thisAgreement with a specificreferenceto the

fulltitleof thisAgreement). Any partygivinga Notice must addresstheNotice to the

appropriateperson atthe receivingparty(the"Addressee") atthe addresssetforthbelow or to

anotherAddressee or anotheraddressas designatedby a partyin a Notice pursuantto this

section.Except as provided elsewhere inthisAgreement, a Notice iseffectiveonly iftheparty

givingtheNotice has complied with thissectionand theAddressee has receivedtheNotice.If

theAddressee rejectsor otherwiserefusesto accepttheNotice,
or iftheNotice cannot be

deliveredbecause of a change in addressforwhich no Notice was given,then theNotice is

deemed deliveredupon therejection,refusal,or inabilityto deliver.Ifany Notice isreceived

after5:00 p.m. on a businessday where theAddressee islocated,or on a day thatisnot a

businessday where theAddressee islocated,then theNotice isdeemed receivedat9:00 a.m. on

thenext businessday where the Addressee islocated.
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Ifto Seller:

FROSTWOOD 6 LLC

Attn:Kent Hoggan
5911 Fashion Boulevard, Suite200

SaltLake City,Utah 84107

Facsimile:None

Telephone (forverificationpurposes only):801-706-5155

Email: kenthoggan@yahoo.com

Ifto Buyer:

RED BRIDGE CAPITAL IILLC

Attention:J.BlairJenkins

6440 S.Wasatch Blvd.,Suite200

SaltLake City,Utah 84121

Facsimile:801-278-7818

Telephone (forverificationpurposes only):801-278-7800

Email: blair@cherokeeandwalker.com

with a copy to:

CARMAN LEHNHOF ISRAELSEN, LLP

Attention:Mark R. Carman

299 South Main Street,Suite1300

SaltLake City,Utah 84111

Facsimile:801-494-5515

Telephone (forverificationpurposes only):801-649-4929

Email: mcarman@clilaw.com

7.2 Amendments. The partiesmay amend thisAgreement only by a written

agreement of thepartiesthatidentifiesitselfas an amendment tothisAgreement.

7.3 Waivers. The partiesmay waive any provisioninthisAgreement only by

a writingexecuted by thepartyor partiesagainstwhom thewaiver issought to be enforced.No

failureor delay in exercisingany rightor remedy or inrequiringthe satisfactionof any condition

under thisAgreement, and no act,omission,or course of dealingbetween the parties,operatesas

a waiver or estoppelof any right,remedy, or condition.A waiver made inwritingon one

occasion iseffectiveonly inthatinstanceand only forthepurpose stated.A waiver once given is

not to be construedas a waiver on any futureoccasion or againstany otherperson.

7.4 Severability.Ifany provisionof thisAgreement isdetermined to be

invalid,illegal,or unenforceable,theremaining provisionsof thisAgreement remain in fullforce

ifthe essentialterms and conditionsof thisAgreement foreach partyremain valid,binding,and

enforceable.
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7.5 Entire Agreement. This Agreement and the Loan Documents constitute

thefinalagreement between theparties.Itisthe complete and exclusiveexpressionof the

parties'agreement on the matterscontainedinthisAgreement. All priorand contemporaneous

negotiationsand agreements between thepartieson thematterscontainedinthisAgreement are

expresslymerged intoand superseded by thisAgreement and the Loan Documents. The

provisionsof thisAgreement may not be explained,supplemented, or qualifiedthrough evidence

of tradeusage or a priorcourse of dealings.In enteringintothisAgreement, no partyhas relied

upon any statement,representation,warranty,or agreement of the otherpartyexcept forthose

expresslycontainedinthisAgreement. There areno conditionsprecedentto the effectivenessof

thisAgreement otherthan those expresslystatedinthisAgreement.

7.6 Counterparts; Facsimile Signatures.The partiesmay executethis

Agreement inmultiplecounterparts,each of which constitutesan original,and allof which,

collectively,constituteonly one agreement. The signaturesof allof the partiesneed not appear

on the same counterpart,and deliveryof an executed counterpartsignaturepage by facsimileis

as effectiveas executingand deliveringthisAgreement inthepresence of the otherpartiestothis

Agreement. This Agreement iseffectiveupon deliveryof one executed counterpartfrom each

partyto the otherparties.In proving thisAgreement, a partymust produce or account only for

the executed counterpartof thepartyto be charged.

7.7 Third Party Beneficiaries.This Agreement does not and isnot intended

to conferany rightsor remedies upon any person otherthan the signatories.

7.8 Interpretation.This Agreement willnot be construedinfavorof or

againstany partyforany reason,includingbecause of authorship.

7.9 Time of Essence. With regardto alldatesand time periodssetforthinthis

Agreement, time isof the essence.

7.10 Further Assurances. Each partyand itsofficersand directorsshalluse all

commercially reasonableeffortstotake,or cause to be taken,allactionsnecessaryor desirableto

consummate and make effectivethetransactionsthisAgreement contemplates.Afterthe closing

of the Loan, each partyand itsofficersand directorsshalluse allcommercially reasonableefforts

totake,or cause to be taken,allfurtheractionsnecessaryor desirableto carryout thepurposes
of

thisAgreement.

7.11 Governing Law. The laws of the stateof Utah (withoutgivingeffectto its

conflictof laws principles)govern allmattersarisingout of or relatingto thisAgreement and the

transactionsitcontemplates,including,without limitation,itsinterpretation,construction,

performance, and enforcement.

7.12 Forum Selection.

(a) Designation of Forum. Any partybringinga legalactionor

proceeding againstany otherpartyarisingout of or relatingtothisAgreement may bringthe

legalactionor proceeding inthe United StatesDistrictCourt forthe Districtof Utah or in any

courtof the stateof Utah sittingin SaltLake City.
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(b) Waiver of Right to Contest Jurisdiction.Each partywaives,to

the fullestextentpermittedby law, any objectionthatthepartymay now or laterhave to the

layingof venue of any legalactionor proceeding arisingout of or relatingto thisAgreement

brought in any courtof the Stateof Utah sittingin SaltLake City,or the United StatesDistrict

Court fortheDistrictof Utah; and any claim thatany actionor proceeding brought inany court

specifiedinthissectionhas been brought inan inconvenientforum.

(c) Submission to Jurisdiction.Each partytothisAgreement submits

to thenonexclusivejurisdictionof theUnited StatesDistrictCourt forthe Districtof Utah and its

appellatecourts,and any courtof the stateof Utah sittingin SaltLake City and itsappellate

courts,forthepurposes of alllegalactionsand proceedings arisingout of or relatingto this

Agreement.

7.13 Rights and Remedies Cumulative. Any enumeration of rightsand

remedies setforthinthisAgreement isnot intendedto be exhaustive.Any party'sexerciseof

any rightor remedy under thisAgreement does not precludethe exerciseof any otherrightor

remedy. All of a party'srightsand remedies arecumulative and arein additionto any otherright

or remedy setforthinthisAgreement, any otheragreement between theparties,or which may

now or subsequentlyexistatlaw or inequity,by statuteor otherwise.

7.14 Waiver of Jury Trial.Each party knowingly, voluntarily,and

intentionallywaives itsrightto a trialby jury to the extentpermitted by law in any action

or other legalproceeding arisingout of or relatingto thisAgreement and the transactions

itcontemplates. This waiver appliesto any action or other legalproceeding, whether

sounding in contract,tort,or otherwise.Each party acknowledges that ithas received the

advice of competent counsel.

7.15 LitigationExpenses. Ifany legalaction,arbitration,or otherproceeding

isbrought under thisAgreement, in additionto any otherreliefto which the successfulor

prevailingpartyor parties(the"PrevailingParty") isentitled,the PrevailingPartyisentitledto

recover,and thenon-PrevailingPartyshallpay, allreasonableattorneys'fees,courtcosts,
and

expenses of thePrevailingParty,even ifnot recoverableby law as courtcosts(including,

without limitation,allfees,taxes,costsand expenses incidentto arbitration,appellate,

bankruptcy,and post-judgment proceedings),incurredinthataction,arbitration,
or proceeding

and allappellateproceedings.For purposes of thissection,theterm "attorneys'fees"includes,

without limitation,paralegalfees,investigativefees,expertwitnessfees,administrativecosts,

disbursements,and allotherchargesbilledby the attorneytothe PrevailingParty.

7.16 Not a Partnership. This Agreement does not constituteor createa

partnershipamong theparties.No jointventure,partnership,or otherjointundertakingisinferred

from thisAgreement. No partytothisAgreement has therightor authorityto make

representations,act,or incurany debtson behalfof theother.No partyisactingas an agent for

an undisclosedprincipalor as a nominee.

7.17 Advice of Counsel. Each partyacknowledges and agreesthattheterms of

thisAgreement have been completely read and fullyunderstood and voluntarilyacceptedby the

partyafterhaving a reasonableopportunityto retainand conferwith legalcounsel.This
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Agreement isenteredintoaftera fullinvestigationby theparties.The partiesacknowledge and

agreethatCarman Lehnhof IsraelsenLLP representsBuyer and does not representSelleror any

otherperson involved inthetransactionscontemplated by thisAgreement.

7.18 SpecificPerformance. The partiesagree thatirreparabledamage would

occur ifany of theprovisionsof thisAgreement were not performed by them inaccordance with

theterms of thisAgreement and thatthepartiesareentitledto specificperformance of theterms

of thisAgreement inadditionto any otherremedy atlaw or equity.

[Remainder of page intentionallyleftblank.]
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The partieshave signedthisTownhome Option Agreement on the date statedinthe

introductoryparagraph.

RED BRIDGE CAPITAL IILLC

By: Cherokee & Walker Management, LLC

Its:Manager

By:
Name: SEne Peery

Title:Manager

By:
Name: . airJenkins

Title: an er

FROSTWOOD 6 LLC

By:
Name: Kent Hoggan
Title:Manager

STATE OF )

COUNTY OF
ss)

The foregoinginstrumentwas acknowledged beforeme this of ,

2014, by Shane Peery,a manager of CHEROKEE & WALKER MANAGEMENT, LL ,a Utah

limitedliabilitycompany.

,-- Not ry P i

KerriMcCullouah
woranvPueuo.aws oFuran

Mr Comm. Exp.07/11/2016
Commission# 666844
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The partieshave signedthisTownhome Option Agreement on thedate statedinthe

introductoryparagraph.

RED BRIDGE CAPITAL IILLC

By: Cherokee & Walker Management, LLC

Its:Manager

By:
Name: Shane Peery
Title:Manager

By:
Name: J.BlairJenkins

Title:Manager

FROSTWOOD 6 LLC

By:
Name: Keit

Title: age

STATE OF )

:ss)

COUNTY OF )

The foregoinginstrumentwas acknowledged beforeme this day of

2014, by Shane Peery,a manager of CHEROKEE & WALKER MANAGEMENT, LLC, a Utah

limitedliabilitycompany.

Notary Public
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STATE OF )

COUNTY OF

ss)

The foregoinginstrumentwas acknowledged beforeme thisdday of } / ,

2014, by J.BlairJenkins,a manager of CHEROKEE & WAL R MANAGEMENT, LLC, a

Utah limitedliabilitycompany.

Notary/Public

KerriMcCullough
NOTARYPUBUC

-STATEOFUTAN

My Comm. Exp.07/11/2016
Commission# 656844

STATE OF )

:ss)

COUNTY OF )

The foregoinginstrumentwas acknowledged beforeme this day of

2014, by Kent Hoggan, themanager of FROST WOOD 6 LLC, a Utah limitedliabilitycompany.

Notary Public
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STATE OF )

:ss)

COUNTY OF )

The foregoinginstrumentwas acknowledged beforeme this day of

2014, by J.BlairJenkins,a manager of CHEROKEE & WALKER MANAGEMENT, LLC, a

Utah limitedliabilitycompany.

Notary Public

STATE OF UTAt+ )

:ss)

COUNTY OF T MW )

The foregoinginstrumentwas acknowledged beforeme this day of /yt)4f 1/5

2014, by Kent Hoggan, themanager of FROSTWOOD 6 LLC, a Utah limitedliabilitycompany.

CORTLUND G.ASHTON Notary Public

NOTARYPUBUC*STATEOFUTAH

i 9 coMMissioN#611941

-.ui> COM M.EXP.07-25-2015
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

One ofthefirstfivetownhomes thatiscompleted (and forwhich a temporary occupancy

permit isissued)on therealpropertylocatedin Summit County, Utah, and more particularly

describedbelow (withthe specifictownhome to be selectedby Buyer in Buyer's solediscretion):

AllofLotF6,FIRSTAMENDED MASTER DEVELOPMENT PLAT OF FROSTWOOD, aPlannedCommunity,

accordingtotheofficialplatthereof,asamendedfromtimetotime,onfie andofrecordintheSummitCounty
Recorder'soffice.

TOGETHER WITH theundtvidedownershipinterestinandtotheCommon AreasandLimitedCommon Areas
andFacilities,whichisappurtenanttosaidlotasshownontheofficialrecordedplat

ParcelNumber: FRSTW-6-1AM-X (For referencepurposes only).
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