MASTER DEVELOPMENT AGREEMENT
BETWEEN
EAGLE MOUNTAIN CITY, UTAH
AND
STATE OF UTAH, SCHOOL AND INSTITUTIONAL TRUST LANDS
ADMINISTRATION

This Master Develmeent Agreement, the “Development Agreement”, is
entered into as of the 7" —— day of October, 2003, by and between Eagle
Mountain City, Utah, a Utah Municipal Corporation (the “City”) and State of Utah,
School and Institutional Trust Lands Administration (TLA) for the master planned
area known as the Trust Lands Mid-Valley and Pony Express Parcels.

The Parties deem it to be mutually beneficial, equitable and in the best
interests of their respective beneficiaries and citizens to make the exchange of
benefits and commitments herein. TLA will advance to the benefit of Eagle Mountain
land use commitments, substantial capital improvement funding for City
infrastructure, will dedicate improved land for substantial parks and open space for
public benefit and will reserve school sites for the benefit of the school district and
the community. In consideration of investment by TLA in improvements and
resources for development of the TLA land and in exchange for these benefits to the
City, and subject to compliance with the requirements of this Agreement and all
applicable development requirements, Eagle Mountain grants to TLA a permanent
conditional vesting of zoning development density rights through a Master
Development Plan, Master Development Agreement and Zoning and will grant
certain Impact Fee Credits and reimbursements for lands and funds extended by
TLA. TLA understands that as the Master Developer it has the obligation to invest
or provide for others to invest in all municipal facilities necessary to service the land
uses vested by this Agreement.

This Master Development Agreement is made with reference to the following
facts and representations of the Parties:

1. Eagle Mountain is an incorporated City located in Utah County, Utah.

2. TLA owns several parcels of land in Eagle Mountain City. Of these
parcels, the two that are expected to be developed first are the subject of this
Agreement. These two parcels are known, respectively, as the Mid-Valley Parcel,
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containing 1,188 acres, more or less, and the Pony Express Parcel, containing 151
acres, more or less (the Parcels). This Agreement only affects those two parcels
depicted on Exhibit 1 (Master Development Plan and Legal Description).

3. Both Trust Lands parcels are located entirely within the central area of the
corporate City limits of Eagle Mountain.

4. Both Trust Lands Parcels are substantially located on flat or gently sloping
terrain, and are considered by the City to be suitable and appropriate for
development.

5. Eagle Mountain is acting by and through the authority of the City Council
of Eagle Mountain pursuant to the public hearings required by the City's ordinances
for such action and upon the recommendation of the City Planning Commission and
the Public Works Board.

6. TLA is acting by and through the authority of the Board of Trustees of the
School and Institutional Trust Lands Administration.

7. Prior to this Agreement Eagle Mountain adopted a Capital Facilities Plan
which specifies certain Capital Improvements deemed necessary to the future of the
City. The Capital Improvements provided for in this Agreement are substantially
contemplated by the existing Capital Facilities Plan; however TLA acknowledges
that the Capital Facilities Plan must be amended specifically to include a “TLA sub-
area” for construction and financing of facilities.

8. TLA desires to secure for its beneficiaries a permanent vesting of
development density rights on its Mid-Valley and Pony Express Parcels.

9. Eagle Mountain desires to secure for itself and its citizens certain capital
facility Improvements, Parks and Open Space, School Sites and development
restrictions.

10. Eagle Mountain has determined that the development rights and zoning
being granted to TLA herein are substantially compatible with existing and planned
neighborhoods and consistent with the intent of the City's General Plan, and all other
current and contemplated planning, zoning and development related ordinances and
regulations.

11. TLA is entitled under the Master Development Plan and this Agreement to
develop up to 4,017 residential units and additional commercial uses on the property
described in Exhibit 1 subject to TLA’s compliance with the terms of this Agreement
and City development requirements.

12. TLA and the City have engaged in joint development planning for the area
described on Exhibit 1, which is the Master Development Plan for the Trust Lands.

13. TLA will make certain investments in the construction of Phase | of
Sweetwater Road, construction of water facilities, will dedicate certain lands for
public parks and trails and will dedicate land for a Civic Center and a water tank site,
all of which will become City infrastructure and amenities. TLA will retain certain
lands for future school sites. TLA agrees that impact fees collected from
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development of its lands will be used to fund additional public infrastructure relating
to the development of the TLA lands as well as the City at large. All these
commitments by TLA, together with certain development restrictions herein, are a
part of the consideration for the City to enter into this Agreement with TLA.

14. The City of Eagle Mountain Planning Commission, meeting on April 22,
2003 and the Public Works Board, meeting on May 7, 2003, have recommended
approval of and the City Council has approved, on May 20, 2003, TLA’s Master
Development Plan which is attached as Exhibit 1. The City and TLA wish to
preserve and to define the rights and responsibilities of each party with respect to
development of the TLA Parcels in this Master Development Agreement.

15. The parties desire to assure fair and equitable treatment for TLA and the
City under the terms and conditions of this Agreement.

16. TLA acknowledges that the City is relying on the faithful performance of
TLA of all the terms and conditions of this Agreement, including funding of the
agreed improvements, dedication of the major parks and retention of school sites.
The City acknowledges that TLA is relying upon the execution and continuing
validity of this Development Agreement and the City’s faithful performance of the
City’s obligations to respect the densities and uses on Exhibit 1 under this
Development Agreement in exchange for TLA’s existing and continued commitment
and expenditure of substantial funds for the agreed improvements, the dedication of
major parklands and the retention of school sites.

NOW, therefore, in consideration of the covenants and payments to be made by the
parties and the mutual promises the parties agree as follows:

|. DEFINITIONS:

When capitalized in this Agreement, the following terms shall have the indicated
meanings.

1. "Eagle Mountain", or, the "City"; Eagle Mountain City, Utah County, Utah as
incorporated under the laws of the State of Utah.

2. "Equivalent Residential Unit" or “ERU”; The engineering standard representing
the utility capacity or service capacity of a municipal service consumed or used by
an average residential household in Eagle Mountain City.

a3 "General Elements"; On the Master Development Plan, those elements which
may be altered and/or made more specific on subsequent Plats.
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4. "Master Development Plan” or “The Plan”; is the Master Development Plan for
the TLA property. (Exhibit 1) A master development plan is a plan that indicates,
among other things, how property will be developed, phasing, utility service, financial
feasibility, vehicular and pedestrian circulation, open space, parks and recreation,
trails and all other requirements of master development plans, See: Chapters 13 and
20 of the Eagle Mountain City Development Code.

9. "Mid-Valley Parcel": That Trust Lands parcel, comprising 1188 Acres, more or
less, and as further described on Exhibit 2.

6. "Neighborhood Parks and Open Space"; Those small parks and open space
normally required of Master Planned Developments within Eagle Mountain, the
benefits therefrom generally accruing to the adjacent neighborhood or property
owners. The cost of such parks and open space is borne by the developer as an
ordinary development improvement.

[ "Parcel"; Either the Mid-Valley or the Pony Express Parcel.
8. "The Parties"; Trust Lands Administration and Eagle Mountain.

9. "Pony Express Parcel"; That Trust Lands Parcel, comprising 151 Acres, more
or less, and as further described on Exhibit 3.

10. "Regional Parks & Trails"; As described in the Capital Facilities Plan, those
Parks and Trails areas of sufficient size or importance that the benefits therefrom
generally accrue to the entire City. The cost of such Parks and Trails is appropriately
borne by the City as a whole.

11.  "Residential Dwelling Unit" or "Dwelling Unit or Unit"; One single-family
dwelling, one townhome, one condominium unit, one apartment, one side of a
duplex, one side of a twinhome or any other partitioned space intended for the use
of one family.

12.  "Satellite Commercial Zone”; The Satellite Commercial Zone is intended to
provide space for businesses that need more of a highway or major arterial
orientation than the Commercial Core or the Business Park as defined in the City
Development Code. The Satellite Commercial Zone provides for all of the uses
included in the Commercial Core, along with automobile dealers and repair services,
large supermarkets, and other retail operations servicing more than a local
neighborhood. Satellite Commercial is not intended to allow the “strip mall” style
development. Vegetative barriers, setbacks and related requirements will be used
to prevent the appearance of wall-to-wall structures. Various building heights are
allowed.



Like the Commercial Core, the design standard for satellite commercial
requires parking to be located behind buildings and other visual barriers. The “strip
mall” and large warehouse-type retailing establishments are prohibited. Design
standards for satellite commercial areas will encourage the village or Town Center
type of design with mixed use, multilevel buildings.

13.  "School District"; Alpine School District or any successor public school district
providing and operating the public schools within Eagle Mountain.

14.  "Specific Elements"; On the Master Development Plan, those elements which
may not be altered by subsequent Plats without Amendment of the Master
Development Plan.

15.  "Sub-Parcels"; Any tract within a Parcel which will be a legally distinct tract of
land following the dedication of Parks and Right-of-Ways in this Agreement, but prior
to any development platting.

16. “Sweetwater Road Bypass Route” or the “Bypass”; A collector street
constructed, approximately as shown on Exhibit 1. In the case of Airport Road, the
first phase will function as a collector, but future phases will widen the roadway to
function as an arterial.

17.  "Town Core Residential Zone"; As defined in the Development Code, the
Town Core Residential Zone is for development of housing and other compatible
uses at higher densities near the Town center or village cores. The performance
standards of the Eagle Mountain Development Code require residential scale and
character for development within this zone. Residential neighborhoods may be
multi-family structures, attached housing or higher density single family homes.

The Town Core Residential Zone, as defined in the Development Code,
allows limited commercial uses to be located within the zone designation on a
conditional use basis. Neighborhood grocery stores (not convenience markets), and
retail sales, personal services such as barber shops or beauty salons, and
restaurants may be considered appropriate uses within this designation, along with
other commercial uses such as professional offices, fithess centers, arts and crafts
studios, galleries, and day care facilities designed to meet the needs of
neighborhood residents. The mix of commercial and residential uses must maintain
the scale and character of the neighboring residential uses. Commercial and other
conditional uses may occupy up to 10% of each project area.

18. "The Trust Lands" or “The Parcels”; The two parcels of land known as the
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Mid-Valley Parcel and the Pony Express Parcel.

19.  "Trust Lands Administration" or "TLA"; The State of Utah School and
Institutional Trust Lands Administration and/or its assigns.

20.  "Trust Lands Water Rights"; That 500 acre-foot water right, a portion of Utah
Water Right No.54-1044, as amended by approved Application for Permanent
Change of Water Number a-23069, as more particularly described in the official
records of the Utah Division of Water Rights.

21.  “Village Core (A Mixed Commercial & Residential) Zone"; As defined in the
Development Code, the Village Core is intended to provide for small commercial
areas that provide services similar to those in the Commercial Core, but for a more
limited area. As in the downtown core, commercial uses will be oriented toward
pedestrian access. The scale of commercial uses will be somewhat smaller than in
the commercial core, with structures limited to no more than three floors above
ground.

An overall density of seven units per acre in the Village Core Zone shall be
allowed in conventional neighborhoods that comply with this ordinance, and are
connected to the City’s central water and sewerage systems.

22. "Zoned Area"; The entire area in one zone within each Parcel. As shown on
Exhibit 1, a Zoned Area is the entire area distinguished by one color from other
areas. A Zoned Area may consist of "Sub-Parcels" where divided by Right-of-Ways
or Parks.

. AMENDMENT OF CAPITAL FACILITIES PLAN AND ECONOMIC IMPACT
ANALYSIS

A. Agreement Subject to Amendment of Capital Facilities Plan and Economic Impact
Analysis:

The City’s Capital Facilities Plan and Economic Analysis (the Amendment)
shall be amended to accommodate the anticipated development of the Trust Lands.
The City will undertake such Amendment immediately upon the execution of this
Agreement. TLA will reimburse the City for the reasonable cost of the Amendment
required under this Agreement. As such Amendment is a legislative process subject
to Public Hearings, the City cannot assure the outcome. Accordingly, this Agreement
is subject to the satisfactory outcome of the Amendment to both parties. In the event
of an unanticipated outcome, the Parties shall each have the absolute right to
amend or terminate this Agreement. In the case of termination, all funds in the
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Construction Escrow Agreement, together with interest, shall be returned to TLA.

B. Proposed Amendment:

The City will undertake to amend the Capital Facilities Plan and Economic
Impact Analysis (CFP-EIA) as follows:

1. Incorporation of Trust Lands into the South Service Area. The City will
incorporate the Trust Lands into the South Service Area (SSA) and impose
the SSA Impact Fee schedule upon the Trust Lands, except as modified by
the amendments contemplated by this Agreement.

2. Adoption of Regional Parklands Contribution to Parks and Recreation
System. The City will endeavor to amend the CFP-EIA so as to accommodate
the contribution of the 58-Acre Regional Park/Civic Center Parcel and the-52-
Acre Pony Express Trail Corridor Park in exchange for $1.1 Million in Parks &
Recreation Impact Fee Credit to TLA. Such Amendment will further endeavor
to maintain the existing $550.00 per ERU Parks & Recreation Trails Equity
Buy-In Impact Fee in the South Service Area before the granting of the Credit
to TLA. The Parks & Recreation Impact Fee for the Trust Lands would
therefore be $550.00 per ERU, less $1.1 Million divided by TLA's total ERU's.

3. Adoption of Bypass Road Impact Fee for Mid-Valley Parcel Sub-Service
Area. The City will endeavor to amend the CFP-EIA so as to create a sub-
service area consisting of the Trust Lands Mid-Valley Parcel (Mid-Valley
SSA). The Mid-Valley SSA will be assessed with an Impact Fee for the
purpose of constructing Phase | of the Bypass Road as shown on the Master
Development Plan. Such fee will be based upon the City Engineer's estimate
of the cost of Phase | Construction divided by the total ERU's in the Mid-
Valley Parcel. A provision for reimbursement of TLA in the event TLA funds
construction of the Bypass Roadway will be included in the impact fee
collected by the City.

4. Reimbursement of Sweetwater Road Impact Fee. The City will endeavor to
amend the CFP-EIA so as to provide for the reimbursement to TLA of
Sweetwater Road Phase | Construction Funds to TLA from impact fees being
collected for the purpose of Sweetwater Road construction.

5. Creation of South Service Area Roads. The City will endeavor to amend
the CFP-EIA so as to provide for the Phase | construction of Community
Collector and Arterial Streets serving the South Service Area. Such roads
may include those roads shown on the Master Development Plan, Exhibit 1,
as Mid-Valley Road, West Mid-Valley Road, the westerly extension of Ball
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Street across Eagle Mountain Boulevard to West Mid-Valley Road and Airport
Road.

6. Other Amendments. The City will utilize the Amendment to undertake other
matter it deems necessary to implement this Master Development Agreement.
The City may combine the Amendments described herein with other
Amendments affecting other portions of the City.

C. Deviation from Amendment Obijectives. In the event the City is unable to achieve
all of the intended amendments above, or in the event such Amendments are
achieved with variations or additions which, in TLA's sole discretion are deemed to
be unreasonable, it shall be optional with TLA to either;

1. Prior to contracts for construction of Phase | of Sweetwater Road being
approved by the City, but not later than fifteen (15) days after the final enactment of
the proposed Impact Fee Ordinance, Request a refund of the construction funds
escrowed pursuant to the Sweetwater Road Construction Escrow Agreement,
Exhibit 9, together with all interest accrued therein, in which case this Agreement
shall be terminated together with all further obligations and benefits hereunder to
both parties, or;

2. Enter into negotiations with the City to amend this Agreement in such a
manner as TLA believes will remedy or mitigate the effects of the deviation, variation
or additions. In the event such negotiations are unsuccessful, TLA may, at any time
during or after such negotiation, choose to terminate the negotiation and this
Agreement, and receive a refund of construction funds as in Option #1.

[ll. VESTING OF DEVELOPMENT DENSITY RIGHTS:

A. Development Density:

Pursuant to the execution of this Agreement by both Parties, and then subject
only to compliance with the terms of this Agreement by TLA, the Vesting Schedule
and the Acreage and density adjustment for Survey Provision below, the City agrees
that the allowable units of development and the development density ceiling for each
use described in this section and as shown on Exhibit 1 hereto in the respective
Trust Land parcels is vested for the TLA lands on Exhibit 1. Vesting is granted by
way of a Master Plan Approval and Zoning, each as further described in this
Agreement.

1. The Mid-Valley Parcel is permanently Vested with the rights to develop,
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through the Master Development Plan and the indicated Zoning, the following
allowable density and density ceiling:

a. 3564 Residential Dwelling Units Vested as:

2222 Units in 770 Acres of Town Core Residential Development Zone
1344 Units in 224 Acres of Village Core Mixed Residential &
Commercial Development Zone

b. The Commercial Development Rights Vested in:

36 Acres of Satellite Commercial Development Zone
224 Acres of Town Core Mixed Residential & Commercial Development
Zone

2. The Pony Express Parcel is permanently vested with the rights to develop,
through the Master Development Plan and the indicated Zoning, the following
densities:

a. 453 Residential Dwelling Units Vested as:
78 Units in 13 Acres of Village Core Mixed Residential &
Commercial Development Zone
375 Units in 113 Acres of Town Core Residential Development
Zone

b. The Commercial Development Rights Vested in:
13 Acres of Village Core Mixed Residential & Commercial

Development Zone

B. Vesting Schedule

Subject to the completion of all required improvements for each stage of
development, development density will vest in stages of investment contribution by
TLA in accordance with the following schedule;

1. Upon contribution by TLA of the 58-Acre Regional Park, the 52-Acre Pony
Express Trail Parkway and the 5-Acre buried water tank site, the Trust
Lands will be vested with the residential densities established by this
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Agreement, the Master Development Plan and Zoning, at 30% of the
allowable units and density ceiling in each zone in each Parcel.

Upon contribution by TLA of the Parks and the buried water tank site (as in
the preceding paragraph) and the Construction Funds for Phase | of
Sweetwater Road, all as further described herein, the Trust Lands will be
vested with the base residential densities established by this Agreement,
the Master Development Plan and Zoning at 50% of the density ceiling in
each zone in each parcel.

. Upon contribution of the Parks, the buried water tank site, the Sweetwater

Road Construction Funds (as described in the previous paragraphs) and
advancement of water system improvements, all as further described
herein, all residential densities and commercial development rights herein
will be fully vested.

C. Acreage & Density Adjustment after Survey

Within 90 Days of this Agreement TLA will submit at its expense, a certified
boundary survey for each parcel certified by a surveyor licensed in the State
of Utah. In the event of a difference in acreage from that used in this
Agreement and on the attached Master Development Plan, density and zones
will be adjusted as follows.

1.

2.

3.

Overall density for each Parcel will remain 3 Residential Units per acre.
Overall number of units will be adjusted upward or downward for and
within each Parcel and zone to reflect the actual acreage at the density
rate of 3/acre, if any.

Acreage and density adjustments will be reflected proportionately across
all parcels.

No changes in total acreage will be made to the Parklands or School Sites.

D. Development Rights Run with Land:

The rights to develop at the vested zoning only as restricted and defined in
this Agreement, will run with the land, and will inure to the benefit of the respective

Parcel.

E. Nature of Development Rights and Zoning:

1. Master Development Plan Approved. The Master Development Plan,
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Exhibit 1, attached hereto and by this reference incorporated, is herewith
approved, adopted and accepted as the Master Development Plan for the
Trust Lands.

2. Rights Granted by Approval of the Master Development Plan and
Agreement. The City and TLA agree that the execution of this Agreement and
the approval of the Master Development Plan grants and vests in the TLA all
rights to develop the Trust Lands in fulfilment of the MDP. The rights granted
to TLA under this Agreement and the MDP are both contractual and as
provided under the common law concept of “Vested Rights”. The City has
determined that the development and density rights established by this
Agreement and the MDP are consistent with the intent of the City’s General
Plan. The City finds that the Master Development Plan qualifies as a Planned
Residential Development under the provisions of Chapters XV and XVIII of
the City Development Code.

3. Zoning Approved. In addition to the rights established by the Master
Development Plan described in the foregoing section, the development rights
created by this Agreement are further established in the form of zoning of
areas as Town Core Zone, Village Core Zone or Satellite Commercial Zone,
as shown by differentially colored Zoned Areas on Exhibit 1, the Master
Development Plan. The zoning approved by the City and vested by this
Agreement, the MDP and by the other appropriate concurrent actions of the
City, is a permanent vesting of development rights in the Parcels, subject to
TLA remaining in compliance with the financial requirements of this
Agreement. Each Parcel is vested with certain total acreages of each
approved Zoned Area, the final configuration of which will be established with
Preliminary and Final Plats.

4. Duration of Development Rights. Because of the significant projected
amount of investment by Trust Lands based on the zoning vested herein, the
development rights may not be removed or diminished by future changes or
amendments to the General Plan, Zoning Map, Construction Performance
Standards, Planning and Zoning Ordinances or other administrative or
legislative action of the City, unless it becomes necessary to modify a
development standard to protect the public health or safety. In the event the
Development approved by this Agreement comes to be at variance with any
regulation or ordinance of the City, current or future, the land use shall be
permitted as a non-conforming allowed use.
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IV. MASTER DEVELOPMENT PLAN; DENSITY ALLOCATION & RESTRICTIONS
A. Development Density & Zoning Established by Master Development Plan

The Master Development Plan, Exhibit 1, establishes the development density
and Zoning for each Parcel. Each parcel is comprised of Zoned Areas with the total
acreage established by the Plan, subject to the acreage modification, if any, after
Certified Surveys are completed as described in Section IlI.C. The Zone Sub-
Parcels are illustrated in the exhibits as differentially colored areas for purposes of
establishing the approximate location and relative size of each zone. The exhibits
generally depict the final boundaries and configurations of the zones. The final zone
boundary is subject to review and interpretation and modification by the City upon
request of TLA. The boundaries generally depicted on the Map are zone boundaries
subject to change in accordance with Utah law as a rezoning of the property. Within
each Parcel, and subject to the restrictions in this Agreement, the configuration and
allocation of the development densities within Zone Sub-Parcels remains flexible,
but is subject to the approval of the City. Density may not be transferred between
the Mid-Valley and the Pony Express parcels. In addition, the specific restrictions
defined in paragraphs D.5 and D.6 of this Article must be maintained.

B. General and Specific Elements

As distinguished in this section, the Master Development Plan is specific as to
some zoning and land use elements, and general as to other elements. The Specific
Elements may not be altered by Preliminary and Final Plats unless densities have
been changed by amendments to this Master Development Plan and the rezoning
process. Site specific design and platting of the General Elements will conform to
the intent of the Plan, but will vary from the depictions therein.

1. The Plan is Specific as to:

The maximum density for each Parcel and within each Zoned Area.

The maximum number of acres of each development Zoned Area (subject
to final survey).

The approximate alignment of major transportation elements.

The minimum acreage of lands reserved for Parks and Schools.

2. The Plan is General as to:



The configuration, location and boundary of and between major land use
elements and Zone Areas; except as required specifically in Sections D.5.
and D.6 below.

The final layout of neighborhood streets.

The preliminary and final layout of residential lots and commercial parcels.
The massing and configuration of multi-family residential and commercial
development within the Village Core Zone.

C. Establishment of Zone Boundaries

Zone configurations and boundaries will be fixed, as restricted in the next
section herein, with submittal of Preliminary & Final Plats.

D. Allocation of Zones and Development Density:

As Preliminary & Final Plats are submitted for areas within the Parcels, the
development density established for each Parcel on the Exhibits will be allocated to
specific plats. The allocation of density and location of final zone boundaries is
restricted herein for the purpose of ensuring compatibility with existing
neighborhoods.

1. Mid-Valley Parcel Town-Core Residential Zoned Area: The density of the 770-
Acre Town Core Zoned Area on the Mid-Valley Parcel will not exceed 2,222 Units.
The minimum lot size for a detached single- family dwelling is 5,000 square feet and
the minimum lot width is 60 feet. Further lot restrictions at boundaries are
established on the table below.

2. Pony Express Parcel Town Core Residential Zoned Area: The density of the 113
Acre Town Core Zoned Area on the Pony Express Parcel will not exceed 375 Units.
The minimum lot size for a detached single-family dwelling is 5,000 square feet. The
minimum lot-width is 60-feet. Further lot restrictions at boundaries are on the table
below.

3. Mid-Valley Parcel Village Core Zoned Area (Mixed Commercial and High Density
Residential): The residential density of the 224-Acre Village Core Zoned Area will
not exceed 1,344 Units. The commercial density is as described in Section V. The
Zoned Area may not be located closer than 400 feet from the southern boundary of
the Mid-Valley Parcel. The Zoned Area may not be located closer than 1,000 feet
from the northern boundary of the Mid-Valley Parcel.




4. Pony Express Parcel Village Core Zoned Area (Mixed Commercial and High-
Density Residential): The residential density of the 13-Acre Village Core Zoned Area
will not exceed 78 Units. The commercial density shall be allowed under the
requirements in the Development Code for parking/landscaping and related
improvements. The Zone may not be relocated from the site depicted on Exhibit 1.

5. Platting at Boundaries. In cases where neighboring development locates platted
lots to the boundary line, TLA may also plat lots to the perimeter of its parcel. In
such case, no lot shall be less than 80% of the average size of the abutting lots. In
all other cases, a minimum of ten feet shall be retained between the platted lots and
the perimeter boundary.

6. Specific Lot Restrictions at Boundaries. The following table imposes specific lot
restrictions in the indicated locations for the purpose of compatibility with existing
neighborhoods. Exhibit 1 depicts the specific location of these restrictions.

Minimum Lot Other
Location Size Restriction Restrictions
Mid-Valley Parcel
1. Lots fronting & NE of 3-Acre Lots fronting the Road
Lake Mountain Road on the SW side must be

not less than 300 feet deep.
2. NE of Airport Road,
Lots within 400 feet
of East boundary 2-Acre

3. In quadrant NE of Airport
Road and SE of 1-Acre
Sweetwater Road North

4. Along North boundary,
West of North Sweetwater Road Lots must match size
of Ranches MDP
Lots on other side of
boundary.
5. Within 400 feet of
Southern boundary. 10,000 Square Feet
Lots
Pony Express Parcel
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1. First two rows of lots West
of Buffer Park Y2 Acre 110 Foot Width at Road
Either side of a North-
South road.

V. COMMERCIAL DEVELOPMENT:
A. 36-Acre Mid-Valley Satellite Commercial Zoned Area:

1. Location and Configuration: The Satellite Commercial Zoned Area is
located approximately as shown on Exhibit 1. However, in the event major
transportation elements, such as Airport Road, are or come to be located in
different locations or alignments as that shown, possibly due to factors
beyond the control of TLA, this Zoned Area may be relocated and
reconfigured. The 36 Acres of Satellite Commercial Zoned Area may be
allocated in areas of not less than 16 acres at appropriate locations within the
Mid-Valley Parcel, subject to the landscaped buffer requirements comprising
the buffer recommendations in the City Staff Report, Exhibit 4.

2. Development Standards: The 36-Acre Satellite Commercial Zoned Area as
entitled herein and shown on the Exhibit 1 may be developed as a regional
commercial shopping center. The building volume, height, setbacks and
parking requirements will be as currently established in the Satellite
Commercial Zone and related portions of the Development Code, or as such
standards may be amended from time to time for the Satellite Commercial
Zone or its substantial equivalent. The Parties agree that such amendments
will not substantially alter the intent established by this Agreement. The
setbacks, height restrictions and parking guidelines for such facilities shall be
substantially equivalent to that set forth in the existing City ordinances. The
Zone is intended to allow regional large scale style commercial development
to the maximum extent reasonable on the site. The parties anticipate and
agree that such development may potentially include a large food
supermarket and national “Large” retail stores. The anticipated conditional
uses include, without limitation; “Large” Commercial, Supermarkets, Gasoline
Stations, Dry-Cleaning, Offices (professional and corporate), Fast-Food
Restaurants, Restaurants, Convenience Stores, Miscellaneous Retail and
Service Establishments of all kinds.

B. Village Core Mixed Commercial and Residential Zoned Areas

1. Configuration. The Village Core Mixed Commercial and Residential Zoned
Areas, which comprise 224 acres on the Mid-Valley Parcel and 13 Acres on the
Pony Express Parcel, may contain a mix of residential and commercial elements in
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close proximity one to another. This may include commercial facilities on the bottom
floor of residential structures.

2. Development Standards. The Commercial Elements are intended to be
establishments serving residents of the City within an approximate two-mile radius of
the village core area. However, there is no prohibition on businesses that succeed in
attracting visitors. The allowed uses include restaurants, taverns and coffee shops,
convenience stores, miscellaneous retail establishments, art galleries, offices
(professional and corporate), recreational facilities, commercial equestrian facilities,
and gas stations. Prohibited uses include retail facilities in excess of 10,000 square
feet, corporate offices in excess of 10,000 square feet in one building, sexually
oriented businesses, and industrial facilities. The total square footage of commercial
establishments within the zone may not exceed 50% of the total residential square
footage reasonably expected to be completed within a year of the construction of the
commercial space. The building volume, height, setbacks and parking requirements
will be as currently established in the Satellite Commercial Zone and related portions
of the Development Code, or as such standards may be amended from time to time
for the Village Core Zone or its substantial equivalent. The Parties agree that such
amendments will not substantially alter the intent established by this Agreement.
The setbacks, height restrictions and parking guidelines for such facilities shall be
substantially equivalent to that existing in the City ordinances at the time of this
Agreement.

VI. ARCHITECTURAL CONTROL, COMPLIANCE WITH CHAPTER 12
A. Residential Architectural Guidelines

1. TLA agrees that Architectural controls will comply with Chapter 12 of the
City Development Code or its successors, if any, unless or until TLA or its successor
submits and the City approves an alternate set of Architectural Guidelines.

2. Attached (multi-family) housing will be constructed with masonry external
materials. Fifty percent of the detached (single-family) housing will be constructed
with a minimum of 25% external masonry materials on the fronts and sides of
homes. External masonry materials include stucco, brick, stone, Hardy Plank (™) or
other masonry materials which may be approved by the City. Roofing must be rated
at least 30-years.

B. Commercial Architectural Guidelines

The Trust Lands Commercial Development will be subject to such
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architectural guidelines as shall exist in the City at the time of development, unless
or until TLA submits and the City approves an alternate set of Architectural
Guidelines.

VIl. ASSIGNMENT OF RIGHTS & OBLIGATIONS, TRANSFER & SUBDIVISION
OF PARCELS

The development rights and the rights to receive impact fee credits created
herein are vested in the Trust Lands and may be assigned with the sale of all of the
parcels of the land upon notice to the City in the form of Exhibit #5. Notice of the
proposed transfer must be received by the City not later than 30 days prior to the
conveyance of title for the conveyance to be allowed as a legal subdivision of the
parcel. The obligations created herein may only be assigned as described in this
section.

A. Initial Dedications of Land & Water Rights

The initial obligations herein to dedicate parklands and bank water rights, as
specified in Sections VIII and XIV, are the sole obligation of TLA and may not be
assigned.

B. Construction Funding Obligations

The construction funding obligations created herein may be assigned with sale of
all the Trust Lands, or upon approval by the City of an application for apportionment
or assignment of the construction obligations. In any such case, the Vesting
Schedule in Section Il will apply, such that the assignee may only achieve complete
vesting through complete performance of the obligations herein. In the event of sale
of a portion of the Trust Lands, TLA will remain jointly and severally liable for any
then unfunded portions of the construction obligations, unless otherwise agreed by
the City.

C. Assignment of School Site Obligations

TLA may propose to the City an Agreement with the Buyer of a parcel
containing a proposed School Site which designates the City as a beneficiary and
which proposes a means for assuring sale for fair market value to the District. If the
City approves the Agreement then TLA may be released of further obligations or
liability for the siting, preservation and sale of the affected School Site.

D. Sale of Sub-Parcels
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The initial dedications of Parks and Right-of-Ways provided in this Agreement
will result in the Parcels being divided into Sub-Parcels. After the initial dedications
described above, and upon timely filing with the City of the Notice in Exhibit #5, TLA
may sell any of the remaining Sub-Parcels. In such event, the buyer of the
respective Sub-Parcel would assume all benefits and responsibilities of TLA, as
regards the specific parcel, under this Agreement. TLA will remain responsible for all
such obligations on the unsold Sub-Parcels, and jointly and severally responsible for
any then unfulfilled funding obligations and school site obligations created by this
Agreement, unless specifically released by the City from such obligations.

D. Further Subdivision and Sale:
The Trust Lands may be further subdivided and sold as follows:

1. The dedication to the City of the Parks and right-of-ways described in this
Agreement will require no further approvals.

2. The platting and sale of School Sites will only require review by the City as
to form and provision of Utilities and Roads and other customary reviews
of School Sites.

3. The land may be subdivided pursuant to Plats submitted in the following
minimum acreages:

Minimum Preliminary Plat Acreages:

Description Minimum Acres
Pony Express Town Core Zone: 20
Mid-Valley Town Core Zone: 40

Pony Express Village Core Zone: 18
Mid-Valley Village Core Zone: 20
Mid-Valley Satellite Commercial Zone: 16
Remainder Parcels in each zone: No Minimum

4. In the alternative, subdivision and sale of substantial parcels may be
approved by the City on a case by case basis upon application made to the City and
the approval thereof, demonstrating the means by which the obligations and
commitments made herein are preserved. The application shall be in the form
attached as Exhibit 5.

VIIl. DEDICATION OF PARKLANDS
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A. Parkland Contributions:

Subsequent to the successful completion of the Revised Capital Facilities
Plan and Economic Impact Analysis as described in Section Il, TLA will dedicate to
the City by patent, within 60 days, the Pony Express Trail Parks, totaling 52 Acres,
and the Regional Park & Civic/Community Center, totaling 58 Acres, each as
described and restricted in Exhibits 6 & 7.

B. Impact Fee Credits:

In exchange for the land value of the Parkland Dedication in the amount of
$1.1 million, and subsequent to the Revised Capital Facilities Plan and Economic
Impact Analysis as described in Section I, the City will grant TLA $1.1 million in
Impact Fee Credit to apply to the equity buy-in portion of future Parks and
Recreation Impact Fees. The Credit shall not exceed $442 per ERU. Unless the City
raises Parks and Recreation impact fees on a City-wide basis, the City will impose
the same Parks and Recreation Impact Fee currently imposed on the South Service
Area, which is $550 per ERU. The Credit will be apportioned ratably to all TLA
Equivalent Residential Units (ERU’s) by dividing $1.1 million by TLA’s total
residential ERU’s, and then apportioning the Credit across all the ERU's. In the
event of an increase or reduction in total ERU’s from that entitled herein, the Credit
will be divided by the revised total. TLA’'s Commercial ERU’s will not be used in the
calculation, and will therefore not receive any of the Impact Fee Credit. In any case,
the Credit will be fixed at a monetary total of $1.1 million. Once the City has
foregone and TLA has benefited from the use of $1.1 million in such Credit, no
further Credit will exist.

IX. WATER SYSTEM IMPROVEMENTS

Pursuant to this Agreement and the successful Amendment of the Capital
Facilities Plan and Economic Impact Analysis as described in Section Il, TLA will
advance, after July 1%, 2004 but prior to June 30, 2005, $750,000 as an advance as
against future Water Impact Fees from development of TLA lands. The funds will be
applied to the first $750,000 in water impact fees which would become due as the
Trust Lands are developed.

The parties agree that these advanced funds, together with Water Impact Fees
paid in the normal course of development, shall meet TLA's obligation for buy-in to
the City’s existing and future off-site water source development and storage
facilities.

19



The City will use the funds in construction of the most efficient and beneficial
source and storage improvements to its water system so as to deliver adequate flow
and storage for development of at least the first 553 Trust Lands ERU's. The City
may combine the funds with other sources of capital so as to construct more
substantial facilities, so long as such combination does not delay the availability of
the system for use by TLA.

As a prerequisite to the payment by TLA of $750,000.00 for water system
improvements, prior to May 30, 2004, the City will provide TLA with engineering
data, sufficient for review by a qualified Civil Engineer, demonstrating either that a.
the City's then existing water system contains adequate source, storage and fire-
flow capacity to service TLA's first 553 Units (on the Mid-Valley Parcel) or the
proposed improvements, to be completed prior to June 30, 2005, will allow the City
to provide the necessary water service to the TLA Mid-Valley Parcel for the first 553
Units.

TLA acknowledges that it is responsible for the construction of the water
distribution system to City standards within its lands. The City acknowledges that it
will be responsible for delivery of the required flows to the boundary of the TLA
lands.

At the time TLA advances the funds, it will notify the City of its election to
negotiate a reimbursement agreement, which shall not be unreasonably denied, or
to receive Impact Fee Credit the payment of $750,000.00 as provided above.

In the event TLA elects reimbursement, the City shall reimburse TLA from 100%
of water impact fees collected for equity buy-in for water facilities constructed using
the water system funds paid by TLA and from development of the Trust Lands until
TLA has been reimbursed $750,000. The City shall provide an accounting within 180
days of each half-year ending June 30 and December 31%, together with payment of
fees collected during that period within sixty (60) days of the end of the accounting
period.

In the event TLA elects to take impact fee Credit earned under this section, the
first $750,000 which would normally come due from development of the Trust Lands
in water impact fees will be applied by the City per ERU to the first 553 ERU’s
developed on the trust lands.

X. SWEETWATER ROAD CONSTRUCTION REIMBURSEMENT:
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The City will reimburse TLA for the actual cost of designh and construction of
Sweetwater Road, Phase |, from that portion of the Streets Impact Fees being
collected by the City for the construction of Sweetwater Road Phase I.

Prior to September 1, 2003, the City will provide TLA an accounting of such fees
as collected for Sweetwater Road North through December 31, 2002, and all such
funds will be contributed to the Construction Escrow Account prior to
commencement of construction. Thereafter, the City will provide an accounting
within 180 days of the end of each "% Fiscal Year (December 31 and June 30), and
will either reimburse TLA or contribute to the Construction Escrow Account, as
appropriate, so long as the Sweetwater Road impact fee is collected by the City.

Upon Completion of the Sweetwater Road Phase | construction, the City
Engineer will certify to the City and TLA the total actual cost. The City will continue
to collect and repay to TLA the Sweetwater Road impact fees until the actual cost
has been reimbursed. Once TLA has been reimbursed, the City will cease collection
of the particular portion of the streets impact fee attributable to the phase of
construction funded by TLA from all lands, including the Trust Lands.

Xl. SWEETWATER ROAD CONSTRUCTION

A. Construction Agreement and Escrow Agreement. Attached are Exhibit 8,
Sweetwater Road Design and Construction Management Agreement and Exhibit 9,
Sweetwater Road Construction Escrow Agreement. These Agreements specify
certain procedures regarding the funding, contracting and construction of
Sweetwater Road, Phase I.

B. Right of Ways. The City has previously acquired a 90-foot right-of-way for
Sweetwater Road through the Trust Lands. The Parties have agreed that the
northerly portion of this alignment will be adjusted so as to preserve the historic
Pony Express Trail. TLA and the City will cooperate in the adjustment of this right-of-
way, which adjustment will involve the City granting back the existing right-of-way
and TLA granting a replacement. Simultaneously, TLA will grant all necessary utility
easements within the existing right-of-way. This process will require the City to
advertise and hold a public hearing to assure that the vacation of the right-of-way is
in the public interest.

C. Design. The Parties have agreed to designs for Phase | and Phase Il construction
of Sweetwater Road as it traverses the Mid-Valley Parcel. The Horizontal Design is
shown on Exhibit 10 at a scale of 1" = 80".
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D. Advancement of Funds by TLA.

1. TLA has funded, through the City, the design and pre-construction
engineering of the project.

2. TLA has deposited to a Construction Escrow Account $1 million of the
major construction funds for Sweetwater Road, to be administered by the City
in accordance with the terms of the Construction Escrow Agreement. Upon
the successful amendment of the City's Capital Facilities Plan and Economic
Impact Analysis, as described in Section II, TLA will, within 30 days of the
date of this Agreement, deposit the remaining major road construction funds,
in the amount of $1,000,000.00.

3. As the Construction Escrow Agreement provides, Construction Contracts
will not be let and construction will not commence unless or until the City has
successfully amended its Capital Facilities Plan and Economic Impact
Analysis, as proposed in this Agreement. In the event the City is unable to
complete such Amendment prior to October 22, 2003, TLA may request a
refund, together with accumulated interest, of the funds deposited by TLA.

E. Advancement of Funds by the City.

Upon the successful amendment of the City's Capital Facilities Plan
and Economic Impact Analysis, as described in Section I, the City will, within
30 days or at the commencement of construction of Phase 1, deposit all
Streets Impact Fees apportioned to Sweetwater Road for which it can
reasonably account into the Construction Escrow Account.

XIl. THE BYPASS ROUTE

A. Anticipated Future Change of Classification and Design Speed

Sweetwater Road Phase | will function as a City Collector street, connecting
the existing improvements to Sweetwater Road North to the Pony Express Parkway.
The posted and allowed speed of the roadway will be approximately 35 MPH. At
some time in the future, the anticipated Phase Il improvements to the southerly
portions of Sweetwater Road will reduce the design speed to approximately 25
MPH, and the road will function more as a Neighborhood Collector than a City
Collector Street. Such improvements will include stop signs at intersections as close
as 400-foot intervals, bulb-out traffic calming curbs and direct driveway access onto
the street from residences.
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B. Events Requiring Construction of Bypass Route.

At such time as TLA proposes to either construct development with direct
driveway access onto Sweetwater Road or to place stop signs at less than 1,000
foot intervals thereon, it shall be required to construct Phase | of the Bypass Route
as shown on Exhibit 1. In the Alignment described on Exhibit 11, the construction of
Phase | of the Bypass Road shall be completed before either of the events
described above in paragraph XII A. are allowed.

C. Bypass Route Impact Fee.

As described in Section Il, the City will create transportation sub-areas for
impact fees on the Trust Lands Mid-Valley Parcel and collect an impact fee for the
construction of Phase | of the Bypass Road. At the time the construction is required,
the City will contribute the collected impact fees for the Phase | bypass Route Road
construction.

D. Bypass Route Standards.

The Phase | Construction requirement for the bypass road shall be
substantially that of Phase | of a City Collector. Phase | consists either of 12-feet of
paved travel lane in each direction, separated by a median. At build-out, or Phase |,
a City Collector consists of an 11-foot wide travel lane in each direction, with an 8-
foot wide parking/emergency strip along the outside of the travel lane. This means
the finished roadway has a total 19-feet of paved surface in each direction, for a total
38-feet of roadway, usually divided by a 14-foot (outside dimension), 11-foot (inside
dimension) median strip. The finished roadway also has 30 inch curbs and
sidewalks or urban trails along the outside and requires a ninety-foot right-of-way.

E. Airport Road Portion.

A portion of the bypass route is a portion of Airport Road, a future major
arterial street. The requirements for the Bypass Route portion of Airport Road are
the same as Phase | construction of a collector. Such improvements can function as
the center lanes of the future arterial.

F. Dedication of Bypass Route Right-of-Way.

Within 180 days of this Agreement, and pursuant to the successful
Amendment of the Capital Facilities Plan and Economic Impact Analysis, TLA will
grant a 90-foot wide right-of-way for the Bypass Route to the City.

Where the Bypass Route runs along the boundary of the Mid-Valley Parcel,
TLA will grant the City three abutting, parallel parcels. The first parcel (#1), along the
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boundary, will be ten feet in width. The second parcel (#2) will be 35-feet in width
and the third (#3), 55-feet in width, for a total width of 100 feet. In the event the
neighboring landowner cooperates with TLA and the City in the construction of the
Bypass Route, including dedication of half the right-of-way, or 45 feet, then the City
will deed back to TLA Parcel #3, retaining Parcels #1 and #2, totaling 45 feet in
width. In the event of non-cooperation by the neighbor, the City will deed back to
TLA Parcel #1, the ten foot strip along the boundary, and will retain the 90-feet in
Parcels #2 and #3 for construction of the Roadway.

Exhibit 12 is a summary of Road Standards and Classifications referred to in this
Agreement.

Xlll. WATER RIGHTS

TLA is the owner of an annual 500-acre-foot portion of Utah Water Right
No.54-1044, as amended by approved Application for Permanent Change of Water
Number a-23069, as more particularly described in the official records of the Utah
Division of Water Rights. TLA has provided these water rights for development of its
lands under the water agreement in Exhibit #14. Subsequent to the development of
the Phases for which the first 500 acre-feet will provide water, TLA is required to
provide additional water rights in the quantities required of all developers in the City
for additional development. In the event the City amends its requirements for the
provision of water rights, including acquisition by the City of water rights for the
benefit of the City at large, TLA shall be treated as all other land owners within the
City as regards such rights.

XIV. REGIONAL PARK, CIVIC CENTER & PONY EXPRESS TRAIL PARKS

Dedication: Within 180 days of the execution of this Agreement and
subsequent to the successful Amendment of the Capital Facilities Plan and
Economic Impact Analysis as proposed in Section Il, the Pony Express Trail
Parkways (the Parkways) will be dedicated by Patent to the City. The Parkways
consist of 10 Acres on the Pony Express Parcel and 42 Acres on the Mid-Valley
Parcel, substantially as depicted on Exhibit 1. The land will be deed restricted as
shown on Exhibit 13, to assure preservation as public parklands, assure
improvements as agreed herein, and to provide for reversion to TLA in the event of
abandonment or attempted sale by the City.

Nature of Restrictions: The Parties agree that the objective of the Pony
Express Park dedication is the preservation of the existing Pony Express Trail, as
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has been improved through the years as the Lehi-Fairfield Road. The existing
features, including the tall brush along the sides of the trail, the fencelines, the
borrow ditches and even the large aggregate surface of the roadway, are considered
to have historical and scenic value. Similarly, the 200-foot wide parkway being
dedicated by TLA is intended to preserve a swath of land in a native or "restored
native" condition, excepting only the installation of a paved urban trail on a portion of
the existing roadway. The native condition of Cedar Valley was semi-arid grassland.
The Parties agree that the Parkway is not intended to become formally landscaped
urban parkland, but may be reseeded with appropriate native grasses and
maintained for the value of open space, view corridor and wildlife migration.

Within 180 days of the execution of this Agreement, and subsequent to the
successful Amendment of the Capital Facilities Plan and Economic Impact Analysis
as described in Section Il a patent to the 58-acre Type | Regional Park, substantially
as shown on Exhibit 1, will be dedicated to the City. The land will be deed restricted
as shown on Exhibit 13, to assure preservation as public parklands, to assure
improvements as agreed herein and to provide for reversion of title to TLA in the
event of abandonment or attempted sale by the City to a private entity.

TLA has agreed that up to 10-acres of the Park, in the location depicted on
the Master Plan, may be used for a City Civic Center, including a Town Hall, Library
and recreational facilities. The site may not be used for Public Works type facilities.

TLA will grant to the City, through Exchange Patent as shown on Exhibit 13,
certain Park areas subject to the conditions contained herein. These Parks are:

1. Mid-Valley Regional Park 58 Acres
(May include 10-acre Civic Center)
2. Pony Express Trail Park, North (Mid-Valley) 42 Acres
3. Pony Express Trail Park, South (Pony Express) 10 Acres
A. Park Master Plans

1 Within 120 days of this Agreement, TLA will provide detailed Master Plans for
the Pony Express Parks, including Trail Design, planting plans and improvement
cost estimates.

2 Within sixty days of this Agreement TLA will provide a concept Master Plan to
the City at its sole expense for the Regional Park. The City will use its best efforts,
within available funds, to retain a consultant to develop a detailed Master Plan for
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the Regional Park by June 30, 2004. TLA will contribute $20,000 in cash for use of
the City to fund the study toward this detailed plan. The City will provide TLA with
Notice of Intent to proceed with consultant selection and the opportunity to advise
and consult on the scope of work, proposed and final plans for the park.

B. Lehi-Fairfield Road Vacation.

The parties intend that the historic route of the Pony Express and Overland
Stage, which is now known as the Lehi-Fairfield Road, will be preserved and
enhanced as a non-vehicular trail, to be the centerpiece of the Pony Express Trail
Park. This will require the vacation of the existing public roadway. The parties agree
to cooperate in the process for such vacation, and acknowledge that such process
may be lengthy and uncertain and may be accomplished in sections rather than all
at once. The Parties agree to proceed immediately with vacation of the portion of the
Lehi-Fairfield Road crossing the Mid-Valley Parcel. The Parties agree to proceed
with vacation of the portion crossing the Pony Express Parcel at such time as the
roads shown on Exhibit #1 as West Pony Express and West Ball Street are
constructed. Such vacation may be considerably later than vacation of the first
portion.

The Parties intend that construction of Sweetwater Road and subsequent
construction of West Pony Express and North Pony Express Streets, as shown on
Exhibit #1, will effectively replace the existing vehicular access across the Lehi-
Fairfield Road where it traverses the Trust Lands, except for the road intersections
depicted on Exhibit 10.

TLA agrees to grant such easements as will be necessary to preserve access
to existing utilities within the Lehi-Fairfield Roadway.

C. Park Concepts:
The Parties agree to the following conceptual guidelines for the Park areas:

1. Regional Park: The Regional Park is intended to be a traditional City Park
with traditional irrigated landscaping, broad areas of lawn and large shade trees.
Appropriate areas will be devoted to playing fields, playgrounds, recreational
amenities, music amphitheater, parking and other recreation facilities.

2. Pony Express Trail Parks: The Pony Express Trail Parks are intended to
preserve, to the extent reasonably possible, the character of the historic route of the
Pony Express and Overland Stage Trails. Accordingly, the approximately 200-foot
wide swath of Parkland, which may vary from 160 to 240 feet in width, will be
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restored to a condition approximating the native grass community which existed in
Cedar Valley historically, and which may be expected to survive without irrigation.
The swath will preserve a view corridor and a wildlife migration corridor and
evidence of historic use for the public and for future archeologic investigations.

The roadway itself, as the historic route of the trails, will be used as both an
improved urban trail and a natural surfaced equestrian trail. To the extent
reasonably possible, existing roadside features, including fenceposts, tall brush and
road swales, will also be preserved.

3. Civic-Center: The Parties intend that the Civic Center be carefully
integrated with, and not detract from, the Park environment. The Parties intend that
the Civic Center include a Town Hall, Library, Swimming Pool and other municipal
facilities.

4. Pony Express Trail Park crossing Regional Park: The Parties intend that,
where the Pony Express Trail Park crosses the Regional Park, the irrigated
landscape may encroach within the approximate 200-foot wide parkway, such that
the two areas of the Park do not seem unduly separated by the trail. The parties do
intend that the trail itself, and such existing roadside features as may be deemed
valuable, be preserved and not regraded.

D. Roads Across Pony Express Trail Park, Mid-Valley Parcel:

Exhibit 1 shows several road crossings over the Pony Express Park. Right-of-
Ways for these crossings will be retained by TLA from the Park dedication.

E. Improvement Commitments

1. North Pony Express Trail Parks: If the segment of the Lehi-Fairfield Road
intended for public road vacation has been vacated by the City, TLA will, prior to or
with the Platting of its 100th building lot or residential unit in the Mid-Valley Parcel,
complete the trails and planting as shown on the Pony Express Trail Park Plan. TLA
will escrow the funds required for trail improvements to assure that development
may continue beyond the 100" unit limitation in this paragraph, if the trail
improvements cannot be completed. The amount required to be escrowed for trail
improvements shall be limited to an amount not to exceed 120% of the amount of
the improvement cost estimate provided for in paragraph XIV.A.1 as adjusted for
construction cost increases from the date of the cost estimate. The Trails will be an
eight-foot-wide paved trail and an eight to twelve foot wide equestrian trail, both
located on the existing roadbed of the Lehi-Fairfield Road. The planting will be
native grasses within the parkway area which can be expected to survive without
irrigation following establishment, which may require temporary irrigation.
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2. South Pony Express Park: TLA will, prior to the platting of its 50th lot or
residential unit in the Pony Express Parcel, complete the trails and planting as
shown on the Pony Express Trail Park Plan. The Trails will be an eight-foot-wide
paved trail and an eight to twelve foot wide equestrian trail, both located on the
existing roadbed of the Lehi-Fairfield Road. The planting will be native grasses
within the parkway area which can be expected to survive without irrigation following
establishment, which may require temporary irrigation.

3. Regional Park: The City will make a best effort to complete phased
improvements to the Regional Park in accordance with the mutually developed Park
Master Plan described above. The City will not violate any of the Covenants made
herein regarding improvement and use of the Regional Park or the Civic Center.

F. Use and Improvement Covenants:

In addition to the restrictions contained in the Exchange Patent, the City
covenants with TLA to permanently restrict the improvements and uses it and others
make to and of the Parks as follows.

G. Regional Park:

Exhibit #1 shows the location and configuration of a Regional Park and Civic
Center located on the Mid-Valley Parcel. The Park is 58 acres, 10-acres of which
may be used for a Civic Center.

The following table establishes the allowed and prohibited uses under this
Covenant:

Allowed Improvements and Uses:

1. Traditional Park and drought resistant Landscaping with Lawn, Trees,
Shrubs & Flowers;

2. Sports active recreation facilities such as tennis courts, skateboard park,
basketball courts, etc. and related improvements;

3. Parking, not to exceed 200,000 square feet, including parking access
roadways, and not to encroach more than 100 feet into the Park from any exterior
side;

4. Other park related activities including, but not limited to, Amphitheater or
other Music/Performance facility;

5. Municipally owned Underground Ultilities, collection lines, lift stations, etc.,
that do not create hazards, noise or odor problems;
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6. Swimming Pool and Related Facilities;

7. Maintenance and storage facilities directly related to Park facilities and
landscaping;

8. Greenhouses used for Park Plantings, not to exceed 10,000 square feet in
area,

9. Snack bars, restaurants or other minor concessions directly related to Park
use, not oriented toward any exterior street, not to exceed 20,000 total square feet in
building area, ponds for stormwater control uses, and all other recreational uses
consistent with the allowed use, which is not expressly prohibited below.

Prohibited Improvements and Uses:

1. Any combination of improvements which, taken as a whole, result in less
than 70% of the Park, less the Civic Center area, remaining in lawn and trees.
Playing fields may be included as lawn for this purpose.

2. Any combination of improvements which, taken as a whole, result in more
than 20% of the Park, less the Civic Center area, being hard surfaced. Hard
surfaces shall include all parking area, access roads, sidewalks, paved trails, all
pavement and concrete for any purpose, all rooftops, and any other impervious
surface. Hard surface may therefore not exceed 9.6 acres or 418,000 square feet
outside the Civic Center area (48 acres).

3. Overhead utilities of any kind.

4. Public works facilities, including maintenance sheds, vehicle storage,
equipment storage, sewer treatment, repair shops and any other related use.

5. Commercial Uses other than the minor concessions described under
allowed uses.

6. Advertising not directly related or accessory to the use of the Park.

H. Civic Center Area:

As to the ten-acre area shown on Exhibit 1 which may be used by the City as
a Civic Center:

Allowed Improvements and Uses:

1. Library and City Offices.



2. Recreation Amenities, including Swimming Pool, Tennis Court, Fitness
Center and related parking.

3. Public Safety (Fire and Police) uses.

Prohibited Improvements and Uses:

1. Overhead utilities of any kind.

2. Public works facilities, including maintenance sheds, vehicle storage,
equipment storage, sewer treatment (except water recycling facilities), repair shops
and any other related use.

3. Commercial Uses other than minor concessions.
l. Pony Express Trail Park:

Allowed Improvements and Uses:

1. Drought Resistant Landscaping with Native and Adapted Plant Material

2. Where the Trail Park traverses the Regional Park, traditional irrigated Park
landscaping.

3. Interpretive Displays related to the History of the Trail.
4. Picnic pavilions and shade structures.
5. Trail amenities including water fountains, water troughs.

6. Trailhead Vehicle and Horse-Trailer Parking, not to exceed 100,000 square
feet.

7. Amphitheater or other Music/Performance facility.

8. Municipally owned Underground Utilities that do not create hazards, noise
or odor problems.

9. Existing utilities and easements.

10. Maintenance and storage facilities directly related to Park facilities and
landscaping.

11. Any other use consistent with investigations of the history of the Pony
Express trail and Overland stage route.

Prohibited Improvements and Uses:
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1. Improvements not shown on the Pony Express Trail Park Master Plan.

2. Any combination of improvements which, taken as a whole, result in less
than 95% of the Park, remaining in natural open space.

3. Any combination of improvements which, taken as a whole, result in more
than 5% of the Park, being hard surfaced. Hard surfaces shall include all parking
area, access roads, sidewalks, paved trails, all pavement and concrete for any
purpose, all rooftops, and any other impervious surface

4. Overhead utilities of any kind, excepting the existing UP&L power line in its
existing condition. Upgrade of the power line with steel poles is not allowed.

5. Additional Private utilities or pipelines of any kind.

6. Public works facilities, including maintenance sheds, vehicle storage,
equipment storage, sewer treatment, repair shops and any other related use.

7. Commerciai Advertising of any kind.

XV. School Sites

1. Sites Reserved:

TLA will reserve no fewer than three school sites; two on the Mid-Valley
Parcel totaling no less than 48 acres and one on the Pony Express Parcel no
smaller than 12 acres. TLA, the City and the District may agree upon different
locations and configurations than those depicted on Exhibit 1. The sites will
be made available for purchase by the School District for fair market value.

2. Notification of District and Timeframe.

TLA has notified the District of these school sites. Upon execution of
this Agreement, TLA will notify the District in writing of the availability of the
sites. TLA will retain the sites, substantially as shown on Exhibit 1,(or such
relocated and/or reconfigured sites as the City, the District and TLA may
agree) for the potential purchase by the School District for the following
periods.

a. The 36-Acre site and the 12-acre site shown on the Mid-Valley
Parcel will be held for at least 48-months from the date of substantial
completion of the first subdivision on the Mid-Valley Parcel.

b. The 12-Acre School Site located on the Pony Express Parcel will be
held for a period of at least 48-months from the date of substantial
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completion of the first subdivision on the Pony Express Parcel.
3. Failure to Purchase.

If, after the offer period has elapsed for any site, and the District
chooses not to purchase a site, TLA, at its option, may either reconfigure
development onto the site as allowed herein or may offer sale of the site to
the City.

In the event of reconfigured development, the maximum densities
created herein for the entire Parcel will apply. TLA may configure some of the
allowed density onto the site, reducing development density per-acre but
without change to total density.

In the event of sale to the City, TLA would deed-restrict the parcel to
use for public purposes, and would not allow re-sale to private entities.

XVI. PLAT AND DEVELOPMENT REQUIREMENTS OF TLA

TLA will comply with all applicable City standards for Preliminary Plats, Final
Plats and Construction Improvements. In the event such standards have been
amended by the City prior to submittal of plans, and such Amendments do not
materially impact the ability of TLA to develop the densities vested herein, TLA will
be required to conform to the Amended requirements. In the event such
requirements would materially impact the development densities herein, TLA will be
required to substantially meet the requirements existing at the date of this
Agreement, unless the then current standard is necessary to protect the health or
safety of the public.

XVIl. OTHER OBLIGATIONS OF THE CITY

In addition to obligations and commitments made elsewhere in this
Agreement, the City agrees to be bound by and to the following obligations:

A. Development of Trust Lands
The City is, by this Agreement and subject to the TLA and its successors in
interest complying with the financial and development requirements of the City,

Vesting the right to develop the residential dwelling unit densities and commercial
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development as shown on Exhibit 1 and as described elsewhere in this Agreement.
The City will in good faith process all subsequent completed applications for
Preliminary and Final Plats and Building Permits in accordance with the procedures
established by the City, subject to the City having available utility capacity. The City
will expeditiously process all such applications, and will not unreasonably withhold
approval thereof.

B. Amendments and Ordinances

The City agrees that the development rights vested herein are permanent,
and will survive any and all amendments of existing general plans, development
codes, zoning maps and other ordinances, or adoption of future general plans,
development codes, zoning maps, performance standards and all other ordinances
by the City, except for generally applicable amendments to the City ordinances or
new requirements expressly necessary for the protection of the safety of persons or
property in the City. To the extent any such amendments or ordinances are in
conflict with this Agreement, the City agrees that the development rights vested
herein are unaltered and will continue, if necessary, as non-conforming Vested
Development Rights to the extent allowed by Utah law.

C. Water Rights

The City agrees that it will accept dedication from TLA of the Water Rights
described in the Water Banking Resolution which is Exhibit 14. The City will hold
such rights for the benefit of development of the Trust Lands. The City will
diligently file applications and information required by the State Engineer to
properly preserve the benefit of the Water Right for the Trust Lands.

The City will accept the dedicated rights for the first phases of development of
the Trust Lands in accordance with the requirements of Ordinance # 00-05,
adopted by the Eagle Mountain City Council on April 18, 2000 or its successor
ordinances. Subject to the other provisions of this Agreement, the City will allow
TLA to commence development on the basis of the existing water rights and may
not withhold development of the first Phases on the basis of water rights until the
dedicated rights are fully utilized.

XVIll. GENERAL ROAD PROVISIONS
A. Right-of-Way Dedications:
Exhibit "1" shows major collector and arterial roads that benefit the entire City
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as well as the Trust Lands. TLA is responsible for dedication of 90-foot wide right-of-
ways for major roads. The City is responsible for acquisition of additional right-of-
ways, if necessary, and its portion of the construction costs.

B. Sweetwater Road Phase |l Construction.

The Parties have agreed to a design for Phase Il (Exhibit 10, Page 2)
Construction of Sweetwater Road, which alignment is depicted on Exhibit 1. The
obligation to fund Phase Il construction will run with the development of abutting
lands in increments not less than that necessary to connect and complete Phase |l
improvements between and to successive intersections.

It is anticipated that the North Section of Sweetwater Road, from the
intersection of Airport Road to the north line of the Mid-Valley Parcel will be
improved, in the future, to a standard similar to the Pony Express Parkway roadway
to the north of the Mid-Valley Parcel. As the abutting landowner, TLA is responsible
for Phase |l improvements to complete a standard City Collector at such time as
TLA develops the abutting lands. Further improvements, to the level of a City Arterial
or greater, are the responsibility of the City. Right-of-way wider than the existing 90
feet will also be the responsibility of the City, and will be purchased from TLA, if
necessary, at the then fair market value of the land.

C. Airport Road.

Airport Road, as shown on Exhibit 1, will be a major, high-speed arterial road
benefiting the entire community. Within 90 days after execution of this Agreement,
TLA will dedicate a 95 foot wide right-of-way for Airport Road to the City, without
compensation because the right-of-way will expressly benefit the TLA land. The
remaining acreage necessary to provide a total of 206 feet of ROW will be dedicated
to the City and TLA will be granted Impact Fee Credit for the value of the acreage at
$10,000.00 per acre.

D. Mid-Valley Road

Exhibit 1 shows the approximate location of a connection from Sweetwater
Road through the Mid-Valley Parcel to Eagle Mountain Boulevard, labeled as Mid-
Valley Road. The City agrees that this roadway will be built either as an arterial or as
a collector, to show this road on its Streets Plan, or equivalent, and to require any
proposed development in the area to provide for the roadway. The roadway will be
improved to at least the standards of a City Collector.



The City agrees to include this roadway in the proposed Amendment to the
Capital Facilities Plan and Economic Impact Analysis described in Section Il, so as
to have at least one phase of construction the responsibility of a South Service Area
Road District (or sub-district), as the City may determine.

E. West Pony Express Road

Exhibit 1 shows West Pony Express Road on the west side of Pony Express
Parcel, connecting the Pony Express Parcel and West Ball Street. This road is
labeled, for purposes of this Agreement, West Pony Express Road. The City agrees
that this roadway will be built either as an arterial or as a collector. The City agrees
to show this road on its Streets Plan, or equivalent, and to require any proposed
development in the area to provide for the roadway. The Roadway will be built at
least to the standards of a City Collector.

F. North Pony Express Road

Exhibit 1 shows a Roadway labeled North Pony Express Road connecting to
Major Street immediately south of its intersection with Eagle Mountain Boulevard
and running westward along the northerly boundary of the Pony Express Parcel.
This roadway will improve access to cross Pony Express Park and a small area of
existing City Property in the vicinity of the Pony Express Regional Park. The City
agrees that this roadway will be constructed as a City Collector if legal access can
be obtained without condemnation. TLA agrees that the cost of construction and
connection to existing City Streets will be an obligation of the Developer running with
the development of the Pony Express Parcel. The City will use the road as access
to the Pony Express Regional Park and to the Pony Express Parcel.

The City acknowledges that this access is material to TLA’s conditional
agreement to forego existing legal vehicular access to City Streets across Russell
Street in the Overland Trails subdivision. TLA has agreed to forego that access if
access can be granted at Major Street, so as to reduce the traffic impact of
development of the Pony Express Parcel to the Overland Trails neighborhood.

G. West Ball Street

Exhibit 1 shows a Roadway which is a westerly extension of Ball Street to a
crossing of Eagle Mountain Boulevard, then Westward to the road labeled West
Pony Express Road.

The City agrees to include this roadway in the proposed Amendment to the
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Capital Facilities Plan and Economic Impact Analysis described in Section Il, so as
to have at least one phase of construction the responsibility of the South Service
Area, as the City may determine.

H. Russell Street, Emergency and Trail Access

As described in section F above, TLA has agreed to forego existing legal
vehicular access to Eagle Mountain City streets for the Pony Express Parcel across
Russell Street in the Overland Trails subdivision if legal access can be achieved
through Overland Trails Subdivision at Major Street in the vicinity of the Pony
Express Regional Park.

If the City cannot grant the necessary replacement access as shown on Exhibit 1
to Major Street, Russell Street will be maintained as a public right-of-way. If Major
Street access can be granted, then Russell Street will be only used for emergency
vehicular access and for pedestrian and equestrian access between the Overland
Trails neighborhood, Pony Express Parcel and the school site located thereon.
Emergency access will be a crash-gate or bollard design subject to the approval of
the Fire Marshall.

|. Roadways along Boundaries

Where the Roadways offered for Dedication run along boundaries for
substantial distances, as in a portion of the Bypass Route and West Pony Express
Road, the City will endeavor to obtain a dedication of half the Right of Way, or 45
feet, or the entire right-of-way as the case may be from the abutting landowner. In
the event the City is unable to obtain the cooperation of the abutting landowner for
dedication of the other half of the Roadway, TLA agrees to dedicate a full 90-foot
right-of-way for the Road, but will not, in such case, be required to dedicate and
construct the roadway so as to provide access to the abutting owner.

J. Vacation of Pony Express Road

Pursuant to provisions in this Agreement to substantially replace the existing
vehicular right-of-way which might exist across the historic Pony Express Roadway
with improved public roads, to provide for the perpetuation of non-motorized access
across the historic trail, and to create a regional park with the historic trail as a
centerpiece, the City and TLA will cooperate in the vacation of any vehicular public
right-of-way which may exist across the historic Pony Express Road.

In the event the parties are unsuccessful in such vacation, the parties agree
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to cooperate fully in fulfilling the intent of this Agreement through alternate plans for
the configuration of the Park, the roads and trails.

XIX. SWEETWATER ROAD CONSTRUCTION AGREEMENT

The Parties agree to execute and be bound by the terms of the Sweetwater
Road Construction Agreement, Exhibit 8.

XX. INFRASTRUCTURE

TLA acknowledges that additional infrastructure is required prior to
development of the Trust Lands. In addition to the contributions made by this
Agreement to the improvement of Roads and Water Systems, TLA further agrees to
be subject to the existing Impact Fee structure imposed upon the South Service
Area. TLA is responsible, as all developers, for the extension of facilities within its
boundaries and required off-site improvements.

In the event that TLA, with City approval, sizes infrastructure so that it may
serve additional landowners, the City will cooperate in obtaining reimbursement to
TLA as other development connects to the TLA funded infrastructure.

In vesting the densities herein, the City does not represent that the community
infrastructure for such density is currently adequate. The City does agree that TLA
will be treated in a substantially equitable way relative to other landowners and
developers regarding the construction of additional infrastructure.

TLA is proscribed from subjecting its lands to indebtedness. TLA’s land shall
not be subject to public debt instruments while owned by TLA.

XXI. GENERAL PROVISIONS

1 This Agreement shall be binding upon and inure to the benefit of the
successors, heirs and assigns of the parties hereto, and to any entities resulting
from the reorganization, consolidation, or merger of any party hereto. TLA shall
assign density development entitlements and impact fee credits to successor
owners of the land owned by TLA depicted on Exhibit 1, in writing and notify the City
of such assignments in the Notice which is Exhibit 5.



2, This Agreement constitutes the entire understanding and agreement
between the parties, and supersede any previous agreement, representation, or
understanding between the parties relating to the subject matter hereof.

=, The provisions of this Agreement are not severable, and should any
provision hereof be deemed void, unenforceable or invalid, such provision shall
affect the remainder of this Agreement, and shall provide grounds for dissolution of
the Agreement at the option of the parties in the exclusive discretion of each of
them.

4. 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 of this
Agreement on the part of the other party.

5. This Agreement may not be modified except by an instrument in writing
signed by the parties hereto.

6. This Agreement shall be interpreted, construed and enforced according
to the laws of the State of Utah.

7. 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, whether or not legal action is instituted.

8. Notices. All notices pertaining to this Agreement shall be in writing
delivered to the parties personally, by facsimile transmission, by commercial express
courier service or by first class United States mail, postage prepaid, addressed to
the parties at the addresses set forth in below. All notices given personally, or by
commercial express courier service shall be deemed given when delivered. All
notices given by mail shall be deemed given when deposited in the mail, first class
postage prepaid, addressed to the party to be notified. All notices transmitted by
facsimile shall be deemed given when transmitted. The parties may, by notice as
provided above, designate a different address to which notice shall be given.

9. Cooperation and Additional Documents. The parties agree to
reasonably cooperate with each other to accomplish the development of the
property in a manner consistent with the public interest and the interests of the
landowner and to a execute and/or provide such additional documents as may be
reasonable and necessary to carry out the provisions of this Agreement.

10.  Entire Agreement; Modification; Waiver. Except for the Agreement
between the Parties dated August 16, 1999 (Prior Agreement) and the Construction

(US)
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Escrow Agreement executed concurrently with this Agreement constitutes the entire
Agreement between the Parties pertaining to the subject matter contained in it and
to the extent that this Agreement conflicts with the Prior Agreement this Agreement
supersedes all prior agreements, representations, and understandings. This
Agreement shall be construed without regard to any presumption or other rule
requiring construction against the party causing this Agreement to be drafted. No
supplement, modification, waiver or amendment of this Agreement shall be binding
unless specific and in writing executed by the party against whom such supplement,
modification, waiver or amendment is sought to be enforced. No delay, forbearance
or neglect in the enforcement of any of the conditions of this Agreement or any rights
or remedies hereunder shall constitute or be construed as a waiver thereof.

13 Headings. The headings used in this Agreement are for convenience
of reference only and shall not operate or be construed to alter or affect the meaning
of any of the provisions hereof.

14.  Counterparts. This Agreement may be executed in counterparts, each
of which shall be deemed an original and which together shall constitute one and the
same agreement.

Attest:

Kelvin E. Bailey, Mayor

//

STATE OF UTAH, SCHOOL AND STATE
INSTITUTIONAL TRUST LANDS
ADMINISTRATION

oy /A —

Approved as to Form _
prf)ﬁark L. Shurtleff (Signature)

ATTORNEY GENEBAL ’ .
ay: //{Y/;,///é IJU\V\ \T Cor x'tf‘

(Printed Name)
Title: D\ fu:\*u r
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EXHIBIT LIST

Master Development Plan and Zoning Map for TLA Land.
Mid-Valley Parcel Legal.

Pony Express Parcel Legal.

Staff Report with Approved Recommendations.
Parcel Sale Notice Forms.

Pony Express Trail Park.

Regional Park and Civic Community Center.

Road Construction Agreement.

Sweetwater Road Construction Escrow Agreement.
Horizontal Design of Sweetwater Road. (2 pages)
Legal of By-Pass Route.

Road Standard and Classifications Summary

Deed Restriction on Land Dedication.

Water Rights Agreement.
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EXHIBIT
1

(Master Development Plan and Zoning Map for TLA Land)
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MASTER DEVELOPMENT PLAN
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EXHIBIT
2

(Mid-Valley Parcel Legal Description)



EXHIBIT 2
Mid-Valley Parcel: Legal Description:
Note: The following description and acreage are derived from the office of the County Recorder,
Utah County. A Certified Boundary Survey will be provided within 90 days of the date of this
agreement. The Density of the Master Development Agreement and Plan will be adjusted at that
time according to the formula in Section III.

Township 5 South Range 2 West,
Section 36

Total 654 Acres (More or Less)
Township 6 South, Range 2 West,

Section 1

The North % of the Southeast Y4

Total 411 Acres (More or Less)

Section 12

North ¥z of the Northwest V4

Northwest ¥ of the Northeast V4

1. Total 133.7 Acres (More or Less)

Total Mid-Valley Parcel: 1198.7 Acres (More or Less)



EXHIBIT
3

(Pony Express Parcel Legal Description)
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EXHIBIT 3
Pony Express Parcel; Legal Description
Note: The following description and acreage are derived from the office of the County Recorder,
Utah County. A certified Boundary Survey will be provided within 90 days of the date of this
agreement. The Density of the Master Development Agreement and Plan will be adjusted at that
time according to the formula in Section IlI.

Township 6 South, Range 2 West, Section 11
E2SW4 75.5 acres

W2SE4 75.5 acres

Total 151 Acres, More or Less




EXHIBIT
4

(Staff Report with Approved Recommendations)
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STAFF REPORT
EAGLE MOUNTAIN CITY

TO: Honorable Mayor and City Council

FROM: Shawn Warnke, Planning Director

DATE: May 20, 2003

CC: McKay Edwards, Planner & Ric McBrier, SITLA

SUBJECT: Mid-Valley and Pony Express Master Development Plan, Action Item- Public Hearing

RECOMMENDATION SECTION

Preface

The recommended motion is provided for the benefit of the City Council may be read or referenced
when making a motion incorporating the text of this report including the proposed findings. The
recommended motion contains two elements: Conditions of Approval and Findings of Fact. ltis
important to be explicit with this rezone application (Master Development Plan Amendment) as to the
grounds of approval. Findings of Fact identify the legal nexus (connection) between the density
granted to a project and the proposed amenities (which are meant to mitigate the impacts of density)
and should be identified. Findings of Fact help demonstrate that the City Council did not act in an
arbitrary manner when approving the rezoning of the subject property. Council members may also
refer to the Action section of this report for additional options regarding this application.

Recommended Motion
I move that the City Council approves Mid-Valley and Pony Express Master Development Plan
subject to the following conditions of approval and findings of facts:

Conditions of Approval:

1. That Master Development Plans comply with the architectural requirements in the
City Development Code or proposes and has approved alternative design
guidelines.

2. That the Master Development Plan meets the neighborhood park requirements at
the time of development.

3. That future property owners in the Pony Express Parcel not be granted animal rights
with their rights.

4. That the property directly north of Eagle Park and Autumn Ridge Subdivisions be
the same lot size as the average lots sizes in these subdivisions for 400 feet of the
perimeter of the aforementioned subdivisions.

5. That the City has the ability to use up to 10 acres of the parcel labeled as the
Regional Park for a civic center where civic building including but not limited to city
offices, fire station, police station, community center, and library may be constructed.

6. That attached housing be constructed of 100 percent masonry materials (including but
not limited to stucco, hardy plank, brick, rock, or stone) or other materials that are
acceptable to the City and that 50 percent of the single family detached housing have
a minimum of 25 percent masonry materials on the fronts and sides of homes.
Additionally, that roofing shingles be rated no less than 30 years. The use of these
materials will assist in minimizing the wind damage thus reducing blight to
residential structures.



Findings of Fact:

The following findings of fact established cause for the City Council’'s approval of the rezone
application. These findings of fact are not an exhaustive list of the basis for approval but identify
some of the most compelling facts in support of the rezoning action.

1. Pony Express Trail. SITLA is proposing the dedication of the historic Pony Express Trail
which totals 62 acres within 180 days of executing the agreement. This dedication and
preservation of this trail will constitute a historically significant amenity for generations to
come within the development.

2. Regional Park. SITLA is proposing the dedication of a 58 Acre Park within 180 days of
executing this agreement. With the improvement of this park it will provide a place for the
residents to enjoy recreation opportunities.

3. Preservation of School Site. SITLA will reserve three school sites totaling 60 Acres for 48
months for acquisition from the Alpine School District. Planning and reservation of these
school sites will allow choice school sites located in the ideal locations for the residents of
this project.

4. Advance Funding of Infrastructure. SITLA is proposing the advance funding of
infrastructure (Sweetwater Road and Watertank).

BACKGROUND SECTION

Summary of Application

The School and Institutional Trust Lands Administration (SITLA) have submitted a Master
Development Plan for the Pony Express Parcel (151 acres) and the Mid-Valley Parcel (1,188 acres).
Table 1 and 2 summarizes the proposed land uses for both parcels.

Table 1- Pony Express Site Data

Land Use Acres Units Density
Residential 113 375 3.3
High Residential/Mixed Commercial 13 78 6
School 12 N/A N/A
Landscape Buffer 3 N/A N/A
Pony Express Trail Park 10 N/A N/A
TOTALS 151 453 3.0
Table 2- Mid-Valley Site Data
Neighborhood Acres Units Density
Regional Commercial 36 N/A N/A
Residential 770 2200 28
High Density Residential/Mixed Commercial 224 1344 6
Schools 48 N/A N/A
Regional Park 58 N/A N/A
Pony Express Trail Park 52 N/A N/A
TOTALS 1,188 3564 3.0

Location

The Mid-Valley parcel is located
north of Eagle Park and south of
the Ranches Master Plan.

Pony Express parcel is located
iyt | west of Overland Trails and
south of the Pony Express Park.




Master Development Plan Administration

In the past the City has adopted several (EMP and The Ranches) Master Development Plans that
differ in administration. Eagle Mountain Properties has been granted a gross density over their
acreage and does not have a specified density for each parcel. The Ranches’ Master Development
Plan also has a gross density for the entire project along with parcels specified with certain density

ceiling.

Density Evaluation

SITLA is proposing a master plan that is similar to EMP in that it has requested receiving a gross
density over the Mid-Valley and Pony Express Parcel. Land use plans that do not have a specified
density for each parcel are hard to evaluate at a Master Development Plan review. This is because
the density of a neighborhood is not being presented at this time. Perhaps the best way to evaluate
the proposed density is to evaluate the land uses in light of the current development and proposed
future land use plan that dictates the adjacent property future zoning.

Pony Express

The Pony Express Parcel is located directly east of the Overland Trails Phase 1 Subdivision, which is
part of Eagle Mountain Properties Master Development Plan and south of the Pony Express Regional
Park. This development as you know is comprised of larger lots and has a density of approximately
of 0.6 dwelling units per acre. The Master Development Plan is proposing a density of 3 dwelling
units per acre with land uses that are comprised of a school site, residential, landscape buffer, high
density, and commercial. These land uses are less compatible with the existing land use of lower
density residential; however, the master development plan shows a land use buffer of a school, park,
and half acre lots.

MAP 1- Pony Express Parcel’s Adjacent Land Uses




Mixed

Mid-Valley

The Mid-Valley parcel is approximately 1,200 acres in size and connects the two existing master
developments of Eagle Mountain Properties and The Ranches. As such there are several important
transportation corridors that dissect this parcel. These transportation corridors should be used to
separate different land uses and density. Additionally, SITLA's proposed land uses should be
compatible (essentially, the same land uses) as the anticipated land uses of the proposed General
Plan.

MAP 2- Mid-Valley Parcel’s Adjacent Land Uses

Lot Size Transitioning

During the Planning Commission’s review process the Applicant has made several obligations
relating to the transition between existing and future land uses. Additionally, the Applicant has met
with the residents in Overland Trails to address their concerns relating to lot sizes. Below is some of
the recommendation from the Planning Commission that is contained on the Master Development
Plan.

1. That all lots that have frontage along Lake Mountain Road (to the west) be no less
than 3 acres with a minimum lot depth of 300 feet. That all lots east of Lake
Mountain Road be 3 acres.

v That all lots within the quadrant formed by Airport Road and Sweetwater Road and
the east section line 36 have lots no less than 1 acre. That lots within 400 feet of the
east section line 36 be 2 acres.

3 That SITLA’s north boundary (the north section line of 36) have one row of lots that
is the same lot sizes as those developed in the parcel referred to as R4 N4 of the
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Ranches MDP. Currently, the R4 N4 is approved as 1 acre lots. SITLA would be
required to match these 1 acre lots with a minimum depth of 200 feet. If the
Ranches MDP is amended in the future SITL.A would be required to match the lot
sizes for one row. 200 4 /%

4. That there is a 3 acre park (386-feet east te-west by 650 feet north to south) located on
the east side of the Pony Express Parcel abutting the Overland Trails Subdivision and
that two rows of half acre lots be located directly west of the park.

Residential Patterns of Development

There are several different patterns of development that the City can anticipate in the future with the
development of the Pony Express and Mid-Valley Parcels. These patterns will include a few large
lots ranging from .5 to 3 acre in size.

The majority of the lot sizes that the City can anticipate are lots that have a minimum of 60 foot
frontages with a depth of 85 feet with the minimum lot size of 5,000 square feet. Another pattern of
development that is expected is a semi-new urbanism pattern along the south leg of Sweetwater
Road. This pattern of development is depicted below in Diagram 1, with houses fronting the street.
The setbacks along Sweetwater Road will reduced with an enlarge park strip. There will also be a
mix of land uses being residential and commercial.

DIAGRAM 1- South Leg of Sweetwater Road

Additionally important to the residential pattern of development is the architecture and materials used
in neighborhoods. The Applicant will follow the City architectural requirements in the Development
Code or propose alternative design guidelines for approval by the City.

As you know the City’s Development Code does not require the use of specified materials. This can
be problematic for the Cedar Valley due to the wind conditions that are common and the resulting
wind damage. For this reason | recommend the use of certain materials on different housing
products for this Master Development Plan. Specifically, | recommend that attached housing be
constructed of 100 percent masonry materials including but not limited to stucco, hardy plank, brick,
rock, or stone and that 50 percent of the single family detached housing have a minimum of 25
percent masonry materials on the fronts and sides of homes. Additionally, that roofing shingles be a
heavier weighted no less than 30 years shingle type. The use of the materials will assist in
minimizing the wind damage and blight to residential structures.

Agreement Items
The State of Utah School and Institutional Trust Lands Administration (SITLA) agree to:

A. Advance funding during 2003 for the completion of Phase | Improvements to Sweetwater
Road, currently estimated to be approximately $2 Million. SITLA's commitment is for the cost
of construction less that portion of the costs collected by the City through Impact Fees at the
time of construction.

B. Advance funding, prior to the end of 2005, for 50% of the cost of construction of a new water
tank. The current estimated cost of this contribution is $750,000.

C. Dedicate 62 Acres of Parkland along the Pony Express Trail.
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D. Dedicate 58 Acres of Parkland for a Type 1 Regional Park
E. Offer three school sites totaling 60 Acres.
F. Dedicate Neighborhood Park as a buffer adjacent to Overland Trails.

Eagle Mountain City agrees to:

Vest the Development Density Rights to the SITLA Parcels

Cooperate in the construction of Sweetwater Road and the Water Tank
Provide for the extension of City Streets to the Trust Lands Parcels
Accept the dedication of major parks as a credit against future impact fees.
Accept the funds advanced by TLA as credit against future impact fees.
Reimburse certain impact fees, only as collected, to TLA.

Amaon e

PROCEDURAL SECTION

Previous Reviews

On April 22, 2002, the Planning Commission conducted a public hearing regarding the proposed
Master Development Plan. The Planning Commission’s recommendations have been incorporated
into the plan or are contained in the recommended motion. The Planning Commission also
recommended that the gross density be lowered from 3.8 and 3.2 du/ac for both Pony Express and
Mid-Valley Parcels. The new proposed gross density is for both parcels are 3 du/ac.

Several years ago and with the previous Planning Commission and City Council, SITLA presented a
concept plan for the Mid-Valley parcel. The Concept Plan has been modified since it was originally
presented. On March 18, 2003, SITLA made a presentation to the City Council regarding some of the
infrastructure associated with the development of the project.

Approval Process

The current Development Code processes Master Development Plans as an amendment to the
zoning ordinance. This is because the adoption of a Master Development Plan amends the zoning
map. The Planning Commission is required to conduct a public hearing, review the application, and
make a recommendation to the City Council. The City Council is required to conduct a public hearing
prior to taking action. If the City Council approves the proposed master development plan the City
Attorney will be authorized to complete the Master Development Agreement and the Mayor
authorized to execute the agreement.

Action

The City Council should review the proposed Master Development Plan and take action by motion.
Listed below are various courses of action that the City Council may take concerning this application,
which are as follows:

1. To make a motion to approve the proposed Master Development Plan with conditions.

2. Tomake a motion to approve the proposed Master Development Plan without conditions.

3. To make a motion to table the application and give specific directions to the applicant and
staff as to items needed to take action.

4. To make a motion to deny the proposed Master Development Plan based upon findings
of facts.

ATTACHMENTS: Draft agreement (not to be approved on May 20, 2003), and plan set.
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EXHIBIT §
UTAH STATE SCHOOL AND INSTITUTIONAL TRUST LANDS

Notice of Proposed Parcel Sale #
TO:  Eagle Mountain City

The Utah State School and Institutional Trust Lands Administration (TLA) hereby
gives notice of the proposed parcel of land described in Exhibit 5-1, located in the Master
Development Planned Area designated as the (Mid-Valley Parcel) (Pony Express Parcel).
The contracted purchaser information, including the name, address, contact party, and
parcel zoning is attached as Exhibit 5-2. A draft version of the Log setting forth the
proposed assigned and remaining acreage, approved density and density ceiling, impact
fee credits (if any), is attached as Exhibit 5-3. Exhibit 5-3 is to be completed and signed
upon the closing of the proposed Sale.

The sale closing is scheduled at least thirty (30) days from the date of this Notice
or on .

Other Special Features of Proposed Sale (if any):

Dated:
UTAH STATE SCHOOL AND INSTITUTIONAL
TRUST LANDS ADMINISTRATION
By:
Its:
Certificate of Mailing
[ certify that on this day of ,2 , I mailed a

copy of the foregoing Notice to Eagle Mountain City, Attn.: Janet B. Valentine, CMC,
City Recorder, 1680 E. Heritage Drive, Eagle Mountain, Utah 84043.

Date:




Exhibit 5-1

(Legal Description of Parcel Sale and Map)



Exhibit 5-2

Name:

Address:

Contact Person:

Printed Name

Address:

Telephone Number:

Parcel Zoning:




Exhibit 5-3
Notice of Proposed Parcel Sale

Log to be completed after Parcel Sale.

This Log memorializes the understanding between Eagle Mountain City and the State of Utah School
and Institutional Trust Lands of the effect of Parcel Sale # , pursuant to provisions of the Master
Development Agreement dated September , 2003, by and between the State of Utah School and
Institutional Trust Lands and Eagle Mountain City. The Parcel being sold pursuant to this Notice will receive the
following assignment of approved development density and impact fee credits. The balance of such
development density and impact fee credits remaining with the Trust Lands Administration is as shown.

For purposes of this exhibit, the totals reflect the combined acreage, zoning density and impact fee
credits of the Mid-Valley and Pony Express Parcels, all as described in the Master Development Agreement.

Existing Assigned with Sale Remaining
Prior to Sale of Parcel (or no assignment)A fter Sale of Parcel

Total Acreage:

Total Units:

Water Impact Fee Credits:

Total Value

Number of Units

Value Per Unit

Transportation Impact Fee Credits:

Total Value

Number of Units

Value Per Unit

Parks and Recreation Impact Fee Credits:

Total Value

Number of Units

Value Per Unit

Date of Sale:

Authorized Representative of State of Utah School and Institutional Trust Lands Date
Acknowledged and accepted by Eagle Mountain City this day of 22
By:

I\Aayor Date
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Exhibit 6

Pony Express Trail Park

Ponv Express Trail A

Beginning at a point N89°53°26”W 714.20 feet from the Northeast Corner of Section 36
T5S.. R2W.. SLB&M. Basis of bearing being: N89°53°26”W between the Northeast
Corner and the North Quarter Corner of Section 36. Thence S10°52°27"W. 582.61 feet;
thence N 79°07°33"W 200.00 feet; thence N10°52°277E 372.50 feet; thence
N54°25'54”W, 248.32 feet; thence N 00°06°34” E, 25.00 feet thence: S 89°53°26" E
437.99’ to the point of beginning. Contains 3.10 acres

Pony Express Trail B

Beginning at a point N89°53°26"W 714,19 feet and S10°52°27"'W 642.61 feet from the
Northeast Corner of Section 36 TSS., R2ZW., SLB&M. Basis of bearing being:
IN89°53726”W between the Northeast Corner and the North Quarter Corner of said
Section 36. Thence S10°52°27"W, 315.69 feet to a point on a 910.00 foot radius curve to
the right; Thence southerly 274.85 feet along the arc of said the curve, through a central
angle of 17° 18’19” (chord bears S 19°31°32"W 273.81 fect); thence S 28°10°46"W
1194.43 feet; thence N 61°49°14”W 200.00 feet; thence N28°10°46"E, 1194.43 feet to a
point on a 710 foot radius curve to the left; thence northerly 214.44 feet along the curve
through a central angle of 17°18’19”(chord bears N 19°31°37” E, 213.63 feet) thence N

10°52°27" E, 315.69 feet: thence S 79°07°33” E 200.00° to the point of beginning.
Contains 8.06 acres

Pony Express Trail C1

Beginning at a point S00°19°03"W 2303.56 feet and N90°00°00"W 1566.11 feet from
the Northeast Corner of Section 36 T3S., R2W., SLB&M. Basis of bearing being:

N89°53°26"W between the Northeast Corner and the North Quarter Corner of said
Section 36. Thence S 28°10°46"'W. 468.79 feet; thence N 61°49714"W 200.00 feet;
thence N 28°10°46”E 468.79 fect; thence S 61°49°14”E 200.00 feet: to the point of
beginning. Contains 2.15 acres

Pony Express Trail C2

Beginning at a point S00°19°03”W 2583.00 feet and N90°00°00"W 1612.16 fect from
the Northeast Corner of Section 36 T5S., R2W., SLB&M. Basis of bearing being;:
N89°53°26"W between the Northeast Corner and the North Quarter Corner of said
Section 36. Thence southerly 308.12 feet along the arc of a 216.85 foot radius curve to
the right, through a central angle of 81°24°42” (chord bears S 16°49°14" E, 282.84 feet)
thence N 61°49°14” W 200.00 feet; thence N 28°10°46™ E 200.00 feet to the point of
beginning. Contains 0.69 acres



Pony Express Trail D1.

Beginning at a point S 00°19°18” W 2908.95 feet and N 89°40'42" W 1881.24 fcet from
the Northeast Corner of Section 36 TSS., R2W., SLB&M. Basis of bearing being: N

89°53°26™ W between the Northeast Corner and the North Quarter Corner of said Section
36. Thence S 28°10°46™ W. 517.73 feet to a point on a 607.23 foot radius curve to the
left: thence along arc of said curve 50.70 feet through a central angle ol 4°47°01”(chord
bears S 25°41° 29” W 50.68 fect); thence N 65°45°50"W 200.00 feet to a point on a
798.19 foot radius curve to the right; thence along the arc of said curve 64.46 feet through
a central angle of 4°37°38” (chord bears N 25°48°09 E 64.45 feet); thence N 28°10°46”

E 517.73 feet: thence S 61°49°14” E 200.00 feet to the point of beginning. Contains 2.64
acres

Pony Express Trail D2

Beginning at a point S 00°19”18” W 2951.00 feet and N 89°40°42 W 1801.67 feet from
the Northeast Corner of Section 36 T5S., R2W.. SLB&M. Basis of bearing being: N
89°53°26™ W between the Northeast Corner and the North Quarter Corner of said Section
36. Thence S 61°49°14™ E 200.00 feet to a point on a non-tangent 221.37 foot radius
curve to the right; thence along the arc of said curve 306.82 [eet through a central angle
of 79°24°37"(chord bears S 73°10°46™ W 282.84 feet): thence N 28°10°46™ E 200.00 feet
to the point of beginning. Contains 0.69 acres

Ponv Express Trail E

Beginning at a point S 00°19°18” W 3455.00 feet and S 90°00°00” W 2169.23 feet from
the Northeast Corner of Section 36 T5S., R2W., SLB&M. Basis of bearing being: N
89°53726" W between the Northeast Corner and the North Quarter Corner of said Section
36. Thence S 24°14°10” W, 899.51 feet to a point on a 455.00 foot radius curve to the
right; thence along arc of said curve 22.03 feet through a central angle of 2°46°26” (chord
bears S 25°37°23" W 22.03 feet); thence S 27°00°36™ W 991.61 feet to a point on a 15.00
foot radius curve to the right; thence along the arc of said curve 17.16 feet through a
central angle of 65°33'24” (chord bears S 59°47°18" W 16.24 feet) to a point of reverse
curvature of a 130.00 foot radius curve to the left: thence along the arc of said curve
21.26 feet through a central angle of 9°22°07" (chord bears S 87°52°56™ W 21.23 feet) to
a point of reverse curvature on a 15.00 foot radius curve to the right; thence along the arc
of said curve 17.21 feet through a central angle of 65°43°37” (chord bears N 63°56°19”
W 16.28 feet); thence N 31°04° 31" W 180.77 feet to a point on a 655.00 foot radius
curve to the right; thence 272.78 feet along the arc of said curve through a central angle
0f 23°51°42" (chord bears N 16° 59°23” W 270.82 feet); thence N 41°27°48" [£ 713.80
fect to a point on a 200.00 foot radius curve left; thence 60.13 feet along the arc of said
curve through a central angle of 17°13°38™ (chord bears N 32°50°59" E 59.91 feet);
thence N 24°14° 10" E 886.52 feet; thence S 65°45°50” E 200.00 feet to the point of
beginning. Contains 10.69 acres



Ponv Express Trail F

Beginning at a point S 00°19°11” W 4860.16 feet and N 90°00°00™ W 617.15 feet from
the North Quarter Corner of Section 36 T5S., R2W.. SLB&M. Basis of bearing being: N
89°53°26" W between the Northeast Corner and the North Quarter Corner of said Section
36. Said point of beginning being a point on a 745.00 foot radius curve to the left; thence
230.77 feet along the arc of said curve through a central angle of 17°44°53” (chord bears
S20°11°08™ E 229.85 feet) thence S 31°04°32" E 182.70 feet to a point on a 15.00 foot
radius curve to the right; thence 17.12 feet along the arc of said curve through a central
angle of 65°23°09” (chord bears S01°37°03” E 16.20 feet) to a point of reverse curvature
ona 130.00 foot radius curve to the left; thence 16.95 feet along the arc of said curve
through a central angle of 7°28° 117" (chord bears S 30°34°32” W 16.94 feet) to a point of
reverse curvature on a 15.00 foot radius curve to the right; thence 16.59 feet along the
arc of said curve through a central angle 63°22°01" (chord bears S58°31°27”W 15.76

feet); thence N 89°47°32” W 512.82 feet; thence N 41°27°48” E 546.27 feet to the point
of beginning. Contains 2.48 acres

Ponv Express Trail G

Beginning at a point S 01°06712” W 26.62 feet and S 88°53°48” E 2556.28 feet from the
Northwest Corner of Section 1 T6S., R2W., SLB&M. Basis of bearing being:

NO1°06°12" E between the Northwest Corner and the West Quarter Corner of said
Section 1. Thence S 89°47°32 E 265.98; thence S 41°27°01” W 2515.38 feet; thence N
89°28°08" W 209.80 feet; thence N 02°44°52" E 66.32 feet; thence N 41° 27°01”E
2425.69 feet to the point of beginning. Contains 11.50 acres

Ponvy Express Trail H

Beginning at a point S 00°20°56” E 2911.14 feet and S 89°39°04™ W 158.94 feet [rom
the North Quarter Corner of Section 11 T6S., R2W., SLB&M. Basis of bearing being: S
89°39°04" W between the Northeast Corner and the North Quarter Corner of said Section
11. Commencing S 36°42°15” W 1810.28 feet; thence N 00°05°38” W 476.33 feet;

thence N 36°42°15”E 1243.06 feet: thence S 86°22’06"E 340.48 feet to the point of
beginning. Contains 10.00 acres
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Mid—Varlley Regional Park

MID-VALLEY REGIONAL PARK A

Beginning at a point S 89°41°58”E 982.88 feet and N 02°40° 13 E 112.24 feet from the West
Quarter Corner of Section 1, Township 6 South, Range 2 West, SLB&M; Basis of Bearing
being S 01°06712”W between the Northwest Corner and West Quarter Corner of said Section
1; thence N 00°57°47”E 1449.41 feet; thence S 89°17°35°E 1242.11 feet; thence
S41°27°01”W 1913.04 feet to the point of beginning. Contains 20.66 acres

MID-VALLEY PARK B

Beginning at a point S 89°41°58"E 1194.49 feet and N 00°17°59" E 45.04 feet from the West
Quarter Corner of Section |, Township 6 South, Range 2 West, SLB&M; Basis of Bearing
being S 01°06’12”W between the Northwest Corner and West Quarter Corner of said Section
l; thence N41°27°01” E 1741.74 feet; thence S69°27 53”E, 774.31 feet; to a point on a
2495.00 foot radius curve to the left; thence 175.49 feet along the arc of said curve through a
central angle of 4°01°48” (chord bears S01°44°19*W, 175.45 feet); thence S00°16’35”E
85.24 feet; thence S89°43°25”W, 400.00 feet; thence S00°16°36"E, 400.00 feet; thence
S589°43°24°W, 719.20 feet; thence S00°16°36"E, 373.49 feet; thence N89°34°28”W 757.75
feet to the point of beginning. Contains 23.52 acres

MID-VALLEY REGIONAL PARK C

Beginning at a point S 89°41°58”E 3161.93 feet and N 00°16°35” W 829.06 feet from the
West Quarter Corner of Section 1, Township 6 South, Range 2 West, SLB&M; Basis of
Bearing being S 01°06°12”W between the Northwest Corner and West Quarter Corner of
said Section 1; thence N00°16°35”"W 85.24 feet to a point on a 2405.00 foot radius curve to
the right; thence northerly 346.81 feet along said curve through a central angle of 8°15°44”
(chord bears N03°51°17”E, 346.51 feet); thence S81°31'00”E, 43.79 feet to a point on a
1616.71 foot radius curve to the left; thence easterly 332.40 feet along said curve through a
central angle of 11°46°48” (chord bears N 88°43°11” E 331.81) ; thence S00°16’36°E,
430.00 feet; thence S89°43°25”W 400.00 feet to the point of beginning. Contains 3.82 acres.

Total: 48.00 acres



MID-VALLEY REGIONAL PARK D
Civic Center

Beginning at a point S°89'41°58"E 3071.93 feet and N00°02’53"E 1088.76 feet from the
West Quarter Corner of Section 1 T. 6S., R2W., SLB&M. Basis of bearing being S
01°06'12” W between the Northwest Corner and the West Quarter Corner of Section 1;
thence N 69°27°53” W 774.31 feet; thence N 41°27°01” E 773.64 feet; thence S 89°47°32” E
364.77 feet to a point on a 15.00 foot radius curve to the right; thence along the arc of said
curve 16.59 feet through a central angle of 64°59°05”(chord bears S 57°16'29” E 16.14 feet)
to a point of reverse curvature of a 130.00 foot radius curve to the left; thence along the arc
of said curve 34.12 feet through a central angle of 15°02°16” (chord bears S 34°08’31” E
34.02 feet) to a point of reverse curvature of a 15.00 foot radius curve to the right; thence
along the arc of said curve 16.82 feet through a central angle of 64°13’59” (chord bears S
09°32°25” E 15.95 feet) to a point of reverse curvature of a 2495.00 foot radius curve to the
left; thence along the arc of said curve 822.92 feet through a central angle of 18°53°52”
(chord bears S 13°12°08” W 819.20 feet); to the point of beginning. Contains 10 acres.
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SWEETWATER ROAD PHASE |
ENGINEERING AND CONSTRUCTION AGREEMENT

Pursuant to this Agreement and the Construction Escrow Account, the City
agrees to Construct Sweetwater Road as depicted on the attached exhibits. The City
agrees to oversee the construction of Sweetwater Road according to the following
standards:

1. Professional Project Management. The City will retain a Project
Manager licensed as a Professional Engineer in the State of Utah. The City may
retain the City Engineer as Project Manager. If the City chooses to retain an
alternate engineer, it will advise TLA and provide TLA with a Statement of
Qualifications for such Project Manager. The City will provide TLA with detailed
billings by the Project Manager and will endeavor to minimize the cost of such
service.

2. Bidding. The City will publish an invitation to bid on the Project in the
Daily Herald and the Intermountain Contractor weekly for four weeks prior to the
issuance of Bid Packages. At least two weeks shall be allowed between issuance of
bid packages and bid deadline.

% Contractor Qualifications. All Bidders shall be subject to a pre-
qualification statement and shall have current Contractor's Licenses in the State of
Utah. All Bidder's bonding limits shall be at least 125% of the total contract amount.
In the event there are fewer than three qualified candidates for the project, the Bid
shall be reissued, until at least three candidates are available.

4. Performance Bond. The successful bidder shall post a performance
bond in the amount of 125% of the contract amount.

8. Insurance. The successful bidder shall name the City and TLA as
additional named insured on its general liability insurance, and shall carry in full
force and effect throughout the Project a minimum of $5 Million in liability insurance.

6. Deadline: The Completion deadline shall be no later than May 31st,
2004. A penalty of at least $100 per day for untimely completion shall be part of the
construction contract.

A Budget: The Parties have agreed that the budget in the City's Capital
Facilities Plan of $2,160,000 for the project, which included design and project
management, is a reasonable budget. The estimate was prepared during a period of
higher construction costs than the current year, and is thus believed to be on the
“high side". TLA has expended, through the City, approximately $60,000 in design.
Accordingly, the Parties agree that $2.1 million is a reasonable budget cap amount
for the remainder of the project.

7.1 In the event no qualified bids are received which, when combined with



the Project Management costs, are within the pre-agreed budget limit for the Project
of $2.1 million, TLA, as the funding party, may withdraw from the project. In such
case the City will be reimbursed by TLA for reasonable costs associated with
administration of the Bid, up to $12,000, and all other Construction Escrow Amounts
will be returned to TLA.

7.2 All funds remaining in the construction escrow at the completion of all
construction and after the payment of all construction and construction related costs,
shall be paid to TLA.

8. Consultation with TLA on Contract; The City shall be responsible for
the choice of a Contractor. The City will consult with TLA regarding the choice of
Contractor and will share the bid information with TLA prior to selection. TLA may, if
it has material reason to do so, voice objection or concern regarding all or certain
bids or contractors prior to the choice of a contractor, in which case the City will in
good faith endeavor to resolve TLA's objection. If the Parties are unable to resolve
the objection, the City will proceed using its best judgment.

9. Consultation with TLA during Construction; The City shall be
responsible for Project Management during construction. The City will consult with
TLA regarding the progress during construction, and all draws presented by the
Contractor for payment will be shared with TLA. As provided in the Construction
Escrow Account, TLA may voice objection prior to the payment of a draw. Such
objection may be to the entire draw or to specific amounts or items in the draw. In
such case, the City will in good faith endeavor to resolve TLA's objection. If the
Parties are unable to resolve the objection, the City will proceed using its best
judgment.

10.  Acceptance of the Roadway: As the City is performing the engineering
design and construction of the Roadway, with only consultation from TLA, it accepts
complete responsibility for the condition of the Roadway upon completion, will
accept the roadway as a City Street and assume all maintenance and repair of the
roadway.

11.  Timeframe. TLA may withdraw from the project and receive a return of
escrowed construction funds if, for any reason, a contract for the Roadway has not
been let prior to December 31, 2003 or in the event no qualified contractor

responding to the bid invitation is able to commit to completion prior to September
30, 2004.

12.  This Agreement shall be binding upon and inure to the benefit of the

successors, heirs and assigns of the parties hereto, and to any entities resulting
from the reorganization, consolidation, or merger of any party hereto. This
Agreement constitutes the entire understanding and agreement between the parties,

2



and supersede any previous agreement, representation, or understanding between
the parties relating to the subject matter hereof.

13.  The provisions of this Agreement are not severable, and should any
provision hereof be deemed void, unenforceable or invalid, such provision shall
affect the remainder of this Agreement, and shall provide grounds for dissolution of

the Agreement at the option of the parties in the exclusive discretion of each of
them.

14 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 of this
Agreement on the part of the other party.

15.  This Agreement may not be modified except by an instrument in writing
signed by the parties hereto.

16.  This Agreement shall be interpreted, construed and enforced according
to the laws of the State of Utah.

17. 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, whether or not legal action is instituted.

Dated this (™ day of O¢r o ————, 2003.
Attest: EAGLE M'OUNTAIN CITY

-\ *ﬁsz’V/‘) Yk G L (MC %%” c 4/4 *é(/
Janet B. Valentine, CMC Kelvin E. Bailey, Mayor

City Recorder




STATE OF UTAH,
SCHOOL AND STATE INSTITUTIONAL
TRUST LANDS ADMINISTRATION

o LDNL

(Slgnature

Zunx/l \Q Gf“&f

(Printed Name)

Title: D\Mém/

Approved as to Form
Marik L. Shurtieft
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SWEETWATER ROAD
CONSTRUCTION ESCROW AGREEMENT

THIS AGREEMENT is entered into this __ day of June, 2003, by and between the
State of Utah, School and Institutional Trust Lands Administration (the “Trust Lands
Administration”); Eagle Mountain City, a Utah Municipal Corporation (the “City”); and
U.S. Bank National Association, a national banking association (the "Agent").
Recitals

A. The Trust Lands Administration is the state agency responsible for management of
lands granted to the State of Utah in trust by Congress at statehood for the financial
support of public education and other public institutions.

B. The Trust Lands Administration and the City are in the final stages of negotiating a
Master Development Agreement (the “Master Development Agreement™) to govern,
among other things, the development of an 1,188 acre parcel of state trust lands
within the City’s boundaries that is known as the Mid-Valley Parcel.

G The Master Development Agreement, as currently drafted, provides for the Trust
Lands Administration to contribute into escrow certain funds for the design,
engineering, and construction of Phase I of Sweetwater Road as it traverses the Mid-
Valley parcel, including $1 million to be deposited into escrow prior to June 30,
2003, and an additional $1 million to be deposited into escrow within approximately
30 days after the City amends its Capital Facilities Plan and Economic Impact
Analysis (the “CFP-EIA”) as provided in the draft Master Development Agreement,

and further provided that certain conditions are met.

C:\DOCUME~IVERRYK~IN\LOCALS~I\Temp\Improvement Bond - Escrow Fund!.doc
6/12/03 8125.00



D. The Master Development Agreement further contemplates the deposit by the City
into the escrow account of certain street construction impact fees.

E. The transactions contemplated by the Master Development Agreement will require
the approval of the City Council, which is not contemplated prior to July, 2003, as
well as the subsequent amendment of the CFP-EIA.

F. The City and the Trust Lands Administration desire to open the escrow contemplated
by this Agreement at the current time, prior to City Council approval and amendment
of the CFP-EIA, in order to permit more timely commencement of construction of
Sweetwater Road upon such approvals. The City and the Trust Lands Administration
contemplate that if the Master Development Agreement and amendment of the CFP-
EIA are not approved, or are approved with modifications that are unacceptable to the
Trust Lands Administration in its discretion, the escrow created by this Agreement
will be terminated, and all deposits made by the Trust Lands Administration, with
accrued interest, will be returned to the Trust Lands Administration.

G. In the event that the Master Development Agreement is approved by the City Council
and the CFP-EIA is successfully amended, the Parties agree that this Agreement will
control the deposit and disbursement of funds from escrow to fund construction of
Phase I of Sweetwater Road.

H. Agent is willing to act as escrow agent on the terms set forth herein.

Agreement

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained

herein the parties agree as follows:

C:\DOCUME~IVUERRYK~I\LOCALS~1\Temp\Improvement Bond - Escrow Fundl.doc
6/12/03  8125.00



1. Opening of Escrow. The City and the Trust Lands Administration hereby establish an

Escrow Account (the "Account") with Agent, to be maintained and administered in accordance
with the terms and conditions set forth in this Agreement.

2. Initial Trust Lands Administration Deposit. Upon execution of this Agreement, but in

no event later than June 30, 2003, the Trust Lands Administration shall deposit $1 million into
the Account as an initial deposit toward its obligation under the Master Development Agreement
to fund construction of Sweetwater Road Phase I (subject to provisions therein for
reimbursement from impact fees collected by the City).

3. Second Trust Lands Administration Deposit. The City will not let construction

contracts for, or permit commencement of construction of, Sweetwater Road Phase I, until the
Master Development Agreement has been approved by the City Council in a form acceptable to
the Trust Lands Administration, and the CFP-EIA has been amended as contemplated in the
proposed Master Development Agreement. Within thirty days after amendment of the CFP-EIA
as contemplated in the Master Development Agreement, the Trust Lands Administration shall
deposit an additional $1 million into the Account as the balance of its obligation under the
Master Development Agreement to fund construction of Sweetwater Road Phase I (subject to
provisions therein for reimbursement from impact fees collected by the City).

4. City Deposits. On or before the later of: (1) September 1, 2003; or (2) 30 days after the
successful amendment of the CFP-EIA, the City will deposit into the Account all Street Impact
Fees previously collected by the City for the construction of Sweetwater Road Phase I through
December 31, 2002. Thereafter, the City may make additional deposits of Street Impact Fees
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collected by the City for the construction of Sweetwater Road Phase [ for periods after December
31, 2002, as provided by Article X and XI of the Master Development Agreement.

5. Right of Trust Lands Administration to Terminate Escrow. Inthe event that: (1) the

City Council fails to approve the Master Development Agreement in a form acceptable to the
Trust Lands Administration by August 15, 2003; or (2) the City fails to complete amendment of
the CFP-EIA as contemplated in the Master Development Agreement by September 1, 2003; or
(3) no construction contract for the project has been let by September 30, 2003; or (4) no
qualified contractor is able to commit to completion of the project prior to May 31, 2004; or (5)
no qualified bids are received for construction of Sweetwater Road Phase I which, when
combined with project management costs, are less than the pre-agreed budget limit of $2.1
million; the Trust Lands Administration may but is not obligated to terminate the escrow created
by this Agreement by giving written notice to the other parties of its intent to terminate the
escrow and the reason for such termination. Upon such termination, each party shall be entitled
to return of all amounts deposited by it into the Account, together with all accrued interest
thereon; provided, however, that in the event that the Trust Lands Administration terminates the
escrow because no qualified bids are received or because no qualified bidder can complete the
project by May 31, 2004, the City shall be entitled to reimbursement from the Trust Lands
Administration’s share of the Account for its reasonable out-of-pocket costs incurred in
administering the bid, as certified by the City Engineer to Agent and the Trust Lands
Administration, but not to exceed $12,000.00.

6. Construction Management; Draws on Account. Construction and management of

Sweetwater Road Phase I shall be undertaken by the City in accordance with that certain Design,
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Engineering and Construction Agreement (the “Construction Agreement”) attached as Exhibit
“I” to the Master Development Agreement, and which is additionally attached as Exhibit “A” to
this Agreement. Draws shall be made upon the Account by delivery by the City to Agent of a
written request for payment, provided that the City shall timely provide the Trust Lands
Administration with a copy of all such requests for payment. Agent shall make payment in
accordance with the City’s request unless, within ten (10) days of Agent’s receipt of the request
for payment, the Trust Lands Administration has notified Agent in writing of its objection to
payment of the draw. Upon receipt of an objection from the Trust Lands Administration to
payment of the draw, Agent may not pay the draw unless it has received a written notice from
the City that the City has considered and overruled the Trust Lands Administration’s
objection(s). The City shall timely provide the Trust Lands Administration with a copy of all
notices to Agent.

g8 Completion of Construction; Close of Escrow. Upon completion of the Sweetwater

Road Phase I construction, the City Engineer will certify to the City, the Trust Lands
Administration, and Agent the total actual cost of the project, and that all outstanding contractor
draws have been submitted to Agent for payment. Upon such certification, the Agent shall close
the Account and refund all remaining funds in the Account, with accrued interest, to the Trust
Lands Administration, less any outstanding fees of Agent.

8. Agent’s Standard Escrow Provisions. In addition to the provisions set forth above, the

provisions set forth in the attached Exhibit “B” shall govern the escrow created pursuant to this

Agreement, and shall be considered an integral part of this Agreement.
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9. Notices. All notices required or permitted to be given pursuant to this Agreement shall

be given by first-class mail or by confirmed facsimile to each of the other parties as follows:

If to the City: [insert]

If to the Trust Lands Administration:

Utah School and Institutional Trust Lands Administration
675 East 500 South, Suite 500
Salt Lake City, Utah 84102

Attn: Assistant Director — Planning & Development
Facsimile: (801) 355-0922

Ifto Escrow Agent:

U.S. Bank Corporate Trust Services
180 East Fifth Street

St. Paul, MN 55101

Attn: Chris Smith

(651) 244-8542

(651) 244-8555 (fax)

With Fax Copy to:

Kim Galbraith
(801) 534-6013 (fax); 534-6083 (phone)

10.  Governing Law. This Escrow Agreement shall be construed, enforced, and administered

in accordance with the laws of the State of Utah.

11.  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be one and the same instrument. The exchange of copies of this
Agreement and of signature pages by facsimile transmission shall constitute effective execution
and delivery of this Agreement as to the parties and may be used in lieu of the original
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Agreement for all purposes. Signatures of the parties transmitted by facsimile shall be deemed to
be their original signatures for all purposes.

CITY OF EAGLE MOUNTAIN

By:
[ts: Mayor

STATE OF UTAH, SCHOOL AND
INSTITUTIONAL TRUST LANDS
ADMINISTRATION

Its:

U.S. BANK NATIONAL ASSOCIATION
(“ESCROW AGENT”)

By:
Its:
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Exhibit “A”
Design Engineering and Construction Agreement
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SWEETWATER ROAD DESIGN FUNDING ESCROW AGREEMENT

THIS AGREEMENT is entered into this  day of , 2003 by and
between Eagle Mountain City, a municipal corporation of the State of Utah (the “City”) as
Escrow Agent and the State of Utah, through the School and Institutional Trust Lands

Administration (the “Trust Lands Administration”) (collectively the “Parties”).

RECITALS

A. The Trust Lands Administration administers approximately 1,188 acres of land located

within the limits of the City, known and referred to as the Mid Valley Parcel.

B. The City desires to construct a roadway through the Mid Valley Parcel (hereinafter
“Sweetwater Road”) and has determined that the construction of Sweetwater Road, as
proposed, is compatible with the City’s Capital Facilities Plan, the plan which specifies

certain capital improvements deemed necessary for the future of the City.

C. The Trust Lands Administration desires to provide the funding for the preconstruction
engineering design of Sweetwater Road (the “Design”) and appoint the City to act as Escrow

Agent for the funds supplied by the Trust Lands Administration for the Design.

D. The Trust Lands Administration has determined that it is in its beneficiaries’ best interest
to fund the design and construction of Sweetwater Road as it will add value to the Mid Valley

Parcel.
AGREEMENT

L The Parties agree that the Design will be completed according to the specifications
prepared by McKay Edwards, (the “Trust Lands Consultant”) dated May 6, 2003,
attached hereto as Exhibit “A”, Part I (the “Scope of Work™) as modified by the response
to Mr. Edwards from the Mayor of the City dated May 19, 2003, attached hereto as
Exhibit “A”, Part II (collectively referred to herein and constituting the “Memoranda of

Understanding”).



2.

Funding / Escrow

a.

The Trust Lands Administration shall pay for all actual cost incurred for the
Design.

The City shall contract for the Design with Epic Engineering, P.C. (the
“Engineer”). Management of the contract shall be under the supervision of the
City with the concurrence of the Trust Lands Consultant. The City, in managing
the project, shall use its best efforts to minimize all associated costs. The City has
estimated its costs for the review and supervision of the Design to be $§595.00 (the
“Administrative Costs”).

The Engineer has prepared an estimate for the Design, attached as Exhibit “B”.
The total costs of the Design are estimated at $62,416.75 (the “Estimated Costs”).
All cost overruns must be approved by the Trust Lands Consultant prior to being
incurred.

The Trust Lands Administration agrees to deposit with the City, as Escrow Agent,
funds in the amount of the Estimated Costs (the “Funds”), to be placed in the City
project account. The City shall disburse the Funds to the Engineer in accordance
with the Memoranda of Understanding at appropriate stages of completion of the
design work. The City shall approve all invoices from the Engineer before
disbursing the Funds; provided, however, that prior to the proposed disbursement,
adequate notice shall be provided to the Trust Lands Consultant and the Trust
Lands Consultant shall have sufficient opportunity to object if the work described
in the mvoice has not been performed. In the event of approved cost overruns, the
Trust Lands Administration shall place the approved additional funds on deposit
with the City for disbursement as provided above. The City shall obtain the Trust
Lands Consultant’s approval prior to disbursing Funds to itself for its
Administrative Costs.

Funds placed on deposit by the Trust Lands Administration shall be placed in an
interest bearing account consistent with the provisions of the Utah Money
Management Act and the Trust Lands Administration shall receive credit for the
accrued interest on the unspent funds at the rate paid to the City during the
progress of the Design. Upon completion of the Design, the City shall provide an
accounting of the disbursements, together with accrued interest. In the event the
approved actual costs are higher than the deposited Funds, the City shall bill and

the Trust Lands Administrations shall pay the difference. In the event the actual



costs are lower than the deposited Funds, the City shall disburse the balance on

hand, including all accrued interest, to the Trust Lands Administration within 30

days after the payment of the final invoice.

3. Miscellaneous.

a.

This Agreement shall be binding upon the City and the Trust Lands
Administration, their successors and assigns.

This Agreement shall be interpreted in accordance with the laws of the State of
Utah.

The individuals executing this Agreement hereby warrant and represent they are
duly authorized to do so in the capacity stated.

Nothing in this Agreement is intended to, or shall be deemed to, constitute a

partnership or joint venture between the City and the Trust Lands Administration.



STATE OF UTAH )
 SS.

COUNTY OF SALT LAKE )
On the o Z day of fﬁ/)7ﬂ¢4 , 2003, personally appeared

before me Kevin Carter, who being by lmgauly sworn did say that he is the Director of the
School and Institutional Trust Lands Administration of the State of Utah, and the signer of the
above instrument, who duly acknowledged that he executed the same.

aayof 7V 2es— , 2003.

oy A sctrh oo
My commission expires: 3~ /”o@ﬂ/ Nétary%ﬂflic, residing at: S/ C

Given under my hand and seal thi

<@y, PEGGY L CRITCHLOW
255\ NOTARY PUBLIC o STATE of UTAH
3 875 EAST 500 SOUTH, SUITE 500
) SALT LAKE CITY, UTAH 84102
COMM. EXP. 5-1-04

STATE OF UTAH )
: sS.
COUNTY OF )
On the day of , 2003, personally appeared before

me Kelvin E. Bailey, who being by me duly sworn did say that he is the Mayor of the City of
Eagle Mountain, and the authorized signer of the above instrument, who duly acknowledged that
he executed the same.

Given under my hand and seal this day of , 2003.

My commission expires: Notary Public, residing at:



Attest:

EAGLE MOUNTAINCITY, UTAH

By: Kelvin E. Bailey, Mayor

STATE OF UTAH
SCHOOL AND INSTITUTIONAL
TRUST LANDS ADMINISTRATION

YINRY

By: Kevin S. Carter, Director
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