PLANNING COMMISSION HEARING AND MEETING
1777 N Meadowlark Dr, Apple Valley
Wednesday, March 12, 2025 at 6:00 PM

AGENDA

Notice is given that a hearing and meeting of the Planning Commission of the Town of Apple Valley will be held
on Wednesday, March 12, 2025, commencing at 6:00 PM or shortly thereafter at 1777 N Meadowlark Dr, Apple
Valley.

Chairman | Bradley Farrar
Commissioners | Lee Fralish | Richard Palmer | Garth Hood
Alternate Commissioner | Kael Hirschi

Please be advised that the meeting will be held electronically and broadcast via Zoom. Persons allowed to
comment during the meeting may do so via Zoom. Login to the meeting by visiting:
https://us02web.zoom.us/|/82661513795

if the meeting requests a password use 1234

To call into meeting, dial (253) 215 8782 and use Meeting ID 8266151 3795

CALL TO ORDER

PLEDGE OF ALLEGIANCE

ROLL CALL

CONFLICT OF INTEREST DISCLOSURES
HEARING ON THE FOLLOWING

1. Ordinance 0-2025-06, Approving the Master Development Agreement for the Crimson Peaks
Development.

2. Ordinance 0-2025-07, Approving the Master Development Agreement for the West Temple
Development.

3. Ordinance 0-2025-08, Approving the Master Development Agreement for the Gooseberry Preserve at
Zion Development.

4. Ordinance 0-2025-09, Approving the Master Development Agreement for the Gooseberry Springs
Ranch Development.

5. Ordinance 0-2025-10, Approving the Master Development Agreement for the Miles Mark
Development.

6. Ordinance 0-2025-11, Approving the Master Development Agreement for the Redstone at Canaan
Development.

7. Ordinance 0-2025-12, Approving the Master Development Agreement for the Solstice Resort
Development.

DISCUSSION AND POSSIBLE ACTION ITEMS

8. Ordinance 0-2025-06, Approving the Master Development Agreement for the Crimson Peaks
Development.
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Ordinance 0-2025-07, Approving the Master Development Agreement for the West Temple
Development.

10. Ordinance 0-2025-08, Approving the Master Development Agreement for the Gooseberry Preserve at
Zion Development.

11. Ordinance 0-2025-09, Approving the Master Development Agreement for the Gooseberry Springs
Ranch Development.

12. Ordinance 0-2025-10, Approving the Master Development Agreement for the Miles Mark
Development.

13. Ordinance 0-2025-11, Approving the Master Development Agreement for the Redstone at Canaan
Development.

14. Ordinance 0-2025-12, Approving the Master Development Agreement for the Solstice Resort
Development.

APPROVAL OF MINUTES
15. Minutes: January 29, 2025.
16. Minutes: February 12, 2025.
ADJOURNMENT

CERTIFICATE OF POSTING: |, Jenna Vizcardo, as duly appointed Recorder for the Town of Apple Valley, hereby
certify that this Agenda was posted at the Apple Valley Town Hall, the Utah Public Meeting Notice website
http://pmn.utah.gov, and the Town Website www.applevalleyut.gov.

THE PUBLIC IS INVITED TO PARTICIPATE IN ALL COMMUNITY EVENTS AND MEETINGS

In compliance with the Americans with Disabilities Act, individuals needing special accommodations (including
auxiliary communicative aids and services) during this meeting should notify the Town at 435-877-1190 at least
three business days in advance.
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ORDINANCE NO. 0-2025-06

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
CRIMSON PEAKS DEVELOPMENT TO BE LOCATED UPON PARCEL NOS. AV-1325, AV-
1323-A, AV-1322-A, AV-1324-A, AV-1313-D-2, AV-1317-B, AV-1317-D, AV-1-2-19-420,
AV-1-2-19-317, AV-1-2-19-316, AV-1-2-19-315, AV-1-2-19-314, AV-1-2-19-312, AV-1-2-19-
313 WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES, DENSITIES AND
STANDARDS FOR THE UNDERLYING RE RURAL ESTATES (RE-1) ZONE DISTRICT
FOR WHICH THE ABOVE-REFERENCED PARCEL(S) HAVE BEEN DESIGNATED
PURSUANT TO THE TOWN OF APPLE VALLEY’S OFFICIAL ZONING MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
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under Utah Code Annotated §10-9a-502 & 8§10-9a-505.

WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 176.087 acres known as Parcel(s) AV-1325, AV-1323-A, AV-1322-A, AV-1324-A,
AV-1313-D-2, AV-1317-B, AV-1317-D, AV-1-2-19-420, AV-1-2-19-317, AV-1-2-19-316, AV-
1-2-19-315, AV-1-2-19-314, AV-1-2-19-312, AV-1-2-19-313 (“Subject Property™) a request for
the approval of certain modifications to the standards and requirements of the zoning district and
general land use regulations applicable where the Subject Property is located - said requested
modifications include density enlargement, use variation, public improvement standard variation,
and alterations to the standard installation & dedication timing for said public improvement
(“Requested Modifications”).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88§ 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”™) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.
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4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior

ordinance in conflict herewith.

5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To: Affects Parcel #s

Town of Apple Valley
1777 N. Meadowlark Dr
Apple Valley, UT 84737

AV-1325, AV-1323-A, AV-1322-A, AV-1324-A
AV-1313-D-2, AV-1317-B, AV-1317-D
AV-1-2-19-420, AV-1-2-19-317, AV-1-2-19-316
AV-1-2-19-315, AV-1-2-19-314, AV-1-2-19-312
AV-1-2-19-313

MASTER DEVELOPMENT AGREEMENT
FOR

CRIMSON PEAKS

March 12, 2025

(With Exhibits)
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MASTER DEVELOPMENT AGREEMENT
FOR
CRIMSON PEAKS

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Standard Development, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.
C. The Town has previously approved the Preliminary Plat for the Project.

D. Contemporaneously with the execution of this MDA the Town and Miles Mark, LLC,
(an entity related to Master Developer) have entered into a separate Master Development
Agreement for the Miles Mark development which provides for the Water Tank Dedication
necessary to service the Project.

E. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Preliminary Plat.

F.  Development of the Property will include the Maximum Residential Dwelling Units.

G. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

H. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

I.  The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

J. The Town also acknowledges that Master Developer is going to be making the
Gooseberry Road Improvements specified below as a donation for the benefit of the entire Town
and, specifically, existing residents in the area of the Project even though Master Developer is not
required to make such improvements pursuant to the vested rights of the Preliminary Plat.

K. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.
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L. Master Developer and the Town have cooperated in the preparation of this MDA.

M. The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

N. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).

O. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025 pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

P. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and ‘“generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

Q. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes
of this MDA relating to “fixed criteria” are “administrative” in nature.

R. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # 0-2025-06 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-E are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:
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1.2.1.

1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.2.10.

1.2.11.

Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

Administrator means the person designated by the Town as the
Administrator of this MDA.

Applicant means a person or entity submitting a Development
Application.

Big Plains means the Big Plains Water and Sewer Special Service
District.

Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.

Council means the elected Town Council of the Town.
Default means a material breach of this MDA.

Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

Development means the development of any improvement, whether

public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Maximum RDUs.

Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.
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1.2.12.

1.2.13.

1.2.14.

1.2.15.

1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 11.

Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
8 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

Gooseberry Road Improvements means those improvements to the
existing Gooseberry Road and other roads as more fully specified
in Section 3.11, below and as illustrated on Exhibit “E”.

LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. 88 10-9a-101, et seq. (2024).

Master Developer means Standard Development, LLC, which owns
and is developing the Property.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of two hundred sixty-two (262)
Residential Dwelling Units.

MDA means this Master Development Agreement including all of
its Exhibits.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.
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1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

1.2.35.

1.2.36.

1.2.37.

Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Preliminary Plat means the layout of the Intended Uses for the
Project as shown on Exhibit “B” which was approved by the Town
on October 18, 2023.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
private facilities, Maximum RDUs, Phases and all of the other
aspects approved as part of this MDA.

Property means the approximately one hundred seventy-six (176)
acres as illustrated on Exhibit “B” and legally described in Exhibit
“A’,.

Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose.

Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

Technical Guidelines means a detailed listing of those engineering
and other technical requirements for the development of the Public
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Infrastructure and the Private Improvements that may be different
from those otherwise applicable under the Town’s Vested Laws as
specified in Exhibit “D”.

1.2.38. Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

1.2.39. Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

1.2.40. Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.

1.2.41. Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

1.2.42. Water Tank Dedication means that dedication of a water tank as
specified in a concurrently adopted Master Development
Agreement for Miles Mark.

1.2.43. Water Rights means that dedication of water rights as required by
law for the Development of any Phase.

1.2.44. Zoning means the RE-1 zoning of the Property pursuant to the
Town’s Vested Laws. The vesting of the lot sizes at % acre
minimum is specified in Sections 3.2 and 4.1.1.

2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.
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3.2.  Land Uses within the Project, Configuration. The Preliminary Plat reflects
the location and configuration of the Maximum RDUs within the Project. All individually platted
lots shall be at least ¥ acres in size.

3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUSs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, , schools, municipal or other institutional/governmental and other
similar non-residential uses shall not be counted as a Residential Dwelling Unit for purposes of
the Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1. Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.

3.5.  Required Process.

3.5.1. Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

3.5.2. Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
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jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

3.5.3. Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

3.5.4. Outsourcing of Processing of Development Applications.

3.54.1.

3.54.2.

3.5.4.3.

3.5.4.4.

Timing. Within twenty (20) business days after receipt of
a Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Parties desire to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
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3.5.5.

3.5.6.

standards such as AASHTO, the IBC and the IFC.

3.5.4.5.  Final Payment. Upon completion of the Outsourcing Work

and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.4.6.  Acceptance of Outsourced Work. The Town shall accept

the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within twenty (20) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

Acceptance of Certifications Required for Development
Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.
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3.5.7.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

3.5.8. Town Denial of a Development Application. If the Town denies a

3.5.9.

3.5.10.

3.5.11.

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Preliminary Plat,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the Dispute Resolution Processes.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Outsourcing of Inspections.

3.5.11.1. Timing. Within twenty (20) business days after receipt of

a request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.

3.5.11.2. Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
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work Outsourced.

3.5.11.3. Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

3.5.11.4. Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.11.5. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
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with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1.  Ownership of the property subject to the Development Application;

3.8.2.  Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs intended to be used by the proposed
Development;

3.8.3.  Units and Uses Transferred or Remaining. The amount of the
Maximum RDUs remaining with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the
Preliminary Plat.

3.9. Accounting for RDUs and/or other types of Maximum RDUs for Parcels
Sold to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Maximum RDUs transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Maximum RDUs remaining with Master Developer and Master
Developer and any material effects of the sale on the Preliminary Plat.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Preliminary Plat. The Parties acknowledge that the most efficient and economic
development of the Project depends on numerous factors, such as market conditions and demand,
infrastructure planning, competition, the public interest, and other similar factors. The
Development Application for each Phase shall establish that the needs of future phases for Public
Infrastructure are properly accounted for. The Development Application for any Phase shall
comply with the Preliminary Plat and provide for future Phases access and infrastructure
connectivity and compatibility. Except as specified below, the development of the Project in
Phases shall be in the sole discretion of Master Developer.

3.11. Gooseberry Road Improvements. At its sole cost and expense Master
Developer shall construct the Gooseberry Road Improvements required for Phases 1 and 2 prior
to the recordation of a Final Plat for Phase 1 or Phase 2.

3.12. Dedication of Water Rights. No Development Application shall be approved

by the Town unless Master Developer shall have completed the dedication of any Water Rights
required for the Development Application as may be required by State law.
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4. Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.1.1. Vested Lot Sizes for the RDUs. The Parties acknowledge that the
Preliminary Plat vested the Project with %2 acre minimum lot sizes
but otherwise the Parties agree that the RE-1 Zone controls the
development of the RDUs and sets the standards for the lots and
homes.

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:

4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
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the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032 then this MDA shall automatically terminate. This Agreement shall also
terminate automatically if on or before December 31, 2032, Master Developer has not obtained
building permits for the lesser of 5% of the Maximum RDUs or 10 RDUs.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
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a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town (which may
include security based on real property) as specified in the Town's
Vested Laws. Partial releases of any such required security shall be
made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

15

Item 8.

26




9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into fill to be used for the Project and for the Gooseberry Road Improvements. If the
proposed excavation for the use of the natural materials as contemplated in this section is consistent
with the final uses in the area as illustrated on the Master Plan, then it shall be approved by the
Administrator irrespective of whether the proposed grading is in conjunction with a Subdivision
or just the grading by itself. Master Developer shall mitigate fugitive dust control as required by
the State of Utah and shall establish the maximum grade/depth from which the natural materials
may be extracted. If Master Developer extracts or processes beyond the final development grade,
Master Developer shall be required to backfill the site and return it to final development grades..
Any dispute regarding this section shall be resolved pursuant to the Dispute Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the
Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1. Specific Claim. Specify the claimed event of Default;

10.2.2. Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

10.2.3. Materiality. Identify why the Default is claimed to be material; and

10.2.4. Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of

no less than thirty (30) days duration.

10.2.5. Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1. Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

10.3.2. Security. The right to draw on any security posted or provided in
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connection with the Project and relating to remedying of the
particular Default.

10.3.3. Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
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within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.

11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting

the Meet and Confer and Mediation processes above the Parties may seek relief in the Second
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District Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer:

With a Copy to:

To Town:

With a Copy to:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

Bruce R. Baird, Esq.

Bruce R. Baird PLLC

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor

1777 North Meadowlark Drive
Apple Valley, UT 84737
mayor@applevalleyut.gov

Heath H. Snow, Esq.

Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100

St. George, UT 84770

Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1. Hand Delivery. The day it is delivered personally or by courier

12.1.2.

12.1.3.

Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
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deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

31. Administrative Modifications.

31.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

31.1.1. Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

31.1.2. Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

31.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

31.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

31.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

31.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

32. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

32.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

32.2. Modification Application Contents. Modification Applications shall:
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32.2.1.

32.2.2.

32.2.3.

32.2.4.

Identification of Property. ldentify the property or properties
affected by the Modification Application.

Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

Identification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

Map. Provide a map of any affected property and all property
within three hundred feet (300”) showing the present or Maximum
RDUs of all such properties.

32.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

32.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

32.5. Planning Commission Review of Modification Applications.

32.5.1.

32.5.2.

Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

32.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

32.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the

Town’s Future Laws).

32.8. Disputes. Any dispute regarding this section shall be resolved pursuant to the
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Dispute Resolution Processes.

33. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

34. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

35. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

36. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

36.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

36.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

36.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

36.4. Time for Objection. Unless the Town objects in writing within ten (10)

business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.
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36.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

36.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer
proposed to be assigned or there is an existing breach of a development obligation owed to the
Town by Master Developer, the proposed assignee or a related entity that has not either been cured
or in the process of being cured in a manner acceptable to the Town. The Town may also withhold
consent if the proposed assignee or related entity has a documented history of noncompliance with
applicable laws or has engaged in conduct detrimental to the Town's interests.

36.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.

36.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

37. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Maximum RDUSs, configurations, and Density as applicable to such Parcel and be
subject to the same limitations and rights of the Town when owned by Master Developer and as
set forth in this MDA without any required approval, review, or consent by the Town except as
otherwise provided herein.

38. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

39. FEurther Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

40. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
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deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

41. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

42. Time is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

43. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

44. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

45. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

46. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

47. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

48. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

49. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).
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50. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

51. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
06 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 8.

NOTARY PUBLIC
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MASTER DEVELOPER

Standard Development, LLC
A Utah limited liability company

, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, LLC, a Utah limited liability company
and that the foregoing instrument was duly authorized by the company at a lawful meeting held by
authority of its operating agreement and signed in behalf of said company.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

CRIMSON PEAKS LEGAL DESCRIPTION

COMMENCING AT THE SOUTHWEST CORNER OF SECTION 19, TOWNSHIP 42 SOUTH,
RANGE 11 WEST, SALT LAKE BASE AND MERIDIAN; THENCE S0°04'01"W 764.72 FEET TO
THE POINT OF BEGINNING, SAID POINT BEING ON THE NORTHWESTERLY RIGHT-OF-
WAY LINE OF STATE HIGHWAY SR-59; RUNNING THENCE N53°09'51"W ALONG SAID
LINE, 100.00 FEET; THENCE DEPARTING SAID LINE AND RUNNING EASTERLY ALONG
THE ARC OF A 25.00 FOOT RADIUS CURVE TO THE LEFT A DISTANCE OF 39.27 FEET,
THROUGH A CENTRAL ANGLE OF 90°00'00" (LONG CHORD BEARS: N81°50'09"E 35.36
FEET); THENCE N36°50'09"E 1200.72 FEET, THENCE NORTHERLY ALONG THE ARC OF A
275.00 FOOT RADIUS CURVE TO THE LEFT ADISTANCE OF 172.56 FEET, THROUGH A
CENTRAL ANGLE OF 35°57'09" (LONG CHORD BEARS: N18°51'34"E 169.74 FEET);
THENCE N00°53'02"E 707.83 FEET, THENCE S88°59'07"E 50.00 FEET TO THE WEST
SECTIONAL LOT LINES OF LOTS 11, 8 AND 5 ; THENCE N00°53'02"E ALONG SAID LOT
LINES, 2577.40 FEET; THENCE S88°54'25"E 2640.76 FEET, THENCE S88°49'25"E 12.94
FEET, THENCE NORTHEASTERLY ALONG THE ARC OF A NON-TANGENT CURVE TO THE
RIGHT, HAVING A RADIUS OF 120.00 FEET AND A RADIAL BEARING OF S60°17'48"E, A
DISTANCE OF 128.57 FEET, THROUGH A CENTRAL ANGLE OF 61°23'24" (LONG CHORD
BEARS: N60°23'54"E 122.51 FEET); THENCE S88°54'24"E 242.78 FEET, THENCE
NORTHEASTERLY ALONG THE ARC OF A 25.00 FOOT RADIUS CURVE TO THE LEFT A
DISTANCE OF 46.98 FEET, THROUGH A CENTRAL ANGLE OF 107°40'13" (LONG CHORD
BEARS: N37°15'29"E 40.37 FEET); THENCE SOUTHERLY ALONG THE ARC OF A NON-
TANGENT CURVE TO THE RIGHT, HAVING A RADIUS OF 271.45 FEET AND A RADIAL
BEARING OF S73°16'35"W, A DISTANCE OF 84.16 FEET, THROUGH A CENTRAL ANGLE OF
17°45'48" (LONG CHORD BEARS: S07°50'31"E 83.82 FEET); THENCE S00°53'44"W 12.32
FEET, THENCE N88°54'24"W 197.95 FEET; THENCE S00°53'44"W 2146.14 FEET; THENCE
N89°00'18"W 659.20 FEET; THENCE S00°59'42"W 660.12 FEET;, THENCE N88°59'07"W
144.30 FEET; THENCE N88°59'07"W 2035.53 FEET; THENCE S00°53'02"W 474.73 FEET;
THENCE SOUTHERLY ALONG THE ARC OF A 325.00 FOOT RADIUS CURVE TO THE
RIGHT A DISTANCE OF 203.93 FEET, THROUGH A CENTRAL ANGLE OF 35°57'06" (LONG
CHORD BEARS: S18°51'35"W 200.60 FEET); THENCE S36°50'09"W 1200.72 FEET; THENCE
SOUTHERLY ALONG THE ARC OF A 25.00 FOOT RADIUS CURVE TO THE LEFT A
DISTANCE OF 39.26 FEET, THROUGH A CENTRAL ANGLE OF 89°59'59" (LONG CHORD
BEARS: S08°09'51"E 35.35 FEET) TO THE POINT OF BEGINNING.

AREA CONTAINS 7,670,369 SQUARE FEET OR 176.087 ACRES.
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EXHIBIT B

PRELIMINARY PLAT
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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EXHIBITD

TECHNICAL GUIDELINES
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ORDINANCE NO. 0-2025-07

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
WEST TEMPLE DEVELOPMENT TO BE LOCATED UPON PARCEL NOS. AV-1313-D-1-A
WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES, DENSITIES AND
STANDARDS FOR THE UNDERLYING RE RURAL ESTATES (RE-1), C COMMERCIAL
(C-3), A AGRICULTURAL (A-40) ZONE DISTRICTS FOR WHICH THE ABOVE-
REFERENCED PARCEL(S) HAVE BEEN DESIGNATED PURSUANT TO THE TOWN OF
APPLE VALLEY’S OFFICIAL ZONING MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8§ 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated 810-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 371.214 acres known as Parcel(s) AV-1313-D-1-A (“Subject Property”) a request
for the approval of certain modifications to the standards and requirements of the zoning district
and general land use regulations applicable where the Subject Property is located - said requested
modifications include density enlargement, use variation, public improvement standard variation,
and alterations to the standard installation & dedication timing for said public improvement
(“Requested Modifications™).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.

2
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5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To:

Town of Apple Valley
1777 N. Meadowlark Dr.
Apple Valley, UT 84737

MASTER DEVELOPMENT AGREEMENT
FOR

WEST TEMPLE

March 12, 2025

(With Exhibits)

Affects Parcel #s
AV-1313-D-1-A
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MASTER DEVELOPMENT AGREEMENT
FOR
WEST TEMPLE

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Standard Development, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.
C. The Town has previously approved the Preliminary Plat for the Project.
D. Contemporaneously with the execution of this MDA the Town and Miles Mark, LLC,
(an entity related to Master Developer) have entered into a separate Master Development
Agreement for the Miles Mark development which provides for the Water Tank Dedication

necessary to service the Project.

E. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Preliminary Plat.

F. Development of the Property will include the Maximum Residential Dwelling Units
and other Intended Uses defined in this MDA.

G. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

H. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

I.  The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

J.  Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

K. Master Developer and the Town have cooperated in the preparation of this MDA.

L. The Parties desire to enter into this MDA to specify the rights and responsibilities of
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Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

M. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).

N. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

O. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and ‘“generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

P.  The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes
of this MDA relating to “fixed criteria” are “administrative” in nature.

Q. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # 0-2025-07 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-E are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 15.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.
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1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

1.2.10.

1.2.11.

1.2.12.

1.2.13.

Applicant means a person or entity submitting a Development
Application.

Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.

Commercial Area means that approximately fifty-five (55) acres
shown on Preliminary Plat as being used for commercial Intended
Uses. As legally described in Exhibit “A-1".

Council means the elected Town Council of the Town.
Default means a material breach of this MDA.

Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

Development means the development of any improvement, whether

public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Maximum RDUs.

Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 11.
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1.2.14.

1.2.15.

1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
§ 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

Intended Uses means the RDUs and those commercial uses allowed
to be developed on the Commercial Area including all uses allowed
by the Commercial C-3 Zoning District in the Town’s Vested Laws.

LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. §8 10-9a-101, et seq. (2024).

Master Developer means Standard Development, LLC, which owns
and is developing the Property.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of one hundred seventy-one (171)
Residential Dwelling Units.

MDA means this Master Development Agreement including all of
its Exhibits.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.

Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.
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1.2.27

1.2.28

1.2.29

1.2.30

1.2.31

1.2.32

1.2.33

1.2.34

1.2.35

1.2.36.

1.2.37.

1.2.38

. Preliminary Plat means the layout of the Intended Uses for the
Project as shown on Exhibit “B” which was approved by the Town
on October 18, 2023.

. Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

. Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
private facilities, Maximum RDUs, Intended Uses, Phases and all
of the other aspects approved as part of this MDA.

. Property means the approximately five hundred twenty (520) acres
as illustrated on Exhibit “B” and legally described in Exhibit “A”.

. Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

. Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose.

. Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

. Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

. Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

Technical Guidelines means a detailed listing of those engineering
and other technical requirements for the development of the Public
Infrastructure and the Private Improvements that may be different
from those otherwise applicable under the Town’s Vested Laws as
specified in Exhibit “D”.

. Town means the Town of Apple Valley, a political subdivision of
the State of Utah.
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1.2.39. Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

1.2.40. Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.

1.2.41. Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

1.2.42. Water Tank Dedication means that dedication of a water tank as
specified in a concurrently adopted Master Development
Agreement for Miles Mark.

1.2.43. Water Rights means that dedication of water rights as required by
law for the Development of any Subdivision.

1.2.44. Zoning means the RE-1 zoning of the Property pursuant to the
Town’s Vested Laws for the residential areas shown on the
Preliminary Plat and the Commercial C-3 zoning of the
Commercial Area pursuant to the Town’s Vested Laws. The
vesting of the residential lot sizes at ¥z acre minimum is specified
in Sections 3.2 and 4.1.1.

2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2.  Land Uses within the Project, Configuration. The Preliminary Plat reflects
the location and configuration of the Maximum RDUs and the Commercial Area within the
Project. All individually platted residential lots shall be at least % acres in size.
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3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental and
other similar non-residential uses shall not be counted as a Residential Dwelling Unit for purposes

of the Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1.

Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.

3.5.  Required Process.

3.5.1.

3.5.2.

Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.
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3.5.3.

3.5.4.

Fees. Master Developer or a Subdeveloper shall pay to the Town

the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

3.54.1.

3.54.2.

3.5.4.3.

3.5.4.4.

Outsourcing of Processing of Development Applications.

Timing. Within twenty (20) business days after receipt of
a Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Parties desire to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
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3.5.5.

3.5.6.

3.5.7.

and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.4.5.  Acceptance of Outsourced Work. The Town shall accept

the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within twenty (10) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

Acceptance of Certifications Required for Development
Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
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Development Application raise new issues that need to be
addressed.

3.5.8. Town Denial of a Development Application. If the Town denies a

3.5.9.

3.5.10.

3.5.11.

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Preliminary Plat,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the Dispute Resolution Processes.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Outsourcing of Inspections.

3.5.11.1. Timing. Within twenty (20) business days after receipt of

a request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.

3.5.11.2. Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
work Outsourced.

3.5.11.3. Selection of Outsources. If Outsourcing is selected then
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the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

3.5.11.4. Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

3.5.11.5. Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.11.6. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
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by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1. Ownership of the property subject to the Development Application;

3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs intended to be wused by the proposed
Development;

3.8.3.  Units and Uses Transferred or Remaining. The amount of the
Maximum RDUSs remaining with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the
Preliminary Plat.

3.9. Accounting for RDUs and/or other types of Maximum RDUs for Parcels
Sold to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Maximum RDUs transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Maximum RDUs remaining with Master Developer and Master
Developer and any material effects of the sale on the Preliminary Plat.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Preliminary Plat. The Parties acknowledge that the most efficient and economic
development of the Project depends on numerous factors, such as market conditions and demand,
infrastructure planning, competition, the public interest, and other similar factors. The
Development Application for each Phase shall establish that the needs of future phases for Public
Infrastructure are properly accounted for. The Development Application for any Phase shall
comply with the Preliminary Plat and provide for future Phases access and infrastructure
connectivity and compatibility. Except as specified below, the development of the Project in
Phases shall be in the sole discretion of Master Developer.
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3.11. Dedication of Water Rights. No Development Application shall be approved
by the Town unless Master Developer shall have completed the dedication of any Water Rights
required for the Development Application as may be required by State law.

4. Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.1.1. Vested Lot Sizes for the RDUs. The Parties acknowledge that the
Preliminary Plat vested the Project with %2 acre minimum lot sizes
but otherwise the Parties agree that the RE-1 Zone controls the
development of the RDUs and sets the standards for the lots and
homes.

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:

4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are

lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,
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4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5.  Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032, then this MDA shall automatically terminate. This Agreement shall also
terminate automatically if on or before December 31, 2032, Master Developer has not obtained
building permits for the lesser of 5% of the Maximum RDUs or 10 RDUSs.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
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Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town as specified in
the Town's Vested Laws. Partial releases of any such required
security shall be made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.
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8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into fill for the Project. If the proposed excavation for the use of the natural materials as
contemplated in this section is consistent with the final uses in the area as illustrated on the Master
Plan, then it shall be approved by the Administrator irrespective of whether the proposed grading
IS in conjunction with a Subdivision or just the grading by itself. Master Developer shall mitigate
fugitive dust control as required by the State of Utah and shall establish the maximum grade/depth
from which the natural materials may be extracted. If Master Developer extracts or processes
beyond the final development grade, Master Developer shall be required to backfill the site and
return it to final development grades.. Any dispute regarding this section shall be resolved pursuant
to the Dispute Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the
Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1. Specific Claim. Specify the claimed event of Default;

10.2.2. Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

10.2.3. Materiality. Identify why the Default is claimed to be material; and

10.2.4. Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of

no less than thirty (30) days duration.

10.2.5. Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1. Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
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performance.

10.3.2. Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

10.3.3. Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.
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11.2.2. Mediation Process. If the Town and Applicant are unable to resolve

a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.

11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.
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11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting
the Meet and Confer and Mediation processes above the Parties may seek relief in the Second
District Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer: Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

With a Copy to: Bruce R. Baird, Esq.
Bruce R. Baird PLLC
2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

To Town: Attn: Town Mayor
1777 North Meadowlark Drive
Apple Valley, UT 84737
mayor@applevalleyut.gov

With a Copy to: Heath H. Snow, Esq.
Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100
St. George, UT 84770
Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1. Hand Delivery. The day it is delivered personally or by courier
service.

12.1.2. Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.
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12.1.3. Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

31. Administrative Modifications.

31.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

31.1.1. Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

31.1.2. Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

31.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

31.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

31.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

31.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

32. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

32.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

20

Item 9.

75




32.2. Modification Application Contents. Modification Applications shall:

32.2.1.

32.2.2.

32.2.3.

32.2.4.

Identification of Property. ldentify the property or properties
affected by the Modification Application.

Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

Identification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

Map. Provide a map of any affected property and all property
within three hundred feet (300°) showing the present or Maximum
RDUs of all such properties.

32.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

32.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

32.5. Planning Commission Review of Modification Applications.

32.5.1.

32.5.2.

Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

32.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

32.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the

Town’s Future Laws).
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32.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

33. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

34. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

35. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

36. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

36.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

36.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

36.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

36.4. Time for Objection. Unless the Town objects in writing within ten (10)
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business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

36.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

36.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer
proposed to be assigned or there is an existing breach of a development obligation owed to the
Town by Master Developer, the proposed assignee or a related entity that has not either been cured
or in the process of being cured in a manner acceptable to the Town. The Town may also withhold
consent if the proposed assignee or related entity has a documented history of noncompliance with
applicable laws or has engaged in conduct detrimental to the Town's interests.

36.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.

36.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

37. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Maximum RDUSs, configurations, and Density as applicable to such Parcel and be
subject to the same limitations and rights of the Town when owned by Master Developer and as
set forth in this MDA without any required approval, review, or consent by the Town except as
otherwise provided herein.

38. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

39. FEurther Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

23

Item 9.

78




40. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

41. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

42. Time is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

43. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

44. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

45. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

46. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

47. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

48. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.
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49. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

50. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

51. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
07 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 9.

NOTARY PUBLIC
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MASTER DEVELOPER

Standard Development, LLC
A Utah limited liability company

, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, LLC, a Utah limited liability company
and that the foregoing instrument was duly authorized by the company at a lawful meeting held by
authority of its operating agreement and signed in behalf of said company.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

WEST TEMPLE LEGAL DESCRIPTION

COMMENCING AT THE SOUTH QUARTER CORNER OF SECTION 30, TOWNSHIP 42
SOUTH, RANGE 11 WEST, OF THE SALT LAKE BASE AND MERIDIAN; THENCE
S89°10'04"E 1316.76 FEET; THENCE N00°49'56"E 1333.50 FEET TO THE POINT OF
BEGINNING; THENCE N88°43'08"W 319.59 FEET; THENCE N53°11'58"W ALONG THE
NORTHERLY BOUNDARY LINE OF HIGHWAY SR-59, 7946.13 FEET, THENCE N44°01'30"W
873.58 FEET, THENCE N69°19'25"W 704.90 FEET; THENCE N38°48'51"E 1118.27 FEET;
THENCE S56°28'26"E 2471.55 FEET; THENCE S60°46'56"E 1482.66 FEET, THENCE
S89°08'18"E 370.34 FEET,; THENCE S53°39'68"E 176.44 FEET, THENCE S60°39'27"E 599.87
FEET, THENCE S59°29'53"E 414.30 FEET; THENCE S57°15'27"E 738.63 FEET; THENCE
S50°01'56"E 945.63 FEET,; THENCE S53°23'21"E 696.31 FEET, THENCE S70°27'25"E 299.79
FEET; THENCE S27°40'12"E 268.82 FEET; THENCE N88°40'00"E 220.17 FEET; THENCE
S00°51'07"W 751.16 FEET; THENCE S00°52'48"W 1305.97 FEET TO THE POINT OF
BEGINNING.

AREA CONTAINS 13,701,081 SQUARE FEET OR 314.534 ACRES.
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EXHIBIT A-1
Leqgal Description of the Commercial Area

COMMERCIAL AREA LEGAL DESCRIPTION

COMMENCING AT THE SOUTH QUARTER CORNER OF SECTION 30, TOWNSHIP 42
SOUTH, RANGE 11 WEST, OF THE SALT LAKE BASE AND MERIDIAN; THENCE
S89°10'04"E 1016.58 FEET; THENCE N00°00'00"E 1336.15 FEET TO THE POINT OF
BEGINNING; THENCE N53°11'569"W ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF
HIGHWAY SR-59, 5445.84 FEET; THENCE N53°11'58"W 2500.29 FEET,; THENCE
N44°01'30"W 873.58 FEET; THENCE N69°40'42"W 513.76 FEET; THENCE N35°22'33"E
275.37 FEET, THENCE SOUTHEASTERLY ALONG THE ARC OF A NON-TANGENT CURVE
TO THE LEFT A DISTANCE OF 162.52 FEET, HAVING A RADIUS OF 235.00 FEET AND A
RADIAL BEARING OF N75°39'04"E, THROUGH A CENTRAL ANGLE OF 39°37'29" (LONG
CHORD BEARS: S34°09'40"E 159.30 FEET); THENCE S53°58'24"E 1118.66 FEET, THENCE
S53°10'28"E 2505.90 FEET; THENCE S53°10'28"E 87.25 FEET, THENCE N36°49'32"E 265.18
FEET; THENCE S46°42'46"E 394.89 FEET; THENCE S03°03'52"E 176.19 FEET, THENCE
S72°23'36"E 222.41 FEET, THENCE S62°09'36"E 145.94 FEET, THENCE S30°53'11"E 234.68
FEET, THENCE S25°48'30"E 230.53 FEET; THENCE S29°56'02"E 163.45 FEET; THENCE
S33°31'36"E 224.25 FEET, THENCE N52°56'19"E 266.64 FEET, THENCE SOUTHEASTERLY
ALONG THE ARC OF ANON-TANGENT CURVE TO THE LEFT A DISTANCE OF 157.83
FEET, HAVING A RADIUS OF 535.00 FEET AND A RADIAL BEARING OF N53°41'59"E,
THROUGH A CENTRAL ANGLE OF 16°54'09" (LONG CHORD BEARS: S44°45'06"E 157.25
FEET); THENCE S53°12'10"E 848.43 FEET, THENCE S53°12'10"E 1974.51 FEET, THENCE
S53°12'10"E 320.92 FEET; THENCE SOUTHEASTERLY ALONG THE ARC OF A310.00 FOOT
RADIUS CURVE TO THE RIGHT A DISTANCE OF 277.77 FEET, THROUGH A CENTRAL
ANGLE OF 51°20'21", (LONG CHORD BEARS: S27°31'59"E 268.57 FEET); THENCE
S01°51'49"E 55.18 FEET, THENCE SOUTHEASTERLY ALONG THE ARC OF A 237.69 FOOT
RADIUS CURVE TO THE LEFT A DISTANCE OF 207.05 FEET, THROUGH A CENTRAL
ANGLE OF 49°54'33", (LONG CHORD BEARS: S26°49'05"E 200.57 FEET); THENCE
S52°04'40"E 57.81 FEET, THENCE N88°43'08"W 103.87 FEET; TO THE POINT OF
BEGINNING.

AREA CONTAINS 2,468,982 SQUARE FEET OR 56.680 ACRES.
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EXHIBIT B
PRELIMINARY PLAT
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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EXHIBITD
TECHNICAL GUIDELINES
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ORDINANCE NO. 0-2025-08

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
GOOSEBERRY PRESERVE AT ZION DEVELOPMENT TO BE LOCATED UPON PARCEL
NOS. AV-1327-B WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES,
DENSITIES AND STANDARDS FOR THE UNDERLYING RE RURAL ESTATES ZONE
DISTRICT FOR WHICH THE ABOVE-REFERENCED PARCEL(S) HAVE BEEN
DESIGNATED PURSUANT TO THE TOWN OF APPLE VALLEY’S OFFICIAL ZONING
MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8§ 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated 810-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 40 acres known as Parcel(s) AV-1327-B (“Subject Property”) a request for the
approval of certain modifications to the standards and requirements of the zoning district and
general land use regulations applicable where the Subject Property is located - said requested
modifications include density enlargement, use variation, public improvement standard variation,
and alterations to the standard installation & dedication timing for said public improvement
(“Requested Modifications™).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.

2

Item 10.

90




5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To: Affects Parcel #s
Town of Apple Valley AV-1327-B
1777 N. Meadowlark Dr.

Apple Valley, UT 84737

MASTER DEVELOPMENT AGREEMENT
FOR

GOOSEBERRY PRESERVE AT ZION

March 12, 2025

(With Exhibits)
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MASTER DEVELOPMENT AGREEMENT
FOR
GOOSEBERRY PRESERVE AT ZION

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Gooseberry Preserve at Zion, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.

C. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Master Plan that is adopted and incorporated into this MDA.

D. Development of the Property will include the Maximum Residential Dwelling Units
defined in this MDA.

E. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

F. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

G. The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

H. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

I.  Master Developer and the Town have cooperated in the preparation of this MDA.

J.  The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

K. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).
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L. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council

M. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and ‘“generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

N. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes
of this MDA relating to “fixed criteria” are “administrative” in nature.

O. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # O-2025-08 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-D are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.

1.2.3. Applicant means a person or entity submitting a Development
Application.

1.2.4. Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.
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1.2.5. Cabin means those types of RDUs as defined in the Town’s Vested
Laws.

1.2.6. Council means the elected Town Council of the Town.
1.2.7. Default means a material breach of this MDA.

1.2.8. Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

1.2.9. Development means the development of any improvement, whether
public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Maximum RDUs.

1.2.10. Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

1.2.11. Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

1.2.12. Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

1.2.13. Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 11.

1.2.14. Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
8 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

1.2.15. LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. 88 10-9a-101, et seq. (2024).
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1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

Main Street Improvements means those improvements to Main
Street specified in Exhibit “D”.

Master Plan means the general layout of the types and areas of
development of the Project as illustrated on Exhibit “B”.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of eighty (80) Cabins.

MDA means this Master Development Agreement including all of
its Exhibits.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Master Developer means Gooseberry Preserve at Zion, LLC, which
owns and is developing the Property.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.
Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
private facilities, Maximum RDUs Phases and all of the other
aspects approved as part of this MDA.
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1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

1.2.35.

1.2.36.

1.2.37.

1.2.38.

1.2.39.

1.2.40.

1.2.41.

Property means the approximately forty (40) acres as illustrated on
Exhibit “B” and legally described in Exhibit “A”.

Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

Residential Dwelling Unit (“RDU”) means a Cabin intended to be
occupied for residential living purpose.

Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.

Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

Zoning means the Cabins and Tiny Homes zoning of the Property
pursuant to the Town’s Vested Laws.
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2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2. Land Uses within the Project, Configuration. The Master Plan reflects the
general location and configuration of the Maximum RDUs within the Project. All individual
platted lots shall be at least 1 acre in size.

3.3. Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental and
other similar non-residential uses shall not be counted as a Residential Dwelling Unit for purposes
of the Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1. Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.

3.5.  Required Process.

3.5.1. Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
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3.5.2.

3.5.3.

3.5.4.

Item 10.

obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

Outsourcing of Processing of Development Applications.

3.5.4.1. Timing. Within fifteen (15) business days after receipt of a

Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Town desires to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

3.5.4.2.  Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.
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3.5.5.

3.54.3.

3.5.4.4.

3.545.

3.5.4.6.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

Acceptance of Outsourced Work. The Town shall accept
the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within ten (10) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

Acceptance of Certifications Required for Development

Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
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3.5.6.

3.5.7.

3.5.8.

3.5.9.

3.5.10.

3.5.11.

endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

Town Denial of a Development Application. If the Town denies a

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Master Plan,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the dispute resolution provisions of
Section 14.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Outsourcing of Inspections.

3.5.11.1. Timing. Within fifteen (15) business days after receipt of a

request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.
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3.5.11.2.

3.5.11.3.

3.5.11.4.

3.5.11.5.

3.5.11.6.

Selection of Qutsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
work Outsourced.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

Acceptance of Outsourced Work. The Town shall accept
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the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1. Ownership of the property subject to the Development Application;

3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs intended to be wused by the proposed
Development;

3.8.3.  Units and Uses Transferred or Remaining. The amount of the
Maximum RDUs remaining with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the Master
Plan.

3.9.  Accounting for RDUs and/or other types of Maximum RDUs for Parcels
Sold to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
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and/or other type of Maximum RDUs transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Maximum RDUs remaining with Master Developer and Master
Developer and any material effects of the sale on the Master Plan.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Master Plan. The Parties acknowledge that the most efficient and economic development of
the Project depends on numerous factors, such as market conditions and demand, infrastructure
planning, competition, the public interest, and other similar factors. The Development Application
for each Phase shall establish that the needs of future phases for Public Infrastructure are properly
accounted for. The Development Application for any Phase shall comply with the Master Plan and
provide for future Phases access and infrastructure connectivity and compatibility. Except as
specified below, the development of the Project in Phases shall be in the sole discretion of Master
Developer.

3.11. Nightly Rentals. Nightly rental shall be allowed for all of the Cabins.

3.12. Main Street Improvements. The Main Street Improvements shall be
constructed as specified in Exhibit “D”.  Until Main Street is paved as and when specified in
Exhibit “D”, Master Developer shall be responsible for maintaining and repairing Main Street at
its sole expense.

3.13. Package Plant. Wastewater disposal shall not be accomplished at an
individual RDU level. Wastewater disposal shall be accomplished only through the construction
of a wastewater package treatment system and plant approved by the Washington County Health
Department and the Ash Creek Special Service District, and paid for by the Master Developer or
its assigns at their sole expense. wastewater package treatment system and plant must be
continuously operated and maintained by the Ash Creek Special Service District acting as the
body politic pursuant to Utah State health regulations.

4. Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:

4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;
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4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,;

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.
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5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout. This Agreement shall also terminate automatically if on or before
December 31, 2032, Master Developer has not obtained building permits for the lesser of 5% of
the Maximum RDUs or 10 RDUs.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032 then this MDA shall automatically terminate.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town as specified in
the Town's Vested Laws. Partial releases of any such required
security shall be made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
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improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into fill for the Project. If the proposed excavation for the use of the natural materials as
contemplated in this section is consistent with the final uses in the area as illustrated on the Master
Plan, then it shall be approved by the Administrator irrespective of whether the proposed grading
is in conjunction with a Subdivision or just the grading by itself. Master Developer shall mitigate
fugitive dust control as required by the State of Utah and shall establish the maximum grade/depth
from which the natural materials may be extracted. If Master Developer extracts or processes
beyond the final development grade, Master Developer shall be required to backfill the site and
return it to final development grades.. Any dispute regarding this section shall be resolved pursuant
to the Dispute Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the
Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:
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10.2.1.

10.2.2.

10.2.3.

10.2.4.

10.2.5.

Specific Claim. Specify the claimed event of Default;

Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

Materiality. Identify why the Default is claimed to be material; and
Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of
no less than thirty (30) days duration.

Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1.

10.3.2.

10.3.3.

Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
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Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.

11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are
subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the
parties shall first attempt mediation as specified in Section 11.2.

17

Item 10.

114




11.3.3. Arbitration Process. If the Town and Applicant are unable to

resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting
the Meet and Confer and Mediation processes above the Parties may seek relief in the Fifth District

Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer:

With a Copy to:

To Town:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

Bruce R. Baird, Esq.

Bruce R. Baird PLLC

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor

1777 North Meadowlark Drive
Apple Valley, UT 84737
mayor@applevalleyut.gov
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With a Copy to: Heath H. Snow, Esq.
Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100
St. George, UT 84770
Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1. Hand Delivery. The day it is delivered personally or by courier
service.

12.1.2. Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

12.1.3. Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

31. Administrative Modifications.

31.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

31.1.1. Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

31.1.2. Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator. ~ An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

31.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

31.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
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time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

31.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

31.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

32. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

32.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

32.2. Modification Application Contents. Modification Applications shall:

32.2.1. Identification of Property. Identify the property or properties
affected by the Modification Application.

32.2.2. Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

32.2.3. Identification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

32.2.4. Map. Provide a map of any affected property and all property
within three hundred feet (300”) showing the present or Maximum
RDUs of all such properties.

32.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

32.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

32.5. Planning Commission Review of Modification Applications.

32.5.1. Review. All aspects of a Modification Application required by law
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to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

32.5.2. Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

32.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

32.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the
Town’s Future Laws).

32.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

33. No Disconnection. So long as this MDA is in force Master Developer shall not
attempt to disconnect the Property from the Town.

34. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

35. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

36. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

37. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
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herein.

37.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

37.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

37.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

37.4. Time for Objection. Unless the Town objects in writing within ten (10)
business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

37.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

37.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer
proposed to be assigned or there is an existing breach of a development obligation owed to the
Town by the proposed assignee or a related entity that has not either been cured or in the process
of being cured in a manner acceptable to the Town. The Town may also withhold consent if the
proposed assignee or related entity has a documented history of noncompliance with applicable
laws or has engaged in conduct detrimental to the Town's interests.

37.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.
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37.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

38. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Maximum RDUs, configurations, and Density as applicable to such Parcel and be
subject to the same limitations and rights of the Town when owned by Master Developer and as
set forth in this MDA without any required approval, review, or consent by the Town except as
otherwise provided herein.

39. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

40. Further Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

41. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

42. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

43. Time_is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

44. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
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development of the Project.

45. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

46. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

47. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

48. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

49. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

50. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

51. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

52. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
08 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Exhibit “A”
Exhibit “B”
Exhibit “C”
Exhibit “D”

TABLE OF EXHIBITS

Legal Description of the Property
Master Plan

Town’s Vested Laws

Main Street Improvements

[signatures on following pages]
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 10.

NOTARY PUBLIC
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MASTER DEVELOPER

Gooseberry Preserve at Zion, LLC
A Utah limited liability company

, Manager

Travis Holm, Manager

By: Standard Development, LLC
A Utah limited liability company
As Manager for Miles Mark, LLC

Travis Holm, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of February, 2025, personally appeared before me Travis Holm duly

sworn, did say that he is the Manager of Standard Development, which is the Manager of
Gooseberry Preserve at Zion, LLC, a Utah limited liability company and that the foregoing
instrument was duly authorized by the company at a lawful meeting held by authority of its
operating agreement and signed in behalf of said company.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

GOOSEBERRY PRESERVE LEGAL DESCRIPTION

PARCEL AV-1327-B

NORTH HALF OF THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 28,
TOWNSHIP 42 SOUTH, RANGE 11 WEST, SLB&M.

CONTAINS 40 ACRES.
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EXHIBIT B

MASTER PLAN
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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ORDINANCE NO. 0-2025-09

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
GOOSEBERRY SPRINGS RANCH DEVELOPMENT TO BE LOCATED UPON PARCEL
NOS. AV-2165, AV-2184, AV-2182, AV-2183-A WHICH FURTHER MODIFIES AND
REGULATES ALLOWED USES, DENSITIES AND STANDARDS FOR THE UNDERLYING
OPEN SPACE TRANSITION (OST) ZONE DISTRICT FOR WHICH THE ABOVE-
REFERENCED PARCEL(S) HAVE BEEN DESIGNATED PURSUANT TO THE TOWN OF
APPLE VALLEY’S OFFICIAL ZONING MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8§ 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated 810-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 740.655 acres known as Parcel(s) AV-2165, AV-2184, AV-2182, AV-2183-A
(“‘Subject Property”) a request for the approval of certain modifications to the standards and
requirements of the zoning district and general land use regulations applicable where the Subject
Property is located - said requested modifications include density enlargement, use variation,
public improvement standard variation, and alterations to the standard installation & dedication
timing for said public improvement (“Requested Modifications™).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.

2
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5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To: Affects Parcel #s

Town of Apple Valley AV-2165, AV-2184, AV-2182, AV-2183-A
1777 N. Meadowlark Dr.

Apple Valley, UT 84737

MASTER DEVELOPMENT AGREEMENT
FOR

GOOSEBERRY SPRINGS RANCH

March 12, 2025

(With Exhibits)
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MASTER DEVELOPMENT AGREEMENT
FOR
GOOSEBERRY SPRINGS RANCH

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Gooseberry Springs Ranch, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.

C. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Master Plan that is adopted and incorporated into this MDA.

D. Development of the Property will include the Maximum Residential Dwelling Units
defined in this MDA.

E. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

F. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

G. The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

H. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

I.  Master Developer and the Town have cooperated in the preparation of this MDA.

J.  The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

K. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).
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L. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

M. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and ‘“generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

N. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes
of this MDA relating to “fixed criteria” are “administrative” in nature.

O. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # O-2025-09 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-E are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.

1.2.3. Applicant means a person or entity submitting a Development
Application.

1.2.4. Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.
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1.2.5. Council means the elected Town Council of the Town.
1.2.6. Default means a material breach of this MDA.

1.2.7. Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

1.2.8. Development means the development of any improvement, whether
public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Maximum RDUs.

1.2.9. Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

1.2.10. Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

1.2.11. Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

1.2.12. Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 11.

1.2.13. Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
8 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

1.2.14. Golf Course means a part or all of a potential golf course, clubhouse
and associated facilities as more fully specified in Section 3.12,
below.

1.2.15. LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. 8§ 10-9a-101, et seq. (2024).
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1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

Master Developer means Gooseberry Springs Ranch, LLC, which
owns and is developing the Property.

Master Plan means the general layout of the types and areas of
development of the Project as illustrated on Exhibit “B”.

MDA means this Master Development Agreement including all of
its Exhibits.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of five hundred fifty (550)
Residential Dwelling Units.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Nightly Rental Area means that portion of the Project shown on
Exhibit “B” as being for nightly rental of a portion of the RDUs as
more fully specified in Section 3.11, below.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.
Outsourcing shall be at the sole discretion of the Town.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.

Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
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private facilities, Maximum RDUs, Phases and all of the other
aspects approved as part of this MDA.

1.2.30. Property means the approximately seven hundred thirty-nine (739)
acres as illustrated on Exhibit “B” and legally described in Exhibit
“A”.

1.2.31. Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

1.2.32. Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose.

1.2.33. Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

1.2.34. Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

1.2.35. Subdivision Application means the application to create a
Subdivision.

1.2.36. System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

1.2.37. Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

1.2.38. Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

1.2.39. Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.
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1.2.40. Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

1.2.41. Zoning means the RE-1 zoning of the Property pursuant to the
Town’s Vested Laws except that the Golf Course shall be a
permitted.

2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2.  Land Uses within the Project, Configuration. The Master Plan reflects the
general location and configuration of the Maximum RDUs within the Project. All individually
platted lots shall be at least 1 acre in size.

3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental and
other similar non-residential uses shall not be counted as a Residential Dwelling Unit for purposes
of the Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1. Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.
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3.5.

Required Process.

3.5.1.

3.5.2.

3.5.3.

3.54.

Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

Outsourcing of Processing of Development Applications.

3.5.4.1. Timing. Within twenty (20) business days after receipt of

a Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Parties desires to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

3.5.4.2.  Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
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3.5.4.3.

3.5.4.4.

3.54.5.

3.5.4.6.

notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.

Selection of Qutsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

Acceptance of Outsourced Work. The Town shall accept
the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within ten (10) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
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3.5.5.

3.5.6.

3.5.7.

3.5.8.

3.5.9.

3.5.10.

3.5.11.

to the Dispute Resolution Process.

Acceptance of Certifications Required for Development
Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

Town Denial of a Development Application. If the Town denies a

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Master Plan,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the dispute resolution provisions of
Section 14.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Outsourcing of Inspections.
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3.5.11.1.

3.5.11.2.

3.5.11.3.

3.5.11.4.

3.5.11.5.

Timing. Within fifteen (15) business days after receipt of a
request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
work Outsourced.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
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case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.11.6. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1. Ownership of the property subject to the Development Application;
3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs intended to be used by the proposed

Development;

3.8.3. Units and Uses Transferred or Remaining. The amount of the
Maximum RDUs remaining with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the Master
Plan.
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3.9. Accounting for RDUs and/or other types of Maximum RDUs for Parcels
Sold to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Maximum RDUSs transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Maximum RDUs remaining with Master Developer and Master
Developer and any material effects of the sale on the Master Plan.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Master Plan. The Parties acknowledge that the most efficient and economic development of
the Project depends on numerous factors, such as market conditions and demand, infrastructure
planning, competition, the public interest, and other similar factors. The Development Application
for each Phase shall establish that the needs of future phases for Public Infrastructure are properly
accounted for. The Development Application for any Phase shall comply with the Master Plan and
provide for future Phases access and infrastructure connectivity and compatibility. Except as
specified below, the development of the Project in Phases shall be in the sole discretion of Master
Developer.

3.11. Nightly Rentals. Nightly rental shall be allowed for only the RDUs in the
Nightly Rental Area. The number of nightly rental RDUs allowed by this MDA is in consideration
of Master Developer’s clustering such units which, in the determination of the Town under all of
the aspects of this MDA, mitigates certain adverse aspects of nightly rental units.

3.12. Golf Course. Master Developer may, in its sole discretion, construct part or
all of the Golf Course of up to 18 holes as generally illustrated on Exhibit “B”.

3.13. Package Plant. Wastewater disposal shall not be accomplished at an
individual RDU level. Wastewater disposal shall be accomplished only through the construction
of a wastewater package treatment system and plant approved by the Washington County Health
Department and the Ash Creek Special Service District, and paid for by the Master Developer or
its assigns at their sole expense. wastewater package treatment system and plant must be
continuously operated and maintained by the Ash Creek Special Service District acting as the body
politic pursuant to Utah State health regulations.

4.  Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master

12

Item 11.

150




Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:

4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,;

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
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the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032 then this MDA shall automatically terminate. This Agreement shall also
terminate automatically if on or before December 31, 2032, Master Developer has not obtained
building permits for the lesser of 5% of the Maximum RDUs or 10 RDUs.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town as specified in
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the Town's Vested Laws. Partial releases of any such required
security shall be made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into construction materials such as aggregate, topsoil, concrete, or asphalt for use in the
construction of infrastructure, homes or other buildings or improvements located in the Project. If
the proposed excavation for the use of the natural materials as contemplated in this section is
consistent with the final uses in the area as illustrated on the Master Plan, then it shall be approved
by the Administrator irrespective of whether the proposed grading is in conjunction with a
Subdivision or just the grading by itself. Master Developer shall mitigate fugitive dust control as
required by the State of Utah and shall establish the maximum grade/depth from which the natural
materials may be extracted. If Master Developer extracts or processes beyond the final
development grade, Master Developer shall be required to backfill the site and return it to final
development grades.. Any dispute regarding this section shall be resolved pursuant to the Dispute
Resolution Processes.
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10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the

Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1.

10.2.2.

10.2.3.

10.2.4.

10.2.5.

Specific Claim. Specify the claimed event of Default;

Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

Materiality. Identify why the Default is claimed to be material; and
Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of

no less than thirty (30) days duration.

Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1.

10.3.2.

10.3.3.

Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.
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10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
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the parties.

11.3. Arbitration of Disputes.

11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting
the Meet and Confer and Mediation processes above the Parties may seek relief in the Fifth District

Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer:

With a Copy to:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

Bruce R. Baird, Esq.
Bruce R. Baird PLLC
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To Town:

With a Copy to:

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor

1777 North Meadowlark Drive
Apple Valley, UT 84737
mayor@applevalleyut.gov

Heath H. Snow, Esqg.

Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100

St. George, UT 84770

Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1.

12.1.2.

12.1.3.

Hand Delivery. The day it is delivered personally or by courier
service.

Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

13. Administrative Modifications.

13.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

13.1.1.

Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.
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13.1.2. Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

13.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

13.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

13.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

13.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

14. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

14.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

14.2. Modification Application Contents. Modification Applications shall:

14.2.1. ldentification of Property. Identify the property or properties
affected by the Modification Application.

14.2.2. Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

14.2.3. ldentification of Non-Town Agencies. Identify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

14.2.4. Map. Provide a map of any affected property and all property
within three hundred feet (300°) showing the present or Maximum
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RDU s of all such properties.

14.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

14.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

14.5. Planning Commission Review of Modification Applications.

14.5.1. Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

14.5.2. Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

14.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

14.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the
Town’s Future Laws).

14.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

15. No Disconnection. So long as this MDA is in force Master Developer shall not
attempt to disconnect the Property from the Town.

16. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

17. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.
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18. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

19. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

19.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

19.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

19.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

19.4. Time for Objection. Unless the Town objects in writing within ten (10)
business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

19.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.
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19.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer, as the
case may be, proposed to be assigned or there is an existing breach of a development obligation
owed to the Town by the proposed assignee or related entity that has not either been cured or in
the process of being cured in a manner acceptable to the Town. . The Town may also withhold
consent if the proposed assignee or related entity has a documented history of noncompliance with
applicable laws or has engaged in conduct detrimental to the Town's interests.

19.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.

19.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

20. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Maximum RDUSs, configurations, and Density as applicable to such Parcel and be
subject to the same limitations and rights of the Town when owned by Master Developer and as
set forth in this MDA without any required approval, review, or consent by the Town except as
otherwise provided herein.

21. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

22. FEurther Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

23. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

24. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.
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25. Time is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

26. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

27. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

28. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

29. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

30. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

31. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

32. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

33. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

34. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
09 adopted by the Town Council on March 12, 2025.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Exhibit “A”
Exhibit “B”
Exhibit “C”

TABLE OF EXHIBITS

Legal Description of the Property
Master Plan
Town’s Vested Laws

[signatures on following pages]
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 11.

NOTARY PUBLIC
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MASTER DEVELOPER

Gooseberry Springs Ranch
A Utah limited liability company

Travis Holm, Manager

By Standard Development, LLC
A Utah limited liability company
As Manager for Gooseberry Springs Ranch, LLC

Travis Holm, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, which is the Manager of Gooseberry
Springs Ranch, LLC, a Utah limited liability company and that the foregoing instrument was duly
authorized by the companies at lawful meetings held by authority of their operating agreements
and signed in behalf of said companies.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

GOOSEBERRY SPRINGS RANCH LEGAL DESCRIPTION

BEGINNING AT THE NORTHWEST CORNER OF SECTION 24, TOWNSHIP 42 SOUTH,
RANGE 12 WEST, OF THE SALT LAKE BASE & MERIDIAN; THENCE S88°35'37"E
ALONG THE SECTION LINE OF SECTION 24, 1316.01 FEET; THENCE NO01°17'25"E
ALONG THE SIXTEENTH LINE OF SECTION 13, 3950.04 FEET; THENCE N88°45'02"W
1323.97 FEET,; THENCE NO01°25'39"E 601.06 FEET; THENCE S88°37'23"E 1322.56 FEET;
THENCE S01°11'58"W 198.95 FEET; THENCE S88°43'00"E 2650.28 FEET; THENCE
S01°26'11"W 199.74 FEET; THENCE S88°45'33"E 1324.10 FEET; THENCE S01°15'53"W
ALONG THE EAST SECTION LINE OF SECTION 13, 4163.92 FEET; THENCE
S01°37'32"W 1310.51 FEET; THENCE S01°24'13"W 1321.48 FEET; THENCE N88°36'47"W
2638.12 FEET; THENCE N88°35'57"W 1325.86 FEET; THENCE S01°21'01"W 307.00 FEET,;
THENCE S86°26'11"W 1326.23 FEET TO THE WEST SECTION LINE OF SECTION 24;
THENCE NO01°21'30"E ALONG SAID LINE, 421.76 FEET; THENCE N01°21'57"E ALONG
SAID LINE, 1319.02 FEET; THENCE NO01°21'57"E ALONG SAID LINE, 1319.05 FEET TO
THE POINT OF BEGINNING.

AREA CONTAINS 32262938 SQUARE FEET OR 740.655 ACRES.
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EXHIBIT B

MASTER PLAN
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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ORDINANCE NO. 0-2025-10

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
MILES MARK DEVELOPMENT TO BE LOCATED UPON PARCEL NOS. AV-1319-A
WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES, DENSITIES AND
STANDARDS FOR THE UNDERLYING RE RURAL ESTATES (RE-5.0) ZONE DISTRICT
FOR WHICH THE ABOVE-REFERENCED PARCEL(S) HAVE BEEN DESIGNATED
PURSUANT TO THE TOWN OF APPLE VALLEY’S OFFICIAL ZONING MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated §10-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 65.58 acres known as Parcel(s) AV-1319-A (“Subject Property”) a request for the
approval of certain modifications to the standards and requirements of the zoning district and
general land use regulations applicable where the Subject Property is located - said requested
modifications include density enlargement, use variation, public improvement standard variation,
and alterations to the standard installation & dedication timing for said public improvement
(“Requested Modifications”).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88§ 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.
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5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To:
Town of Apple Valley

1777 N. Meadowlark Dr.
Apple Valley, UT 84737

MASTER DEVELOPMENT AGREEMENT
FOR

MILES MARK

March 12, 2025

(With Exhibits)

Affects Parcel #’s
AV-1319-A
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MASTER DEVELOPMENT AGREEMENT
FOR
MILES MARK

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Miles Mark, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.

C. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Master Plan that is adopted and incorporated into this MDA.

D. Development of the Property will include the Maximum Residential Dwelling Units
defined in this MDA.

E. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

F. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

G. The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

H. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

I.  Master Developer and the Town have cooperated in the preparation of this MDA.

J.  The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

K. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).
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L. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

M. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and ‘“generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

N. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes
of this MDA relating to “fixed criteria” are “administrative” in nature.

O. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # O-2025-10 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-D are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.

1.2.3. Applicant means a person or entity submitting a Development
Application.

1.2.4. Big Plains means the Big Plains Water and Sewer Special Service
District.
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1.2.5. Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.

1.2.6. Communication Tower/Communications Facility means as those
terms are defined in the Town’s Vested Laws as more fully
described in Section 3.12, below.

1.2.7. Council means the elected Town Council of the Town.
1.2.8. Default means a material breach of this MDA.

1.2.9. Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

1.2.10. Development means the development of any improvement, whether
public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Maximum RDUs.

1.2.11. Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

1.2.12. Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

1.2.13. Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

1.2.14. Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 11.

1.2.15. Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
8 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.
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1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. §8 10-9a-101, et seq. (2024).

Master Plan means the general layout of the types and areas of
development of the Project as illustrated on Exhibit “B”.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of forty-five (45) Residential
Dwelling Units.

MDA means this Master Development Agreement including all of
its Exhibits.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Master Developer means Miles Mark, LLC, which owns and is
developing the Property.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.

Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
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1.2.30

1.231

1.2.32

1.2.33

1.2.34

1.2.35

1.2.36

1.2.37.

1.2.38

1.2.39

1.2.40

private facilities, Maximum RDUs Phases and all of the other
aspects approved as part of this MDA.

. Property means the approximately sixty-nine (69) acres as
illustrated on Exhibit “B” and legally described in Exhibit “A”.

. Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

. Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose.

. Rome Way Modifications means certain modifications to the
existing Rome Way as more fully specified in Section 3.18 and
Exhibit “B”.

. Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

. Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

. Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

. Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

. Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

. Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.
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1.2.41. Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

1.2.42. Water Rights. Means those rights required for water service as a
Development Application may require pursuant to State law as
more fully referenced in Section 3.14.

1.2.43. Water Tank means a physical tank for storage of culinary water and
water for fire suppression together with related facilities together as
more fully described in Section 3.12, below.

1.2.44. Water Tank Property means the property on which the Water Tank
is to be constructed as more fully described in Section 3.13, below.

1.2.45. Zoning means the RE-1 zoning of the Property pursuant to the
Town’s Vested Laws and the use of the Communication
Tower/Communications Facility pursuant to this MDA.

2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2.  Land Uses within the Project, Configuration. The Master Plan reflects the
general location and configuration of the Maximum RDUs within the Project. All individually
platted lots shall be at least 1 acre in size.

3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental and
other similar non-residential uses shall not be counted as a Residential Dwelling Unit for purposes
of the Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
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Development or Phase based on Master Developer’s business judgment.

3.4.1.

Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.

3.5.  Required Process.

3.5.1.

3.5.2.

3.5.3.

3.5.4.

Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

Outsourcing of Processing of Development Applications.

3.5.4.1. Timing. Within twenty (20) business days after receipt of

a Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
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3.54.2.

3.5.4.3.

3.5.4.4.

3.54.5.

determine whether the Parties desire to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
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Processes.

3.5.4.6.  Acceptance of Outsourced Work. The Town shall accept
the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within twenty (20) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

3.5.,5. Acceptance of Certifications Required for Development
Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

3.5.6. Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

3.5.7. Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

3.5.8. Town Denial of a Development Application. If the Town denies a
Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Master Plan,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).
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3.5.9. Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the dispute resolution provisions of
Section 14.

3.5.10. Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

3.5.11. Outsourcing of Inspections.

3.5.11.1.

3.5.11.2.

3.5.11.3.

3.5.11.4.

Timing. Within fifteen (15) business days after receipt of a
request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
work Outsourced.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
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including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

3.5.11.5. Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.11.6. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:
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3.8.1.  Ownership of the property subject to the Development Application;

3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs intended to be wused by the proposed
Development;

3.8.3.  Units and Uses Transferred or Remaining. The amount of the
Maximum RDUs remaining with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the Master
Plan.

3.9. Accounting for RDUs and/or other types of Maximum RDUs for Parcels
Sold to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Maximum RDUs transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Maximum RDUs remaining with Master Developer and Master
Developer and any material effects of the sale on the Master Plan.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Master Plan. The Parties acknowledge that the most efficient and economic development of
the Project depends on numerous factors, such as market conditions and demand, infrastructure
planning, competition, the public interest, and other similar factors. The Development Application
for each Phase shall establish that the needs of future phases for Public Infrastructure are properly
accounted for. The Development Application for any Phase shall comply with the Master Plan and
provide for future Phases access and infrastructure connectivity and compatibility. Except as
specified below, the development of the Project in Phases shall be in the sole discretion of Master
Developer.

3.11. Communication Tower/Communications Facility. Master Developer may
sell or lease a location for a Communication Tower/Communications Facility as generally
illustrated on the Master Plan, Exhibit “B”. The exact location may be modified in the sole
discretion of Master Developer to meet the needs of the communications provider. The term of
any such use shall survive any termination of this MDA.

3.12. Water Tank. The Parties acknowledge that the Water Tank providing
culinary water and fire suppression water for the Project and for the development of other
properties is being constructed by a third party.

3.13. Water Tank Property. To facilitate the construction of the Water Tank
Master Developer shall, dedicate to Big Plains the Water Tank Property. The Parties acknowledge
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that the exact location of the Water Tank Property may be modified by the third-party tank builder,
Big Plains and Master Developer to meet the needs of the tank builder and Big Plains.

3.14. Dedication of Water Rights. No Development Application shall be approved
by the Town unless Master Developer shall have completed the dedication of any Water Rights
required for the Development Application as may be required by State law.

3.15. Access. As a condition of approval for any Development Application for the
Project Master Developer shall acquire the rights to dedicate such access to the Town over
properties not currently owned or controlled by Master Developer

3.16. No Off-Project. Master Developer shall not be required to pave any
improvements off of the Property. Master Developer shall “chip seal” certain roads as illustrated
in Exhibit “B” on or before the Town’s issuance of 10 building permits or the issuance of 5% of
the building permits for the Project, whichever is lesser..

3.17. Package Plant. Wastewater disposal shall not be accomplished at an
individual RDU level. Wastewater disposal shall be accomplished only through the construction
of a wastewater package treatment system and plant approved by the Washington County Health
Department and the Ash Creek Special Service District, and paid for by the Master Developer or
its assigns at their sole expense. wastewater package treatment system and plant must be
continuously operated and maintained by the Ash Creek Special Service District acting as the body
politic pursuant to Utah State health regulations.

3.18. Rome Way Modifications. Prior to the approval of any Final Plat for the
Project Master Developer shall complete the Rome Way Modifications to the standards in the
Towns’ Vested Laws unless such failure to complete the Rome Way Modifications is caused by
the Town’s failure to acquire any rights of way or other permissions necessary to complete the
Rome Way Modifications in which case the Town shall approve the Development Application
without the completion of the Rome Way Modifications.

4. Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:
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4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,;

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
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change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032, then this MDA shall automatically terminate. This Agreement shall also
terminate automatically if on or before December 31, 2032, Master Developer has not obtained
building permits for the lesser of 5% of the Maximum RDUs or 10 RDUs.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town as specified in
the Town's Vested Laws. Partial releases of any such required
security shall be made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.
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7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into construction materials such as aggregate, topsoil, concrete, or asphalt for use in the
construction of infrastructure, homes or other buildings or improvements located in the Project. If
the proposed excavation for the use of the natural materials as contemplated in this section is
consistent with the final uses in the area as illustrated on the Master Plan, then it shall be approved
by the Administrator irrespective of whether the proposed grading is in conjunction with a
Subdivision or just the grading by itself. Master Developer shall mitigate fugitive dust control as
required by the State of Utah and shall establish the maximum grade/depth from which the natural
materials may be extracted. If Master Developer extracts or processes beyond the final
development grade, Master Developer shall be required to backfill the site and return it to final
development grades.. Any dispute regarding this section shall be resolved pursuant to the Dispute
Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the
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Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1.

10.2.2.

10.2.3.

10.2.4.

10.2.5.

Specific Claim. Specify the claimed event of Default;

Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

Materiality. Identify why the Default is claimed to be material; and
Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of
no less than thirty (30) days duration.

Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1.

10.3.2.

10.3.3.

Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
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countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.
11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject

18

Item 12.

197




to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting
the Meet and Confer and Mediation processes above the Parties may seek relief in the Second

District Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer:

With a Copy to:

To Town:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

Bruce R. Baird, Esq.

Bruce R. Baird PLLC

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor
1777 North Meadowlark Drive
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With a Copy to:

Apple Valley, UT 84737
mayor@applevalleyut.gov

Heath H. Snow, Esq.

Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100

St. George, UT 84770

Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1.

12.1.2.

12.1.3.

Hand Delivery. The day it is delivered personally or by courier
service.

Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

35. Administrative Modifications.

35.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

35.1.1.

35.1.2.

Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

35.2. Application to Administrator. Applications for Administrative
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Modifications shall be filed with the Administrator.

35.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

35.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

35.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

36. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

36.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

36.2. Modification Application Contents. Modification Applications shall:

36.2.1. Identification of Property. Identify the property or properties
affected by the Modification Application.

36.2.2. Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

36.2.3. ldentification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

36.2.4. Map. Provide a map of any affected property and all property
within three hundred feet (300°) showing the present or Maximum
RDUs of all such properties.

36.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

36.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.
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36.5. Planning Commission Review of Modification Applications.

36.5.1. Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

36.5.2. Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

36.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

36.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the
Town’s Future Laws).

36.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

37. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

38. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

39. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

40. Assignability. The rights and responsibilities of Master Developer under this MDA
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may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

40.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

40.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

40.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

40.4. Time for Objection. Unless the Town objects in writing within ten (10)
business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

40.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

40.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer
proposed to be assigned or there is an existing breach of a development obligation owed to the
Town by, Master Developer, the proposed assignee or related entity that has not either been cured
or in the process of being cured in a manner acceptable to the Town. The Town may also withhold
consent if the proposed assignee or related entity has a documented history of noncompliance with
applicable laws or has engaged in conduct detrimental to the Town's interests.

40.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.
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40.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

41. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Maximum RDUSs, configurations, and Density as applicable to such Parcel and be
subject to the same limitations and rights of the Town when owned by Master Developer and as
set forth in this MDA without any required approval, review, or consent by the Town except as
otherwise provided herein.

42. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

43. FEurther Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

44. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

45. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

46. Time_is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

47. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
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reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

48. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

49. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

50. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

51. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

52. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

53. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

54. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

55. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
10 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Exhibit “A”
Exhibit “B”
Exhibit “C”

TABLE OF EXHIBITS

Legal Description of the Property
Master Plan (With Rome Way Modifications)
Town’s Vested Laws

[signatures on following pages]
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 12.

NOTARY PUBLIC
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MASTER DEVELOPER

Miles Mark, LLC
A Utah limited liability company

Travis Holm, Manager

By Standard Development, LLC
A Utah limited liability company
As Manager for Miles Mark, LLC

Travis Holm, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, which is the Manager of Miles Mark,
LLC, a Utah limited liability company and that the foregoing instrument was duly authorized by
both Standard Development and Miles Mark at lawful meetings held by authority of their operating
agreements and signed in behalf of said companies.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

MILES MARK LEGAL DESCRIPTION

ALL OF PARCEL # AV-1319-A

S:19 T: 42S R: 11W BEG N 0°04'54 W 660 FT ALG SEC/L FM SECOR SEC 19 T42S R11W
TH N 89°59'43 W 660 FT; TH S 0°04'54 E 660 FT TO S LN; TH N 89°59'43 W 265.66 FT
ALG SEC/L; TH N42°41'51 W 582.977 FT; TH N 30°10'41 W 70.01 FT; TH N 17° W 561.691
FT; TH N 09°53'02 W 115.299 FT; TH N 07°40' E 380.775 FT; TH N 53°30' W 491.246 FT;
TH N0°05'25 W 204.755 FT; TH N 71°45'53 E1980.339 FT TO E1/4 COR; TH S 0°04'54
E1973.81 FT ALG SEC/L TO POB LESS: BEGINNING AT A POINT ALONG THE
SECTION LINE SITUATED SOUTH 89° 59' 23" WEST 660.0 FEET FROM THE SOUTH
EAST CORNER OF SECTION 19, TOWNSHIP 42 SOUTH, RANGE 11 WEST, SLB&M,
AND RUNNING THENCE NORTH 00° 05' 48" WEST 660.0 FEET; THENCE SOUTH 89° 59'
23" WEST 153.23 FEET; THENCE SOUTH 55° 59' 06" WEST 483.63 FEET; THENCE
SOUTH 42° 42" 45" EAST 430.03 FEET; THENCE SOUTH 89° 58' 49" WEST A DISTANCE
OF 69.96 FEET; THENCE SOUTH 42° 42' 45" EAST 100.00 FEET; THENCE NORTH 89° 59'
23" EAST ALONG THE SECTION LINE 265.66 FEET MORE OR LESS TO THE POB.
CONTAINING 65.58 ACRES.
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EXHIBIT B

MASTER PLAN (With Rome Way Modifications)
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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EXHIBIT “D”

ROME WAY MODIFICATIONS
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ORDINANCE NO. 0-2025-11

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
REDSTONE AT CANAAN DEVELOPMENT TO BE LOCATED UPON PARCEL NOS. AV-
1327 & AV-1326 WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES,
DENSITIES AND STANDARDS FOR THE UNDERLYING RE RURAL ESTATES ZONE
DISTRICT FOR WHICH THE ABOVE-REFERENCED PARCEL(S) HAVE BEEN
DESIGNATED PURSUANT TO THE TOWN OF APPLE VALLEY’S OFFICIAL ZONING
MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8§ 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated 810-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 520 acres known as Parcel(s) AV-1327 & AV-1326 (“Subject Property”) a request
for the approval of certain modifications to the standards and requirements of the zoning district
and general land use regulations applicable where the Subject Property is located - said requested
modifications include density enlargement, use variation, public improvement standard variation,
and alterations to the standard installation & dedication timing for said public improvement
(“Requested Modifications™).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.
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5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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When Recorded Return To:

Town of Apple Valley
1777 N. Meadowlark Dr.
Apple Valley, UT 84737

MASTER DEVELOPMENT AGREEMENT
FOR

REDSTONE AT CANAAN

March 12, 2025

(With Exhibits)

Affects Parcel #s
AV-1327, AV-1326
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MASTER DEVELOPMENT AGREEMENT
FOR
REDSTONE AT CANAAN

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Redstone at Canaan, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.

C. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Master Plan that is adopted and incorporated into this MDA.

D. Development of the Property will include the Intended Uses as defined in this MDA.

E. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

F. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

G. The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

H. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

I.  Master Developer and the Town have cooperated in the preparation of this MDA.

J. The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

K. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).
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L. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

M. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and “generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

N. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes

of this MDA relating to “fixed criteria” are “administrative” in nature.

O. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025, and the adoption of Ordinance # 0-2025-11 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-E are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.

1.2.3. Applicant means a person or entity submitting a Development
Application.

1.2.4. Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.

1.2.5. Council means the elected Town Council of the Town.
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1.2.6. Default means a material breach of this MDA.

1.2.7. Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

1.2.8. Development means the development of any improvement, whether
public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Intended Uses.

1.2.9. Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

1.2.10. Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

1.2.11. Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

1.2.12. Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 12.

1.2.13. Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
§ 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

1.2.14. Golf Course means a part or all of a potential golf course, clubhouse
and associated facilities as more fully specified in Section 3.11,
below.

1.2.15. Intended Uses means those uses allowed to be developed on the
Property pursuant to the Master Plan, and the Zoning including but
not limited to RDUs and a possible Golf Course.

Item 13.

223




1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

1.2.26.

1.2.27.

1.2.28.

1.2.29.

LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. §8 10-9a-101, et seq. (2024).

Main Street Improvements means those improvements to Main
Street specified in Exhibit “D”.

Master Developer means Redstone at Canaan, LLC, which owns
and is developing the Property.

Master Plan means the general layout of the types and areas of
development of the Project as illustrated on Exhibit “B”.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of two hundred eight (208)
Residential Dwelling Units.

MDA means this Master Development Agreement including all of
its Exhibits.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.
Outsourcing shall be at the sole discretion of the Town.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.

Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.
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1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

1.2.35.

1.2.36.

1.2.37.

1.2.38.

1.2.39.

1.2.40.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
private facilities, Intended Uses, Maximum RDUs, Phases and all
of the other aspects approved as part of this MDA.

Property means the approximately six hundred twenty (600) acres
as illustrated on Exhibit “B” and legally described in Exhibit “A”.

Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose.

Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.
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1.2.41. Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

1.2.42. Zoning means the RE-2.5 zoning of the Property pursuant to the
Town’s Vested Laws except that the Golf Course shall be a
permitted use.

2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2.  Land Uses within the Project, Configuration. The Master Plan reflects the
general location and configuration of the Intended Uses within the Project. All individually platted
lots shall be at least 2.5 acres in size.

3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental, the
Golf Course and other similar non-residential uses shall not be counted as a Residential Dwelling
Unit for purposes of the Maximum RDUSs. The development of other Intended Uses as provided
in this MDA shall not reduce the number of Maximum RDUs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1. Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
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3.5.

Item 13.

Development.

Required Process.

3.5.1.

3.5.2.

3.5.3.

3.5.4.

Approval Required Before Development. A Development
Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed
within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

Outsourcing of Processing of Development Applications.

3.5.4.1.  Timing. Within fifteen (15) business days after receipt of a

Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Town desires to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

3.5.4.2.  Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
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3.54.3.

3.54.4.

3.545.

3.5.4.6.

Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

Acceptance of Outsourced Work. The Town shall accept
the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within ten (10) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
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3.5.5.

3.5.6.

3.5.7.

3.5.8.

3.5.9.

3.5.10.

disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

Acceptance of Certifications Required for Development
Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by
the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

Town Denial of a Development Application. If the Town denies a

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Master Plan,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the dispute resolution provisions of
Section 14.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Item 13.

229




3.5.11. Outsourcing of Inspections.

3.5.11.1.

3.5.11.2.

3.5.11.3.

3.5.11.4.

3.5.11.5.

Timing. Within fifteen (15) business days after receipt of a
request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
ensure that they are processed on a timely basis.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith
consultation with the Master Developer or Subdeveloper
(either overtime to Town employees or the hiring of a
Town Consultant). If the Master Developer or a
Subdeveloper notifies the Town that it desires to proceed
with the Outsourcing based on the Town’s estimate of
costs, then the Master Developer or Subdeveloper shall
deposit in advance with the Town the estimated
differential cost and the Town shall then promptly
precede with having the work Outsourced.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
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within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

3.5.11.6. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1. Ownership of the property subject to the Development Application;

3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs and/or other type of Intended Uses intended to be
used by the proposed Development;

3.8.3. Units and Uses Transferred or Remaining. The amount of the

Maximum RDUs and/or other type of Intended Uses remaining
with Master Developer;
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3.8.4. Material Effects. Any material effects of the sale on the Master
Plan.

3.9. Accounting for RDUs and/or other types of Intended Uses for Parcels Sold
to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Intended Uses transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Intended Uses remaining with Master Developer and Master Developer
and any material effects of the sale on the Master Plan.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Master Plan. The Parties acknowledge that the most efficient and economic development of
the Project depends on numerous factors, such as market conditions and demand, infrastructure
planning, competition, the public interest, and other similar factors. The Development Application
for each Phase shall establish that the needs of future phases for Public Infrastructure are properly
accounted for. The Development Application for any Phase shall comply with the Master Plan and
provide for future Phases access and infrastructure connectivity and compatibility. Except as
specified below, the development of the Project in Phases shall be in the sole discretion of Master
Developer.

3.11. Golf Course. Master Developer may, in its sole discretion, construct part or
all of the Golf Course of up to 27 holes in the general area illustrated on Exhibit “B”. The Parties
acknowledge that portions of the Golf Course may be constructed on other properties that are
adjacent to the Property.

3.12. Main Street Improvements. The Main Street Improvements shall be
constructed as specified in Exhibit “D”. Until Main Street is paved as and when specified in
Exhibit “D”, Master Developer shall be responsible for maintaining and repairing Main Street at
its sole expense.

3.13. Package Plant. Wastewater disposal shall not be accomplished at an
individual RDU level. Wastewater disposal shall be accomplished only through the construction
of a wastewater package treatment system and plant approved by the Washington County Health
Department and the Ash Creek Special Service District, and paid for by the Master Developer or
its assigns at their sole expense. wastewater package treatment system and plant must be
continuously operated and maintained by the Ash Creek Special Service District acting as the body
politic pursuant to Utah State health regulations.

4.  Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
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Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:

4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,;

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
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Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and completed the Public Improvements
necessary for the recordation of a final plat for the Development Application on or before
December 31, 2032 then this MDA shall automatically terminate. This Agreement shall also
terminate automatically if on or before December 31, 2032, Master Developer has not obtained
building permits for the lesser of 5% of the Maximum RDUs or 10 RDUs.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.
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7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town as specified in
the Town's Vested Laws. Partial releases of any such required
security shall be made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into construction materials such as aggregate, topsoil, concrete, or asphalt for use in the
construction of infrastructure, homes or other buildings or improvements located in the Project. If
the proposed excavation for the use of the natural materials as contemplated in this section is
consistent with the final uses in the area as illustrated on the Master Plan, then it shall be approved
by the Administrator irrespective of whether the proposed grading is in conjunction with a
Subdivision or just the grading by itself. Master Developer shall mitigate fugitive dust control as
required by the State of Utah and shall establish the maximum grade/depth from which the natural
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materials may be extracted. If Master Developer extracts or processes beyond the final
development grade, Master Developer shall be required to backfill the site and return it to final
development grades.. Any dispute regarding this section shall be resolved pursuant to the Dispute

Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the

Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1.

10.2.2.

10.2.3.

10.2.4.

10.2.5.

Specific Claim. Specify the claimed event of Default;

Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

Materiality. Identify why the Default is claimed to be material; and
Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of

no less than thirty (30) days duration.

Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1.

10.3.2.

10.3.3.

Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
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Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
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Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.

11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting

To Master Developer:

the Meet and Confer and Mediation processes above the Parties may seek relief in the Fifth District

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
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With a Copy to:

To Town:

With a Copy to:

Holm, UT 84718

Bruce R. Baird, Esq.

Bruce R. Baird PLLC

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor

1777 North Meadowlark Drive
Apple Valley, UT 84737
mavyor@applevalleyut.ecov

Heath H. Snow, Esq.

Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100

St. George, UT 84770

Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1.

12.1.2.

12.1.3.

Hand Delivery. The day it is delivered personally or by courier
service.

Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

31. Administrative Modifications.

31.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.
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31.1.1. Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

31.1.2. Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.

31.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

31.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

31.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

31.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

32. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

32.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

32.2. Modification Application Contents. Modification Applications shall:

32.2.1. ldentification of Property. Identify the property or properties
affected by the Modification Application.

32.2.2. Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

32.2.3. ldentification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
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Application.

32.2.4. Map. Provide a map of any affected property and all property
within three hundred feet (300”) showing the present or Intended
Uses of all such properties.

32.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.

32.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

32.5. Planning Commission Review of Modification Applications.

32.5.1. Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

32.5.2. Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

32.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Town Council shall consider the Modification Application.

32.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the
Town’s Future Laws).

32.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

33. No Disconnection. So long as this MDA is in force Master Developer shall not
attempt to disconnect the Property from the Town.

34. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.
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35. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

36. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

37. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

37.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

37.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

37.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

37.4. Time for Objection. Unless the Town objects in writing within ten (10)
business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

37.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
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obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

37.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer, as the
case may be, proposed to be assigned or there is an existing breach of a development obligation
owed to the Town by the proposed assignee or related entity that has not either been cured or in
the process of being cured in a manner acceptable to the Town. The Town may also withhold
consent if the proposed assignee or related entity has a documented history of noncompliance with
applicable laws or has engaged in conduct detrimental to the Town's interests.

37.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.

37.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

38. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Intended Uses, configurations, and Density as applicable to such Parcel and be subject
to the same limitations and rights of the Town when owned by Master Developer and as set forth
in this MDA without any required approval, review, or consent by the Town except as otherwise
provided herein.

39. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

40. FEurther Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

41. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

42. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
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regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

43. Time is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

44. Appointment of Representatives. To further the commitment of the parties to
cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

45. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

46. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

47. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

48. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

49. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

50. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

51. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

52. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
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the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
11 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March, 2025, personally appeared before me Mike Farrar, who being

by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political subdivision
of the State of Utah, and that said instrument was signed in behalf of the Town by authority of its
Town Council and said Mayor acknowledged to me that the Town executed the same.

Item 13.

NOTARY PUBLIC
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MASTER DEVELOPER

Redstone at Canaan, LLC, a Utah limited liability company

, Manager
Travis Holm, Manager

By Standard Development, LLC
A Utah limited liability company
As Manager for Miles Mark, LLC

Travis Holm, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, which is the Manager of Redstone at
Canaan, LLC, a Utah limited liability company and that the foregoing instrument was duly
authorized by the companies at lawful meetings held by authority of its operating agreements and
signed in behalf of said companies.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

REDSTONE AT CANAAN LEGAL DESCRIPTION

PARCEL AV-1327 & AV-1326

SW1/4 NE1/4; SE1/4 NW1/4; SE1/4; W1/2 NW1/4 & SW1/4 OF SECTION 28, TOWNSHIP 42
SOUTH, RANGE 11 WEST OF THE SALT LAKE BASE & MERIDIAN.

SOUTH 1/2 OF THE SOUTHWEST QUARTER OF SECTION 27, TOWNSHIP 42 SOUTH,
RANGE 11 WEST OF THE SALT LAKE BASE & MERIDIAN.

CONTAINS 520 ACRES.
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MASTER PLAN
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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EXHIBITD
MAIN STREET IMPROVEMENTS
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ORDINANCE NO. 0-2025-12

AN ORDINANCE APPROVING THE MASTER DEVELOPMENT AGREEMENT FOR THE
SOLSTICE AT ZION DEVELOPMENT TO BE LOCATED UPON PARCEL NOS. AV-1346,
AV-1345, AV-1348-A WHICH FURTHER MODIFIES AND REGULATES ALLOWED USES,
DENSITIES AND STANDARDS FOR THE UNDERLYING RE RURAL ESTATES (RE-5.0)
ZONE DISTRICT FOR WHICH THE ABOVE-REFERENCED PARCEL(S) HAVE BEEN
DESIGNATED PURSUANT TO THE TOWN OF APPLE VALLEY’S OFFICIAL ZONING
MAP.

RECITALS

WHEREAS the Town of Apple Valley (“the Town”) is an incorporated municipality duly
organized and existing under the laws of the State of Utah;

WHEREAS the Town is authorized pursuant to Utah Code Annotated, Title 10, Chapter
9A, to enact ordinances necessary or appropriate for the use of land within the Town’s municipal
boundaries;

WHEREAS pursuant to Utah Code Annotated, Title 10, Chapter 3b, Section 301, the Apple
Valley Town Council (“Town Council”) is designated as the governing and legislative body of the
Town.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 503(1) the
Town Council is the only body designated as the Town’s “Land Use Authority” who may adopt
“(a) the number, shape, boundaries, area, or general uses of any zoning district; (b) any regulation
of or within the zoning district; or (c) any other provision of a land use regulation.”

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Sections 502 and 505
the Town Council may adopt or amend a land use regulation or its Official Zoning Map to
redesignate (aka rezone) parcels within the Town after the proper notice is given in compliance
with Utah Code Annotated 8§ 10-9a-205 and an ordinance on the subject receives a
recommendation from the Apple Valley Planning Commission (“Planning Commission”) after a
public hearing is held.

WHEREAS pursuant to Utah Code Annotated Title 10, Chapter 9a, Section 532(2)(a)(iii)
the Town Council may, via a development agreement, permit a use or development of land that
would otherwise be prohibited, so long as the Town Council follows the same procedures required
of the Town when enacting or amending a land use regulation or rezoning a parcel of property
under Utah Code Annotated 810-9a-502 & 810-9a-505.
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WHEREAS the Town has received from the owner of certain tracts of real property
consisting of 560 acres known as Parcel(s) AV-1346, AV-1345, AV-1348-A (“Subject Property”)
a request for the approval of certain modifications to the standards and requirements of the zoning
district and general land use regulations applicable where the Subject Property is located - said
requested modifications include density enlargement, use variation, public improvement standard
variation, and alterations to the standard installation & dedication timing for said public
improvement (“Requested Modifications”).

WHEREAS legal counsel for the owner of the Subject Property has drafted a master
development agreement for the Subject Property (“MDA”) which addresses the Requested
Modifications with specificity.

WHEREAS Town Officials and representatives of the owner of the Subject Property have
reviewed and further negotiated and revised the MDA into a final draft ready to be taken thru the
approval process contemplated by Utah Code Annotated 88 10-9a-502 and 10-9a-505.

WHEREAS, on March 12, 2025, the Planning Commission reviewed, conducted a public
hearing on, and made a recommendation for approval of the MDA and this corresponding
Ordinance and forwarded said recommendation to the Town Council.

WHEREAS, after reviewing the recommendation from the Planning Commission, the
Town Council finds it to be in the best interest of the health, safety, and general welfare of the
Town that this Ordinance effectuating the Town’s consent to MDA be approved.

ORDINANCE

NOW THEREFORE be it ordained by the Town of Apple Valley, State of Utah, acting
by and through the Town Council as follows:

1. Approval of the MDA for the Subject Property. The MDA for the Subject Property in the
form attached hereto as Exhibit “A”, is hereby approved and the mayor of the Town of Apple
Valley, State of Utah (“Mayor”) is hereby authorized to execute said MDA on behalf of the Town.

2. Recordation of the MDA. Once the MDA for the Subject Property is fully executed with
notarized signatures, the original shall be recorded in the Official Records on file in the Office of
the Recorder of Washington County, State of Utah with the MDA being specifically indexed
against the tax identification numbers for the parcel(s) that make up the Subject Property.

3. Severability. If any Section, clause or portion of this Ordinance is declared invalid by a court
of competent jurisdiction, the remainder shall not be affected thereby and shall remain in full force and
effect.

4, Conflicts/Repealer. This Ordinance repeals and supersedes the provisions of any prior
ordinance in conflict herewith.

2
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5. Effective Date. This Ordinance shall become effective immediately upon adoption by the

Town Council and execution by the Mayor.

ADOPTED AND APPROVED BY THE APPLE VALLEY TOWN COUNCIL this 12 day

of March, 2025 based upon the following vote:

Councilmember (check one per seat):

Michael Farrar (Mayor) Aye:
Kevin Sair Aye:
Annie Spendlove Aye:
Scott Taylor Aye:
Richard Palmer Aye:

TOWN OF APPLE VALLEY
A Utah municipal Corporation

Michael Farrar, Mayor

Nae:
Nae:
Nae:
Nae:
Nae:

ATTEST:

Abstain:
Abstain:
Abstain:
Abstain:
Abstain:

Absent:
Absent:
Absent:
Absent:
Absent:

Jenna Vizcardo, Town Recorder
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MASTER DEVELOPMENT AGREEMENT
FOR
SOLSTICE RESORT

MASTER DEVELOPMENT AGREEMENT is made and entered as of the 12" day of
March, 2025, by and between the Town of Apple Valley, a political subdivision of the State of
Utah; and Solstice At Zion, LLC, a Utah limited liability company.

RECITALS
A. The capitalized terms used in these Recitals are defined in Section 1.2, below.
B. Master Developer owns and is developing the Property.

C. Master Developer and the Town desire that the Property be developed in a unified
and consistent fashion pursuant to the Master Plan that is adopted and incorporated into this MDA.

D. Development of the Property will include the Intended Uses as defined in this MDA.

E. Development of the Project as a master planned community pursuant to this MDA is
acknowledged by the parties to be consistent with LUDMA and to operate for the benefit of the
Town, Master Developer, and the general public.

F. The Town has reviewed this MDA and determined that it is consistent with LUDMA.

G. The Parties acknowledge that development of the Property pursuant to this MDA will
result in significant planning and economic benefits to the Town and its residents by, among other
things, requiring orderly development of the Property as a master planned community and
increasing property tax and other revenues to the Town based on improvements to be constructed
on the Property.

H. Development of the Property pursuant to this MDA will also result in significant
benefits to Master Developer, by providing assurances to Master Developer that they will have the
ability to develop the Property in accordance with this MDA.

I.  Master Developer and the Town have cooperated in the preparation of this MDA.

J. The Parties desire to enter into this MDA to specify the rights and responsibilities of
Master Developer to develop the Property as parts of the Project as expressed in this MDA and the
rights and responsibilities of the Town to allow and regulate such development pursuant to the
requirements of this MDA.

K. The Parties understand and intend that this MDA is a “development agreement”
within the meaning of, and entered into pursuant to the terms of, Utah Code Ann. 8§ 10-9a-102
and 532 (2024).
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L. This MDA and all of its associated “legislative”, “broad, competing policy-
considerations” and “generally applicable” decisions regarding the development of the Project as
those terms are discussed in Baker v Carlson, 2018 UT 59 were considered by the Planning
Commission on March 12, 2025, pursuant to Utah Code Ann. § Section 10-9a-532(2)(iii) (2024),
in making a recommendation to the Town Council.

M. The Town believes that this MDA and the Zoning of the Property constitute the
completion of the “legislative”, “broad, competing policy-considerations” and “generally
applicable” decisions by the Town Council regarding the development of the Project as those terms
are discussed in Baker v Carlson, 2018 UT 59.

N. The Town intends that the implementation of those “legislative”, “broad, competing
policy-considerations” and “generally applicable” decisions through the provisions and processes

of this MDA relating to “fixed criteria” are “administrative” in nature.

O. The Town’s entry into this MDA is authorized by a Motion of the Town Council on
March 12, 2025 and the adoption of Ordinance # 0-2025-12 on March 12, 2025.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and other
good and valuable consideration, the receipt and sufficiency of which is hereby conclusively
acknowledged, the Town and the Master Developer hereby agree to the following:

TERMS

1. Incorporation of Recitals and Exhibits/ Definitions.

1.1. Incorporation. The foregoing Recitals and Exhibits A-E are hereby
incorporated into this MDA.

1.2. Definitions. As used in this MDA, the words and phrases specified below shall
have the following meanings:

1.2.1. Administrative Modifications means those modifications to this
MDA that can be approved by the Administrator pursuant to
Section 13.

1.2.2. Administrator means the person designated by the Town as the
Administrator of this MDA.

1.2.3. Applicant means a person or entity submitting a Development
Application.

1.2.4. Big Plains means the Big Plains Water and Sewer Special Service
District.
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1.2.5. Buildout means the completion of all of the development on all of
the Project in accordance with the approved plans.

1.2.6. Council means the elected Town Council of the Town.
1.2.7. Default means a material breach of this MDA.

1.2.8. Denial/Denied means a formal denial issued by the final decision-
making body of the Town for a particular type of Development
Application but does not include review comments or “redlines” by
Town staff.

1.2.9. Development means the development of any improvement, whether
public or private, on the Project pursuant to an approved
Development Application, including, but not limited to, any Public
Infrastructure, Private Improvement, Subdivision, Commercial
Site, or any of the Intended Uses.

1.2.10. Development Application means an application to the Town for
development of a portion of the Project including a Subdivision,
Commercial Site Plan or any other permit, certificate or other
authorization from the Town required for development of the
Project.

1.2.11. Development Report means a report containing the information
specified in Section 3.8 submitted to the Town by Master
Developer for a Development by Master Developer or for the sale
of any Parcel to a Subdeveloper or the submittal of a Development
Application by a Subdeveloper pursuant to an assignment from
Master Developer.

1.2.12. Dispute means any disagreement between the Parties regarding the
administration or implementation of the MDA, including but not
limited to Denial or a Default.

1.2.13. Dispute Resolution Process means the processes for resolving any
Dispute as specified in Section 12.

1.2.14. Employee Housing Units means those types of RDUs reserved for
housing for employees of the Golf Course or the management and
operation of the Project as more fully described in the Design
Guidelines.

1.2.15. Equivalent RDU means, for the purposes of accounting for the
RDUs that are not Single Family Homes or Employee Housing
Units, an internal living space of 800 square feet or smaller. Any
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1.2.16.

1.2.17.

1.2.18.

1.2.19.

1.2.20.

1.2.21.

1.2.22.

1.2.23.

1.2.24.

1.2.25.

Equivalent RDU with an internal living space of more than 800
square feet shall count for calculating the Maximum RDUs by
dividing the internal living space by 800. For example, an RDU for
a non-Single Family Home or non-Employee Housing Unit with
1,200 square feet of internal living space shall equal 1.5 RDUs; an
Equivalent RDU for a non-Single Family Home or non-Employee
Housing Unit with 2,400 square feet of internal living space shall
equal 3 RDUs.

Final Plat means the recordable map or other graphical
representation of land prepared in accordance with Utah Code Ann.
8 10-9a-603 (2024), or any successor provision, and approved by
the Town, effectuating a Subdivision of any portion of the Project.

Golf Course means a part or all of a potential golf course, clubhouse
and associated facilities as more fully specified in Section 3.13,
below.

Hotel means that hotel use more fully detailed in Section 3.14.
Intended Uses means those uses allowed to be developed on the
Property pursuant to the Master Plan, and the Zoning including but
not limited to RDUs, Hotel and a possible Golf Course.

LUDMA means the Land Use, Development, and Management Act,
Utah Code Ann. 8§ 10-9a-101, et seq. (2024).

Main Street Improvements means those improvements to Main
Street specified in Exhibit “D”.

Master Developer means Solstice At Zion, LLC, which owns and is
developing the Property.

Master Plan means the general layout of the types and areas of
development of the Project as illustrated on Exhibit “B”.

MDA means this Master Development Agreement including all of
its Exhibits.

Maximum Residential Dwelling Units (“Maximum RDUs”) means
the development on the Property of six hundred sixty-two (662)
Residential Dwelling Units. For the purposes of calculating
Maximum RDUs those RDUs that are not Single Family Homes or
Employee Housing Units shall be calculated as Equivalent RDUS.
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1.2.26.

1.2.27.

1.2.28.

1.2.29.

1.2.30.

1.2.31.

1.2.32.

1.2.33.

1.2.34.

1.2.35.

1.2.36.

1.2.37.

Notice means any notice to or from any party to this MDA that is
either required or permitted to be given to another party.

Outsourcing means the process of the Town contracting with Town
Consultants or paying overtime to Town employees to provide
technical support in the review and approval of the various aspects
of a Development Application as is more fully set out in this MDA.

Outsourced Work means any work performed pursuant to
Outsourcing.

Parcel means a portion of the Property that is created by the Master
Developer to be sold to a Subdeveloper that is not an individually
developable lot and that has not been created as a Subdivision.

Parties means the Master Developer and the Town.
Party means either the Master Developer or the Town individually.

Phase means the development of a portion of the Project at a point
in a logical sequence as determined by Master Developer.

Private Improvements means those elements of infrastructure
needed for the completion of a Development which are not planned
to be dedicated to the Town.

Project means the total development to be constructed on the
Property pursuant to this MDA with the associated public and
private facilities, Intended Uses, Maximum RDUs, Phases and all
of the other aspects approved as part of this MDA.

Property means the approximately six hundred (600) acres as
illustrated on Exhibit “B” and legally described in Exhibit “A”.

Public Infrastructure means those elements of infrastructure that
are planned to be dedicated to the Town as a condition of the
approval of a Development Application including, but not limited
to, the roads, overall grading plan and backbone utilities.

Residential Dwelling Unit (“RDU”) means a single unit intended to
be occupied for residential living purpose including Employee
Housing Units, Recreational Dwelling Units and each individually
lockable sleeping unit in a Hotel which shall each equal one (1)
RDU.
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1.2.38.

1.2.39.

1.2.40.

1.2.41.

1.2.42.

1.2.43.

1.2.44.

1.2.45.

1.2.46.

1.2.47.

1.2.48.

Single-Family Homes means an RDU as defined in the Town’s
Vested Laws.

Subdeveloper means a person or an entity not “related” (as defined
by Internal Revenue Service regulations) to Master Developer
which purchases a Parcel for development.

Subdivision means the division of any portion of the Project into
developable lots pursuant to LUDMA.

Subdivision Application means the application to create a
Subdivision.

System Improvements means those components of the Public
Infrastructure that are defined as such under the Utah Impact Fees
Act.

Town means the Town of Apple Valley, a political subdivision of
the State of Utah.

Town Consultants means those outside consultants employed by the
Town in various specialized disciplines such as traffic, hydrology,
or drainage for reviewing certain aspects of the development of the
Project.

Town’s Future Laws means the ordinances, policies, standards,
procedures, and processing fee schedules of the Town which may
be in effect as of a particular time in the future when a Development
Application is submitted for a part of the Project, and which may or
may not be applicable to the Development Application depending
upon the provisions of this MDA.

Town’s Vested Laws means the ordinances, policies, standards, and
procedures of the Town in effect as of the date of the execution of
this MDA a digital copy of which is attached as Exhibit “C”.

Water Tank means that steel tank that has previously been
constructed for storage of culinary water of 450,000 gallons and
related equipment constructed at the locations shown on Exhibit
“B” together with the real property on which the Water Tank is
located and an easement for the Town’s access to the Water Tank.

Zoning means the RE-1 zoning of the Property pursuant to the
Town’s Vested Laws except that the Hotel, Golf Course and Cabins
shall be permitted uses.
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2. Effect of MDA. Except as specified herein, this MDA shall be the sole agreement
between the Parties related to the Project and the Property.

3. Development of the Project.

3.1. Compliance with the Town’s Vested Laws and this MDA. Development of
the Project shall be in accordance with the Town’s Vested Laws, the Town’s Future Laws (only to
the extent that these are applicable as otherwise specified in this MDA), and this MDA. Unless
specifically modified by this MDA (including its Exhibits) or the Town’s Future Laws (only to the
extent that these are applicable as specified in Section 4.2) the Town’s Vested Laws shall control
the Development of the Project.

3.2. Land Uses within the Project, Configuration. The Master Plan reflects the
general location and configuration of the Intended Uses within the Project. All individually platted
lots shall be at least 1 acre in size.

3.3.  Maximum RDUs. At Buildout of the Project, Master Developer shall be
entitled to have developed the Maximum RDUs as specified in and pursuant to this MDA subject
to the restrictions on RDUs of Master Developer’s Property. Internal accessory dwelling units as
provided by Utah State law, churches, schools, municipal or other institutional/governmental, the
Golf Course and other similar non-residential uses shall not be counted as a Residential Dwelling
Unit for purposes of the Maximum RDUSs. The development of other Intended Uses as provided
in this MDA shall not reduce the number of Maximum RDUSs.

3.4. Master Developers’ Discretion. Nothing in this MDA shall obligate the
Master Developer to construct the Project or any particular Phase therein or portion thereof, and
the Master Developer shall have the discretion to determine whether to construct a particular
Development or Phase based on Master Developer’s business judgment.

3.4.1. Concurrency Management of Future Development. Any phasing
shall ensure appropriate access, fire protection utilities, and other
infrastructure for future phases and Master Developer shall seek the
Town’s input on such issues prior to submitting a Development
Application for such phasing. Once construction has begun on a
specific Development or Phase, the relevant Master Developer or
Subdeveloper(s) shall have the obligation to complete the public
and private road, storm drain, water, and other improvements that
are a condition of the approved Development Application for such
Development.

3.5.  Required Process.
3.5.1. Approval Required Before Development. A Development

Application shall be submitted for any Development. Except as
otherwise provided herein, no improvements shall be constructed

Item 14.

268




3.5.2.

3.5.3.

3.54.

Item 14.

within the Project without Master Developer or a Subdeveloper first
obtaining approval of the Development Application for such
Development from the Town. Upon approval by the Town of any
Development Application, the Development related to such
approval may be improved in accordance with the approved
Development Application, subject to the terms, conditions, and
provisions of the Development Application.

Town and Other Governmental Agency Permits. Before
commencement of construction or Development of any buildings,
structures or other work or improvements upon any portion of the
Project, Master Developer or a Subdeveloper shall, at its expense,
secure, or cause to be secured, any and all permits which may be
required by the Town or any other governmental entity having
jurisdiction over the work. The Town shall reasonably cooperate
with Master Developer or a Subdeveloper in seeking to secure such
permits from other governmental entities.

Fees. Master Developer or a Subdeveloper shall pay to the Town
the standard fees applicable to any submittal of a Development
Application under the Town’s fee schedule in effect at the time of
the application.

Outsourcing of Processing of Development Applications.

3.5.4.1. Timing. Within fifteen (15) business days after receipt of a

Development Application and upon the request of Master
Developer, the Town and Master Developer will confer to
determine whether the Town desires to Outsource the
review of any aspect of the Development Application to
ensure that it is processed on a timely basis.

3.5.4.2.  Election/Cost Estimate. If the Town or Master Developer

determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly proceed with having the
work Outsourced.
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3.5.5.

3.5.4.3.

3.5.4.4.

3.54.5.

3.5.4.6.

Selection of Qutsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing Work
and the provision by the Town of an invoice (with such
reasonable supporting documentation as may be requested
by Master Developer or Subdeveloper) for the actual
differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

Acceptance of Outsourced Work. The Town shall accept
the results of any Outsourced Work under this section
unless the Town determines that the Outsourced Work has
not been performed pursuant to Town standards or is
materially incorrect. If the Town does not give Master
Developer Notice within ten (10) business days of
receiving the Outsourced Work that the Town disputes the
acceptability of the Outsourced Work, then the Town shall
be deemed to have accepted the Outsourced Work. Any
disputes relating to the Outsourced Work shall be subject
to the Dispute Resolution Process.

Acceptance of Certifications Required for Development

Applications. Any Development Application requiring the
signature, endorsement, or certification and/or stamping by a
person holding a license or professional certification required by

Item 14.

270




3.5.6.

3.5.7.

3.5.8.

3.5.9.

3.5.10.

3.5.11.

the State of Utah in a particular discipline shall be so signed,
endorsed, certified or stamped signifying that the contents of the
Development Application comply with the applicable regulatory
standards of the Town.

Independent Technical Analyses for Development Applications.
If the Town needs technical expertise beyond the Town’s internal
resources to determine impacts of a Development Application such
as for structures, bridges, water tanks, and other similar matters
which are not required by the Town’s Vested Laws to be certified
by such experts as part of a Development Application, the Town
may engage such experts as Town Consultants, with the actual and
reasonable costs, being the responsibility of Applicant.

Intent of One-Time Review. The Town should endeavor to make
all of its redlines, comments or suggestions at the time of the first
review of the Development Application unless any changes to the
Development Application raise new issues that need to be
addressed.

Town Denial of a Development Application. If the Town denies a

Development Application the Town shall provide with the denial a
Notice advising the Applicant of the reasons for denial including
specifying the reasons the Town believes that the Development
Application is not consistent with this MDA, the Master Plan,
and/or any applicable Town’s Vested Laws (or, if applicable, the
Town’s Future Laws).

Dispute Resolution. The Town’s denial of any Development
Application shall be subject to the dispute resolution provisions of
Section 14.

Town Denials of Development Applications Based on Denials
from Non-Town Agencies. If the Town’s denial of a Development
Application is based on the denial of the Development Application
by a Non-Town Agency, Master Developer shall appeal any such
denial through the appropriate procedures for such a decision and
not through the processes specified herein.

Outsourcing of Inspections.

3.5.11.1. Timing. Within fifteen (15) business days after receipt of a

request from Master Developer to Outsource the
inspections of the construction of any Development, the
Town and Master Developer will confer to determine
whether the Town desires to Outsource the inspections to
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3.5.11.2.

3.5.11.3.

3.5.11.4.

3.5.11.5.

ensure that they are processed on a timely basis.

Selection of Outsources. If Outsourcing is selected then
the Town shall provide to Master Developer at least two
qualified potential Outsourcing reviewers and those
reviewers estimates of fees and timing of performance.
Master Developer may elect either of those options.
Master Developer may also propose a different
Outsourcing reviewer and the Town may, in its sole
discretion, agree to that proposal.

Election/Cost Estimate. If the Town or Master Developer
determines in either of their discretion that Outsourcing is
appropriate, then the Town shall promptly estimate the
reasonably anticipated differential cost of Outsourcing in
the manner selected by the Town in good faith consultation
with the Master Developer or Subdeveloper (either
overtime to Town employees or the hiring of a Town
Consultant). If the Master Developer or a Subdeveloper
notifies the Town that it desires to proceed with the
Outsourcing based on the Town’s estimate of costs, then
the Master Developer or Subdeveloper shall deposit in
advance with the Town the estimated differential cost and
the Town shall then promptly precede with having the
work Outsourced.

Compliance with Applicable Codes. Any Outsourced work
shall be performed pursuant to applicable standards
including, but not limited to, the Town’s Vested Laws,
Federal law, State Code, and any adopted uniform
standards such as AASHTO, the IBC and the IFC.

Final Payment. Upon completion of the Outsourcing
services and the provision by the Town of an invoice (with
such reasonable supporting documentation as may be
requested by Master Developer or Subdeveloper) for the
actual differential cost (whether by way of paying a Town
Consultant or paying overtime to Town employees) of
Outsourcing, Master Developer or the Subdeveloper shall,
within ten (10) business days pay or receive credit (as the
case may be) for any difference between the estimated
differential cost deposited for the Outsourcing and the
actual cost differential. Any dispute regarding his section
shall be resolved pursuant to the Dispute Resolution
Processes.

11

Item 14.

272




3.5.11.6. Acceptance of Outsourced Work. The Town shall accept
the results of any outsourced decision under this section
without any further review by the Town.

3.6. Parcel Sales. The Town acknowledges that the precise location and details of
the public improvements, lot layout and design, and any other similar item regarding the
development of a particular Parcel may not be known at the time of the creation of or sale of a
Parcel. Master Developer may obtain approval of a Parcel in any manner allowed by law. If,
pursuant to Utah Code Ann. 8 10-9a-103(66)(c)(v) (2024), there are no individually developable
lots in the Parcel, the creation of the Parcel would not be subject to subdivision requirement in the
Town’s Vested Laws including the requirement to complete or provide security for any Public
Infrastructure at the time of the creation of the Parcel. The responsibility for completing and
providing security for completion of any Public Infrastructure in the Parcel shall be that of the
Master Developer or a Subdeveloper upon a subsequent Subdivision of the Parcel that creates
individually developable lots. . An instrument shall be recorded specifying the material details of
any Parcel sale such as the number of acres, number of units and any other material information
regarding what rights and/or obligations are being sold. The recorded instrument shall be signed
by Master Developer and the buyer. The City shall also sign acknowledging that it has notice of
the sale and that the recorded instrument complies with this subsection.

3.7.  Accounting for RDUs for Developments by Master Developer. At the
recordation of a final plat or other approved and recorded instrument for any Development
developed by Master Developer that includes RDUs, Master Developer shall provide the Town a
Development Report showing any RDUs used with the Development and the RDUs remaining
with Master Developer and Master Developer and for the entire remaining Project.

3.8. Development Report. With any Development Application filed by Master
Developer shall file a Development Report showing:

3.8.1. Ownership of the property subject to the Development Application;

3.8.2. Units and Uses Proposed to be Developed. The portion of the
Maximum RDUs and/or other type of Intended Uses intended to be
used by the proposed Development;

3.8.3.  Units and Uses Transferred or Remaining. The amount of the
Maximum RDUs and/or other type of Intended Uses remaining
with Master Developer;

3.8.4. Material Effects. Any material effects of the sale on the Master
Plan.

3.9.  Accounting for RDUs and/or other types of Intended Uses for Parcels Sold
to Subdevelopers. Any Parcel sold by Master Developer to a Subdeveloper shall include the
transfer of a specified portion of the Maximum RDUs and, for any non-residential Intended Use,
shall specify the amount and type of any such other Intended Use sold with the Parcel. At the
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recordation of the sale of any Parcel, Master Developer shall provide the Town a Development
Report showing the Master Developer of the Parcel(s) sold, the portion of the Maximum RDUs
and/or other type of Intended Uses transferred with the Parcel(s), the amount of the Maximum
RDUs and/or other type of Intended Uses remaining with Master Developer and Master Developer
and any material effects of the sale on the Master Plan.

3.10. Phasing. The Town acknowledges that Master Developer and Master
Developer may develop the Project in Phases. No sequential phasing is implied by any numbering
in the Master Plan. The Parties acknowledge that the most efficient and economic development of
the Project depends on numerous factors, such as market conditions and demand, infrastructure
planning, competition, the public interest, and other similar factors. The Development Application
for each Phase shall establish that the needs of future phases for Public Infrastructure are properly
accounted for. The Development Application for any Phase shall comply with the Master Plan and
provide for future Phases access and infrastructure connectivity and compatibility. Except as
specified below, the development of the Project in Phases shall be in the sole discretion of Master
Developer.

3.11. Employee Housing Units. Twelve (12) of the Maximum RDUs shall be
reserved for Employee Housing Units.

3.12. Limit on Single-Family Homes. No more than one hundred fifty (150) of the
Maximum RDUs shall be used for Single Family Homes.

3.13. Golf Course. Master Developer may, in its sole discretion, construct part or
all of the Golf Course of up to 27 holes as generally illustrated on Exhibit “B”. The Parties
acknowledge that portions of the Golf Course may be constructed on other properties that are
adjacent to the Property.

3.14. Hotel.

3.14.1. Hotel Type. The Hotel is a horizontal model with various product
types being sprinkled and clustered throughout the Project as may
be determined by Master Developer.

3.14.2. Central Facilities. A building or buildings of no more than thirty-
five feet (35’) high located which may be located near the
clubhouse Golf Course or wherever else Master Developer may
determine will provide the front desk services for the Hotel and may
include a front desk, lobby/lounge, sundry shop, management
offices, central services, restaurants, bars, spas and pools/pool
decks for resort guests. The central facities for the Hotel shall not
be counted as RDUs for the purposes of determining the Maximum
RDUs.

3.15. Nightly Rentals. Nightly rental shall be allowed for all of the Maximum
RDUs on the Project except for the Employee Housing Units. Master Developer shall cause a
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specific notice in all sales of any RDUs that all of the RDUs in the Project may be used for nightly
rentals.

3.16. Acceptance of the Water Tank. The Water Tank shall be dedicated to Big
Plains at the time that Big Plains issues will serve letters for the Project. The access easement as
a part of the dedication shall contain a clause allowing the description to “float” and be modified
by Master Developer depending on the final layout of the access to the Water Tank and adjacent
Developments.

3.17. Dedication of Water Rights. No Development Application shall be approved
by the Town unless Master Developer shall have completed the dedication of any Water Rights
required for the Development Application as may be required by State law

3.18. Call on Capacity of Water Tank. Without the prior written consent of Master
Developer, the Town shall not allow third parties to draw down or have the right to draw down
any capacity in the Water Tank to the point that the remaining capacity would be insufficient to
service the Project.

3.19. Main Street Improvements. The Main Street Improvements shall be
constructed as specified in Exhibit “D”. Until Main Street is paved as and when specified in
Exhibit “D”, Master Developer shall be responsible for maintaining and repairing Main Street at
its sole expense.

3.20. Package Plant. Wastewater disposal shall not be accomplished at an
individual RDU level. Wastewater disposal shall be accomplished only through the construction
of a wastewater package treatment system and plant approved by the Washington County Health
Department and the Ash Creek Special Service District, and paid for by the Master Developer or
its assigns at their sole expense. wastewater package treatment system and plant must be
continuously operated and maintained by the Ash Creek Special Service District acting as the body
politic pursuant to Utah State health regulations.

4. Zoning and Vested Rights.

4.1. Vested Rights Granted by Approval of this MDA. To the maximum extent
permissible under the laws of Utah and the United States and at equity, the Town, and Master
Developer intend that this MDA grants and Master Developer all rights to develop the Project in
fulfillment of this MDA except as specifically provided herein. The Parties intend that the rights
granted to Master Developer under this MDA are contractual and also those rights that exist under
statute, common law and at equity. The Parties specifically intend that this MDA grants to Master
Developer “vested rights” as that term is construed in Utah’s common law and pursuant to Utah
Code Ann. § 10-9a-509 (2024).

4.2. Exceptions. The restrictions on the applicability of the Town’s Future Laws to
the Project as specified in Section 1.2.9 are subject to only the following exceptions:
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4.2.1. Master Developer Agreement. Town’s Future Laws that Master
Developer agrees in writing to the application thereof to the Project;

4.2.2. State and Federal Compliance. Town’s Future Laws which are
generally applicable to all properties in the Town, and which are
required to comply with State and Federal laws and regulations
affecting the Project;

4.2.3. Codes. Town’s Future Laws that are updates or amendments to
existing building, plumbing, mechanical, electrical, dangerous
buildings, drainage, or similar construction or safety related codes,
such as the International Building Code, the APWA Specifications,
AAHSTO Standards, the Manual on Uniform Traffic Control
Devices or similar standards that are generated by a nationally or
statewide recognized construction/safety organization, or by the
State or Federal governments and are required to meet legitimate
concerns related to public health, safety or welfare

4.2.4. Taxes. Taxes, or modifications thereto, so long as such taxes are
lawfully imposed and charged uniformly by the Town to all
properties, applications, persons, and entities similarly situated,;

4.2.5. Fees. Changes to the amounts of fees (but not changes to the times
provided in the Town’s Vested Laws for the imposition or
collection of such fees) for the processing of Development
Applications that are generally applicable to all development within
the Town (or a portion of the Town as specified in the lawfully
adopted fee schedule) and which are adopted pursuant to State law;

4.2.6. Compelling, Countervailing Interest. Laws, rules or regulations
that the Town’s land use authority finds, on the record, are
necessary to avoid jeopardizing a compelling, countervailing public
interest pursuant to Utah Code Ann. 8 10-9a-509(1)(a)(i) (2024).

4.3. Reserved Legislative Powers. The Parties acknowledge that under the laws
of the State of Utah (including Utah Code Ann. 8 10-9a-532 (2024)) and the United States, the
Town’s authority to limit its police power by contract has certain restrictions. As such, the
limitations, reservations, and exceptions set forth herein are intended to reserve for the Town those
police powers that cannot be so limited. Notwithstanding the retained power of the Town to enact
such legislation under the Town’s police powers, such legislation shall only be applied to modify
the vested rights of the Master Developer under the terms of this MDA based upon the policies,
facts, and circumstances meeting the compelling, countervailing public interest exception to the
vested rights doctrine in the State of Utah. Any such proposed legislative changes affecting the
vested rights of the Master Developer under this MDA shall be of general application to all
development activity in the Town and, unless the Town declares an emergency, Master Developer
shall be entitled to prior written notice and an opportunity to be heard with respect to any proposed
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change and its applicability to the Project under the compelling, countervailing public interest
exception to the vested rights doctrine.

5. Term of Agreement. The initial term of this MDA shall be until December 31, 2040.
If as of that date Master Developer is in compliance of this MDA and have not been declared to
be in default as provided in Section 13, and if any such declared default is not being cured as
provided therein, then this MDA shall be automatically extended until December 31, 2045, and,
thereafter, for two (2) additional period of five (5) years. This MDA shall also terminate
automatically at Buildout. This Agreement shall also terminate automatically if on or before
December 31, 2032, Master Developer has not obtained building permits for the lesser of 5% of
the Maximum RDUs or 10 RDUs.

5.1. Commencement of Development. If Master Developer has not obtained
approval of a Development Application for the Project and substantially completed the Public
Improvements necessary for the recordation of a final plat for the Development Application on or
before December 31, 2032 then this MDA shall automatically terminate.

6. Application Under Town’s Future Laws. Without waiving any rights granted by
this MDA, Master Developer may at any time, and from time-to-time, choose to submit a
Development Application for some or all of the Project under the Town’s Future Laws in effect at
the time of the Development Application so long as Master Developer is not in current breach of
this Agreement. Any Development Application filed for consideration under the Town’s Future
Laws shall be governed by all portions of the Town’s Future Laws related to the Development
Application. The election by Master Developer at any time to submit a Development Application
under the Town’s Future Laws shall not be construed to prevent Master Developer from applying
for other Development Applications on the Town’s Vested Laws. Subdevelopers may not submit
a Development Application under the Town’s Future Laws without the consent of the Master
Developer.

7. Public Infrastructure.

7.1. Construction by Master Developer. Master Developer shall have the right
and the obligation to construct or cause to be constructed and installed, all Public Infrastructure
reasonably and lawfully required as a condition of approval of the Development Application.

7.1.1. Security for Public Infrastructure. If, and to the extent required by
the Town's Vested Laws, unless otherwise provided by LUDMA,
security for any Public Infrastructure is required by the Town it
shall be provided in a form acceptable to the Town (which may
include security based on real property) as specified in the Town's
Vested Laws. Partial releases of any such required security shall be
made as work progresses based on LUDMA.

7.1.2. Bonding for Landscaping. Security for the completion of those
items of landscaping that are weather or water dependent shall be
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provided as required by the Town’s Vested Laws in conformance
with LUDMA.

7.2. Dedication of Public Improvements. All of the infrastructure and
improvements dedicated to the Town pursuant hereto shall be constructed to the Town’s standard
specifications unless otherwise agreed in this MDA or otherwise and shall be subject to Town
requirements for the payment of property taxes, inspections, and approval before acceptance by
the Town. The Town shall accept such dedication after payment of all taxes and fees and inspection
and correction of any deficiency or failure to meet Town standards.

8. Upsizing/Reimbursements to Master Developer.

8.1. “Upsizing”. The Town shall not require Master Developer to “upsize” any
future Public Infrastructure (i.e., to construct the infrastructure to a size larger than required to
service the Project) unless financial arrangements reasonably acceptable to Master Developer are
made to compensate Master Developer for the incremental or additive costs of such upsizing. For
example, if an upsize to a water pipe size increases Master Developer’s costs by 10% but adds
50% more capacity, the Town shall only be responsible to compensate Master Developer for the
10% cost increase. Acceptable financial arrangements for upsizing of improvements include
reimbursement agreements, payback agreements, pioneering agreements, and impact fee credits
and reimbursements. Any decision by the Town to limit access to any roads built by Master
Developer shall be considered an “upsizing” and shall not be required of Master Developer unless
financial arrangements reasonably acceptable to Master Developer are made to compensate Master
Developer for the loss of value and additive costs of such upsizing.

8.1.1. Dispute Resolution. Any dispute regarding his section shall be
resolved pursuant to the Dispute Resolution Processes.

9. On-Site Processing of Natural Materials. Master Developer may use the natural
materials located on the Property such as sand, gravel, and rock, and may process such natural
materials into fill for the Project. If the proposed excavation for the use of the natural materials as
contemplated in this section is consistent with the final uses in the area as illustrated on the Master
Plan, then it shall be approved by the Administrator irrespective of whether the proposed grading
is in conjunction with a Subdivision or just the grading by itself. Master Developer shall mitigate
fugitive dust control as required by the State of Utah and shall establish the maximum grade/depth
from which the natural materials may be extracted. If Master Developer extracts or processes
beyond the final development grade, Master Developer shall be required to backfill the site and
return it to final development grades.. Any dispute regarding this section shall be resolved pursuant
to the Dispute Resolution Processes.

10. Default.

10.1. Notice. If Master Developer or a Subdeveloper or the Town fails to perform
their respective obligations hereunder or to comply with the terms hereof, the party believing that
a Default has occurred shall provide Notice to the other party. If the Town believes that the Default
has been committed by a Subdeveloper then the Town shall also provide a courtesy copy of the
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Notice to Master Developer.

10.2. Contents of the Notice of Default. The Notice of Default shall:

10.2.1.

10.2.2.

10.2.3.

10.2.4.

10.2.5.

Specific Claim. Specify the claimed event of Default;

Applicable Provisions. Identify with particularity the provisions of
any applicable law, rule, regulation, or provision of this MDA that
is claimed to be in Default;

Materiality. Identify why the Default is claimed to be material; and
Optional Cure. If the Town chooses, in its discretion, it may
propose a method and time for curing the Default which shall be of
no less than thirty (30) days duration.

Dispute Resolution. Upon the issuance of a Notice of Default the
parties shall engage in the Dispute Resolution Processes.

10.3. Remedies. If the parties are not able to resolve the Default by the Dispute
Resolution Processes, then the parties may have the following remedies:

10.3.1.

10.3.2.

10.3.3.

Law and Equity. All rights and remedies available in equity
including, but not limited to, injunctive relief and/or specific
performance.

Security. The right to draw on any security posted or provided in
connection with the Project and relating to remedying of the
particular Default.

Future Approvals. The right to withhold all further reviews,
approvals, licenses, building permits and/or other permits for
development of the Project in the case of a default by Master
Developer, or in the case of a default by a Subdeveloper,
development of those Parcels owned by the Subdeveloper until the
Default has been cured. No approvals, licenses, building permits,
or other permits may be withheld from any Subdeveloper for a
Default of Master Developer.

10.4. Public Meeting. Before any remedy in Section 10.3 may be imposed by the
Town, the party allegedly in Default shall have the right to attend a public meeting before the
Town Council and address the claimed Default.

10.5. Emergency Defaults. Anything in this MDA notwithstanding, if the Town
Council finds on the record that a default materially impairs a compelling, countervailing interest
of the Town and that any delays in imposing such a default would also impair a compelling,
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countervailing interest of the Town then the Town may impose the remedies of Section 10.3
without the requirements of Sections 10.4. The Town shall give Notice to the Developer and/or
any applicable Subdeveloper of any public meeting at which an emergency default is to be
considered and the Developer and/or any applicable Subdeveloper shall be allowed to address the
Town Council at that meeting regarding the claimed emergency Default.

10.6. Extended Cure Period. If any Default cannot be reasonably cured within
thirty (30) days, then such cure period shall be extended so long as the defaulting party is pursuing
a cure with reasonable diligence.

10.7. Default of Assignee. A default of any obligations assumed by an assignee shall
not be deemed a default of Master Developer.

11. Dispute Resolution. Unless otherwise provided in the MDA, any Dispute shall be
resolved as follows.

11.1. Meet and Confer regarding Development Application Denials. The Town
and Applicant shall meet within fifteen (15) business days of any Dispute to resolve the issues
specified in the Dispute.

11.2. Mediation of Disputes.

11.2.1. Issues Subject to Mediation. Disputes that are not subject to
arbitration provided in Section 11.3 shall be mediated.

11.2.2. Mediation Process. If the Town and Applicant are unable to resolve
a Dispute that is subject to mediation, the parties shall attempt
within ten (10) business days to appoint a mutually acceptable
mediator with knowledge of the legal or factual issue of the
Dispute. If the Parties are unable to agree on a single acceptable
mediator, they shall each within ten (10) business days, appoint
their own representative. These two representatives shall, between
them, choose the single mediator. Applicant shall pay the fees of
the chosen mediator. The chosen mediator shall within fifteen (15)
business days, review the positions of the parties regarding the
Dispute and promptly attempt to mediate the Dispute between the
parties. If the parties are unable to reach agreement, the mediator
shall notify the parties in writing of the resolution that the mediator
deems appropriate. The mediator's opinion shall not be binding on
the parties.

11.3. Arbitration of Disputes.
11.3.1. Issues Subject to Arbitration. Issues regarding a Dispute that are

subject to resolution by scientific or technical experts such as traffic
impacts, water quality impacts, pollution impacts, etc. are subject
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to arbitration.

11.3.2. Mediation Required Before Arbitration. Prior to any arbitration the

11.3.3.

parties shall first attempt mediation as specified in Section 11.2.

Arbitration Process. If the Town and Applicant are unable to
resolve an issue through mediation, the parties shall attempt within
ten (10) business days to appoint a mutually acceptable expert in
the professional discipline(s) of the Dispute. If the parties are
unable to agree on a single acceptable arbitrator, they shall each,
within ten (10) business days, appoint their own individual
appropriate expert. These two experts shall, between them, choose
the single arbitrator. Applicant shall pay the fees of the chosen
arbitrator. The chosen arbitrator shall within fifteen (15) business
days, review the positions of the parties regarding the arbitration
issue and render a decision. The arbitrator shall ask the prevailing
party to draft a proposed order for consideration and objection by
the other side. Upon adoption by the arbitrator, and consideration
of such objections, the arbitrator's decision shall be final and
binding upon both parties. If the arbitrator determines as a part of
the decision that the Town’s or Applicant’s position was not only
incorrect but was also maintained unreasonably and not in good
faith, then the arbitrator may order the Town or Applicant to pay
the arbitrator’s fees.

11.4. District Court. If the Dispute is not subject to arbitration then, after exhausting
the Meet and Confer and Mediation processes above the Parties may seek relief in the Fifth District

Court.

12. Notices. All notices required or permitted under this Amended Development
Agreement shall, in addition to any other means of transmission, be given in writing by certified
mail and regular mail to the following address:

To Master Developer:

With a Copy to:

To Town:

Standard Development, LLC
2120 S Cottonwood Canyon Road #125
Holm, UT 84718

Bruce R. Baird, Esq.

Bruce R. Baird PLLC

2150 South 1300 East, Fifth Floor
Salt Lake Town, UT 84106
bbaird@difficultdirt.com

Attn: Town Mayor
1777 North Meadowlark Drive

20

Item 14.

281



mailto:bbaird@difficultdirt.com

With a Copy to:

Apple Valley, UT 84737
mayor@applevalleyut.gov

Heath H. Snow, Esq.

Snow Caldwell Beckstrom & Wilbanks, PLLC
253 W. St. George Blvd. # 100

St. George, UT 84770

Heath@scbwlaw.com

12.1. Effectiveness of Notice. Except as otherwise provided in this MDA, each
Notice shall be effective and shall be deemed delivered on the earlier of:

12.1.1.

12.1.2.

12.1.3.

Hand Delivery. The day it is delivered personally or by courier
service.

Electronic Delivery. Its actual receipt if delivered electronically by
email provided that a copy of the email is printed out in physical
form and mailed or personally delivered as set forth herein on the
same day and the sending party has an electronic receipt of the
delivery of the Notice. If the copy is not sent on the same day, then
notice shall be deemed effective the date that the mailing or
personal delivery occurs.

Mailing. On the day the Notice is postmarked for mailing, postage
prepaid, by First Class or Certified United States Mail and actually
deposited in or delivered to the United States Mail. Any party may
change its address for Notice under this MDA by giving written
Notice to the other party in accordance with the provisions of this
Section.

31. Administrative Modifications.

31.1. Allowable Administrative Applications: The following modifications to this
MDA may be considered and approved by the Administrator.

31.1.1.

31.1.2.

Infrastructure. Modification of the location and/or sizing of the
infrastructure for the Project that does not materially change the
functionality of the infrastructure.

Minor Amendment. Any other modifications deemed to be minor
modifications by the Administrator.  An allowable minor
modification shall NOT include changes in uses, minimum size of
lots, or Maximum RDUs.
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31.2. Application to Administrator. Applications for Administrative
Modifications shall be filed with the Administrator.

31.3. Administrator’s Review of Administrative Modification. The
Administrator shall consider and decide upon the Administrative Modification within a reasonable
time not to exceed forty-five (45) days from the date of submission of a complete application for
an Administrative Modification. If the Administrator approves the Administrative Modification,
the Administrator shall record notice of such approval shall be against the applicable portion of
the Property in the official Town records.

31.3.1. Referral as Amendment. The Administrator may determine that
any proposed Administrative Modification should be processed as
an Amendment pursuant to Section 16.

31.4. Appeal of Administrator’s Denial of Administrative Modification. If the
Administrator denies any proposed Administrative Modification, the Applicant may process the
proposed Administrative Modification as a Modification Application.

32. Amendment. Except for Administrative Modifications, any future amendments to
this MDA shall be considered as Modification Applications subject to the following processes.

32.1. Who May Submit Modification Applications. Only the Town and Master
Developer with the consent of the Master Developer or an assignee that succeeds to all of the rights
and obligations of the and Master Developer under this MDA (and not including a Subdeveloper)
may submit a Modification Application.

32.2. Modification Application Contents. Modification Applications shall:

32.2.1. Identification of Property. Identify the property or properties
affected by the Modification Application.

32.2.2. Description of Effect. Describe the effect of the Modification
Application on the affected portions of the Project.

32.2.3. Identification of Non-Town Agencies. ldentify any Non-Town
agencies potentially having jurisdiction over the Modification
Application.

32.2.4. Map. Provide a map of any affected property and all property
within three hundred feet (300”) showing the present or Intended
Uses of all such properties.

32.3. Fee. Modification Applications shall be accompanied by a fee in an amount
reasonably estimated by the Town to cover the costs of processing the Modification Application.
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32.4. Town Cooperation in Processing Modification Applications. The Town
shall cooperate reasonably in promptly and fairly processing Modification Applications.

32.5. Planning Commission Review of Modification Applications.

32.5.1. Review. All aspects of a Modification Application required by law
to be reviewed by the Planning Commission shall be considered by
the Planning Commission as soon as reasonably possible in
accordance with the Town’s Vested Laws in light of the nature
and/or complexity of the Modification Application.

32.5.2. Recommendation. The Planning Commission’s vote on the
Modification Application shall be only a recommendation and shall
not have any binding or evidentiary effect on the consideration of
the Modification Application by the Commission.

32.6. Town Council Review of Modification Application. After the Planning
Commission, if required by law, has made or been deemed to have made its recommendation of
the Modification Application, the Commission shall consider the Modification Application.

32.7. Town Council’s Objections to Modification Applications. If the Town
Council objects to the Modification Application, the Town Council shall provide a written
determination advising the Applicant of the reasons for denial, including specifying the reasons
the Town Council believes that the Modification Application is not consistent with the intent of
this MDA and/or the Town’s Vested Laws (or, only to the extent permissible under this MDA, the
Town’s Future Laws).

32.8. Disputes. Any dispute regarding his section shall be resolved pursuant to the
Dispute Resolution Processes.

33. No Disconnection. So long as this MDA is in force Master Developer shall not
attempt to disconnect the Property from the Town.

34. Estoppel Certificate. Upon twenty (20) days prior written request by Master
Developer or a Subdeveloper, the Town will execute an estoppel certificate to any third party
certifying that Master Developer or a Subdeveloper, as the case may be, at that time is not in default
of the terms of this Agreement.

35. Headings. The captions used in this MDA are for convenience only and a not
intended to be substantive provisions or evidence of intent.

36. No Third-Party Rights/No Joint Venture. This MDA does not create a joint venture
relationship, partnership or agency relationship between the Town, and Master Developer. Further,
the Parties do not intend this MDA to create any third-party beneficiary rights. The Parties
acknowledge that this MDA refers to a private development and that the Town has no interest in,
responsibility for or duty to any third parties concerning any improvements to the Property unless
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the Town has accepted the dedication of such improvements at which time all rights and
responsibilities, except for warranty bond requirements under Town’s Vested Laws and as allowed
by State law, for the dedicated public improvement shall be the Town's.

37. Assignability. The rights and responsibilities of Master Developer under this MDA
may be assigned in whole or in part by Master Developer with the consent of the Town as provided
herein.

37.1. Sale of Lots. Master Developer’s selling or conveying lots in any approved
Subdivision or Parcels to builders, users, or Subdevelopers, shall not be deemed to be an
“assignment” subject to the above-referenced approval by the Town unless specifically designated
as such an assignment by Master Developer.

37.2. Related Entity. Master Developer’s transfer of all or any part of the Property
to any entity “related” to any Master Developer (as defined by regulations of the Internal Revenue
Service), Master Developer’s entry into a joint venture for the development of the Project or
Master Developer’ pledging of part or all of the Project as security for financing shall also not be
deemed to be an “assignment” subject to the above-referenced approval by the Town unless
specifically designated as such an assignment by Master Developer. Master Developer shall give
the Town Notice of any event specified in this sub-section within ten (10) days after the event has
occurred. Such Notice shall include providing the Town with all necessary contact information for
the newly responsible party.

37.3. Notice. Master Developer shall give Notice to the Town of any proposed
assignment and provide such information regarding the proposed assignee that the Town may
reasonably request in making the evaluation permitted under this Section. Such Notice shall
include providing the Town with all necessary contact information for the proposed assignee.

37.4. Time for Objection. Unless the Town objects in writing within ten (10)
business days of notice, the Town shall be deemed to have approved of and consented to the
assignment.

37.5. Partial Assignment. If any proposed assignment is for less than all of Master
Developer’s rights and responsibilities, then the assignee shall be responsible for the performance
of each of the obligations contained in this MDA to which the assignee succeeds. Upon any such
approved partial assignment, Master Developer shall be released from any future obligations as to
those obligations which are assigned but shall remain responsible for the performance of any
obligations that were not assigned. If a partial assignment is a result of the sale of a Parcel then the
requirements of Section 3.6 for the recordation of a notice of the partial assignment shall be
complied with.

37.6. Denial. The Town may only withhold its consent if the Town is not reasonably
satisfied of the assignee’s financial ability to perform the obligations of Master Developer
proposed to be assigned or there is an existing breach of a development obligation owed to the
Town by the proposed assignee or a related entity that has not either been cured or in the process
of being cured in a manner acceptable to the Town. The Town may also withhold consent if the
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proposed assignee or related entity has a documented history of noncompliance with applicable
laws or has engaged in conduct detrimental to the Town's interests.

37.7. Dispute Resolution. Any dispute regarding his section shall be resolved
pursuant to the Dispute Resolution Processes.

37.8. Assignees Bound by MDA. Any assignee shall consent in writing to be bound
by the assigned terms and conditions of this MDA as a condition precedent to the effectiveness of
the assignment.

38. Binding Effect. If Master Developer sells or conveys Parcels of lands to
Subdevelopers or related parties, the lands so sold and conveyed shall bear the same rights,
privileges, Intended Uses, configurations, and Density as applicable to such Parcel and be subject
to the same limitations and rights of the Town when owned by Master Developer and as set forth
in this MDA without any required approval, review, or consent by the Town except as otherwise
provided herein.

39. No Waiver. No waiver of any of the terms of this Agreement shall be valid unless
in writing and expressly designated as such. Any forbearance or delay on the part of either
party in enforcing any of its rights as set forth in this Agreement shall not be construed as a
waiver of such right for such occurrence or any other occurrence. Any waiver by either party
of any breach of any kind or character whatsoever by the other shall not be construed as a
continuing waiver of, or consent to any subsequent breach of this Agreement.

40. Further Documentation. This MDA is entered into by the Parties with the
recognition and anticipation that subsequent agreements implementing and carrying out the
provisions of this MDA may be necessary. The Parties shall negotiate in good faith with respect
to all such future agreements.

41. Severability. If any provision of this MDA is held by a court of competent
jurisdiction to be invalid for any reason, the Parties consider and intend that this MDA shall be
deemed amended to the extent necessary to make it consistent with such decision and the balance
of this MDA shall remain in full force and affect.

42. Force Majeure. Any prevention, delay or stoppage of the performance of any
obligation under this Agreement which is due to strikes, labor disputes, inability to obtain labor,
materials, equipment or reasonable substitutes therefor; acts of nature, governmental restrictions,
regulations or controls, judicial orders, enemy or hostile government actions, wars, civil
commotions, fires or other casualties or other causes beyond the reasonable control of the Party
obligated to perform hereunder shall excuse performance of the obligation by that Party for a
period equal to the duration of that prevention, delay or stoppage.

43. Time is of the Essence. Time is of the essence to this MDA, and every right or
responsibility shall be performed within the times specified.

44. Appointment of Representatives. To further the commitment of the parties to
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cooperate in the implementation of this MDA, the Town and Master Developer each shall
designate and appoint a representative to act as a liaison between the Town and its various
departments and Master Developer. The initial representative for the Town shall be the Mayor of
the Town. The initial representative for Master Developer shall be Scout Holm. The Parties may
change their designated representatives by Notice. The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties to this MDA and the
development of the Project.

45. Rights of Access. The Town Engineer and other representatives of the Town shall
have a reasonable right of access to the Property, and all areas of development or construction
done pursuant to this MDA during development and construction, to inspect or observe the work
on the improvements and to make such inspections and tests as are allowed or required under the
Town regulations.

46. Mutual Drafting. Each party has participated in negotiating and drafting this MDA
and therefore no provision of this MDA shall be construed for or against either party based on
which party drafted any particular portion of this MDA.

47. Applicable Law. This MDA is entered into in Washington County in the State of
Utah and shall be construed in accordance with the laws of the State of Utah irrespective of Utah’s
choice of law rules.

48. Venue. Any action to enforce this MDA shall be brought only in the Fifth District
Court for the State of Utah, Washington County.

49. Entire Agreement. This MDA, and all Exhibits thereto, is the entire agreement
between the Parties and may not be amended or modified except either as provided herein or by a
subsequent written amendment signed by all Parties.

50. Conflicts. The Town’s Vested Laws shall apply to each Development Application
except as the Town’s Vested Laws are modified by this MDA (including all exhibits thereto).

51. Recordation and Running with the Land. This MDA shall be recorded in the chain
of title for the Property. This MDA shall be deemed to run with the land.

52. Authority. The Parties to this MDA each warrant that they have all of the necessary
authority to execute this MDA. Specifically, on behalf of the Town, the signature of the Mayor of
the Town is affixed to this MDA lawfully binding the Town pursuant to Ordinance No. O-2025-
12 adopted by the Town Council on March 12, 2025.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by and through
their respective, duly authorized representatives as of the day and year first herein above written.
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Exhibit “A”
Exhibit “B”
Exhibit “C”
Exhibit “D”

TABLE OF EXHIBITS

Legal Description of the Property
Master Plan

Town’s Vested Laws

Main Street Improvements

[signatures on following pages]
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Town

TowN OF APPLE VALLEY

Michael Lee Farrar, Mayor

ATTEST

Jenna Vizcardo, Town Recorder

Office of the Town Attorney
Approved as to form and legality

TOWN ACKNOWLEDGEMENT

STATE OF UTAH )
SS
COUNTY OF )
On the day of March , 2025, personally appeared before me Mike Farrar, who

being by me duly sworn, did say that he is the Mayor of the Town of Apple Valley, a political
subdivision of the State of Utah, and that said instrument was signed in behalf of the Town by
authority of its Town Council and said Mayor acknowledged to me that the Town executed the
same.

NOTARY PUBLIC
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MASTER DEVELOPER

Solstice at Zion, LLC
A Utah limited liability company

, Manager

Travis Holm, Manager

By: Standard Development, LLC
A Utah limited liability company
As Manager for Miles Mark, LLC

Travis Holm, Manager

MASTER DEVELOPER ACKNOWLEDGMENT

STATE OF UTAH )
SS
COUNTY OF )
Onthe day of March, 2025, personally appeared before me Travis Holm duly sworn,

did say that he is the Manager of Standard Development, which is the Manager of Solstice at Zion,
LLC, a Utah limited liability company and that the foregoing instrument was duly authorized by
the company at a lawful meeting held by authority of its operating agreement and signed in behalf
of said company.

NOTARY PUBLIC
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EXHIBIT A
Legal Description of the Project

SOLSTICE AT ZION LEGAL DESCRIPTION

PARCEL AV-1346, AV-1345 & AV-1348-A

NORTHEAST QUARTER & THE NORTH HALF OF THE NORTHWEST QUARTER OF
SECTION 34, TOWNSHIP 42 SOUTH, RANGE 11 WEST OF THE SALT LAKE BASE &
MERIDIAN.

SOUTH HALF OF THE NORTHWEST QUARTER & THE SOUTHWEST QUARTER OF
SECTION 34, TOWNSHIP 42 SOUTH, RANGE 1MWEST OF THE SALT LAKE BASE &
MERIDIAN.

NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 3, TOWNSHIP 43 SOUTH,

RANGE 11 WEST OF THE SALT LAKE BASE & MERIDIAN.
CONTAINS 560 ACRES.
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EXHIBIT B
MASTER PLAN
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EXHIBITC

TOWN’S VESTED LAWS
(ON FILE WITH THE TOWN RECORDER IN A DIGITAL FORMAT)
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EXHIBITD
MAIN STREET IMPROVEMENTS
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SPECIAL PLANNING COMMISSION HEARING AND

MEETING
1777 N Meadowlark Dr, Apple Valley
Wednesday, January 29, 2025 at 6:00 PM

MINUTES
CALL TO ORDER- Chairman Farrar called the meeting to order at 6:00 p.m.
PLEDGE OF ALLEGIANCE
ROLL CALL
PRESENT
Chairman Bradley Farrar
Commissioner Lee Fralish
Commissioner Garth Hood
Commissioner Stewart Riding
Alternate Commissioner Kael Hirschi

CONFLICT OF INTEREST DISCLOSURES
None declared.
HEARING ON THE FOLLOWING

Chairman Farrar announced that the mayor would give a brief presentation to update the commission on ongoing
matters and address any questions before the scheduled public hearing.

The mayor provided an update on multiple Master Development Agreements (MDAs) under review, clarifying that
while some details were previously discussed in a closed meeting joint work session with the Town Council and
Planning Commission, this presentation was to formally record key points for the public. The agreements involve
seven separate developments initiated by Travis Holm. Initially, the combined projects were expected to
accommodate 3,500+ residents across 2,000 acres, but through negotiations with the developer and legal teams,
the revised agreements reduce density to 1,300 residents and 500 cabins/rentals, expanding the development
footprint to 3,000 acres instead. The mayor emphasized that this adjustment benefits the town by reducing overall
density while increasing available land area.

It was noted that much of the zoning was previously approved by past administrations, and the current efforts
aim to refine and improve aspects of the projects to align with the town’s goals. Some developments are already
in the construction drawing phase, despite the absence of formal development agreements at the outset. The
town is working to ensure that the new agreements provide a more structured and beneficial approach.

The mayor then reviewed the individual developments:
e Crimson Peak and West Temple
o 700 acres, 433 residences, 55 acres of commercial property along the highway.

o Rezoned from SF-0.5 (single-family half-acre) to RE-1 (rural estates) to allow for rural land use and
livestock.

o Infrastructure commitments include paving Gooseberry Way in phases and donating an easement
for a new million-gallon water tank.

e Miles Mark
o 70 acres, 45 RE-1 lots.
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o Roadway improvements include paving the remainder of Rome Way, improving access for
emergency vehicles in winter conditions, and providing an alternate entrance/exit for nearby
subdivisions.

e Gooseberry Springs Ranch

o 740 acres, currently zoned OST (Open Space Transition).

o Rezoned to RE-1 with minimum one-acre lots (550 total lots).
e Gooseberry Preserve at Zion

o 40 acres, 80 cabins.

o Developer to pave Main Street in phases—initially treating the base to control dust during
construction, followed by chip sealing after Phase 1, and full paving once 200 units are completed.

e Redstone at Canaan
o 600 acres, previously zoned for half-acre lots, revised to 208 residences on 2.5-acre or larger lots.
o Includes paving improvements to Main Street, curbs, and gutters.

e Solstice Resort
o 600 acres, mixed zoning (RE-0.5 and RE-1).

o Revised agreement allows for 150 residences, 112 employee housing units, 500 rental cabins, and
hotel accommodations.

o Developer to pave Main Street through the end of their property.

The mayor noted that minor modifications had been made since the initial review, but none required further
major revisions. The agreements were the result of extensive discussions with multiple stakeholders, and the
mayor expressed confidence that the negotiated terms represent the best possible outcome for the town and the
developer. The presentation concluded with an invitation for the Planning Commission to ask questions.

1. Master Development Agreement for Crimson Peaks.
Chairman Farrar opened the public hearing.

Attorney Bruce Baird, representing the developer, addressed the commission, stating that he would
provide general comments applicable to all the projects under discussion. He expressed appreciation for
the mayor's efforts, acknowledging both cooperation and negotiation challenges throughout the
process. Baird thanked Chairman Farrar, Town Attorney Heath Snow, and Associate Attorney Spencer
Thomas for their contributions, emphasizing the significant effort invested in the agreements.

He noted that while negotiations were tough, both the town and the developer reached a fair and
beneficial outcome. He reiterated that Travis Holms and its team aim to be good neighbors, citing their
commitment to off-site paving improvements beyond what was required as an example of their efforts
to enhance the town. He expressed gratitude for the commission’s consideration and support, stating
that the developer looks forward to returning for subdivision approvals in the future. Baird concluded
by keeping his remarks brief, noting that he needed to return to Salt Lake City.

Chairman Farrar closed the public hearing.

2. Master Development Agreement for West Temple.
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Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.
Chairman Farrar closed the public hearing.

Master Development Agreement for Gooseberry Preserve at Zion.
Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.
Chairman Farrar closed the public hearing.

Master Development Agreement for Gooseberry Springs Ranch.
Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.
Chairman Farrar closed the public hearing.

Master Development Agreement for Miles Mark.

Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.
Chairman Farrar closed the public hearing.

Master Development Agreement for Redstone at Canaan.
Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.
Chairman Farrar closed the public hearing.

Master Development Agreement for Solstice Resort.

Chairman Farrar opened the public hearing.

See Attorney Bruce Baird's comments from agenda item number 1.

Chairman Farrar closed the public hearing.

DISCUSSION AND POSSIBLE ACTION ITEMS

8.

Master Development Agreement for Crimson Peaks.

Chairman Farrar introduced the discussion and possible action items, beginning with agenda item
number eight, the master development agreement for Crimson Peaks. The preliminary plat had been
approved, and construction drawings were nearly complete. . Chairman Farrar noted that all necessary
details had been addressed and asked if there were any comments.

Commissioner Hood commented that the agreement represented a good compromise that balanced the
interests of both the town and the developer. Chairman Farrar agreed, and no further comments were
made. Chairman Farrar then asked if anyone would like to make a motion.

MOTION: Commissioner Fralish motioned that we approve the Master Development Agreement for
Crimson Peaks and pass it on the Council.

SECOND: The motion was seconded by Commissioner Riding.

VOTE: Chairman Farrar called for a vote:
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Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Master Development Agreement for West Temple.

Chairman Farrar introduced agenda item number nine, the master development agreement for West
Temple, stating that it was in a similar situation as the previous item. The preliminary plat had been
approved, and construction drawings were nearly complete. Chairman Farrar noted that all necessary
details had been addressed and asked if there were any comments. If there were no further remarks, a
motion could be made.

MOTION: Commissioner Riding motioned we approve Master Development Agreement for West

Temple.
SECOND: The motion was seconded by Commissioner Fralish.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Master Development Agreement for Gooseberry Preserve at Zion.

Chairman Farrar introduced agenda item number ten, the master development agreement for
Gooseberry Preserve at Zion. The project consists of 40 acres with 80 cabins on Main Street. Chairman
Farrar stated that the agreement looked good and asked if there were any comments.

MOTION: Commissioner Hood motioned we recommend approval of Master Development Agreement
for Gooseberry Preserve at Zion.

SECOND: The motion was seconded by Commissioner Riding.

VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye
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The vote was unanimous and the motion carried.

Master Development Agreement for Gooseberry Springs Ranch.

Chairman Farrar introduced agenda item number eleven, the master development agreement for
Gooseberry Springs Ranch. The project covers 700 acres near West Temple and includes 550 lots, each
over one acre in size. Chairman Farrar stated that the agreement was ready to proceed with no issues
and invited any comments or questions.

MOTION: Commissioner Hood motioned that we recommend approval of the Master Development
Agreement for Gooseberry Springs Ranch.

SECOND: The motion was seconded by Commissioner Riding.

VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Master Development Agreement for Miles Mark.

Chairman Farrar introduced agenda item number twelve, the master development agreement for Miles
Mark. The project is located on a hill and consists of lots, all over one acre in size. Chairman Farrar noted
that the developer is also donating a portion of land for the town's water tank and commented that this
was a beneficial contribution.

MOTION: Commissioner Fralish motioned we approve the Master Development Agreement for Miles

Mark.
SECOND: The motion was seconded by Commissioner Hood.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Master Development Agreement for Redstone at Canaan.

Chairman Farrar introduced agenda item number thirteen, the master development agreement for
Redstone at Canaan, located along Main Street. The project consists of lots that are at least two and a
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half acres in size, with a total of approximately 250 lots. Chairman Farrar noted that the development is
significantly less dense than previous plans.

MOTION: Commissioner Riding motioned that we approve Master Development Agreement for
Redstone at Canaan.

SECOND: The motion was seconded by Commissioner Hood.

VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

14. Master Development Agreement for Solstice Resort.

Chairman Farrar introduced agenda item number fourteen, the master development agreement for
Solstice Resort. The project includes hotel rooms and 150 single-family lots, all over one acre in size, and
covers a significant amount of land. Chairman Farrar noted that the development maintains a low
density and asked if there were any questions or comments.

MOTION: Commissioner Riding motioned that we approve Master Development Agreement for Solstice

Resort.
SECOND: The motion was seconded by Commissioner Fralish.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

ADJOURNMENT
MOTION: Commissioner Fralish motioned we adjourn.
SECOND: The motion was seconded by Commissioner Riding.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirschi - Aye
Chairman Farrar - Aye
Commissioner Hood - Aye
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Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Meeting adjourned at 6:13 p.m.

Date Approved:
Approved BY: Attest BY:
Chairman | Bradley Farrar Town Clerk/Recorder | Jenna Vizcardo
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PLANNING COMMISSION HEARING AND MEETING

1777 N Meadowlark Dr, Apple Valley
Wednesday, February 12, 2025 at 6:00 PM

[ITAT

MINUTES

CALL TO ORDER- Chairman Farrar called the meeting to order at 6:00 p.m.
PLEDGE OF ALLEGIANCE

ROLL CALL

PRESENT

Chairman Bradley Farrar

Commissioner Lee Fralish

Commissioner Garth Hood

Commissioner Stewart Riding

ABSENT

Alternate Commissioner Kael Hirschi was present for the training session and participated only in the vote for
adjournment.

CONFLICT OF INTEREST DISCLOSURES
None declared.
HEARING ON THE FOLLOWING

1. Zone Change Application from Rural Estates Zone 1 acre (RE-1) to Agricultural Zone 20 acres (A-20) for
parcel: AV-1365-C-1. Applicant: Kapxcellance Consulting Inc.

Chairman Farrar opened the public hearing.
No public comments.

Chairman Farrar closed the public hearing.

2. Amend Title 10.10.050 RE Rural Estates Zone, Ordinance 0-2025-04.
Chairman Farrar opened the public hearing.
No public comments.

Chairman Farrar closed the public hearing.

DISCUSSION AND POSSIBLE ACTION ITEMS

3. Zone Change Application from Rural Estates Zone 1 acre (RE-1) to Agricultural Zone 20 acres (A-20) for
parcel: AV-1365-C-1. Applicant: Kapxcellance Consulting Inc.

Chairman Farrar reviewed a request to rezone parcel AV-1365-C-1 in the Bubbling Wells area from RE-1
to A-20. The 19.78-acre parcel is intended for agricultural use, possibly to qualify for Green Belt status.
Commissioners discussed fencing and livestock plans, with no objections raised. A motion was
requested.

MOTION: Commissioner Hood motioned that we recommend approval for the Zone Change Application
from Rural Estates Zone 1 acre (RE-1) to AG Zone 20 acres (A-20) for parcel: AV-1365-C-1.
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SECOND: The motion was seconded by Commissioner Fralish.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirsch - Absent
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

4. Amend Title 10.10.050 RE Rural Estates Zone, Ordinance 0-2025-04.

Chairman Farrar introduced an amendment to section 10.10.050 regarding the (RE) zone. The change
was a housekeeping clarification to address lots under one acre in new developments. It ensures zoning
regulations align with lot sizes, particularly for those under half an acre. Commissioners agreed the
update was necessary to prevent future issues. A motion was requested.

MOTION: Commissioner Hood motioned that we recommend approval of amending Title 10.10.050 RE
Rural Estates Zone, Ordinance 0-2025-04.

SECOND: The motion was seconded by Commissioner Fralish.

VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirsch - Absent
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

APPROVAL OF MINUTES
5. Minutes: January 8, 2025.

MOTION: Chairman Farrar motioned we approve the minutes of January 8, 2025.
SECOND: The motion was seconded by Commissioner Riding.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirsch - Absent
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.
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TRAINING
6. Open and Public Meetings Act Training 2025.

A portion of the audio recording from 6:07 PM to 6:15 PM was lost due to a technical issue. This occurred
during the training session. No further action was taken other than a motion, a second, and a vote for
adjournment.

ADJOURNMENT

MOTION: Commissioner Hood motioned to adjourn.
SECOND: The motion was seconded by Commissioner Riding.
VOTE: Chairman Farrar called for a vote:

Commissioner Fralish - Aye
Commissioner Hirsch - Absent
Chairman Farrar - Aye
Commissioner Hood - Aye
Commissioner Riding - Aye

The vote was unanimous and the motion carried.

Meeting adjourned at 6:15 p.m.

Date Approved:
Approved BY: Attest BY:
Chairman | Bradley Farrar Town Clerk/Recorder | Jenna Vizcardo
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