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or taking of all or any portion of the Property by eminent domain or (ii) special assessments
that would affect the Property and as of the Closing Date, Seller shall have given City
prompt notice of the institution of any such proceedings or imposition of any assessments
affecting the Property.

Bankruptey. No attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, receivership, bankruptcy or reorganization or other proceedings are
pending or, or to the actual knowledge of Seller, threatened, against Seller.

Litigation; Liens. There are no (i) claims. actions or legal proceedings pending before any
Jjudicial or quasi-judicial body, nor threats thereof, nor any basis therefor, with respect to
the Property or any portion thereof nor (ii) actual, pending or, to the actual knowledge of
Seller, threatened mechanics' liens or other liens against the Property or any portion thereof.

Compliance with Laws. To the actual knowledge of Seller, the Property is in compliance
with all existing laws. rules, regulations. ordinances and orders (collectively, “Laws™) of all
applicable federal. state and local authorities (each, an “Authority™) having jurisdiction
over the Property, and Seller has not received any oral or written notice of any violation of
or noncompliance with any Laws or of any applications, ordinances. petitions, resolutions
or other matters pending before any Authority, including the City, with respect to zoning,
building, fire and health codes, environmental, sanitation and pollution control Laws or the
Americans with Disabilities Act, as amended. To the actual knowledge of Seller, no
condition currently exists or previously existed on the Property or any portion thereof that
may result in any violation of any Laws applicable to the Property if it were disclosed to

an Authority.

Parties in Possession. To the actual knowledge of Seller, Seller is in exclusive possession
of the entire Property and no other party occupies any portion of the Property or has any
valid claim or interest in possessing the Property or any portion thereof, whether by reason
of agreement, lease, farm lease or license, cell phone tower lease, adverse possession,
prescriptive easement or establishment of a boundary by acquiescence. Except for
applicable zoning and building restrictions and regulations, there are no covenants,
easements. restrictions or private agreements that will prohibit development of the Property
for commercial purposes. Nothing in this agreement negates the property owner’s ability
to own and operate an airport on the adjacent. Seller will have option to rezone or develop
adjacent property at their discretion.

Environmental. The following statements are subject to any construction, development, or
testing Buyer has completed since Buyer's Initial Entry.

To the actual knowledge of Seller, there are no active or abandoned wells on the
Property;

To the actual knowledge of Seller, there are no, and have not been any, underground or
aboveground storage tanks upon the Property:
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Tothe actual knowledge of Seller, the Property has never been used as a landfill. dump
or industrial or solid waste disposal area:

To the actual knowledge of Seller, there are no pending or threatened actions or
proceedings by any local governmental body. sewage district, the Utah Department of
Environmental Quality, the U.S. Environmental Protection Agency, or any other
governmental entity regarding violation of any applicable environmental laws with
respect to the Property, and there is no basis for any such action or proceeding;

To the actual knowledge of Seller, the Property is in compliance with all Laws
governing, establishing, limiting or otherwise affecting the use, discharge, storage,
transportation or disposal of air, water or pollutants, process wastewater or solid,
hazardous and/or toxic substances, materials or wastes, pesticides or environmentally
threatening materials (collectively, “Waste™);

To the actual knowledge of Seller, no waste is currently used, stored or disposed of on
the Property;

To the actual knowledge of Seller. there are no private burial grounds located on the
Property; and

Any Environmental Claim will be the sole responsibility of the buyer

OFAC. To the actual knowledge of Seller, Seller and all beneficial owners and agents of
Seller, are currently (1) in compliance with and shall at all times during the term of this
Agreement remain in compliance with the regulations of the Office of Foreign Assets
Control (“OFAC™) of the U.S. Department of Treasury and any statute, executive order or
regulation relating thereto (collectively, the “OFAC Rules™), (2) not listed on, and shall
not during the term of this Agreement be listed on. the Specially Designated Nationals and
Blocked Persons List maintained by OFAC and/or on any other similar list maintained by
OFAC or other governmental authority pursuant to any authorizing statute, executive order
or regulation and (3) not a person or entity with whom a U.S. person is prohibited from
conducting business under the OFAC Rules.

Anti-Corruption. To the actual knowledge of Seller, neither Seller nor any beneficial
owner or agent of Seller has taken or shall take in connection with this Agreement or the
Transfer any action, directly or indirectly, that would result in a violation of the U.S.
Foreign Corrupt Practices Act of 1977, as amended, or any of the rules or regulations
thereunder or any other anti-bribery/corruption legislation promulgated by any
governmental body, and Seller has, and shall keep during the term of this Agreement, in
place reasonable procedures to ensure the foregoing.

Survival; Indemnification. All of the representations, warranties and agreements of Seller
set forth in this Agreement shall be true upon the Effective Date, shall be deemed to be
repeated on and as of the Closing Date without the necessity of a separate certificate with



respect thereto and shall survive the delivery of the Deed and other instruments and
documents delivered at Closing. Seller hereby indemnifies and agrees to reimburse. defend
and hold harmless City and City’s officers, employees, and agents from, for and against
any and all claims, demands. obligations. losses, costs, damages, liabilities, judgments or
expenses (including reasonable attorneys' fees, charges and disbursements) arising from,
asserted against. imposed on or incurred by City, directly or indirectly, in connection with
the breach of any representation or warranty set forth in this Agreement.

[l. City’s Representations and Warranties. City represents and warrants to and agrees with
Seller that, as of the date hereof, and as of the Closing Date:

a. No Conflicts. The execution and delivery of this Agreement, the consummation of the
Transfer, and compliance with the terms of this Agreement will not conflict with, or. with
or without notice or the passage of time or both, result in a breach of any of the terms or
provisions of. or constitute a default under, any agreement or other document or instrument
to which City is a party or by which City is bound, or any applicable Law of any Authority,
or any judgment, order or decree of any court having jurisdiction over City or all or any
portion of the Property.

b. Due Organization; Consent. City is a municipal corporation of the State of Utah and in
good standing under the laws of the state of Utah. All requisite corporate action has been
taken by City in connection with entering into this Agreement, and will be taken prior to
the Closing in connection with the execution and delivery of the instruments referenced
herein and the consummation of the Transfer. No consent of any officer, agent, elected
official, creditor, judicial or administrative body, Authority, or other party is required in
connection herewith which has not been obtained or will not be obtained prior to the
Closing Date.

c¢. Litigation. There are no judgments or other matters outstanding against or affecting City
that would have an adverse effect on City’s ability to perform its obligations under this
Agreement, nor is there any action, charge, claim, demand, suit, proceeding, petition,
governmental investigation, or arbitration now pending or, to the knowledge of City,
threatened against City which could have an adverse effect on City’s ability to perform its
obligations under this Agreement.

d. City’s Authority; Validity of Agreements, City has or will have prior to the Closing full
right, power and authority to purchase the Property from Seller as provided in this
Agreement and to carry out its obligations hereunder. The individual(s) executing this
Agreement and the instruments referenced herein on behalf of City have the legal power,
right and actual authority to bind City to the terms hereof and thereof. This Agreement is
and all other documents and instruments to be executed and delivered by City in connection
with this Agreement shall be duly authorized, executed and delivered by City and shall be
valid, binding and enforceable obligations of City.

e. OFAC. City and all officers. agents, and elected and appointed officials of City, are
currently (1) in compliance with and shall at all times during the term of this Agreement
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remain in compliance with the regulations of OFAC of the U.S. Department of Treasury
and any OFAC Rules. (2) not listed on, and shall not during the term of this Agreement be
listed on. the Specially Designated Nationals and Blocked Persons List maintained by
OFAC and/or on any other similar list maintained by OFAC or other governmental
authority pursuant to any authorizing statute, executive order or regulation and (3) not a
person or entity with whom a U.S. person is prohibited from conducting business under the
OFAC Rules.

f.  Anti-Corruption. Neither City nor any officer. agent, or elected or appointed official of
City has taken or shall take in connection with this Agreement or the Transfer any action,
directly or indirectly, that would result in a violation of the U.S. Foreign Corrupt Practices
Act of 1977, as amended, or any of the rules or regulations thereunder or any other anti-
bribery/corruption legislation promulgated by any governmental body, and City has, and
shall keep during the term of this Agreement, in place reasonable procedures to ensure the
foregoing.

Survival; Indemnification. All of the representations, warranties and agreements of City
set forth in this Agreement shall be true upon the Effective Date, shall be deemed to be
repeated on and as of the Closing Date without the necessity of a separate certificate with
respect thereto and shall survive the delivery of the Deed and other instruments and
documents delivered at Closing. City hereby indemnifies and agrees to reimburse, defend
and hold harmless Seller and Seller's officers, employees and agents from, for and against
any and all claims, demands, obligations, losses, costs, damages, liabilities, judgments or
expenses (including reasonable attorneys' fees, charges and disbursements) arising from,
asserted against, imposed on or incurred by Seller, directly or indirectly, in connection with
the breach of any representation or warranty set forth in this Agreement.

H.C;'

12. Default; Remedies. [f either Party shall default in any of its obligations under this Agreement,
and such default shall continue for ten (10) Business Days after the other Party has given
written notice specifying the nature of such default, and such default is not waived or cured,
then:

a. Default by City. In the event this transaction fails to close due to City’s fault or inability
to close, Seller shall be entitled to specific performance. Without limiting the generality of
the foregoing.

b. Default by Seller. In the event this transaction fails to close due to Seller's fault then City
shall be entitled to specific performance. Without limiting the generality of the foregoing,
City hereby waives any rights to see or obtain monetary damages, punitive damages,
consequential damages, or special damages.

[3.*%As Is” Land Exchange. Except as is expressly set forth in this Agreement to the contrary,
city is expressly purchasing the Property in its existing condition ""AS IS, WHERE IS, AND
WITH ALL FAULTS" with respect to all facts, circumstances, conditions and defects. and,
except as is expressly set forth in this Agreement to the contrary, Seller has no obligation to
determine or correct any such facts, circumstances, conditions or defects or to compensate City
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for same. Seller has specifically bargained for the assumption by City of all responsibility to
investigate the Property, laws and regulations, rights, facts. leases, service contracts and
violations and of all risk of adverse conditions and has structured the Purchase Price and other
terms of this Agreement in consideration thereof. City has undertaken all such investigations
of the Property, laws and regulations. rights, facts, leases, service contracts and violations as
City deems necessary or appropriate under the circumstances as to the status of the Property
and based upon same, except as is expressly set forth in this Agreement to the contrary, City is
and will be relying strictly and solely upon such inspections and examinations and the advice
and counsel of its own consultants, agents, legal counsel and officers and City is and will be
fully satisfied that the Purchase Price is fair and adequate consideration for the Property and,
by reason of all the foregoing, City assumes the full risk of any loss or damage occasioned by
any fact, circumstance, condition. or defect pertaining to the Property.

. Termination of Easement. The Parties entered into an agreement on December 5, 2023 in

which the Seller granted the City an easement to construct, install, and maintain the Sewer
Improvements located on the Property (“Easement Agreement”™). Pursuant to the Easement
Agreement, the easement would terminate upon the City’s purchase of the Property in fee
simple in accordance with this Agreement. The Parties acknowledge that Easement Agreement
and its associated easement terminate upon the effective date of this Agreement.

. General Provisions.

a. Further Assurances. Each Party will, except as otherwise proved herein, whenever it shall
be necessary to do so by the other, promptly execute, acknowledge, and deliver, or cause
to be executed, acknowledged, or delivered. documents as may be necessary or proper to
effectuate the covenants, contingencies and agreements herein provided. Seller and City
agree to use their best efforts in cooperation to carry out the intent of this Agreement.

In addition to the actions recited herein and contemplated to be performed, executed and/or
delivered by Seller and City, Seller and City agree to perform, execute and/or deliver or
cause to be performed, executed and/or delivered any and all such further acts, instruments,
deeds and assurances as may be reasonably required to consummate the Transfer.

b. Non-Merger. The terms of this Agreement shall merge into the Deed at Closing and shall
not survive the Closing.

c. Assignment. City shall not assign this Agreement to any entity other than an affiliate of
City without Seller's prior written consent, which consent shall not be unreasonably

withheld, conditioned or delayed.

d. Binding Agreement. This Agreement shall inure to the benefit of, and be binding upon,
the Parties and their respective heirs, legal representatives, successors and assigns.

¢. Headings, Captions, and Terms. All headings or captions in this Agreement are solely for

the convenience of the parties and are not controlling as to application or interpretation.
Words, terms, or clauses contained herein which are in bold print, underlined, or
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contained within quotation marks shall be considered to be defined terms having the
meaning as set forth herein. Paragraph titles are merely for convenience and are not defined

terms.

Counterparts. This Agreement may be executed in as many counterparts as may be
deemed necessary and convenient, and by the Parties on separate counterparts, each of
which, when so executed, shall be deemed an original. but all such counterparts shall
constitute one and the same instrument. A scanned or photocopy signature on this
Agreement, any amendment hereto, any non-recorded closing document, or any notice
delivered hereunder shall have the same legal effect as an original signature.

Severability. The provisions of this Agreement are severable, and should any provision
hereof be void, voidable, unenforceable or invalid. such void, voidable, unenforceable, or
invalid provision shall not affect the other provision of this Agreement.

Waiver of Breach. Failure of any party hereto to exercise any right hereunder shall not be
deemed a waiver of any such right and shall not affect the right of such Party to exercise at
some future date any such right or any other right it may have. Neither Party may waive
any condition or breach of any term, covenant or condition of this Agreement, except in a
writing signed by the waiving Party and specifically describing the condition or breach
waived. The waiver by either Party of any condition or breach of any representation, term,
condition or covenant contained in this Agreement shall not be deemed to be a waiver of
any other condition, representation. term or of any subsequent breach of the same or of any
other term, condition or covenant of this Agreement.

Attorney’s Fees. [ any action is brought by either Party against the other Party, relating
to or arising out of this Agreement the prevailing Party shall be entitled to recover from the
other Party the reasonable attorneys' fees, costs and expenses incurred in connection with
the prosecution or defense of such action, including the costs and fees incurred in
connection with the enforcement or collection of any judgment obtained in any such
proceeding. The provisions of this Section 15(i) shall survive the termination of this
Agreement and the entry of any judgment and shall not merge, or be deemed to have
merged, into any judgment.

Amendment. This Agreement may not be modified except by an instrument in writing
signed by the Parties hereto.

Governing Law. This Agreement is entered into in Utah 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.

Venue. Any action to enforce this Agreement shall be brought only in the Fourth District
Court for the State of Utah, Utah County.

. Notices. Whenever any notice is required or permitted under this Agreement, it shall be in

writing and shall be delivered personally, with acknowledgment of receipt being obtained
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by the delivering Party. or by U.S. Certified Mail, return receipt requested, or by overnight
delivery service by a reliable company, such as Federal Express or United Parcel Service,
or by electronic mail as set forth below. Until further notification by written notice in the
manner required by this Section [5(m)notices to the Parties shall be delivered as follows:

If to City:
Eagle Mountain
Attn: City Recorder
1650 E. Stagecoach Run
Eagle Mountain, UT 84005
recorder@emcity.org

If to Seller:

Eagle Mountain Airport LLC
Attn:

A Notice of Change of Address may be delivered to the other Party in the same manner as
any other notice under this Section.

Interpretation. The section headings of this Agreement are for convenience of reference
only and shall not be deemed to modify, explain, restrict, alter or affect the meaning or
interpretation of any provision hereof. Whenever the singular number is used, and when
required by the context, the same includes the plural, and the masculine gender includes
the feminine and neuter genders. All references herein to "Section” or "Exhibit" reference
the applicable Section of this Agreement or Exhibit attached hereto; and all Exhibits
attached hereto are incorporated herein and made a part hereof to the same extent as if they
were included in the body of this Agreement. The use in this Agreement of the words
"including", "such as" or words of similar import when used with reference to any general
term, statement or matter shall not be construed to limit such statement, term or matter to
the specific statements, terms or matters, unless language of limitation, such as "and limited
to" or words of similar import are used with reference thereto. Rather, such terms shall be
deemed to refer to all other items or matters that could reasonably fall within the broadest

possible scope of such statement, term or matter.

Construction. Whenever used herein including acknowledgments, the singular shall be
construed to include the plural, the plural the singular, and the use of any gender shall be
construed to include and be applicable to all genders as the context shall warrant.

Business Days. As used herein, the term “Business Day™ shall mean a day that is not a
Saturday, Sunday, legal holiday in the State of Utah, or Federal holiday. All other
references to “days” hereunder shall mean calendar days. If the date for the performance
of any covenant or obligation under this Agreement shall fall on a Saturday, Sunday or
legal holiday in the State of Utah, then the date for performance thereof shall be extended
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to the next Business Day. All time periods, including the commencement and expiration
of any time periods, shall be set by the time zone in effect in Utah in determining each event.

q. Third-Party Beneficiaries. This Agreement does not create a joint venture relationship,
partnership or agency relationship between the City and Seller. Further, the Parties do not
intend this Agreement to create any third-party beneficiary rights.

r. Confidentiality. The Parties will not publish or disclose the terms and conditions set forth
in this Agreement to anyone at any time. After the Closing, either Party may disclose that
the transaction contemplated by this Agreement has occurred but shall not disclose the
contents of this Agreement except as is necessary to a lender or appraiser to obtain
financing or to the extent necessary as seller deems necessary to comply with law.

s. 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 bevond 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.

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

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

v. Entire Agreement. This Agreement, including all Exhibits attached hereto, contains the
entire agreement between Seller and Buyer, and all prior communications or agreements
between the Parties or their respective representatives, whether oral or written, are merged
into this Agreement and extinguished. No agreement, representation or inducement shall
be effective to change. modify or terminate this Agreement, in whole or in part, unless in
writing and signed by the Party or Parties to be bound by such change, modification or
termination. The Parties acknowledge and agree that this Agreement represents a
negotiated agreement, having been drafted, negotiated and agreed upon by the Parties and
their respective legal counsel. Therefore, the Parties agree that the fact that one Party or the
other Party may have been primarily responsible for drafting or editing this Agreement
shall not, in any dispute over the terms of this Agreement, cause this Agreement to be
interpreted against such Party.

16. Authority. The Parties to this Agreement each warrant that they have all of the necessary
authority to execute this Agreement. Specifically, on behalf of the City. the signature of the
Mayor of the City is affixed to this Agreement lawfully binding the City pursuant to Resolution

No. oau-55 adopted by the City Council on e o xydosx 2 .20_24 .

o
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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.

EAGLE MOUNTAIN CITY

ATTEST

Approved as to form

FEAGLE MOUNTAIN AIRPORT LL.C
A Utah limited liability company

B B

, Manager




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.

EAGLE MOUNTAIN CITY

ATTEST

A N
MARCUS BRAPEKR, City Aflorney

Approved as to form

EAGLE MOUNTAIN AIRPORT LLC
A Utah limited liability company

, Manager
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EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT A

A PART OF A PARCEL OF LAND AS SHOWN IN THAT CERTAIN WARRANTY
DEED RECORDED AS ENTRY NUMBER 208877:2020, OFFICIAL RECORDS,
BEING LOCATED IN THE WEST HALF OF SECTION 25, TOWNSHIP 5 SOUTH,
RANGE 2 WEST, SALT LAKE BASE AND MERIDIAN, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

CivilScience

2

)

BEGINNING AT THE WEST CORNER OF SAID SECTION 25; THENCE N 0°51'50" E
ALONG THE WEST LINE OF SAID SECTION 2058.66 FEET; THENCE S 89°08'44" E
47.00 FEET; THENCE S 0°51'50” W 2058.63 FEET; THENCE S 0°47'19" W 844.07
FEET; THENCE N 89°08'44" W 47.00 FEET, TO THE WEST LINE OF SAID
SECTION: THENCE N 0°47'19" E ALONG SAID LINE 844.04 FEET, TO THE POINT

OF BEGINNING.

CONTAINS 136,427 SQ FT OR 3.13 ACRES

PROJECT NO. FF19222.20
AIRPORT ROAD

R.O.W. PARCEL 4
(PARCEL NO. 58-048-0113)

AMN.CivisCienc2.lom
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IScience

EXHIBIT A

Vi

A PART OF A PARCEL OF LAND AS SHOWN IN THAT CERTAIN SPECIAL
WARRANTY DEED RECORDED AS ENTRY NUMBER 208877:2020, OFFICIAL
RECORDS, BEING LOCATED IN THE NORTHWEST CORNER OF SECTION 25,
TOWNSHIP 5 SOUTH, RANGE 2 WEST, SALT LAKE BASE ANE MERIDIAN, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

Y

BEGINNING AT THE NORTHWEST CORNER OF SAID SECTION 25; THENCE

S 88°33'06" E ALONG THE NORTH LINE OF SAID SECTION 47.00 FEET; THENCE
S 0°51'50" W 596.81 FEET; THENCE N 89°08'44" W 47.00 FEET, TO WEST LINE OF
SAID SECTION 25; THENCE N 0°51'50" E ALONG SAID LINE 597.30 FEET, TO THE
POINT OF BEGINNING.

CONTAINS 28,062 SQ FT OR 0.64 ACRES

§ PROJECT NO. FF19222.20
AIRPORT ROAD

R.O.W. PARCEL 9
(PARCEL NO. 58-048-0112)
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