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POLE CANYON ANNEXATION AND MASTER
DEVELOPMENT AGREEMENT

This Pole Canyon Annexation and Master Development Agreement is effective

into as of the \q~ day of :fo.Vl. ,20~ by and between Eagle Mountain City, a Utah

municipal corporation, referred to in this Agreement as the "City", and those certain

undersigned parties referred to herein as the "Pole Canyon Investment Group" or

"PCIG".

RECITALS

Capitalized terms have the meaning given to them in Schedule One attached

hereto and incorporated herein.

This Agreement is made with reference to the following facts.

The Petitioners for annexation set forth on Exhibit 1 filed two (2) separateo Petitions for Annexation on October 20, 2008 to annex the land located in

unincorporated Utah County described in Exhibit 1 (hereafter collectively referred to as

the "Annexation Property" or "Master Planned Area"). The Annexation Property is to

be annexed to the City under the terms of this Agreement and applicable law.

The land in Petition 1 in Exhibit 1 is intended to be annexed and developed

primarily for residential use and the land described in Petition 2 of Exhibit 1 is intended

to be developed primarily as a Business Park or for other commercial and/or light

industrial use.

( \

U

Part ofthe Annexation Property is the property owned by the PCIG and to be

planned and developed by the PCIG, which is more particularly described in Exhibit 2

(hereafter the "PCIG Property"). The PCIG Property is owned by the following parties

which comprise the Pole Canyon Investment Group: Oquirrh Wood Ranch, LLC, a

Utah limited liability company; and GSFN, LLC, a Utah limited liability company.
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(The ownershipof the PCIG Property is more particularly set forth in the Pole Canyon

Master Development Plan.) Plats A, Band C ofthe existing White Hills Subdivision

(collectively "White Hills Subdivision"), the White Hills Country Estates, and the

property owned as ofthe date of this Agreement by Kenneth F. White (Parcel Nos.

86736-97 and 45320-93) (the "Kenneth White Property"), all as depicted in Exhibit 2,

are included within the Annexation Property, hut are among the parcels of property

expressly excluded from the definition ofthe PCIG Property.

The portionofthe Annexation Property which is not included as part ofthe

PCIG Property (including but not limited to the White Hills Subdivision, the White .

Hills Country Estates, and the Kenneth White Property) is not owned or controlled by

PCIG, and reference is made herein to such property for the sole purpose ofannexing

such property into the City. Such property of all other persons not signing this

Agreement shall be referred to herein as the "Annexation Only Property," and is more

particularly identified as Areas A through I in Exhibit 2.

Exhibit 2 is the Land Use Element of the Pole Canyon Master Development

Plan, and identifies areas to be zoned by the City for development by PCIG, along with

areas designated as areas A through I which are zoned for agricultural use only.

The PCIG Property, all of which is designated as part of the "Master Planned

Area", will be zoned, planned and developed in accordance with this Agreement, the

laws ofthe State of Utah and the Codes and Ordinances ofEagle Mountain City, and as

more particularly set forth in the "Pole Canyon Master Development Plan," which Plan

includes this Agreement as the Master Development Agreement, together with all

Exhibits to this Agreement.

The PCIG plans to develop the PCIG Property by emphasizing the natural

environment ofthe Master Planned Area, with trails, parks, and other open space, and
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n further has a goal of carefully and responsibly managing natural resources located

within the area, while putting such resources to full beneficial use, including without

limitation, agricultural uses, land and water. Without limiting the generality of the

foregoing, the Master Planned Area has been and will continue to be planned pursuant

to the following "planning goals":

o

o

• Compliance with the laws and regulations of the City and the State

of Utah

• Maintain Rural/Country Atmosphere

• Maintain Quiet, Friendly, Safe Neighborhoods

• Prioritize Trails, Parks & Open Space

• Create Active Lifestyle Neighborhoods

• Provide Access to Recreation Areas

• Plan for Quality / Managed Growth

• Provide Needed Infrastructure

• Create Local Jobs & Tax Base

• Make Appropriate Contribution(s) to Valley-wide Amenities

• Emphasize Property's Views along with Areas Natural Environment

• Use CC&R's and Technical Guidelines to Encourage Conservation

& Eco-friendly Development

• Offer More for Less in terms of Lot Size, Amenities, Quality &

Affordability

The PCIG has spent several years and considerable resources in performing

master planning so that as development occurs, it can happen in a quality, well­

managed fashion. The City acknowledges that proposed infrastructure master plans

have been prepared by (a) AQUA Engineering, with respect to the Wet Utility Master

Plan (including a Wastewater Collection and Treatment Analysis, a Water System

Analysis, and a Storm Drainage Analysis) attached hereto as Exhibit 5 ofthe Pole
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Canyon Master Plan, (b) Intermountain Consumer Professional Engineers, with respect

to the Dry Utility Master Plan attached hereto as Exhibit 6, and (c) DMJ Harris, with

respect to the Traffic Impact Study attached hereto as Exhibit 7 and except as the

Exhibits are modified by this Agreement or City standards (the Wet Utility Master

Plan, the Dry Utility Master Plan, and the Traffic Impact Study are collectively referred

to herein as the proposed "Pole Canyon Infrastructure Plan". Additional master plans,

studies, reports, and other information prepared by the PCIG in connection with the

extensive master planning relating to the Project is attached hereto and incorporated

herein as Exhibit 13, and is incorporated as part ofthe Pole Canyon Master

Development Plan.

Without limiting. the.generality for the foregoing, the City and the PCIG

acknowledge that, under the terms of the Pole Canyon Infrastructure Plan as revised for

City approval, PCIG proposes that phasing of construction will occur on a demand

basis (i.e., 4-way stop roadway intersections until anticipated densities justify

roundabouts, sizing ofmain utility lines, etc.), with the intent ofproviding·necessary

and adequate infrastructure through justifiable phasing, in order to keep lots and homes

affordable for end purchasers. Financing for Public Infrastructure and Improvements

addressed in the Pole Canyon Infrastructure Plan will occur in a manner which is

consistent with the terms of this Agreement and the Local District Agreement.

The Pole Canyon Master Development Plan divides the Master Planned Area

(for planning purposes only) into approximately twenty one (21) geographic sub-areas

referred to herein as "Neighborhood Planning Areas," "Commercial Planning Areas,"

and "Business Park Planning Areas" (collectively "Planning Areas"). Such Planning

Areas will include portions ofproperty within the PCIG Property designated for

residential, mixed-use, commercial, business park / industrial, and/or other forms of

development. The Planning Areas described in the Land Use Element at Exhibit 2 are

intended to indicate the zoning, use, and vested density for each area and provide
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n zoning for the PCIG and the City with respectto planning and development decisions.

PCIG and the City are aware of substantial infrastructure which will be needed by the

. City to assume responsibility for the Annexation-Property and the parties have

described "special conditions" in paragraph 18 herein to meet the reasonable needs of

the City and its citizens.

The City and thePCIG wish to define the rights and responsibilities of the

parties with respect to the development of the land and funding for public ~ .

improvements in the PCIG Property, pursuant to the Pole Canyon Master Development

Plan, which Pole Canyon Master Development Plan is approved by the City.pursuant to

this Agreement.

o

o

NOW, THEREFORE, in consideration ofthe mutual covenants and promises of

the parties contain herein, the parties agree as follows:

1. Conditions to Obligations. The obligations of the PCIG and the City hereunder

are contingent upon and subject to the satisfaction of each of the following conditions.

1.1. Annexation. The Annexation Property shall have been annexed into

Eagle Mountain City in accordance with Utah's annexation statute (Utah Code

Ann. §§ 10-2-401 et seq.), and the City's annexation policy plan, as the same

shall be amended. The City acknowledges that the PCIG, together with other

persons not parties to this Agreement, have filed and the City has accepted two

(2) Petitions for Annexation with the City relating to the Annexation Property.

The City shall annex the Annexation Property in accordance with the laws of

the State ofUtah and the policy and review process created by the City for this

Annexation and Annexation Petitions.
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1.2. .Zoning. The PCIG Property and the Annexation Only Property, upon the.

City's grant ofannexation, shall be zoned in accordance with the Land Use

Elementof the Pole Canyon Master Development Plan, attached hereto as

Exhibit 2. In order to provide appropriate transitioning for the existing

residents of the White Hills Subdivision, all lots in Neighborhood Planning

Area 11 shall have a lot size of at least 10,000 square feet. In Neighborhood

Planning Areas 1 and 3; a street with lots on both sides of the street of at least

10,000 square feet in size shall abut the existing White Hills Subdivision.

2. Pole Canyon Investment Group Representative. The PCIG represents and

warrants that OWR has, by virtue of separate agreements entered into between OWR

and each member of the PCIG, authority from each member of the Pole Canyon

Investment Group to exercise full control and managementofthe entitlement and

planning ofthe PCIG Property, including without limitation the right to represent the

Pole Canyon Investment Group in connection with entitlements and other approvals

needed from the City for development of the Property. Without limiting the foregoing,

each member ofthe PCIG hereby acknowledges, confirms and ratifies its appointment

of OWR as such member's duly authorized agent to make plan, consult with, make

applications to, bind, and otherwise represent the interests of such PCIG member with

respect to the planning and entitlement of the PCIG Property, and the other rights,

obligations, and interests ofthe PCIG, all as further set forth in this Agreement.

Without liiniting the generality ofthe foregoing, each member ofthe PCIG further

acknowledges that in no case shall any member of the PCIG (except for OWR) have

any rights whatsoever to exercise any control or management over the entitlements or

development ofany property not owned by such member. Accordingly, the City and

the PCIG agree that the City shall work directly with, and is permitted by the members

ofthe PCIG to rely upon the decisions and representations made by OWR.
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3. Development of the Project. Subject to the terms and conditions ofthis

Agreement, including but not limited to Section 5.1 below, development ofthe Project

shall be in accordance with the City's Code in effect on the date a Development

Application is filed with the City

4. Planning Areas; Development of the PCIG Property in Compliancewith the

Pole Canyon Master Development Plan.

4.1. Planning Areas Generally. The parties hereto acknowledge that the Pole

.. Canyon Master Development Plan incorporates.the use ofgeographic sub­

areas, referred to herein as "Planning Areas" (including Neighborhood

Planning Areas (also known as "Residential Areas"), Commercial Planning

Areas and Business Park Planning Areas (also known as "Industrial Areas")

for purposes relating to phasing,planning of infrastructure, financing,

standards of construction, and for other similar planning and development­

related purposes. Notwithstanding anything herein to the contrary, the PCIG

and the City agree that the boundaries of the Planning Areas set forth in the

Pole Canyon Master Development Plan may be modified by the PCIG with

prior written approval of the City based upon changes to community layout

and infrastructure planning, market conditions, and for other similar reasons.

It is anticipated that, in addition to the Technical Guidelines, as each Planning

Area is planned and developed it will have its own "sub" technical guidelines

relating to more Planning Area-specific General Development Standards and

other development guidelines for such Planning Area, provided that such

Planning Area Technical Guidelines shall be consistent with and subject to the

Technical Guidelines. Modifications to Planning Area boundaries may

involve amendment of the Pole Canyon Master Development Plan and re­

zoning of the lands to be included within new Planning Area boundaries if the
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boundary change createsa.change.in use or increase in density ofthe land to

be included in the revised boundary.

4.2. Phasing. The City acknowledges that the PCIG, future assignees ofthe

PCIG, and/or Subdevelopers who have purchased Parcels within the PCIG

Property will develop the PCIG Property in phases. The Planning Areas will

serve as general phasing boundaries for phases of the Project, although no

sequential phasing is implied by the numbering set forth in the Pole Canyon

Master Development Plan. The parties acknowledge that the most efficient

and economic development of the Project depends on numerous factors, such

as market conditions and demand, infrastructure planning, competition, the

public interest and other similar factors. PCIG acknowledges that the

primary motivation for the annexation of the Annexation Property by the City

is the Commercial and Industrial development Plan for the Business Park

Area. The timing, sequencing, location and phasing of the Proj ect, including

but not limited to construction ofwater and storm drain systems, parks, and

other public infrastructure and city-wide improvements, shall be as

determined by the PCIG in its reasonable business judgment and discretion,

and consistent with the Infrastructure Plan and Local District Agreement

previously approved by the City Council. Furthermore, the parties

acknowledge and agree that the Public Infrastructure and Improvements are to

be installed in accordance with the initial phasing requirements for the

Project, as set forth in the Infrastructure Plan and the Local District

Agreement, and as may be required as development within phases proceeds.

In this regard, it is anticipated that the Infrastructure and Financing Plans may

be amended and/or updated by the PCIG and the City as phasing is modified

and planning occurs by the PCIG, and as a result, the PCIG and the City agree

to cooperate in good faith with respect to continued master planning and

implementation of such master planes) consistent with the public interest.
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4.2.1. Arterial Road Corridor. ThePCIG and the City aclmowledge

that, pursuant to traffic studies conducted by traffic engineers on the

.existing State Road 73, such State Road has additional capacity to

service a portion ofthe additional traffic caused from development of

. the Project, but that as development of the Project continues,

construction of an additional arterial road corridor (currently referred to

in the Pole Canyon Master Development Plan as "Pole Canyon

Boulevard"} will become necessary. To this end, the City and the PCIG

agree that Pole Canyon Boulevard (or such other alternate access

approved by the City) will be constructed when traffic volumes on State

Road 73 are increased as a result ofthe development ofthe Project by

either 655 vehicles per PM peak hour (for northbound traffic), or 718

. vehicles per PM peak hour (for southbound traffic), as determined by a

study performed by a licensed traffic engineer. As development

proceeds, the City may require additional traffic studies to assess the

traffic impact of any application for development approval. If the result

of a traffic study required by the City indicates that the traffic volumes

defined above may be exceeded by the relevant applications, if

approved, and Pole Canyon Boulevard (or other alternate access

approved by the City) has not been completed, the application may be

denied by the City or stayed pending the completion ofPole Canyon

Boulevard or an alternate access approved by the City.

4.3. Project Maximum Density. At Buildout of the Project, the PCIG shall

be entitled to have developed the Maximum Residential Units (including the

densities identified in the Land Use Element attached as Exhibit 2 on a

Neighborhood Planning Area basis), and to have developed the other Intended

Uses as specified in the Pole Canyon Master Development Plan, provided that

{00085717.DOC /}
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PCIG has complied with applicable provisions of the City's Code.

Notwithstanding anything to the contrary herein, any City ordinance,

amendment to the City'sCode, or other development standard enacted,

implemented, regulated and/or enforcedby the City on or after the date of this

Agreement which has the effect ofprohibiting and/or materially and

unreasonably restricting the PCIG's rights to develop the vested densities set

forth in the Land Use Element, including but not limited to any ordinance,

.amendment, or other development standard which increases or otherwise

modifies minimum lot size requirements, setbacks, frontage requirements, or

. other similar standards which relate to or have an effect on densities, shall be

inapplicable to thePCIG Property (or modified to the extent necessary to

permit the PCIG to develop the vested densities set forth in the Land Use

Element), unless the Council, on the record, finds that a compelling,

countervailing public interest would be jeopardized without applying such

ordinance, amendment or standard to the PCIG Property. Furthermore, no

future ordinance or amendment to the City's Code shall materially increase

the amount of exactions or dedications vested in the PCIG under this

Agreement and the Pole Canyon Master Development Plan, unless such

exactions are required to provide services to the PCIG Property. The City

makes no guarantee or warranty that the entitled Maximum Residential Units

can be achieved, and the parties acknowledge that as development progresses

certain market, infrastructure, and/or other similar constraints beyond the

control of the parties may be presented which could prevent the practical use

of all vested densities granted in the Pole Canyon Master Development Plan.

4.3.1. Density Transfer. Density may be transferred according to the

Density Allocation Exhibit attached hereto as Exhibit 4 upon

designation by the PCIG with review and approval ofthe City. The

density in aNeighborhood Planning Area may not exceed the percentage

{00085717.DOC /}
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designated in Exhibit 4. Density transfer approval shall take place with

the master development plan application by the PCIG and approval for

each Neighborhood Planning Area, or along with a subdivision or site

plan approval for the applicable Neighborhood Planning Area, subject to

City review and approval for land use capability and compatibility with

neighborhood land uses and development, provided that the aggregate

Density forthe PCIG Property shall not exceed the Maximum

Residential Units.

4.4. Uses and Densities. Intended Uses which are allowed within one or more

Planning Areas, as well as anticipated Densities for each Planning Area, are

~ vested as shown in the Pole Canyon Master Development Plan Land Use.

. Element and future City subdivision development standards shall respectthe

right ofPCIG to develop up to the vested density.

4.5. Accounting for Density for Parcels Developed by the PCIG. At the

recordation of a Final Plat or Commercial Site Plan allowing for residential

uses or other approved and recorded instrument for any Parcel(s) within a

Planning Area developed by the PCIG, then the member of the PCIG whose

property is directly affected shall provide the City a Development Report

showing any Density used with the Parcel(s) and the Density remaining with

the PCIG for such Planning Area and for the remaining Project.

4.6. Accounting for Density for Parcels Sold to Subdevelopers. Any Parcel

sold by the PCIG to a Subdeveloper shall include the transfer of a specified

portion ofthe Maximum Residential Units and, for any non-residential use,

shall specify the amount and type of any such other use sold with the Parcel.

At the recordation of a Final Plat or other document of conveyance for any

Parcel sold to a Subdeveloper, the PCIG shall provide the City a Sub-
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Development Report showing the ownership of the Parcel(s) sold, the portion

of the Maximum Residential Units and/or other type ofuse transferred with

the Parcelts), the amount ofthe Maximum Residential Units remaining with·

the PCIG and any material effects of the sale on the Pole Canyon Master

Development Plan.

4.6.1. Return of Unused Density. If any portion of the Maximum

Residential Units transferred to a Subdeveloper are unused by the

Subdeveloper at the time the Parcels transferred with such Density

receives approval for a Development Application for the final portion

ofsuch transferred Parcels, the unused portion ofthe transferred

Maximum Residential Units shall automatically revert back to the

PCIG and the PCIGshall file with the City a Development Report, but

shall not be used to exceed the maximum allowable density approved

in this Agreement.

Zoning and Vested Rights.

5.1. Vested Rights Granted by Approval ofthis Agreement. To the maximum

extent permissible under the laws ofUtah and the United States and at equity,

the City and the PCIG intend that this Agreement grants the PCIG all rights to

develop the Project in fulfillment of this Agreement without modification or

interference by the City except as specifically provided herein. The Parties

intend that the rights granted to the PCIG under this Agreement are contractual

and also those rights that exist under statute, common law and at equity. The

parties specifically intend that this Agreement grants to the PCIG "vested

rights" as to, among other things, the density approved and land uses, as that

term is construed in Utah's common law and pursuant to Utah Code Ann. §10-
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9a-509 (2008) with respect to the matters set forth in this Agreement, i.e. the

Project Densities and Intended Uses; except as specifically provided herein.

5.2. .Term ofAgreement. The term of this Agreement shall be until

December 31,2019. If as ofthat date the PCIG has not been declared to be in

default as provided in Section 23, or if any such declared default is not being

cured as provided therein, then this Agreement shall be automatically extended

until December 31, 2029. If as ofDecember 31, 2029, the PCIG has not been

declared to be in default as provided in Section 23, or if any such declared

default is not being cured as provided therein, then this Agreement shall be

further automatically extended until December 31,2039.

Approval Processes for Development Applications.

6.1. Processing Under City's Code. Approval processes for

Development Applications shall be as provided in this Agreement, the Pole

Canyon Master Development Plan, and the City's Code,. Each Neighborhood

Planning Area shall be required to submit and obtain approval of a master

development plan for the relevant area before development approval in the

Neighborhood Planning Area is granted in any form by the City. Development

Applications shall be approved by the City if they comply with the Existing

Applicable Building Codes and the City's Code in effect on the date the

Application for development approval is filed with the City. Nothing in this

Section 6 shall be construed to require the PCIG or any Subdeveloper to obtain

further City zoning approval with respect to a Parcel's Intended Use or Density

as set forth in Exhibit 2, or rights granted to the PCIG herein, provided that

such Development Applications comply with the terms set forth in this

Agreement and the Pole Canyon Master Development Plan, the applicable

(J {00085717.DOC /}
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neighborhood master development plan and the City's Code in effect on the

date of the Application for development approval.

6.2. City's Cooperation in Processing Development Applications. The City

and each Development Applicant, including PCIG shall cooperate reasonably in

promptly and fairly processing Development Applications.

6.3.. [Intentionally Omitted.]

6.4.. Independent Technical Analyses for Development Applications. If the

City needs technical expertise beyond the City's internal resources to determine

impacts of a Development Application such as for structures, bridges, water

tanks, "threatened and endangered species" and other similar matters which are

not required by the City's Code to be certified by such experts as part of a

Development Application, the City may engage such experts as City

Consultants with the actual and reasonable costs being the responsibility of

Applicant. If the City needs any other technical expertise other than as specified

above, under extraordinary circumstances specified in writing by the City, the

City may engage such experts as City Consultants with the actual and

reasonable costs being the responsibility ofApplicant.

6.5. City Denial of a Development Application. If the City denies a

Development Application, the City shall specify in writing in reasonable detail

the reasons the City believes that the Development Application is not consistent

with this Agreement and/or the City's Code.

6.6. Meet and Confer regarding Development Application Denials. The City

and Applicant may meet within a reasonable time after denial of a Development
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Application to review the issues specified in the denial of a Development

. Application.

6.7. City Denials ofDevelopment Applications Based on Denials from Non­

City Agencies. If the City's denial of a Development Application is based on

the denial ofthe Development Application by a Non-City Agency, the PCIG

may appeal any such denial through the appropriate procedures for such a

decision.

7. [Intentionally Omitted.]

8. Open Space and Trails Requirements. In the Development Application for each

separate Parcel, the Applicant shall designate the land required for Open Space and/or .

Trails as provided in the Pole Canyon Master Development Plan and the City's Code

(to the extent not inconsistent with the Open Space and/or Trails Exhibit attached

hereto as Exhibit 8) and the Applicant shall be required as a condition of approval to

dedicate and construct required trail segments.

8.1. Regional Parks. City and the PCIG anticipate that Regional Parks will

need to be constructed on portions of the PCIG Property according to the Parks

and Open Space Master Plan. The PCIG shall cooperate with the City in the

siting, planning, design and financing of the Regional Parks, and such Regional

Parks shall be proposed by the City for identification in the City's capital

facilities plan. The PCIG and the City shall provide for the acquisition of such

property, whether through dedication of the necessary property to the City in

exchange for credits against Impact Fees or reimbursement for excess capacity

required by the City, and/or through other methods.
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8.1.1. Lagoon Property. The PCIG shall construct a specialized

.Recreation Area (which the parties acknowledge may be treated by the

City as a regional park, and incorporated as part of the City's capital

facilities plan) on property currently consisting of a lagoon(s) or another

site proposed by PCIG and approved by the City, which lagoon property

shall be sold to OWR by the City for apurchase price equal to $218,000

less all of the cash received by the City from WHSSD pursuant to the

WHSSD Agreement, provided thatin no event shall the purchase price

paid by OWR for the lagoon property exceed $130,000. The purchase

price shall be payable in a single lump sum at closing. Closing shall

occur within thirty (30) days after notice from the City to the Buyer that

the sale shall be closed: The City shall convey the property "as is",

without warranty, by quit claim deed subject to all encumbrances of

everykind ofrecord or which are observable on the property as of the

date that the City obtains title to such property from the WHSSD, but

excluding any encumbrance ofrecord or observed on the property by or

as a result of actions (or inactions) of the City prior to transfer to OWR.

OWR and the PCIG have inspected the property and are fully informed

about the use of the property by the WHSSD. Certain changes to the

property may be required to facilitate the termination of the use of the

property as a sewer lagoon. OWR may elect to purchase title insurance

at OWR's expense. Failure ofOWR to close the purchase of the

property shall be considered a default in the terms of this Agreement by

the PCIG. Notwithstanding the foregoing, the PcrG may propose a

change of location of such Area, provided that the size of the facility is

equal to or greater than the size of the current proposed use to be located

on the lagoon property and that the lagoon is fully decommissioned at

the expense of PCLD prior to the date ofpublic use.
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82. Rodeo Grounds. The PCIG shall cause to be subdivided and dedicated to

the City as a specialized Recreation Area (which the parties acknowledge may

be treated by the City as a regional park, and incorporated as part of the City's.

capital facilities plan as further set forth below) a Parcel of approximately

twenty (20) acres within the PCIG Property, for the purpose of a public rodeo

grounds; provided, however, that the PCIG will develop the rodeo grounds .as

an amenity by the earlier of (a) the date on which the aggregate market value of

the PCIG Property (as determined by the Utah County Assessor's office) is

equal to or greater than $250 million, or (b) June 1,2015, unless such deadline

. is extended at the request ofthePCIG (at the discretion of the Council), .

considering whether an adequate demand exists within the City for such rodeo .

grounds at the time of the request. The rodeo grounds to be constructed shall

.include: a gravel parking area, one (1) rodeo-equipped riding arena, holding

pens, bleachers for five hundred (500) spectators, one (1) separate riding ring or

warm-up pen, lighting for the riding areas and security lighting for the parking

. area, restrooms (4 stalls for men and 6 stalls for women), and concession areas.

This area will also be capable ofhosting a high school rodeo and will include

the following: lighted secondary "warm-up" arena with bleacher seating for at

least two hundred (200) people, restroom facilities, concession area(s), parking,

and other amenities as may be necessary to host a high school rodeo at a

minimum standard. The currently anticipated location of such rodeo grounds is

identified in the Pole Canyon Master Development Plan. The improvements

provided with respect to the rodeo grounds may be publicly fmanced through

the Pole Canyon Local District. The City agrees to consider incorporating the

proposed rodeo grounds into the City's Capital Facilities Plan for cost

reimbursement or impact fee credit, with respect to the costs associated with

such rodeo grounds, if considered and approved in the City Impact Fee process.

The rodeo grounds dedicated to the City shall be consistent with the design and

construction quality of rodeo grounds and facilities of similar sizes located

{00085717.DOC /}
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within the State ofUtah. The City shall be required to maintain such rodeo

grounds following dedication, and shall also be required to pay for any costs

associated with "up-sizing" the rodeo grounds or facilities beyond that which is

described in this Section. .

8.3. Interim Equestrian Facility. The PCIG'agrees to provide for the City's

use and enjoyment on or before May 1,2010, the equipment and temporary

facilities for an interim equestrian facility (for use prior to the completion of

pernianent rodeo grounds as provided in Section 8.2 above) to be located at the

existing Pony Express Park (which location shall be provided by the City at no

cost to the PCIG). Such interim facilities shall include the riding arena and

bleacher seating that will later be moved and used as the "warm-up" arena at the

permanent rodeo grounds. This arena will be sufficient in size, construction and

equipment, to host barrel racing, roping, and other equestrian and horse-related

events, excluding bull riding, bronc riding, and other "rough stock" events, with

movable bleacher seating for two hundred (200) spectators (with additional

temporary seating for three hundred (300) additional spectators provided for the

Pony Express Sesquicentennial event). The City agrees to provide reasonable

and adequate liability insurance relating to the public use of the interim

equestrian facility, and to obtain customary liability releases signed by rodeo

participants, in favor ofthe City and the peIG. The City agrees to release,

indemnify and hold the PCIG harmless from and against all claims, including

but not limited to personal or bodily injury, damage to property, or otherwise,

arising from or relating to the public's use of the interim equestrian facility,

except to the extent caused by the negligence of the PCIG."

8.4. Creation of Open Space and/or Trails. Open Space and/or Trails shall

generally be created and/or dedicated by means of a Subdivision or a

Commercial Site Plan to which the Open Space and/or Trails are either internal

{00085717.DOC /}
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or contiguous; The City acknowledges thatit.may not be in the interest of either

the City, the PCIG, assignees of the PCIG or Subdevelopers to always dedicate

Open Space and/or Trails on such a contiguous basis which may result in

constructing and/or designating incremental, small, unusable parcels of land.

Therefore, each Development Application approval shall provide for the

designationand/or construction of Open Space and/or continuous Trails in such

amounts as are determined to be appropriate by the City considering:

8.4.1. The amounts and types of Open Space and/or Trails proposed in

the Application and provided on the portions of the Project previously

developed;

8.4.2. The amounts and types of Open Space and/or Trails proposed in

the Application and remaining to be designated and/or constructed

pursuant to the Pole Canyon Master Development Plan; and

8.4.3. If the development Application is for development of a

commercial or industrial parcel, the amount and nature of the land and

the types ofland uses proposed by the Development Application.

8.5. Public Access to Open Space and/or Trails. Unless otherwise provided in

the approval of a Development Application (such as for an amenity in the

control of a Homeowners Association for the exclusive benefit ofthe members

of the Homeowners Association, or with respect to private property subject to a

deed restriction or other restrictive covenant as approved by the City), the

public shall have access to all Open Space and/or Trails whether the same are

dedicated to the City or to some other entity. Notwithstanding anything to the

contrary herein, the PCIG and the City anticipate that the PCIG shall phase out

{00085717.DOC /}
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the existing "ATV" trail system located on the PCIG Property as the master trail

system is completed.

. 8.6. Accounting for Open Space for Parcels Developed by the PCIG. The

OpenSpace requirements for-the Project are as set forth in the Pole Canyon

Master Development Plan, and such requirements must be met by compliance .

with the City Open Space and/or Trails standards as set forth in the City's Code

to the extent not inconsistent with the Open Space and/or Trails Exhibit attached

hereto as Exhibit 8. In this regard, the City Standards require 178 total acres of

· Open Space, including 27 total acres ofregional Parks, 71 acres of Community

Parks and 62 acres ofNeighborhood Parks. The Open Space Standards require

approximately 17.7 acres ofpocket parts and off-street trails as proposed by

PCIG or its successors in interest during the planning process in compliance

with the City Master Parks and Open Space Plan. The general location of Open

Space and Parks is designated on Exhibit 8 for Regional and Community Parks.

Regional and Community Parks must be dedicated and improved as required by

City Standards and phases based on the development of adjoining plats. At the

recordation of a Final Plat or Site Plan allowing for residential uses or other

approved and recorded instrument for any Parcel(s) within a Planning Area

developed by the PCIG, the PCIG shall provide the City an Open Space Report

showing any Open Space planned for development with the Parcel(s) and the

Open Space requirement remaining with the PCIG for such Planning Area and

for the remaining Project. The Open Space requirement for the Project may be

met by either the "master" Open Space and/or Trails, or the Open Space and/or

Trails found exclusively in individual Planning Areas, Parcels and/or

Subdivisions. The City will not record any plat if the required Open Space

and/or Trails relating to the applicable property have not been dedicated to the

City at, or prior to the recordation of, each proposed plat or Commercial Site

Plan.
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8.7. Accounting for Open Space for Parcels Sold to Subdevelopers. Any

Parcel sold by the PCIG to a Subdeveloper shall include the transfer and

.delegation to such Subdeveloper of a specified portion of the City's Open Space

.requirement found in the City's Code. At the recordation ofa Final Plat or

other document of conveyance for any Parcel sold to a Subdeveloper, the PCIG

shall provide the City a "sub" Open Space Report showing the amount of Open

Space planned for the particular Parcel(s), and the amount ofthe Open Space

requirement under the City standards transferred and delegated with the

Parcel(s).

o

o

8.7.L Credit for Additional Open Space. If any portion of the PCIG

Property purchased by a Subdeveloperis designed and constructed such

that there is a greater amount of Open Space in such portion ofthe PCIG

Property than what is required under this Agreement and the Technical

Guidelines for the Planning Area, then the excess Open Space planned and

constructed by such Subdeveloper shall automatically be credited towards

the Open Space requirement for the Planning Area. In such event, the

PCIG shall file with the City an Open Space Report to notify the City of

such credit.

8.8. Notice to City. Upon the initial filing of any Development Application in

which Open Space, Local Parks and/or Trails are located, the PCIG and/or

Subdeveloper shall provide separate written notice to the City of its intent to

dedicate the proposed parcels of Open Space and/or Trails as a part of the final

recorded instrument approving the Development Application. Notice shall be

provided to the Mayor, Planning Director and City Engineer and shall include a

current title report and statement of all ad valorem taxes due. Within sixty (60)

days of receipt of the Notice, the City shall make an initial determination
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whether the City intends to accept dedication of the Open Space and/or Trails or

will accept the proposed designation on conditions specified in the

determination. If the City does not intend to accept dedication of the Open

Space and/or Trails the City shall notify Applicant of its decision. The City's

notification thatit does not intend to accept dedication of the Open Space and/or

Trails shall constitute a waiver of its right to receive an outright conveyance of .

.fee title to that parcel. If the City does not exercise this option, such Open Space

and/or Trails shall be offered to Utah County, a conservation organization, a

Homeowners Association or another similar designated entity reasonably

acceptable to the City.

8.9 Dedication of Open Space and/or Trails. Dedication of the Open Space

and/or Trails to the City shall be by plat recordation or by dedication by deed

acceptable to legal counsel for the City from the PCIG or a Subdeveloper which

shall be without any financial encumbrance or other encumbrance including

easements) or property taxes, or which interfere with the use ofthe property for

Open Space and/or Trails in the judgment of the City. ATV trails and equestrian

trails are depicted on Exhibit 4 and are included within the Open Space and/or

Trails required to be dedicated to the City.

8.10 .Maintenance of Open Space and/or Trails. Upon acceptance by the City

ofthe proffered Open Space and/or Trails and after formal possession, the City

shall be responsible for maintaining the Open Space and/or Trails after final

inspection, acceptance of the improvements to the Open Space and/or Trails, if

any, and expiration of the applicable warranty term. Ifthe Open Space and/or

Trails are dedicated to an entity other than the City then the dedication shall

provide for maintaining the Open Space and/or Trails in a manner to be

reasonably acceptable to the City.
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8.11 Tax Benefits. The City acknowledges that the PCIG intends to seek and

qualify for certain tax benefits by reason of conveying, dedicating, gifting,

granting or transferring Open Space and/or Trails to the City or to a charitable

organization. The PCIG shall have the sole responsibility to claim and qualify

for any tax benefits sought by the PCIG by reason of the foregoing. The City

shall reasonably cooperate with the PCIG to the extent reasonable under law to .

allow the PCIG to take advantage of any such tax benefits.

9. Infrastructure and Improvements.

9.1. Design and Construction ofPublic Infrastructure and Improvements. The

City and the PCIG acknowledge that significant On-Site Infrastructure, Off-Site

'Infrastructure, Backbone Infrastructure and other System Improvements, and

other related improvements (collectively "Public Infrastructure and

Improvements") are required in connection with the development of the PCIG

Property, including without limitation: (a) main and ancillary roadways, (b)

traffic signals, (c) sewer, water and storm drainage systems, treatment plants,

and other facilities, (d) utility (including power, gas, telephone, and fiber optics)

systems, facilities, and plants, (e) public buildings, centers, pavilions, and other

facilities, and (f) Open Space and/or Trails. The nature and type ofPublic

Infrastructure and Improvements are more particularly set forth in the Pole

Canyon Infrastructure Plan as revised in subsequent planning and reporting

documents. The City and the PCIG shall cooperate in good faith to design,

construct and/or acquire the Public Infrastructure and Improvements. The City

shall consider all complete Development Applications and issue all permits

reasonably necessary for the construction of the required Public Infrastructure

and Improvements, provided that such issuance is consistent with the City

standards as provided in the City's Code.
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9.2. No Additional Off-Site Infrastructure Requirements. The City shall not,

directly or indirectly, charge the PCIG, its affiliates or successors,

Subdevelopers or the PCIG Property any development fees, Impact Fees, sewer

capacity or hookup fees, or any similar fees, charges, assessments or exactions

for Off-Site Infrastructure for the development of the Project except as may be

otherwise allowed by law.

9.3. Pole Canyon Local District. The City acknowledges that the PCIG has

.. previously facilitated the creation of a local district relating to the PCIG

Property through Utah County (the "Pole Canyon Local District"). The

Certificate of Creation establishing the Pole Canyon Local District pursuant to

Utah Code Ann. § 17B-1-215 was executed by the lieutenant governor on June

23,2009.. The Pole Canyon Local District, as currently established, is

comprised of the entire PCIG Property (which property excludes the White

Hills Subdivision, the White Hills Country Estates, the Wilson Commercial

Property and any property within the Master Planned Area not currently owned

by OWR and GSFJV, LLC), as more fully depicted in the Local District Maps

attached to and incorporated as Exhibit 9 ofthe Pole Canyon Master

Development Plan. The Pole Canyon Local District is governed by

representatives ofPCIG and has been created for the purpose of financing and

construction ofup to four (4) services for each Local District permitted under

Section 17B-1-202 of the Local District Act, including transportation (such as

public transit and providing streets and roads, curb, gutter, and sidewalk), public

recreation, sewer, water and storm drainage systems, and electric utilities

systems. The parties hereto acknowledge that the Pole Canyon Local District

acting only with the prior written approval of the City, will finance, construct,

dedicate, and convey to the City (a) certain sewer lines and facilities, pursuant

to and within the timing provided in the Agreement between the WHSSD and

the City dated December __,2009, a copy of which is attached hereto and
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incorporated herein as part ofExhibit 10 (the "WHSSD Agreement"), and (b)

-certain other Public Infrastructure and Improvements, pursuant to an Agreement

between the Pole Canyon Local District and the City dated December __-,

2009, a copy of which is attached hereto and incorporated herein as part of

Exhibit 11 (the "Local District Agreement"). As more fully set forth in the

WHSSDAgreement and the Local District Agreement, it is contemplated that

all of the Public Infrastructure and Improvements financed and constructed by

the Pole Canyon Local District shall be approved and inspected by the City and

dedicated to the City, free and clear of all liens and encumbrances, and that the-

- -PCIG shall be granted Impact Fee credits and reimbursements, if and when

applicable, in consideration of its obligations to the Pole Canyon Local District.

The Pole Canyon Local District financing does not modify or remove the

obligation ofPCIG or its successors in interest to complete all of the required

public infrastructure required for development approval, subjectto the issuance

to the PCIG (or to its successors in interest) of impact fee credits and/or

- reimbursements for System Improvements if applicable. Therefore, regardless

of whether or not the City decides to engage in financing of any kind or the use

of tax increment payments as incentives to development, the parties understand

and agree that the primary obligation for construction and financing of all

infrastructure in the Project is the responsibility ofPCIG and PCIG, or its

successors in interest, is required as a condition of annexation, zoning and

development approval to complete all public improvements and infrastructure

without financial contribution from the City.

9.4. Special Assessment Area. As more fully set forth in the Local District

Agreement, it is contemplated that Special Assessment Areas ("SAAs") will

be considered by the City pursuant to the SAA Act, in the sole discretion of the

Council for the purpose ofproviding financing for the construction and/or

acquisition of certain of the Public Infrastructure and Improvements, as more
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particularly set forth in the Local District Agreement and in the exclusive

discretion of the City. It is anticipated that such SAAs may be established by

.. the City and/or the Pole Canyon Local District for all purposes allowed by law,

as more particularly set forth below and in the Local District Agreement.

. 9.4.1.. Establishment by City of SAAs for Certain Improvements. The

City shall work in good faith and in accordance with the Local District

Agreement and in the sole discretion of the Council to establish when

feasible and financially appropriate, one or more SAAs for (a)

construction ofutilities which are not included within the scope of the

Pole Canyon Local District (including but not limited to natural gas,

power), and (b) Public Infrastructure and hnprovements which provide

benefit to other parties in addition to the PCIG, and to other property

besides the PCIG Property (and in such event, the area subject to the

SAA should include all such benefited properties). Without limiting the

generality of the foregoing, and as more particularly set forth in the

Local District Agreement, the City may consider, in the sole discretion

of the Council the establishment of an SAA to finance some or all of the

following public improvements which may be required as a condition of

Annexation in the initial phase of the development of the Project: (i)

repairs/upgrading to the "White Hills Deficiencies" as outlined in the

White Hills Infrastructure Report prepared by Horrocks Engineering, not

to exceed $350,000, and (ii) improvements required in connection with

the WHWC water system being transferred to the City pursuant to the

WHWC Transition Agreement (the "WHWC System Repairs"); as more

fully set forth in the Pole Canyon Master Development Plan. The PCIG

agrees to consent to the establishment of an SAA pursuant to this

Section, and to execute an Acknowledgment Consent and Waiver and

waive its protest rights and rights to a hearing with respect to the
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establishment of an SAA, provided that the purpose of the SAA shall be

. consistent with the terms described in this Section. With respect to the

WHWC System Repairs, the parties acknowledge that the PCIG will

advance funds to make certain WHWC System Repairs, as more fully

set forth in the Local District Agreement, and that the remaining

WHWC System Repairs will be financed from proceeds ofthe sale of

the SAAbond issued pursuant to this Section, all as more particularly

set forth in the Local District Agreement and the WHWC Transition

Agreement.

9.4.2. Fire Station. The parties acknowledge that the City may propose

when financially feasible and when a sufficient demand is present the

construction of a fire station on the PCIG Property. The City may

consider financing the costs associated with the construction ofthefire

station, pursuant to the issuance of SAA bonds or otherwise. The site of

the proposed fire station is depicted on Exhibit 2. At the request of the

City, PCIG shall survey the fire station property and shall convey the

real property identified in the survey to the City. The fire station

propertyshall be conveyed by the PCIG to the City without cost to the

City.

9.4.3. White Hills Park. The PCIG agree that Phase One ofthe White

Hills Park (as more particularly described and identified in Exhibit 13.8)

shall be completed on or before the one (1) year anniversary of the date

ofthis Agreement. The parties acknowledge that it is currently

contemplated that Phase One of the White Hills Park improvements will

be financed by the Pole Canyon Local District. Upon completion, the

White Hills Park property (including completed phases thereof) shall be

conveyed by the PCIG to the City without cost to the City.
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95,CommunityDevelopment Area / Economic Development Area. The City

acknowledges that the Pole Canyon Master Development Plan includes the

planning of the construction of a substantial business park, which business

.. ' park is anticipated to increase sales ofproperty, economic activity, job

growth, and tax revenues over the long term for the benefit of the City and

PCIG. Among other reasons, and in an effort to induce and attract businesses

to locate within the business park of the Master Planned Area, the City will

consider upon the PCIG's request, the inclusion of the Business Park in the

Redevelopment Area and Plan for the City including establishment of an

Economic Development Area ("EDA") and/or a Community Development

Area ("CDA"), pursuant to Title 17C ofthe Utah Code, which area(s) will

include all or a portion of the PCIG Property intended for commercial,

industrial, and/or commercial agricultural related services. The City agrees to

consider assisting the PCIG in facilitating, negotiating, and obtaining

necessary consents to the budget and terms of such EDA and/or CDA formed

in connection with the PCIG Property, with tax entity committee(s) and/or

other taxing entities, as applicable, which would be impacted by such tax.

increment financing.

9.6. Capital Facilities Plan and Impact Fees.

9.6.1. Preparation and Adoption of Capital Facilities Plan and Impact

Fee. The City hereby agrees upon execution ofthis Agreement, to

promptly initiate and schedule amendments to the City's current capital

facilities plan with respect to the Public Infrastructure and

Improvements to be financed with the assistance ofthe City. The City

and the PCIG acknowledge that significant studies have previously been
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performed by AQUA Engineering and other engineering consultants

retained by the PCIG with respect to the consideration of certain

Backbone Infrastructure and other System Improvements, and such

studies have been useful in the City's preparation of amendments of the

City's Capital Facilities Plan (but such studies will not be adopted as

amendments to the City Capital Facilities Plan). Upon completion and

approval by the City of an amended capital facilities plan, the City

further agrees to consider' an Impact Fee ordinance with respect to the

facilities described in the Capital Facilities Plan and written analysis,

including lawfully required credits against impact fees and

. reimbursement agreements benefitting PCIG, if applicable.

9.7. Construction Prior to Completion ofInfrastructure. Anything in the

City's Code notwithstanding, but subject to the requirements for fire protection,

the PCIG may apply for and obtain Building Permits and/or temporary

Certificates of Occupancy for uninhabited model homes, homes shows, sales

offices, construction offices' or similar uses prior to the installation of all Public

Infrastructure and Improvements required to be eventually completed so long as

PCIG is not in default of its obligations under this Agreement and such

installation is secured consistent with the City's Code and the provisions of this

Agreement.

9.7.1. No permanent Certificate of Occupancy shall be issued by the

City, except in compliance with the City's Code.

10. Cable TV/Fiber Optic Service. Upon application to the City and approval of a

Franchise Agreement for such facilities, the PCIG may install or cause to be installed

underground all conduits and cable service/fiber optic lines within the Project at no

expense to the City. The PCIG may contract with any cable TV/fiber optic provider of
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its own choice and grant an exclusive access and/or.easement to such provider to

furnish cable TV/fiber optic services for those dwelling units or other uses on the

Project, solong as the property is private and not dedicated to the public. The City may .

. charge and collect all taxes and/or fees with respect to such cable service and fiber

optic lines as allowed by contract with the PCIG or its successor in interest.

11. Enforcement of Technical Guidelines and CC&R's. The Design Review

Committee, with respect to the Technical Guidelines and the Master CC&R's, and the

Homeowners Association(s), with respect to the "sub" CC&R's, will be responsible for

the implementation, enforcement, and amendment of such Technical Guidelines, and/or ..

CC&R's, as applicable..The City shall not be responsible for the enforcement of

private agreements or CC&R's.

12. Payment ofFees.

12.1. General Requirement of Payment ofFees. The PCIG and/or a

Subdeveloper shall pay to the City all fees in amounts and at times specified in

the City's Code.

12.2. Infrastructure Built by the PCIG. Upon application to and approval ofthe

City, the PCIG or Subdevelopers may, from time-to-time, install and construct

portions of the infrastructure specified in the Pole Canyon Infrastructure Plan

which are System Improvements. The City shall comply with Utah Impact Fee

law.

12.3. Reimbursement for "Upsizing". The City shall not require the PCIG to

"upsize" any public improvements (i.e., to construct the improvements to a size

larger than required to service the Project) unless financial arrangements

reasonably acceptable to the PCIG are made to compensate the PCIG for the pro
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rata costs of such upsizing. Compensation to the PCIG for any "up sizing" ofthe

public improvements shall be agreed to by the PCIG and the City as a part of

the Pole Canyon Financing Plan.

13, Permits; Security for Improvements.

13~1. Building Permits. No Building Permit shall be issued by the Cityfor

construction in the PCIG property, unless PCIG or its successor has

substantially completed. the required infrastructure to comply with City

requirements for phasing of infrastructure and completion of off-site .

improvements required by the relevant project or proposed construction.

Except as set forth in any provision of the City's Code, no buildings,

improvements, or other structures shall be constructed within the Project

without the PCIG and/or a Subdeveloper first obtaining an appropriate Building

Permit(s), and/or grading and excavation permits, as applicable. The PCIG

and/or a Subdeveloper may apply for and obtain a grading permit following

approval of a Commercial Site Plan or a Subdivision Site Plan ifthe PCIG

and/or a Subdeveloper has submitted and received approval of a site grading

plan from the City Engineer and all required fees are paid.

13.2. City and Other Governmental Agency Permits. Before commencement

of construction or development of any buildings, structures or other work or

improvements upon any portion of the Project, the PCIG or a Subdeveloper

shall, at its expense, secure, or cause to be secured, any and all permits which

may be required by the City or any other govenunental entity having

jurisdiction over the work. The City shall reasonably cooperate with the PCIG

or a Subdeveloper in seeking to secure such permits from other governmental

entities.
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13.3. Security for Public Improvements. The completion of all improvements

shall be subject to collateral requirements established by the City using forms

for cash escrow or surety approved by the City Attorney. Any such security

shall be, at the PCIG's request, partially released pro rata as work proceeds, to a

maximum of ninety percent (90%). Upon Substantial Completion of the On-Site :

or Off-Site Infrastructure, as certified by the PCIG's engineers, the remainder of

such security, except ten percent (10%) as security for a one (1) year warranty

against defects in materials and workmanship, shall be released. At the end of

the one (1) year warranty, unless the PCIG has been notified by the City of any

. .repairs required under the warranty, the remaining security shall be released to

the PCIG upon the City's determination thatthereare no further warranty

repairs required. Unless otherwise required in a subsequent Development

.Agreement.no security shall be required for any improvements that are not

designated to be dedicated to the City, nor for any improvements that are

constructed by a public or quasi-public entity, including but not limited to the

. Pole Canyon Local District.

13.4. Separate Security for Landscaping. Security for the completion of those

items oflandscaping that are weather dependent shall be provided as required

by the City's Code.

14. Dedication of Public Improvements. The PCIG agrees that all ofthe infrastructure

and improvements dedicated to the City pursuant hereto shall be constructed to the

City's standard specifications unless otherwise agreed in this Agreement or otherwise,

and shall be subject to City requirements for the payment ofproperty taxes, inspections

and approval before acceptance by the City. The City agrees to accept such dedication

after payment of all taxes and fees and inspection and correction of any deficiency or

failure to meet City standards.
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15. City's Obligations. Subject to the PCIG's performance of its obligations hereunder,

and consistent with the terms and conditions provided herein, the City agrees that it

shall provide the PCIG Property with standard municipal services in compliance with

state laws and City Ordinance to the level of service feasible under City staffing and

budgeting constraints, which level of services the City provides from time-to-time to

other residents and properties within the City including but not limited to, garbage,

snow removal, police, fire protection and other emergency services. Such services

shall be provided to the PCIG Property on a reasonable basis, at reasonable levels, and

on reasonable terms, conditions and rates, as appropriate under the circumstances,

given the location ofthe property and prior, pre-existing conditions of the PCIG

Property and subject to the conditions set forth above.

16. Water.

16.1. Generally. The parties acknowledge that the methodology for acquiring,

utilizing, and otherwise managing the water issues relating to the Proj ect has

been studied at length, and is more fully summarized and set forth in the Pole

Canyon Infrastructure Plan. The PCIG and the City also desire to cooperate in

implementing techniques and methodology (for example, through

implementation ofrestrictive covenants limiting residential water use) which

emphasize the natural environment of the area and which encourage and

promote the efficient use, maintenance and management of water resources;

including without limitation through water-efficient landscaping and

streetscaping, water-use reduction and/or reuse, and/or other innovative

methods which are intended to manage water use in reasonable, cost-effective

ways. In light ofthe foregoing, the PCIG and City agree that the PCIG Property

shall be developed in accordance with and subject to the water right

requirements which are incorporated in the City standards for dedication or

contract fees in effect at the date of a Development Application.

{00085717.DOC /}

33



(j

o

o

16.2. Transfer ofWater Rights, Water Sources, Water Storage, and Water

Distribution Systems. The parties further acknowledge that the PCIG is.

currently negotiating with the City, WHWC, WHSSD, and the Pole Canyon

Local District to secure sufficient water (and water systems) for the

development of the PCIGProperty. It is presently contemplated that (a) the

'. City will request water for the Project from CUWCD through the CWP project

when the City and PCIG conclude an agreement for such water, and (b) the

WHWC will transfer its water rights to the City in exchange for water right

banking credits in favor of OWR for the water rights approved as directed by .

the City and/or reimbursements in favor of OWR for the excess capacity in the

.water sources, water storage and water distribution systems benefiting the PCIG

Property, with such transfer occurring pursuant to that certain White Hills Water

Company Transition and Acquisition Agreement dated December ,2009,

a copy of which is attached hereto as part ofExhibit 12 (the "WHWC Transition

Agreement"). The City understands that any such transfer of water rights, water

sources, water storage and water distribution systems may occur incrementally

and in phases, and that the City may enter into a separate agreement to operate

any water systems not previously transferred to the City. Any Impact Fees or

related fees collected by WHWC and/or WHSSD, and not previously used for

appropriate improvements or operations, will also be transferred to the City

upon transfer of the system improvements, or portions thereof, to the City, to

the extent that such Impact Fees or other fees relate to the portiones) of the

system improvements being transferred.

16.3. Additional Water Tank Property. If reasonably necessary for the

planning and development of the Master Planned Area, the City agrees to

consider initiating the acquisition ofpermits or property rights necessary to

permit the installation of additional water tanks and distribution lines west of
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the PCIG Property, which property is presently owned by the U.S. Bureau of

Land Management, pursuant to the filing of a request for public purpose.

17. Rocky Mountain Power. Rocky Mountain Power currently provides electrical

service to the Annexation Property. The City cannot furnish electrical utility services.

to consumers in the Annexed Property without receiving consent from Rocky Mountain

Power to do so and without reimbursing Rocky Mountain Power for the value of the

facilities owned by Rocky Mountain Power which the City must acquire in the

Annexation Property. Rocky Mountain Power is preparing an inventory of the facilities

in the Annexation Property and the relative value of the facilities to determine a cost

that must be paid by the City to reimburse Rocky Mountain Power for the facilities.

PCIG will have access to the inventory prepared by Rocky Mountain Power and may

comment to the City and Rocky Mountain Power with respect to the values and

resulting costs based on the inventory. The City anticipates that it will be necessary to

negotiate an agreement with Rocky Mountain Power for a phased purchase of the

existing electric utility facilities owned by Rocky Mountain Power before the City may

begin providing electric utility services to consumers within the Annexation Property.

The City agrees that it shall bear the costs paid to Rocky Mountain Power to acquire the

electric utility facilities in the amounts and at the times required in the Purchase

Agreement between ROcky Mountain Power and the City; provided, however, that the

City shall have the right to recover such costs in full and as paid by the City from PCIG

and related property owners deriving a benefit from the purchase of such facilities by

the City. The City agrees to consult with the PCIG prior to making any payment to

Rocky Mountain Power for the existing electric utility facilities, and to cooperate with

the PCIG in making any challenge (whether through formal legal action or otherwise)

to the amounts demanded by Rocky Mountain Power for such facilities.

18. Additional Easements. The PCIG shall exercise reasonable efforts to secure any

necessary utility and similar easements or similar property rights (including without
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limitation easements for water, sewer, power, gas, telephone, etc.) from neighboring

property owners in connection with the planning and development ofthe PCIG

Property. To the extent that the PCIG's efforts to secure necessary easements are

unsuccessful due to issues beyond the reasonable control of the PCIG, the City may

consider using its eminent domain power (to the extent permitted by applicable state

and federal law) to obtain such necessary easements, provided that nothing in this
~

Section shall be construed to obligate the City to exercise such power.

Notwithstanding the foregoing, the PCIGacknowledge that it is the responsibility of

PCIG to acquire, plan, survey and dedicate the required easements and rights ofway for

infrastructure to the City, free of all.encumbrances of every kind, including property

taxes.

19. Agricultural and Agricultural Related Uses ofMaster Planned Area.

19.1.·Generally. The City and thePCIG acknowledge that the Cedar Valley

area has a deep and rich history in farming, ranching, and other agricultural

related purposes and industries, and that the Pole Canyon Master

Development Plan contemplates that such agricultural and agricultural related

uses may continue in portions of the PCIG Property. Agricultural and

agricultural related uses which continue under the terms of this Agreement

may not be expanded or enlarged beyond the scope of operations in place as

of the date of this Agreement and shall not be changed, unless the change is

consistent with the Master Development Plan for the Pole Canyon area.

Certain agricultural uses may be approved by the City as conditional uses

where such approval is allowable under the City's Code.

19.2. Agricultural Use Prior to Development. Without limiting the generality

of Section 19.1, and notwithstanding anything herein to the contrary,

including the zoning and use provisions referred to herein and in the Pole
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.CanyonMaster Development Plan, until such time as physical development.

and construction of the PCIG Property begins with respect to a relevant

portionof such Property, the PCIG, and/or its successors, assigns, tenants,

guests and invitees, shall be permitted to operate the PCIG Property for

agricultural purposes, including without limitation, the present soil cultivation,

crop production; raising and grazing livestock, and the present preparation of

agricultural products for human use and their disposal all as contemplated in a

farming and ranching agricultural operation. Fencing shall be permitted on .

the Property to (among other things) prevent parties from trespassing onto the

PCIG·Property, the City will use reasonable efforts to enforce the applicable

law against such trespassing parties. Nothing in this Agreement shall be

construed to affect or limit any presently permitted hunting, trap and other

sport hunting, on land located outside ofthe PCIG Property, provided that

adequate buffer areas (pursuant to applicable law) exist between such hunting

areas, if any, and the development within the PCIG Property.

20. On-Site Processing ofNatural Materials. Notwithstanding anything to the contrary

herein, the PCIG, and/or its agents, successors, assigns, tenants, guests, and invitees

shall be permitted to extract and process the natural materials located on the PCIG

Property such as aggregate (rock, sand or gravel), for temporary purposes and in

connection with the grading, excavation, and other ordinary and customary

development processes for the PCIG Property. Such natural materials may be used in

the construction of infrastructure, homes, or other buildings or improvements located

on the PCIG Property and other locations outside the PCIG Property. No extraction,

processing or other form of mining activities shall occur within the PCIG Property

unless the party performing such activities has obtained necessary permits and

approvals prior to commencement of such activities from the City.
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21. Future Property Which May be Included in this Agreement.

21.LFuture Property within the Master Planned Area. Ifthe PCIG acquires

any additional property in the Master Planned Area, then such future property

shall be automatically included within this Agreement at the option of the

PCIG, and notice of this Agreement shall be recorded in the chain oftitle of .

such property. Any such future property acquired by the PCIG may be rezoned

and if the future property is included within a Neighborhood Planning Area, the

Maximum Residential Units may be designated at the samedensity unit rate

used in the adjoining area.

21.2. Future Property not within the MasterPlanned Area. Ifthe PCIG

acquires any additional property that is not within the Master Planned Area then

such future property may be added to this Agreement if the City determines that

the addition of such future property is appropriate in light of its proximity to the

Project compatibility and the appropriateness of such a development pattern.

22. Special Conditions.

22.1. WHSSD Agreement. This Agreement specifically incorporates the terms

and obligations of three (3) separate agreements which are found to be in the

public interest and are required as conditions of annexation of the PCIG

Property to the City. The City has concluded an Agreement with the WHSSD

providing for the transfer ofthe properties and facilities ofthe WHSSD to the

City in return for the City assuming service obligations of the WHSSD. PCIG

is not a party to this Agreement; however, the Parties acknowledge that the

implementation and completion of all transfers required by the WHSSD

Agreement are a condition ofthe City providing service to PCIG properties for

future development. The WHSSD Agreement is attached to this Agreement as
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Exhibit 10.

22.2 WHWC Transition Agreement. WHWC is a Public Service

Commission regulated water utility which is presently under common

management and control as the PCIG. The WHWC Transition Agreement with

. WHWC is attached to this Agreement as Exhibit 12. Completion ofthe

transfers and obligations contemplated by the WHWC Transition Agreement

with the City are a condition ofthe City issuing a development approval as set

forth in the WHWC Transition Agreement, and of the City providing any

service to PCIG, its properties or developments.

22.3 Local District Agreement. Pole Canyon Local District is a local district

ofthe State ofUtah which was formed as a result of an application filed by

PCIG for the purpose of providing for the financing of certain public

infrastructure within the PCIG Property as described more fully in this

Agreement. The Local District Agreement with PCLD and compliance by

PCLD with the terms of the Local District Agreement is a material

consideration for the City entering this Agreement. PCLD and PCIG, with

cooperation by the City where feasible and in the sole discretion of the Council,

and as more fully provided in the Local District Agreement, are responsible for

the implementation of a financing plan if approved by the City for the public

facilities and infrastructure within the PCIG Property. In the event public

facilities and infrastructure cannot be timely financed as provided in the Local

District Agreement, the City may withhold further development approvals

impacted by the applicable infrastructure to be financed until the financing plan

is modified by PCIG and approved by the City and implemented.
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23. Default.

23.1. Notice. Ifthe PCIGor a Subdeveloper or the City fails toperfonn their

.respective obligations hereunder or to comply with the terms hereof, the party

believing that a Default has occurred shall provide Notice to the other party. If

the City believes that the Default has been committed by a Subdeveloper then

. the City shall also provide a courtesy copy ofthe Notice to the PCIG.

23.2. Contents of the Notice ofDefault. The Notice ofDefault shall:

23.2.1. Specify the claimed event ofDefault;

. 23.2.2. Identify with particularity the provisions of any applicable law,

rule, regulationor provision of this Agreement that is claimed to be in

Default;

23.2.3. Identify why the Default is claimed to be material; and

23.2.4. If the City chooses, in its discretion, propose a method and time

for curing the Default which shall be of no less than sixty (60) days

duration.

23.3. Remedies. If the parties are not able to resolve the Default through good

faith negotiations or through mediation (which both parties agree to submit to

upon the request of the other party), then the parties may have the following

remedies:

23.3.1. All rights and remedies available at law and in equity,

including, but not limited to, injunctive relief, specific performance
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and/or damages.

23.3.2. The right to draw on any security posted or provided in

connection with the Project and relating to remedying of the particular

Default.

. 23.3.3. The right to withhold all further reviews, approvals, licenses,

building permits and/or other permits for development of the Project in

the case of a default by the PCIG, or in the case of a default by a

Subdeveloper, development of those Parcels owned by the Subdeveloper

until the Default has been cured.

23.3.4. If the cure of any alleged Default can be effectuated by the City

because the alleged Default is covered by any security the City may

have for the completion of a public improvement then the City may not

declare a Default until it has attempted in good faith to use the security

toremedy the alleged Default.

23.4. Notice and Public Meeting. Except for withholding the issuance of a

building permit, before any remedy in Section 23.3 may be imposed by the City

the party allegedly in Default shall be afforded the right to Notice of a public

meeting before the Council and shall have the right to address the Council

regarding the claimed Default.

23.5. Emergency Defaults. Ifthe Council finds on the record that a default

materially impairs a compelling, countervailing interest of the City, then the

City may impose the remedies of Section 23.3 without meeting the negotiation

and/or mediation requirements of Section 23.3.
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23.6. Extended Cure Period. If any Default cannot be reasonably cured within

sixty (60) days then such cure period shall be extended so long as the defaulting

party is pursuing a cure with reasonable diligence.

24. Amendment. Any future amendments to this Agreement shall be in writing and

signed by the PCIG (or a duly appointed agent of the PCIG, such as OWR) and a duly

authorized representative of the City.

25. Assignability. The rights and responsibilities of the PCIG under this Agreement

may be assigned in whole or in part by the PCIG, provided that the PCIG shall give

Notice to the City of any assignment, and shall further provide such information

regarding the assignee that the City may reasonably request. Such Notice shall include

providing the City with all necessary contact information for the proposed assignee. If

any proposed assignment is for less than all of the PCIG's rights and responsibilities

then the assignee shall be responsible for the performance of each of the obligations

contained in this Agreement to which the assignee succeeds. Upon any such partial

assignment, the PCIG shall be released from any future obligations as to those

obligations which are assigned but shall remain responsible for the performance of any

obligations that were not assigned. Any assignee shall consent in writing to be bound

by the assigned terms and conditions of this Agreement as a condition precedent to the

effectiveness of the assignment.

26. Miscellaneous

26.1. Incorporation of Recitals, Exhibits. The above Recitals and attached

Exhibits are hereby incorporated into this Agreement.

26.2. Binding Effect. A short-form notice of this Agreement shall be recorded

by the PCIG and the City against the PCIG Property in substantially the form
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attached as Exhibit 14 of the Pole Canyon Master Development Plan. This .

Agreement shall be deemed to run with the PCIG Property, and shall be binding

upon and inure to the benefit ofthe successors, heirs and assigns ofthe parties

hereto, and to any entities resulting from the reorganization, consolidation, or

merger of any party hereto.

26.3. Notices. Any notices, requests and demands required or permitted to be

given by any provision of this Agreement shall be in writing and shall be

deemed to have been sufficiently given or served for all purposes if delivered

personally to the party to whom the same is directed or three (3) days after

being sent by United States mail, certified or registered mail, postage prepaid,

addressed to such party's address set forth next to such party's signature below.

Any party may change its address or notice by giving written notice to the other

party in accordance with the provisions of this Section.

26.4. Headings. The headings contained in this Agreement are intended for

convenience only and are in no way to be used to construe or limit the text

herein.

26.5. Integration. This Agreement constitutes the entire understanding and

agreement between the parties, and supersedes any previous agreement,

representation, or understanding between the parties relating to the subject

matter hereof.

26.6. Severability. If any part or provision of this Agreement shall be adjudged

unconstitutional, invalid or unenforceable by a court or competent jurisdiction,

then such a judgment shall not affect any other part or provision of this

Agreement except that part or provision so adjudged to be unconstitutional,

invalid or unenforceable. If any condition, covenant, or other provision of this
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Agreement shall be deemed invalid due to its scope or breadth, such provision

shall be deemed valid to the extentof the scope or breadth permitted by law ..

26.7. Waiver. Any waiver by any party hereto of any breach of any kind or

character what so ever by the other party, whether such waiver be direct or

implied, shall not be construed as a continuing waiver of or consent to any

subsequent breach ofthisAgreement on the part ofthe other part.

26.8. Governing Law. This Agreement shall be interpreted, construed and

enforced according to the laws of the State of Utah.

26.9. Costs ofEnforcement. In the event of default on the part of any party to

this Agreement, that party shall be liable for all costs and expenses incurred by

the other parties in enforcing the provisions of this Agreement, including but

not limited to attorneys' fees, whether or not legal action is instituted.

26.1O.FurtherDocumentation. This Agreement is entered into by both parties

with the recognition and anticipation that subsequent agreements implementing

and carrying out the provisions of this Agreement may be necessary. The

parties agree to negotiate in good faith with respect to all such future

agreements.

26.11.Estoppel Certificate. If no default has occurred in the provisions of this

Agreement and upon twenty (20) days prior written request by the PCIG or a

Subdeveloper, the City will execute an estoppel certificate to any third party,

certifying that the PCIG or a Subdeveloper, as the case may be, at that time is

not in default of the terms of this Agreement.
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26.12.No Joint Venture. This Agreement does not create a joint venture

relationship,partnership or agency relationship between the City and the PCIG..

26.13.Mutual Drafting. Each party has participated in negotiating and drafting

this Agreement and therefore no provision ofthis Agreement shall be construed

for or against either party based on which party drafted any particular portion of

this Agreement.

26.14.Authority. The parties to this Agreement each warrant that they have all

of the necessary authority to execute this Agreement. Specifically, on behalf of

the City, the signature of the Mayor of the City is affixed to this Agreement

lawfully binding the City pursuant to and is further certified as to being lawful

and binding onthe City by the signature of the City Attorney.

[Signatures on Next Page.]
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IN WITNESS WHEREOF, the parties have executed this Agreement by

their authorized representatives effective as ofthe date first written above.

CITY:

EAGLE MOUNTAIN CITY, a Utah
municipal corporation ATTEST:

)
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POLE .CANYON INVESTMENT GROUP:

o

OQUIRRH WOOD RANCH, LLC, a
Utah limited liability company

By: Shipp Ventures, Inc., a Utah
corporation, its Manager

1046624
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GSJFJV, LLC, a Utah limited liability
company

By: OQUIRRH WOOD RANCH, LLC, a Utah
limited liability company, its Manager

By: Shipp Ventures, Inc., a Utah
corporation, its Manager

By:. --u.~f----------
Nathan D. Ship ,President
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SCHEDULE ONE

DEFINED TERMS

As used in the Agreement, the words and phrases specified below shall have the

following meanings:

Act means the Municipal Land Use Development and Management Act, Utah

Code Ann. §§IO-9a-l0l, etseq. (2008).

Agreement means this Annexation and Pole Canyon Master Development

Agreement, including all of the Exhibits attached hereto.

Annexation Only Property has the meaning given to such term in the Recitals to this

Agreement.

Annexation Property has the meaning given to such term in the Recitals to this

Agreement.

Applicant means a person or entity submitting a Development Application or other

land use application with the City in connection with the PCIG Property.

Backbone Infrastructure means those improvements shown as such in the Pole

Canyon Infrastructure Plan and which are, generally, infrastructure improvements of a

comprehensive scale that are a part of the overall development of the Annexed Property

and not merely a part of the development of any particular Subdivision or Commercial Site.

Backbone Infrastructure are generally considered to be in the nature of "System

Improvements," as defined in Utah Code Ann. § 11-36-101, et seq. (2008).

Building Permit means a permit issued by the City to allow construction, erection or

structural alteration of any building, structure, private or public infrastructure on-site

infrastructure on any portion of the Project, or to construct any Off-Site Infrastructure.

Buildout means the completion of all ofthe development on all ofthe Project.
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Business Park Planning Area has the meaning given to such term in the Recitals to

this Agreement.

CC&R's means the Conditions, Covenants and Restrictions regarding certain

aspects of design and construction on the PCIG Property to be recorded in the.chain of title

on all or a portion of the PCIG Property, and shall include the Master CC&R's and all

"sub" CC&R's.

CUWCD means the Central Utah Water Conservancy District.

City means Eagle Mountain City, a Utah municipal corporation.

City Consultants means those outside consultants employed by the City in various

specialized disciplines such as traffic, hydrology or drainage for reviewing certain aspects

ofthe development.of the Project.

City's Code means the Eagle Mountain Municipal Code, which was approved by

the Council on October 7; 2008, as the same may be lawfully and properly amended from

time to time.

Commercial Planning Area has the meaning given to such term in the Recitals to

this Agreement.

Commercial Site means a portion of the Project which may include multiple

buildings that are not intended to be on individual subdivision lots and includes apartments,

shopping centers, business parks, or similar multi-building developments on portions ofthe

Project for other commercial and/or industrial developments which are allowed by the

applicable Zone as a permitted and/or conditional use.

Commercial Site Plan means the plan submitted to the City for the approval of the

development of a Commercial Site.

Community Development Area, or CDA, has the meaning given to such term in

Section 9.5.

Council means the elected City Council of the City.
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Default means a material breach of this Agreement.

Denied means a formal denial issued by the final decision-making body of the City

for a particular type ofDevelopment Application and does not include review comments or

"redlines" by City staff.

Density means the number ofResidential Dwelling Units allowed per acre in each

Planning Area.

Design Review Committee shall be the committee authorized pursuant to the

Technical Guidelines and/or Master CC&R's to consider and act upon all proposals or plans

submitted pursuant to the Technical Guidelines. The Design Review Committee shall have

such further rights and duties as are further set forth in the Technical Guidelines and Master

CC&R's.

Development Application means an application to the City for development of a

portion ofthe Project including a Subdivision, a Commercial Site, a Building Permitor any

other permit, certificate or other authorization from the City required for development of the

Project.

Development Report means a report containing the information specified in Sections

4.6 or 4.7 submitted to the City by the PCIG for the development by the PCIG of any Parcel

or for the sale of any Parcel to a Subdeveloper or the submittal of a Development

Application by a Subdeveloper pursuant to an assignment from the PCIG.

Economic Development Area, or EDA, has the meaning given to such term in

Section 9.5 of this Agreement.

Existing Applicable Building Codes means building, plumbing, mechanical,

electrical, dangerous buildings, drainage, or similar construction or safety related codes,

such as the International Building Code and the Uniform Fire Code, that are generated by a

nationally recognized construction/safety organization, or by the State or Federal

governments and are required to alleviate legitimate and bona fide harmful and noxious

uses.

Final Plat means the recordable map or other graphical representation ofland
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prepared in accordance with Utah Code Ann. § 10-9a-603 (2008), and approved by the

City, effectuating a Subdivision of any portion of the Project.

General Development Standards means the general development standards relating

to the improvement of the PCIG Property, as further set forth in the Technical Guidelines

prepared and utilized by the PCIG in connection with the development of the Project,

including without limitation, lot configuration, coverage, sizes and types, height

limitations, setbacks, building sizes, streets and streetscapes, Open Space, landscaping,

storm and other utility plans, lighting, parking, and signage.

Homeowners Association(s) means one or more associations formed pursuant to,

Utah law to perform the functions of an association ofproperty owners.

Impact Fees means those fees, assessments, exactions or payments of money

imposed by the City as a condition on development activity as specified in Utah Code Ann.

§ 11-36-101. et seq. (20081.

Intended Uses means the use of all or portions of the Project for single-family and

multi-family residential units, institutional and special services, utility related services,

automobile related uses, retail or related uses, industrial and related uses, open spaces,

parks, trails and other uses, as more fully specified in the Pole Canyon Land Use Plan

included as Exhibit 2 of the Pole Canyon Master Development Plan.

"-
Local District Act means Utah Code Ann. § 17B-I-I0l et seq. (2008).

Local District Agreement means the certain Agreement between the PCLD and the

City, as referred to in Section 9.3 and attached as Exhibit 11.

Local Park means a park that is planned and designed as an amenity to serve and

necessary for the use and convenience of a particular Planning Area (or a group ofrelated

Planning Areas) and which is not a System Improvement, but is counted towards the Open

Space requirement set forth in the City's Code and Technical Guidelines.

Master CC&R's means the CC&R's to be recorded in the chain oftitle on the entire

PCIG Property.
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Master Planned Area has the meaning given to such term in the Recitals to this

Agreement.

Maximum Residential Units means the development on the PCIG Property of a

number ofResidential Dwelling Units equal to the sum of all of the number ofResidential

Dwelling Units associated with each Neighborhood Planning Area for purposes of this

Agreement, as further identified on the Pole Canyon Master Development Plan.

Neighborhood Planning Area has the meaning given to such term in the Recitals to

this Agreement.

Non-City Agency means a governmental or quasi-governmental entity, other than

those ofthe City, which has jurisdiction over the approval of any aspect ofthe Project,

including without limitation, county or" state governmental or quasi-governmental entities

charged with oversight for transportation, health, safety, utilities, and so forth.

Notice means any notice to or from any party to this Agreement that is either

required or permitted to be given to another party.

Off-Site Infrastructure means those items ofpublic or private infrastructurewhich

may be specified in the Pole Canyon Infrastructure Plan, and which are necessary for

development of the PCIG Property such as roads, utilities, and other infrastructure and

improvements set forthin Section 9.1, that are not on the site of any portion ofthe PCIG

Property that is the subject of a Development Application.

On-Site Infrastructure means those items ofpublic or private infrastructure

specified in the Pole Canyon Infrastructure Plan or as a condition of the approval of a

Development Application that are necessary for development of the PCIG Property, such as

roads, utilities, and other infrastructure and improvements set forth in Section 9.1, that are

located on that portion ofthe PCIG Property which is subject to a Development

Application.

Open Space means those areas, whether publicly or privately owned, (a) without

any buildings or other physical improvements, except those customary and/or necessary to
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the provision ofrecreation and those permitted by the City's Code and/or Technical

Guidelines, as applicable, (b) any natural break that provides appropriate breaks from

building masses or conserves or preserves natural, historic or other amenities with social or ­

cultural values, or (c) which maintain the natural water table level or preserves wetlands.

Open Space includes, but is not limited to, those areas identified as Open Space in the Pole

Canyon Master Development Plan and/or Technical Guidelines.

Open Space Report means a report containing the information specified in Section 8.5

submitted to the City by the PCIG for the development by the PCIG of any Parcel or for the

sale of any Parcel to a Subdeveloper or the submittal of a Development Application by a

Subdeveloper pursuant to an assignment from the PCIG.

OWR means Oquirrh Wood ranch, LLC, a Utah limited liability company.

Parcel means a portion of a Planning Area located within the PCIG Property which

is intended to be developed as a particular type of Intended Use.

-r>.( ) PCIG means the Pole Canyon Investment Group, and its respective assignees or
<::

transferees as permitted by this Agreement.

Petition for Annexation has the meaning given to such term in the Recitals set forth

above, and includes the petition(s) filed by the PCIG for purposes of initiating the

annexation of the Annexation Property into the City.

Phase means the development of a portion of the Proj ect at a point in a 10gical

sequence as determined by the PCIG.

Planning Area has the meaning given to such term in the Recitals to this

Agreement.

Pole Canyon Infrastructure Plan means the portion of the Pole Canyon Master

Development Plan identified as the "Pole Canyon Infrastructure Plan," which plan is

adopted simultaneously with this Agreement, and shows the Backbone Infrastructure for

the PCIG Property, including water, roads, and other infrastructure.

.r>;
I \

\ . )<:»
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. Pole Canyon Local District (or PCLD) means the local district to be formed in

accordance with Section 9.3 of this Agreement.

Pole Canyon Master Development Plan means, as further defined in the Recitals to

this Agreement, the plan comprising this Agreement and the Exhibits to this Agreement, as

the master plan approved by the City in connection with this Agreement and the

development ofthe PCIG Property.

PCIG Property means, as set forth in the Recitals to this Agreement, the

approximately two thousand six hundred (2,600) acres either owned or controlled by the

PCIG which are a part ofAnnexed Property and which are more fully described in Exhibit

~.

Project means the development to be constructed on the PCIG Property pursuant to

this Agreement with the associated public and private facilities, Intended Uses, Densities,

Phases and all ofthe other aspects approved as part ofthis Agreement including its

Exhibits.

Public Infrastructure and Improvements has the meaning given to such term in

Section 9.1 of this Agreement.

Regional Park means a park identified in the City's capital facilities plan, and that is

intended to provide services to the community at large such that it would be considered to

be a System Improvement. Without limiting the generality ofthe foregoing, the rodeo

grounds contemplated by this Agreement to be constructed on the PCIG Property are

expressly included within the definition of a Regional Park.

Residential Dwelling Unit means, for purposes of calculating Density, a unit

intended to be occupied for residential living purposes: one single-family residential

dwelling and each separate unit in a multi-family dwelling, apartment building,

condominium or time-share equals one Residential Dwelling Unit.

SAA means Special Assessment Areas created in accordance with the the SAA Act.
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< / SAA Act means Utah Code Arm. § llA2-101 et seq. (2008).

Site Plan means the plan submitted to the City for the first stage of the approval of a

Subdivision or Commercial Development.

Special Assessment Area or SAA means an area or areas to be created as set forth

in Section 9.4 pursuant to State Law, for the purpose of funding the construction of some or

all of the On-Site Infrastructure and/or the Off-Site Infrastructure.

Subdeveloper means an entity not "related" (as defined by Internal Revenue

Service regulations) to the PCIG which purchases a Parcel for development.

Subdivision means the division of any portion of the Project into a subdivision

pursuant to procedures set forth under State Law and/or the City's Code.

Subdivision Application means the application to create a Subdivision.

Subdivision Site Plan means the plan submitted with a Subdivision Application.

Substantial Completion means a point in the progress of a construction project

where the work: has reached the point that it is sufficiently complete such that any .

remaining work will not interfere with the intended use or occupancy of the project. For

work to be substantially complete it is not required that the work be 100% complete.

System Improvement means those elements of infrastructure that are defined as

System Improvements pursuant to Utah Code Arm. §11-3 6-102(16) (2008).

Technical Guidelines means those General Development Standards and other

guidelines created, implemented, amended and enforced by the PCIG in connection with

the Project.

White Hills Subdivision has the meaning given to such term in the Recitals to this

Agreement.

WHSSD means White Hills Special Service District.

WHSSD Agreement means the certain Agreement between the PCLD, WHSSD,
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and the City, as referred to in Section 9.3 and attached as Exhibit 10.

WHWC means White Hills Water Company, a Utah corporation.

WHWC System Repairs has the meaning given to such term in Section 9.4.1 of

this Agreement.

WHWC Transition Agreement means the certain Agreement between the WHWC

and the City, as referred to in Section 16.2 and attached as Exhibit 12.
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SCHEDULE TWO

Pole Canyon Master Development Plan- Summary of Exhibits

Exhibit 1 - Annexation Property / Annexation Petitions

Exhibit 2 - Master Planned Area / Land Use Element

Exhibit 3 - PCIG Property

Exhibit 4 - Density Allocation

Exhibit 5 - Wet Utility Master Plan

Exhibit 6 - Dry Utility Master Plan

Exhibit 7 - Traffic Impact Study

Exhibit 8 - Open Space and/or Trails

Exhibit 9 - Local District Maps

Exhibit 10 -WHSSD Agreement

Exhibit 11 - Local District Agreement

Exhibit 12 - WHWC Transition Agreement

Exhibit 13 - Additional Exhibits/Maps

Exhibit 14 - Short-Form Notice ofAgreement
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