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CONSTRUCTION LICENSE AND INDEMNITY AGREEMENT

(P3 Property)

THIS CONSTRUCTION LICENSE AND INDEMNITY AGREEMENT (the

"Agreement") ismade and enteredintoasofSepten4er5.2023,by and among WesternAcres-

TooeleCity,L.P.,a Delaware limitedpartnership("Owner"),and D.R. Horton.Inc.,a Delaware

corporation("Builder").
Recitals

A. Owner holdstitletocertainrealproperty(the"Property")locatedintheCounty

ofTooele("County"),StateofUtah ("State")asmore particularlydescribedinExhibitA

attachedhereto.

B. The Propertyisorwillbe comprisedofSeventy-Seven(77)
townhome lots(the

"Lots").

C. Owner and Builderhave enteredintothatcertainOption and Development

Agreement datedOctober31,2022,asamended by thatcertainFirstAmendment toOptionand

Development Agreement of even dateherewith(the"Option Agreement") pursuantto which

Owner has grantedto Builderan optionto purchasetheLots,and Builderagreedto construct

certainimprovementson theProperty,on certaintermsand conditions.Capitalizedtermsused,

butnototherwisedefined,hereinshallhavethemeaningsgiventothem intheOptionAgreement.

D. During theterm of thisAgreement, Builderdesirestherightto enterupon
the

PropertyforthepurposeofconstructingtheImprovementsand
homes on theLots.

E. Owner desirestogranta licenseto Builderforsuch purpose,subjectto and in

accordancewiththetermsand conditionssetforthbelow.

NOW, THEREFORE, forgood and valuableconsideration,thereceiptand sufficiencyof

which areherebyacknowledged,thepartiesagreeas follows:
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AGREEMENT

1. Grant of License.Builder (and Builder'sagents,employees, contractorsand

subcontractors)shallhave thenon-exclusiverightand licensetoenterupon the Propertyforthe

limitedpurposesofconstructingModel Homes and dwellingunitsthereonand relatedsubdivision

improvements appurtenantthereto(includingwithoutlimitation,the improvements),forlocating
salesand constructiontrailersforuse inconnectiontherewithand work relatedthereto,and forthe

storageofnon-hazardousconstructionmaterials.Allcostsofsuch work and activityshallbe borne

solelyby Builderand,exceptasexpresslysetforthintheOption Agreement, and Section3 ofthis

Agreement, Buildershallhave no righttorecoversuchcostsfrom Owner. Thislicenseshallexpire,

excepttotheextentthatthelicenseisstillrequiredforBuildertosatisfyitsobligationtocomplete

any of theImprovements pursuanttotheOption Agreement, upon theearlierof(i)terminationor

expirationof theOption Agreement, or (ii)thepurchaseof allof theLotsby Builderpursuantto

the Option Agreement (and the licenseshallexpirewith respectto a particularLot upon the

purchaseofsuchLot by BuilderpursuanttotheOptionAgreement).Afterexpirationofthislicense

and upon requestfrom Owner, Buildershallexecute,acknowledge and deliverto Owner an

instrumentin sufficientform for recordingwhich shallgive noticethatthe licensecreated

hereunderhasbeen terminatedand no longeriseffect.

2. Covenants of Builder.

(a) Buildershallmaintainthroughouttheterm ofthelicenseand,upon request

by Owner, shalldelivertoOwner evidence,reasonablysatisfactorytoOwner, thatBuilderhas in

effectsuch insurancecoverages(including,butnotlimitedto,worker'scompensation,employer's

liability,automobileliability,commercial generalliabilityand builder'sriskcoverage)and issued

by insurancecompanies reasonablyacceptabletoOwner or ratedA VW orbetteraccordingtothe

latesteditionoftheA.M. BestKey RatingGuide and naming Owner, Owner's members (andsuch

otherpersonsand entitiesas may be reasonablyrequestedby Owner) as additionalinsuredsas

applicable.Buildershallprovideprompt noticeof cancellationof any insurance.Alternatively,
Owner agreesthatBuildermay satisfytherequirementsofthisSubsection2(a)by complying with

theprovisionsof Section17 oftheOption Agreement concerninginsurancecoverage.

(b) Buildershallnot permitto attachto any Lot or allor any portionof the

Property,and Buildershallkeep the Propertyand the Lots freeand clearof,any, liensand

encumbrances (includingwithoutlimitationany mechanic'sor materialmen'sliens,butexcluding

any liensplacedupon thePropertyasa resultofa defaultby Owner) incurredby orresultingfrom

actsof Builderor itsagents,employees,contractorsand representatives.Buildershallindemnify,

defend and hold harmless Owner from and againstany claims,demands, liabilities,losses,

damages, costsand expenses,includingbut not limitedto courtcostsand reasonableattorneys'

fees,relatingtoorresultingfrom any such liensorencumbrances.

(c) Buildershallnotpurporttotransfertitletoany Lot or allor any portionof

thePropertythatithas notacquired,nor otherwiseencumber such Lot orthePropertyinany way

whatsoever;provided,however, thatBuildermay market such Lotsto prospectivehome buyers
and enterintosalescontractsprovidedthatsuch contractsshallbe contingentupon completionof

construction,exerciseof theOption setforthintheOption Agreement with respectto such Lot

and theacquisitionofany such Lot from Owner.
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(d) Priortocommencing any work on theLotsorthePropertypursuanttothis

Agreement, Buildershallobtain,at itssolecost,allgovernmental permitsand authorizations

requiredby any governmentalagenciestoperform such work. In theexerciseof itsrightsunder

thisAgreement, Buildershallcomply withallapplicablegovernmentallaws,rules,regulationsand

requirements,includingany and allenvironmentallaws.

(e) IfBuilderfailstocomply with itscovenantsunderthisSection2,and such

failurecontinuesfora periodof more thanthirty(30)days afterBuilder'sreceiptofwrittennotice

thereoffrom Owner, then Buildershallbe deemed to have breached itsobligationsunder this

Agreement. Ifsuch breachof thisAgreement remains uncuredformore thanthirty(30)calendar

days afterBuilder'sreceiptof writtennoticeof such breach from Owner, thenBuildershallbe

deemed materiallytohave breachedthisAgreement and,withoutthenecessityof providingany

additionalnoticeor opportunitytocure,saidbreachshallbe deemed a Defaultunder theOption

Agreement entitlingOwner toimmediatelyexerciseitsremediesunder theOption Agreement.

3. EffectofTerminationofLicenseor Option Agreement.

(a) Subjecttotherightsand obligationsof thepartiesunder Section23 of the

Option Agreement, upon the terminationof the Option Agreement forany reason otherthan

Owner's defaultunder theOption Agreement and ifBuilderhas failedto acquireany Lot upon
which ithas commenced constructionpursuanttothisAgreement, thenOwner shallbecome the

owner of any improvements locatedon thePropertyor theLot(s)notpurchasedby Builder,and,

ifrequestedby Owner, Buildershall:(i)assigntoOwner allofthework Builderhasperformedon

theLots and the Property;and (ii)executesuch reasonabledocumentationreasonablynecessary
toconvey such work toOwner; and (iii)confirm thatithas no rightto recoverfrom Owner its

costsinperformanceof such work. Builderacknowledges thatthisSection3(a)shallnotabridge
orotherwiseaffectinany way Owner's rightsunder theOption Agreement.

(b) Upon theterminationof Builder'sobligationsunder thisAgreement or the

Option Agreement asa resultofOwner's Defaulthereunderor undertheOption Agreement, then:

(i)Buildershallhave none oftheobligationssetforthinSubsection3(a)above (otherthantoleave

theProperty,and any sidewalk,streetor landadjacentthereto,ina safeconditionand tocausethe

removal ofany liens(exceptany liensplacedupon thePropertyasa resultofa Defaultby Owner)

againsttheProperty,and any sidewalk,streetorlandadjacentthereto,which were recordedagainst

theProperty,and any sidewalk,streetor landadjacentthereto,as a resultof Builder'sactivities

thereon,exceptas providedinthefinalparagraphof thisSubsection3(b);(ii)Buildershallhave

no obligationtoremove any work completed(butBuildermay atitsoptionremove any such work

otherthantheImprovements),providedthatinalleventsBuildershallleavetheProperty,and any

sidewalk,streetor land adjacentthereto,in a safecondition;and (iii)Owner shallreimburse

Builderforallactual,reasonableand customarythirdpartycostsand expensesincurredby Builder

in making the Property,and any sidewalk,streetor land adjacentthereto,safe,with such

reimbursement(the"Reimbursement Payment") tobe made inaccordancewith theprovisions
of theOption Agreement.

4. Disclaimer.Except to the extentexpresslyprovided otherwise in the Option

Agreement, Owner hereby specificallydisclaimsany warranty,guaranteeor representation,oral
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or written,past,presentor future,of,as to,or concerningthenatureand conditionof theLots or

thesuitabilityoftheLotsforany particularpurpose.

5. IndemnityRegardingBuilder'sActivities.The partiesacknowledge and agreethat

theindemnityprovisionsetforthinSectionI8 of theOption Agreement shallapplytoBuilder's

activitiesunderthisAgreement. Itistheexpressintentand understandingof thepartiesheretothat

Owner would not have grantedthelicenseand rightsgrantedhereintoBuilderwithoutBuilder's

agreernentto so indemnify,defend and hold Owner harmless.This Section5 shallsurvivethe

terminationor expirationof thelicense.

6. Notices.All noticesrequiredhereundershallbe inwriting,and shallbe delivered

inthemanner specifiedintheOption Agreement.

7. Attorneys'Fees.Intheeventof any actionby Owner or Builderunder orpursuant
tothisAgreement, theprevailingpartyshallbe entitledtorecoverfrom thenonprevailingpartyits

costsand expensesof enforcingitsrightshereunder,includingactualattorneys'fees,

8. Assignment: Binding on Successors: Obligations Survive. The terms and

conditionshereincontainedshallbe bindingupon and inuretothebenefitof thesuccessorsand

assigneesofthepartieshereto.Notwithstandingtherevocationorexpirationofthelicense,forany

reason,Builder'sobligationsunder thisAgreement shallcontinuein fullforceand effectuntil

satisfied.

9. ApplicableLaw. ThisAgreement shallbe construedinaccordancewiththelawsof

theStateofwhere thePropertyislocated.

10. PartialInvalidity.IfanyprovisionofthisAgreement isheldby a courtofcompetent

jurisdictiontobe invalidor unenforceable,theremainderof thisAgreement shallcontinueinfull

forceand effectand shallinno way be impairedor invalidated,and thepartiesagreetosubstitute

forthe invalidor unenforceableprovisiona validand enforceableprovisionthatmost closely

approximatestheintentand economic effectof theinvalidor unenforceableprovision.

1l. Entire Agreement. All exhibitsreferredto herein are attached hereto and

incorporatedhereinby thisreference.This instrumentcontainstheentireagreementof theparties
with respecttothesubjectmatterhereofand cannotbe amended or modifiedexceptby a written

agreement,executedby each ofthepartieshereto.

12. FurtherAssurances.Each of thepartiesagreestoexecuteand deliverany and all

additionaldocuments and otherassurances,and to do any and allactsand thingsreasonably

necessaryinconnectionwith theperformanceof theirobligationshereunderand tocarryout the

intentof thepartieshereto.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF the partiesheretohave enteredintothisAgreement as of the

date firstsetforthabove.

Signed and sealedinthepresence of:

Builder:

D.R. Horton, Inc.,

a Delaware corporation

By:
J.Matt F rris

Regional Presi ent

-5-
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Owner:

Western Acres - Tooele City,L.P.,a Delaware limitedpartnership

By: Cal HearthstonePBLO GP, LLC,
a Delaware limitedliabilitycompany
General Partner

By: Cal HearthstonePublicBuilderLot Option,LLC,

a Delaware limitedliabilitycompany
SoleMember

By: HearthstoneProfessionals- CS, L.P.,

a Delaware limitedpartnership

Manager

By:
StevenC. Porath

AuthorizedPerson

-6-
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ACKNOWLEDGMENT

A notarypublicorotherofficercornpletingthiscertificateverifiesonlythe identityofthe individual

who signedthedocument towhich thiscertificateisattached,and notthetruthfulness,accuracy,

orvalidityofthatdocument.

StateofCalifornia )

County of Los Angeles )

On August30,2023 ,beforeme, KarenS.Hornback ,
(insertnameofnotary)

Notary Public,personallyappeared StevenC. Porath ,

who proved tome on thebasisof satisfactoryevidencetobe theperson(s)whose name(s) is/are

subscribedto thewithininstrumentand acknowledged to me thathe/she/theyexecutedthesame

inhis/her/theirauthorizedcapacity(ies),and thatby his/her/theirsignature(s)on theinstrumentthe

person(s),ortheentityupon behalfofwhich theperson(s)acted,executedtheinstrument.

Icertifyunder PENALTY OF PERJURY under thelaws oftheStateof Californiathatthe

foregoingparagraphistrueand correct.

WITNESS my hand and officialseal.

Signature (Seal)

KARENS.HORNBACK
NotaryPublic-California

VenturaCounty
commission#2413766

MyComm.ExpiresAug24,2026

-7-
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ACKNOWLEDGMENT

A notarypublicor otherofficercompletingthiscertificateverifiesonlythe identityofthe individual

who signedthe docurnentto which thiscertificateisattached,and not the truthfulness,accuracy,

or validityofthatdocument.

Stateof Washington )

County of King )

On
103.) ,beforeme, hedro. A A\occo

(insentnameofnotmy)

Notary Public,personallyappeared J.Matt Farris,as Regional Presidentof D.R. Horton, Inc.,a

Delaware corporation,who proved tome on thebasisof satisfactoryevidence tobe theperson(s)

whose name(s) is/aresubscribedtothewithininstrumentand acknowledged tome thathe/she/they

executed the same in his/her/theirauthorizedcapacity(ies),and thatby his/her/theirsignature(s)

on the instrumenttheperson(s),or the entityupon behalfof which the person(s)acted,executed

theinstrument.

I certifyunder PENALTY OF PERJURY under the laws of the Stateof Washington that

theforegoingparagraph istrueand correct.

HitIff;

WITNESS my hand and officialseal. OEB

Signatur Q 8

NINGT
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ExhibitA

LEGAL DESCRIPTION OF PROPERTY

AllthatcertainrealpropertysituatedintheCounty of Tooele,Stateof Utah,describedas

follows:

LOTS I131 THROUGH I134,INCLUSIVE, AND LOTS I159 THROUGH 1231,INCLUSIVE,

WESTERN ACRES TOWNHOMES PHASE 2A, ALSO INCLUDING ALL COMMON AND

LIMITED COMMON AREAS AS PER THE PLAT RECORDED ON AUGUST 17,2023 AS

ENTRY 592540, IN THE RECORDER'S OFFICE OF TOOELE COUNTY.
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