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Attn: Helen Strachan

SOUTH POINT DEVELOPMENT AGREEMENT AMENDMENT

FOR THE PROMONTORY SPECIALLY PLANNED AREA

EASTERN SUMMIT COUNTY, UTAH

THIS SOUTH POINT DEVELOPMENT AGREEMENT AMENDMENT (also

referredto as this"Development Agreement" or this"South PointDevelopment Agreement" or

this"South PointDevelopment Agreement Amendment") isenteredintoas of this2@(day of

; ,2016, by and among PROMONTORY DEVELOPMENT, LLC (the

"Develbper") and SUMMIT COUNTY, a politicalsubdivisionof the Stateof Utah, by and

through the Summit County Community Development Director(the"Colunty")as an

administrativeamendment to thatcertain"Amended Promontory Development Agreement,''as

definedinthePreamble, to accomplish thepurposes alsosetforthinthePreamble.

Preamble

A. PivotalPromontory Development, L.L.C.,predecessorto Developer, commenced

thedevelopment of a rural,second home, golforientedresidentialcommunity constructedand to

be constructedwithin certainpredetermined development locationsdesignatedinthe Promontory

SpeciallyPlanned Area (the"Promontory SPA" or "Promontory") pursuantto theterms of

Summit County Ordinance No. 298-A ("Ordinance 298-A") and thatcertainDevelopment

Agreement forthePromontory SpeciallyPlanned Area EasternSummit County, Utah, dated as of

January 2,2001 (the"InitialPromontory Development Agreement").

B. A portionofthelandincludedwithinthePromontory SPA on itssouthend consistsof

approximately 800 acresknown as South Point and more particularlydescribedin Attachment 1 to

thisDevelopment Agreement and depictedon Attachment 2 to thisDevelopment Agreement (the

"South PointProperty,""South Point,"or the "Propertv").

C. The InitialPromontory Development Agreement was amended by the terms of that

certainFirstAmendment totheDevelopment Agreement forthePromontory SpeciallyPlanned Area

datedDecember 31,2004, between Summit County and PivotalPromontory Development, L.L.C.,as

the developer of the Property(the"FirstAmendment"), recorded on January 6,2005 as Entry No.

00722231 inBook 01671 atPages 876-880 in theOfficialRecords of Summit County, Utah.
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D. The InitialPromontory Development Agreement and the FirstAmendment were

furtheramended by theterms ofthatcertainSecond Amendment totheDevelopment Agreement for

the Promontory SpeciallyPlanned Area dated November 26, 2007, between Summit County and

PivotalPromontory Development, L.L.C.,as the developer of the Property (the "2007 Second

Amendment"), recordedon December 12,2007 asEntryNo. 00832477 inBook 1904 atPage 0100 in

theOfficialRecords of Summit County, Utah. The 2007 Second Amendment includedthreeexhibits,
which areincludedinAttachment 3 tothisDevelopment Agreement (togetherconstitutingthe"South

PointMaster Plan Amendments"), thatmodify theanticipateddevelopment plan fortheSouth Point

Propertyand certainconservationareasaffectingtheSouth PointPropertyalongwith otherproperty.

E. The InitialPromontory Development Agreement, theFirstAmendment and the2007

Second Amendment were furtheramended by theterms of thatcertainSecond Amendment to the

Development Agreement for the Promontory SpeciallyPlanned Area dated February 25, 2015,
between Summit County and Developer (the"2015 Second Amendment", and togetherwith theFirst

Amendment and the 2007 Second Amendment, the "Prior Amendments"), recorded on

A, 2-, ,20/5~as Entry No. /D{yop inBookay atPage & intheOfficial

Records of Summit County, Utah. The InitialPromontory Development Agreement as amended by
thePriorAmendments isreferredto as (the"Amended Promontory Development Agreement").

F. Developer has proposed thatthe County implement thePromontory SPA by

separatingthe South PointPropertyforregulationunder theterms of thisDevelopment

Agreement Amendment and approve thisDevelopment Agreement Amendment

contemporaneously with theapprovalof a certainproposed Third Amendment to Development

Agreement forthePromontory SpeciallyPlanned Area (the"Third Amendment") so thatthe

South PointPropertyand itsdevelopment can be separatelycapitalized,regulatedby this

Development Agreement and separatelydeveloped without compromising commitments inthe

Amended Promontory Development Agreement. The remaining balance of thePromontory SPA

consistingof approximately 5,755 acres(asmore particularlydescribedinthe Third Amendment,
the"Promontory Propertv")willcontinuetobe governed by theAmended Promontory

Development Agreement as furtheramended by the Third Amendment.

G. This South Point Development Agreement Amendment isintendedto continuethe

existingentitlements,obligations,regulatorystandardsand vestedrightsunder Ordinance 298-A, the

Promontory SPA, as amended, and the Amended Promontory Development Agreement thatare

applicableto the South Point Propertywithout constitutinga "SubstantialAmendment" under the

provisionsof theAmended Promontory Development Agreement. This South PointDevelopment

Agreement Amendment is furtherintended to fullyrestatein this Development Agreement
Amendment the entitlements,obligations,regulatorystandardsand vested rightsapplicableto the

South PointPropertyso astoentitleand regulatethedevelopment oftheSouth PointPropertyunder

the terms of thisDevelopment Agreement Amendment on substantiallythe same terms as such

Property was entitledand has been regulated under the Amended Promontory Development

Agreement. Similarly,the Third Amendment isintended to make such changes to the Amended

Promontory Development Agreement so thattheAmended Promontory Development Agreement, as
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amended by the Third Amendment, will entitleand regulatethe Promontory Property without

referencetotheSouth PointPropertyon substantiallythesame terms asthePromontory Propertywas

entitledand has been regulatedunder theAmended Promontory Development Agreement. Consistent

with theforegoingintent,theAmended Promontory Development Agreement asfurtheramended by
the Third Amendment a.ndthe South Point Development Agreement Amendment, considered

together,shallbe interpretedto createthe same entitlements,obligations,regulatorystandards,and

vested rightswith respectto the development of the Promontory Property and the South Point

Property,considered together,as existunder the Amended Development Agreement priorto the

approval of the Third Amendment and the South Point Development Agreement Amendment. In

furtheranceof thisintent,allreferencestoproperty,neighborhoods, the community, exhibitsto the

InitialDevelopment Agreement and othersimilarterms intheDevelopment Agreement as amended

by the Third Amendment shallbe interpretedtoreferonly tothe South PointPropertyand make no

referenceto entitlementsor obligationsassociatedwith any portionof the Promontory Property,

notwithstandingany failuretomake any amendment necessaryto expresssuch intent.

H. Consistentwith thepurposes and intentreflectedintheprecedingparagraphs of this

Prefaceand consistentwith theintentthattheSouth PointDevelopment Agreement Amendment and

the Third Amendment shallnot constitute"SubstantialAmendments," such amendments shallbe

approved and shallbecome effectiveatthesame time,subjectto allapplicableappealsperiodswith

respectto such finalapprovalhaving expiredwithout an appealhaving been filed.The intentof the

preceding conditionsto effectivenessisto assurethatthe South Point Property shallbe included

withinand entitledby eithertheAmended Promontory Development Agreement orthisSouth Point

Development Agreement Amendment withoutany gap intime from theoriginalpointofestablishing
vestedrightsunder theInitialPromontory Development Agreement.

I. For purposesofinterpretingthisSouth PointDevelopment Agreement Amendment, (a)

any referencesto thisinstrument as a "Development Agreement" shallnot change itsstatusfor

purposes of procedure as an administrativeamendment to the Amended Promontory Development

Agreement; and (b)theapprovalofthisinstrumentasan administrativeamendment shallnotpreclude
the enforcement of this South Point Development Agreement Amendment, together with all

documents incorporatedherein by reference,as the development agreement implementing the

Promontory SPA forthe South Point Property. Further,although thisSouth Point Development

Agreement Amendment has been formattedwith referenceto,and containslanguage substantially

similarto,the terms of the Amended Promontory Development Agreement, any changes to such

terms shallbe entitledtoa presumption thatsuch changes have been reviewed indetailand approved

because such changes do not constitute"SubstantialAmendments" to the terms of the Amended

Promontory Development Agreement as the terms of thatAgreement appliedto the South Point

Property. In lightof the formattingof thisDevelopment Agreement to referto theparagraphs and

certainbut not alloftheprovisionsoftheInitialPromontory Development Agreement, theuse ofthe

term "IntentionallyOmitted" or the failureto incorporatea provision of the InitialPromontory

Development Agreement shallbe interpretedtoindicateonly thatthecorrespondingobligationinthe

InitialPromontory Development Agreement isnot applicableto the South Point Property and any

such obligationhas eitherbeen previously satisfiedor remains applicableunder the Amended

Promontory Development Agreement as amended by theThird Amendment.
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Article1

DEFINITIONS

Capitalizedterms shallhave themeaning setforthas followsor inthePreamble:

Agricultural Preservation Program means theprogram designed topreserveagricultural
landsin EasternSummit County, a copy of which isincludedinthePromontory SPA Plan Book

of Exhibits.

Amended Promontory Development Agreement has themeaning setforthinthe

Preamble.

Association means themaster residentialhomeowners associationforthe South Point

Property,which shallbe the South PointConservancy tobe createdatthetime of the approval of

the firstresidentialsubdivisionplatwithin South Point.

Base Density means 150 EstateLots consistingof atleast1 acre(orlessifspecifically

approved by theCounty Manager in a subdivisionplatapprovalprocess)and providing forthe

constructionof a singlefamilyresidenceof not lessthan 3,500 square feetof Floor Area.

Benchmark means a policygoal or objective(insome casesquantified)identifiedby

agreement of the County and Developer, thatmust be achieved by Developer in connection with

thedevelopment and constructionof theCommunity and thatrelatesto theimplementation of

certainCounty policies,theaccomplishment of specificmitigationmeasures under certain

circumstances,or the completion (orbonding of completion) of certainamenitiesand other

proposed or anticipatedpublicbenefits.

Building Permit means a permit issuedpursuantto therequirementsof the Eastern

Summit County Development Code, Uniform Building Code and relatedbuildingcodes as

applicablein theEasternSummit County Planning District,includingpermits forgrading,

footingsand foundationsand constructionof otherimprovements.

Code means theEasternSummit County Development Code, unlessthe context

specificallyreferstothe SnydervilleBasin Development Code.

Community means themaster planned resortcommunity planned forSouth Point,also

referredto as "South Point."

Comprehensive Sign Plan means the signageregulationsfortheProperty,which isa low

impact development activityand shallbe approved as describedin thisAgreement. The

Comprehensive Sign Plan shallbe consistentwith the intentof the signingconcepts illustratedin

thePromontory SPA Plan Book of Exhibitsand any signplan approved forthePromontory SPA.
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County means Summit County, a politicalsubdivisionof the Stateof Utah.

County Council means thelegislativebody of Summit County, Utah

Design & Thematic Character Guidelines means those guidelinesgoverning the design
of allstructuresand thed.evelopmentof otherimprovements on Development Parcelswithin

South Point,which guidelinesareincludedwithinthePromontory SPA Plan Book of Exhibitsas

such guidelineshave been updated or superseded forthePromontory SPA and as furtherapproved

pursuantto thisAgreement.

Design Review Committee means the committee of theAssociationdesignatedtoreview

buildingplans and enforcetherequirementsof theDesign & Thematic CharacterGuidelines.

Developer means Promontory Development, LLC, or a successorperson,partnership,
limitedliabilitycompany or corporation.

Development Agreement means thisSouth PointDevelopment Agreement Amendment,
which isintendedtobe administeredas theDevelopment Agreement forthe South PointProperty.

Development Application means an applicationto the County fordevelopment, including
a buildingpermit or any otherpermit,certificateor otherauthorizationfrom the County required
fordevelopment of theProperty.

Development Parcel means an areawithinthe South Point Propertydesignatedon the

Master Plan as availablefordevelopment of a Project.

Director means the Summit County Community Development Directoror representative
authorizedby the County.

EffectiveDate means the day afterthe expirationof the appeal period forthe

administrativeapproval of thisSouth PointDevelopment Agreement Amendment and the Third

Amendment.

Environmental Enhancement, Conservation, and Preservation Management Plan

means theplan tobe implemented by theDeveloper tomitigateand enhance the environmental

featuresof theProperty,a copy of which isincludedinthe Promontory SPA Plan Book of

Exhibitstogetherwith addendums tobe approved as furtherdescribedinthisAgreement.

Estate Lot means a Lot consistingof I acre(orlessthan 1 acreifapproved by Summit

County in accordance with thisAgreement) upon which istobe builta singlefamilyresidence

with no lessthan 3,500 square feetof Floor Area.

Exhibit (and any referenceto any specificExhibit)means Attachments 1 through 3 to this

Development Agreement and any exhibitin thePromontory SPA Plan Book of Exhibitscovering
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any aspectof thedevelopment of the South PointPropertyas the contentof such exhibitshas been

modified or supplemented by any subsequentlyapproved plansor standardsapplicableto the

Promontory SPA, the South PointMaster Plan Amendments includedinAttachment 3 or by the

PriorAmendments incorporatedintotheAmended Promontory Development Agreement in effect

atthetime of approval of thisDevelopment Agreement. Where thetextof theDevelopment

Agreement does not specifyand unlessthe contextindicatesotherwise,a referenceto an Exhibit

without referenceto itslocationshallbe deemed tobe a referenceto thePromontory SPA Plan

Book of Exhibitsas amended.

Final SitePlan means the finalsiteplan establishingdetaileddevelopment layout,

architectural,landscaping,lighting,and otherdevelopment detailsfora project,theprocessfor

which isestablishedinthisAgreement. A siteplan isa development plan of one or more parcels

designatedforthe constructionof allmulti-familyand attachedresidences,Resort Units,

commercial buildings,entryway offices,salesand facilities,clubhouses,hotels,equestrianand

maintenance facilities,firestation,schools,and community facilities,or othersimilarstructures,

expresslynot includingsinglefamily,detached residenceson lots,which shallbe addressedby the

FinalSubdivisionPlat.A FinalSitePlan applicationshallcomply with theprovisionof Appendix
IIto theInitialPromontory Development Agreement.

Final Subdivision Plat means a map of a subdivision,which shallbe approved in

accordance with theprovisionsof thisAgreement. The FinalSubdivisionPlatshallprovide
sufficientinformationto demonstrate:(1)the existingand proposed conditionsof theparcel,

including,but not limitedto topography,vegetation,drainage,floodplains,wetlands,and

waterways; (2)thelocationof allexistingand proposed buildings,drives,parking spaces,

walkways, means of ingressand egress,drainagefacilities,utilityservices,landscaping,

structures,signs,lighting,and screeningdevices;(3)the locationof buildingenvelopes/padsfor

allbuildings;(4)the locationand extentof allexternalbuffersfrom surrounding areas;(5)typical

elevationsfortheproposed buildingstructures;(6)easements forCommunity Trailsand

accompanying platnote;and (7)allotherpertinentinformationnecessaryto demonstrate

compliance with the Benchmarks, review procedures and approval criteriaas setforthin this

Agreement.

Floor Area means the square footagemeasured consistentwith the definitionof "Floor

Area" in theInternationalBuilding Code; however, garages and unheated spaces shallbe

specificallyexcluded from any "FloorArea" definition.Consistentwith establishedpracticefor

Promontory, Floor Area ismeasured as netlivablearea,and Floor Area does not includethe

interiorsof walls,garagesor unconditioned storageor mechanical spaces.

General Plan means the EasternSummit County General Plan of the County, unlessthe

contextspecificallyrefersto the SnydervilleBasin General Plan.

Grade means the surfaceof theground thatexistsupon the effectivedateof this

Development Agreement or the final(finished)elevationof ground surfaceresultingfrom

development activity.
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IncentiveDensity [intentionallyomitted].

InitialPromontory Development Agreement has themeaning establishedinthe

Preamble.

Intended Uses means the approved uses of allor portionsof thePropertyforrestaurants,

publicfacilities,businesses,commercial areas,services,residentialand otherappropriateuses.

Land Use Density means thedensitiesplanned and potentialdensitiesallowed foreach

Development Parceland theoveralldensityof theentireSouth PointProperty.

Land Use Laws means zoning,subdivision,development, growth management, platting,

environmental,open space,transportationand otherland use plans,policies,ordinancesand

regulationsexistingand in forcefortheCounty as of the dateof thisDevelopment Agreement,
and as may be amended from time to time.

Landscaping Plan means a detailedlandscapingplan fortheProperty,which isincluded

withinthePromontory SPA Plan Book of Exhibitsas such plan or standardshave been updated or

superseded forthePromontory SPA and as furtherapproved pursuanttothisAgreement.

Lighting Guidelines means thelightingguidelinesfortheProperty,which shallbe such

guidelinesas have been approved,updated or superseded forthePromontory SPA and as further

approved pursuanttothisAgreement.

Low Impact Development means a Low Impact Development Activitydesignatedinthe

Development Agreement and such uses shallbe subjectto a Low Impact review and approval by

theDirectorin accordance with theprovisionssetforthinthe Promontory SPA Plan Book of

Exhibits,thisDevelopment Agreement and allapplicableprovisionsof Appendix IIIattachedto

the InitialPromontory Development Agreement.

Master Declaration means theMaster Declarationof Covenants, Conditions,Restrictions

and Easements forSouth Point,which may be developed consistentwith the governance structure

includedwithinthePromontory SPA Plan Book of Exhibitsand theterms of the Promontory's

master declaration.

Master Plan means thePromontory Master Plan,a copy of which isincludedin the

Promontory SPA Plan Book of Exhibitsas amended by the South PointMaster Plan Amendments

and any of thePriorAmendments, tothe extentsuch Master Plan isapplicableto the South Point

Property,which Master Plan reflectsthegenerallocationand configurationof development and

certainamenitieswithintheProperty,and the generallocationand configurationof certainPublic

Facilitiesand Open Space within theProperty.

Neighborhood means the South PointNeighborhood shown on the Master Plan.
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Open Space means land which isunoccupied or unobstructedby any above ground

buildings/structuresintendedforcommercial or residentialoccupancy and ismeaningful innature;

namely, open space thatiscontinuousand not unduly broken up by verticalstructuresor other

development configurations(open space should not be compartmentalized intoisolatedpockets of

green space).For purposes of thisDevelopment Agreement, largeopen spaces identifiedon the

Master Plan,a golfcourse and relatedrecreationalfacilities,any otherportionsof theProperty

covered by outdoor recreationalamenitiesand relatedfacilities,open recreationalareas(parks)

and theportionsof lotsrestrictedfrom development of buildings/structuresand unfenced shallbe

allowed as open space. However, parking lotsand relatedlandscaping,roads and small isolated

pockets of land withinDevelopment Parcelsshallnot be recognized as open space. Open space

may be traversedby roads,trails,and utilitiesand any above ground structuresrelatedto roads,

trails,and utilities.

Permanent Occupancy means theoccupancy of a ResidentialUnit withintheCommunity

formore than sixmonths of a calendaryear or where the owner has claimed a primary residence

propertytaxbenefitunder applicablelaw.

Planning Commission means the EasternSummit County Planning Commission, unless

the contextspecificallyrefersto the SnydervilleBasin Planning Commission.

Price Level Adjustment means, with respectto any dollarvalue forwhich adjustment is

required,an adjustmentbeginning on January 1,2003 and on January 1 of each year thereafterfor

any inflation/deflation,during thepreceding calendaryear,of the Consumer PriceIndex or other

index of inflationbestreflectiveof generalpriceincreasesor decreasesduring thepreceding
calendaryearin the GreaterSaltLake City area. In making thePriceLevel Adjustment, the

County shallapply tothethen existingadjusteddollarvalue in questionthepercentagechange in

theindex levelreportedinthemonthly index publicationmost recentlyavailablepriorto the

adjustmentdatemeasured from the same index publicationof a year earlier.

Prior Amendments shallhave themeaning setforthinthe Preamble.

Project or Project Sitemeans a specificdevelopment activityor a locationof

development withinthe S'.outhPointPropertyas setforthin thisDevelopment Agreement or any

of the Exhibitsreferredtoherein.

Property (alsothe South Point Property) means approximately 800 acresof land and

appurtenantrealpropertyrightslocatedin Summit County, Utah, the legaldescriptionof which

land iscontainedinAttachment A and a depictionof which isshown inAttachment B.

Promontory Property means therealpropertycovered by theAmended Promontory

Development Agreement aftersuch Development Agreement isfurtheramended by theterms of

the Third Amendment, as such propertyismore particularlydescribedinthe Third Amendment.
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Promontory SPA means thezone districtadopted by Ordinance No. 298-A forthe

purposes of permittingtheadoption of a comprehensive development plan specificallyrequiredto

implement theunique uses,densities,development locations,and programs and otherfeaturesof

thePromontory Propertyand the South PointProperty.

Promontory SPA Plan means a comprehensive plan,setforthinthe Amended

Promontory Development Agreement as furtheramended by the Third Amendment, which shall

describeor provide forthecreationof alldevelopment parameters,processesforthe approval of

alldevelopment activitywithinthePromontory SPA as amended by theThird Amendment,

includingFinalSitePlans and FinalSubdivisionPlats,low impact development activity,land use

configurations,densities,theimprovement of pocket parks and trails,thepreservationof other

Open Space withinthePromontory Propertyin additionto thatOpen Space preservedby

conservationeasements priorto theInitialPromontory Development Agreement, the approximate

locationof publicamenitieswhich servicethePromontory Property,phasing and allother

propertyowner/developer obligations,commitments, and contributionsmade to carryout the

development of thePromontory Property.

Promontory SPA Plan Book of Exhibits means thoseportionsof thePromontory SPA

Plan,as amended and supplemented by the South PointMaster Plan Amendments and thePrior

Amendments, thatreferto and govern the development of the South PointPropertyincludingany

subsequentlyapproved plans and standardsapplicableto the South PointProperty. The

Promontory SPA Plan Book of Exhibitscontainsconcept plans,guidelines,and standardsthat

shallbe used to guide alldevelopment on the South PointPropertyand allotherspecific

development parameters and regulations,and developerobligations,commitments, and

contributionsforcarryingout thedevelopment of the South PointPropertyto the extentthe South

PointPropertyisreferredto therein.The Promontory SPA Plan Book of Exhibits,as so amended

and supplemented, shallbe deemed a partof thisDevelopment Agreement as fullyas ifsetforth

hereinatlengthand shallbe binding upon allpartieshereto,but only to the extentitsexhibits

referto the South PointProperty.

Public Facilitiesmeans only thosearterialand accessroads,community trails,and the

otherinfrastructureor servicefacilitiesservingthePropertywhich willbe owned and maintained

by the County or anotherpublicagency and which arein existenceupon the effectivedateof this

Agreement or as otherwisesetforthinthisAgreement. Roads and otherinfrastructureand

facilitiesservingthePropertymay be privatelyowned.

ResidentialUnit or Units means a dwelling used primarilyforthe occupancy of a single

family. Where theterm "Unit"isused,theterm shallmean ResidentialUnit unlessthe context

clearlyindicatestheintenttoreferto a Resort Unit. Separatedwelling unitsor the separate

occupancy of portionsof a residentialuniton a singlelotarenot permitted.

Resort or Promontory means thePromontory resortand realestatedevelopment projects

covered by the InitialDevelopment Agreement, and the Promontory SPA Plan.
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Resort Unit shallhave themeaning setforthin Section4.4.1.

Secondary Occupancy means occupancy of a ResidentialUnit which isnot Permanent

Occupancy.

Sketch Plan means a sketchpreparatoryto an applicationfora FinalSitePlan or Final

SubdivisionPlatreview and considerationby Summit County. The Sketch Plan shallmeet the

requirementsof Appendix Iand isintendedto containsufficientinformation,in graphicand text

form, to adequatelydescribetheApplicant'sintentionswith regardto sitelayoutand compliance
with the South Point SPA Plan and thisAgreement.

South Point means therealproperty,proposed development and community covering the

South PointProperty.

South Point Property has themeaning setforthinthePreamble.

South Point SPA Plan means a comprehensive plan,setforthinthisDevelopment

Agreement, which implements thePromontory SPA forthe South Point Property.The South

Point SPA Plan describesor providesforthe creationof alldevelopment parameters,processes
forthe approval of alldevelopment activityforthe South PointProperty,includingFinalSite

Plans and FinalSubdivisionPlats,low impact development activity,land use configurations,

densities,theimprovement of pocket parks and trails,thepreservationof otherOpen Space within

thePropertyin additionto thatOpen Space preservedby conservationeasements priorto this

Development Agreement, the approximate locationof publicamenitieswhich servicethe

Property,phasing and allotherpropertyowner/developer obligations,commitments, and

contributionsmade to carryout the development of the Property.The Promontory SPA Plan

Book of Exhibits,as amended by the South PointMaster Plan Amendments and thePrior

Amendments, shallbe deemed a partof the South Point SPA Plan as fullyas ifsetforthhereinat

lengthand shallbe binding upon allpartieshereto,but only tothe extentitrefersto or otherwise

governs the development of the South PointProperty.

Staffmeans the staffof the Community Development Department of Summit County.

Third Amendment has themeaning setforthinthePreamble.

Viewshed refersto Policy3.12 inthe SnydervilleBasin General Plan,in effectas of the

initialCounty approval of thePromontory SPA Plan,which requiredfour differentapproaches to

development and open space stewardship,to the extentany of such policiesareapplicableto the

South PointProperty.

Preservation Area - sensitiveareasinwhich only ecologicalchanges,low

impact recreationfacilities,arterialand minor roadways, and relatedsigns

and utilities,when thereisno alternativeand which aresensitivelydesigned

and whose sitesareappropriatelyrestoredand revegetatedthereafter,
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should be permitted.No residential,commercial, institutional,or industrial

development shallbe locatedin any areadesignateda PreservationArea.

Retention Area -
visuallysensitiveareasinwhich development and

activitiesmay occur so long as they arenot visuallyevidentor itis

subordinatetothe characteristicsof thenaturallandscape. No retention

areaswere identifiedwithinthe South PointPropertyand referencesto

retentionareashave been intentionallyomitted forpurposes of this

Development Agreement.

Modification Area -
development and activitiesareallowed to visually

dominate theoriginal/naturalcharacterof thelandscape.

RehabWtation Area -areasinwhich solutionsshould be used to restore

landscapesnow containingundesirablevisualimpacts.

Article2

RECITALS

2.1 The recitalsand provisionsinthePreamble and thisArticle2,togetherwith the

Findings setforthinArticle3,arean integralpartof the considerationforeach party'sentryinto

thisDevelopment Agreement.

2.2 Developer istherecordowner of thePropertyor has contractualrightsto acquire

any such portionsthereofas arenot owned of recordby Developer, and theowner of recordhas

consented totheterms hereof.

2.3 Developer has proposed to identifyand develop the South PointPropertyas a

separateportionof thePromontory SPA to createa rural,second home, recreationoriented

residentialcommunity which shallbe constructedwithin certainpredetermined development
locationspresentlydesignatedforthe South PointPropertyintheAmended Promontory

Development Agreement and thePromontory SPA Plan Book of Exhibitsas modified by the Prior

Amendments. This Development Agreement implements Ordinance No. 298-A and the

Promontory SPA with respecttothe South PointProperty.

2.4 The County has encouraged theDeveloper to employ innovativeland planning

conceptswithin South Pointin orderto locatedevelopment density,work topreservesensitive

lands,createsignificantprivateand publicrecreationalamenities,and trails,createnew Open

Spaces and expand upon certaintractsof Open Space previouslypreservedpriorto this

Development Agreement, and provide a mix of housing and resortuses within South Point and

within Summit County in furtheranceof thegoalsof the General Plan,and Developer has

designed South Pointto comply with thosepolicies.
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2.5 This Development Agreement, which incorporatesand implements the South Point

SPA Plan,providesdetaileddataregardingtheMaster Plan,planned development areas,planned

Open Space, design guidelinesand otherrelevantdatapertinentto the development of the South

PointProperty.The County and theDeveloper agreethateach shallcomply with the standards

and procedures contemplated by thisDevelopment Agreement and theAppendices and Exhibits

referredtoherein.

2.6 Developer and the County desireto clarifycertainstandardsand procedures that

willbe appliedto administrativeapprovalscontemplated in connectionwith thedevelopment of

South Point,as well as forthe constructionof improvements of benefitto theProperty,and to

establishstandardsforthephased development and constructionof South Point and South Point

improvements, and to addressrequirementsforpublicamenities.

2.7 The County alsodesiresto receivecertainpublicbenefitsand amenities,and

Developer iswillingtoprovide thesepublicbenefitsand amenitiesin considerationof the

agreement of the County forincreasedresidentialand resortdensitiesand intensityof uses in

South Pointpursuanttotheterms of thisDevelopment Agreement.

Article3

FINDINGS

The Summit County Community Development Director,actingpursuantto Section6.9.2

of theAmended Development Agreement, has made the followingdeterminationswith respectto

South Point as setforthinthisArticle3,includingallfindingsof factand conclusionsof law as

arenecessarytomake each of thesedeterminations.

3.1 South Pointhas receiveditsentitlementspursuantto the originaladoption of the

Promontory SPA and theInitialPromontory Development Agreement and thefmdings and

conclusionswith respectto South Pointin such entitlementsaredeemed incorporatedfullyinto

thisDevelopment Agreement, which continuessuch approvalswith respecttothe South Point

Propertyon theterms setforthinthe South Point SPA Plan and thisDevelopment Agreement as

describedherein.

3.2 The amendments to theAmended Promontory Development Agreement contained

inthisDevelopment Agreement and theThird Amendment arenot SubstantialAmendments as

definedin theAmended Promontory Development Agreement and may be made by the

Community Development Directorwithout publichearingor recommendation of thePlanning

Commission.

3.3 To the extentthattheprovisionshereofmodify theterms of thePromontory SPA

Plan and the Amended Promontory Development Agreement applicableto the South Point

Propertyas originallyapproved and subsequentlyamended, the Community Development

Directorhas made allfindingsof factand conclusionsof law as arenecessaryto approve this

Development Agreement as an amendment to thePromontory SPA Plan and theAmended
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Promontory Development Agreement. Without limitingthe generalityof the foregoing,the

DirectorfindsthattheDevelopment Agreement remains generallyconsistentwith the efficient

development and preservationof the entirespeciallyplanned areaplan and do not affectin a

substantiallyadversemanner eithertheenjoyment of land abuttingupon or inthe generalvicinity

of thepropertyin question,and thatthepublichealth,safety,and generalwelfarearenot

adverselyimpaired by any modifications.Where thereisa directconflictbetween an express

provisionof thisDevelopment Agreement and theCode or General Plan or otherland use laws,

thisDevelopment Agreement shalltakeprecedence;otherwise,the Code, General Plan,or other

land use laws shallcontrol.

Article4

THE COMMUNITY

4.1 Descriptionof the Community. The land covered by thisDevelopment Agreement
consistsof approximately800 acresof land locatedeastof Highway 40, southeastof thebalance

of theland originallywithinthe Promontory SPA, northof Highway 248 and west of Brown's

Canyon Road. Developer intendsto constructa portionof themaster planned resortcommunity,

generallydescribedinthePromontory SPA as applicableto South Point and as describedinthis

Development Agreement. The Community willbe locatedinthe South Pointneighborhood

generallyshown on thePromontory Master Plan. The Community willbe developed inphases

and,withinphases and neighborhoods, on a project-by-projectbasis.

4.2 Legal Descriptionof Property.The legaldescriptionof the Propertyincluded

within South Pointissetforthas Attachment A to thisDevelopment Agreement. No property

may be added tothelegaldescriptionof South Pointforpurposes of thisDevelopment

Agreement, exceptby writtenamendment. Unless expresslysetforthin thisAgreement, this

Development Agreement shallnot affectany land otherthan the Property.

4.3 Approved Use, Density,and Configuration.This Development Agreement shall,

subjectto the conditionsand requirementsof thisAgreement, vestwith respectto South Point as

to theuses,densities,configuration,massing, design guidelinesand methods, development

standards,the siteplan,platand otherapprovalprocesses,road placements and size,road curb

cutsand connections,residentialuses,and resort,commercial and institutionaluses,and other

improvements, as reflectedinthe Promontory SPA Plan Book of Exhibitsas applicableto the

South Point Propertyas amended by thePriorAmendments and allotherprovisionsof this

Development Agreement. The Promontory SPA Plan Book of Exhibitsand the Appendices to

thisDevelopment Agreement, as amended by thePriorAmendments, shallbe deemed a partof

thisDevelopment Agreement and shallbe binding upon allpartieshereto,but only tothe extent

such Exhibitsand Appendices areapplicableto the South Point Property.

4.4 PermittedUses and Densities.The followinguses and densitiesshallbe permitted
within South Point:
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4.4.1 Resort Units. 100 Resort Units on theProperty,tightlyclusteredand either

singlefamilyattached,detached,zero lotlineor condominium setupon lotsless

than or equalto one halfacre. The Summit County Manager may, inthe

Manager's solediscretion,allow Resort Unit lotsthatarelargerthan one halfacre.

Resort Units shallhave a maximum Floor Area of 2,500 square feet.A platnote

shallbe requiredstatingthemaximum Floor Area.

4.4.1.1 Maximum Dwelling Unit Size Restriction.2,500 net livable

square feetisthemaximum Floor Area fora Resort Unit. A lotowner shallnot be

allowed topurchase an adjoininglotand combine two lotsunder therules,tobe

establishedintheMaster Declarationor any recorded supplemental declaration,for

thepurpose of increasingthemaximum Floor Area. A platnote shallbe required

settingforththisrestriction.

4.4.1.2 Preservationand RidgelineProhibition.No Resort Unit or

relatedstructureshallbe situatedin any PreservationArea Viewshed or Ridgeline
Area designatedinthe South Point SPA Plan.

4.4.1.3 RetentionArea Restrictions.[intentionallyomitted]

4.4.1.4 ExteriorChange to Unit and Landscaping Restriction.

Exteriorchanges to Resort Units willbe prohibitedby supplemental design

guidelines.In addition,supplemental design guidelineswillimpose a uniform

landscapingscheme and requirecommon landscapingmaintenance in allresort

areas.

4.4.1.5 Owner Lock-off Area. Owners of Resort Units willbe

provided a.permanent storagefacility,eithercentralto theresortclusteror within

thepremises of each Resort Unit,inwhich to storetheirpersonalpossessionswhile

thedwelling isbeing rented.

4.4.1.6 Covenant to Allow Nightly and Short-Term Rentals. The

Supplemental Master Declarationforeach resortclustershallallow overnightand

short-termrentals.

4.4.1.7 Limited Occupancy. Resort Units shallbe used forshort-

term occupancy not to exceed six(6)months by any residentin a singlecalendar

yearperiod. Resort Unit owners areineligibleto qualifyforpermanent resident

statusbased upon theResort Unit ownership. A platnote shallbe requiredsetting

forththisrestriction.The Supplemental Declarationof CC&Rs foreach clusterof

Resort Units willcontaina prohibitionagainstowner-occupancy of more than six

(6)months in any calendaryear.
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4.4.1.8 Club Membership. Ifa membership golfcourseis

constructedin South Point,a golfmembership willbe offeredforpurchase with

each Resort Unit.

4.4.1.9 Approved Locationsand AdministrativeDesignationof

Other Locations. Up to 100 Resort Units shallbe allowed in South Point adjacent

totheproposed locationfora golfcourse,with PODs 5, 15, 10, 13, 14 and 18

designatedas meeting thislocationcriterion,or in otherappropriatePODs for

resortdevelopment, which may be administrativelyapproved by the Community

Development Directorbased on theadjacency criteriastatedbelow.

4.4.1.10 Adjacency Criteria.Resort Units not locatedinthe

aforementioned qualifiedlocationswillbe adjacentto or acrossthe streetfrom a

club or resortamenity such as a clubhouse,spa,swimming pool,tenniscourt,

equestriancenteror golfcourse fairway. Resort Units willbe sitedin such a way

as to orienttoward the adjacentamenity or receiveresortservicesfrom a nearby

associationor club facilityor otheramenity. Other criteriaforappropriatelocation

of Resort Units may includewalking distanceto an adjacentor nearby amenity,

lineof sighttothe amenity or abilitytoreach the amenity by shortgolfcartride.

4.4.1.11 Check-In. All Resort Units willhave centralizedcheck-in

within an adjacentAssociationor club facilityor otheradjacentamenity facilityor

shallhave a separatehospitalitycenterfacilitywithin a resortclusterspecifically

builtfortheResort Units.

4.4.1.12 StandardizedFurnishings/D6cor.Resort Units willbe

offeredwith a standardizedfurnishingsand d6cor package to facilitatecentralized

maintenance and housekeeping.

4.4.1.13 CentralizedRental Management Available. A standard

agreement fornightlyshortterm rentaland management services(including

housekeeping) willbe offeredthrough a privateclub,theAssociationor an

adjacentboutique hotelor destinationspa facilityor by Promontory Realty,L.L.C.

or anotherlicensedrealestatebrokerage. This rentalarrangement willnot be

mandatory.

4.4.1.14 Conversion Fee. In the event thata courtor similarofficial

government decisionbody determinesthatSection4.4.1.7hereinisnot enforceable

and aftersuch determinationan owner of a Resort Unit isviolatingsaidSectionby

using such unitforPermanent Occupancy, an impact feein the amount of $10,000

willbe payable to the County by theResort Unit Owner. Such conversion fee shall

be payable regardlessof whether the occupancy limitationin Section4.4.1.7isheld

tobe legallyunenforceableby a courtof competent jurisdiction.A platnote shall

be requiredsettingforththisrequirement.
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4.4.1.15 SubdivisionPlatSubmittals.Since Resort Unit platsare

more dense,smallerand theoreticallylessvaluablethan second-home units,and

can be locatedin criticalviewsheds as designatedin ExhibitE of thePromontory

SPA Plan Book of Exhibitsand the EasternSummit County Development Code,

additionalapplicationmaterialsshallbe requiredin subdivisionplatsubmittalsfor

Resort Units. Landscape plans,architecturalelevations,siteplansthatincludeunit

placements and sitecontours,and such othermaterialsreasonablydeemed tobe

necessaryto evaluateResort Unit subdivisionplatsforconsistencywith the

Promontory Global PrinciplessetforthinthePromontory SPA Plan Book of

Exhibitsshallbe submitted.

4.4.2 Golf Courses,Club and Community Facilitiesand Related Uses. One

appropriatelysizedand sensitivelylocated18-hole,privategolfcourse (agolfcoursemust

be environmentallysensitive,and minimize theuse of pesticides,fertilizers,and irrigation

water),equestrianand othergolfclub facilitiesincludingrestaurants,retailand

commercial uses,privateclubsand othersimilaruses;and community gatehouses,

temporary and pennanent salesfacilities,maintenance facilitiesand othersimilaruses

relatedtothe operation,maintenance, marketing,and salesof South Point shallbe

permitted.

4.4.2.1 Golf Course Requirements

4.4.2.1.1 The design of the golfcourse shallpermit wildlife

habitatcontinuum around and through each golfcoursethatisconstructed

withinthe Community where deer/elkand sage grouse populationsand

migrationareof particularconcern.

4.4.2.1.2 In conjunctionwith an applicationforreview and

approval of a golfcourse,theDeveloper shallincludea specificplan for

maintenance, includingthetype,amount, and frequency of fertilizersand

pesticidesthatwillbe used,as well as how reuse of waste water would be

utilized,ifreasonablyavailable.

4.4.2.1.3 Summit County shallreview and approve finalgolf

course designsand relatedimpact mitigationas a low impact development

activityin accordance with theprovisionssetforthin thePromontory SPA

Plan Book of Exhibits,thisDevelopment Agreement and allapplicable

provisionsof Appendix III.Summit County may seek inputfrom

recognized wildlifeexperts.

4.4.2.1.4 [intentionallyomitted].

4.4.3 FreestandingRetail.[intentionallyomitted]
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4.4.4 Base ResidentialDensity. 150 high end, second home, estate-typesingle

familydetached dwellingunits,which have a minimum Floor Area of 3,500 square feetof

Floor Area, and siton lotsatleastone acrein size.The Summit County Manager may, at

theManager's discretion,allow EstateLots thataresmallerthan one acreatthetime of

approval of a FinalSubdivisionPlatcontainingsuch any such lots.There shallbe a

maximum dwellingunitsizeof 10,000 netlivablesquare feetof Floor Area. A platnote

shallbe requiredto setforththeseminimum and maximum buildingrequirements. All

structureswhich arebuiltwithinthe any Viewsheds as designatedon ExhibitE, shall

comply with theDesign Guidelinesand the Supplemental Design GuidelinesforRetention

and RidgelineAreas in ExhibitC. Additionally,allbase residentialunitslocatedwithin

RidgelineAreas shown on ExhibitE must comply with theridgelinerequirementsof

Section4.8.6.1.6.

4.4.4.1Maximum Dwelling Unit Size Exception. Up to 15,000 square feet

may be allowed ifa lotowner firstacquiresan adjacentvacant lot and causes the

two lotstobe combined under rulestobe establishedintheMaster Declaration,

which rulesshallestablishtheprohibitionof any additionalstructurefrom being

builton thatlotthrough deed restrictionor otherwise,or,atDeveloper'soption,a

lotowner firstacquiresa vacant EstateLot in any Retention Area Vieivshed and

causes theprohibitionof any structurefrom being builton thatlotthrough deed

restrictionor otherwise.

4.4.4.2PreservationArea Prohibition.No residentialdwelling unitsor

structuresshallbe situatedin any PreservationArea Viewshed so designatedon

ExhibitE to thePromontory SPA Plan Book of Exhibits.Any structuresor

buildingareas(buildingpads or envelopes)on theMaster Plan which encroach into

thePreservationArea Viewshed must be shiftedor relocatedtomore appropriate

areasof the Community which comply with allrequirements and Benchmarks of

thisAgreement so as to assurethatno structuresand only Open Space (including

permitted:rninorrecreationalfacilities,roads,and utilities)willbe locatedwithin

the PreservationArea Viewsheds.

4.4.4.3RidgelineGuidelines. All residentialdwelling unitsor structures

situatedwithin any RidgelineArea, as designatedon ExhibitE, shallcomply with

the Supplemental Design GuidelinesatExhibitC. Failureto so comply shall

requiretherelocationof such unitstomore appropriateareasof the Property.

4.4.5 IncentiveResidentialDensity. [intentionallyomitted].

4.4.6 InstitutionalUses. The followinginstitutionaluses shallalsobe permitted

within South Point: Schools,atlocationsdesignatedon theMaster Plan,fireand law enforcement

facilities,utilityfacilities,includingwater wells and relatedstructures,water storagefacilities

includingtanksand ponds, water lines,sewer lines,sewage treatmentfacilities,effluentstorage
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ponds and dischargefacilities,power substationsand distributionfacilities,and employee

housing. All institutionalstructuresshallbe subjectto theThematic and Design Guidelinesthat

areapplicableto otherstructuresintheDevelopment.

4.5 Development Configurationof South Point. The generaldevelopment

configurationof South Pointisshown on thePromontory Master Plan,a copy of which is

includedas ExhibitB inthePromontory SPA Plan Book of Exhibitsas such plan has been

modified by the South PointMaster Plan Amendments and thePriorAmendments. The

Promontory Master Plan as modified by the South Point Master Plan Amendments and thePrior

Amendments reflectthegenerallocationon the South PointPropertyof Development Parcels,

ResidentialUnits,Resort Units,a golfcourse,otheramenities,major parcelsof Open Space and

otherland uses within South Point,and the approved generallocationof the arterialand access

roads and the otherinfrastructureor servicefacilitiesservingSouth Point. To the extentthatthe

Master Plan shows structuresinthePreservationareas,as designatedon ExhibitE as modified by

the South Point Master Plan Amendments, theseunitsshallbe relocatedor eliminatedpriorto

subdivisionplatapprovals.The specificlocationand engineeringof Projects,Residentialand

Resort Units and relatedroads,a golfcourse and otheramenities,utilitiesand otherinfrastructure

and the engineereddeline:ationof PreservationViewsheds and Open Space shallbe finalizedat

thetime of FinalSubdivisionPlator FinalSitePlan or Low Impact Development Activity

approvalpursuantto the standardsand processessetforthinthisDevelopment Agreement.

Nothing intheMaster Plan shallbe read to extinguishor abandon any privaterightsof accessor

any existingpublicthoroughfares.The Developer may modify Development Parcelsand may add

or reduce residentialunitswithinDevelopment Parcelsonly in accordance with the standardsof

thisDevelopment Agreement without thenecessityof amending theMaster Plan. Upon approval
of any FinalSubdivisionPlator FinalSitePlan or Low Impact Development Activityapproval,
theMaster Plan shallbe deemed amended to conform tothe finalapproval in question.

4.5.1 South PointClubhouse Location. In orderto provide consistencybetween

the adjacency criteriaof Section4.4.1.10and the amended, revisedconfigurationof Resort Units

setforthin Section4.4.1.9above, theMaster Plan,found as ExhibitB to the InitialDevelopment

Agreement, has been amended to designatePODs 15, 16, 17,and 18 as a potentialclubhouse site.

The County has adjustedtheboundary of the originalConservation Easement inthe areasof

PODs 16, 17,& 18 in orderto allow the clubhouse tobe constructedin thislocation(subjectto

applicablesiteplan approvalrequirements)so long as an equal amount of Open Space isadded to

the Conservation Easement on the south end of South Point,in theHighway 248 viewshed. The

reconfiguredconservationeasement areaismore particularlydescribedinthe legaldescriptionon

Exhibit"B" and isdepictedon thedrawing on Exhibit"C" to the2007 Second Amendment, both

of which areattachedheretoas a partof Attachment 3 to thisSouth Point Development

Agreement.

4.5.2 South PointGolf Course Routing. In orderto provide forthehighestand

bestuse of adjacentPODs and tomitigatethevisualand physicalimpact on the surrounding

environment, thepotentialgolfcourseroutingsfound intheMaster Plan,ExhibitB tothe Initial

Development Agreement, have been revisedand reroutedas shown on Exhibit"A" attachedto the
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2007 Second Amendment and furtherattachedheretoas a partof Attachment 3 tothis

Development Agreement. The Developer shallhave theright,but not theobligation,to routea

golfcourse inthe approximate locationssetforthinAttachment 3 hereto,subjectto Final

SubdivisionPlator finalSitePlan or Low Impact Development Activityapprovalpursuantto the

standardsand processessetforthinthisDevelopment Agreement.

4.5.3 South PointResidentialUnits. The Zoning Land Use Matrix Dated January

16,2001 and theMaster Plan,Exhibit"B" totheInitialDevelopment Agreement, have been

amended and revisedto allow forup to 150 ResidentialUnits in and among the approximate

locationsof PODs 1,4,5,6,7,8,9, 10,11, 12,14,20, 20A-C, 21, 22, 23,23A-E, 26 and 26A-D

tobe finalizedand subjectto FinalSubdivisionPlator FinalSitePlan or Low Impact

Development Activityapprovalpursuantto the standardsand processessetforthinthis

Development Agreement.

4.6 Community Phasing.

4.6.1 Proposed Phasing.

4.6.1.1 Development willprogressin a manner so thatatany point

during thebuild-outof the Community thereisa consolidatedresidential

community with significantrecreationalamenities.

4.6.1.2 [intentionallyomitted].

4.6.1.3 The phasing strategywillensurethatcompleted phases can

co-existand willnot produce a sprawlingeffect,should otherphases not be

completed.

4.6.1.4 To initiateresidentialconstructionin each phase,the following

criteriamust be satisfied(initiationof residentialdevelopment shallmean the

issuanceof any buildingpermit,includinga footingsand foundationpermit forany

residentialstructure):

4.6.1.4.1 Road and water infrastructuremust, ata minimum,

be sufficientlycomplete to allow proper accessand protectioncapabilities

by thePark CityFireServiceDistrict.

4.6.1.4.2 A specifictime frame forcompletion of all

infrastructureinthatphase shallbe established.

4.6.1.4.3 The infrastructuremust be designed in capacityand

atlocationsto ensure appropriateconnectionsto allfuturephases.
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4.6.1.4.4 There shallbe establishedby theDeveloper an

adequate guaranteeby bond or otheracceptablemechanism to ensure

completion and warranty of allinfrastructure.

4.6.1.4.5 The applicablegolf,equestrianfacility,or resort

hotelor amenity forthatphase shalleitherbe constructedor guaranteedby

a bond or otheracceptablemeans.

4.6.2 PlatNote. An ro riate latnote shallbe rovided on each subdivision

platwhich statesresidentialbuildingpermits,includingfootingand foundation

permitswillnot be issueduntilthe developercomplies with therequirementsof

Section4.6.1.

4.6.3 Benchmarks. The constructionof any phase or Projectmay be limitedby

theBenchmark provisionsof thisDevelopment Agreement.

4.7 SpecificGuidelinesand Conditions: The development of South Pointmust be

consistentwith those SpecificConditions and Guidelinessetforthinthissection,aswell as those

describedinthePromontory SPA Plan Book of Exhibitsthatareapplicableto South Point. The

South Point SPA Plan isapproved subjectto thefollowingconditions,which areinadditionto all

otherconditionsspecifiedinthisDevelopment Agreement:

4.7.1 AgriculturalPreservationContributions.$3,000,subjectto PriceLevel

Adjustment, foreach ResidentialUnit willbe payable by thepurchasersof Lots atthetime

of Lot sale.The County may withhold theissuanceof buildingpermitspending payment
of thisAgriculturalPreservationContribution.The AgriculturalPreservationContribution

shallbe retainedby the County intrustand used to acquiretitleto or conservation

easements on agriculturalpropertiesin Summit County or otherwiseto preserveor

enhance agriculturaloperationsin Summit County.

4.7.2 AffordableHousing Payments. $500, subjectto PriceLevel Adjustment for

each ResidentialUnit willbe payable by the owners of Lots atthetime of buildingpermit

issuancefordwelling structureson such Lots. The County may withhold theissuanceof

buildingpermitspending payment of thisAffordableHousing Payment. The Affordable

Housing Payment shallbe held by an appropriateentityand used to subsidizethe

construction,acquisitionor occupancy of residentialpropertieswithin Summit County for

thepurpose of providingassistanceto individualsproviding essentialpublicservices

withinthe County, such as school teachers,policeofficers,firefighters,and other

employees of businesseslocatedinthe County.

4.7.2.1[Intentionallyomitted].

4.7.3 Recreation& Amenities.

20

80866259.90035946-00003



4.7.3.1The annexationof the entireSouth Point Propertytothe Snyderville

Basin SpecialRecreationDistricthas been accomplished. The Developer and its

successorsininterestarerequiredtopay allimpact feesestablishedby the SBSRD

attheimpact feeratein effectatthe dateof each applicationfora buildingpermit.
The impact feesshallbe paid under theRules and procedures establishedby the

SBSRD.

4.7.3.2The Developer has proposed a number of privateCommunity

amenitiesand Publicbenefits.These amenitiesshallbe undertaken by the

Developer and maintained on an on-going basisby theDeveloper, theAssociation,

or otherap.propriateentityas describedherein. Ifany amenity requiredby this

Development Agreement isremoved or discontinuedatany time,itshallbe the

Developer and/orAssociation'sobligationtoprovide comparable amenity

compensation to theresidentsand guestsof the Community. Removal or

discontinuationof any amenity thatisrequiredtobe accessibletothe general

publicunder theterms and conditionsof thisAgreement isnot allowed without

specificapprovalof the County Council.

4.7.4 Trails.A ublictrails tem has been constructedwithinPromontory and

provisionsmade forpermanent maintenance. The trailsprovided areappropriate
extensionsof the SnydervilleBasin trailsystem as setforthin ExhibitD of thePromontory

SPA Plan Book of Exhibits. No furthertrailextensionsor requirementswillbe imposed

by thisDevelopment Agreement. Any trailobligationsnot completed as of thedateof this

Development Agreement shallcontinueunder the Amended Promontory Development

Agreement as furtheramended by theThird Amendment.

4.7.5 InternalRecreationalFacilities.Developer shallconstructappropriate
internalneighborhood parks,trailsand otherrecreationalfacilitiesforuse by the

Community's residents.Privateneighborhood park facilitieswillbe constructedata rate

of 5 acresof improved park forevery 500 ResidentialUnits. Any such facilities

constructedwithin South Pointwillcontainappropriateimprovements forthe

neighborhood, shallbe easilyaccessibletotheresidentsof theneighborhood and shallbe

conveyed to theAssociationforon-going maintenance.

4.7.6 Water System. The entireSouth PointProperty has been previously

annexed intotheMountain Regional Water SpecialServiceDistrict("Mountain

Regional")and alleasements have been conveyed to Mountain Regional covering

proposed water lines,water tanks,wells and otherwater facilitieswhich may be locatedon

thePromontory Propertyas requiredby thatcertainAgreement fortheAnnexation of

Promontory Development Projectand to Provide Culinary Water to Development between

Mountain Regional and Developer, dated May 1,2000, a copy of which isincluded inthe

Promontory SPA ]PlanBook of Exhibitsas ExhibitO (the"Water ServiceAgreement").

All easements shallbe provided within 30 days of a requestfrom Mountain Regional

provided thatthelocationof the easements areconsistentwith areasdesignatedby the
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Developer forroadways, common areasor otherareasspecificallydesignatedforwater

system improvements.

4.7.7 Water Conservation Measures. Water conservationmeasures shallbe built

intothedesign and operationof the Community, includingtheuse of drought tolerantand

naturalplantspeciesand,where permittedby allauthorities,reuseof wastewater for

irrigationof parks,medians, golfcourses,and otherappropriateareas.Ifpermittedby all

authoritiesand reasonablyfeasible,a sewer treatmentsystem shallbe designed and

constructedin a manner thatmaximizes theopportunitiesforreuseof wastewater for

irrigationand otherpurposes. Ifreuseisnot presentlypermittedby allauthoritiesbut there

arereasonableexpectationsthatreusewillbe possiblein the future,then the sewer

treatmentsystem,tothe extentfeasible,shallbe designed in a manner topermit the

incorporationof such.

4.7.8 School Sites.The school siterequirementsof theAmended Promontory

Development Agreement have been complied with priorto the dateof thisDevelopment

Agreement and no additionalschool siterequirementsareimposed by thisDevelopment

Agreement.

4.7.8.1When theroad through South Pointto Brown's Canyon Road is

completed,schoolbus pick-up and drop-offturnaround and waiting shelterwillbe

provided neartheBrown's Canyon gatesunlessotherserviceisapproved by the

appropriateschooldistrict.

4.7.9 Conversion Fee. [Intentionallyomitted].

4.7.10 Golf Access. As authorizedby Section4.7.10of theAmended Promontory

Development Agreement as furtheramended by the Third Amendment, upon completion

of any golfcourse:on the South PointPropertyof championship quality,theDeveloper and

the developerof Promontory may provide theCounty with writtennoticeof their

agreement to allow forpublicaccessonly on the South Point course and to increasethe

dailyminimum availablepublicrounds on such courseto 60.

4.7.11 FireDistrict.The entireSouth PointPropertyhas been annexed intothe

Park City FireServiceDistrict("FireDistrict")beforethe date of thisDevelopment

Agreement.

4.7.12 Employee Housing. Some or allof the obligationunder the Initial

Promontory Development Agreement toprovide forthirty-seven(37)employee
households consistingof 82 bedroom suitesof employee housing may be transferredto the

South PointPropertyby writtenagreement of theDeveloper and developer of Promontory

aftergivingwrittennoticeto the County. The locationof such employee housing unitsin

South Pointshallbe as indicatedon ExhibitA tothe 2007 Second Amendment attached
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heretoas a partof Attachment 3. Constructionof such employee housing unitsshallbe

subjectto thefinalsiteplan approvalprocessinthisAgreement.

4.7.13 Permits Required. Priortothe commencement of development activity

designatedon a FinalSubdivisionPlator FinalSitePlan or fora low impact development

activity,includinggradingpermits,allapplicableconstructionplans,construction

mitigationand management plans,bonding, development guarantees,and warrantiesshall

be approved by the Staff.Priorto thecommencement of development activityon any lot

designatedon a FinalSubdivisionPlator FinalSitePlan or approved as a low impact

development activity,or beforethe commencement of constructionon any structure

authorizedinthisDevelopment Agreement, a Building Permit must be obtained from the

County in accordance with allapplicablerequirementsof the Code. Building permits,

includinggradingand/orfootingand foundationpermitswillnot be issueduntilall

applicableconstructionplans,constructionmitigationand management plans,bonding,

development guarantees,and warrantieshave been establishedfortherelatedsubdivision

plat,siteplan and/orlow impact development activity.

4.7.14 Owner Associationsand Management Arrangements.

4.7.14.1 The Associationin South Point. There shallbe one master

home owner association,which shallbe the South Point Conservancy, maintained

atalltimes withinthe Community with thepowers and responsibilitiessetforthin

ExhibitF tothe Promontory SPA Plan Book of Exhibitsand such otherpowers and

dutiessetforthin the finalMaster Declaration.A primary functionof the

Associationshallbe tomaintain internalcontrolover alldevelopment. These

controlsshall,includebut not be limitedto:a)monitoring and review of alldesign

and siteplan elements of the Community; b) monitoring,mitigation,and

enforcement of allconstructionrelatedimpacts,and c)ensuringcompliance with

allrequirementsof theDevelopment Agreement. Funding mechanisms shallbe

establishedto ensurethattheAssociationcan comply with allof itsobligations

under thisDevelopment Agreement. All Covenants, Conditions and Restrictions

(CC&Rs) must be consistentwith thisAgreement. Further,allCC&Rs shallbe

filedwith the Summit County Recorder before or in connection with the

recordationof the firstFinalSubdivisionPlat,FinalSitePlan,or approval of a low

impact development activity.

4.7.14.2 Management Agreements. The Associationmay contractwith

or otherwisetransfercertainmanagement and maintenance responsibilitiesto third

partymanagement companies or to individualProjectassociationswithin South

Point,so long as theAssociationmaintainsultimateresponsibilityforthe

maintenance of allinfrastructurethatisintendedto servethe Community.

4.7.14.3 IndividualProjectAssociationsor Management Regimes. An

individualProjectmay have itsseparateowner or management associationand/or
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easements and maintenance regimes reasonablyrequiredforthe convenient and

mutually beneficialuse and operationof theProject.

4.7.15 Comprehensive Sign Plan Required. Developer may adopt the

comprehensive signplan approved forthePromontory SPA as such plan has been

amended from time totime. IftheDeveloper does not substantiallyadopt the existing

comprehensive signplan forthePromontory SPA, then,priortothe approval of a

certificateof occupancy forany residentialor commercial buildingwithinthe Community,

theDeveloper shallsubmit an applicationfora comprehensive signplan. The application
shallbe reviewed and approved by Summit County as a Low Impact development activity

in accordance with theprovisionssetforthin thePromontory SPA Plan Book of Exhibits,

thisDevelopment Agreement and allapplicableprovisionsof Appendix III.The signplan
shalladdressalldesign,size,location,lighting,and otherrelatedstandardsforall

commercial businessidentificationsigns,residentialdevelopment identificationsigns,

constructionrelatedsigns,Projectidentificationsigns,banners,temporary signs,

directionalsigns,and any othersignsthatmay be contemplated by the Developer.

4.7.16 Open Space Preservation.In furtheranceof thisAgreement and the

purposes of existingconservationeasements,Developer shallpreservethemajor Open

Space areasshown on the Promontory Master Plan,ExhibitB, as describedin Section

4.7.16.1,(asthe same shallhave been modified pursuant totheAmended Promontory

Development Agreement and the South PointMaster Plan Amendments) in the same

generalconditionas those areasarepresentlyfound,with the exceptionthatenvironmental

management and enhancement activitiesrequiredinthisAgreement shallbe undertaken

and golffacilities,trails,recreationamenities,roads and utilitiesmay be constructed.Any

disturbanceof those areasforconstructionstagingor theinstallationof utilitylinesor by

reason of theconstructionof golfcoursesand otheramenities,roads and trailsand related

structuresshallbe restoredthrough appropriaterevegetation.

4.7.17 ConstructionMitigationand Management Plan Required. A grading and/or

buildingpermit willnot be issuedforany facilityor structurewithin South Point untilan

adequate ConstructionManagement and MitigationPlan has been establishedforSouth

Point and approved by the County Engineer,who may requirechanges to addressany

unforeseen impacts thatoccur during construction.The plan shalladdressthe following

mattersspecifically,togetherwith any otherrelatedmattersidentifiedby the Summit

County Community Development Directorand theDeveloper. A separateplan may be

establishedforeach phase of South Point. In addition,theplan approved forthe

Promontory SPA may be used by Developer in lieuof creatinga new plan.

(a) Revegetation/erosionprotection/runoffcontrol

(b) Wetland and watershed protection;wetlands enhancement plan

(1) All disturbanceareasshallbe carefullymarked/fenced to the extent

possiblepriorto construction.Whenever constructionoccurs near

riparianand drainageareasand significantvegetationwhich shallbe
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retainedon the site,thereshallbe an appropriateamount of

screening/bufferingfrom constructiondisturbance

(c) Sitegrading

(d) Dust and debriscontrol

(e) Recycling constructionmaterialwaste

(f) Damage topublicroadways as a resultof construction

(g) Trafficcontrol/constructionmanagement control

(h) Hours of construction

(i) Impact of noiseon adjacentresidentialuses

(j) Stagingand screeningof constructionmaterialsand equipment (shortterm

basisonly)

(1) Major stockpilesand constructionstagingunrelatedto construction

inthenear vicinityshallbe locatedoutsideof Preservation

viewshed areastominimize thevisualimpact of such facilities

(k) Solidwaste disposalforconstructionwastes

4.7.18 Gate Houses. Privatemonitoring gates(gatehouses) may be used and

maintained throughoutthe Community. However, saidprivategatesshallbe "community

friendly"innature;namely, thatthe gatesshallremain open during daylighthours and

closedduringthenight.The primary purpose of the gatesshallbe to monitor accessto the

Community. Privatesecurityprovided withinthe Community shallcooperateand

collaboratewith the County Sheriffon an ongoing basis,as specifiedin a Public Safety

Agreement. There shallbe no signsor otherdevicesnor shallgatepersonnelbe used to

discouragepublicentry.

4.7.19 Wildland FireProgram. A wildland fireprogram shallbe established,

which setsforthguidelinesfortheprotectionof homes and buildingsfrom thedangers of

brush fires.Developer may adopt theprogram developed forthePromontory SPA.

4.7.20 Drainage and Flood Control. Drainage and floodcontrolfacilitiesshallbe

constructed(oralteredinthe case of existingfacilities)by Developer as a partof

completion of othermajor facilitiesand development of the Community in accordance

with Ordinance 381 or itssuccessorlaw. Major facilities,where appropriate,willbe

dedicatedto the County upon completion. Drainage and floodcontrolmaintenance (e.g.,

major channel maintenance, etc.)shallbe provided by the County and/orDeveloper, as

appropriate.The Developer shallnot be requiredtouse curb and gutteras a partof the

ruralroad standardadopted fortheCommunity.

4.7.21 PrivateRoads. All roads,to includethebackbone arterialroad system

denoted on theMaster Plan,shallbe privatelyowned, shallbe builtto appropriatecounty

ruralroad standards,and shallbe privatelymaintained by Developer or an appropriate

owner's association.Arterialroads shallprovide linkagesto existingCounty roads and

adjoiningpropertiesto assurean optimal flow of trafficfrom the Community as shown on

ExhibitB.
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4.7.21.1 For purposes of thisAgreement, the appropriatecounty

standardsshallmean theruralroad standardsattachedas ExhibitM tothe

Promontory SPA Plan Book of Exhibitsand thoseroad,driveway, cul-de-sac,and

otherrelatedinfrastructuredesignrequirementsof Section4.7 of the Snyderville

Basin Development Code. Specifically,thesestandardsaddressaccess,

intersections,road grades,road design,driveway access,cul-de-sacdesign,road

base specifications,bridgesand culverts,trafficcontroland signage,road

maintenance, levelof servicestandards,gates,sidewalks and pedestriantrails.

4.7.21.2 Non-arterialroad improvements, includinggrading,shallonly

be allowed afterapprovalofa finalsubdivisionplatand specificconstruction

drawings forthatportionof theroad locatedwithinthe subdivisionplat.The

backbone arterialroads shown on theMaster Plan may be constructedahead of

subdivisionplatapprovals,but requirean appropriategradingpermit,which

complies with therequirementsof thisSection4.7.21,from the County Engineer.

4.7.21.3 All road cutsand gradingplans shallbe clearlyidentifiedin the

constructiondrawings,which willbe reviewed and approved by Summit County.

The Developer shalleliminatewhenever possiblesignificantcut and fillslopesfor

the constructionof roads withintheResort,particularlyin any viewshed

"preservationand retentionareas"designatedinthisAgreement. When substantial

cutand fillisproposed inkey viewshed areas,theDeveloper must demonstrate to

the satisfactionof Summit County thatno other,lessdisruptivealternativeexists.

4.7.21.4 The constructionof roads acrossslopesthatexceed 30% isnot

permittedwithout specificapproval from the County Council. The County has

approved certainroads crossing30% slopesas setforthin Appendix IV hereto.

The maximum road grade of an arterialroad shallbe eight(8)percent. On allother

roads,a grade of lessthan eight(8)percentisencouraged and preferred.However,

road grades in excess of eight(8)percent,up to a maximum of ten (10)percent,

may be allowed forshortdistanceswhen, inthe opinion of the County Engineer,it

isin thebestinterestsof preservingthenaturalenvironment and when approved by

thePark City FireServiceDistrict.Except forapproved roads inAppendix IV,

shortdistancesshallnot exceed 500 feetwithin any 1,000 footsegment.

4.7.21.5 [Intentionallyomitted].

4.7.21.6 All roads constructedin the Community shallbe guaranteed and

warranted under a Development Improvements Agreement, the specific

requirementsforwhich arefurtherdefinedherein.

4.7.22 LightingGuidelines.All exteriorstreetand otherlightingshallbe kept to a

minimum. A specificproject-relatedlightingplan shallbe provided within 180 days of
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the effectivedateof thisAgreement or the firstresidentialrelatedsubdivisionplat,

whichever comes first.Only high pressuresodium, incandescent,warm LED, or other

sourcesappearingtobe amber in colorwillbe allowed. The CC&Rs should maintain

specificguidelinesthatensuretherewillbe minimal exteriorlightingimpact from all

residentialstructures.Developer may adopt the same standardsas areapplicablein the

Promontory SPA.

4.7.23 EquestrianFacility.Any EquestrianFacilityshallbe subjectto approvalby

Summit County through a finalsiteplan review in accordance with theprovisionssetforth

inthePromontory SPA Plan Book of Exhibits,thisDevelopment Agreement and all

applicableprovisionsof Appendix II.

4.7.24 Aericulture.

4.7.24.1 Developer shallbe responsibleforinstallingand/ormaintaining

perimeterfencingof any locationswhere an activeagriculturaloperationexistson

an adjacentproperty.Such fencingshallbe installed,ifrequired,priortothe

approval of any subdivisionplatinthe adjacentdevelopment phase.

4.7.24.2 The Associationshallmonitor and immediately respond to

conflictsbetween theCommunity and adjacentagriculturaloperations.Ifthe

Associationfailstorespond and/orconflictsremain, then the Summit County

Council shalldetermine any reasonablemitigationthatshallbe undertaken

immediately by theDeveloper or theAssociationto remedy theproblem.

4.8 Community Benchmarks. South Point'sdevelopment concepts and commitments

to itsowners and to the County and theprovisionsof Ordinance 298-A requirethe Developer's

achievement of certainBenchmarks relatingtothe implementation of certainCounty policies,the

accomplishment of specificmitigationmeasures requiredunder certaincircumstances,or the

completion (orbonding of completion)of certainamenitiesand otherproposed or anticipated

publicbenefits.This sectionimplements theserequirementsthrough the Community Benchmarks

(the"Benchmarks") specifiedinthefollowingsub-sections.Each benchmark setsforth

performance standards,a system formonitoring performance, and enforcement provisionsto

remedy non-performance. The individualBenchmarks shallbe enforced,as describedbelow,

through one or more of the followingenforcement provisions:(1)conditionsof approval for

individualcondominium or subdivisionplats,siteplans,buildingpermits,or low impact

development activity;(2)thePeriodicReview and defaultprovisionssetforthin thisAgreement;

and (3)through actionof theAssociationin South Point and in certaincases,the Design Review

Committee of theAssociation,where such actionisspecificallyauthorized. In the event that

theseBenchmarks areviolatedby individuallotowners, theDeveloper or Associationshalluse its

besteffortsto assistthe Clountyingainingcompliance with respectto thatindividuallotowner.

4.8.1 Development Pattern.
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4.8.1.1Standards.All estatesinglefamilydetached dwelling
unitswillbe constructedon largelots.EstateLots willbe a minimum of one acre,unless

otherwiseapproved by Summit County. The development patternwill,to the extent

possible,ensureviews and otherdevelopment characteristicsthatareconsistentwith a

high-end residentialdevelopment. The estatehomes shallbe locatednear to a fairwayor

othergolfor community amenity or configuredin such a manner as to ensurethatthey will

be relatedtothehigh end second home community so as to attractsecondary homebuyers.

All patiohome and attachedsinglefamilydwellingunitsshallbe in clusteredprojectsthat

arein closeproximityto a golffairway,golfview, clubhouse,equestriancenteror other

resortamenity. These "patioand attachedsinglefamilydwellingunit"typeswillnot be

permitteduntilsuch time as thegolfcourseor correspondingresortamenity isconstructed

or theDeveloper has establisheda suitablebond or othermechanism to ensurethe

constructionof thatgolfcourseor amenity. In thatadjacentpropertieshave not been fully

developed,theDeveloper must ensurethatthereisadequate bufferingbetween Project

Development Areas and adjoiningproperties.

4.8.1.2Monitoring. Compliance with theforegoingdevelopment pattern
standardsshallbe ascertainedby the County atthetime of FinalSubdivisionor Condominium

Plator FinalSitePlan or Low Impact approvalforeach Project.Any such finalapproval shallbe

conclusivethattheplator siteplan inquestioncomplies with thisBenchmark.

4.8.1.3Enforcement. The County shallhave the abilityto

enforcethedevelopment patternpoliciesand standardsby withholding condominium or

subdivisionplat,and siteplan approvals,as well as gradingpermit approvalsfora

proposed ProjectSite,and issuingstopwork ordersfor thatparticularProjectSiteuntil

thesepoliciesand standardsassociatedwith thatparticularProjectSiteareaddressed

consistentwith thisAgreement, theDevelopment Code, and otherCounty or otheragency

policiesand programs in approved FinalSitePlan or Plat.In addition,iftheCounty finds,

on thebasisof substantialevidence,thata Developer has not complied in good faithwith

thematerialterms and conditionsof thisSection4.8.1,the County may declaresuch party
or partiesin defaultof thisAgreement and the County shallhave availabletoitthe default

procedures setforthin Article9 hereinand the enforcement procedures setforthin Section

10.7herein.

4.8.2 Development Phasing.

4.8.2.1Standards. In orderto comply with the Global Development

Principles,allunits,regardlessof whether an estatelotor patio/attachedsingle

familydwelling,aretobe locatedin closeproximity to a golffairway/view,or

othergolfand/orresortamenity.

4.8.2.1.1 [Intentionallyomitted].

4.8.2.1.2 [Intentionallyomitted].
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4.8.2.1.3 [Intentionallyomitted].

4.8.2.1.4 South Point. To permit residentialconstructionin

any proposed subdivisionwithin South Point,allinfrastructurenecessaryto

servesuch subdivisionand the 18 hole golfcourse shallbe constructedor

guaranteedby a bond or otheracceptablemeans. Where theDeveloper can

adequatelydemonstrate golfmembership isavailableto South Point

residentson otherPromontory courses,theDirectormay waive the South

Pointgolfcourse constructionrequirement. Alternatively,theDirectormay

walve the golfcourse requirementifDeveloper provides otherrecreational

amenitiesto which South Pointresidentsmay acquiremembership or use

privileges.Such a waiver may requirethereconfigurationof the

development inthe South Pointphase.

4.8.2.1.4 [Intentionallyomitted].

4.8.2.1.5 Development of South Point shallprogressin a

manner so thatresidentialdevelopment relatesappropriatelyto recreational

amenitiesand thatthe development does not produce a sprawling effect.

4.8.2.2Monitoring. Compliance with the foregoing

development patternstandardsshallbe ascertainedby the County atthetime of Final

Subdivisionor Condominium Plator FinalSitePlan or Low Impact approval foreach

Project.Any such finalapproval shallbe conclusivethattheplator siteplan in question

complies with this;Benchmark.

4.8.2.3Enforcement. The County shallhave the abilityto

enforcethedevelopment patternpoliciesand standardsby withholding condominium or

subdivisionplat,siteplan,and low impact approvals,as well as gradingpermit approvals

fora proposed ProjectSite,and issuingstopwork ordersforthatparticularProjectSite

untilthesepoliciesand standardsassociatedwith thatparticularProjectSiteareaddressed

consistentwith thisAgreement, the Development Code, and otherCounty or otheragency

policiesand programs in an approved FinalSitePlan or Plat.In addition,ifthe County

finds,on thebasisof substantialevidence,thata Developer has not complied in good faith

with thematerialterms and conditionsof thisSection4.8.2,the County may declaresuch

partyor partiesin defaultof thisAgreement and the County shallhave availableto itthe

defaultprocedures setforthin Article9 hereinand the enforcement procedures setforthin

Section 10.7herein.

4.8.3 Occupancy of IncentiveDensity Units. [Intentionallyomitted].

4.8.4 Employee Housing.
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4.8.4.1Standards.

4.8.4.1.1 All or any portionof the obligationinthe Initial

Promontory Development Agreement toprovide forthirty-seven(37)employee

households consistingof 82 bedroom suitesof employee housing may be

transferredtothe South PointPropertyby writtenagreement of theDeveloper and

developer of Promontory aftergivingwrittennoticeto the County. Ifthis

obligationistransferredto South Point,the employee housing shallbe clustered

togetherin such a way as to createa high qualitysense of community. This

employee housing community shallbe locatedwhere indicatedon ExhibitA to the

2007 Second Amendment, which isincludedas a partof Attachment 3 to this

Development Agreement. In allinstances,employee housing should have easy

access(walking,bicycling,and internalresorttransit)to Community employment

generatorsand be sitedin a manner thatisgenerallyconvenienttothe South

Summit School Districtbus routes.The approved locationon theMaster Plan is

deemed to comply with the foregoingcriteria.All employee housing shallbe

approved pursuantto the siteplan review and approvalprocessherein.

4.8.4.1.2 All employee housing shallbe produced by the

Developer within a reasonabletime schedule,tobe approved by theCounty, which

correlatestothe constructionof employment generators.

4.8.4.1.3 The Developer shallprovide a specificplan thatis

acceptableto Summit County forthe long-term ownership of the employee units,

proposed deed restrictionson theuse,rulesand regulationsregardingoccupancy,

maintenance obligationsand maintenance funding practicesthatwillbe used, and

affordablerenttargets.The plan should alsoaddressunitsize,qualityof

constructionand generallayout.

4.8.4.1.4 Priorityforoccupancy of employee housing units

shallbe given to employees, togetherwith spouse and children,who earn atleast

80% of theirsalariesfrom employment thatislocatedwithintheboundaries of the

Promontory SPA.

4.8.4.2Monitoring. Compliance with the foregoing standardsshallbe

ascertainedby the County upon periodicreview.

4.8.4.3Enforcement. In the event the County assertsthatDeveloper has

failedtoprovide or bond forthe completion of any requiredemployee suites,the County may

withhold approval of futureFinalSubdivisionPlatsand FinalSitePlans untilsuch time as these

standardsaremet or the County agreesto an amendment to the standardsof thisSection.

4.8.5 Environmental Enhancement, Conservation,and Preservation

Management Plan.
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4.8.5.1Standards.Developer willimplement theNatural Resource

PreliminaryAssessment and NaturalResource Management Strategy,dated November 4, 1999,by

using bestmanagement practicestoprotectkey naturalcommunities, maintain open space,

improve riparianzones,and controlnoxious weeds and exoticspecies,as more fullysetforthin

ExhibitQ to thePromontory SPA Plan Book of Exhibits.

4.8.5.1.1 At thetime of each finalsubdivisionplat,the

Developer shallidentifyallimprovements/enhancements thatshallbe undertaken

in accordance with theimplementation plan. Such improvements/enhancements
shallbe guaranteedunder an appropriateDIA.

4.8.5.1.2 The County may periodicallyreview theprogressof

theimplementation plan with Developer and theDivisionof WildlifeResources to

identifyreasonablemeasures thatcan be undertaken to "improve" wildlifehabitat.

Development compliance with allreasonablerecommendations thatoccur as a

resultof thisreview shallbecome a new benchmark during the annual reporting

process.

4.8.5.1.2.1 Developer shallinitiatea program so as to

allow wildlifeon itsresortgolfcourses,except fortees,greens,water

featuresand landscaped areas,and may adopt theplan used within the

Promontory Property.

4.8.5.1.3 The reuse of waste water,ifreasonablyfeasibleand

permitted,shallbe maximized and used forgolfcourse irrigation.Before

commencing with reuse,theDeveloper shallprepare a finalstudy of the

environmental consequences of waste water reuse forreview and approvalby

Summit County.

4.8.5.1.4 Water qualitybase linemeasurements shallbe

establishedfordrainagesaffectedby the Community. The Developer or the

Associationshallimmediately eliminateany source of pollutionin violationof the

Clean Water Act or Safe Drinking Water Act.

4.8.5.1.5 Upon requestby the County, the Developer shallbe

responsibleforprovidingto Summit County forreview and approval specific

management plans forany activitythathas thepotentialforcausing environmental

qualityproblems, including,but not limitedto equestrianoperations.

4.8.5.1.6 The Developer shalleliminatewhenever possible

significantcutand fillslopesforthe constructionofroads within the Community.

The constructionof roads acrossslopesthatexceed 30% isnot permittedwithout

specificapproval from the County Council.
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4.8.5.1.7 The CC&Rs shallincludea requirement thatthe

Associationwillprovide,on an on-going basis,an environmental educational

program, approved by the County, geared topotentialpurchasers,residentsand

guestsof theresort,and the generalpublicthatmay be crossingthe propertyon the

publictrailsystem.

4.8.5.1.8 The CC&Rs shallcontainprovisionsrelatedto the

controlof pets,outsidefires,and otherenvironmental concerns,includingfinesand

theuse of such revenue forenvironmental enhancement and education.

4.8.5.1.9 Low intensityrecreationalactivities,such as

snowmobiles, bikes,hiking,crosscountryskiing,and horseback riding,shallbe

limitedto a network of easilyidentifiabletrailswithinthe Community and away

from possiblewildlifehabitats.

4.8.5.1.10 [intentionallyomitted]

4.8.5.1.11 There shallbe no over-lotgrading allowed (cutting

on theuphillsideand fillingon thedownhill side)in connectionwith home

constructionor forthepurposes of creatingflatdevelopment sitesfor

non-residentialuses except tothe extentcontemplated by theDesign Guidelinesin

ExhibitsC and G.

4.8.5.1.12 Upon requestby the County, theDeveloper shall

submit tothe Summit County Manager an assessment from a recognized expertof

the Community's impacts on airqualityresultingfrom thedevelopment,

particularlywith respectto fireplaces.Ifitisdetermined atany time thatthe

Community isa significantcontributorto airqualityproblems inthe immediate air

sheds,then theDeveloper shallimplement limitson the futureinstallationof wood

burning fireplaces.The Developer, atitsdiscretion,may choose tominimize the

number of wood burning fireplacesintheMaster Declaration.

4.8.5.2Monitoring. Compliance with the foregoingstandardsshallbe

ascertainedby the County upon periodicreview and during issuanceof gradingpermitsby the

County Engineer.

4.8.5.3Enforcement. The County shallhave the abilityto enforcethe

environmental preservationpoliciesand standardsby withholding condominium or subdivision

plat,siteplan,and buildingpermit approvals,and issuingstopwork ordersfora particularProject

Sitethatisnot in compliance with theseEnvironmental policiesand standardsuntilthesepolicies

and standardsassociatedwith thatparticularProjectSiteareaddressed consistentwith this

Agreement, theDevelopment Code, and otherapplicableCounty or otheragency policiesand

programs. In addition,ifthe County finds,on thebasisof substantialevidence,thatDeveloper
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has not complied ingood faithwith thematerialterms and conditionsof thisSection4.8.5,the

County may declaresuch partyor partiesin defaultof thisAgreement and the County shallhave

availableto itthedefaultprocedures setforthinArticle9 hereinand the enforcement procedures
setforthin Section 10.7herein.

4.8.6 Open Space and Viewshed/Ridgeline Preservation.There aresixkinds of

Open Space withinthePromontory Community, some of which willbe locatedwithin South

Point. These are: (1)major Open Space designatedon theMaster Plan,(2)significantcommon

areaswithindevelopment neighborhoods which do not containany type of structure,road,parking

lots,or othersimilarfeatures,(3)small common areaswithin development neighborhoods in

which scenicview and open space value isminimal, (4)largeopen recreationallands,including

golf,(5)small open recreationallandsintendedforneighborhood benefit,such a neighborhood

parks,and (6)Open Space owned by individuallot/propertyowners inportionsof lotsthatare

restrictedtopreventdisturbance(includingno structures)and fencing.

4.8.6.1Standards.

4.8.6.1.1 The Promontory Propertyand the South Point

Property,together,willcontainno lessthan 60 percentpassiveopen space

(approximately3,900 acres).Developer shallcomply with the Open Space
standardsin Section4.8.6.1.tothe extentapplicabletothe South Point

Property.Additionalopen space may be requiredto protectkey viewsheds

and otherenvironmentallysensitiveareasshould theminimum requirement
be inadequate.Parking lotsand relatedlandscapingshallnot be counted as

open space. Additionally,small common areaswithin development

neighborhoods in which scenicview and open space value isminimal shall

not be counted as partof the 60% open space requirement. Golf courses

and areaspreviouslycovered by conservationeasements shallbe allowed as

open space.

4.8.6.1.2 The principalfunctionof passiveopen space isto

organizedevelopment in a manner thatisconsistentwith the Eastern

Summit County General Plan,theprotectionof viewsheds and

environmentallysensitiveareasas enunciatedin Ordinance 298-A, and the

preservationof nearby and continuingon-siteagriculturaluses. Thus, the

locationand configurationof open space must furthertheseindependent

objectives.With the Open Space areaspreservedaround thedevelopment

parcelsas shown on ExhibitsB and E as amended by the South Point

Master Plan Amendments and thePriorAmendments, theobjectivesof

theseOpen Space standardshave been fulfilled.

4.8.6.1.3 The passiveopen space provided must be

"meaningful" in nature;namely, open space thatiscontinuous and not

unduly broken up by structuresor otherdevelopment configurations.While
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theremay be small open spaceswithin a development area,theopen space
referredtohere should not be compartmentalized intoisolatedpockets of

green space. With the Open Space areaspreservedaround thedevelopment

parcelsas shown on ExhibitsB and E as amended by the South Point

Master Plan Amendments and thePriorAmendments, the objectivesof

theseOpen Space standardshave been fulfilled.

4.8.6.1.4 An operationallyfeasibleportionof the Community

open space areamay be maintained as an operatingcattleranch,or operated

as a partof a nearby ranch. Developer shallbe responsibleforassuring

continuityof any agriculturaloperations.

4.8.6.1.5 The South Pointcriticalviewshed has been preserved

through conservationeasements recorded priorto the dateof this

Development Agreement. The Brown's Canyon Road criticalviewshed

must be preserved,as more specificallyidentifiedin ExhibitE as amended

by the South PointMaster Plan Amendments and the PriorAmendments.

Consistentwith ExhibitE as amended and existingconservationeasements,

no development of structures,intendedforoccupancy or equestrian

facilities,ispermittedin PreservationAreas. Development isallowed in

RidgelineAreas so long as itcomplies with theDevelopment Policyin the

definitionof"Viewshed" inthisAgreement and the Supplemental Design

Guidelinesin ExhibitC. With thePreservationareaspreservedas shown

on ExhibitE and the South PointMaster Plan Amendments, as reflectedin

ExhibitA tothe2007 Second Amendment and includedas a partof

Attachment 3,the objectivesof thisstandardhave been fulfilled.

4.8.6.1.6 In no instanceshallany development be permittedto

encroach onto a ridgelineareadesignatedon ExhibitE in a manner thatis

inconsistentwith therequirementsof thisparagraph. For purposes of this

Agreement, ridgelineprotectionmeans thaton a ridgelineareadesignated

on ExhibitE, buildingforms shallnot break or detractfrom thenatural

linesof thehillsideor ridgeline.A buildingthatislocateda minimum of

50 verticalfeetbelow theridgewillgenerallybe regarded as meeting the

ridgelinerequirementshereinprovided. Further,residentialunitswhich

comply with the approved Supplemental Design Guidelinesin ExhibitC

and do not break a RidgelineArea skylinewhen viewed from U.S.

Highway 40, Interstate80,Highway 248, and theBrown's Canyon Road,

shallbe deemed to fulfillallridgelinerequirements. The vantage pointsfor

ev;aluationof compliance with thisridgelinepreservationrequirement shall

be thoseadopted inthe 2015 Second Amendment. The County may require
atsubdivisionplatreview additionalcomputer imaging to ensure

compliance with thisbenchmark requirement.
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4.8.6.1.7 All common areaswithindevelopment

neighborhoods shallbe identifiedand restrictedso as topermanently

prohibitany development not authorizedby the finalsubdivisionplat.

4.8.6.1.8 All open recreationallandsshallbe identified,

specificuses designated,and restrictionsestablishedatthetime of final

subdivisionplator siteplan approval.

4.8.6.1.9 A platnote shallbe provided on each final

subdivisionplatthatrequiresbuildingdisturbanceareas(building

envelopes)tobe identifiedby theAssociationatthetime of design review

within each lotand which prohibitsany disturbanceoutsideof thatarea.

This informationwillbe availableto Summit County upon requestto

ensure compliance with theCommunity development policies.

4.8.6.2Monitoring. Except with respectto theBrown's Canyon criticalviewshed,
which shallbe addressedas describedabove in Section4.8.6.1.5,substantialcompliance
with therequirement inthe InitialPromontory Development Agreement with respectto

preservingmajor Open Space designatedon theMaster Plan was achieved through the

recordingof conservationeasements priorto thedateof thisDevelopment Agreement.

Compliance by an owner with thelimitsof disturbancerequirementsimposed by the

Design Guidelinesshallbe ascertainedatthetime of buildingpermit review foreach

structurewithin South Point. Viewshed and ridgelineprotectionshallbe monitored atthe

time of periodicreview and priorto approval of any FinalSubdivisionPlator FinalSite

Plan foreach Project.

4.8.6.3 Enforcement. The County shallhave the abilityto enforcethe open space
and viewshed/ridgelinepreservationpoliciesand standardsby withholding condominium

or subdivisionplat,siteplan,and buildingpermit approvals,and issuingstopwork orders

fora particularProjectSitethatisnot in compliance with the foregoingpoliciesand

standardsuntilthesepoliciesand standardsassociatedwith thatparticularProjectSiteare

addressed consistentwith thisAgreement, theDevelopment Code, and otherapplicable

County or otheragency policiesand programs. In addition,ifthe County finds,on the

basisof substantialevidence,thatDeveloper has not complied in good faithwith the

materialterms and conditionsof thisSection4.8.6,the County may declaresuch partyor

partiesin defaultlofthisAgreement and the County shallhave availableto itthe default

procedures setforthin Article9 hereinand the enforcement procedures setforthin Section

10.7herein.

4.8.7 TransportationSystem.

4.8.7.1 Standards.
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4.8.7.1.1 Within 24 months of the firstFinalSubdivisionPlat

approvalwithin South Point,the Associationshallimplement a transit

system providingservicesas needed, eitherdirectlyor through outside

contractors,or in cooperationwith one or more neighboring homeowners'

associations,toPark City,the SaltLake City InternationalAirport,the

Canyons Resort,Kimball Junctionand Kamas. This can be done through
scheduled serviceor an on-callsystem (passengerto driver)toprovide

pick-up and drop offatconvenientlocationswithin the Community, such

as club amenitiesand Associationfacilities,employee housing and at

identifiedexternallocations.This system may be implemented as an

extensionof thePromontory Community transportationsystem by written

agreement between theAssociationand the Promontory Conservancy. In

the eventthe system isimplemented as an extensionof the Promontory

Community transportationsystem,compliance with Sections4.8.7.1.4and

4.8.7.1.5below shallbe deemed satisfied

4.8.7.1.2 Principalresident,guest,and constructionvehicle

accessto alldevelopment with the Community shallbe maintained through

Brown's Canyon.

4.8.7.1.3 As development progresses,Developer shallmake

such improvements to Brown's Canyon Road thatarerequiredtomitigate

the specificimpacts of thisdevelopment as arerequiredby the County

Engineer.

4.8.7.1.4 The above-referencedtransitsystem shallbe of high

quality,consideringthe quality,type and number of transitvehicles,fares,

frequencies,and otherstandardmeasures. Itshould be convenient to the

residentsof theResort Community. To the extentpossible,itshould

provide connectionsto otherlocaland regionaltransitsystems. The transit

system shallbe appropriatelyconvenient forthose employed within the

Community, but who liveoffsite.For employees, the transitsystem shall

takeintoaccount theunique needs of the Community's employees,

including,but not limitedtothe seasonaland shiftnatureof theuses within

the Community. The purpose of thisbenchmark isto ensure thatthe

number of transitservicevehicles,fixedroutes,farestructures,appropriate

passenger waitingfacilities,servicefrequency and flexibility,and other

elements of the serviceareappropriateor expanded as necessaryto

accommodate and promote ridershipby residentsand employees. This

on-going transportationassessment shallbe subjectto periodicreview by

Summit County and adjustmentsto the TransportationPlan may be

required,where appropriate,by the Director.
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4.8.7.1.5 Priortotheissuanceifa certificateof occupancy for

thefirstResortUnit or within24 months of the firstFinalSubdivisionPlat

or FinalSitePlan approval,whichever comes first,theAssociationshall

provide and maintain an appropriatelysizedfleetof transitservice

vehicles/vansto servicetheCommunity.

4.8.7.1.6 The Developer shallnot protestthe creationof a

TransportationServiceDistrictor ServiceArea which provides

transportationservicesto South Point,ifone isproposed forcreationinthe

future,nor shalltheDeveloper protestthe annexation intosuch an existing
Districtor ServiceArea. In the event South Pointisannexed to a District

or ServiceArea, Developer may discontinueservicesthatareduplicatedby
theDistrictor ServiceArea.

4.8.7.1.7 In theevent thatthe constructioncauses damage to

County roadways atany time during thebuildout of South Point,the

Developer shallimmediately cause therepairto theroadway in a manner

acceptabletothe County Engineer.

4.8.7.2Monitoring. Compliance with the foregoingstandardsshallbe

ascertainedby the County upon periodicreview.

4.8.7.3Enforcement. The County shallhave the abilityto enforcethe

transportationsystem policiesand standardsby withholding condominium or subdivisionplat,site

plan,and buildingpermit approvals,and issuingstopwork ordersfora particularProjectSitethat

isnot in compliance with the foregoingpoliciesand standardsuntilthesepoliciesand standards

associatedwith thatparticularProjectSiteareaddressed consistentwith thisAgreement, the

Development Code, and otherapplicableCounty or otheragency policiesand programs. In

addition,ifthe County finds,on thebasisof substantialevidence,thatDeveloper has not complied
in good faithwith thematerialterms and conditionsof thisSection4.8.7,the County may declare

such partyor partiesin defaultof thisAgreement and the County shallhave availableto itthe

defaultprocedures setforthinArticle9 hereinand the enforcement procedures setforthin Section

10.7herein.

4.8.8 Design and Thematic CharacterGuidelines.

4.8.8.1 Standards. Developer willimplement a comprehensive setof

Design and Thematic CharacterGuidelinesas a partof the approvalprocessforeach construction

projectwithin South Point. The Developer willimplement the Design and Thematic Character

Guidelinesincludedas ExhibitG tothePromontory SPA Plan Book of Exhibitsas implemented
over time with such changes to such Guidelinesto allow forvariationsin styleas may be

approved by theDirector.ExhibitG representscertainstandardsthatmust be maintained,ata

minimum, by theAssociation,and such standardsmay be amended by theAssociationfrom time

to time. To the extentpossible,theDesign Guidelinesand the Design and Thematic Character
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Guidelineswillbe utilizedto guide thedesign of allstructuresin theCommunity, includingbut

not limitedto allsinglefamilyresidentialdwellings(attachedor detached),equestrianfacility,

gatehouses,hotels,employee housing,club and maintenance facilities,schoolsand firestation.

The CC&Rs pertainingto South Pointmust remain atalltimes consistentwith theDesign and

Thematic CharacterGuidelinesimplemented withinPromontory.

4.8.8.1.1 [Intentionallyomitted]

4.8.8.1.2 The CC&Rs shallensure implementation of a

landscapedesign guidelinesin connectionwith the constructionof allresidential

and commercial structures,and shallrequirea guaranteeof landscapereplacement
and maintenance forsuch structures.Such compliance isrequiredto ensure that

South Pointremains in compliance with thevisualqualityrequirementsof the

applicableviewshed designation,as definedinthisAgreement. These guidelines,

attachedatExhibitL, areapproved to satisfythisrequirement and Developer shall

implement thoseguidelinesthrough designreview. Additionallandscapingmay be

requiredas a partof the designreview process.

4.8.8.1.3 Supplemental landscapemay be requiredoutsideof

buildingenvelopes in orderto comply with the Landscaping Plan,as determined by

theDesign Review Committee or the County. This isintendedto enhance the

naturalplantcommunities thatexistor which have been eliminatedor seriously

damaged over time.

4.8.8.2Monitoring. Compliance with the Design Guidelinesshallbe

ascertainedby the County upon periodicreview.

4.5.8.3Enforcement. Ifthe County finds,on thebasisof substantial

evidence,thatthe Developer has not complied with thematerialterms and conditionsof this

Section4.8.8,the Developer, depending on the specificsituation,may be declaredin defaultof

thisAgreement by the County which shallhave availableto itthe defaultprocedures setforthin

Article9 of thisAgreement, theenforcement procedures setforthin Section 10.7of this

Agreement, as well as theabilitytowithhold futureapprovals.

4.8.9 ServiceProviderCompliance.

4.5.9.1Standards. Adequate publicutilitiesand serviceswill

be documented and enforcedatthetime of FinalSubdivisionPlator FinalSitePlan

approval. Developer shallcomply with therequirements of serviceproviderscovering
South Point. In the event a serviceproviderdoes not requirea specificserviceor

annexation agreement,Developer shallcomply with those generalserviceprovider

requirementssetforthin Ordinance 298-A and thisDevelopment Agreement. Developer
shallretainflexibilityto dealwith alternativeserviceprovidersor to provide services
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within South Pointthrough itsown utilityconsistentwith Ordinance 298-A and this

Development Agreement.

4.8.9.2Monitoring. Compliance with theforegoingstandardsshallbe

ascertainedby the County atthetime of FinalSubdivisionPlatand FinalSitePlan review.

4.8.9.3Enforcement. In the eventthe County assertsthatany proposed
FinalSubdivisionPlator FinalSitePlan failsto comply with the serviceproviderstandardsset

forthabove, the County may withhold approval of theFinalSubdivisionPlator FinalSitePlan

untilsuch time as eitherthePlator SitePlan ismodified to conform to the standardsof this

Sectionor theCounty agreesto an amendment tothe standardsof thisSection.

4.8.10 AgriculturalPreservation.

4.8.10.1 Standards. Developer willimplement the agricultural

preservationprogram with respecttothe South PointPropertyas setforthinExhibitH of

thePromontory SPA Plan Book of Exhibits.

4.8.10.1.1 The program willinclude,but isnot limitedto the

acquisitionof development rightsor conservationeasements and/orcontributions

to the community forundertakingsuch efforts.

4.8.10.1.2 The Developer shallprovide an adequate program to

help assistadjacentranching operationsprotectthemselves from interferenceand

conflictscaused by or relatedtotheresidentialuses proposed withinthe South

PointProperty.

4.8.10.1.3 The design guidelinesand development standards

shalladdresshow conflictsbetween agriculturaluses and the Community willbe

managed, includingfencingand alternativesfordisputeresolution.

4.8.10.1.4 There shallbe a mechanism of some type (platlien

or otherwise)establishedby Developer to ensurethattheAgriculturalPreservation

Contributionispaid by thepurchaserto the County atthetime of closingon each

Lot.

4.5.10.2 Monitoring. Compliance with the agriculturalpreservation

program shallbe ascertainedby the County upon periodicreview.

4.8.10.3 Enforcement. The County shallhave the abilityto enforce

theagriculturalpreservationpoliciesand standardsby withholding condominium or subdivision

plat,siteplan,and buildingpermit approvals,and issuingstopwork ordersfora particularProject
Sitethatisnot in compliance with the foregoingpoliciesand standardsuntilthesepoliciesand

standardsassociatedwith thatparticularProjectSiteareaddressed consistentwith this
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Agreement, theDevelopment Code, and otherapplicableCounty or otheragency policiesand

programs. In addition,iftheCounty finds,on thebasisof substantialevidence,thatDeveloper
has not complied in good faithwith thematerialterms and conditionsof thisSection4.8.10,the

County may declaresuch partyor partiesin defaultof thisAgreement and the County shallhave

availabletoitthedefaultprocedures setforthinArticle9 hereinand the enforcement procedures
setforthin Section 10.7herein.

4.8.11 Promontory Club. [Intentionallyomitted]

4.8.12 Community Amenities Program Compliance.

4.8.12.1 Standards. Developer shallcomply with itsschedule of

amenitiesas requiredin thisAgreement.

4.8.12.2 Monitoring. Compliance with the amenitiesprogram shall

be ascertainedby the County upon periodicreview.

4.8.12.3 Enforcement. Ifthe County finds,on thebasisof substantial

evidence,thatDeveloper has not complied in good faithwith thematerialterms and

conditionsof thisSection4.8.12,the County may declaresuch partyor partiesin defaultof

thisAgreement and the County shallhave availableto itthe defaultprocedures setforthin

Article9 hereinand the enforcement procedures setforthin Section 10.7herein.

Article5

VESTED RIGHTS

5.1 Vested Rights. Subjectto Articles5.2 and 6.1,theDeveloper shallhave thevested

righttohave finalsiteplans,subdivisionand condominium plat,and constructionplans approved

and to develop and constructSouth Point in accordance with theuses,densities,timing,

configurations(massing),and the otherstandardsof development as vested inArticle4.3 under

theterms and conditionsof thisDevelopment Agreement, includingArticle3 (Findings),and the

Promontory SPA Plan Book of Exhibitstothe extentapplicableto the South Point Property,as

amended by the South Point Master Plan Amendments and thePriorAmendments. This

Development Agreement confirms and continueswithout interruptionthevestedrightspreviously

grantedtothe South PointPropertyunder theAmended Promontory Development Agreement

from thefirstpointin time such rightsvestedunder theAmended Promontory Development

Agreement.

5.2 Reserved LegislativePowers.

5.2.1 Future:Changes of Laws and Plans: Compelling CountervailingPublic Interest.

Nothing inthisDevelopment Agreement shalllimitthe futureexerciseof thepolicepower of

the County in enactingzoning,subdivision,development, growth management, platting,
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environmental,open space,transportationand othermaster plans,policies,ordinancesand

regulationsafterthedateof thisDevelopment Agreement. Notwithstanding theretained

power of theCounty to enactsuch legislationunder thepolicepower, such legislationshall

only be appliedto modify thevestedrightsdescribedinArticles4.3 and 5.1,as well as other

provisionsof thisDevelopment Agreement, based upon policies,factsand circumstances

meeting thecompelling,countervailingpublicinterestexceptionto thevestedrightsdoctrine

inthe Stateof Utah. (Western Land E ities,Ins v. Ci of Lo ,617 P.2d 388 Utah

1980) or successorcase and statutorylaw). Any such proposed change affectingthevested

rightsof South Pointand otherprovisionsof thisDevelopment Agreement shallbe of general

applicationto alldevelopment activityinEasternSummit County; and,unlessthe County
declaresan emergency, Developer shallbe entitledtopriorwrittennoticeand an opportunity
tobe heard with respectto theproposed change and itsapplicabilityto South Pointunder the

compelling,countervailingpublicpolicyexceptiontothevestedrightsdoctrine.In the event

thatthe County does not givepriorwrittennotice,Developer shallretaintherighttobe heard

before an open meeting of the County Council inthe event Developer allegesthatitsrights
under thisDevelopment Agreement have been adverselyaffected.

Article6

PROCESSES

6.1 Fees.

6.1.1 SPA Rezone Application,Development Agreement Application,Final

SubdivisionPlat,Development Review, Engineering and Related Fees. Developer has paid
allrequiredfeesforthisDevelopment Agreement. Developer shallreceiveno furthercredits

or adjustmentstoward any otherdevelopment review,platting,siteplanning,or similar

standardengineeringreview feesor otherfeesgenerallyapplicableto development

applicationor buildingpermit review and approval. The County may charge such standard

planning and engineeringreview fees,standardbuildingpermit review and inspectionfees,

and otherfeesas aregenerallyapplicableatthetime of application,pursuant tothe provisions
of applicablestatutes,ordinances,resolutions,or administrativeguidelines.

6.1.2 Impact Fees. In considerationforthe agreements of the County inthis

Development Agreement, Developer agreesthatSouth Point shallbe subjectto allimpact
feeswhich are(1)imposed atthetime of issuanceof buildingpermits,and (2)generally

applicableto otherpropertyinthe SnydervilleBasin; and Developer waives itspositionwith

respectto any vestedrightsto theimpositionof such fees,but shallbe entitledto similar

treatmentaffordedothervestedprojectsifthe impact feeordinancemakes any such

distinction.Iffeesareproperlyimposed under thepreceding tests,the feesshallbe payable

in accordance with thepayment requirementsof theparticularimpact feeordinance and

implementing resolution.Notwithstanding the agreement of Developer to subjectSouth

Pointto impact feesunder the above-statedconditions,Developer does not waive

Developer's rightsunder any applicablelaw to challengethereasonablenessof the amount of
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thefeeswithinthirty(30)days followingimpositionof the feeson South Pointbased upon

the applicationof theRationalNexus Test (asdefinedin Section6.1.3).

6.1.3 RationalNexus Test. For purposes of thisDevelopment Agreement, the

RationalNexus Test shallmean and referto a standardof reasonablenesswhereby Developer

and thePropertyshallnot bear more than an equitableshareof the capitalcostsfinancedby
an impact feeor exactioninrelationto thebenefitsconferredon and impacts of South Point.

The interpretationof "rationalnexus" shallbe governed by thefederalor Utah case law and

statutesin effectatthetime of any challengeto an impact feeor exactionimposed as

provided hereinincluding,but not limitedto,the standardsof Banberry Development Corp.
v. South Jordan Cityor itssuccessorcase law.

6.2 Approval of FinalConstructionDocuments. In conjunctionwith a FinalSubdivision

Plator FinalSitePlan approval,but in allinstancespriorto theissuanceof a building,grading,or

otherdevelopment permit,theDeveloper shallsubmit allapplicableConstructionPlans as

requiredby Appendix II,togetherwith a proposalforguaranteeingdevelopment improvements

(Development Improvements Agreement), to Staffconsistentwith theprovisionsof this

Agreement. In addition,any otherrelatedapprovalsrequiredin thisAgreement shallbe submitted

atthistime forreview and approval in accordance with theterms definedinthisAgreement. The

Staffshallreview theinformationsubmittedpursuantto thisSectionand provide its

recommendation to the Summit County Manager. Following the submission of the Staff

recommendation to the Summit County Manager on the finalconstructionplans,the application
shallbe placed on the Consent Agenda of the Summit County Manager forfinalapproval. Ifthe

then existingCode does not requireSummit County Manager approval of theFinalConstruction

Documents, then theDirectormay approve such documents followingStaffreview of the same.

6.3 Approval of Development Improvements Agreement. A building,grading,or other

relateddevelopment permit willnot be issuedforany projector any structurewithin the

Community approved inthisDevelopment Agreement untila Development Improvements

Agreement, in accordance with the followingrequirementsand in a form acceptableto Summit

County, has been acceptedby Summit County. The Staffshallreview theDeveloper's proposal
fora Development Improvements Agreement and provide itsrecommendation to the Summit

County Manager forfinalapproval. A separateDevelopment Improvements Agreement may be

establishedforeach phase of the development or foreach project.

6.3.1 Improvements which shallbe guaranteedinclude:

6.3.1.1All utilities,includingwater and sewer service.

6.3.1.2 All privateroads,not includingdriveways.

6.3.1.3 Temporary and permanent, structuraland non-structuralrun-off

controlmeasures.

6.3.1.4 Temporary and permanent, structuraland non-structuralsoil

conservationmeasures.

6.3.1.5 Internalprojecttransitpassenger waiting facilities.
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6.3.1.6 School bus turnaround atan entrygate,shelterand relatedfeatures

shallbe covered with thefirstresidentialsubdivisionplatwithin each applicable

villageservicedby an entrygate.

6.3.1.7 Required buffering,screening,and landscaping.

6.3.1.8 All publictrailsshallbe constructed,with respectto timing and

design,as requiredby thisAgreement.

6.3.1.9 Neighborhood recreationalfacilities.

6.3.1.10All privatetrails.

6.3.1.11 Siterestoration,should development not be completed withinthe

requiredconstructionschedule.

6.3.2 The Development Improvements Agreement, in a form and amount of

guaranteeto be approved by Summit County, shallestablisha securityto complete

improvements, warrantiesaftercompletion,schedulesforcompleting allimprovements, and

remedy provisionsintheevent of a default.All improvements shallbe warranted by the

Developer fora periodof two fullyearsof normal operationfrom the dateof completion,as

establishedby the County Engineer. Summit County willretain10% of the securityfora

period of 24 months from the dateof completion of the improvements.

6.4 Compliance with Concurrency Management StandardsRequired. In additionto

compliance with the criteriarequiredunder the Code, the followingserviceproviderand

concurrency informationshallalsobe requiredand reviewed along with the detailedFinal

SubdivisionPlator SitePlan. Upon receivingsuch information,theDirectorshallprepare a

report(s)identifyingissuesand concerns relatedto theproposal. The additionalinformationtobe

provided isas follows:

6.4.1 Water Service.

(a) A feasibilityletterfortheproposed water supply issuedby the StateDivision

of Drinking Water.

(b) Evidence of coordinationwith thepublicor privatewater serviceprovider

(i.e.;Mountain Regional),includingan agreement forserviceand an indicationof the

serviceareaof theproposed water supplier,commitment serviceletteror other

binding arrangement fortheprovisionof water services,which meets thewater

concurrency requirementsof Summit County Ordinance No. 400 or itssuccessorlaw.

(c) Evidence thatwater rightshave been obtainedincludingan applicationfor

appropriationor change applicationendorsed by the StateEngineer pursuantto

Section73-3-10 of theUtah Code, and a certificateof appropriationor certificateof

change issuedin accordance with Section73-3-16 of the Utah Code. The County

shallnot acceptan applicationor certificatethathas lapsed,expiredor been revoked

by the StateEngineer.
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(d) A certificateof convenience and necessityor an exemption therefrom,issued

by the StateP'ublicServiceCommission, fortheproposed water supplier.

6.4.2 Sewer Service. A Line Extension Agreement approved by the Snyderville

Basin Water Reclamation District(SBWRD) fortheproposed development. No final

subdivisionplat,finalsiteplan or low impact development activityshallbe approved until

the applicanthas paid the applicablesystem capacityfeeforthatportionof theproposed

development includedin such plator low impact development activityto the extentrequired

intheDeveloper'sagreement with SBWRD. In the alternative,the County may consider

allowingDeveloper toprovide South Point sewer treatmentand disposalthrough a sewer

treatmentpackage plantor othermethod consistentwith the standardsof the SBWRD ifsuch

isoperatedby a regulatedpublicutilityunder Utah Statelaw and in fullcompliance with the

Department of Environmental Quality.

6.4.2.1Septicsystems willonly be permittedforuse attwo remote cabins,

isolatedgolfcourserestrooms thatcannot reasonablybe servedby sewer system,and

the Community's main entryfacility.These systems shallbe installedand maintained

in fullcompliance with theregulationsand requirementsof the Summit County

Health Department. Percolationtestsrelatedtotheinstallationof thesesepticsystems

shallonly be conducted during the Spring season,approximately May 15 to June 15,

duringhigh water conditions.

6.4.3 FireProtection.

(a) A letterfrom thePark CityFireDistrictindicatingthatfirehydrants,water

linessizes,water storageforfireprotection,and minimum flow forfireprotectionare

adequate. These shallbe determined using the standardof theInsuranceServices

Officewhich areknown as the FireSystem Grading Standards. In no case shall

minimum fireflow be lessthan 1,000 gallonsper minute fora period of two (2)

hours.

(b) Written evidence tothe County and thePark City FireDistrictverifyingthat

an authorizedwater company shallbe responsiblefortheperpetualand continual

maintenance ofallfireprotectionappurtenances,includingannual flaggingof all

hydrantspriortoNovember 1stof each year.

6.4.4 Recreation. A letterfrom the SnydervilleBasin SpecialRecreation District

indicatingthatDeveloper iscurrentlyin compliance with allrequirements of theTrails

Agreement and thattheterms of thisAgreement have been satisfied.

6.4.5 Other ServiceProviders. The Directorshallsecureinputregardingthe

proposed development from allotheraffectedagenciesand serviceproviders,includingbut

not necessarilylimitedto theArmy Corps of Engineers,County Health Department, and Utah

Power.
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6.5 Approval of FinalSubdivisionPlatand FinalCondominium Plat. All Applicants

requestingapprovalof FinalSubdivisionPlats(residentialuses)and Condominium Plats

(multi-familyuses)withinthe South PointProperty,except those specificprojectswhose

subdivisionplatapprovalshave been grantedcontemporaneously with the approval of this

Agreement, shallfollowtheprocesssetforthherein.In theevent of a proceduralconflictbetween

the Code and thisAgreement, theprovisionsof thisAgreement shallgovern.

6.5.1 Design Review Committee PreliminaryReview. Priorto the submission to

theCounty of any Sketch Plans fora proposed subdivisionor condominium Plat,an

Applicant shallsubmit itsSketch Plans to theDesign Review Committee of theAssociation

fortheDesign Review Committee's review under theDesign Guidelinesthen in force.The

Applicant shallbe requiredtohave obtainedthepreliminaryopinion of theDesign Review

Committee priorto submittinga Sketch Plan to the County.

6.5.2 Sketch Plan. An Applicant shallsubmit a Sketch Plan of theproposed
subdivisionPlator condominium Platto the Staffforpreliminaryreview priorto submittalof

a FinalSubdivisionPlat.The Staffshallreview and take intoconsiderationthewritten

opinion of theDesign Review Committee where such an opinion was obtained. Sketch Plans

submittedshallmeet allof therequirementsof Appendix 1 to thisAgreement and allof the

otherterms of thisAgreement (includingthePromontory SPA Plan Book of Exhibits),
Ordinance 298-A, and theCode.

6.5.3 StaffReview of Sketch Plans. The Staffwillreview a Sketch Plan for

compliance with therequirementsof thisAgreement, Ordinance 298-A and the Code, and

willconduct discussionswith theDeveloper toreview any modificationsnecessaryto comply
with such requirements.

6.5.4 Submission of FinalSubdivisionPlatsand FinalCondominium Plats.

Following Sketch Plan review,theDeveloper shallsubmit applicationswith applicablefees

forfinalsubdivisionplatand finalcondominium platapproval tothe County. Final

subdivisionand condominium platsshallmeet allof therequirementsof Appendix IIto the

InitialPromontory Development Agreement and allof the otherterms of Ordinance 298-A,

the Code and thisAgreement (includingthePromontory SPA Plan Book of Exhibits).

6.5.5 Staff]Review and Recommendation. The Staffshallreview theinformation

submittedpursuantto Section6.5.4forconformance with thisDevelopment Agreement, the

Promontory SPA Plan Book of Exhibits,theCode, Ordinance 298-A, and engineeringdetail

and shallprovide itsrecommendation to thePlanning Commission. The recommendation

shallbe based solelyupon theDeveloper's compliance with therequirements and standards

setforthin thisDevelopment Agreement, Ordinance 298-A, and the Code.

6.5.6 EasternSummit County Planning Commission Review and Recommendation.

The Planning Commission shallconsiderand make a recommendation on thefinal
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subdivisionor finalcondominium platata regularlyscheduled meeting afterreceiptof the

Staffrecommendation. This recommendation shallbe based solelyupon theDeveloper's

compliance with therequirementsand standardssetforthinthisDevelopment Agreement,
Ordinance 298-A and the Code.

6.5.7 Summit County Manager Approval of FinalSubdivisionPlatsand Final

Condominium Plats.Afterreceiptof thePlanning Commission's recommendation, the

Summit County Manager shallrendera decisionapproving,denying or conditionally

approving thefinalsubdivisionor condominium plat.The decisionshallbe based solely

upon theDeveloper's compliance with therequirementsand standardssetforthinthis

Development Agreement, Ordinance 298-A, and the Code. Nothing hereinshallallow the

Code, or any amendment or restatementsof the Code, to modify or amend thevestedrights
createdinthisAgreement, except as provided forinthisAgreement. Where any ambiguity or

discrepancyexistsbetween the Code and thisAgreement, thisAgreement shallgovern.

6.5.8 Recordation. Except in theevent of a denial,upon approvalby the County

Attorney of theplatand a preliminarytitlereport,and once allrequiredserviceprovider

signaturesareobtained,the County Manager shallexecutethe FinalSubdivisionPlatand any
otherapplicabledocuinentstobe recorded intherecordsof the Summit County Recorder.

The projectdevelopershallpay allapplicablerecordingfees.

6.5.9 A_Dgeal.The administrativeappeal of the decisionof the Summit County

Manager shallbe to theCounty Council. Following the exhaustionof the administrative

remedies provided hereinending in a finaldeterminationby the County Council,thatfinal

determinationshallbe appealableto theDistrictCourts of Summit County under Utah law,

U.C.A. 17-27a-801.

6.6 Approval ofFinal SitePlans. All projectsnot specificallyreviewable under a

differentsectionshallbe reviewed and approved as a finalsiteplan. Approval of FinalSitePlans

shallbe processed pursuanttotheprovisionsof Appendix II.Siteplan review shallinclude:1)
finalsitelayoutconformance with theintentof thisAgreement; 2) sufficientarchitecturaldesign

details;3) landscape;4) exteriorand sitelighting;and 5) specificprograms foramenities,trails,

parks,and otherrelatedimprovements and facilitiesas requiredby thisAgreement. In the event

of a proceduralconflictbetween the Code and thisDevelopment Agreement, theprovisionsof this

Development Agreement shallgovern.The Summit County Manager shallrendera decision

approving,denying or conditionallyapproving theFinalSitePlan. The Directorreservestheright

toreferthe FinalSitePlan tothe EasternSummit County Planning Commission foradvisory

review and comment. Priortothe submission of a FinalSitePlan to theManager, the applicant
shallbe requiredto firstobtainreview of such siteplan by the Design Review Committee, who

shallprovide a writtenopinion to theCounty. The decisionof the Summit County Manager shall

be based upon theDeveloper's compliance with therequirements and standardssetforthinthis

Development Agreement, Ordinance 298-A, and the criteriarequiredunder the Code. Any appeal
shallfollow theprovisionsof Section6.5.9of thisDevelopment Agreement.
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6.7 Low Impact Development ActivityApproval. Whenever inthisAgreement a Low

Impact use or approvalprocessisdesignatedor required,the Developer shallsubmit forreview

and approvalby Summit County allapplicableinformationand documents in accordance with the

provisionsof Appendix III.

6.8 Temporary Use Permit Approval. Developer may apply fora temporary use and such

use shallbe reviewed as a Low Impact Development Activity.

6.9 Amendments.

6.9.1 SubstantialAmendments. Any amendment to thisAgreement thataltersor

modifies theTerm of thisAgreement, permitteduses,increaseddensityor intensityof use,

deletionof any major publicamenity describedherein,or provisionsforreservationand

dedicationof land,includingOpen Space preservationbeyond existingconservation

easements,shallbe dteemed a "SubstantialAmendment" and shallrequirea noticedpublic

hearing and recommendation by thePlanning Commission and a noticedpublichearingand

decisionby the Sununit County Council pursuanttothe Equal DignitiesRule priorto the

executionof such an amendment. Unless otherwiseprovided by law, allotheramendments

may be executed without a noticedpublichearingor recommendation by thePlanning
Commission.

6.9.2 AdministrativeAmendments. All amendments tothisAgreement thatarenot

SubstantialAmendments shallbe AdministrativeAmendments and shallnot requirea public

hearingor recommendation of thePlanning Commission priorto the executionby theparties
of such an amendment. The Directorishereby empowered tomake allfinaladministrative

amendment decisions.Adjustments not constitutinga SubstantialAmendment as defined

hereinwillbe deemed approved upon theissueof the applicablebuildingpermit ifnot

covered by a specific,separateapproval.

6.9.3 Effectof Amendment. Any amendment to thisAgreement shallbe operative

only as to those specificportionsof thisAgreement expresslysubjectto the amendment, with

allotherterms and conditionsremaining in fullforceand effectwithout interruption.

6.9.4 No FurtherConsents. No amendment shallrequirethe consent or approval of

any owner of lots,ResidentialUnits,or otherpropertywithinthe Community otherthan

Developer, unlessspecificallyrequiredby Statelaw.

6.10 Conflicts.

6.10.1 To the extentthereisany ambiguity in or conflictwith theprovisionsof this

Development Agreement and thePromontory SPA Plan Book of Exhibitsas itrelatesto

South Point,thisDevelopment Agreement shallcontrol.
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6.10.2 The County has reviewed the Code, General Plan,and Ordinance 298-A and

has determined thattheDeveloper has substantiallycomplied with theprovisionsthereofand

hereby findsthatSouth Pointisconsistentwith thepurpose and intentof therelevant

provisionsof the EasternSummit County Development Code, General Plan,and Ordinance

298-A. The partiesfurtheragreethattheomission ofa limitationor restrictionhereinshall

not relievethe Developer of thenecessityof complying with allapplicableCounty
Ordinances and Resolutionsnot in conflictwith theprovisionsof thisDevelopment

Agreement, along with allapplicablestateand federallaws.

Article7

INFRASTRUCTURE & CONCURRENCY MANAGEMENT

11 Concurrency Management Required. Priortothe approval of a buildingpermit for

any structureapproved in South Point,an applicantfora buildingpermit shalldemonstrate thatall

concurrency management requirementsof the Code continuetobe met. The Directorshallcause

theissuanceof a buildingpermit upon demonstrationof compliance with allsuch requirements.
In additiontotherequirementsof theCode, thefollowingshallalsocontinuetobe required.

7.1.1 The Developer shallconstructthoseinfrastructureimprovements, shown on

theFinalSitePlan and the FinalSubdivisionPlat,and as requiredby thisAgreement, the

Code, County Engineer,and any applicablespecialservicedistrictor county servicearea.

7.1.2 Developer shallcomply with the applicablesectionsof the Code, as amended,

forprojectinfrastructurerequirements. South Point infrastructurerequirements shallinclude

theverificationof the continued availabilityof the followingforSouth Point atthe time of

Building Permit approval:(a)sewage treatmentcapacityto cover anticipateddevelopment

withintheProperty,(b)water and water pressureadequate forcommercial and residential

consumption and fireflows,(c)capacityforelectricaland telephoneservice,and (d)road

capacity.

Article8

SUCCESSORS AND ASSIGNS

8.1 Binding Effect.This Development Agreement shallbe binding on the successorsand

assignsof Developer inthe ownership or development of any portionof South Point.

Notwithstanding the foregoing,a purchaserof South Point or any portionthereofshallbe

responsibleforperformance of Developer's obligationshereunder as totheportionof South Point

so transferredin accordance with theprovisionsof Section 8.2hereof.

8.2 Transferof South Point. Developer shallbe entitledto transferany portionof South

Point subjectto theterms of thisDevelopment Agreement upon writtennoticeto the County.

Notwithstanding the foregoing,neitherDeveloper nor Developer's successorshallbe requiredto

notifythe County or obtainthe County's consentwith regardto the saleof lotsor unitsin singleor

multi-familyresidentialsubdivisionsor projectsor in commercial projectswhich have been
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plattedand receiveddevelopment approvalin accordance with theterms of thisAgreement. In the

event of any such complete transferof allor a portionof Developer'sinterestsin South Point,the

transfereeshallbe deemed tobe theDeveloper forallpurposes under thisDevelopment

Agreement with respecttothatportionof South Pointtransferred.Developer's obligationto

notifytheCounty shallterminatewith respecttoportionsof thePropertyon which allof the

improvements requiredby thisDevelopment Agreement have been substantiallycompleted as

evidenced by a certificateof occupancy grantedby the County.

8.3 Release of Developer. Except forthe saleof lotsor unitsin singleand multi-family

residentialsubdivisionsorprojectsor in commercial projectswhich have been plattedand

receiveddevelopment approvalin accordance with theterms of thisAgreement, inwhich case this

requirement shallnot apply,inthe event of a transferof allor a portionof South Point,the

Developer shallobtainan assumption by thetransfereeof theDeveloper'sobligationsunder this

Development Agreement, and,in such event,thetransfereeshallbe fullysubstitutedas the

Developer under thisDevelopment Agreement as to theparcelso transferred,and theDeveloper

executingthisDevelopment Agreement shallbe releasedfrom any furtherobligationswith respect

to thisDevelopment Agreement as to theparcelso transferred.

8.4 Obligationsand Rights of Mortgage Lenders. The holder of any mortgage, deed of

trust,or othersecurityarrangement with respectto theProperty,or any portionthereof,shallnot

be obligatedunder thisAgreement to constructor complete improvements or to guaranteesuch

constructionor completion,but shallotherwisebe bound by allof theterms and conditionsof this

Agreement which pertaintothePropertyor such portionthereofin which itholds an interest.

Any such holderwho comes intopossessionof theProperty,or any portionthereof,pursuantto a

foreclosureof a mortgage or a deed of trust,or deed in lieuof such foreclosure,shalltakethe

Property,or such portionthereof,subjectto any pro rataclaims forpayments or charges against

theProperty,or such portionthereof,deed restrictions,or otherobligationswhich accruepriorto

thetime such holder comes intopossession.Nothing inthisAgreement shallbe deemed or

construedto permit or authorizeany such holderto devote theProperty,or any portionthereof,to

any uses,or to constructany improvements thereon,otherthan thoseuses and improvements

provided foror authorizedby thisAgreement, and, as would be the case in any assignment,the

purchaserof thePropertyfrom theholder shallbe subjectto allof theterms and conditionsof this

Agreement, includingtheobligationto complete allrequiredamenitiesand improvements.

Article9

DEFAULT, TERMINATION AND ARBITRATION

9.1 Default. The followin default rovisions to defaultsunder thisA eement and

tothe enforcement provisionsof thisAgreement, includingthebenchmark provisions.

9.1.1 Events of Default. Defaultunder thisDevelopment Agreement occurs upon

thehappening of one or more of the followingeventsor conditions:
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(a) A findingand determinationismade by the County based upon substantial

evidence thata warranty,representationor statementmade or furnishedby

Developer to theCounty inthisDevelopment Agreement, includingany

attachmentshereto,which isfalseor proves tohave been falsein any material

respectwhen itwas made.

(b) Following a periodicor annual review under Section 10.16,a findingand

determinationismade by the County thatupon thebasisof substantial

evidence Developer has not complied in good faithwith one or more of the

materialterms or conditionsof thisDevelopment Agreement.

(c) A findingand determinationismade by the County based upon substantial

evidence thatany otherevent,condition,actor omission by Developer which

materiallyinterfereswith theintentand objectiveof thisDevelopment

Agreement.

9.1.2 Procedure Upon Default.

(a) Within ten (10)days aftertheoccurrenceof default,the County shallgive

Developer (the"defaultingparty")writtennoticespecifyingthenatureof the

allegeddefaultand,when appropriate,themanner inwhich thedefaultmust

be satisfactorilycured. Developer shallhave thirty(30)days afterreceiptof

writtennoticeto curethe default.Afterproper noticeand expirationof the

thirty(30)day cureperiodwithout cure,the County may terminateor amend

thisAgreement by givingwrittennoticein accordance with theprocedure

adopted by the County. Failureor delayin givingnoticeof defaultshallnot

constitutea waiver of any default,nor shallitchange thetime of default.

Notwithstanding thethirtyday cure periodprovided above, inthe event more

than thirtydays isreasonablyrequiredto cure a defaultand Developer, within

thethirtyday cureperiod,commences actionsreasonablydesigned to cure the

default,then the cureperiod shallbe extended forsuch additionalperiod as

Developer isprosecutingthose actionsdiligentlyto completion.

(b) The County does not waive any claim of defectinperformance by Developer,

ifon periodicor annual review the County does not propose tomodify or

terminatethisAgreement.

(c) Should the County terminatethisDevelopment Agreement under the

provisionshereof,Propertynot previouslycovered by a specificplator site

plan development approval in accordance with thisAgreement willthereafter

comply with and be governed by the applicableCounty Development Code

and General Plan then in existence,as well as with allotherprovisionsof Utah

StateLaw.
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(d) An expressrepudiation,refusalor renunciationof the contract,ifthe same is

inwritingand signedby theDeveloper, shallbe sufficienttoterminatethis

Agreement and a hearingon thematter shallnot be required.

(e) All otherremedies atlaw or in equitywhich areconsistentwith theprovisions

of thisDevelopment Agreement areavailableto thepartiestopursue inthe

eventthereisa breach.

9.2 Termination.

9.2.1 Termination forInaction.[Intentionallyomitted].

9.2.2 Termination Upon Completion of Development. This Agreement shall

terminatewhen thePropertyhas been fullydeveloped and theDeveloper's and the County's

obligationsin connectiontherewitharesatisfied,or atthe expirationof the term of this

Agreement. The County shallrecorda noticethattheAgreement has been fullyperformed
and thereforehas been terminated.

9.2.3 Effectof Termination on Developer Obligations.Termination of this

Agreement as to any Developer of thePropertyor any portionthereofshallnot affectany of

such Developer's obligationsto comply with theterms and conditionsof any applicable

zoning,or subdivisionplat,siteplan,buildingpermit,or otherland use entitlementsapproved

with respectto theProperty,nor shallitaffectany othercovenants or any otherdevelopment

requirementsspecifiedor createdpursuanttothisAgreement. Termination of thisAgreement

shallnot affector invalidatein any manner theDeveloper's obligationsof indemnification

and defenseunder Section 10.14 or the survivalprovisionsof Section 10.22.

9.2.4 Effectof Termination on the County Obligations.Upon any terminationof

thisAgreement, the entitlements,conditionsof development, limitationson fees,and all

otherterms and conditionsof thisAgreement shallno longerbe vestedby reason of this

Agreement with respectto any portionof thePropertythen undeveloped and not then covered

by a buildingpermit application.Those undeveloped portionsof the Propertymay be subject

to then existingplanning and zoning law. Upon such a termination,the County shallno

longerbe prohibitedby thisAgreement from making any changes or modificationsto such

entitlements,conditions,or feesapplicableto such undeveloped portionsof the Property.

Further,with respectto theimproved portionsof the Property,the County shallremain

obligatedtorecognizeallexistingbuildingpermits and apply the development standardsand

configurationcontainedinthePromontory SPA Plan Book of Exhibitsthereto.

9.2.5 Damages upon Termination. Except with respecttojustcompensation, or

similarcompensation provided by law, and attorneys'feesunder thisAgreement, Developer

shallnot be entitledto any punitivedamages againstthe County upon theunlawful

terminationof thisAgreement.
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9.2.6 Reversion toRegulationsforUnimproved Portionsof theProperty. Should

the County terminatethisAgreement under theprovisionshereof,Developer's remaining

unimproved portionsof thePropertywillthereaftercomply with and be governed by the

applicableCounty Development Code and General Plan then in existence,as well as with all

otherprovisionsof Utah Statelaw.

9.3 Arbitration.Inthe eventthatthe defaultmechanism containedhereinshallnot

sufficientlyresolvea disputeunder thisDevelopment Agreement, then every such continuing

dispute,difference,and disagreement shallbe referredto a singlearbitratoragreed upon by the

parties,or ifno singlearbitratorcan be agreed upon, an arbitratoror arbitratorsshallbe selectedin

accordance with therulesof theAmerican ArbitrationAssociationand such dispute,difference,or

disagreement shallbe resolvedby thebinding decisionof the arbitrator,and judgment upon the

award renderedby the arbitratormay be enteredin any courthaving jurisdictionthereof.

However, inno instanceshallthisarbitrationprovisionpreventthe County from exercising

enforcement of itspolicepowers where Developer isin directviolationof thisAgreement or

preventDeveloper from seekingan injunctionor mandamus where the County isin direct

violationof thisAgreement.

9.4 Institutionof Legal Action. Enforcement of any such arbitrationdecisionshallbe

institutedintheThird JudicialDistrictCourt of the County of Summit, Stateof Utah, or inthe

United StatesDistrictCourt forUtah.

Article10

GENERAL TERMS AND CONDITIONS

10.1 Agreements to Run with theLand. This Development Agreement shallbe recorded

againstthePropertyas describedin ExhibitA hereto.The agreements containedhereinshallbe

deemed torun with theland and shallbe binding on and shallinureto thebenefitof allsuccessors

in ownership of the South PointProperty.As used herein,Developer shallincludetheparties

signingthisDevelopment Agreement and identifiedas "Developer,"and allsuccessorowners of

any partof the Propertyor South Point.

10.2 Constructionof Agreement. This Development Agreement shallbe construedso as to

effectuatethepublicpurpose of resolvingdisputes,implementing long-rangeplanning objectives,

obtainingpublicbenefits,and protectingany compelling,countervailingpublicinterest;while

providingreasonableassurancesof continuedvesteddevelopment rightsunder thisAgreement.

10.3 Laws of General Applicability.Where thisDevelopment Agreement refersto laws of

generalapplicabilityto South Point and otherproperties,thatlanguage shallbe deemed toreferto

laws which apply to allotherdeveloped and subdividedpropertieswithin the SnydervilleBasin of

Summit County.

10.4 Duration. The term of thisDevelopment Agreement shallcommence on, and the

effectivedateof thisDevelopment Agreement shallbe,the effectivedateof the Ordinance
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approving thisDevelopment Agreement. The term of thisDevelopment Agreement shallextend

fora periodof five(5)yearsfollowingthe effectivedateabove referenced.Except tothe extent

terminatedpursuanttoArticle9,thisDevelopment Agreement shallautomaticallybe renewed by
two successivefive(5)ye.arterms without thenecessityof actionby the County. Thereafter,the

Developer or County shallhave an optionto extend thisDevelopment Agreement foradditional

fiveyearterms as long as theterms of thisDevelopment Agreement have been substantially

complied with,and thisAgreement has not been earlierterminated,or itsterm otherwisemodified

by writtenamendment.

10.5 Mutual Releases. At thetime of,and subjectto,(i)the expirationof any applicable

appealperiodwith respectto the approval of thisDevelopment Agreement without an appeal

having been filedor (ii)thefinaldeterminationof any courtupholding thisDevelopment

Agreement, whichever occurs later,and exceptingtheparties'respectiverightsand obligations
under thisDevelopment Agreement, Developer, on behalfof itselfand Developer's partners,

officers,directors,employees, agents,attomeys and consultants,hereby releasesthe County and

theCounty Council members, officials,employees, agents,attomeys and consultants,and the

County, on behalfof itselfand the County Council members, officials,employees, agents,

attomeys and consultants,hereby releasesDeveloper and Developer's partners,officers,directors,

employees, agents,attomeys and consultants,from and againstany and allclaims,demands,

liabilities,costs,expenses of whatever nature,whether known or unknown, and whether

liquidatedor contingent,a.risingon or beforethe dateof thisDevelopment Agreement in

connectionwith the application,processingor approvalof the South Point SPA Plan and this

Development Agreement, to includeany claims forvesteddevelopment rightsby any Developer
of any portionof the South PointProperty.

10.6 Stateand FederalLaw. The partiesagree,intendand understand thatthe obligations

imposed by thisDevelopment Agreement areonly such as areconsistentwith stateand federal

law. The partiesfurtheragreethatifany provisionof thisDevelopment Agreement becomes, in

itsperformance, inconsistentwith stateor federallaw or isdeclaredinvalid,thisDevelopment

Agreement shallbe deemed amended to the extentnecessaryto make itconsistentwith stateor

federallaw, as the casemay be,and thebalance of thisDevelopment Agreement shallremain in

fullforceand effect.

10.7 Enforcement. The partiesto thisDevelopment Agreement recognizethatthe County

has therightto enforceitsrules,policies,regulations,and ordinances,subjectto theterms of this

Development Agreement, and may, atitsoption,seek an injunctionto compel such compliance.

In the eventthatDeveloper or any user of the subjectpropertyviolatestherules,policies,

regulationsor ordinancesofthe County or violatestheterms of thisDevelopment Agreement and

the County has made thedeterminationswith respectto Article9,the County may, without

electingto seek an injunctionand afterthirty(30)days writtennoticeto correcttheviolation(or

such longerperiod as may be establishedin the discretionof the Summit County Council or a

courtof competent jurisdictionifDeveloper has used itsreasonablebest effortsto cure such

violationwithin such thirty(30)days and iscontinuingtouse itsreasonablebesteffortsto cure

such violation),take such actionsas shallbe deemed appropriateunder law untilsuch conditions
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have been honored by Developer. The partiesfurtherrecognizethatDeveloper has therightto

enforcetheprovisionsof thisDevelopment Agreement by seeking an injunctionto compel

compliance to theextentnot inconsistentwith the County'sreservedlegislativeand policepowers,

as well as the County'sdiscretionaryadministrativedecision-making functionsprovided for

herein.Both partiesshallbe freefrom any liabilityarisingout of the exerciseof itsrightsunder

thisparagraph;provided,however, thatany partymay be liableto the otherforthe exerciseof any

rightsinviolationof Rule 11 of theUtah Rules of CivilProcedure,Rule 11 of theFederalRules

of CivilProcedure and/orUtah Code Annotated Section78B-5-825, as each may be amended.

10.8 No Waiver. Failureof a partyheretoto exerciseany righthereunder shallnot be

deemed a waiver of any such rightand shallnot affecttherightof such partyto exerciseatsome

futuretime saidrightor any otherrightitmay have hereunder. Unless thisDevelopment

Agreement isamended by vote of the Summit County Council taken with the same formalityas

thevote approving thisDevelopment Agreement, and except as setforthin Section6.9 above, no

officer,officialor agentof theCounty has thepower to amend, modify or alterthisDevelopment

Agreement or waive any of itsconditionsas tobind the County by making any promise or

representationnot containedherein.

10.9 EntireAgreement. This Development Agreement constitutesthe entireagreement
between thepartieswith respectto theissuesaddressedhereinand supersedesallprior

agreements,whether oral.orwritten,coveringthe same subjectmatter. This Development

Agreement may not be modified or amended except inwritingmutually agreed to and accepted by

both partiesto thisDevelopment Agreement.

10.10 Attornevs'Fees. Should any partyheretoemploy attorneysforthepurpose of

enforcingthisDevelopment Agreement, or any judgment based on thisDevelopment Agreement,
or forany reasonsor in any legalproceeding whatsoever,includinginsolvency,bankruptcy,

arbitration,declaratoryreliefor otherlitigation,includingappealsor rehearings,and whether or

not an actionhas actuallycommenced, theprevailingpartyshallbe entitledto receivefrom the

otherpartytheretoreimbursement forallattorneys'feesand allcostsand expenses (including

expertwitnesses).Shouldtany judgment or finalorderbe issuedinthatproceeding,said

reimbursement shallbe speecifiedtherein.

10.11 Notices. Any notice,confirmationor othercommunication hereunder (each,a

"notice")hereunder shallbe given inwritingby certifiedmail,postage prepaid,or personallyor

by nationally-recognizedovernightcourier,atthe followingaddresses,or by facsimileto the

followingfacsimilenumbers provided thetransmittingfacsimilemachine shallautomatically

preparea confirmationof successfulfacsimiletransmission:

To the County:

Summit County Manager
Summit County Courthouse

P.O. Box 128
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Coalville,Utah 84017

Facsimile:(435)336-3030

Summit County Directorof Community Development
P.O. Box 128

Coalville,Utah 84017

With a copy to:

David L. Thomas

Deputy Summit County Attorney
P.O. Box 128

Coalville,Utah 84017

Facsimile:(435) 336-3287

To Developer:

PivotalGroup, Inc.

3200 East Camelback Road

Suite295

Phoenix, AZ 85018

Attn:F. FrancisNajafi,CEO

With a copy to:

Promontory Development LLC

3200 East Camelback Road

Suite295

Phoenix, AZ 85018

Attn: F. KelliS.Brown, CFO

And to:

Promontory Development, L.L.C.

8758 N. Promontory Ranch Road

Park City,UT 84098

Attn: Richard Sonntag,Managing Director

or to such otheraddresses,such otherfacsimilenumbers, or the attentionof such otherperson as

eitherpartyor theirsuccessorsmay designateby writtennotice.Notice shallbe deemed given

upon actualreceipt,ifpersonallydelivered,when transmittedifdeliveredby facsimile,one (1)
businessday followingdepositwith a reputableovernightcourierthatprovides a receipt,or on the

third(3rd)day followingdepositin theUnited Statesmail inthemanner describedabove.
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10.12 Applicable Law. This Development Agreement isenteredintounder and pursuantto,

and istobe construedand enforceablein accordance with,thelaws of the Stateof Utah.

10.13 Execution of Agreement. This Development Agreement may be executed inmultiple

counterpartsor originalsor by facsimilecopiesof executed originals;provided,however, if

executed and evidence of executionismade by facsimilecopy,then an originalshallbe provided

to theotherpartywithin seven (7)days of receiptof saidfacsimilecopy.

10.14 Hold Harmless.

10.14.1 Agreement of Developer. Developer agreesto and shallhold County,

itsofficers,agents,employees, consultants,attorneys,specialcounsel and representatives

harmless from liability:(1)fordamages, justcompensation, restitution,judicialor equitable

reliefarisingout of claims forpersonalinjury,includinghealth,and claims forproperty

damage which may arisefrom thedirector indirectoperationsof Developer or its

contractors,subcontractors,agents,employees or otherpersons actingon theirbehalfwhich

relatesto South Point;and (2)from any claim thatdamages, justcompensation, restitution,

judicialor equitablereliefisdue by reason of theterms of or effectarisingfrom this

Agreement. Developer agreesto pay allcostsforthe defense of the County and itsofficers,

agents,employees, consultants,attorneys,specialcounsel and representativesregardingany

actionfordamages, justcompensation, restitution,judicialor equitablereliefcaused or

allegedto have been caused by reason of Developer's actionsin connectionwith South Point

or any claims arisingout of thisAgreement. This hold harmless agreement appliesto all

claims fordamages, justcompensation, restitution,judicialor equitablereliefsufferedor

allegedtohave been sufferedby reason of theeventsreferredto in thissectionor due by

reason of theterms of,or effectsarisingfrom thisAgreement regardlessof whether or not the

County prepared,suppliedor approved thisAgreement, plansor specifications,or both,for

theproject.Developer furtheragreesto indemnify,hold harmless,and pay allcostsforthe

defense of the County, includingfeesand costsforspecialcounsel tobe selectedby the

County, regardingany actionby a thirdpartychallengingthevalidityof thisAgreement or

assertingthatdamages, justcompensation, restitution,judicialor equitablereliefisdue by

reason of theterms of,or effectsarisingfrom thisAgreement. County may make all

reasonabledecisionswith respectto itsrepresentationin any legalproceeding.

10.14.2 Exceptions to Hold Harmless. The agreements of Developer in

Section 10.14.1shallnot be applicableto (i)any claim arisingby reason of thenegligenceor

intentionalactionsof the County, or (ii)any claim reservedby Developer under theterms of

thisAgreement forjustcompensation or attorneys'fees.

10.14.3 Hold Harmless Procedures. The County shallgive writtennoticeof

any claim,demand, actionor proceeding which isthe subjectof Developer's hold harmless

agreement as soon as practicablebut not laterthan 10 days afterthe assertionor

commencement of the claim,demand, actionor proceeding. In the event any such noticeis
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given,theCounty shallbe entitledtoparticipateinthedefense of such claim. Each party

agreesto cooperatewith theotherinthedefense of any claim and tominimize duplicative

costsand expenses.

10.15 Relationshipof Parties.The contractualrelationshipbetween the County and

Developer arisingout of thisDevelopment Agreement isone of independent contractorand not

agency. This Development Agreement does not createany thirdpartybeneficiaryrights.Itis

specificallyunderstood by thepartiesthat:(a)South Point isa privatedevelopment; (b)County

has no interestin,responsibilitiesfor,or duty tothirdpartiesconcerning any improvements to the

PropertyunlesstheCounty acceptstheimprovements pursuantto theprovisionsof this

Development Agreement or in connectionwith subdivisionplat,siteplan,deed, or map approval;

and (c)Developer shallhave the fullpower and exclusivecontrolof thePropertysubjectto the

obligationsof Developer setforthinthisDevelopment Agreement.

10.16 Periodic/Armual Review. The County may review progresspursuant tothis

Development Agreement atleastonce every twelve (12)months to determine iftherehas been

demonstrated compliance with theterms hereof. Ifthe County finds,on thebasisof substantial

competent evidence,thattherehas been a failureto comply with theterms hereof,this

Development Agreement may be revoked or modified by the County in accordance with the

provisionsof Sections9.1 and 9.2hereof,aftera publichearingwhich has been noticedby

publication,and forwhich noticehas been expresslyprovided to Developer. The County's failure

toreview atleastannuallyDeveloper's compliance with theterms and conditionsof this

Development Agreement shallnot constituteor be assertedby any partyas a breach of this

Development Agreement by Developer or County. Further,such failureshallnot constitutea

waiver of County'srighttorevoke or modify saidAgreement accordingto theterms and

conditionssetforthherein.

10.17 Rights of Third Parties.This Development Agreement isnot intendedto affector

createany additionalrightsor obligationson thepartof thirdparties.

10.18 Third PartyLegal Challenges. In those instanceswhere, inthisAgreement,

Developer has agreed to waive a positionwith respectto the applicabilityof currentCounty

policiesand requirements,or where Developer has agreed to comply with currentCounty policies

and requirements,Developer furtheragreesnot toparticipateeitherdirectlyor indirectlyin any

legalchallengesto such County policiesand requirementsby thirdparties,includingbut not

limitedto appearing as a witness,amicus, making a financialcontributionthereto,or otherwise

assistingintheprosecutionof the action.

10.19 Computation of Time. In computing any period of time pursuantto thisDevelopment

Agreement, theday of the act,event or defaultfrom which thedesignatedperiod of time begins to

run shallbe included,unlessitisa Saturday,Sunday, or legalholiday,inwhich eventtheperiod

shallbegin to run on thenext day which isnot a Saturday,Sunday, or legalholiday.
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10.20 Titlesand Captions. All sectiontitlesor captionscontainedinthisDevelopment

Agreement areforconvenience only and shallnot be deemed partof thecontextnor affectthe

interpretationhereof.

10.21 Savings Clause. Ifany provisionof thisDevelopment Agreement, or the application
of such provisionto any person or circumstance,shallbe held invalid,theremainder of this

Development Agreement, or the applicationof such provisiontopersons or circumstancesother

than thoseas towhich iti;sheld invalid,shallnot be affectedthereby.

10.22 Survivalof Developer's Obligations.Notwithstanding any provisionsof this

Development Agreement or of law to thecontraryand as a partialconsiderationfortheparties

enteringintothisDevelopment Agreement, thepartiesagreethatDeveloper isobligatedto

provide to theCounty the followingenumerated extraordinaryand significantbenefitseven if

Developer cancels,rescinds,repudiates,refuses,revokes,or in any manner terminatesor attempts
to terminatethisDevelopment Agreement:

10.22.1 Dedication of any parks,trailsand major Open Space shown on the

South PointMaster P'lanas requiringdedication,or the grantingof protectionthrough

conservationeasements over such land as delineatedinthePromontory SPA Plan Book of

Exhibitstothe extentnot previouslyaccomplished through existingconservationeasements;

10.22.2 Constructionof any roads or publicimprovements covered by a

recorded platunlessvacated;

10.22.3 Compliance with allpublicamenitiesspecifiedin thePromontory SPA

Plan Book of Exhibits;

10.22.4 Payment of impact feestothe extentsuch feesarepayable under the

terms of thisAgreement and any applicableimpact feeordinance or implementing resolution;

and

10.22.5 Compliance with Developer's Mutual Releases and Hold Harmless

Covenants under thisAgreement.

10.23 Force Majeure. Any defaultor inabilityto cure a defaultcaused by strikes,lockouts,

labordisputes,actsof God, inabilityto obtainlaboror materialsor reasonablesubstitutestherefor,

enemy or hostilegovernmental action,civilcommotion, fireor othercasualty,or othersimilar

causesbeyond thereasonablecontrolof thepartyobligatedtoperform, shallexcuse the

performance by such partyfora period equal totheperiod during which any such event prevented,

delayed or stopped any requiredperformance or effortto cure a default.

10.24 Continuing Obligations.Adoption of law or othergovernmental activitymakmg

performance by Developer unprofitable,more difficult,or more expensive does not excuse the

performance of theobligationby theDeveloper.
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10.25 Severability.Ifany provisionof thisAgreement, or the applicationof such provision
to any person or circumstance,isheld invalid,void,or unenforceable,but theremainder of this

Agreement can be enforcedwithout failureof materialconsiderationto any party,then the

remainder of thisAgreement shallnot be affectedtherebyand itshallremain in fullforceand

effect,unlessamended or modified by mutual consentof theparties.Ifany materialprovisionof

thisAgreement isheld invalid,void,or unenforceableor ifconsiderationisremoved or destroyed,

the Developer or the County shallhave therightin theirsoleand absolutediscretiontoterminate

thisAgreement by providingwrittennoticeof such terminationto the otherparty.

10.26 Projectisa PrivateUndertaking. Itisagreed among thepartiesthatSouth Pointisa

privatedevelopment and thatthe County has no interestthereinexcept as authorizedinthe

exerciseof itsgovernmental functions.South Pointisnot ajointventure,and thereisno such

relationshipinvolvingthe County. Nothing inthisAgreement shallprecludetheDeveloper and

any participatinglandowner from forming any form of investment entityforthepurpose of

completing any portionof South Point.

10.27 Recordation of Agreement. This Agreement may be recorded by eitherpartywith

the Summit County Recorder.

10.28 ExhibitsIncorporated.All Attachments to thisDevelopment Agreement and all

Exhibitsin thePromontory SPA Plan Book of Exhibits,as amended by the South PointMaster

Plan Amendments and the:PriorAmendments, areincorporatedby referenceas iffullysetforth

herein,but only to the extentapplicabletothe South PointProperty.

10.29 Compliance with County Ordinances. The County has reviewed the Code, General

Plan,and Ordinance 298-A and has determined thattheDeveloper has substantiallycomplied
with theprovisionsthereofand hereby findsthatSouth Point isconsistentwith thepurpose and

intentof therelevantprovisionsof Ordinance 298-A, the Code, and the General Plan.

10.30 Appendices. The followingAppendices attachedto the InitialPromontory

Development Agreement arean integralpartof thisDevelopment Agreement to the extentsuch

Appendices apply to the South PointProperty:

I. Sketch Plan ApplicationRequirements
II. FinalSubdivisionPlatand FinalSitePlan ApplicationRequirements

III. Low Impact Development ActivityRequirements
IV. Approved Roads and Road Plans

IN WITNESS WHEREOF, thisDevelopment Agreement has been executed by

Summit County, actingby and through the Summit County Community Development Director,

Stateof Utah, and by a duly authorizedrepresentativeof Developer, as of the above stateddate.

[signaturepages follow]
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COUNTY: SUMMIT COUNTY COMMUNITY DEVELOPMENT DIRECTOR,

SUMMIT COUNTY, STATE OF UTAH

STATE OF UTAH )

:ss.

COUNTY OF SUMMIT )

The foregoinginstrumentas acknowledged beforeme this day of CL ,

2016, by a Gk- 3 0\+ , Community Development Director,Summit County, State

of Utah.

a commanmene otary ublic 4

20 Residing at:
StateofUtah

My commission expires:
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DEVELOPER:

PROMONTORY DEVELOPMENT, LLC

By: PivotalCapitalCorporation
an Arizona corporation
It Manager

By:
rancis , reside

STATE OF )

COUNTY OF

:ss.

The foregoinginstrumentwas acknowledge beforeme this y of ,2016, by F.

FrancisNajafias Presidentof PivotalCapitalCorporation,Manager of Promo t Development,
LLC

Nota Public

Residing at: 0

My commission expires:
1 ( KARIN S WILSON

STATE OF *
)

NOTARYPUBLIC*STATEOFUTAH

:SS. COMMISSION# 666519

COUNTY OF VVL )
COMM, EXP.06-01-2017
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CONSENT OF PROPERTY OWNER

The undersigned,owner of the South PointProperty,hereby consentsto without assuming the

terms of thisDevelopment Agreement Amendment and authorizestherecordingof this

Agreement againstthe South PointPropertydescribedinAttachment I heretointheOfficial

Records of the Summit County Recorder

SOUTH POINT OWNER:

PROMONTORY INVESTMENTS, LLC

By: PivotalCapitalCorporation
an Arizona corporation
Its:Manager

By:

STATE OF . )

COUNTY OF fYi

:ss.

The foregoinginstrumentwas acknowledge beforeme this day of ,2016, by F.

FrancisNajafias Presidentof PivotalCapitalCorporation,Manager of Prom to Investments,
LLC

Not Public .

Residing at:

My commission expires: KARINSWILSON

STATE OF

NOTARYPUBUC*STATEOFUTAH

COMMISSION# 666519

COUNTY OF A
:ss. COMM. EXP.06-01-2017
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ATTACHMENTS

Attachment 1 -
PropertyDescription

Attachment 2 - South PointMaster Plan

Attachment 3 - South PointMaster Plan Amendments (2007 Second Amendment

Exhibits)
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Attachment 1

South Point Boundary

Record Description Parcel "A"

A parceloflandlocatedinSections25 & 36,Township 1 South,Range 4 East,SaltLakeBaseand

Meridian,Summit County,Utah,beingmore particularlydescribedasfollows:

Beginningata stonefound attheSouthwestCornerofSection36,Township 1 South,Range 4 East,Salt

LakeBaseand Meridian,Summit County,Utah ofPromontory ALTA SURVEY recordedEntryNo.S-3682

ofSummit County Recorder'sOffice,and runningthencealongthe Promontory ProjectBoundary the

followtwo (2)courses:1)North00*03'26"West 2,664.42feet;2)North00*38'03"West 2,697.90feet;
thenceNorth62.38'37"East2,883.14feet;thenceNorth37"57'26"East662.11feet;thence North

74"30'05"East429.92feet;thence North40'33'53"East946.30feettoa pointon theeasterlyProject

Boundary ofPromontory;thencealongsaidboundarythefollowingeight(8)courses:1)South00*01'14"

East97.57feet;2)South00*00'30"East1,343.62feet;3)South 89"49'21"East1,336.97feet;4)South

00"01'22"West 1,321.75feet;5)South00"52'12"East2,688.62feet;6)South00'30'19"West 2,609.87

feet;7)North89"59'51"West 2,652.94feet;8)North89"31'22"West 2,666.73feettothe Pointof

Beginning.

Containing34,884,353squarefeetor800.83acres,more or less.

Record Description Parcel "B"

Beginningata pointon theWesterlyright-of-waylineofBrown'sCanyon Road (formerlyStateHighway
No. 196),saidpointbeingNorth2936.44feetand East679.56feetfrom theSouthwestCornerof

Section31,Township 1 South,Range 5,SaltLakeBaseand Meridian;and runningthenceSouth

80"53'14"West 123.66feet;thenceSouth73"23'48"West 588.27feettoa pointon theWesterlylineof

saidSection31;thence North00*20'14"West alongsaidWest Line125.00feet;thence North73"23'48"

East561.11feet;thence North80"53'14"146.58feettoa pointon a 1465.69footradiuscurvetothe

left,saidpointalsobeingon theWesterlyright-of-wayofsaidBrown'sCanyon Road (radiuspointbears

South89*35'42"East1465.69feet,ofwhich thecentralangleis04'43'45");thenceSoutherlyalongthe

areofsaidcurveand theWesterlyright-of-waylineofsaidBrown'sCanyon Road 120.98feettothe

pointofbeginning.

Record Description Parcel "C"

Legaldescriptionfor100 footroadparcel:

Beginningata pointwhich isNorth00*03'36"East1321.45feetalongtheWesterlylineofSection30,

Township 1 South,Range 5 East,thencecontinuingalongsaidWesterlylineofsaidSection30,50.00

feettothetruepointofbeginningofa 100.00footroadparcel,measured 50.00feeteithersideatright

anglestothefollowingdescribedcenterline.

From thetruepointofbeginningthence Easterlyalonga line50.00feetNortherlyofand paralleltothe

NortherlylineoftheSouthwestone-quarteroftheSouthwestone-quarterofsaidSection30,990 feet
more or lesstotheWesterlyright-of-wayofBrown'sCanyon Road (formerlyStateHighway No. 196)
withboththe Northerlyand Southerlyright-of-wayextendingas requiredto intersectsaidWesterly



right-of-wayofsaidBrown'sCanyon Road,saidpointalsobeingtheterminusofsaid100.00footroad

parcel.
Also:Beginningata pointwhich isNorth00*03'36"East1321.45feetalongthe EasterlylineofSection
25 from theSoutheastCornerofSection25,Township 1South,Range 4 East,thencecontinuingalong
saidEasterlylineofsaidSection25,50.00feettothetruepointofbeginningofa 100.00footroad

parcelmeasured 50.00feeteithersideatrightanglestothefollowingdescribedcenterline.
From thesaidtruepointofbeginning,thenceSouthwesterlyalongan areofa 350.00footradiuscurve
concavetotheSoutheastthrougha centralangleof90"more or lesstothe NorthlineoftheSoutheast

one-quarteroftheSoutheastone-quarterofsaidSection25,saidpointbeingtheterminusofsaid
centerline.

Togetherwith:

A non-exclusiverightofway and easement to make incidentaluseofsuch portionsofa portionof500
feetofpropertyadjacenttothe NorthoftheaforementionedParcel"C"asmay be reasonablynecessary
inconnectionwiththeconstruction,maintenance,repairor replacementofany roadway improvements
locatedthereon.

As grantedby a RealPropertyPurchaseAgreement recordedDecember 5,1991,as EntryNo.350974 in
Book 636 atpage 497 and re-recordedDecember 11,1991 as EntryNo.351244 inBook 637 atpage 329
ofOfficialRecords.
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Attachment 2

SOUTH POINT CONCEPTUAL LAND PLAN
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Attachment 3

(2007 Second Amendment Exhibits)
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Legal Description

Promontory, Conservation Easement

A PARCEL OF LAND LOCATED INTOWNSHIP 1 SOUTH, RANGE 4 EAST,SALT LAKE BASE AND MERIDIAN
CONTAINING PARTS OF:

SECTION 36 (PARCELID# SS-66)
The EAFF HALF oftheNORTHWEST QUARTER oftheNORTHWEST QUARTER and
The WEST HALF oftheNORTHEAST QUARTER oftheNORTHWEST QUARTER and
The NORTHWEST QUARTER oftheNORTHEAST QUARTER oftheSOUTHWEST QUARTER oftheNORTHWE5T
QUARTER and
The NORTH HALF oftheSOUTHWEST QUARTER oftheNORTHEAST QUARTER oftheSOUTHWE5T QUARTER of
theNORTHWEST QUARTER and
The SOUTHEAST QUARTER oftheNORTHWEST QUARTER oftheSOUTHWEST QUARTER and
The SOUTH HALF oftheNORTHEAST QUARTER oftheSOUTHWEST QUARTER and
The NORTHWEST QUARTER oftheSOUTHWEST QUARTER oftheSOUTHEAST QUARTER and
The EAST HALF oftheSOUTHINEST QUARTER oftheSOUTHEAST QUARTER and
The WEST HALF oftheWEST HALF oftheSOUTHEAST QUARTER oftheSOUTHEAST QUARTER

SECTION 25 (PARCELID# SS-56A)
The SOUTHEAST QUARTER oftheSOUTHWEST QUARTER and
The EAST HALF oftheNORTHWEST QUARTER oftheSOUTHWEST QUARTER and
The EAST HALF oftheSOUTH1NE5T QUARTER oftheNORTHWEST QUARTER and
The WEST HALF oftheNORTHWEST QUARTER oftheNORTHWEST QUARTER

SECTION 24 (PARCELID# 55-52)
The WEST HALF oftheNORTHWEST QUARTER oftheSOUTHWEST QUARTER and
The WEST HALF oftheNORTHWEST QUARTER and
The WEST HALF oftheSOUTHWEST QUARTER oftheSOUTHWEST QUARTER and

SECTION 23 (PARCELID# SS-51-C)
The EAST HALF oftheNORTHEAST QUARTER and
The EAST HALF oftheSOUTHWEST QUARTER oftheNORTHEAST QUARTER and
The EA5T HALF oftheEAST HALF oftheNORTHWEST QUARTER oftheNORTHEAST QUARTER and
The WEST HALF oftheSOUTHEAST QUARTER and
The WEST HALF oftheWEST HALF oftheSOUTHEAST QUARTER oftheSOUTHEAST QUARTER and
The WEST HALF ofthe50UTRWE5T QUARTER oftheNORTHEAST QUARTER oftheSOUTHEA5T QUARTER and
The NORTHWEST QUARTER oftheNORTHEAST QUARTER oftheSOUTHEAST QUARTER

SECTION 14 (PARCELID# 55-:16)
The SOUTHEAST QUARTER oftheSOUTHEAST QUARTER and
The EAST HALF oftheEAST HALF oftheSOUTHWEST QUARTER oftheSOUTHEAST QUARTER

SECTION 13 (PARCELID# 55-25)
The SOUTHWEST QUARTER oftheSOUTHWEST QUARTER and
theSOUTHWEST QUARTER oftheNORTHWEST QUARTER oftheSOUTHWEST QUARTER

CONTAINING 656.80ACRES MORE OR LESS



Drawing ofthe Reconfigured Conservation Easement Area
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