
WHEN RECORDED, RETURN TO:

RG IV,LLC

Attn:Anthon Stauffer

2265 EastMurray HolladayRoad

Holladay,UT 84117

DEVELOPMENT AGREEMENT

FOR

LAKEVIEW BUSINESS PARK WEST

THIS DEVELOPMENT AGREEMENT is made and entered into by and between
GRANTSVILLE CITY, a politicalsubdivisionof theStateof Utah,and RG IV,LLC, a Utah limited

liabilitycompany,andmade effectiveasoftheEffectiveDate.

RECITALS

A. The capitalizedtermsused inthisDA and intheseRecitalsaredefinedin Section1.2
below.

B. Developerowns theProperty.

C. The PropertyislocatedprimarilywithintheboundariesofGrantsvilleCity,Utah.

D. The PartiesdesiretofacilitatethedevelopmentoftheProjectthroughthepotentialuseof

specialfinancingvehicles,includingbutnotlimitedto,thoseprovidedforinChapter17C ofthe Utah
Code Ann.(2019).

E. The PartiesdesirethatthePropertybe developedin a unifiedand consistentfashion

pursuanttothisDA andtheMasterPlan.

F. The PartiesacknowledgethatdevelopmentofthePropertypursuanttothisDA willresult
in positiveeconomic benefitsto theCityand itsresidentsby, among otherthings,requiringorderly
developmentof thePropertyas a masterplanneddevelopmentand increasingpropertytaxand other
revenuestothecommunity basedon improvementstobe constructedon theProperty.

G. The Partiesdesireto enterinto thisDA to more fullyspecifythe rightsand

responsibilitiesofDevelopertodevelopthePropertyasexpressedinthisDA andtheMasterPlan,andthe

rightsandresponsibilitiesofCitytoallowand regulatesuchdevelopmentpursuanttotherequirementsof
thisDA, theMasterPlan,andallotherapplicablelaws.

H. The Partiesunderstandand intendthatthisDA isa "developmentagreement"withinthe

meaningoftheAct andenteredintopursuanttothetermsoftheAct.

I. The CityfindsthatthisDA and theMasterPlanconformswiththeintentoftheCity's
GeneralPlan.

NOW, THEREFORE, inconsiderationofthemutualcovenantscontainedherein,and othergood
and valuableconsideration,thereceiptand sufficiencyof which isherebyacknowledged,theParties

herebyagreetothefollowing:

TERMS
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1. IncorporationofRecitalsand Exhibits/Definitions.

1.1 Incorporation.The foregoingRecitalsand allExhibitsareherebyincorporatedintothis

DA.

1.2 Definitions.As usedinthisDA, thewords and phrasesspecifiedbelow shallhavethe

followingmeanings:

1.2.1 Act means theMunicipalLand Use,Development,and Management Act,Utah

Code Ann. § 10-9a-101(2019),etseq.

1.2.2 AdjacentPropertymean the realpropertyowned and to be developedby

Developermore fullydescribedinExhibit"A-2".

1.2.3 Administratormeans thepersondesignatedby theCityastheAdministratorof

thisDA.

1.2.4 Applicantmeans a personorentitysubmittinga DevelopmentApplication.

1.2.5 Citymeans GrantsvilleCity,Utah,a Utahpoliticalsubdivision.

1.2.6 CityConsultant[s]means one ormore outsideconsultantsemployed by theCity
invariousspecializeddisciplinessuchastraffic,hydrology,ordrainageforreviewingcertainaspectsof

thedevelopmentoftheProject.

1.2.7 CityCouncilmeans theelectedGrantsvilleCityCouncil.

1.2.8 City'sFutureLaws means the ordinances,policies,standards,and procedures
thatmay be ineffectas ofa particulartimeinthefuturewhen a DevelopmentApplicationissubmitted

fora partof the Projectand which may or may not be applicableto the Development Application

dependingon theprovisionsofthisDA.

1.2.9 City'sVestedLaws means theordinances,policies,standards,and proceduresof

theCityineffectasofthedateoftheDA andconsistentwiththeMasterPlan.

1.2.10Countymeans TooeleCounty.

1.2.11DA means thisDevelopmentAgreement,includingallofitsExhibits.

1.2.12Defaultmeans amaterialbreachofthisDA asspecifiedherein.

1.2.13Denialmeans a formaldenialissuedby thefinaldecision-makingbody of the

Cityfora particulartypeofDevelopmentApplication,excludingreviewcomments or"redlines"by City
staff.

1.2.14Developer means RG IV, LLC, a Utah limitedliabilitycompany, and its

assigneesortransfereesaspermittedby thisDA.

1.2.15Developer'sReimbursableExpensesmeans allcostsincurredby Developerin

developing,acquiring,or installingimprovementsand PublicInfrastructure,aswellas othercostsand

expensesdescribedandallowedundertheCRA createdtoincludetheProperty
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1.2.16Developmentmeans thedevelopmentofa portionofthePropertypursuanttoan

approvedDevelopmentApplication.

1.2.17Development Applicationmeans a complete applicationto the City for

developmentofa portionoftheProjectincludinga FinalPlat,Subdivisionorany otherpermit(including,
but not limitedto,buildingpermits),certificateor otherauthorizationfrom the City requiredfor

developmentoftheProject.

1.2.18Development Report means a reportcontainingthe informationspecifiedin
Section2.2submittedtotheCityby Developerfora Developmentby Developerorforthesaleofany
Parceltoa Subdeveloperorthesubmittalofa DevelopmentApplicationby a Subdeveloperpursuanttoan

assignmentfrom Developer.

1.2.19EffectiveDatemeans thedatethisDA isrecordedby theCityRecorder.

1.2.20FinalPlatmeans therecordablemap or othergraphicalrepresentationof land

preparedinaccordancewith Utah Code Ann. § 10-9a-603,orany successorprovision,and approvedby
theCity,effectuatinga SubdivisionofanyportionoftheProject.

1.2.21GeneralPlanmeans theGrantsvilleCityComprehensiveGeneralPlanadopted
by theCityCouncilon January15,2020.

1.2.22IntendedUses means theuse of allor portionsof the Propertyforindustrial

assembly,lightmanufacturing,moving and storagefacilities,warehousing,offices,logisticcenters,
intermodaltransferfacilities,railand truckfreightterminalfacilities,and allotherusesapprovedby the

CityinaccordancewiththeCity'sVestedLaws.

1.2.23MasterPlanmeans theMasterPlanfortheentireProjecttobe developedon the

Propertyas generallyshown on Exhibit"B" attachedhereto,and as may be amended and/or

supplementedfromtimetotime.

1.2.24Non-City Agency means a regulatorybody havingany jurisdictionover the
considerationofanyDevelopmentApplicationotherthantheCity.

1.2.25Noticemeans anynoticetoorfrom any PartytothisDA thatiseitherrequiredor

permittedtobe giventoanotherParty.

1.2.26Outsourc[elfinglmeans theprocessoftheCitycontractingwithCityConsultants
or payingovertimeto Cityemployeesto providetechnicalsupportinthereviewand approvalof the
variousaspectsofa DevelopmentApplicationasismore fullysetoutinthisDA.

1.2.27Parcelmeans a portionofthePropertythatiscreatedby Developeraccordingto
theMasterPlantobe soldtoa Subdeveloper.

1.2.28Party/Partiesmeans,inthesingular,eitherDeveloperortheCity;intheplural,
DeveloperandtheCity.

1.2.29Projectmeans thetotaldevelopmenttobe constructedon thePropertypursuant
tothisDA withtheassociatedpublicand privatefacilities,and alloftheotheraspectsapprovedaspartof
thisDA andtheMasterPlan,including,afterannexation,theAdjacentProperty.
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1.2.30ProjectArea means a Community ReinvestmentProjectArea includingthe

Property(and when annexed, the Adjacent Property)createdand approved by the City and

RedevelopmentAgency under Utah Code Ann. 17C-5-101,etseq.to supportthe developmentof the

Property,theAdjacentProperty,when annexed,and otherareasagreedtoby City'sredevelopmentboard
and Developer.

1.2.31ProjectArea Incrementmeans the Tax Incrementgeneratedby development
withintheProjectArea and receivedby theCity'sRedevelopmentAgency and pursuanttoan interlocal
orotheragreementtobe executedwithanyapplicabletaxingentitiesintheProjectArea.

1.2.32Propertymeans therealpropertyowned by Developermore fullydescribedin
Exhibit"A".

1.2.1 PublicInfrastructuremeans thoseelementsof onsiteand offsiteinfrastructure
thatareplannedtobe dedicatedtotheCityand areneededtoprovidethedevelopmentofthePropertyas

generallydepictedintheMaster Planor as needed as a conditionof theapprovalof a Development
Application,which may include,but shallnot be limitedto culinarywater and sanitarysewer

improvements;storm water improvements;utilityinfrastructureof every type including,without

limitation,electric,gas,fiber,and othercommunicationsutilities;roadinfrastructure,includingwithout

limitation,bridgesand underpasses;railinfrastructure;streetlightingand landscaping;and dedicationsof
landforexcesscapacityin systemimprovementsor excesscapacityinimprovementsaccommodating
usesoutsideoftheProjectArea.

1.2.2 RedevelopmentAgency or Agency means theGrantsvilleCityRedevelopment
Agency.

1.2.3 Subdevelopermeans a personor an entitynot"related"(asdef-medby Section
165oftheInternalRevenue Code)toDeveloperwho purchasesa Parcelfordevelopment.

1.2.4 Subdivisionmeans thedivisionof any portionof theProjectintodevelopable
areapursuanttostateorlocallawandtheMasterPlan.

1.2.5 Tax Incrementhasthesame meaningsetforthinUtahCode Ann. § 17C-1-

102(60)whichis:

...thedifferencebetween:

(i)theamount ofpropertytaxrevenuegeneratedeachtaxyearby ataxingentityfromthe
areawithinaprojectareadesignatedintheprojectareaplanastheareafromwhichtax
incrementistobe collected,usingthecurrentassessedvalueofthepropertyand each

taxingentity'scurrentcertifiedtaxrate;and

(ii)theamount ofpropertytaxrevenuethatwould be generatedfromthatsame areausing
thebasetaxablevalueofthepropertyandeachtaxingentity'scurrentcertifiedtaxrate.

1.2.6 Zoning Map means thatmap adoptedby theCityspecifyingthezoningforthe

Property,and attachedheretoas"ExhibitC".

1.2.7 Zoning Ordinancemeans the GrantsvilleCity Land Use Management and

DevelopmentCode adoptedby theCityCouncilpursuanttotheAct.
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2. Development oftheProject.

2.1 Compliance with thisDA. DevelopmentoftheProjectshallbe inaccordancewiththe

City'sVestedLaws,theCity'sFutureLaws (totheextentthattheseareapplicableasotherwisespecified
inthisDA), theZoningOrdinance,theMasterPlan,and thisDA. CityagreesthatDevelopershallhave
thefullpower and exclusivecontroloftheProperty.NothinginthisDA shallobligateDeveloper(orits

successors)to developin any particularorderor phase and thatDeveloperreservesalldiscretionto
determinewhetherto developa particularportionor phase of thePropertybased upon Developer's
businessjudgment. The Propertymay be developedforallof theIntendedUses,as wellas alluses

approvedby theCityinaccordancewiththeCity'sVestedLaws.

2.2 Accounting forParcelsSold to Subdevelopers.Any Parcelsoldby Developerto a

Subdevelopershallincludethetransferoftherightand obligationtodevelopsuchParcelinaccordance
withthisDA andtheMasterPlan.At therecordationofa FinalPlatorotherdocumentofconveyancefor

any Parcelsoldtoa Subdeveloper,DevelopershallprovidetheCitya DevelopmentReportshowingthe

ownershipoftheParcel(s)soldandtheprojectedorpotentialuses.

3. Zoning and VestedRights.

3.1 Zoning. CityagreesthatatexecutionofthisDA, thePropertyissubjecttoan application
torezonethePropertytoa GeneralManufacturingDistrict(M-G),asdescribedintheZoningOrdinance.
To theextenttheCityCounciladoptsa zoningmap amendment torezonethePropertytotheM-G zoning
district,suchordinanceandtherightsoftheGeneralManufacturingDistrictshallbecome includedinthe

City'sVestedLaws and thePropertyshallautomaticallybe vestedastotheusesand otherprovisionsof
the zoning districtwithoutfurtheractionor approvalby the City. City agreesthatthe General

ManufacturingDistrict(M-G) zoning districtaccommodates and allowsthe IntendedUses, and

developmentrightstolocatetheIntendedUses inthegeneralareasconfiguredintheMasterPlan,asmore

particularlysetforthbelow.

3.1.1 RescissionOption.To theextentDeveloperhasexecutedthisAgreementin
advanceofCityapprovalofthezoningmap amendment describedinSection3.1,and ifthezoningmap
amendment ascontemplatedby Section3.1isnotenactedina formreasonablysatisfactorytoDeveloper
by March 19,2020 thenDevelopermay delivernoticeofrescissiontoCitytoterminatethisAgreement.
Any suchrescissionmust be hand delivered,ifatall,no laterthanthirty-two(32)daysafterthedatein
theprecedingsentence.Upon Developer'sdeliveryofnoticeofrescissionpursuanttothissubsection,
thisAgreementshallautomaticallyterminatewhereuponthePartiesshallhaveno furtherrightsor

obligationsunderthisAgreement

3.1.2 Invalidity.IfanyoftheCity'sCurrentLaws aredeclaredtobe unlawful,
unconstitutionalorotherwiseunenforceablethenDeveloperwill,nonethelesscomply withthetermsof
thisAgreementtotheextentnotprecludedby law.Insuchan event,Developerand Cityshallcooperate
tohaveCityadopta new enactmentwhichismateriallysimilartoany suchstrickenprovisionsandwhich

implementstheintentofthePartiesunderthisAgreement.

3.2 VestedRightsGranted by Approval ofthisDA. To themaximum extentpermissible
underthelaws of Utah and theUnitedStatesand atequity,thePartiesagreethatthisDA grantsand
confirmsthatDeveloperisvestedwith allrightsto developthe Projectin accordancewith and in
fulfillmentof thisDA, theCity'sVestedLaws, and theZoning Map exceptas specificallyprovided
herein.The PartiesspecificallyintendthatthisDA grantto Developer"vestedrights"as thatterm is
construedinUtah'scommon law and pursuanttoUtah Code Ann. § 10-9a-509.As ofthedateofthisDA,
CityconfirmsthatDeveloperisvestedwiththeusesintheGeneralManufacturingDistrict(M-G) asin

5
4822-8240-3760



effectandmade applicabletothePropertyasoftheEffectiveDate. CityfurtherconfirmsthatDeveloper
isvestedwith therightto locatebuildingsof thetype describedand generallydepicted,alongwith

contemplatedconfigurations,densitiesreflectedintheMasterPlan,consistentwithCity'sVestedLaws.

By way offurtherclarification,Developerisvestedwiththerighttodevelopand locateon theProperty
the IntendedUse(s)and densities,and to developin accordancewith dimensionalrequirementsas
allowedby City'sVestedLaws. The Partiesintendthattherightsgrantedto Developerhereunderare
contractualvestedrightsand includetherightsthatexistasoftheEffectiveDate understatute,common
law and atequity.The Partiesacknowledgeand agreethisDA providessignificantand valuablerights,
benefits,and interestsinfavorofDeveloperandtheProperty,including,butnotlimitedto,certainvested

rights,developmentrights,permittedand conditionaluses,potentialrightsfor new improvements,
facilities,and infrastructure,as wellas flexibletiming,sequencing,and phasingrightsto assistinthe

developmentoftheProperty.

3.3 Exceptions.City'sFutureLaws withrespecttodevelopmentoruseofthePropertyshall
notapplyexceptasfollows:

3.3.1 DeveloperAgreement. City'sFutureLaws thatDeveloperagreesin writing
applytotheProject;

3.3.2 Stateand FederalCompliance.City'sFutureLaws thataregenerallyapplicable
toallpropertiesintheCity'sjurisdictionand thatarerequiredinordertocomply withstateand federal
lawsandregulationsaffectingtheProject;

3.3.3 Codes. The City'sdevelopmentstandards,engineeringrequirements,approval,
and supplementalspecificationsforpublicworks, and any City'sFutureLaws thatare updatesor
amendments to existingbuilding,plumbing,mechanical,electrical,dangerousbuildings,drainage,or
similarconstructionor safetyrelatedcodes,such as the InternationalBuildingCode, the APWA

Specifications,AAHSTO Standards,theManual ofUniform TrafficControlDevicesorsimilarstandards
thataregeneratedby a nationallyorstatewiderecognizedconstruction/safetyorganization,orby thestate
or federalgovernmentsand areotherwiserequiredtomeet legitimateconcernsrelatedto publichealth,

safetyorwelfare;

3.3.4 Taxes. Lawfultaxes,ormodificationsthereto,providedthatnothinginthisDA
shallbe construedaswaivingorlimitinginanyway Developer'sorany Subdeveloper'srighttochallenge
taxesimposedby theCity,whichrightisherebyreserved;

3.3.5 Fees. Changes to the amounts of feesforthe processingof Development
ApplicationsthataregenerallyapplicabletoalldevelopmentwithintheCity'sjurisdiction(ora portionof
theCity'sjurisdictionasspecifiedinthelawfullyadoptedfeeschedule)and thatareadoptedpursuantto
stateandlocallaw.

3.3.6 Impact Fees.Impact Fees or modificationstheretothatare lawfullyadopted,
imposed,andcollectedby theCity.

3.3.7 Compelling,CountervailingInterest.Laws, rules,orregulationsthattheCity's
landuseauthorityfinds,on therecord,arenecessarytoavoidjeopardizinga compelling,countervailing
publicinterestpursuantto Utah Code Ann. § 10-9a-509(1)(a)(ii)(A)asprovenby theCityby clearand

convincingevidence,ofwhichjeopardytheCitywas notreasonablyawareofatthetimeoftheexecution
ofthisDA.
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3.4 LegalChallenge.Shouldany thirdpartynota PartyheretochallengethisDA, rezoneor
therelatedapprovalswithinthirty-onedays (31)days of theEffectiveDate,Developershallhave the

righttounilaterallyrescindthisDA by deliveringnoticetoCityno laterthanone-hundred-eighty(180)
daysoftheEffectiveDate.

3.5 SecondaryAccesses.Ifa DevelopmentApplicationfora portionoftheProjectrequires,
eitherforCity-imposedpublicsafetyregulationsor theneedsof theend-user,a secondaryaccessto

Sheep Lane,thentheCityshallcooperateinobtainingaccessover,throughor underany intervening
landowners,provided,however,thatCityshallnot be obligatedto commence eminentdomain unless

approvedby the City Councilin the exerciseof itsreasonablediscretion.Any costsincurredby
Developerforthiswork shallbe reimbursedby theCRA orotherfinancingvehiclespursuanttoSection
7.

3.6 RailroadSpur.The PartiesacknowledgethattheProjectmay includean end-userthat
willdesireorneeda railroadspur.Any costsincurredby Developerforthiswork shallbe reimbursedby
theCRA orotherfinancingvehiclespursuanttoSection7.

3.7 IntentRegarding Administrationand Amendment ofthisDA. The Partiesintendthat
theadministration,butnottheapproval,of thisDA and any amendments,shallbe processedthrough
administrativelanduseapplicationstobe decidedby thelanduseauthority,asthosetermsaredefinedin
theAct.

4. Term of Agreement. The initialterm of thisDA shallbe thirty(30)yearsbeginningon the
EffectiveDate,whichtermmay be extendedby writtenagreementoftheParties.

5. ProcessingofDevelopment Applications.

5.1 OutsourcingofProcessingofDevelopment Applications.Withinthirty(30)business

days afterreceiptof a Development Applicationand upon the requestof Developer,the City and

DeveloperwillconfertodeterminewhethertheCitydesirestoOutsourcethereviewofany aspectofthe

DevelopmentApplicationormunicipalinspectionstoensurethatitisprocessedon a timelybasis.Ifthe

CitydeterminesthatOutsourcingisappropriate,thentheCityshallpromptlyestimatethereasonably
anticipateddifferentialcostofOutsourcinginthemanner selectedby theCityingood faithconsultation
with the Developeror Subdeveloper(eitherovertimeto City employees or the hiringof a City
Consultant).IftheDeveloperor a SubdevelopernotifiestheCitythatitdesiresto proceedwiththe

Outsourcingbasedon theCity'sestimateof costs,thentheDeveloperor Subdevelopershalldepositin
advancewiththeCitytheestimateddifferentialcostand theCityshallthenpromptlyproceedwiththe

Outsourcing.Upon completionoftheOutsourcingservicesand theprovisionby theCityofan invoice

(withsuchreasonablesupportingdocumentationasmay be requestedby DeveloperorSubdeveloper)for
the actualdifferentialcost(whetherby way of payinga CityConsultantor payingovertimeto City
employees)of Outsourcing,DeveloperortheSubdevelopershall,withinten(10)businessdayspay or
receivecredit(asthecasemay be)forany differencebetweentheestimateddifferentialcostdepositedfor
theOutsourcingand theactualcostdifferential.As withtheprocessingof DevelopmentApplications,
inspectionsforwork completedunderDevelopmentApplicationsmay be OutsourcedtoCityConsultants,
or to otherswiththeexperienceinmunicipalinspections,but onlyafterfirstprovidingCityten(10)
calendardaystocompletetheinspection(s).CostsforsuchOutsourcingorhiringofotherinspectorsshall
be theresponsibilityofDeveloper.

5.2 Acceptance of CertificationsRequired for Development Applications. Any
Development Applicationrequiringthe signature,endorsement,or certificationand/orstampingby a

personholdinga licenseor professionalcertificationrequiredby the Stateof Utah in a particular
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disciplineshallbe so signed,endorsed,certifiedor stamped signifyingthatthe contentsof the

DevelopmentApplicationcomply withtheapplicableregulatorystandardsoftheCity.The Cityshould
endeavorto make allof itsredlines,comments or suggestionsatthetime of thefirstreviewof the

DevelopmentApplicationunlessany changestotheDevelopmentApplicationraisenew issuesthatneed
tobe addressed.

5.3 Independent TechnicalAnalysesfor Development Applications.Ifthe Cityneeds
technicalexpertisebeyond the City'sinternalresourcesto determineimpactsof a Development
Applicationsuchasforstructures,bridges,watertanks,and othersimilarmattersthatarenotrequiredby
theCity'sVestedLaws to be certifiedby such expertsas partof a DevelopmentApplication,theCity
may engagesuchexpertsasCityConsultantswiththeactualand reasonablecostsbeingtheresponsibility
ofApplicant.The CityConsultantundertakingany reviewby theCityrequiredorpermittedby thisDA
shallbe selectedfrom a listgeneratedby theCityforeachsuchCityreviewpursuantto a "requestfor

proposal"processorasotherwiseallowedby Cityordinancesorregulations.Applicantmay, initssole

discretion,strikefrom thelistofqualifiedproposersany ofsuchproposedconsultantsso longasatleast
three(3)qualifiedproposersremainforselection.The anticipatedcostandtimelinessofsuchreviewmay
be a factorinchoosingtheexpert.The actualandreasonablecostsbeingtheresponsibilityofApplicant.

5.4 City Denial of a Development Application. If the City deniesa Development
Application,itshallprovidea writtendeterminationadvisingtheApplicantof thereasonsfordenial

includingspecifyingthereasonstheCitybelievesthattheDevelopmentApplicationisnotconsistentwith
thisDA, theMasterPlan,theCity'sVestedLaws (or,ifapplicable,theCity'sFutureLaws),orany other

applicablelaw.

5.5 Meet and Confer regarding Development ApplicationDenials. The City and

Applicantshallmeet withinfifteen(15)businessdaysofany Denialtoresolvetheissuesspecifiedinthe
Denialofa DevelopmentApplication.

5.6 City Denials of Development ApplicationsBased on Denials from Non-City
Agencies.IftheCity'sDenialofa DevelopmentApplicationisbasedon thedenialoftheDevelopment
Applicationby aNon-CityAgency,ifApplicantchoosestoappealsuchDenial,itshallappealbe through
theappropriateproceduresforsucha decisionandnotthroughtheprocessesspecifiedbelow.

5.7 MediationofDevelopment ApplicationDenials.

5.7.1 IssuesSubjectto Mediation. Issuesresultingfrom the City'sDenial of a

DevelopmentApplicationthatthePartiesarenotabletoresolveby "Meet and Confer"shallbe mediated
and includethefollowing:

(i) thelocationofon-siteinfrastructure,includingutilitylinesand stubouts
toadjacentdevelopments;

(ii) right-of-waymodificationsthatdo notinvolvethealteringorvacatingof
a previouslydedicatedpublicright-of-way;and

(iv) theissuanceofbuildingpermits.

5.7.2 Mediation Process. If the City and Applicantare unable to resolvea

disagreementsubjecttomediation,thePartiesshallattemptwithinten(10)businessdaysto appointa

mutuallyacceptablemediatorwithknowledgeofthelegalissueindispute.IftheCityand Applicantare
unabletoagreeon a singleacceptablemediatortheyshalleach,withinten(10)additionalbusinessdays,
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appointtheirown representative.These two representativesshall,between them, choosethe single
mediator.Applicantshallpay thefeesofthechosenmediator.The chosenmediatorshallwithinthirty

(30)businessdays,reviewthepositionsofthePartiesregardingthemediationissueandpromptlyattempt
tomediatetheissuebetweentheParties.IfthePartiesareunabletoreachagreement,themediatorshall

notifythePartiesinwritingoftheresolutionthatthemediatordeems appropriate.The mediator'sopinion
shallnotbe bindingon theParties,norshallitbe admissibleinany subsequentproceedingsregardingthe

dispute.

5.8 ArbitrationofDevelopment ApplicationObjections.

5.8.1 IssuesSubjectto Arbitration.Issuesregardingthe City'sDenial of a

DevelopmentApplicationthataresubjecttoresolutionby scientificortechnicalexpertssuch astraffic

impacts,waterqualityimpacts,pollutionimpacts,etc.aresubjecttoarbitration.

5.8.2 MediationRequiredBeforeArbitration.Priortoany arbitration,thePartiesshall

firstattemptmediationasspecifiedinSection5.7.

5.8.3 ArbitrationProcess.IftheCityand Applicantareunableto resolvean issue

subjecttoarbitrationunderthisDA throughmediation,thePartiesshallattemptwithinten(10)business

daystoappointa mutuallyacceptableexpertintheprofessionaldiscipline(s)oftheissueinquestion.If

thePartiesareunabletoagreeon a singleacceptablearbitratortheyshalleach,withinten(10)additional

businessdays,appointtheirown individualappropriateexpert.Thesetwo expertsshall,betweenthem,

timelychoosethesingleexpertarbitrator.Applicantshallpay thefeesofthechosenexpertarbitrator.

The chosenexpertarbitratorshallwithinthirty(30)businessdaysafterretention,reviewthepositionsof

thePartiesregardingthe arbitrationissueand rendera decision.The expertarbitratorshallask the

prevailingpartyto drafta proposedorderfor considerationand objectionby the othersideunder

appropriatetimelinessetby the expertarbitrator.Upon adoptionby the expertarbitrator,after

considerationofany suchobjections,theexpertarbitrator'sdecisionshallbe finaland bindingupon both

Parties.Iftheexpertarbitratordeterminesasa partofthedecisionthattheCity'sorApplicant'sposition
was not only incorrectbut was alsomaintainedunreasonablyand not in good faith,thenthe expert
arbitratormay orderthatPartyto pay fees;ifthe City,to pay the expertarbitrator'sfees,or ifthe

Applicant,topay,inadditiontotheexpertarbitrator'sfees,an amount equaltotheexpertarbitrator'sfees

totheCity.

5.9 ParcelSales.The Cityacknowledgesthatthepreciselocationand detailsofthepublic

improvements,layoutand designand any othersimilaritemregardingthedevelopmentof a particular
Parcelmay notbe known atthetimeofthecreationoforsaleofa Parcel.Developer,withapprovalof

theCity'slanduse authority,may createa Subdivisionas isprovidedin Utah Code Ann.,§ 10-9a-

103(57)(c)(v),and meetingallotherapplicablerequirementssetforthinthisDA and theMasterPlan,
withoutbeingsubjecttoany requirementintheCity'sVestedLaws tocompleteorprovidesecurityfor

any PublicInfrastructureatthetimeofsuchSubdivision.Thisapprovalwillonlybe grantedby theCity
asallowedby statelaw orCity'sVestedLaws or,inthealternative,ifCityfindson therecordallofthe

following:(1) approvalof the Subdivisionwithoutsecurityfor any PublicInfrastructurewillnot

adverselyaffectthehealth,safety,orwelfareoftheCity;and (2)theSubdivisionisanticipatedtobegin

constructingPublicInfrastructurewithin720 daysafterapprovaloftheSubdivision.The responsibility
forcompletingand providingsecurityforcompletionofany PublicInfrastructureintheParcelshallbe

thatof theDeveloper,or a Subdeveloperupon a subsequentre-Subdivisionof theParcelthatcreates

individuallydevelopableparcels.However,constructionofimprovementsshallnotbe alloweduntilthe

Developeror Subdevelopercomplieswith theCity'sVested Laws, includingto completeor provide
financialassurancesas describedintheAct,and conformingCity'sVestedLaws, forrequiredPublic

Infrastructure.
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6. ApplicationUnder City'sFuture Laws. Withoutwaivingany rightsgrantedby thisDA,
Developermay atany time,choosetosubmita DevelopmentApplicationforsome oralloftheProject
undertheCity'sFutureLaws ineffectatthetimeof theDevelopmentApplication.Any Development
ApplicationfiledforconsiderationundertheCity'sFutureLaws shallbe governedby allportionsofthe

City'sFutureLaws relatedtotheDevelopmentApplication.The electionby Developeratany timeto
submita DevelopmentApplicationundertheCity'sFutureLaws shallnotbe construedtopreventorlimit

Developer from submittingunder and relyingon City'sVested Laws for other Development
Applications.

7. Community ReinvestmentAgency or SimilarAssistance.

7.1 CreationofProjectArea/RescissionOption.The Cityshallusereasonableeffortsto
createa ProjectArea,thatwillincludethePropertyand otherlandagreedtoby theParties,including,in
accordancewithSection10 herein,theAdjacentLand.In conjunctionwiththeCRA, theCityshalluse
reasonableeffortsto approvean interlocalagreementwith the Agency whereby the City agreesto
contributea portionoftheTax IncrementgeneratedwithintheProjectArea totheCity'sRedevelopment
Agency forpurposesofProjectArea Developmentfora periodofup totwenty(20)years.The Cityshall
alsousereasonableeffortsto supporttheredevelopmentagencyofCityinsecuringtheparticipationof
otherTaxingEntitiesundersubstantiallysimilartermstothoseunderwhichtheCityisparticipating.Ifby
March 19,2020 theCity'sRedevelopmentAgency hasnotapproveda participationagreementreasonably
acceptabletoDeveloperas contemplatedby thisAgreement,Developershallhave thesame rescission

optionas setforthin Section3.1.1above. The PartiesacknowledgethatCity may not bind the

RedevelopmentAgency but acknowledgethatthePartieshave discussedtheneed fora participation
agreementbetweentheRedevelopmentAgency and Developer.Based on thosediscussion,theParties
willseek a participationagreementthatshallincludeprovisions,includingthe following:(i)Ninety
percent(90%) of the ProjectArea Incrementshallbe availableforreimbursementof Developer's
ReimbursableExpenses and (ii)each budgetforDeveloper'sReimbursableExpenses shallinclude
interestof at least7%, or such otherinterestrateas set forthin separateagreement with the

redevelopmentagency,from thetimethecostwas incurreduntilreimbursedtoDeveloper.The Project
Area Incrementcollectionperiodforeach individualreimbursementperiodshallbe fora periodof not
lessthantwenty(20)yearsdatingfrom theday on which thefirstpayment ofProjectArea Incrementis
distributedto an agency under an interlocalagreement.Developer'sReimbursableExpensesshallbe
reimbursablefrom ProjectArea Incrementand CityshalluseitsbesteffortstocooperatewithDeveloper
in creatingsuch a financingvehicleto provideDeveloperwith the maximum amount of financial
assistanceallowableatlaw.The ProjectArea shallnotexpand or modify theProjectArea withoutthe
writtenconsentofDeveloper.

7.2 CityAdministrativeCosts.From any proceedsgeneratedby theProjectArea or other

financingvehiclespecifiedin Section7.1,the City shallbe entitledto be paid,beforeany other
distributionofrevenues,itsreasonableandactualcostsofadministeringtheProjectArea.

7.3 Accountingforand Payment ofCRA-Reimbursable Expenses.Any monies spentby
Developerfortheconstructionof PublicInfrastructurepursuanttothisDA ortheMasterPlanshallbe
accountedforwithadequatedocumentation.The Partiesacknowledgethatpayment forexpenseswillbe
addressedin a futureparticipationagreementbetween the Redevelopment Agency and Developer.
However,thePartiesagreetoseeka paymentprocessbasedon thefollowing:Once a year,immediately
aftermoniesarereceivedintotheProjectArea orotherfinancingvehicle,any Partyhavingunreimbursed
costsshallbe paidfrom theproceedsoftheProjectArea or otherfinancingvehicleon a pro ratabasis
calculatedby takingthe amount of any Party'sshare of the unreimbursedcostsof the Public
Infrastructuredividedby thetotalunreimbursedcostsofthePublicInfrastructure.
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7.4 SurplusRevenues.The Partiesacknowledgethatfromtime-to-timeand overthetermof

theProjectArea orany otherfinancingvehicle,theremay be revenuesgeneratedthatexceedthecostsof

therequiredPublicInfrastructure.The Partiesfurtheracknowledgethatitmay be intheinterestofbothof

the Partiesto use,insofaras permittedby applicablelaw,some or allof thoseexcessproceedsfor

Developerto bringin high-qualityend-usersby such means as assistancewithtenantimprovements,
creationofvisualand physicalamenities,and otherelementsthatcontributetotheenvironmentofthe

Project.The Partiesshallnegotiateingood faithforthedistributionof any such excessproceedsina

mannerthatmaximizestheincentivestogeneratemeasurableresultssuchashigh-skilledandhigh-paying

employment.

7.4.1 The Partiesacknowledgethattheabovesection7.4isone exampleofhow these

excessproceedsmay be utilized,and thePartiesarenotbound to dedicateany or allexcess

proceedsto the Developer. Such excessproceedsmay be utilized,insofaras permittedby

applicablelaw,fortheusesdescribedintheplancreatedinconnectionwiththeProjectArea.

7.5 Bonding.At therequestof Developer,theCityshall,insofaras itiswilling,able,and

permittedby applicablelaw,useitsbesteffortstoissue,ortocooperateintheissuanceof,bondsbasedon

theanticipatedrevenuesoftheProjectArea orotherfinancingvehicle,togeneratethemoniesnecessary
topay fortherequiredPublicInfrastructureandDeveloper'sReimbursableExpenses.

7.6 Failureof Revenues. The abilityof the ProjectArea or otherfinancingvehicleto

generatesufficientmonies to reimburseor otherwisepay the City and the Developerforcostsand

expensesincurredas providedinthisDA isconsiderationforthePartiesto enterintothisDA and a

material,integralterm hereto.Should the CRA or otherfinancingvehicleprove unableto generate
sufficientmonies,thePartiesagreeitwillrenderperformanceunderthisDA impossibleorimpracticable
and pointless,and shalloperateeitherto dischargeallof each Party'sobligationshereunderor,atthe

Parties'discretion,allowthem tonegotiatea mutuallysatisfactoryreformation.

7.7 PioneeringAgreements.Cityand Developershalluse reasonableeffortsto enterinto

pioneeringagreementsforany infrastructurewhere Tax Incrementfundsarenotavailable,which may
includefor Developer'sReimbursableExpenses.Such pioneeringagreementsshallbe on terms

reasonablyacceptabletoDeveloperand Cityand shallincludeprovisionsrequiringothersconnectingto

infrastructurebuiltwithexcesscapacitytopay fortheirshareof suchcapacity,includingconstruction,
and otherreasonablecostsand expensesincurredindevelopingtheexcesscapacity.Cityand Developer
willincludea definitioninthepioneeringagreementsclarifyingthat"excesscapacity"islimitedtothe

costof upsizinginfrastructure.Nothingina pioneeringagreementshallprecludeexpensesfrom being
reimbursedfrom more than one revenuesourceso long as Developerisonly reimbursedonce for

Developer'sReimbursableExpenses.

8. PublicInfrastructureand Utilities.

8.1 Constructionby Developer. Otherthan forthoseelementsof PublicInfrastructure

otherwisespecifiedinthisDA and theMasterPlanthatmay be constructedby theCityor agenciesit

controls,Developershallhave therightand theobligationto constructor causetobe constructedand

installedallPublicInfrastructurereasonablyand lawfullyrequiredas a conditionof approvalof the

DevelopmentApplication.The PartieswillcooperatewiththeRedevelopmentAgency to includethe

followingin a participationagreement: Any amounts expended by Developer for any Public

InfrastructurebenefittingtheProjectshallbe classifiedasDeveloper'sReimbursableExpensesand shall

be reimbursedtoDeveloperby revenuesgeneratedby theProjectArea asprovidedinSection7,above,or

asmay be paidforthroughpioneeringagreement(s)acceptabletobothDeveloperandCity.

11
4822-8240-3760



8.2 Bonding. If,and to theextentrequiredby theCity'sVestedLaws, unlessotherwise

providedby theAct orthisDA, security,bonding,forany PublicInfrastructureisrequiredby theCityor
an agencyitcontrols,thenApplicantshallprovideitina form acceptabletotheCityortheagencyit
controlsasspecifiedintheCity'sVestedLaws. Partialreleasesof any suchrequiredsecurityshallbe
made aswork progressesbasedon theCity'sVestedLaws.

8.3 Upsizing/Reimbursementsto Developer.The City shallnot requireDeveloperto

"upsize"any futurePublicInfrastructure(i.e.,toconstructtheinfrastructuretoa sizelargerthanrequired
toservicetheProject)unlessfinancialarrangements(e.g.pioneeringagreementsdescribedinSection7.7

above)reasonablyacceptableto Developeraremade to compensateDeveloperforthecostsof service

interruptionand incidentalpropertydamage directlyresultingfrom such upsizing.Furthermore,if

approvedon a case-by-casebasisby theCityCouncil,Developershallbe eligibleto receivecredits

againstimpactfeesoranyotherfeesthatCitymay assess,ascompensationforany suchupsizing.

8.4 CulinaryWater and SanitarySewer Improvements. The Cityagreesto provideall

culinarywaterand sanitarysewerservicestothePropertywithoutrequiringthededicationofwaterrights
from Developer,unlessDeveloper'stenantsor end-usersrequiresignificantlyabove-averageindustrial
uselevelsofculinaryand/orsanitarysewerservices(e.g.a yogurtfactoryorbottlingplant).Cityagrees
toprovideDeveloper"willserve"commitmentswithrespecttothePropertyand upon annexation,"will
serve"commitmentstoDeveloperwithrespecttotheAdjacentPropertywhen annexed,as describedin
Section10,intothejurisdictionalboundariesof GrantsvilleCity.Upon dedicationof waterand sewer

improvementstotheCityby Developer,Cityshallreservesuchdevelopedcapacitynecessaryfortheuse
oftheProjecton theProperty.

8.4.1 Process Water and Sewer. The City'sculinarywater and sanitarysewer
servicescommittedtothePropertyshallnotbe utilizedby Developer'stenantsorend-usersfor
industrialormanufacturingprocessoperationssuchasfoodprocessing,bottling,etc.The will
servecommitment contemplatedhereinshallapplytoirrigationutilizingxeriscapelandscaping
withintheProjectand forsuchwaterserviceasnecessarytobuildand operatea buildingfora
useallowedundertheCity'sVestedLaws suchasbathrooms,cleaning,showers,etc.,provided,
however,thattheCityneed onlyprovideindustrialwaterused inindustrialor manufacturing
processesafterthededicationofwaterrightsandconstructionofnecessaryinfrastructure.

8.4.2Sunset.The PartiesacknowledgethattheCity'sagreementto provideDeveloper
"willserve"commitments,asdescribedherein,isa significantbenefittoDeveloperbutmay be
terminatedby CityifDeveloperfailstobegindevelopmentoftheProjectwithintwo (2)years
from theEffectiveDate. Inordertoterminatethewill-servecommitment,Citymust delivera
writtennoticeofnon-developmenttosDeveloperwithintwenty-five(25)months oftheEffective
Date.Intheeventofsucha noticedeliveredby theCity,Developershallhavethirty(30)days
from thedatethereoftoprovideevidenceofdevelopmentoftheProperty.The City'swill-serve
commitment willautomaticallyterminateifDeveloperfailstoprovidesuchevidencewithinthe

specifiedtimeframe.

8.5 Storm Water Improvements. Developershallconstruct,or causeto be constructed,
stormwaterretentionand detentionfacilitiesasmay be necessaryforthedevelopmentofthePropertyas

contemplatedby the vestedrightsdescribedherein.Developershallnot be requiredto designand
constructsuchretentionand detentionfacilitiestoaddressstormwaterflowsoriginatingfrom outsidethe

Property.Any costsincurredby Developerforthiswork shallbe reimbursedby the CRA or other

financingvehiclespursuanttoSection7.
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8.6 ElectricalUtilities.The Partiesacknowledge that Rocky Mountain Power has

representedthatithas sufficientelectricalcapacityand transmissioninfrastructureto providea "will
serve"commitment totheProperty.The CitywillcooperatewithRocky MountainPower tocauseitto

constructallelectricalfacilitiesand equipmentnecessarytoservetheProperty.The Cityshalluseitsbest

effortstocauseRocky MountainPower topay forallsuchcosts.Any costsincurredby Developerforthis

work shallbe reimbursedby theCRA orotherfinancingvehiclepursuanttoSection7.

8.7 NaturalGas Utilities.The Cityagreesto cooperatewithDeveloperand utilityservice

providersintheireffortstoensurethatsufficientnaturalgascapacityandtransmissionispresenttoserve

theProperty.Any costsincurredby Developerforthiswork shallbe reimbursedby theCRA or other

financingvehiclepursuanttoSection7.

8.8 City Services.Cityshallmake available(subjecttoapplicationforservice,issuanceof

applicablepermitsandpayment ofconnectionfeesand applicablecommodity usagerates)culinarywater,

sanitarysewer,stormwaterand othermunicipalservicestotheProperty.Such servicesshallbe provided
tothePropertyatthesame levelsof services,on thesame termsand atratesas approvedby theCity
Council,whichratesmay notdiffermateriallyfrom thosechargedtoothersintheCity'sboundaries.City
alsoagreesto cooperateinmaking availablepublicrightsof way and easementsforuseby utilityand

serviceproviderstodevelopmentwithintheProperty.

8.9 CulinaryWell.InconnectionwithdevelopmentoftheProject,Developeragreestodrill

one (1)new culinarywelland make additionalsystemimprovementstotheCity'sculinarywatersystem

providedthatCityhas firstobtaineda wellsite,a welldrillingplan,stateapprovalsand otherproject
detailsto the reasonablesatisfactionof Developer. Cityrepresentsthatsuch improvementsmay be

necessarytomeet futuredemand and ensurethesecurityoftheCity'sculinarywatersystemforthefull

developmentoftheProject.Developeracknowledgesthatallcostsassociatedwiththisnew culinarywell
and systemimprovementsshallbe paidthroughtheCRA, third-parties,or otherarrangementsto the

reasonablesatisfactionof City. Such costsmay include,butarenotlimitedto:drillingmultiplewells,
constructionofa waterstoragetank,installationofnew waterlines,pump stations,andreservoirs.

9. Reserved.

10. Annexation of Adjacent Property.Developer,withoutrequestoriginatingfrom City,seeks

City'sagreement,fora periodwithinsix(6)months oftheEffectiveDate,toannextheAdjacentProperty
intoCity'smunicipalboundaries.To exercisethisright,Developershall,pursuantto Utah Code Ann. §
10-2-403,fileapetitiontoannextheAdjacentPropertyintothejurisdictionalboundariesoftheCity.City
agreestousereasonableeffortstoprocessand approvean annexationpetitionsubmittedinaccordance
withthissectionand applicablelaw. Afterannexation,CityagreestoprovideDeveloperthe"will-serve"

commitmentsastotheAdjacentPropertyassetforthinSection8.4above.

11. Default.

11.1 Notice. IfDeveloper,a Subdeveloper,or the City failsto performtheirrespective
obligationshereunderortocomply withthetermshereof,thePartybelievingthata Defaulthasoccurred
shallprovideNoticetotheotherParty.IftheCitybelievesthattheDefaulthas been committedby a

Subdeveloper,thentheCityshallalsoprovidea courtesycopy oftheNoticetoDeveloper.

11.2 ContentsoftheNoticeofDefault.The NoticeofDefaultshall:

11.2.1SpecificClaim.SpecifytheclaimedeventofDefault;
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11.2.2ApplicableProvisions. Identifywith particularitythe provisionsof any

applicablelaw,rule,regulationorprovisionofthisDA thatisclaimedtobe inDefault;

11.2.3Materiality.Identifywhy theDefaultisclaimedtobe material;and

11.2.4OptionalCure.IftheCitychooses,initsdiscretion,itmay proposeamethod and

timeforcuringtheDefaultwhich shallbe ofno lessthanthirty(30)daysduration.

11.3 Meet and Confer,Mediation,Arbitration.Upon theissuanceofa NoticeofDefault

thePartiesshallengageinthe"Meet and Confer"and "Mediation"processesspecifiedinSections5.5

and 5.7.IftheclaimedDefaultissubjecttoArbitrationasprovidedinSection5.8thenthePartiesshall

followsuchprocesses.

11.4 Remedies. IfthePartiesarenotabletoresolvetheDefaultby "Meet and Confer"orby
Mediation,and ifthe Defaultisnot subjectto arbitrationthen the Partiesmay have the following
remedies,exceptasspecificallylimitedin11.8:

11.4.1Law and Equity. All rightsand remediesavailableat law and in equity,

including,butnotlimitedto,injunctivereliefand/orspecificperformance.

I1.4.2Security.The rightto draw on any securitypostedor providedin connection
withtheProjectandrelatingtoremedyingoftheparticularDefault.

11.5 AttorneyFees.The Partyprevailinginany actionfollowingan unsuccessful"Meet and

Confer,"mediation,orifapplicable,arbitrationshallbe awardeditsreasonablelegalexpenses,including
itsreasonableattorneyfees.

11.6 PublicMeeting. Beforeany remedy in Section11.4may be imposed by theCitythe

partyallegedlyinDefaultshallbe affordedtherighttoattenda publicmeetingbeforetheCityCouncil

and addresstheCityCouncilregardingtheclaimedDefault.

11.7 Extended Cure Period. Ifany Defaultcannotbe reasonablycuredwithinthirty(30)

days,thensuchcureperiodmay be extendedatthediscretionofthePartyassertingDefaultsolongasthe

defaultingPartyispursuinga curewithreasonablediligence.

I1.8 DefaultofAssignee.A defaultofany obligationsassumed by an assigneeshallnotbe
deemed a defaultofDeveloper.

12. Notices.AllnoticesrequiredorpermittedunderthisDA shall,inadditiontoany othermeans of

transmission,be giveninwritingby eitherby certifiedmail,hand delivery,overnightcourierservice,or

emailtothefollowingaddresses:

To Developer: With a Copy to:

RG IV,LLC [
2265 EastMurray HolladayRoad [

Holladay,UT 84117 [
Email:

To GrantsvilleCity: With a Copy to:
GrantsvilleCityCorp. [
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429 EastMain Street [ ]
GrantsvilleCity,Utah 84029 [ ]

12.1 EffectivenessofNotice.ExceptasotherwiseprovidedinthisDA, eachNoticeshallbe

effectiveandshallbe deemed deliveredon theearlierof:

12.1.1Hand Delivery.Itsactualreceipt,ifdeliveredpersonallyorby courierservice.

12.1.2ElectronicDelivery.Itsactualreceiptifdeliveredelectronicallyby emailandthe

sendingPartyhasan electronicreceiptofthedeliveryoftheNotice.

12.1.3Mailing.On theday theNoticeispostmarkedformailing,postageprepaid,by
CertifiedUnitedStatesMailand actuallydepositedinordeliveredtotheUnitedStatesPostalService.

12.1.4Change ofAddress.Any Partymay changeitsaddressforNoticeunderthisDA

by givingwrittenNoticetotheotherPartyinaccordancewiththeprovisionsofthisSection.

13. Headings. The captionsused inthisDA areforconvenienceonlyand a not intendedto be

substantiveprovisionsorevidencesofintent.

14. No Third-PartyRights/NoJointVenture. ThisDA doesnotcreateajointventurerelationship,
partnershiporagencyrelationshipbetweentheCityorDeveloper.Further,thePartiesdo notintendthis

DA to createany third-partybeneficiaryrightsexceptas expresslyprovidedherein. The Parties

acknowledge thatthisDA refersto a privatedevelopmentand thatthe City has no interestin,

responsibilityfor,or dutyto any thirdpartiesconcerningany improvementstothePropertyunlessthe

Cityhas acceptedthededicationof such improvementsatwhich time allrightsand responsibilities-
exceptforwarrantybond requirementsunderCity'sVestedLaws and as allowedby statelaw-for the

dedicatedpublicimprovementshallbetheCity's.

15. Assignability.The rightsand responsibilitiesofDeveloperunderthisDA may be assignedin

wholeorinpart,respectively,by Developerasprovidedherein.

15.1 RelatedEntity.Developer'sassignmentof allor any partof Developer'srightsand

responsibilitiesunderthisDA to any entity"related"to Developer(asdefinedby regulationsof the
InternalRevenue ServiceinSection165),Developer'sentryintoajointventureforthedevelopmentof
the Project,or Developer'spledgingof partor allof the Projectas securityforfinancingshallbe
consideredpre-approvedby theCity.DevelopershallgivetheCityNoticeofany eventspecifiedinthis
sub-sectionwithinten(10)days aftertheeventhas occurred.Such Noticeshallincludeprovidingthe

Citywithallnecessarycontactinformationforthenewly responsibleparty.

15.2 Non-RelatedEntity.Developer'sassignmentofallorany partoftheDeveloper'srights
and responsibilitiesunderthisDA toany entitynot"related"toDeveloper(asdefinedby regulationsof
theInternalRevenue ServiceinSection165),shallbe subjecttotheCity'sapproval,which shallnotbe

unreasonablywithheld,conditionedordelayed.DevelopershallgiveNoticetotheCityofany proposed
assignmentand providesuchinformationregardingtheproposedassigneethattheCitymay reasonably
requestinmaking theevaluationpermittedunderthisSection.Such Noticeshallincludeprovidingthe

Citywithallnecessarycontactinformationfortheproposedassignee.UnlesstheCityobjectsinwriting
withintwenty(20)businessdaysofNotice,theCityshallbe deemed tohave approvedofand consented
to theassignment.The Citymay only objectifthe Cityisnot reasonablysatisfiedof theassignee's
financialabilitytoperformtheobligationsofDeveloperproposedtobe assignedorthereisan existing
breachofa developmentobligationowed totheCityby theassigneeorrelatedentitythathasnoteither
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been curedorintheprocessofbeingcuredina manner acceptabletotheCity,ortheproposedassignee
orrelatedentityhasa documentedhistoryoffailingtomeet itsobligationsinprioragreementswiththe

Cityorothergovernmentalentities.Any refusaloftheCitytoacceptan assignmentshallbe subjectto

the"Meet and Confer"and "Mediation"processesspecifiedin Sections5.5and 5.7. Iftherefusalis

subjecttoArbitrationasprovidedinSection5.8,thenthePartiesshallfollowsuchprocesses.

15.3 PartialAssignment. Ifany proposedassignmentisforlessthan allof Developer's

rightsand responsibilities,thenthe assigneeshallbe responsiblefortheperformanceof each of the

obligationscontainedinthisDA to which theassigneesucceeds.Upon any such partialassignment,

Developershallbe releasedfrom anyfutureobligationsastothoseobligationsthatareassigned.

15.4 AssigneesBound by DA. Any assigneeof allor any partof Developer'srightsand

responsibilitiesunderthisDA shallconsentinwritingtobe bound by theassignedtermsand conditions

ofthisDA asa conditionprecedenttotheeffectivenessoftheassignment.

15.5 SaleofParcels.The Notice,approval,and consentprovisionssetforthinthisSection15

do not applyto Developer'ssaleor leaseof Parcels.Developermay sellor pledgepartor allof the

ProjectassecurityforfinancingwithoutrequiringCity'sapproval,providedhowever,thatupon a saleof

a Parceltoa Subdeveloper,DevelopershallprovidetheCitya DevelopmentReportassetforthinSection

2.2.

16. Binding Effect.IfDevelopersellsor conveysParcelsof landsto Subdevelopersor related

parties,the landsso soldand conveyed shallbearthe same rights,privileges,and configurationsas

applicabletosuchParcelsand be subjecttothesame limitationsand rightsoftheCitywhen owned by

Developerand assetforthinthisDA and MasterPlanwithoutany requiredapproval,review,orconsent

by theCityexceptasotherwiseprovidedherein.

17. No Waiver. Failureof any Partyheretotoexerciseany righthereundershallnotbe deemed a

waiverofany suchrightand shallnotaffecttherightofsuchPartytoexerciseatsome futuredateany
suchrightoranyotherrightitmay have.

18. Severability.Ifany immaterialprovisionofthisDA isheldby a courtofcompetentjurisdiction
tobe invalidforany reason,thePartiesconsiderand intendthatthisDA shallbe deemed amended tothe
extentnecessarytomake itconsistentwithsuchdecisionand thebalanceofthisDA shallremaininfull
forceandaffect.

19. Force Majeure. Any prevention,delay,orstoppageoftheperformanceofany obligationunder
thisDA thatisdue tostrikes,labordisputes,inabilitytoobtainlabor,materials,equipmentorreasonable

substitutestherefor;actsof nature,governmentalrestrictions,regulationsor controls,judicialorders,

enemy or hostilegovernmentactions,wars,civilcommotions,firesor othercasualtiesor othercauses

beyond thereasonablecontrolofthePartyobligatedtoperformhereundershallexcuseperformanceof
theobligationby thatPartyforaperiodequaltothedurationofthatprevention,delay,orstoppage.

20. Time isoftheEssence.Time isoftheessencetothisDA and everyrightorresponsibilityshall

be performedwithinthetimesspecified.

21. Appointment ofRepresentatives.To furtherthecommitment ofthePartiestocooperateinthe

implementationofthisDA, theCityand Developereachshalldesignateand appointa representativeto
actasa liaisonbetweentheCityand itsvariousdepartmentsandtheDeveloper.The initialrepresentative
fortheCityshallbe theAdministrator.The initialrepresentativeforDevelopershallbe Anthon Stauffer.
The Partiesmay changetheirdesignatedrepresentativesby Notice.The representativesshallbe available
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at allreasonabletimesto discussand review the performanceof the Partiesto thisDA and the

developmentoftheProject.

22. ApplicableLaw. ThisDA isenteredintoinTooeleCounty intheStateof Utah and shallbe
construedinaccordancewiththelawsoftheStateofUtah irrespectiveofUtah'schoiceoflawrules.

23. Venue. Any actiontoenforcethisDA shallbe broughtonlyintheThirdDistrictCourtforthe
StateofUtah inTooeleCounty.

24. EntireAgreement. This DA, and allExhibitsthereto,isthe entireagreementbetween the

Partiesand may notbe amended ormodifiedexcepteitherasprovidedhereinorby a subsequentwritten
amendment signedby allPartie's.

25. Mutual Drafting.Each Partyhasparticipatedinnegotiatingand draftingthisDA and therefore
no provisionofthisDA shallbe construedforor againstany Partybasedon which Partydraftedany
particularportionofthisDA.

26. Recordationand Running with theLand. ThisDA shallbe recordedinthechainoftitlefor
theProject.ThisDA shallbe deemed torunwiththeland.The datadiskoftheCity'sVestedLaws shall
notbe recordedinthechainoftitle.A securecopy of suchdatadiskshallbe filedwiththeapplicable
CityRecorderandeachpartyshallalsohavean identicalcopy.

27. Exclusionfrom Moratoria. The Propertyshallbe excludedfrom any moratoriumadopted
pursuantto Utah Code Ann. § 10-9a-504unlesssuch a moratoriumisfoundon therecordby theCity
Councilto be necessaryto avoida physicalharm to thirdpartiesand the harm, ifallowed,would

jeopardizea compelling,countervailingpublicinterestas provenby theCitywithclearand convincing
evidence.

28. Authority.The PartiestothisDA eachwarrantthattheyhave allofthenecessaryauthorityto
executethisDA. City isenteringintothisDA aftertakingallnecessaryactionsto enterintothe

agreementsand understandingssetforthherein.City'senactmentof theresolutionapprovingthisDA,
and enteringintothisDA, arelegislativeactsallowedand authorizedby Utah Code Ann. § 10-9a-101,et

seq.,includingspecificallyUtahCode Ann. § 10-9a-102(2).

[SignaturePages Follow]
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IN WITNESS WHEREOF, the Partiesheretohave executedthisDA by and through their

respective,dulyauthorizedrepresentativesasoftheday and yearfirsthereinabove written.

DEVELOPER:

RG IV,LLC,
a Utah limitedliabilitycompany

By:

DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )

COUNTY OF

On the 2.D day of March, 2020,personallyap earedbeforemeb5 om9 ,who being

by me duly sworn,did saythathe/sheistheatAlhorla hf RG IV, LLC, a Utah limitedliability

company, and thattheforegoinginstrumentwas dulyauthorizedby thecompany ata lawfulmeetingheld

by authorityofitsoperatingagreementand signedinbehalfofsaidcompany.

NotaryPubilc-StateofUtah

JENNIFER YOUNG , s
Comm. #709950 U
MyCommissionExpires NOTARY PUBLIC

a. February2,2024

SignaturePage toDevelopment Agreement
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CITY:

Approved astoform andlegality: GRANTSVILLE CITY,
aUtah politicalsubdivisn

ttM. C/díílbs B

CityAttorney . a e: ntK. Marshall

gNI Its:Mayor

ogAT6

ChristineWebb

CityRecorder

SEA

CITY ACKNOWLEDGMENT

STATE OF Utah )

:ss.

COUNTY OF Tooele )

On the d day of , 2020 personallyappearedbeforeme Brent K.
Marshallwho beingby me dulysworn,did say thathe istheMayor of GrantsvilleCity,a political
subdivisionoftheStateofUtah,andthatsaidinstrumentwas signedinbehalfoftheCityby authorityof
itsCityCounciland saidBrentK. Marshallacknowledgedtome thatthe ityexe tedthesame.

TARY PUBLIC

My Commission Expires: 3 88

Residingat: M.h JESSE D WILSON
910TARYPUBUC-SMM OFW

Comm.Exp03/18/2023
Commission#705249

SignaturePage toDevelopment Agreement
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EXHIBIT "A"

[LegalDescriptionoftheProperty]

LOT 6,DESERET PEAK SUBDIVISION PHASE 3,A SUBDIVISION OF TOOELE COUNTY,
STATE OF UTAH.

288.70acres,ParcelNo. 14-043-0-0006

ALL OF LOT 1,& E 1/4OF LOT 2,E 1/4OF SW1/4 OF NE 1/4,SE 1/4OF NE 1/4OF SECTION 3

T3S R5W SLB&M

100.26acres,ParcelNo. 01-130-0-0001

ExhibitA toDevelopment Agreement
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EXHIBIT "A-1"

Legal DescriptionoftheAdjacent Property

A parceloflandlocatedintheSection1 and theNorth HalfofSection12,Township 3 South,Range 5

West,SaltLake Base and Meridian,TooeleCounty,Utah,describedasfollows:

BEGINNING ata pointon theeastlineofSection1,Township 3 South,Range 5 West, SaltLake Base

and Meridian,saidpointbeingSouth00°22'10"East772.12feetalongsaidlinefrom theTooeleCounty

Dependent Resurveymonument found markingtheNortheastCornerofsaidSection1,and thence

continuingalongsaidlineSouth00°22'10"East1,874.14feettoTooeleCounty Dependent Resurvey
monument found markingtheEastQuarterCornerofsaidSection1;thenceSouth00°20'45"East

2,635.35feettotheTooeleCounty Dependent Resurveymonument found markingtheSoutheast
CornerofsaidSection1;thenceSouth00°21'26"East2,640.77feettotheTooeleCounty Dependent

Resurveymonument foundmarkingtheEastQuarterCornerofSection12,Township 3 South,Range 5

West,SaltLake Base and Meridian;thencealongtheeastlineofsaidSection12 South00°22'15"East

1,060.00feet;thenceSouth89°36'48"West 4,527.07feettotheeasterlylineofSheep Lane;thence

alongsaidlinethefollowingfivecourses:1)North 00°22'15"West 2,666.04feettoa pointoftangency
ofa 3,050.00footradiuscurvetotheleft,2)Northerly1,286.65feetalongthearcofsaidcurvethrough
a centralangleof24°10'13"and a longchordofNorth 12°27'22"West 1277.13feet,3)North 24°32'28"
West 450.88feettoa pointoftangencyofa 2,950.00footradiuscurvetotheright,4)Northerly
1,229.08feetalongthearcofsaidcurvethrougha centralangleof23°52'17"and a longchordofNorth

12°36'20"West 1,220.21feetand 5)North 00°40'11"West 470.09feettothesouthlineofLot 2,Miller

MotorsportsBusinessParkPUD No. 1;thencealongtheboundaryofsaidlotthefollowingthree

course:1)North 89°40'28"East1,505.87feet,2)North 00°19'32"West 1,065.00feetand 3) South
89°40'28"West 1,512.21feettosaideastlineofSheep Lane;thencealongsaidlineNorth 00°39'55"
West 1,708.11feet;thenceSouth 84°23'36"East5,284.93feettothePOINT OF BEGINNING. Said

parcelcontains39,951,742squarefeetor917.16acres,more orless.

ContainingthefollowingTAX PARCELS:

03-038-0-0004 03-038-0-0009 03-038-0-0014 03-038-0-0015

03-038-0-0016 03-038-0-0017 03-047-0-0005 03-047-0-0006

03-047-0-0007 03-047-0-0011 17-022-0-0001 17-022-0-0003

17-022-0-0004 17-022-0-0005 17-022-0-0006 17-022-0-0007

17-022-0-0008 17-022-0-0009 17-022-0-000A

ExhibitA-1 toDevelopmentAgreement
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