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INFRASTRUCTURE REIMBURSEMENT AGREEMENT

THIS INFRASTRUCTURE REIMBURSEMENT AGREEMENT (the “Agreement”) is
made and entered into by and between BENLOCH RANCH LAND COMPANY, LLC, a Utah
limited liability company (“Benloch Ranch”), and R&D BENLOCH RANCH, LLC, a Utah
limited liability company (“R&D™). R&D and Benloch Ranch may each be referred to as a
“Party”, and collectively, the “Parties.”

A. Benloch Ranch is the owner of that certain real property located in Wasatch County,
State of Utah, more particularly described in Exhibit A attached hereto (the “Benloch Ranch

Property™).

B. Contemporaneously herewith, Benloch Ranch is conveying to R&D that certain
real property located in Wasatch County, State of Utah, more particularly described in Exhibit B
attached hereto (the “R&D Property”). The Benloch Ranch Property and R&D Property may
cach be referred to as a “Property”, and collectively, the “Properties.”

C. All or portions of the Properties are subject to some or all of the County Approvals
(as defined below).

D, In connection with the conveyance of the R&D Property to R&D from Benloch
Ranch, and in order to facilitate the orderly and efficient development of the Properties in
accordance with the County Approvals, Benloch Ranch and R&D wish to enter into an
arrangement for the purpose of creating certain easement rights over the R&D Property, providing
for the coordinated construction of certain Project Improvements (as defined below) on the R&D
Property, and for the fair allocation of the costs associated with such improvements.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Benloch Ranch and R&D agree as follows:

ARTICLE I. DEFINITIONS; INTERPRETATION.
[.01  Definitions. The terms used in this Agreement shall generally be given their
natural, commonly accepted definitions unless otherwise specified. Capitalized terms shall be

defined as set forth below, and shall incorporate the concepts set forth in each definition.

(@) “Agreement” has the meaning set forth in the introductory paragraph hereof,
(b) “Benloch Ranch Property” has the meaning set forth in the Recitals,
{c) “Benloch Ranch” has the meaning set forth in the introductory paragraph hereof.

(d) “Beneficiary” means a beneficiary, mortgagee, or holder of a Deed of Trust, and/or the
assignee of such beneficiary, mortgagee, or holder,
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(e) “Benloch Ranch Development Agreement” means that certain Benloch Ranch
Development Agreement dated June 4, 2020, by and between Benloch Ranch and the
County, as the same may be amended from time to time.,

(f) *“Business Day” means any day other than a Saturday, Sunday, or day that is a legal
holiday under the laws of the State of Utah or is a day on which banking institutions
located in the State of Utah are authorized or required by law or other governmental
action to close.

(g) “R&D Property” has the meaning set forth in the Recitals.
(h) “R&D” has the meaning set forth in the introductory paragraph hereof,
(i) “Closing” has the meaning set forth in Section 2.5(b) hereof.

() “Costs” means all previously approved, reasonable, actual, documented out-of-pocket
costs and expenses, with no markup by Benloch Ranch, incurred in connection with
the construction, installation, repair, and/or performance of the Work and the Project
Improvements hereunder, including, without limitation, all bond premiums paid in
connection with the Work and Project Improvements, and all plan check, permit and
other fees and costs incurred in connection with obtaining the necessary permits and
approvals to undertake the Work.

(k) “County Approvals” means, collectively, the Benloch Ranch Development
Agreement, Lintitlement Agreement, the Previously Approved Master Plans, the Project
Master Plan, and the Preliminary Plan.

(I} “County Council” means the Wasatch County Council.
(m)“County” means the Wasatch County, a political subdivision of the State of Utah.
(n) “Easement Area” means the R&D Property,

{0) “Lffective Date” means the date that a fully executed original of this Agreement is
recorded in the Wasatch County Recorder’s Office.

(p) “Entitlement Agreement” means, as at any time amended, that certain Entitlement
Agreement for Aspens, Christensen and Cummings Developments, with an effective
date of August 17, 2016, by and between the County, Jordanelle Special Service
District, a body corporate and politic, and Jordanelle Special Service District Special
Improvement District No. 2005-2, a Utah improvement district, and other Parties
thereto, recorded in the Official Records of the Wasatch County Recorder on October
12,2016 as Entry No. 429994,

(q) “Lot” means a lot within the R&D Property.



Ent 512322 Bk 1389pg 1678

(r) “Master Declaration” means the Master Declaration of Covenants, Conditions,
Restrictions, and Reservation of Easements for Benloch Ranch recorded in the real
property records of Wasatch County, Utah on June 16, 2021 as Entry No. 502142, as
the same may be amended from time to time.

{(s) “Preliminary Plan” means that certain preliminary plan for the Properties approved
by the County Council on June 19, 2019,

(t) “Previously Approved Master Plans” means those certain previously approved
masterplans for the Properties as described in the Benloch Ranch Development
Agreement,

(u) “Project Improvements” shall mean all infrastructure improvements intended for
public or private use and located within the boundaries of the Project, including but not
limited to any proposed sewer lines, water lines, roads, electricity, gas, telephone,
detention basins, curb and gutter, trails, recreational facilities, ponds, pathways, Open
Space, landscaping and hardscaping,

(v) “Project Master Plan” means that certain master plan for the Properties approved by
the County Council on June 19, 2019, as at any time amended.

(w)“Projeet” shall mean the Property and the development on the Property which is the
subject of the Benloch Ranch Development Agreement and the Entitlement
Agreement, including all Phases or plats regularly approved by the County and any
ancillary and additional improvements or endeavors incident to the development of the
Project,

(x) “Reimbursement Amount” has the meaning set forth in Section 2.5(b) below.

(y) “Scope of the Easement” means (i) community drainage (including, without
limitation, the drainage of storm water flows, diffused surface water, and directed storm
water), including drainage off the Benloch Ranch Property, in both its natural state and
as now or hereafter developed in accordance with applicable law and all development
entitlements and approvals issued by applicable governmental authorities, including,
without limitation, the County Approvals, (ii) the construction, installation, use and
enjoyment, repair, replacement, and maintenance of the Work and the Project
Improvements; and (iii} such access as may be necessary to enjoy the foregoing rights.

(z) “Work™ means the provision of all labor, materials, supplies, equipment, services,
permitting, required inspections and testing, approvals for completing the Project and
Project Improvements, all in accordance with the Project Master Plan.

1.02  References. All references to Exhibits or Schedules refer to Lixhibits or Schedules,
as applicable, attached to this Agreement and all such Exhibits and Schedules are incorporated
herein by reference. The words “this Agreement,” “herein,” “hereof,” “hereto,” “hereinafier” and
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words of similar import refer to this Agreement as a whole and nof to any particular Section or
other subdivision of this Agreement.

1.03  Other Usages. When the context and construction so require, all words used in the
singular herein shall be deemed to have been used in the plural and the masculine shall include the
feminine and the neuter and vice versa. The use in this Agreement of the term “including” and
related terms such as “include” shall in all cases mean *“without limitation,” The words “will” and
“shall” have the same meaning.

1.04 Headings. The various headings of this Agreement are included for convenience
only and shall not affect the meaning or interpretation of this Agreement or any provision hereof.

1.05  Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of
time begins to run is not to be included and the last day of the period so computed is to be included,
unless such last day is not a Business Day, in which event the period shall run until the end of the
next day which is a Business Day. Unless otherwise expressly provided herein, the last day of any
period of time described herein shall be deemed to end at 5:00 p.m., Utah time.

ARTICLE IL. GRANT OF EASEMENTS; PERFORMANCE OF THE WORK.

2.01 Grant of Easements. R&D hereby grants to Benloch Ranch, for the benefit of the
Benloch Ranch Property solely to the extent of the Scope of the Easement, the execution of the
Work and completion of the Project Improvements, a perpetual, non-exclusive easement over,
across, and under the Easement Area. To the extent of any conflict between the Scope of the
Easement contained herein and the easements for the benefit of Benloch Ranch as the Declarant
pursuant to the Master Declaration, the more expansive rights provided to Benloch Ranch shall

apply.

2.02  No Obligation; Generally. Benloch Ranch and R&D hereby agree that Benloch
Ranch shall have the right, but not obligation, to make any of the Project Improvements on, to or
through the R&D Property in accordance with this Agreement. Benloch Ranch shall perform and
complete the Work in a good and workmanlike manner, using quality materials and properly
licensed and bonded contractors. In addition, Benloch Ranch shall perform the Work, if any, in
compliance with all applicable laws and development approvals and entitlements (including,
without limitation, the County Approvals), and substantially in accordance with the approved
Project Master Plan. Benloch Ranch will ensure that no mechanic liens for Work performed will
be recorded against the R&D Property. For the avoidance of doubt, Benloch Ranch shall have no
obligation fo make any Project Improvements on, through or to the R&D Property, and R&D’s
reimbursement obligations under Section 2.5 shall only apply to the extent Benloch Ranch makes
ot has made any Project Improvements to the R&D Property.

2.03  Construction. At least seven (7) days before Benloch Ranch begins construction
and installation of any portion of the Project Improvements or otherwise begins Work on the R&D
Property, but no earlier than May 1, 2022, Benloch Ranch shall deliver to R&D a written notice
of its intent to proceed with such Work and generally described the work to be performed and
provide an estimated budget for such improvements (each a “Work Notice”). A Work Notice
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may be sent via email to such email address(es) specified by R&D. Upon receipt of such Work
Notice, all improvements and costs associated therewith must be approved by R&D within five
(5) business days or object to such improvements. Failure to object to any improvements and the
estimated costs set forth in a Work Notice within five (5) business days shall constituted its deemed
consent to such improvements and costs. All Work shall be done in a first-class manner consistent
with the reasonable commercial specifications, any regulatory specifications and the requirements
contained in the Master Declaration, the Development Agreement, the Development Standards
and any other County or Declarant requirement for the Project. Ré&D shall have the right to
visually inspect the Work from time to time, provided that such inspection does not interfere with
the progress of the Work and so long as the contractors are not required to remove or tear out any
improvements to inspect the Work,

Subject to the foregoing paragraphs, R&D and Benloch Ranch acknowledge and agree that
Benloch Ranch shall be solely responsible for and shall have complete control of, charge over,
responsibility for and liability related to timing and sequencing, and construction means, methods,
techniques, and procedures in connection with performance of any Work; provided, however, all
such expenditures made by Benloch Ranch in connection with the Work shall be at market rates.

2.04 Maintenance,

(a) Maintenance. Following the completion of any Work by Benloch Ranch,
R&D shall be responsible to maintain, repair, and replace the Work in the Easement Area in a first-
class manner consistent with the requirements contained in the Master Declaration, the
Development Agreement, the Development Standards and any other County or Declarant
requirements for the Project.

2.05 Payment for the Work.

(a) Obligation for Costs. In the course of undertaking and completing the
Work and the Project Improvements, if at all, Benloch Ranch may advance all funds necessary to
pay the Costs. Prior to undertaking any Work which Benloch Ranch desires to be reimbursed for
by R&D, Benloch Ranch shall submit to R&D a budget in accordance with Section 2.03 and the
parties agree to work in good faith to agree upon the Costs for the Work, If for any reason the
parties are unable to agree upon the Cost of the Work, the parties shall obtain bids for the Work
from contractors of their choosing and the project engineer of record shall reasonably determine
the Costs which are to be reimbursed in accordance with this Agreement, Notwithstanding the
foregoing, ultimate financial responsibility for all Costs incurred by Benloch Ranch for the Work
and Project Improvements relating to the R&D Property shall be borne solely by R&D, and R&D
shall reimburse Benloch Ranch for R&D’s proportional share of all approved Costs as provided in
Section 2.5(b) and (¢) below.

(b) Reimbursement of Costs. No later than fifteen (15) days before the
requested time for payment, Benloch Ranch shall submit to R&D, a payment request to cover
payment of certain Costs of Work to be reimbursed pursuant to this Agreement (such amount, the
“Reimbursement Amount”), Within fifteen (15) days following submission of a payment
request, R&D shall pay to Benloch Ranch the Reimbursement Amount, in immediately available
funds. In the event R&D is unable to pay Benloch Ranch the Reimbursement Amount in a timely
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manner as provided for herein, such amount shall be added to the amount owed to Benloch Ranch,
and shall be paid by R&D to Benloch Ranch at the closing of any sale of the R&D Property or any
Lot (each, a “Closing™).

(c) Reimbursement Amount. Notwithstanding anything herein to the
contrary, the Reimbursement Amount shall consist of the actual cost per linear foot of utilities and
other improvements brought to or through the R&D Property; actual cost per linear foot of roads
brought to or through the R&D Property; and all actual Costs for ponds, common areas, water,
pathways, and similar landscaping and hardscaping enhancements to the R&D Property and shall
in no case include any Costs associated with any improvements on or related to any Property that
is not the R&D Property.

2.06 Covenants Regarding Construction. Benloch Ranch and R&D hereby covenant
with one another as follows:

(a) Insurance. During the period in which Benloch Ranch is performing any
Work, Benloch Ranch shall maintain and carry, at its sole expense, commercial general liability
insurance, on an occurrence form, adequate to protect the interest of the Parties to this Agreement,
which shall name R&D as an additional insured, and which shall be the primary liability insurance
for all claims or liabilities arising from, or incidental to, this Agreement and the Work,

(b)  Efforts to Lower Costs. In each instance in this Agreement where a Cost,
is to be incurred, the Parties shall use good faith efforts to keep such Cost to a reasonable minimum
consistent with good development practices and the timing requirements expressed in this
Agreement.

{c) Protection Against Mechanics’ Liens. Without in any way lessening
R&D’s obligations for or Benloch Ranch’s rights to reimbursement under Section 2.5, while
pursuing the Work, Benloch Ranch agrees that it shall pay when due, all Costs, and shall
indemnity, defend and hold harmless R&D from any mechanics’ liens, actions or liabilities arising
from non-payment of such Costs for Work engaged at the express direction of Benloch Ranch. In
the event Benloch Ranch shall have a bona fide dispute with the architect, engineer, contractor or
other person or entity performing the Work, Benloch Ranch may withhold payment pending
reselution of such dispute, and may engage counsel and undertake such action as is reasonably
necessary to resolve such dispute at the earliest possible date, and all costs reasonably incurred in
resolving such dispute shall be a reimbursable Cost so long as Benloch Ranch has acted in good
faith in resolving such dispute. If, by reason of the withholding of any payment pending resolution
of a bona fide dispute, any mechanics’ liens are filed against the R&D Property, Benloch Ranch
shall, upon written demand of R&D, post such surety bond as is necessary to release such
mechanics’ lien(s) from the R&D Property.

(d) Unreasonable Interference. Benloch Ranch shall perform the work
hereunder in a manner so as to avoid unreasonably interfering with the use and enjoyment of the
R&D Property; provided, however, that R&D acknowledges and accepts that during the
construction, improvement, maintenance, and repair of the Project Improvements and the Work,
certain adverse impacts such as noise, odor, dust, and interference with access (but not elimination
of access) are unavoidable,
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ARTICLE IIL RESERVED.
ARTICLE 1V, LENDER PROTECTION.

4,01 Generally., This Agreement shall not prevent or limit in any manner the
encumbrance of the Benloch Ranch Property or the R&D Property by each respective owner, or
any portion thereof or any improvement thereon, by one or more Deeds of Trust. The Beneficiary
under any Deed of Trust shall be entitled to the following rights and privileges:

(a) Neither entering into this Agreement nor a breach of this Agreement shall
defeat, render invalid, diminish or impair the lien of any Deed of Trust made in good faith and for
value;

(b) A Beneficiary that has submitfed a request in writing to Benloch Ranch and
R&D in the manner specified herein for giving notices, shall be entitled to receive written
notification from R&D and Benloch Ranch of any default under this Agreement;

(c) If R&D or Benloch Ranch receives a request from a Beneficiary for a copy
of any notice of default given by R&D or Benloch Ranch under the terms of this Agreement, a
copy of such notice shall be sent to the applicable Beneficiary within five (5) days of sending the
notice of default to R&D or Benloch Ranch, as the case may be, and such Beneficiary shall have
the right, but not the obligation, to cure the default during the remaining cure period allowed to
Benloch Ranch or R&D, as applicable, under this Agreement, but in no event less than thirty (30)
days from Beneficiary’s receipt of such notice of default; and

(d) Any Beneficiary (or its affiliate) who comes into possession of the Benloch
Ranch Property or the R&D Property, or any part thereof, pursuant to foreclosure or deed in lieu
of foreclosure of its Deed of Trust shall come into such possession subject to the terms of this
Agreement.

4,02  Certificate of Compliance. Within ten (10) Business Days of the request
therefore, Benloch Ranch and R&D, as applicable, will execute and deliver to any requesting
Beneficiary a certificate of compliance acknowledging that this Agreement is in full force and
effect and no Party is in default hereunder. Failure to provide the requested certificate within such
ten (10) business day period shall constitute a confirmation that this Agreement is in full force and
effect and that neither Party is in default hereunder, Nothing herein or in any such certificate,
however, shall be deemed to relieve any Party of its obligations under this Agreement or its liability
for failure to perform its obligations under this Agreement.

ARTICLE V. AMENDMENTS.

5.01  This Agreement shall not be amended, in whole or in part, except by a joint written
agreement of the Parties to this Agreement,
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ARTICLE VI. ASSIGNMENT; BINDING EFFECT; TERMINATION; PARTIAL
RELEASE.

6.01  The terms contained herein shall inure to the benefit of and bind all Parties hereto
and their respective heirs, executors, administrators, successors and assigns subject to the
following:

(a) The easements granted under this Agreement shall be easements
appurtenant to the Properties. All provisions of this Agreement shall be enforceable as equitable
servitudes and constitute covenants running with the Benloch Ranch Property and the R&D
Property, and each covenant to do or refrain from doing some act hereunder with regard to
development of the Benloch Ranch Property and R&D Property, as applicable, (i) is for the benefit
of and is a burden upon every portion of the Benloch Ranch Property and R&D Property, as
applicable, (ii} runs with the Benloch Ranch Property and R&D Property, and each portion thereof,
and (iii) is binding upon each Party and each successor in interest; and

(b)  Notwithstanding any other provisions of this Agreement, R&D may not
assign its obligations under this Agreement without the prior written consent of Benloch Ranch.
This Agreement may not be assigned by Benloch Ranch without the prior written consent of R&D;
provided, however, that consent to assignment to the owner of a neighboring phase of Benloch
Ranch Property will not be unreasonably withheld, delayed, or conditioned.

(c) This Agreement shall terminate with respect to both the R&D Property and
the Benloch Ranch Property, upon the recordation in the Wasatch County Recorder’s Office of a
notice, executed by R&D and Benloch Ranch, of R&D’s payment in full of the Reimbursement
Amount.

(d) In the event of the sale of an individual Lot to a bona fide third-party
consumer purchaser for value, provided that R&D is current on all Reimbursement Amounts and
is otherwise not in default hereunder, Benloch Ranch agrees to provide R&D with a partial release
of this Agreement as to the individual Lot in recordable form.

ARTICLE VIIL DEFAULT.

7.01 Benloch Ranch or R&D, respectively, shall be in default hereunder in the event
such Party fails to perform or comply with any obligation or agreement of such Party contained
herein and such default shall continue for a period of thirty (30) days following notice from the
non-defaulting Party; provided, however, that if such default is not of the type that could
reasonably be cured within such thirty (30) day period, the defaulting Party shall have such
additional time as may be necessary to complete such cure, provided the defaulting Party initiates
its curative efforts within said thirty (30) day period and thereafier diligently pursues and
completes such cure within a reasonable time. Notwithstanding the foregoing, the cure period for
a default arising from the failure to pay any Reimbursement Amount shall only be five (5) days
following written notice to R&D. Upon an event of default hereunder, each non-defaulting Party
shall be entitled to exercise all rights and remedies available to such Party at law or in equity, all
of which shall be cumulative, but shall not be entitled to recover any circumstantial, punitive, lost
profits or any form of speculative damages, all of which are hereby waived expressly and
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knowingly by Benloch Ranch and R&D, respectively, nor be entitled to rescind or otherwise
terminate this Agreement.

ARTICLE VIIL MISCELLANEOUS PROVISIONS.

8.01 Notices. All notices required under this Agreement must be: (a) in writing;
(b) signed by the Party giving notice; and (c) received by the other Party or the other party’s agent
no later than the applicable date referenced in this Agreement, The address to which notices to a
recipient Party shall be sent shall be the address last provided by the recipient Party or, if no such
address exists, to the address of such recipient Party at its portion of the Benloch Ranch Property
or R&D Property, as applicable, or, if no such address exists, to the last known address of such
recipient Party. The initial addresses for notices under this Agreement are as follows and, if the
Party so to be served is Benloch Ranch, addressed to Benloch Ranch as follows:

If to R&D: If to Benloch Ranch:
R&D Benloch Ranch, LL.C Benloch Ranch Land Company, LLC
% Maxim Capital Management, LLC 2780 N. Moose Wilson Road
1055 Ashbury Street Wilson, WY 83014
San Francisco, CA 94117 Aftn: Jamie Mackay

Jjamie@mackaydevelopments.com

With a copy to:
With a copy to:

LAW OFFICES OF SUSAN J. COFANO Holland & Hart LLP

Atin: Susan I. Cofano, Esq, Attention: Matt Kim-Miller

574 Cobble Drive 645 South Cache Street, Suite 100,
Montrose, CO 81403 P.O. Box 68

Jackson, WY 83001

Service of any such notice or demand so made by personal delivery, registered or certified mail,
recognized overnight courier or facsimile transmission shall be deemed complete on the date of
actual delivery as shown by the addressee’s registry or certification receipt or, as to facsimile
transmissions, by “answer back confirmation” (provided that a copy of such notice or demand is
delivered by any of the other methods provided above within one (1) Business Day following
receipt of such facsimile transmission), as applicable, or at the expiration of the third (3rd)
Business Day after the date of dispatch, whichever is earlier in time. Any Party hereto may from
time to time, by notice in writing served upon the others as aforesaid, designate a different mailing
address to which or a different person to whose attention all such notices or demands are thereafter
to be addressed.

8.02 Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed or delivered by the Parties, the Parties hereby agree to
perform, execute and deliver, or cause to be performed, executed and delivered, any and all such
further documents, instruments or acts as may be reasonably required in order to consummate fully
the transactions contemplated hereunder,

10
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8.03 Attorneys’ Fees. If any legal action or any arbitration or other proceeding is
brought or if an attorney is retained for the enforcement of this Agreement or any portion thereof,
or because of any alleged dispute, breach, default or misrepresentation in connection with any of
the provisions of this Agreement, the prevailing Party shall be entitled to recover from the other
reimbursement for the reasonable fees of attorneys and other costs (including court costs and
witness fees) incurred by it, in addition o any other relief to which it may be entitled. The term
“prevailing Party” means the Party obtaining substantially the relief sought, whether by
compromise, settlement or judgment.

8.04 Entire Agreement, This Agreement contains the entire agreement and
understanding of the Parties in respect to the subject matter hereof, and the Parties intend for the
literal words of this Agreement to govern and for all prior negotiations, drafts, letters-of-intent
(both binding and non-binding), and other extrinsic communications, whether oral or written, to
have no significance or evidentiary effect. The Parties further intend that neither this Agreement
nor any of its provisions may be changed, amended, discharged, waived or otherwise modified
orally except only by an instrument in writing duly executed by the Party to be bound thereby.
Each Party hereto acknowledges that this Agreement accurately reflect the agreements and
understandings of the Parties hereto with respect to the subject matter hereof and hereby waive
any claim against the other Party which such Party may now have or may hereafter acquire to the
effect that the actual agreements and understandings of the Parties hereto with respect to the subject
matter hereof may not be accurately set forth in this Agreement.

8.05 Governing Law. This Agreement shall be governed by the internal laws of the
State of Utah.

8.06 Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which shall be deemed an original but all of which together shall constitute
one and the same instrument.

8.07 Partial Validity; Severability. If any term or provision of this Agreement or the
application thereof to any person or circumstance shall, to any extent, be held invalid or
unenforceable, the remainder of this Agreement, or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable, shall not
be affected thereby, and each such term and provision of this Agreement shall be valid and be
enforced to the fullest extent permitted by law.

8.08 No Third Party Beneficiaries, This Agreement is for the sole and exclusive
benefit of the Parties hereto and their respective permitted successors and assigns, and no third
Party is intended to, or shall have, any rights hereunder.

8.09  Joint Product of Parties, This Agreement is the resull of arms-length negotiations
between the Parties to this Agreement, and their respective attorneys. Accordingly, no Party shall
be deemed to be the author of this Agreement and this Agreement shall not be construed against
any Party.

8.10  Nature of Relationship. It is specifically understood and agreed by and between
the Parties hereto that no Party is acting as the agent of the other in any respect hereunder and that

11
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each Party is an independent contracting entity with respect to the terms, covenants and conditions
contained in this Agreement. No partnership, joint venture or other association of any kind is
formed by this Agreement.

8.11 Time. Time is of the essence under this Agreement.

[SIGNATURE PAGES FOLLOW]

12
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IN WITNESS WHEREOF, each Party is signing this Agreement as of the date of the
notarization of such Party’s signature, but in each case to be effective as of the Effective Date.
R&D:

R&D BENLOCH RANCH, LLC,
a Utah limited liability company

Name: J & B Wéstern States Develgpmcnt Group, Inc. - ils Manager
Title: By: Jeremy Ricks, its President

STATE OF COLORADO )

)8
COUNTY OF MESA )

The foregoing instrument was acknowledged before me, a notary public, on this _13th day

of December , 2021, by Jeremy Ricks | Manager of R&D BENLOCH RANCH, LLC, a
Utah limited liability company.

don O\A/Y?D
Notary Public Kg
Residing at: 574 CobBle Drive, Montrose, CO 81403

(Seal)

i e 0
JEANNE COFAN
suSANNotaw Public
“S1ate of Colorado
Notary ID # 20194046840
My Commission Expires 12-17-2023

Signature Page to Infrastructure Reimbursement Agreement
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BENLOCH RANCH:

BENLOCH RANCH LAND COMPANY, LLC,
a Utah limited liability company
\
. '—-'_2""—-\:49- L4
By: QS e~
Name: Jamie Mackay '
Title: President

STATE OF UTAH )

)8
COUNTY OF SALT LAKE )

This instrument was acknowledged before me on this q day of December, 2021,
by Jamie Mackay, the President of Benloch Ranch Land Company, LLC, a Utah limited liability
company. .

WENDE HARRIS
NOTARYPUBLIC-STATE OF UTAH
COMM\SS!ON# 713434
COMM. EXP. 10-42:2024

Signature Page to Infrastructure Reimbursement Agreement
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Exhibit A

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN WASATCH COUNTY, UTAH
AND IS DESCRIBED AS FOLLOWS:

The following tract of land in the County of Wasatch, State of Utah:

PART OF THE HORTHEASRT AND MORTHWEST QUARTERS OF SECTION 2, THE NORTHEAST
QUARTER. OF SECTION 3, TOWMNSEIP 3 S0UTH, RAMWGE § BAST, SALT LAKE BASE AND
MERIDIAN, 1.5 SURVEY, ANE PART OF THE S8OUTHWEST QUARTER OF SECTIOWM 35,
TOWHNSHIP 2 SOUTH, FANGE 5 EAST, SALT LAKE BASE AND MERIDIAN, 17.5, SURVEY,
DESCRIBED AS FOLLOWS:

BEGEIANGE AT A POINT OM THE 50UTHERLY RIGHT OF WAY LINE OF BENLOCHE RANCE
BOAD SATD POTMT BEING MEQ"II27E 601758 FEET AMD S06°28"33"E 631,41 FEETFROM &
FOUND BEASS CAP MONUMENT AT THE S0UTHWERT CORNER OF SECTIR 34, TUWNSHIP
IE0UTH, RANGE STAST (RATD SOUTHWEST DOENER OF SECTION 34, TOWNSHIP 2
SOUTH, RANGE § EAST BEING 585°31°27"W L6027.88 FEET FROM THE NORTHEAST CORMESR.
OF SECTION 1, TOWHNSHIP 3 SOUTH, RAMGE 3 EAST AND BEING THE BASIS OF BEARRHGE
FOF THES PROJECT); AND RUNMIMG THENCE ALOMG SAID SOUTHERLY REGHT OF WAY
LINE THE FOLLOWENG SEVEN (7) COURSES: (1) ALONG A WON-TANGENT CURVE
TURNDG 70 THE RIGHT WATH & BADIUS OF 320000 FEET, AN ABC LEWGTH OF 501 FEET A
DELTA ANGLE OF B0°3350", 4 CHORD BEARING OF 555°13'54"E, AND A CHORE LENGITT OF
301 FEET, (2) EMPAE30°E 122.63 FEET; (3) ALOMG A TANGENT CUBVE TURNING TO THE
LEFT WITH & BADIUS GF 1539.00 FEET, AW ARC LEMGTH OF 304.35 FEET, A DELTA ANGLE
OF 1T*18'246", A CHORD BEEARTNG OF 560°28'1 I"F, AND & CHORD LENGTH OF 306.38 FEET,
(43 S66°07TA5°E 250,14 FEET, (53 ADONG A TAMGENT CURVE TUFHING TO THE LEFT WITH A
FABEDS OF 705.00 FEET, AN ARC LENGTH OF 192 14 FEET, A DELTA ANGLE OF 14728397, 4
CHOBD BREARTMG OF S73°2144"E, AND A CHOBD LENGTH OF 177.67 FEET; (6) S80°38'04°E
156,51 FEET; AMD (7} ALONG A TANGENT CURVE TURNING TO THE LEFT WITH A RADIIS
OF 131500 FEET, AW ARC LEMGTHOF £13.3% FEET, A DELTA ANGLE OF 18*4333", A CHORD
BEARING OF NBE“UX06"E, AXD A CHOBRD LENGTH OF 40734 FTEET, THENCE 517°1941°E
3.5t FEET, THENCE S3E03C2"E 59,24 FEET; THENCE S13°12727"E 123 35 FEET; THENCE
SOFITIETW 18048 FEET, THEMLE S3072551"W 113,37 FEET; THEMCE 3521506 10240
FEET, THEMCE 526739 52""W 458 46 FEET, THEXCE 531°3927"W 146,05 FEET,; THENCE

SA4°TR 137W 146.005 FEET,; THEMCE 856730507 14885 FEET; THENCE S£5°3846"W 146 05
FEET; THEMCE $81°1832"W 148.05 FEET,; THEMCE NB6*35'42"W 136.73 FEET, THENCE

AT REI0TE 26800 FEET, THEWIE We™ 5402 98,11 FEET,; THENCE W35 34300 115 81
TEEE; THENCE 361013 V7550 PEET, THENCE N25°58'S1™W T6.04 FEET; THENCE
KYF 3 50"W 76 57 FEET; THENCE $75%44'48™W 29,13 FEET; THEMCE ALONG A TANGENT
CURNE TUBMING TO THE REGET WITE A RADIUS OF 1117.22 FEET, AN ARC LEWGEH OF
246. M FEET, A DELTA AMGLE OF 12738007, A CHORD BEARING OF SE2°0348™W, AND A
CHORE LEMGTH OF 243 B4 FEET; THIEMCE SCOUTIE 113.04 FEET; THENCE 8177173279 97.01
FEET, THENUE 325 4919"W 17283 FEET; THEHCE 348735 21"W 17283 FEET, THENCE
SEPASYW 174,12 FEFT; THENCE SBE 1554 "W L7283 TEET, THENUE W15 W 16229
FEET; THENCE NS GFIT 13742 FEET; THENCE N33°32'36™W 22X 47 FEET, THEMCE
MIZFFITT™W 324 45 FEET, THEMCE M23° 2472 1'E 224 02 PEET,; THENCE M&2"51427E 263,60
FEET; THENCE H553°4548"E 58.57 FEET; THEWCE M37°16'C"W 487 87 FEET; THENCE
HOSUAI4™Y 125,71 FEET, THEMCE W"S Y 10"E 135,96 FEET; THEMCE M19*2440"E 13825

FEET, THENCE H31°G4'L 3°E 117.65 FEET, THEMCE N45°23'25°E 152,72 FEET; THENCE
WEEITRIE 3390 FEET, THENCE X461 °331°E &0.1 9 FEET, THEMCE M50°30'45°E 281.55 FEET,
THERCE S3F°5¥57°E 177,36 FEET; THENCE NEFWTI4"E 4885 FEET, THENCE ALGHG A WON-
TAMGENT CURVE TURMEIG TO THE RIGHT WETH A RADIUS OF 12500 FEET, AM ARC
1EMGTH OF 193,31 FEET, 4 DELTA ANGLEOF 50°0615°, 4 CHOBD BEARBNGOF M10%7ME,
AND A CHOSD LEMGTH OF 103 .86 FEET, TIEMCE ¥35%11"22'E 99 40 FEET TO THE POINT OF
REGINHDG.

CONTAENEG 24.30% ACRES MMORE OF LESE.

[continued on following page]
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PART OF THE MOKTH HALF OF SECTION ? AND THE MORTHWEST QUARTER OF SECTICM
1, TOWNEHIF 5 SOUTEH, FANGE § EAST, AND PART OF THE BOUTH HALF OF SRCTHON 33,
TOWNSHIP 2 S0UTH, BANGE 5 FART, BALT LAKE BASE WD MERIDIAW, T3 SURVEY,
DESCRIBED &% POLLOWS:

SEGRMNING AT A POINT ON THE SOUTHERLY RIGHT OF WAY LINE OF SR 32, SAID POINT
BERG NS9°31'27°E 7546.18 FEET AND JU0°28'33™W 332,31 FEET FROM & FOUND BRASS CTAP
WIOWRINERT AT THE SOUTHWEST CORNEE. OF SECTEON 34, TOWNSHIP 2 SOUTH, RANGE 5
EAST (3ATD SOUTHWEST CORMER OF SECTION 34, TOWMSHIP 2 SOUTH, RANGE 5 EAST
BENG 380°5127W 1602788 FEET FREOM THE NORTHEAST CORMWER OF SECTINN 1,
TOWHSHIP 3 B0UTH, RAMGE 5 FEAST ANE BERMG THE BASIS OF BEARINGS FOR THIS
PROFECT);, THENCE ALONG THE SOUTHERLY BIGHT OF WAY LINE OF 8.8, 32 THE
FOLLOWING ELEVEN (11} COURSES: (1) MNG8“a6'21"E 582 54 FEET; () ME0 L 239"E 422,33
FEET; (3} 338°26°59"E 30000 PEET, (d) WR9~39'42"E 33408 FEET; (3) H82°242"E 353,19 FEET,
(5 HEOT3 8 E 356,67 FEET, (7 N41°1 503"E 30004 FEET; (3) W71 535" 20°E 195 18 FEET, (%)
MYECSE08"E 357,53 FEET, {10) NTI°53' 17°E 347 00 FEET, AN (F1yNT2*ULU10"E 24,35 FEET,
THEMCE S80°6257E 154416 FEET: THENCE MBS I3 35"E 2357.77 FEET; THEWCE S45°05'03"W
26953 FEET, THEMCE 5003810 60.11 FEET, THENCE 30308 L6"W [473.2% PEET, THENCE
BEO0QE W 3362 43 FEET, THENCE MN14%22'99"W (86.5]1 FEET; THENCE ALOWG A TAMNGENT
CURVE TURNENG TO THE BIGHT WITH 4 BADIIS OF 245 00 FEET, AN ARC LENGTE OF
J14.39 PEET, 4 BFETA ANGLE OF 30°0818", & CHORD BEARING OF WIIF4128"E, AND A
CHORD L ENGTH OF 17,60 FEET, THENCE MN35°45'34°E 258,35 FEET; THENCE AFONG 4
TAMGENT CURVE TURMING TO THE LEFT WITH A RADIUS OF 35500 FEET, AN AR
LEWNGTH OF 679.0% FEET, A DELTA AMGLE OF 109°3810", & CHORD BEARENG OF
DELPRQXIG™N, AND A& CHOED LENGTH OF 380,18 FEET, THEMCE M73°3033°W 32044 FEET,
FHEMLE ALCMWG A TANGEWNT CURVE TURNMING TO THE LEFT WITH & FADIUS OF 620,00
FEET, AN ARCLEWGTH OF 37739 FEET, A DELTA ANGLE OF 34°51'31", & CHORD BEARING
OF S84 2W, AMD A CTIORD EENGTH OF 371.5% FEET; THEMCE STI"1656™W 805,33 FEET,
THENCE ALGRG A& TANGENT CURVE TURNING TO THE BIGHT WITIH A RADIUS OF 120500
TEET, AN ARC LEMGTIE OF 531.33 FEET, A DELTA ANGLE GF 2307047, A CHORD BEARTNG
OF SR M26™W, AND A CHORD LERGTH OF 585 41 FEET; THEMCE MNa0*36047W 388,71 FEET,
THEMCE H09°33"3"E 1358 FEET,; THENCE ALGHG A TANGENT CURVE TURMING TO THE
KIGET WITH A BADIUS OF 2500 FEET, AN ARC LENGTH OF 75.64 FEET, & DELTA ANGLE
OF 46°1313%°, A CHORD BEAETMG OF X320 53 E, AND A THORD LENGTH OF 74.57 FEET,
THEHCE W55°3PIE 113,57 FEET, THEMCE ALONG A TANGENT CURNVE TURMING T0 THE
1PFT WITH A RADIUS OF 19000 FEET, AW ARC LENGTH OF 31788 FEET, A DELTA AMGLE
DF 95°5129° & CHORD BEARTNG OF M07°41'27E, AND A CHORD LEWGTH OF 252.03 FEET,;
THEMUCE ¥:30° 4" 20™W 8k 38 FEET; THENCE ALONG A TANGENT CJURVE TURNING TO THE
RIGHT WITH 4 BADIIS OF P00 FEET, AN ARC LEMGTH OF 143 96 FEET, ADELTA ANGLE
OF 437381467, A CHORD: BEARTNG OF M15°2312"W, AND A CHORD EEWGTH OF 100,74 FEET:
THENCE MI8"23'3°E 56.96 FEET, THENCE AL0HNG & TANGENT (URVE TURMNING TO TEE
RIGHT WITH A BADHIS OF 17000 FEET, AN ARC L ENGTH OF 15866 FEET, ADELTA ANGLE

OF 63°33087 A CHORD BEARTNG (F 241°1151"E, AND & CHORD LEWGTH OF 17015 FEET,
THENCE NV2*32'40°E 358 .4F FEET, THENCE ALOMG A HOM-TANGENT CURVE TURNING TO
THELEFT WETH A BADEUE OF [55 00 FEET, AN AR LEMNGTH OF 422 46 FEET, A DELTA
ANGLE OF 135°080a7, A CHOFD BEARTNG OF MOS™3d41™y, AND & CEORD LENGTH OF
303.3) FXET, THEMCE NE3“HE"34™% §0.15 FEET, THENCE ALOMG A TANGENT LURVE
TURMING T THE BIGHT WITH A RADIUE OF 70.00 FEET, AN ARC LENGTH OF VE LS FEET, A
EELTA ANGLE OF 58°14'147, A CHORD BEARING OF M504 27W, AWD & CHORD LENGTH
iOF 6813 FEET; THENCE N5 9" 84 46 FEET TO THE POIMT OF BEGIFMING.

CONTAINDD 253,812 &CRES MOEE ORLERS

LESS AND EXCEPT: The real property identified on Exhibit B

16477273 _v]
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Exhibit B
LEGAL DESCRIPTION

PART OF THE NORTH HALF OF SECTION 2, TOWNSHIP 3 SOUTH, RANGE 5 EAST, AND PART OF
THE SOUTH HALF OF SECTION 35, TOWNSHIP 2 SOUTH, RANGE 5 EAST, SALT LAKE BASE AND
MERIDIAN, U.S. SURVEY, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTHERLY RIGHT OF WAY LINE OF S.R. 32, SAID POINT
BEING N89°31'27"E 7546.18 FEET AND N00°28'33"W 332.51 FEET FROM A FOUND BRASS CAP
MONUMENT AT THE SOUTHWEST CORNER OF SECTION 34, TOWNSHIP 2 SOUTH, RANGE 5
EAST (SAID SOUTHWEST CORNER OF SECTION 34, TOWNSHIP 2 SOUTH, RANGE 5 EAST
BEING S89°3127"W 16027.88 FEET FROM THE NORTHEAST CORNER OF SECTION 1,
TOWNSHIP 3 SOUTH, RANGE 5 EAST AND BEING THE BASIS OF BEARINGS FOR THIS
PROJECT); THENCE ALONG THE SOUTHERLY RIGHT OF WAY LINE OF S.R. 32 THE
FOLLOWING FIVE (5) COURSES: (1) N69°06'21"E 582.54 FEET (2) N69°12'39"E 422.32 FEET: (3)
S88°26'69"E 300.00 FEET; (4) N89°39'42"E 324.08 FEET: (5) N82°24'02"E 125.85 FEET: THENCE
SOUTH 281.62 FEET; THENCE S$16°33'38"W 196.36 FEET, THENGE S73°26'22"E 300.00 FEET:
THENCE $16°33'38"W 60.00 FEET; THENCE SOUTH 859.71 FEET TO THE NORTHERLY RIGHT
OF WAY LINE OF BENLOCH RANCH ROAD; THENCE ALONG SAID NORTHERLY RIGHT OF WAY
THE FOLLOWING FIVE (5) COURSES: (1) N73°50'33"W 177.91 FEET; (2) ALONG A TANGENT
CURVE TURNING TO THE LEFT WITH A RADIUS OF 620.00 FEET, AN ARC LENGTH OF 377.39
FEET, A DELTA ANGLE OF 34°52'31", A CHORD BEARING OF $88°43'12"W, AND A CHORD
LENGTH OF 371,59 FEET; (3) S71°16'56"W 805.33 FEET; (4) ALONG A TANGENT CURVE
TURNING TO THE RIGHT WITH A RADIUS OF 1205.00 FEET, AN ARC LENGTH OF 591.33 FEET,
ADELTA ANGLE OF 28°07'00", A CHORD BEARING OF S85°20'26"W, AND A CHORD LENGTH OF
585.41 FEET; AND (5) N80°36'04"W 388.71 FEET TO THE EASTERLY RIGHT OF WAY LINE OF
FIRESIDEDRIVE; THENCE ALONG SAID EASTERLY RIGHT OF WAY LINE THE FOLLOWING
THIRTEEN (13) COURSES: (1) N09°23'56"E 13.88 FEET; (2) ALONG A TANGENT CURVE
TURNING TO THE RIGHT WITH A RADIUS OF 95,00 FEET, AN ARC LENGTH OF 76.64 FEET, A
DELTA ANGLE OF 46°13'13", A CHORD BEARING OF N32°30'33"E, AND A CHORD LENGTH OF
7457 FEET; (3) N55°37'09"E 115.57 FEET; (4) ALONG A TANGENT CURVE TURNING TO THE
LEFT WITH A RADIUS OF 190.00 FEET, AN ARC LENGTH OF 317.88 FEET, A DELTA ANGLE OF
95°51'29", A CHORD BEARING OF N07°41'25"E, AND A CHORD LENGTH OF 282.08 FEET:; (5)
N40°14'20"W 81.39 FEET; (6) ALONG A TANGENT CURVE TURNING TO THE RIGHT WITH A
RADIUS OF 120.00 FEET, AN ARC LENGTH OF 103.96 FEET, A DELTA ANGLE OF 49°38'16", A
CHORD BEARING OF N15°25'12"W, AND A CHORD LENGTH OF 100.74 FEET; (7) NO9°23'56"E
56.96 FEET; (8) ALONG A TANGENT CURVE TURNING TO THE RIGHT WITH A RADIUS OF 170.00
FEET, AN ARCLENGTH OF 188.66 FEET, A DELTA ANGLE OF 63°35'09", A CHORD BEARING OF
N41°11'31"E, AND A CHORD LENGTH OF 179.13 FEET; (9) N72°52'40"E 359.41 FEET, (10) ALONG
A NON-TANGENT CURVE TURNING TO THE LEFT WITH A RADIUS OF 155.00 FEET, AN ARC
LENGTH OF 422.46 FEET, A DELTA ANGLE OF 156°09'47", A CHORD BEARING OF N05°03'41"W,
AND A CHORD LENGTH OF 303.32 FEET: (11)N83°08'34"W 80,15 FEET; (12) ALONG A TANGENT
CURVE TURNING TO THE RIGHT WITH A RADIUS OF 70.00 FEET, AN ARC LENGTH OF 71.15
FEET, A DELTA ANGLE OF 58°14'16", A CHORD BEARING OF N54°01'27"W, AND A CHORD
LENGTH OF 68.13 FEET; AND (13) N24°54'19"W 84.46 FEET TO THE POINTOF BEGINNING,

17729157_v4



