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When recorded,returnto:

The Utah Open Lands Conservation Association,Inc.

1488 S.Main Street

SaltLake City,UT 84115

THE PARK CITY ARMSTRONG PASTURES

DEED OF CONSERVATION EASEMENT

THIS DEED OF CONSERVATION EASEMENT ("Easement"),made as of thisgday
of November, 2019, by and between PARK CITY MUNICIPAL CORPORATION, a Utah

municipal corporation("Grantor"),whose addressof 445 Marsac Avenue, Park City,UT 84060,

and

THE UTAH OPEN LANDS CONSERVATION ASSOCIATION, INC., a Utah non-profit

corporation("Grantee")whose addressis1488 S Main Street,SaltLake City,Utah 84115.

EXHIBITS AS FOLLOWS:

ExhibitA: PropertyDescription

7 ExhibitB: PropertyMap
ExhibitC: TrailMap Parcel

WITNESSETH:

WHEREAS, Grantor isthe owner of certainrealproperty,locatedalong the Park City

Municipal golfcourse,inPark City,Summit County, Stateof Utah, known as theArmstrong

Pastures,more particularlydescribedon Exhibit"A" attachedheretoand incorporatedherein,
and locatedon thepropertymap describedon Exhibit"B" attachedheretoand incorporated

herein,which togetherconstitutes(the"Property");and

WHEREAS, thepurpose of thisEasement isto protectforeverthe scenicand aesthetic,

publicrecreational,wildlifehabitat,and open space qualitiesof the Property;and

WHEREAS, the Propertyhas significantconservationvaluesas recognized intheUtah

Land Conservation Easement Act, (Utah Code ## 57-18-1 to 57-18-7);and Grantor intendsto

convey thisEasement under the statutoryprovisionsof thatAct and otherapplicableprovisions
of Utah statutoryand common law; and

WHEREAS, thePropertyhas open space value,includingvaluablescenicview

characteristics,wildlifehabitatincludingripariansystems,and publicrecreation,allof which

constitutethe Property'sConservation Values ("ConservationValues"),and areworthy of

conservationand of greatimportance to Grantor,Grantee,the citizensof Park City,and the State

of Utah (Park City,Utah votersapproved by a 77.7% vote,significantgovernmental supportto

preservethe Conservation Values);and
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WHEREAS, the Conservation Values are described in more detailin Paragraphs A through C

immediately below and the preservationof which are of great importance to Grantor and

Grantee,and which provide incalculablepublicbenefitto the citizensof Park City and numerous

counties in the State of Utah, and the United States of America, and the granting of this

Easement willresultinthe:

A. Protectionand preservationof relativelynaturalhabitatinaccordance with 26 U. S. C.

170(h)(4)(A)(ii)and accompanying Treasury Regulations,includingprotectionand

preservationof habitatappropriateforseveralwildlifespeciesidentifiedon the Property

includingnestingsandhillcranes,fawning grounds forMule Deer (Odocoileus

hemionus), calvinghabitatforShirasmoose (Alces,alces)and habitatforRocky
Mountain Elk (Cervus canadensis nelsoni),importantmigrationcorridorsformule deer,

Rocky Mountain elk,and moose, includeshabitatforMountain Lion (Puma concolor)

which isknown to be presenton theProperty,raptorhabitatand upland hillsideson the

Propertyprovide Gambel's oak (Quercus gambelii)and mountain shrub communities that

provide unique habitatvaluesand includeecologicalconnectionsto adjacentaspen forest

and riparianhabitats;

B. Protectionof open space forthe scenicenjoyment of the generalpublicand the protection
of open space pursuantto a clearlydelineatedgovernmental policyin accordance with 26

U. S. C gl70(h)(4)(A)(iii)and accompanying Treasury Regulations,as funding for the

purchase of thisConservation Easement on the Property came in part from restricted

proceeds of a $48 millionTreasure Hilland Armstrong Snow Ranch Pasturesopen space
bond specificto the Property, which passed by a 77.7% margin of the Park City

community on November 6,2018, to "foreverpreserveopen space,park and recreational

land locatedin Treasure Hilland Armstrong Snow Ranch Pastures"and the protectionof

the scenicviews of the Propertywhich can be seen from severalvantage pointsincluding

the public Armstrong Trail,Park City Municipal Golf Course, Thaynes Canyon and

Three Kings Drive, and Meadows Drive, and this protectionis even more valuable

because itis adjacent to similarlyprotectedproperty owned by Park City Municipal

Corporation;

C. Protectionof public recreation,as the Property will provide winter recreationaltrails

accessibleto the generalpublic in the form of a destinationsnow shoe trailand winter

nordiccross-countryskitrail;and

WHEREAS, Grantee has documented and establishedthroughoutthisEasement, an

inventoryof the Conservation Values and thecurrentconditionof the Propertyinthe baseline

documentation, definedbelow, which is,by thisreference,made a parthereof;and

WHEREAS, Grantor desiresand intendsthatthe Conservation Values of thePropertybe

conserved and maintained by thecontinuation,initiation,or introductionof activitieson the

Propertythatwillnot compromise nor be inconsistentwith the protectionof the Conservation

Values; and
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WHEREAS, Grantor,as the feeowner of theProperty,holds the rightto identify,

conserve,enhance, and protectinperpetuitythe Conservation Values of the Property;and

WHEREAS, Grantor valuesthe undeveloped natureof the Property;and

WHEREAS, the Stateof Utah has recognized theimportance of both publicand private

effortsto conserve and protectthe state'snaturalresourcesby the enactment of Utah Code (
57-18-1 to 57-18-7;and

WHEREAS, Grantee'smission isto conserve and protectopen space and naturalareas

forecological,scientific,historic,recreational,and educationalpurposes;and The Utah Open
Lands Conservation Association,Inc.isa non-profit,tax exempt organizationunder Section

501(c)(3)of the InternalRevenue Code, and a qualifiedconservationeasement holderunder

Utah Code ( 57-18-3;and Grantee isa qualifiedorganizationunder Section 170(h)(3)of the

InternalRevenue Code to receiveand hold conservationeasements; and

WHEREAS, thepartiesdesirethatany interpretationof thisEasement be construedto

furtherthe conservation,protection,and enhancement of the Property'sConservation Values.

NOW, THEREFORE, in considerationof therecitalsas setforthabove and the

covenants,terms and conditionsand restrictionscontainedherein,which thepartieshereby agree
constituteadequate considerationforthisEasement and pursuantto the laws of the Stateof Utah

and inparticularUtah Code 57-18-1 etseq (1985),Grantor hereby irrevocablygrantsand

conveys to Grantee and itssuccessorsin interesta PERPETUAL CONSERVATION

EASEMENT. This Easement ismade over and acrossallofthe Propertyto preserveand protect
itsConservation Values. This Easement shallforeverbind Grantor and Grantor'ssuccessorsin

ownership and use ofthe Propertyas well as Grantee and any qualifiedsuccessorofGrantee as

identifiedin SectionIX below. This Easement isgrantedinperpetuityand any mortgage lienor

otherencumbrance otherthan encumbrances of sightor recordexistingatthetime of this

instrument'ssigning,shallbe subordinatetothe rightsand intentionsof thisEasement and

Grantee'sabilityto enforcetheprotectionof the Conservation Values describedherein.The

scope of thisEasement issetforthherein.

SECTION I -PURPOSE

The purpose of thisEasement isto foreverprotectand preservethe Conservation Values of the

Propertyby prohibitingany use of the Propertythatmay materiallyimpair or interferewith such

protectionand preservation(the"Conservation Purpose"),allowingthe Propertyto remain

foreverin itsscenicopen space setting..The partiesagree thatthe Conservation Values arenot

likelyto be materiallyadverselyaffectedby the continued use of the Propertyas authorizedin

SectionIIIto thisEasement. Grantor and Grantee intendthatthisEasement willconfineuses of

the Propertyto only thoseactivitiesthatareconsistentwith the Conservation Purpose.

SECTION II -RIGHTS OF GRANTEE

To accomplish the Conservation Purpose, Grantor hereby conveys the following rights,without
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restriction,to Grantee, which rightsshallbe in additionto and not in limitationof any other

rightsand remedies availableto Grantee:

(a)to identify,preserve,and protectin perpetuitythe Conservation Values consistentwith the

terms of thisEasement and consistentwith any third-partyrightsof record in and to the

Property thatwere not subordinatedto the terms and conditionsof thisEasement on the

effectivedateof the purchase of the Property;

(b)to prevent Grantor and third persons (whether or not claiming by, through, or under

Grantor) from conducting any activityon or use of the Propertythatisnot consistentwith

the terms of thisEasement, and to requireGrantor or thirdpersons to restoreany areasor

featuresof thePropertythatmay be damaged by an inconsistentactivityor use;

(c)to enter upon the Property at reasonable times and in a reasonable manner to monitor

Grantor'scompliance with and otherwiseenforcetheterms of thisEasement;

(d)to enteronto the Property inthe case of an emergency as determined by Grantee,in which

event Grantee shallnotifyGrantor priorto enteringonto the Property,ifpossible,or as

soon thereafteras isreasonablypractical;

(e)to obtain injunctiveand otherequitablereliefagainstany violations,includingrestoration

of the Propertyto theconditionthatexistedpriorto any such violation;

(f)to enforcethisEasement inthe case of breaches by Grantor or by thirdpersons (whether or

not claiming by, through, or under Grantor) by appropriate legal proceedings, after

providing Grantor with reasonablenoticeand a reasonableopportunityto cure as provided

in SectionVII;

(g)to erectsignage at such locationson the Propertyas determined mutually between Grantor

and Grantee identifyingGrantee as the holder of thisEasement, theterms of thisEasement,

or theProperty'sprotectedstatus;and

(h)to burden titleto the Property in perpetuityand bind Grantor and allfutureowners and

tenantsof the Property.

SECTION III-PERMITTED USES AND PRACTICES

The followinguses and practices,while not an exhaustiverecitalof permitteduses and

practices,areconsistentwith thisEasement. The uses and practicesdescribedinthisSection

may not be precluded or preventedby thisEasement, except under the followingcircumstances:

theuses and practicesmay be precludedwhen thisEasement requiresGrantee'spriorapproval of

an activityas provided inSectionIV of thisEasement or when such uses or practicesare

conducted or allowed to takeplaceina manner which violatetheterms of thisEasement; pose a

seriousthreatof materialdamage to the Conservation Values protectedby thisEasement; or

constitutea prohibiteduse or practiceas setforthin SectionV of thisEasement.

A. WildlifeHabitat,Open Space, and Native Ecosystem. Grantor may maintain and

improve the Propertyforwildlifehabitatand open space. In thisregard,Grantor may use

such techniquesand methods selectedfrom time to time by Grantor to restoreand

maintainthe nativebiologicaldiversityof the Propertyincluding,but not limitedto,

invasiveweed suppression,successionalforestrestorationand otherpassiveecological

restoration.
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B. PublicAccess and RecreationalTrail.The rightto identifyand constructa winter

nordic cross-countrytrailin accordance with recognized applicabledesign standardsand

a snow shoe trailcontemplated withintheareaidentifiedin Exhibit"C", attachedhereto
and incorporatedherein,for publicaccessand maintenance of saidtrail,provided that

1. The surfacematerialsused on thetrailarenaturalsuch as woodchip or dirt

and remain perviousto water;
2. Grantee shallapprove the finaldesign and layoutof thetrailpriorto

construction;

3. Any disturbanceassociatedwith the wintertrailconstructionisrevegetated;
4. Fencing isprovided to clearlydelineatethepublictrailaccessarea;
5. Signage prohibitingdogs on thetrail;
6. Grantor may mow thewintertrailinpreparationof thewinter use.

This SubsectionB of SectionIIIisto be interpretedso as to furtherthe intentof the

Grantor and Grantee to minimize traildevelopment, trailuse,and trailactivitythat

materiallyinterfereswith the Conversation Values; includingopen space and wildlife

conservationvalues.

B. RecreationalTrail.The rightto identify,construct,and maintain otherpublic
trailsprovided that:

C.

1. the surfacematerialsused on thetrailarenaturalsuch as woodchip or dirtand

remain perviousto water;
2. Grantee approves the finaldesign,and layoutof thetrialpriorto construction

afterconsideringallfactors,includingpotentialadverse impact to all

Conservation Values includingwildlifeand water qualityand adverse impact
on theArmstrong Snow Ranch Pasturesneighboringproperty;

3. Appropriate fencingto delineatethetrailtothe extentGrantee believesitis

needed, provided saidfencingprotectsthe scenicquality;
4. All disturbanceassociatedwith the constructionisrevegetated;and

5. Dogs willbe prohibitedand appropriatesignagewillbe placed on thetrial

D. TrailRelated Improvements. The rightto constructminimal trailrelated

improvements to any permittedtrail,provided thatthe improvements arenecessaryto

preventthe impairment of the Conservation Values.This permitteduse shallallow forthe

placement of no more than two (2)benches atscenicpointsof theProperty.

E. Signs. The rightto placesignson the Propertyforthe followingpurposes:

1. To statethepurpose of the conservationeasement and theterms of this

Easement;
2. To identifythetrailor interpretivesiteson the Property;
3. To postthePropertywith no trespassand/orno hunting signs;
4. To staterulesand regulations,safety,or hazardous conditionsfound on the
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Property;and

5. This SubsectionD of SectionIIIshould be interpretedso as to furtherthe

intentof the Grantor to postthe propertyand theregulationsof itsuse while

simultaneouslyminimizing theeffectsignsmay have on the sceniccharacter.

F. Noxious Weed Control. Chemicals considerednecessaryto controlnoxious

weeds shallbe used in a de minimis way to ensure protectionof the riparianvalue of the

Propertyand to minimize possibleharm tothenativebiologicaldiversityof theProperty.

Grantor may use agrichemicalsas necessaryto controlnoxious weeds or insects.

Pesticideapplicationisprohibitedwithina minimum of twenty fivefeet(25')of all

wetland edges and streams. Chemical controlsmay only be used inaccordance with all

applicablelaws,and inthoseamounts and with thatfrequency of applicationconstituting

theminimum necessaryto accomplish reasonablenoxious weed objectives.The use of

such agentsshallbe conducted ina manner to minimize any adverse effecton the natural

valuesof the Propertyand to avoid any impairment of thenaturalecosystems and their

processes.

G. Problem or Diseased Animals. Grantor may use legalmethods to controldiseased

and problem animals as permittedby stateand federallaws.

H. FireSuppression. Grantor may remove brush and vegetationnecessaryto

minimize the riskof wildfireon the Property.Potentialmeans to reduce or remove high

riskfuelloadsand should includerequiringremoval of deadfalland slash.Removal

methods shalllimitthe effecton thenativebiologicaldiversityand may include,but

would not be limitedto:hand removal, mechanized methods, and biologicalmethods

such as short-durationgrazing.

I. Utilities.Existingutilitiesmay be maintained or relocatedprovided any utility

relocationisfirstapproved by Grantee,theutilityisburied,and any disturbancetothe

propertyisrestored,as much as ispractical,to the originalundisturbednatureof the

Property.

J. Residual Rights. Except as expresslylimitedby thisEasement, Grantor may

exerciseand enjoy allrightsas owner of thePropertynot inconsistentwith thisEasement.

SECTION IV -PRIOR APPROVAL

Ifany provisionof thisEasement requiresGrantor to obtainGrantee'sapproval priorto

performing any actor undertakingany enterprise,Grantor shallnot perform thatactor undertake

thatenterpriseuntilthenoticeand approvalprovisionsof thisSectionhave been fullysatisfied.

Nothing inthisSectionshallin any way prohibitor limitthe Grantee'sabilityto obtainwritsor

injunctivereliefrelatingto any violationof thisEasement.

A. Grantor'sWrittenNotice. Priortothe commencement of any activity,use,or

enterprisewhich requiresGrantee'sapproval,Grantor willfirstnotifyGrantee inwritingofthe

proposed activity,use,or enterprise.The noticemust fullyinform Grantee of allmaterialaspects
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of theproposed activity,use or enterprise.Grantor willsend such noticesto Grantee by

registeredor certifiedmail,returnreceiptrequested,addressedto Utah Open Lands Conservation

Association,Inc.,1488 South Main Street,SaltLake City,UT 84115, Attention:Board of

Trustees,or to such otheraddressas Grantee may designateinwriting.

B. Grantee'sResponse. Grantee shallhave forty-five(45)days from thedate such

noticeisreceived(asindicatedby theregisteredor certifiedreturnreceipt)to review the

proposed activity,use,or enterpriseand to notifyGrantor of any objectionsitmay have tothe

activity,use,or enterprise.The objections,ifany, shallbe based upon Grantee'sopinion thatthe

proposed activity,use or enterpriseislikelyto cause materialdamage tothe Property's
Conservation Values or isotherwiseinconsistentwith the purpose and/orprovisionsof this

Easement. If,inthe Grantee'sjudgment, theproposalpresentedby Grantor can be modified to

avoid materialdamage to the Conservation Values and otherwisecomply with thepurpose and

provisionsof thisEasement, then the response shallinform Grantor how the proposed activity,
use or enterprisemay be modified to conform with thisEasement. Except as provided in

SubsectionC of thisSectionIV, Grantor may commence theproposed activity,use,or enterprise

only afteritreceivesGrantee'sexpresswrittenapproval,and only inthemanner explicitly

proposed by the Grantor and approved by Grantee. The Grantee willsend such responseto

Grantor by registeredor certifiedmail,returnreceiptrequested,addressedto Grantor at

Grantor'saddressesas setforthon page one, or to such otheraddressas Grantor may designate
inwriting.

C. Grantee's Failure to Respond: Grantee agrees to use reasonable diligenceto

respond to a noticefrom Grantor withinforty-five(45)days from the datesuch noticeisreceived

(as indicatedby the registeredor certifiedmail returnreceiptor the "read receipt"confirming
thatthe email message was opened by Grantee) or within forty-five(45) days afterGrantee has

receivedadequate informationto evaluatethe proposed act,use,or practice,whichever islater.

Grantee'sfailureto respond within the forty-five(45) day period shallbe deemed a constructive

denial. Grantor may seek any legalremedy from the courts and recover reasonable fees and

costsifa courtrulesthedenialunjustified.

D. Force Majeure. Grantor willnot be obligatedto send a noticeto Grantee,and

Grantee willnot be entitledto bringan actionagainstGrantor forundertakingany prudent

activityina bona fideemergency situationto prevent,abate,or mitigatethe immediate threatof

significantdamage tothe Propertyresultingfrom causes beyond Grantor'scontrol,including

fire,flood,storm,and earthmovement. Grantor willpromptly notifyGrantee of any injurytothe

Propertycaused by such eventsor the effortsto prevent,abate,or mitigateany damage caused by
such events.

SECTION V - PROHIBITED USES AND PRACTICES

Any activityon or use of the Propertyinconsistentwith the purpose of thisEasement and

which islikelyto cause materialdamage to the Conservation Values isexpresslyprohibited.
Grantor agreesthatthe followinguses and practices,though not an exhaustiverecitalof

inconsistentuses and practices,areexplicitlydeemed inconsistentwith the purposes of this

Easement, and shallbe prohibited(the"ProhibitedUses").
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A. Subdivision.Grantor does not have the rightnor willany attemptbe made to

divide,subdivide,or take any actionwhich createsan actualor de facto subdivisionof the

Property.

D. Construction.Grantor willnot constructor affixto theground any structuresor

facilitieson thePropertyforuse inhuman habitation,to shelterdomestic animals or feralcats,or

forcommercial or industrialactivitieswhether temporary or permanent. No materialsshallbe

appliedto thepropertyinthe maintenance of thepropertyor fortrailuse thatareimpervious to

water or areof a syntheticmaterial.

E. Proffers,Dedications,Transferof Development Rights. Profferor dedicationof

the Propertyor any portionthereofas open space in or as partof any residentialsubdivision,any
real estate development plan, or any other type of residential,commercial, or industrial

development isprohibited.Profferor dedicationof the Property or any portionthereofforthe

purpose of fulfillingdensityrequirements to obtain approvals for any zoning, subdivision,site

plan, or building permits,is prohibited. Transfer of any development rightsthat have been

encumbered or extinguishedby thisEasement to any other property pursuant to a transferable

development rightsscheme, clusterdevelopment arrangement or otherwiseisprohibitedand this

Easement terminatesalldevelopment agreements associatedwith thisProperty.

D. WildlifeDisturbanceor Harassment. Harassment of wildlifeon the Propertyby

people,vehiclesor domestic animals isprohibited.The taking,removal, translocationor

captivationof wildlifeisprohibited,except as necessaryby utilizationof legalmethods to

controldiseasedand problem animals as permittedby stateand federallaws

E. Hunting. Hunting on the Propertyisprohibited.

F. Alterationof Watercourses and Topography. Grantor willnot change, disturb,

alter,excavate,or impair any watercourseor wetland or thetopography of the ground on the

Property,except as expresslypermittedby SectionIIIof thisEasement. Grantor shallconform

uses on the Propertyto ensure compliance with allstateand federallaws.

G. Roads. No roads over,through,or acrossthisPropertyarepermitted.

H. RecreationalStructures.No permanent recreationalstructuresor facilitieswillbe

allowed on the Propertyexcept as expresslypermittedby SectionIIIof thisEasement.

I. Motorized Vehicles. Are not permittedto accessthisPropertyexcept for:

1) Emergency vehicles.

2) Vehiclesnecessaryto carryout a permitteduse as identifiedunder

SectionIIIof thisEasement, provided thesevehiclesarein sound

working order.

J. Dumping. Trash,debris,ashes,sawdust,and othernon-compostable refusemay
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not be dumped or otherwisedisposed of on the Property.

K. Utilities.New utilitycorridorsand new utilitiesareprohibited.

L. Mineral Activities.Explorationor extractionof oil,gas,rock,gravel,sand,

minerals,artifacts,or othermaterialsfound in,on, or under the Propertyby Grantor isprohibited.
No sub-surfaceexplorationor extractionof oil,gas,rock,gravel,sand,minerals,artifacts,or

othermaterials(includingthe lease,sale,or otherdispositionof the rightsto such materials)are

permittedby thisdocument.

M. Billboardsand Signs. Grantor willnot construct,maintain,lease,or erectany
commercial signs,politicalsignsor billboardson the Propertyand signsshallbe limitedin size

and number to minimize impacts tothe scenicConservation Values.

N. Hazardous Waste. Grantor willnot store,dump, or otherwisedisposeof any toxic

and/orhazardous materialon the Property.Neitherthisspecificprohibitionnor any otherright

grantedinthisEasement makes Grantee an owner of the Property,nor does itpermit Grantee to

controlany use of the Propertyby Grantor which may resultinthe storage,dumping or disposal
of hazardous or toxicmaterials;provided,however, Grantee may bringan actionto protectthe

Conservation Values of theProperty. This prohibitiondoes not impose liabilityon Grantee,nor

shallGrantee be construedas having liabilityas a "responsibleparty"under CERCLA or other

similarstateor federalstatutes.

SECTION VI -BASELINE DOCUMENTATION

A baselineinventoryhas been completed priortothe signingof thisEasement. The

partiesacknowledge thatthiscollectionof baselineinformationcontainsan accurate

representationof the Property'sconditionand naturalresourcesas of thedate of theexecutionof

thisEasement inaccordance with Treasury Regulation 1.170A-14(g)(5)(I)(the"Baseline

Documentation"). The partiesagree thatsubsequent updatesto the BaselineDocumentation will

be signed by both Grantee and Grantor. The partiesacknowledge thatthe inventoryof Baseline

Documentation relatingtothe Propertyhas been completed by competent professionalsfamiliar

with the Propertyand thatitisan accuraterepresentationof the currentconditionsof the

Propertyas of the signingof thisEasement. Copies of the BaselineDocumentation and

subsequent updatestothe BaselineDocumentation areon fileinGrantee'soffices.

Notwithstanding the foregoing,should a futurecontroversyariseover the biological
and/orphysicalconditionof the Property,thepartiesmay use allrelevantdocuments, surveys,

reportsand otherinformationcontainedinthe BaselineDocumentation to assistinresolvingthe

controversy.

SECTION VII - BREACH, RESTORATION, AND REMEDIES

A. Breach and Restoration:IfeitherGrantor or Grantee becomes aware of a violation

or potentialviolationof thisEasement, or becomes aware of any damage or potentialdamage to

the Conservation Values associatedwith the Property,whether precipitatedby Grantor or by a
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thirdparty,the party who has become aware must promptly notifythe other party of such

violation,potentialviolation,damage, or potentialdamage by registeredor certifiedmail return

receiptrequestedor by email with a "read receipt"trackingoption. Grantor shallhave thirty(30)

days from the date of receiptof a noticefrom Grantee of a violationor potentialviolationor of

damage or potentialdamage to commence actions,includingrestorationof the Property,thatare

reasonably calculatedto prevent or correctthe violationor damage (Grantor'sreceiptof such a

noticeshallbe indicatedby the registeredor certifiedmail returnreceiptor the "read receipt"

confirming that the email message was opened by Grantor). If Grantor failsto take such

correctiveaction within the thirty(30) day time period, Grantee may undertake appropriate

action,includinglegalaction,to effectsuch preventionor correction.Grantor shallpay the cost

of such prevention or correction,including Grantee's reasonable expenses, court costs,and

attorney'sfees.

B. Injunctiveand Other Relief:Grantee shallhave the rightto obtaininjunctiverelief

or writs from courts of competent jurisdiction,or seek any legalremedy to stop or prevent
activitiesthatare prohibitedor not authorizedby the terms of thisEasement and to force the

restorationof the portionof the Property affectedby such unauthorized activityto a similaror

equivalent condition that existedprior to such unauthorized activity. Such restorationmay

include,but is not limitedto,restoringsoils,replantingsuitablenativevegetation,and taking
such otheractionas Grantee deems reasonablynecessary to achieve such restoration.The costs

by Grantee in such restorationand any requiredlitigation,includingreasonableattorney'sfees,
shallbe reimbursed by Grantor or those of itssuccessorsor assignsagainstwhom a judgment is

entered.

C. Actual or Threatened Non-Compliance: Grantor acknowledges that irrevocable

damage may resultfrom any actual or threatened instances of non-compliance under this

Easement and thatGrantee'sremedies atlaw forany such breach may be inadequateand Grantor

acknowledges and agreesthatGrantee,in additionto such otherremedies as may be availableto

itatlaw, isentitledto seek and obtainan injunctionand/orotherequitablerelief.

D. Cumulative Remedies: Grantee's remedies set forth in this Easement are

cumulative. Any, or all,of the remedies may be invoked by Grantee ifthere is an actualor

threatenedviolationof thisEasement.

E. No Waiver of Enforcement: Grantee may exercisediscretionin enforcing this

Easement, subjectto itsfiduciaryobligationsto the public as beneficiaryof the Easement. No

delay or omission by Grantee in the exerciseof any rightor remedy under thisEasement or

applicablelaw shallimpair such rightor remedy or be construedas a waiver. Grantee'sfailureto

exercise itsrightsunder this Easement, in the event of a breach by Grantor, shallnot be

considered a waiver of Grantee'srightsunder thisEasement in the event of any subsequent
breach. Enforcement of thisEasement shallnot be defeated by adverse possession,laches,or

estoppel.The partiesagree thattherightsof thepublic,as beneficiaryof thisEasement, shallnot

be forfeitedby any actsor omissions of Grantee.

SECTION VII - NOTICES, SUPERIORITY OF EASEMENT, COSTS, TAXES & FEES
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A. Notices: To provide Grantee with notice of a change in ownership or other
transferof an interestin the Property,Grantor agrees to notifyGrantee in writingof the names
and addressesof any partyto whom the Property or any interesttherein(includinga leasehold

interest)istransferred.Grantor furtheragrees to make specificreferenceto thisEasement in a

separateparagraph of any subsequent deed or other instrument by which any interestin the

Propertyisconveyed, and attacha copy of thisEasement to such instrument.Grantor alsoagrees
to provide writtennotice of this Easement to allagents working under the directcontrolof
Grantor inconjunctionwith the Property. Any failureto comply with theterms of thisparagraph
shallinno manner renderthisEasement or any provisionsof thisEasement unenforceable.

B. Superiorityof Easement: Any lease,mortgage, trustdeed, lien,judgment, or other
interestexecuted or enteredagainstthe Propertyafterthe effectivedate of thisEasement, except
as expresslyprovided forherein,shallbe subordinateto thisEasement and in no way enable the
holder of such interestor theirsuccessor(s)in interestto breach the terms of thisEasement or
otherwisenegativelyimpact the Conservation Values protectedby thisEasement.

C. Costs,Taxes, and Fees: Grantor retainsallresponsibilitiesand shallbear allcosts
and liabilitiesof any kind relatedto the ownership, operation,upkeep, and maintenance of the

Property, including responsibilityfor firesuppression and the control of noxious weeds in
accordance with allapplicablelaws. Grantor agrees to bear allcostsof operation,upkeep, and
maintenance of the Property. Grantor shallpay any and alllawful taxes,assessments,fees,and

charges leviedby competent authority.

SECTION VIII - INDEMNITY

Grantor and successorsagree to defend, indemnify, and hold harmless Grantee from and

againstany damage, liability,and lossoccasioned by,growing out of,or arisingor resultingfrom
(i)any act or omission by Grantor or itsagents or employees while on the Property or (ii)the

presence or releaseof any toxicor hazardous materialor substanceon theProperty,except where
thepresence or releasewas directlycaused by Grantee.

SECTION IX - RESTRICTION ON TRANSFER OF EASEMENT

A. Grantee is prohibitedfrom assigning or otherwise transferringthis Easement,
whether or not for consideration,unless (i)the transfereeis,at the time of the transfer,a

"qualifiedorganization"and an "eligibledonee," as those terms are defined in (170(h) of the
InternalRevenue Code and accompanying Treasury Regulations,as from time to time amended,
(ii)thetransfereeisqualifiedto hold a conservationeasement under Utah law, (iii)thetransferee

agrees in writingthatthe Conservation Purpose of thisEasement willcontinueto be carriedout,
and (iv)Grantor consents in writingto the transfer,which consent shallnot be unreasonably
withheld.
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B. IfGrantee shallcease to exist,or cease to be a qualifiedorganizationor eligible

donee (asthose terms are defined in 9 170(h) of the InternalRevenue Code and accompanying

Treasury Regulations) or qualifiedto hold a conservationeasement under Utah law, Grantor

shallidentifya 'qualifiedorganizationand eligibledone" incompliance with thisSection.

C. A transferof this Easement in connection with a judicialextinguishment that

satisfiesthe requirementsof SectionXIII shallnot violatetheprovisionsof this
Section.

SECTION X - EXTINGUISHMENT; VALIDITY

A. Grantor agreesthatthe conveyance of thisEasement gives riseto a propertyright

that immediately vests in Grantee. Grantor furtheragrees that thisproperty righthas a fair

market value on the effectivedate of thisEasement thatwas equal to theproportionatevalue that

thisEasement, atthattime,bore tothevalue of thePropertyas a whole atthattime.

B. This Easement may be extinguishedin whole or in part(whether through release,

termination,eminent domain, abandonment, swap, exchange, reconfiguration,or otherwise)only

(i)in a judicialproceeding in a courtof competent jurisdiction,(ii)upon a findingby the court

that a subsequent unexpected change in conditions has made impossible or impracticalthe

continued use of the Property (or the portionthereofto be removed from thisEasement) for

conservation purposes. Where applicablepayment of proceeds to Grantor and Grantee is as

provided in Paragraph C of thisSection. Any removal of land from thisEasement constitutesan

extinguishment,however such removal might be characterized.

C. In the event of an extinguishment,Grantee shallbe entitledto a share of the

proceeds from any sale,exchange, or involuntaryconversion of the propertyremoved from this

Easement equal to the appraised value of this Easement (or portion of this Easement

encumbering the propertyto be removed) immediately before and ignoringthe extinguishment,

calculatedusing an appropriate"before and after"valuationmethodology and thisvalue shall

remain constant.The partiesagree thatthe proportionatevalue of the open space bond allocated

to the Property of Three Million Five Hundred FiftyThousand Dollars ($3,550,000.00)shall

remain constant.Grantor shallbe entitledto the remainder of the proceeds. Grantee has a right

to recordalien to secureitsrecovery of itsshareof theproceeds.

D. Grantor and Grantee acknowledge thatthe Propertywas purchased with restricted

bond proceeds and restrictedfunds thatwere grantedor raisedforthe expresspurpose of forever

protectingand preservingthe Property'sConservation Values. Grantor and Grantee agree that

any proceeds each receivesupon any extinguishment of thisEasement will be used to protect

Conservation Values in a manner that is consistentwith the conservation purpose of this

Easement.

E. If allor any part of the Property is taken under the power of eminent domain,

Grantor and Grantee shallparticipatein appropriateproceedings at the time of such taking to

recoverthe fullvalue of theirrespectiveinterestssubjectto the takingas well as allincidentalor

directdamages resultingfrom the taking. All reasonable expenses incurred by Grantor or

Grantee inany such actionshallfirstbe reimbursed out of the recovered proceeds;the remainder
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of such proceeds shallbe divided between Grantor and Grantee as provided in Paragraph C of

thisSection.

F. The factthatany use of the Property expresslyprohibitedby thisEasement or

otherwise determined to be inconsistentwith the Conservation Purpose of thisEasement may
become significantlymore valuable or economical than permitted uses, or that neighboring

propertiesmay inthe futurebe put entirelyto uses inconsistentwith the Conservation Purpose of

thisEasement, has been considered by Grantor in granting and by Grantee in accepting this

Easement, and itisthe intentof both Grantor and Grantee thatany such changes shallnot impair
the validityof thisEasement or be consideredgrounds foritsextinguishment in whole or in part.
In addition,the inabilityto carry on any or allof the permitted uses and practices,or the

unprofitabilityof doing so, shallnot impair the validityof this Easement or be considered

grounds foritsextinguishment inwhole or inpart.

G. All provisionsof thisSection shallsurviveany extinguishment of thisEasement

inwhole or inpart.

SECTION XIV - LIMITED POWER OF AMENDMENT

A. Grantor and Grantee intendthattheProperty'sConservation Values and othersignificant

conservationinterestsas well as the Conservation Purpose of thisEasement willbe protected
inperpetuityby thisEasement. While Grantor and Grantee have endeavored to foreseeall

possiblethreatstothe perpetualprotectionof the Property'sConservation Values and other

significantconservationinterestsand the Conservation Purpose of thisEasement, theremay
come a time when thisEasement should be amended to correctan error,to eliminateor

reduce reservedrights,to clarifyan ambiguity,or to otherwiseenhance the protectionof the

Property'sConservation Values or othersignificantconservationinterests.To thatend,

Grantor and Grantee have the rightto agreeto amendments tothisEasement, provided,

however, thatany amendment must comply with each of the followingrequirements.

i. Only thefollowingtypesof amendment arepermitted:
a. Amendments thataretechnicalinnature(such as correctinga

scrivener'serror).
b. Amendments thatenhance the protectionof one or more of the

Property'sConservation Values or othersignificantconservation

interestsand the Conservation Purpose of thisEasement.

ii. An amendment must not impair, injure,or destroy any of the Property's
Conservation Values or other significantconservation interests,or be

detrimental to or inconsistentwith the Conservation Purposes of this

Easement. As one example, this requirement prohibits "trade-off'

amendments. A trade-offamendment isan amendment thatwould impair,

injure,or destroy one or more of the Property'sConservation Values or

other significantconservation interestsand also involve a conservation
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benefit (or an arguable conservation benefit).Thus, for example, an

amendment thatwould permit development or some otheruse on partof the

Property,which would impair,injure,or destroyone or more Conservation

Values there,in exchange for adding one or more restrictionsor other

conservationprotectionselsewhere on the Property,isprohibited.Similarly,
an amendment thatwould involve the relaxationor eliminationof one or

more restrictionsor other conservation protectionsin this Easement in

exchange forthe additionof adjacentor nearby land to thisEasement or the

protectionof some other land isprohibited.For purposes of thisEasement,

an amendment will be considered to "impair, injure,or destroy" a

Conservation Value or other significantconservationinterestifithas more

than a negligibleadverse impact on theprotectionof the Conservation Value

or mterest.

iii. An amendment must not limitor otherwisealtertheperpetualdurationof

thisEasement.

iv. An amendment must not adverselyaffectthe statusof Grantee as a qualified

organization,eligibledonee, or eligibleholderof thisEasement under any

applicablelaw.

v. An amendment must not modify the restrictionon transfer,extinguishment,

amendment, liberalconstruction,or no merger provisionsof thisEasement.

vi. An amendment must not resultin privateinurement or conferimpermissible

privatebenefit,as thoseterms aredefinedforpurposes of federaltax law.

vii. An amendment must be inwriting,duly signed,and promptly recorded in

the appropriatelocationforpublicland records.The Grantee must document

inwriting(a)theamendment's compliance with therequirementsof this

Sectionand (b)approval of the amendment by the Grantee'sgoverning

body. Such documentation must be permanently retainedinGrantee'sfiles

forthisEasement.

B. Nothing inthisSectionshallrequireGrantee toagree to any amendment or to consultor negotiate

regardingany amendment.

SECTION XII - NOTICES

Any notice,demand, request,consent,approval or othercommunication shallbe in writingand

shallbe sent by registeredor certifiedmail returnreceiptrequested or by email with a read

receipttrackingoptionto:

Grantor:

Park City Municipal Corporation
c/oThomas A. Dal ,D Ci Attorne
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445 Marsac Avenue

Park City,UT 84060

tdaley@parkcity.org

Grantee:

Utah Open Lands

c/o Executive Director

1488 South Main Street

SaltLake City,UT. 84115

wendy(@,utahopenlands.org

Grantor or Grantee may, by written notice to the other,designate a differentrecipient(i.e.
"Attn.:"or a differentmail or email address).

SECTION XIII -MISCELLANEOUS PROVISIONS

A. PartialInvalidity.Ifany provisionof thisEasement, or theapplicationof this

Easement, or theapplicationof thisEasement to any person or circumstance isfound to be

invalid,the remainder of theprovisionsof thisEasement, and the applicationof such provisions
to persons or circumstancesotherthan thoseto which itisfound to be invalid,shallnot be

affectedthereby.

B. Enforcement. Grantor intendsthatenforcement of theterms and provisionsof

thisEasement shallbe atthediscretionof Grantee,and thatGrantee'sfailureto exerciseitsrights
under thisEasement, inthe event of any breach by Grantor,shallnot be considereda waiver of

Grantee'srightsunder thisEasement inthe event of any subsequent breach.

C. "Grantor"and "Grantee". The term "Grantor",as used inthisEasement, and any

pronouns used inplacethereofshallmean and includethe above-named Grantor,and its

successorsand assigns.The term "Grantee",as used inthisEasement and any pronouns used in

placethereofshallmean The Utah Open Lands Conservation Association,Inc.and itssuccessors

and assigns.

D. Titles.Sectionand subsectiontitlesand subtitlesareforconvenience only and

shallnot be deemed to have legaleffect.

E. LiberalConstruction.This Easement shallbe liberallyconstruedinfavorof

maintainingthe Conservation Values of the Property,and inaccordance with Utah Code j@ 57-

18-1 to 57-18-7. The partiesacknowledge thateach has reviewed and revisedthisEasement

with the assistanceof counsel,and thatno ruleof constructionresolvingambiguitiesagainstthe

draftingpartyshallbe employed in interpretingthisEasement.

F. Successors. This Easement isbinding upon, and willinuretothe benefitof

Grantor'sand Grantee'ssuccessorsin interestand assigns.All subsequent owners of the

Propertyarebound to allprovisionsof thisEasement tothe same extentas Grantor as to that
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portionof the Propertyconveyed to such subsequent owner. In the event the Grantor or a

successorowner to Grantor conveys allof itsinterestinthe Property,Grantor or such successor

owners shallno longerhave any obligationsunder thisEasement.

G. Governing Law. This Easement willbe interpretedand construedinaccordance

with applicableUtah laws.

H. EntireAgreement. This Easement setsforththe entireagreement of theparties.It

isintendedto supersedeallpriordiscussionsor understandings.

I. Compliance With Law. All uses and practicespermittedby thisEasement, shall

comply with allapplicablestateand federallaws.

parties.

J. EffectiveDate. The effectivedateof thisEasement willbe the datesigned by all

K. StateLaw Notice Requirements. Grantor hereby acknowledges thatGrantee,at

leastthree(3)days priortotheexecutionof thisEasement, discussedwith itthetypesof

conservationeasements available,thelegaleffectof each easement, and the advisabilityof

consultinglegalcounsel concerning thepossiblelegaland tax implicationsassociatedwith

grantingthisEasement.

L. Merger. The partiesintendthatthisEasement willnot merge with or intothe fee

ownership, itbeing the intentof the partiesthatthe Easement never be extinguishedbut remain

in fullforce,enjoiningGrantee or itssuccessorin interestto perpetuallycomply with itsterms

and conditionsregardlesswho holds titleto the underlying fee interest.To thatend, the parties

hereby agree that(i)no purchase by or transferto Grantee of the underlying fee interestin the

Property shallbe deemed to extinguishthisEasement, or any portionthereof,under the doctrine

of merger or other legaldoctrine,and (ii)should Grantee come to own allor a portionof the

underlyingfee interestinthe Property:(a)Grantee,as successorintitleto Grantor,shallobserve

and be bound by the obligationsof Grantor under the restrictionsimposed upon the Property by
thisEasement and (b) Grantee shallcontinue to hold and enforce thisEasement as a public
charitabletrustforthe benefitof thecitizensof Park City,Summit County, the Stateof Utah, and

the United Statesof America and be bound by itsterms.

M. Change of Conditions. The factthatany use of thePropertyexpresslyprohibited

by thisEasement or otherwisedetermined inconsistentwith the purpose of thisEasement may
become significantlymore valuableor economical than permitteduses,or thatneighboring

propertiesmay inthe futurebe put entirelyto uses inconsistentwith thisEasement, has been

consideredby Grantor ingrantingthisEasement. ItisGrantor'sbeliefthatany such changes
willincreasethepublic'sbenefitand interestinthecontinuationof thisEasement, and itisthe

intentof both Grantor and Grantee thatany such changes not be consideredcircumstances

sufficienttoterminatethisEasement, inwhole or inpart.In addition,the inabilityto carryout

any or allof the permitteduses,or the unprofitabilityof doing so,shallnot impair thevalidityof

thisEasement or be consideredgrounds foritstermination.
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N. Superiorityof Easement. Any mortgage, trustdeed, lien,judgment, or other

financialinterestexecuted or enteredagainstthe Propertyhereaftershallbe subordinatetothis

Easement and inno way enable theholder of such interestor theirsuccessor(s)in interestto

breach theterms of thisEasement or otherwisecompromise the Conservation Values protected

thereby.

[Notary and SignaturePages to Follow]
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IN WITNESS WHEREOF, Grantor and Grantee hereby executethisEasement to be

effectiveas of thedate firstwrittenabove.

GRANTEE: GRANTOR:

THE UTAH OPEN LANDS Park City Municipal Corporation
CONSERVATION ASSOCIATION

By:

Title: Pro a I' Title: ar

STATEOFUTAH )

: ss.

County of Summit )

On thisAdd of //ty,, , 2019, before me, the undersigned notary public,

personallyappeared , flty of Park City Municipal

corporation,a Utah municipal corporation,who proved to me on the basis of satisfactory
evidence to be the person whose name issubscribedto the within instrumentand acknowledged
to me that he executed the same in his authorized capacity,and that by his signatureon the

instrument the person, or the entityupon behalf of which the person acted, executed the

mstrument.

WITNESS my hand and officialseal.

"E MICHELLE
KELLOGG

NOTARYPUBLIC*STATE
OFUTAH Notary Public

'COMMISSION#
705439

- 15;;&:(,1.COMM. EXP.05-19-2023
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STATE OF UTAH )
: ss.

County of SaltLake )

On this 11o day of \\0ass 9< , 2019, before me, the undersigned notary public,

personallyappeared Matt Steward, Chair of The Utah Open Lands Conservation Association,
Inc.,a Utah non-profitcorporation,who proved to me on the basisof satisfactoryevidence to be
the person whose name issubscribedto the within instrumentand acknowledged to me thathe
executed the same in his authorizedcapacity,and that by his signatureon the instrument the

person,or the entityupon behalfof which the person acted,executed the instrument.

WITNESS my hand and officialseal.

KARl J. PECK
NOTARYPUBUC-STATEOFUTAH Notary Public

My Comm. Exp.02/08/2023
Commission# 704522
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Exhibit"A"

PropertyDescription

PCMC SNOW RANCH PASTURES PROPERTY

5 ACRE PARCEL

LEGAL DESCRIPTION

OCTOBER 18,2019

A parcelof land inthe easthalfof thenorthwest quarterof Section8,Township 2 South,Range

4 East,SaltLake Base and Meridian,saidparcelbeing describedas follows:

Beginning ata pointSouth 00'22'02" West 1218.90 feetcoincidentwith the sectionlineand

West 3953.97 feetfrom thenortheastcorner of Section8,Township 2 South,Range 4 East,Salt

Lake Base and Meridian (Basisof Bearing being South 00022'02" West 2627.35 feetbetween

saidnortheastcornerand theeastquartercornerof saidSection8),said-pointbeing4he

southwesterlycornerof Lot 11,Thaynes Canyon SubdivisionNo. 3,recorded October 7, 1977,

as Entry No. 141404 intheSummit County Recorder'sOffice;and running thence coincident

with the southerlyboundary of saidLot 11 South 79026'22" East 283.03 feet(Plat:79032'00"

East);thence South 01640'l4" West 257.78 feet;thence South 12053'36"West 773.23 feetto a

pointon thenorthlineof the southwest quarterof the southwest quarterof the southeastquarter

of thenorthwest quarterof saidSection8;thence coincidentwith saidnorthlineNorth 89058'l8"

West 99.77 feetto a pointon thewest lineof the southeastquarterof the northwest quarterof

saidSection8;thence coincidentwith saidwest lineNorth 00005'07" East 1063.23 feettothe

pointof beginning.

Descriptioncontains5.00 acres.
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Exhibit"B"

PropertyMap
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Exhibit"C"

TrailMap

Snow Ranch Pasture Conceptual Winter Trails
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