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CONSTRUCTION LICENSE AND INDEMNITY AGREEMENT
(P2 Property)

THIS CONSTRUCTION LICENSE AND INDEMNITY AGREEMENT (the
"Agreement") is made and entered into as of October 31, 2022, by and among Western Acres —
Tooele City, L.P., a Delaware limited partnership ("Owner"), and D.R. Horton, Inc., a Delaware
corporation {"Builder").

Recitals

A. Owner holds title to certain real property (the "Property") located in the County
of Tooele ("County"), State of Utah ("State") as more particularly described in Exhibit A
attached hereto.

B. The Property is or will be comprised of Eighty-Five (85) townhome lots (the
"Lots").

C. Owner and Builder have entered into that certain Option and Development
Agreement of even date herewith (the "Option Agreement") pursuant to which Owner has granted
to Builder an option to purchase the Lots, and Builder agreed to construct certain improvements
on the Property, on certain terms and conditions, Capitalized terms used, but not otherwise defined,
herein shall have the meanings given to them in the Option Agreement.

D. During the term of this Agreement, Builder desires the right to enter upon the
Property for the purpose of constructing the Improvements and homes on the Lots.

E. Owner desires to grant a license to Builder for such purpose, subject to and in
accordance with the terms and conditions set forth below.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:
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AGREEMENT

L. Grant of License. Builder (and Builder's agents, employees, contractors and
subcontractors) shall have the non-exclusive right and license to enter upon the Property for the
limited purposes of constructing Model Homes and dwelling units thereon and related subdivision
improvements appurtenant thereto (including without limitation, the Improvements), for locating
sales and construction trailers for use in connection therewith and work related thereto, and for the
storage of non-hazardous construction materials. All costs of such work and activity shall be borne
solely by Builder and, except as expressly set forth in the Option Agreement, and Section 3 of this
Agreement, Builder shall have no right to recover such costs from Owner. This license shall expire,
except to the extent that the license is still required for Builder to satisfy its obligation to complete
any of the Improvements pursuant to the Option Agreement, upon the earlier of (i) termination or
expiration of the Option Agreement, or (ii) the purchase of all of the Lots by Builder pursuant to
the Option Agreement (and the license shall expire with respect to a particular Lot upon the
purchase of such Lot by Builder pursuant to the Option Agreement). After expiration of this license
and upon request from Owner, Builder shall execute, acknowledge and deliver to Owner an
instrument in sufficient form for recording which shall give notice that the license created
hereunder has been terminated and no longer is effect.

2. Covenants of Builder.

(a)  Builder shall maintain throughout the term of the license and, upon request
by Owner, shall deliver to Owner evidence, reasonably satisfactory to Owner, that Builder has in
effect such insurance coverages (including, but not limited to, worker's compensation, employer's
liability, automobile liability, commercial general liability and builder's risk coverage) and issued
by insurance companies reasonably acceptable to Owner or rated A VIII or better according to the
latest edition of the A.M. Best Key Rating Guide and naming Owner, Owner's members (and such
other persons and entities as may be reasonably requested by Owner) as additional insureds as
applicable. Builder shall provide prompt notice of cancellation of any insurance. Alternatively,
Owner agrees that Builder may satisfy the requirements of this Subsection 2(a) by complying with
the provisions of Section 17 of the Option Agreement concerning insurance coverage.

(b)  Builder shall not permit to attach to any Lot or all or any portion of the
Property, and Builder shall keep the Property and the Lots free and clear of, any, liens and
encumbrances (including without limitation any mechanic's or materialmen's liens, but excluding
any liens placed upon the Property as a result of a default by Owner) incurred by or resulting from
acts of Builder or its agents, employees, contractors and representatives. Builder shall indemnify,
defend and hold harmless Owner from and against any claims, demands, liabilities, losses,
damages, costs and expenses, including but not limited to court costs and reasonable attorneys'
fees, relating to or resulting from any such liens or encumbrances.

(¢)  Builder shall not purport to transfer title to any Lot or all or any portion of
the Property that it has not acquired, nor otherwise encumber such Lot or the Property in any way
whatsoever; provided, however, that Builder may market such Lots to prospective home buyers
and enter into sales contracts provided that such contracts shall be contingent upon completion of
construction, exercise of the Option set forth in the Option Agreement with respect to such Lot
and the acquisition of any such Lot from Owner.

3.
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(d)  Prior to commencing any work on the Lots or the Property pursuant to this
Agreement, Builder shall obtain, at its sole cost, all governmental permits and authorizations
required by any governmental agencies to perform such work. In the exercise of its rights under
this Agreement, Builder shall comply with all applicable governmental laws, rules, regulations and
requirements, including any and all environmental laws.

(e) If Builder fails to comply with its covenants under this Section 2, and such
failure continues for a period of more than thirty (30) days after Builder's receipt of written notice
thereof from Owner, then Builder shall be deemed to have breached its obligations under this
Agreement, If such breach of this Agreement remains uncured for more than thirty (30) calendar
days after Builder's receipt of written notice of such breach from Owner, then Builder shall be
deemed materially to have breached this Agreement and, without the necessity of providing any
additional notice or opportunity to cure, said breach shall be deemed a Default under the Option
Agreement entitling Owner to immediately exercise its remedies under the Option Agreement.

3. Effect of Termination of License or Option Agreement.

(a) Subject to the rights and obligations of the parties under Section 23 of the
Option Agreement, upon the termination of the Option Agreement for any reason other than
Owner's default under the Option Agreement and if Builder has failed to acquire any Lot upon
which it has commenced construction pursuant to this Agreement, then Owner shall become the
owner of any improvements located on the Property or the Lot(s) not purchased by Builder, and,
if requested by Owner, Builder shall: (i) assign to Owner all of the work Builder has performed on
the Lots and the Property; and (ii) execute such reasonable documentation reasonably necessary
to convey such work to Owner; and (iti) confirm that it has no right to recover from Owner its
costs in performance of such work. Builder acknowledges that this Section 3(a) shall not abridge
or otherwise affect in any way Owner's rights under the Option Agreement.

(b)  Upon the termination of Builder's obligations under this Agreement or the
Option Agreement as a result of Owner’s Default hereunder or under the Option Agreement, then:
(1) Butlder shall have none of the obligations set forth in Subsection 3(a) above (other than to leave
the Property, and any sidewalk, street or land adjacent thereto, in a safe condition and to cause the
removal of any liens (except any liens placed upon the Property as a result of a Default by Owner)
against the Property, and any sidewalk, street or land adjacent thereto, which were recorded against
the Property, and any sidewalk, street or land adjacent thereto, as a result of Builder's activities
thereon, except as provided in the final paragraph of this Subsection 3(b); (ii) Builder shall have
no obligation to remove any work completed (but Builder may at its option remove any such work
other than the Improvements), provided that in all events Builder shall leave the Property, and any
sidewalk, street or land adjacent thereto, in a safe condition; and (iii) Owner shall reimburse
Builder for all actual, reasonable and customary third party costs and expenses incurred by Builder
in making the Property, and any sidewalk, street or land adjacent thereto, safe, with such
reimbursement (the "Reimbursement Payment") to be made in accordance with the provisions
of the Option Agreement.

4. Disclaimer. Except to the extent expressly provided otherwise in the Option
Agreement, Owner hereby specifically disclaims any warranty, guarantee or representation, oral
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or written, past, present or future, of, as to, or concerning the nature and condition of the Lots or
the suitability of the Lots for any particular purpose.

5. Indemnity Regarding Builder's Activities. The parties acknowledge and agree that
the indemnity provision set forth in Section 18 of the Option Agreement shall apply to Builder's
activities under this Agreement. It is the express intent and understanding of the parties hereto that
Owner would not have granted the license and rights granted herein to Builder without Builder's
agreement to so indemnify, defend and hold Owner harmless. This Section 5 shall survive the
termination or expiration of the license.

6. Notices. All notices required hereunder shall be in writing, and shall be delivered
in the manner specified in the Option Agreement.

7. Attorneys' Fees. In the event of any action by Owner or Builder under or pursnant
to this Agreement, the prevailing party shall be entitled to recover from the nonprevailing party its
costs and expenses of enforcing its rights hereunder, including actual attorneys' fees.

8. Assignment; Binding on Successors: Obligations Survive. The terms and
conditions herein contained shall be binding upon and inure to the benefit of the successors and

assignees of the parties hereto, Notwithstanding the revocation or expiration of the license, for any
reason, Builder's obligations under this Agreement shall continue in full force and effect until
satisfied.

9. Applicable Law. This Agreement shall be construed in accordance with the laws of
the State of where the Property is located.10.Partial Invalidity. If any provision of this Agreement
is held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Agreement shall continue in full force and effect and shall in no way be impaired or invalidated,
and the parties agree to substitute for the invalid or unenforceable provision a valid and enforceable
provision that most closely approximates the intent and economic effect of the invalid or
unenforceable provision,

11.  Entire Agreement. All exhibits referred to herein are attached hereto and
incorporated herein by this reference. This instrument contains the entire agreement of the parties
with respect to the subject matter hereof and cannot be amended or modified except by a written
agreement, executed by each of the parties hereto.

12.  Further Assurances. Each of the parties agrees to execute and deliver any and all
additional documents and other assurances, and to do any and all acts and things reasonably
necessary in connection with the performance of their obligations hereunder and to carry out the
intent of the parties hereto.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF the parties hereto have entered into this Agreement as of the
date first set forth above,

Signed and sealed in the presence of:
Builder:

D.R. Horton, Inc.,
a Delaware corporation

.5-
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Owner:

Western Acres — Tooele City, L.P.,
a Delaware limited partnership

By: Cal Hearthstone PBLO GP, LLC,
a Delaware limited liability company
General Partner

By: Cal Hearthstone Public Builder Lot Option, LLC,
a Delaware limited liability company
Sole Member

By: Hearthstone Professionals - CS, L.P.,
a Delaware limited partnership
Manager

Steven C. Porath
Authonzed Person

[Signature Page te Construction License and Indemnity Agreement)
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of Nevada )
County of Carson City )
On_{ thl'obdr&&: AR , before me, L {’/471:4 6 frm/ﬂ/ ,

(insert name of notary)
Notary Public, personally appeared J. Matt Farris, as Regional President of D.R. Horton, Inc., a

Delaware corporation, who proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Nevada that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.
Signature - %f’d’ é’ (74 d;é
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of California

)
County of Lps a/w}'d.;s. )

On & behe, 2oy 20X |, before me, ﬁi-f&-é’ ot DA K

(insent namne of notary)
Notary Public, personally appeared St £ ey
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1sfare
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and ofticial seal.

SignatureMﬂ%f&_ (Seal)

KAREN 5. HORNBACK
Notary Public - California

Ventura County §
. Commission # 2413766
£ ey Comm. Expires Aug 24, 2026

[Signature Page o Construction License and fndemuity Agreement|
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Exhibit A
LEGAL DESCRIPTION OF PROPERTY

All that certain real property situated in the County of Tooele, State of Utah, described as
follows:

Lots 1024 through 1084, inclusive, and Lots 1107 through 1130, inclusive, WESTERN ACRES
TOWNHOMES PHASE 1, according to the official plat thereof as recorded in the office of the
Tooele County Recorder on October 26, 2022 as Entry No. 581587 in Book 22 at Page 51.
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