CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Central Florida Expressway Authority Board
FROM: ” Joseph L. Passiatore, General Counsel
DATE: May 5, 2015

SUBJECT: Fifth Amendment to Farmland Reserve, Inc. and Suburban Land Reserve,
Inc. for Purchase of Beachline Corridor

The CFX Right of Way Committee has completed a detailed review of the
contract between Farmland Reserve Inc. (FRI), Suburban Land Reserve Inc. (SLR) and
CFX for the purchase of approximately 325 acres of S.R. 528 right of way. On Monday
May 4, 2015 the Committee voted to recommend the attached Fifth Amendment to the
CFX Board for approval.

Most notably, the Fifth Amendment as approved by the Committee, accomplishes
the following:

1) significantly reduces the scope of the covenants and restrictions
governing the future use of the 200 foot corridor being acquired by
CFX;

2) moves the outside closing date to December 31, 2015, to allow FRI,
SLR and All Aboard Florida (“AAF”) to achieve certain conditions
precedent;

3) requires as a buyer’s condition precedent that AAF close its agreement
with CFX simultaneously with the FRI/SLR closing;

4) clarifies CFX’s right to assert sovereign immunity in the event of
claims against it;

5) ratifies the $12 million dollar ($12,000,000) purchase price, as may be
adjusted in the event additional acreage is needed as per the contract;

6) warrants that the net proceeds received shall be utilized for regional
transportation improvements within ten (10) years of the date of
closing.

CFX staff recommends approval of the Fifth Amendment as approved by the
Right of Way Committee on May 4, 2015.

JLP/ml
Attachment

cc: Laura Kelley
Joe Berenis
Micky Grindstaff

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011
WWW.CFX way.com
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FIFTH AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS FIFTH AMENDMENT TO CONTRACT OF SALE AND PURCHASE (this
“Amendment”) is effective as of , 2015, (the “Amendment Effective Date™)
by and between SUBURBAN LAND RESERVE, INC., a Utah corporation, (“SLR”) and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation, (“FRI” and, together with
SLR, the “Seller”) and the CENTRAL FLORIDA EXPRESSWAY AUTHORITY as successor
in interest to the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Buyer”).

RECITALS:

WHEREAS, Seller and Buyer heretofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement”); and

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain First
Amendment to Contract of Sale and Purchase dated April 24, 2014 (the “First Amendment”);
and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Second Amendment to Contract of Sale and Purchase dated August 22, 2014 (the “Second
Amendment”); and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Third Amendment to Contract of Sale and Purchase dated November 24, 2014 (the “Third
Amendment”); and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Fourth Amendment to Contract of Sale and Purchase dated March 12, 2015 (the “Fourth
Amendment”, with the Agreement, as amended by the First Amendment, the Second
Amendment, the Third Amendment, and the Fourth Amendment now hereinafter collectively
referred to as the “Agreement”); and

WHEREAS, Seller and Buyer desire to amend the Agreement to modify various
provisions thereof as set forth herein; and

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

AGREEMENTS:

1. Recitals. The recitals set forth above are true and correct and are hereby
incorporated into this Amendment in their entirety.

2. Definitions. Capitalized terms used but otherwise not defined herein shall have
the meaning ascribed to such terms in the Agreement.
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gy Amendment to References to the “Orlando-Orange County Expressway
Authority”. All references in the Agreement to the “Orlando-Orange County Expressway
Authority” are hereby amended to read the “Central Florida Expressway Authority.” Further, all
references to “Buyer” in the Agreement shall be deemed to refer to the Central Florida
Expressway Authority as successor in interest to the Orlando-Orange County Expressway
Authority. For avoidance of doubt, Buyer and Seller agree that the provisions of this paragraph
are intended solely to clarify the provisions of Paragraph 5 of the Second Amendment.

4, Amendment to Paragraph 5(a). Paragraph 5(a) is hereby amended to read as
follows (underlined text is added, strikethrough text is deleted):

“(a) Access. From and after the Effective Date, Buyer shall have the
continuing right to enter upon the Property at any time for the purpose of performing
surveying, engineering, environmental tests and studies, test borings and such other
investigatory work as Buyer shall consider appropriate and to conduct any tests necessary
to satisfy Buyer as to the suitability of the Property for Buyer’s purposes, and Seller
hereby grants to Buyer a limited right of access to permit Buyer’s examinations and
inspections (including access through all applicable gated entrances as may be necessary
to reach the Property), subject to the terms and provisions hereof. Seller further agrees to
furnish the Intercity Passenger Rail Operator with access to the Property in accordance
with such reasonable terms as may agreed between Seller and the Intercity Passenger Rail
Operator pursuant to a separate written agreement. Buyer shall provide Seller prior
notice of any entry onto the Property by Buyer or its agents in accordance with the terms
of this Contract. In the event any of Buyer’s inspections require that the condition of the
Property be materially changed from that which presently exists, Buyer shall be
responsible for seeing that the Property is promptly restored to substantially its condition
as of the Effective Date. To the extent Seller allows the Intercity Passenger Rail Operator
access to the Property and the Intercity Passenger Rail Operator’s inspections require that
the condition of the Property be materially changed from that which presently exists,
Seller will require the Intercity Passenger Rail Operator, under a separate agreement, to
be responsible for seeing that the Property is promptly restored to substantially its
condition as of the Effective Date. Further, no invasive environmental testing upon the
Property may be conducted by Buyer absent the written consent of Seller, which consent
will not be unreasonably withheld, conditioned or delayed, and in any event shall not be
withheld if such invasive testing is based upon the recommendation of a qualified
environmental consultant and Buyer furnishes evidence of such recommendation together
with a proposed scope of work for such invasive testing (which scope of work shall also
be subject to Seller’s reasonable review and approval). Buyer agrees to defend,
indemnify and hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys’ and paralegals’ fees) resulting from:
(i) claims for injury to person or damage to property, to the extent directly resulting from
the activities of Buyer or Buyer’s agents or designees on the Property; or (ii) liens on the
Property filed by contractors, materialmen or laborers performing work and test(s) for
Buyer. Said indemnification shall not constitute a waiver on the part of Buyer to assert
its right to sovereign immunity as set forth in Florida Statute 768.28 both as to whether

the cause of action exists under Florida law and the maximum limits of liability. The
Intercity Passenger Rail Operator shall not be deemed to be one of Buyer’s agents or
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designees.”

3. Outside Closing Date. The Outside Closing Date (as defined in Paragraph 6 of the
Agreement) is hereby extended until December 31, 2015.

6. Amendment to Declaration of Restrictions. The form of the Declaration of
Restrictions (as defined in Paragraph 8 of the Agreement) as attached as Exhibit C to the
Agreement is hereby deleted and the form of the Declaration of Restrictions as attached as
Exhibit C hereto and incorporated by reference is substituted therefor. From and after the
Amendment Effective Date, the form of the Declaration of Restrictions shall be as is provided in
Exhibit C as attached hereto, which form is hereby acknowledged and agreed to by Seller and
Buyer.

7. Addition_of Paragraph 11(b)(vii). The Agreement is hereby amended to add the
following as a new Paragraph 11(b)(vii) of the Agreement, and thus as a new Buyer’s condition
to closing:

(vil) AAF is closing, substantially simultaneously with the Closing, its agreement with
Buyer pursuant to which AAF shall become the Intercity Passenger Rail Operator and
acquire an interest in the Property for the purpose of operating the Intercity Passenger
Rail Service.

8. Amendment to Paragraph 11(c). Paragraph 11(c) is hereby amended to read as
follows (underlined text is added, strikethrough text is deleted):

“(c) If any of the foregoing conditions have not been satisfied or performed or
waived in writing by the party in whose favor such conditions run on or as of June-36;
20+5the Outside Closing Date, or in the case of the MAI Appraisals addressed in subsection
(b)(vi) of this Section, on or as of the end of the Inspection Period, such party shall have the
right, at such party’s option, either: (i) to terminate this Contract by giving written notice to
the other party, in which event all rights and obligations of Seller and Buyer under this
Contract shall expire, and this Contract shall become null and void and Buyer shall receive
the return of its Deposit; or (ii) to waive such condition in writing and proceed with
Closing.”

0. First Amendment to Paragraph 16. The second paragraph of Paragraph 16 is
hereby amended to read as follows (underlined text is added, strikethrough text is deleted):

“Buyer shall have no right to amend or modify the Development Order, or to
preclude, obstruct, challenge, or otherwise impede any effort by Seller to amend or
modify the Development Order, except to the extent that any such amendment or
modification precludes. in a material and adverse way the enjoyment of rights expressly
granted to Buyer pursuant to the Declaration of Restrictions.”

10. Second Amendment to Paragraph 16. The sixth paragraph of Paragraph 16 is
hereby amended to read as follows (underlined text is added, strikethrough text is deleted):

“SLR has disclosed to Buyer SLR’s intentions to develop the remaining SLR
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Property as well as properties that belong to FRI and that SLR has, or may hereafter
acquire, the right to purchase. Those lands may be developed for diverse uses, including
without implied limitation, single family residential, multi family residential, professional
office, commercial retail, and industrial. Buyer shall not at any time hereafter, directly or
indirectly, challenge, oppose, or otherwise obstruct or impede SLR’s (or its successors in
interest’s) efforts to develop adjacent lands, including without implied limitation efforts
to secure governmental approvals and entitlements for such developments, except to the
extent that such efforts or such development preclude in a material and adverse way the
enjoyment of rights expressly granted to Buyer pursuant to the Declaration of
Restrictions. SLR acknowledges that land development permit applications pending
before Orange County Commission are subject to quasi-judicial proceedings therefore a
vote of approval of this Contract of Sale and Purchase by the Orange County Mayor in
her role as an ex officio Board member of Buyer shall not impede the exercise of
discretion by the Orange County Mayor, in her role as Orange County Mayor, at any
future land use hearings nor shall it constitute an affirmative act by Orange County which
may be relied upon by SLR for approval to extend the DRI or any other land
development permit relating to the remaining SLR Property.”

11.  Amendment to Paragraph 19. Paragraph 19(a) of the Agreement is amended to
change the contact information for notices to Buyer (without changing the contact information
for notices to Buyer’s copied persons) to read as follows (underlined text is added, strikethrough
text is deleted):

Central Florida Expressway Authority

4974 ORL Tower Road

Orlando, Florida 32807

Attention: MaxCramitExecutive Director
Telephone:  (407) 690-5000

Facsimile: (407) 690-5011

Paragraph 19(b) of the Agreement is amended to change the contact information for notices to
Seller (without changing the contact information for notices to Seller’s Counsel) to read as
follows:

Suburban Land Reserve, Inc.

79 S. Main Street, Suite 500

Salt Lake City, Utah 84111-7502

Attention: MattA-Baldwin-R. Steven Romney, President
Telephone:  (801) 321-7530

Facsimile: (801) 321-7508

Farmland Reserve, Inc.

79 S. Main Street, Suite 1000

Salt Lake City, Utah 84111-1945

Attention: Paul-C-Genho-K. Erik Jacobsen, President
Telephone:  (801) 715-9101

Facsimile: (801) 532-3058
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12.  Amendment to Paragraph 23. Paragraph 23 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“23.  CONTRACT NOT RECORDABLE. Neither this Contract nor any
evidence of the existence of this Contract shall be recorded in the public records of any
county in the State of Florida; provided, however, that the foregoing shall not prohibit or
restrict Buyer from filing for record a /is pendens or other record notice of the existence
of this Contract in connection with Buyer’s exercise of its rights and remedies in the
event of default by Seller. Any attempt to record this Contract or any memorandum
hereof or any reference hereto by Buyer or any agent or representative of Buyer in
violation of this prohibition shall, at the sole option of Seller, constitute a material
default by Buyer. Seller shall have the unilateral right to terminate any such
recording; and third-parties shall have the absolute and unconditional right to rely
on any such unilateral termination without confirmation by Buyer. In addition to
all other remedies Seller may invoke, if Buyer violates this provision, Buyer shall
indemnify, defend, and hold harmless Seller from all claims, demands, causes of
action, suits, liabilities, debts, fines, penalties, setoff, torts, negligence, damages
(including without implied limitation consequential damages), judgments,
obligations, losses, costs and expenses (including without limitation attorneys’ fees
and costs of litigation before all tribunals), and remedies or claims for relief of any
nature whatsoever, incurred by or asserted against Seller caused by, with respect to,
or arising out of Buyer’s violation of this provision. Said indemnification shall not
constitute a waiver on the part of Buyer to assert its right to sovereign immunity as set
forth in Florida Statute 768.28 both as to whether the cause of action exists under Florida
law and the maximum limits of liability. Notwithstanding any provision herein to the
contrary, Seller and Buyer acknowledge that Buyer is a public entity subject to the laws
of the State of Florida, including the Florida Sunshine Laws and that this Contract is and
will remain a public document, has and will be discussed in public meetings, will be
recorded in Buyer’s minutes and will be available for review and inspection by the
public.”

13.  Amendment to Paragraph 24. Paragraph 24 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“24. BROKER’S COMMISSION. Seller represents to Buyer that Seller has
not engaged the services of any real estate broker in connection with the transaction
contemplated by this Contract. Buyer represents to Seller that Buyer has not engaged the
services of any real estate broker in connection with the transaction contemplated by this
Contract. Buyer shall indemnify and hold harmless the Seller from and against any loss,
damages, liability, obligations, costs, expenses and fees (including reasonable attorneys’
and paralegals’ fees) arising out of any and all claims or demands with respect to any
brokerage fees or agent’s commissions or other compensation asserted by any person,
firm or corporation in connection with this Contract or the transaction contemplated
hereby arising from any action on the part of Buyer. Said indemnification shall not
constitute a waiver on the part of Buyer to assert its right to sovereign immunity as set
forth in Florida Statute 768.28 both as to whether the cause of action exists under Florida
law and the maximum limits of liability. Seller shall indemnify and hold harmless the
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Buyer from and against any loss, damages, liability, obligations, costs, expenses and fees
(including reasonable attorneys’ and paralegals’ fees) arising out of any and all claims or
demands with respect to any brokerage fees or agent’s commissions or other
compensation asserted by any person, firm or corporation in connection with this
Contract or the transaction contemplated hereby arising from any action on the part of
Seller.”

14.  Amendment to Paragraph 27. Paragraph 27 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“27. FUTURE UTILITY CORRIDOR. Should a utility corridor be
subsequently established within the ultimate SR 528 corridor (including both the Property
and the existing SR 528 right of way) for placement of linear utility facilities running
along, and generally parallel to the SR 528 roadway (as opposed to perpendicularly
crossing the SR 528 right of way), Seller or Seller’s successors or assigns shall have the
right (at Seller’s or Seller’s successors’ or assigns’ sole expense) to locate utility facilities
within such corridor upon the same terms and conditions as may be granted to third
parties located in any such utility corridor or to connect to utility facilities (at Seller’s or
Seller’s successors’ or assigns’ sole expense) located in any such corridor;—previded

15.  Addition_of Paragraph 30. The Agreement is hereby amended to add the

following as a new Paragraph 30:

30. SOVEREIGN IMMUNITY. Nothing in this Contract shall constitute or be
construed as a waiver by Buyer of its right to assert sovereign immunity as set forth in
Section 768.28, Florida Statutes (2014), as amended, or in or by other statutes or law
which may be applicable to Buyer, either as to whether the cause of action exists under
Florida law or as to the maximum limits of liability thereunder.

16. Addition_of Paragraph 31. The Agreement is hereby amended to add the
following as a new Paragraph 31:

31.  RATIFICATION OF PURCHASE PRICE; ADDITIONAL REPRESENTATION
AND WARRANTY OF SELLER.

(a) Ratification of Purchase Price. Buyer hereby specifically ratifies and
confirms Buyer’s approval of the Purchase Price for the Property as set forth in Paragraph
3 of the Agreement, as the same may be adjusted as provided therein.

(b) Additional Representation and Warranty of Seller. In addition to Seller’s
representations, warranties and additional covenants set forth in Paragraph 9(a) above,
Seller further represents and warrants that Seller’s net proceeds hereunder will be made
available and used for development, design, engineering, financing, acquisition,
permitting, construction and/or equipping of regional transportation improvements within
ten (10) years following the date of Closing and Seller’s representation and warranty

6
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hereunder shall survive Closing; provided, however, that in the event of extenuating
circumstances, Seller may request from Buyer approval of an extension of such ten (10)
year period, which approval shall not be unreasonably withheld, conditioned, or
delayedSLR’S obligations to fund, or actual funding of, a portion of the construction
costs under the Innovation Way Interchange Agreement shall not count toward or be
applied against Seller’s representation and warranty to utilize Seller’s net proceeds
hereunder as required in this Paragraph 31.

17.  Ratification. Except as herein amended, the Agreement is hereby ratified and
affirmed in its entirety by Seller and Buyer. In consideration for this Amendment, Buyer
unconditionally waives any right to claim or assert that Seller has not timely and fully performed
and observed all obligations accrued to date under the Agreement.

18.  Counterparts; Email Signatures. This Amendment may be executed in any
number of counterparts, each of which shall be considered an original, and all of such
counterparts shall constitute one Amendment. To facilitate execution of this Amendment, Seller
and Buyer may execute and exchange by e-mail as a portable document format or other
electronic imaging, counterparts of the signature page, which shall be deemed original signatures
for all purposes.

[Signature Page Follows]



IN WITNESS WHEREOF, this Amendment has been duly executed as of the

Amendment Effective Date.

SELLER

SUBURBAN LAND RESERVE, INC.,
a Utah corporation

By:

Name:

Title:

Date executed by SLR: , 2015

FARMLAND RESERVE, INC.,
a Utah not-for-profit corporation

By:

Name:

Title:

., 2015

Date executed by FRI:

BUYER

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY as successor in interest to the
ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to
Chapter 348, Florida Statutes

By:

Name:

Title:

Date executed by Buyer: , 2015

APPROVED AS TO FORM AND
LEGALITY FOR CFX

By:

Name:

Title:

Date executed by Legal: ,2015







REVISION 1 TO EXECUTION VERSION

/

.i‘/. /

; ."'I
k| P ey
LI Ol /
[
/S -

Prepared by/Return to: 2 p el € £ by g
¥ § b 50

Jason E. Merritt o ///./OI

HOPPING GREEN & SAMS, P.A. (

119 South Monroe Street, Suite 300
Tallahassee, Florida 32309

DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND
RESTRICTIONS

THIS DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND
RESTRICTIONS (this “Declaration”) is made effective as of , 201, by
FARMLAND RESERVE, INC., a Utah not-for-profit corporation, and SUBURBAN LAND
RESERVE, INC., a Utah corporation (collectively, the “Declarant”™).

WITNESSETH:

WHEREAS, Farmland Reserve, Inc. is the owner of the property more particularly
described on Exhibit A-1 attached hereto and incorporated by reference (the “Farmland
Reserve Property”); and

WHEREAS, Suburban Land Reserve, Inc. is the owner of the property more particularly
described on Exhibit A-2 attached hereto and incorporated by reference (the “Suburban Land
Reserve Property”); and

WHEREAS, Farmland Reserve, Inc. owns certain property adjacent to the Farmland
Reserve Property more particularly described on Exhibit B-1 attached hereto and incorporated by
reference herein (the “Farmland Reserve Retained Property”); and

WHEREAS, Suburban Land Reserve, Inc. owns certain property adjacent to the
Suburban Land Reserve Property more particularly described on Exhibit B-2 attached hereto and
incorporated by referenced herein (the “Suburban Land Reserve Retained Property” and,
together with the Farmland Reserve Retained Property, the “Retained Property”); and

WHEREAS, Declarant desires to subject the Property to the covenants, conditions,
easements and restrictions hereinafter set forth, each and all of which is and are for the benefit of
the Declarant and of the Retained Property; and

WHEREAS, Declarant has agreed to convey the Property to the Central Florida
Expressway Authority (“CFX”) subject to the covenants, conditions, easements and restrictions
imposed by this Declaration, each and every one of which has been negotiated between
Declarant and CFX, and each and every one of which is material to Declarant; and

WHEREAS, Declarant would be unwilling to convey the Property to CFX except subject
to the covenants, conditions, easements and restrictions imposed by this Declaration; and

WHEREAS, CFX, by its acceptance of deeds to the Property, has agreed to accept the
Property subject to the covenants, conditions, easements and restrictions imposed by this
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Declaration.

NOW, THEREFORE, Declarant hereby declares that all of the Property, unless otherwise
expressly set forth in this Declaration, together with all improvements now or hereafter located
thereon, and all operations thereon and uses made thereof, shall be subject to the covenants,
conditions, easements and restrictions hereinafter set forth below; and the Property and any
portion thereof shall be transferred, sold, conveyed, leased, hypothecated, encumbered, used,
occupied and improved subject to the covenants, conditions, easements and restrictions set forth
below, which shall run with the Property and be binding on all parties having any right, title,
claim or interest in all or any portion of the Property, their heirs, legal and personal
representatives, successors, transferees and assigns, and which shall inure to the benefit of each
Declarant and the Declarant’s successors and assigns.

DEFINED TERMS

“Commuter Rail Service” means passenger rail service whose ridership consists of
passengers traveling within the Orlando-Kissimmee-Sanford Metropolitan Statistical Area, as the
same is delineated by the United States Office of Management and Budget as of the date of this
Declaration (the “Orlando-Kissimmee-Sanford MSA™) as well as passengers from and within
Brevard County, Florida traveling to points within the Orlando-Kissimmee-Sanford MSA and
passengers from the Orlando-Kissimmee-Sanford MSA traveling to Brevard County, Florida.

“Declarant’s successors and assigns” means any Person who has received an express
assignment of Declarant’s rights hereunder. In no event shall there be, at any point in time, more
than two (2) Persons constituting Declarant hereunder, which Persons must always be either an
owner of a portion of the Retained Property or an owner’s association formed for the purpose of
enforcing and invoking this Declaration, among its other purposes. Once a Declarant’s successor
and assign has succeeded to the Declarant’s rights hereunder, then it shall constitute a
“Declarant” hereunder until succeeded by another Person receiving an express assignment of
rights hereunder from such Declarant. Notwithstanding any other provision of this Declaration,
Declarant shall have the right to authorize other Persons from time to time who may own, use or
occupy portions of the Retained Property to exercise and invoke any specific right, easement,
reservation, and other privilege of the Declarant without completely assigning its status as
Declarant to such Persons. Such Persons so authorized by Declarant are referred to herein as
“Limited Assignees” and such Limited Assignees shall not be deemed to constitute Declarant’s
successors and assigns for purposes of this Declaration.

“Freight Rail Service” means rail service for the transport of freight or cargo and not
passengers.

“Intercity Passenger Rail Service” means passenger rail service whose ridership
consists of passengers traveling between two or more metropolitan areas and includes any and all
uses and purposes incidental to passenger railroad operations, including without limitation,
installing, placing, constructing, occupying, using, operating, altering, maintaining, repairing,
renewing and replacing Intercity Passenger Rail Improvements that are reasonably necessary or
legally required in connection with the provision of passenger railroad service, operating trains,
cars, locomotives and other rail equipment for the movement of such intercity passengers
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(including excursion and special passenger train service) and the provision of any and all on-
board activities that are incidental and related to the transportation of passengers. As of the date
of this Declaration, Intercity Passenger Rail Service shall consist of passenger rail service
between Miami and Orlando. However, nothing in this Declaration shall be construed as
precluding the expansion of the Intercity Passenger Rail Service to other metropolitan areas as
destinations and nothing in this Declaration shall be construed as requiring the consent or
approval of Declarant for such expansion of the Intercity Passenger Rail Service to other
metropolitan areas as destinations.

“Intercity Passenger Rail Improvements” means all tracks, rails, railbeds, ties, ballast,
access roads, switches, rail crossovers, utilities, signals and communication facilities, drainage
facilities and any other improvements necessary to provide Intercity Passenger Rail Service
within the Property, as well as incidental equipment related thereto to provide on-board services
for the benefit of on-board rail passengers, such as telecommunication equipment to provide
continuous Wi-Fi and cellular access for the benefit of on-board rail passengers. Further, the
term Intercity Passenger Rail Improvements includes all cables, conduits, wires, antennae,
pipes, low-mass poles for positive train control systems, culverts, equipment, fixtures and
apparatus which may be or is proposed to be located on, over or under the Property necessary to
provide Intercity Passenger Rail Service.

“Owner” means any Person from time to time owning any interest in any portion of the
Property together with their successors, heirs and assigns, and shall also include all Persons
claiming any right, title or interest in any portion of the Property by through or under such
Owner.

“Person” means any individual, partnership, joint venture, limited liability company,
limited partnership, corporation, trust or other entity.

“Property” means the Suburban Land Reserve Property and the Farmland Reserve
Property, collectively.

“Rail Owners” means the owners or operators of any Intercity Passenger Rail Service or
Intercity Passenger Rail Improvements whose ownership interest or operational rights in the
Intercity Passenger Rail Service or the Intercity Passenger Rail Improvements is reflected in and
can be determined by a search of the Official Records of Orange County, Florida or,
alternatively, who have delivered written notice to Declarant of their ownership interest or
operational rights in the Intercity Passenger Rail Service or Intercity Passenger Rail
Improvements in accordance with Section 3.9 hereof.

“Retained Property” means Suburban Land Reserve Retained Property and the
Farmland Reserve Retained Property, collectively.

“Transportation” means the movement of persons or property by any means of
conveyance and, for purposes of this Declaration, specifically includes Intercity Passenger Rail
Service, Commuter Rail Service and Freight Rail Service, whether or not owned or operated by
CFX.

“Transportation Facility or Facilities” means “transportation facilities” as such term is
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defined in Section 348.752(14), Florida Statutes (2014), including any “Road” or “Structure” as
such terms are defined in Section 334.03, Florida Statutes (2014).

“Utility” means the sale, generation, provision, distribution, collection, transport,
transmission, or delivery of gas, electricity, heat, water, oil, fuel, sewer service, reclaimed water,
telephone service, telegraph service, radio service or telecommunication service, and also the
construction, maintenance, repair, replacement, and operation of systems, equipment, fixtures,
and other apparatus for sale, generation, provision, distribution, collection, transport or delivery
of gas, electricity, heat, water, oil, fuel, sewer service, reclaimed water, telephone service,
telegraph service, radio service or telecommunication service.

“Utility Facility or Facilities” means any and all cables, conduits, wires, antennae,
pipes, culverts, towers, equipment, fixtures, apparatus and other systems and components owned
or operated by a provider of Utility services for the provision of such Utility service which may
be or is proposed to be located on, over or under the Property. The term Ultility Facility or Utility
Facilities expressly excludes utilities necessary to provide Intercity Passenger Rail Service,
Freight Rail Service, or Commuter Rail Service within the Property, as well as incidental
equipment related thereto to provide on-board services for the benefit of on-board rail
passengers.

COVENANTS AND RESTRICTIONS

1. Rights Reserved by Declarant.

1.1 Crossing Rights. Declarant hereby expressly reserves to itself as well as to
Declarant’s successors and assigns an easement to cross the Property perpendicularly or
diagonally as follows:

(a) Existing Crossings. At Dallas Boulevard, Farm Access Road #1, Farm
Access Road #2 and Monument Parkway (International Corporate Park Boulevard), all as
more particularly depicted on Exhibit C-1 attached hereto and incorporated by reference
(the “Existing Crossings”), Declarant shall have the right to enter upon such Existing
Crossings and to travel over, on or across the same and, subject to the provisions of
Section 1.1(d), the right to locate, construct, operate, maintain and replace Transportation
Facilities and underground Utility Facilities crossing the Property at Existing Crossings.
However, at such time as the Intercity Passenger Rail Improvements are constructed at
Farm Access Road #1 and Farm Access Road #2, Declarant acknowledges that Declarant
shall no longer have the right to cross the Property utilizing such existing roadways until
such time as Declarant constructs improvements to such roadways to permit the elevated
crossing of the Intercity Passenger Rail Improvements by such roadways (the design,
construction and use of which elevated crossing(s) shall be subject to the provisions of
Section 1.1(d) hereof).

(b)  Planned Crossings. At those locations which are generally depicted on
Exhibit C-2 attached hereto and incorporated by reference (the “Planned Crossings”),
Declarant shall have the right, subject to the provisions of Sections 1.1(d), to locate,
construct, operate, maintain and replace Transportation Facilities and under-ground
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Utility Facilities crossing the Property at Planned Crossings.

(©) New Crossings. At locations other than at Existing Crossings or Planned
Crossings, Declarant may propose such new requested Transportation Facilities or
underground Ultility Facilities which Declarant or any successor or assign of Declarant
deems reasonably necessary in order to facilitate the development, use, maintenance or
operation of the Retained Property and other property owned by the Declarant in the
vicinity of the Property and the Retained Property (the “New Crossings™), provided that
such New Crossings shall not interfere with the safe and uninterrupted operation of the
Intercity Passenger Rail Service or any Transportation Facility. Prior to exercising its
rights under this Section 1.1(c) regarding New Crossings, Declarant or Declarant’s
successors and assigns shall first exercise best good-faith efforts to utilize any Existing
Crossing or Planned Crossing and shall, to the maximum extent feasible, collocate
improvements within either Existing Crossings or Planned Crossings so as to minimize
the total number of crossings. Upon request for a New Crossing that satisfies the
requirements of this Section 1.1(c), Declarant, or Declarant’s successors and assigns, and
the Owners shall reasonably cooperate with one another with regard to the design,
construction, operation and maintenance of any improvements or facilities constituting
the New Crossing. Should CFX determine that a proposed New Crossing does not satisfy
CFX’s right of way utilization regulations and procedures, CFX agrees to exercise best
efforts to collaborate with Declarant or Declarant’s successors and assigns for purposes
of addressing any issues identified with regard to the proposed New Crossing.

(d) General Provisions Relating to Crossing Rights. The exercise by
Declarant, or any successor or assign of Declarant, of any of the rights granted by this
Section 1.1 shall be subject to the following provisions:

6)) Plans for the construction or installation of Transportation
Facilities or underground Utility Facilities which Declarant proposes to locate,
construct, operate, maintain or replace on, within, over, under or across any
Existing Crossing, Planned Crossing or New Crossing (a “Crossing”) and the
existing State Road 528 right of way shall be subject to review by CFX in
accordance with CFX’s standard right of way utilization regulations and
procedures (including to the extent required thereunder, preparation and approval
of an “Interchange Justification Report”). CFX, by virtue of acceptance of title to
the Property agrees to timely process and consider all such requests for the
construction or installation of such Transportation Facilities or underground
Utility Facilities and will not unreasonably withhold, condition or delay approval
of the same. Should CFX determine that any such proposed Transportation
Facilities or underground Utility Facilities do not satisfy CFX’s right of way
utilization regulations and procedures, CFX agrees to exercise best efforts to
collaborate with Declarant or Declarant’s successors and assigns for purposes of
addressing any issues identified therewith. Further, should such Transportation
Facilities or underground Utility Facilities cross the Intercity Passenger Rail
Improvements (a “Railway Crossing”), then the improvements constituting such
Railway Crossing shall be subject to the review of the Rail Owners. In no event
however shall any Rail Owner have the right to object to any Railway Crossing on
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the basis of its location if it is proposed to be located within an Existing Crossing
or any Planned Crossing, subject to the review rights of the Rail Owners. Further,
by accepting any interest in the Property, the Rail Owners acknowledge the
possibility of construction of Transportation Facilities at Existing Crossings and
Planned Crossings in the manner generally depicted on Exhibits C-1 and C-2,
respectively. Accordingly, the Rail Owners shall design the Intercity Passenger
Rail Improvements in a manner to accommodate the Existing Crossings and
Planned Crossings depicted on Exhibits C-1 and C-2.

(i)  Any construction, operation, maintenance, repair or replacement of
any Transportation Facility or underground Utility Facility or Transportation
Facility permitted within a Crossing or the existing State Road 528 right of way
shall be performed in accordance with applicable laws, including CFX’s
applicable rules, regulations and procedures.

(iii)  Any Transportation Facility or underground Utility Facility which
Declarant may request to locate, construct, operate, maintain or replace at a
Crossing may include rights of structural support as necessary for any such
Transportation Facility or underground Utility Facility deemed necessary by
Declarant or Declarant’s successors and assigns for the construction of such
Transportation Facility or underground Utility Facility within the Crossing.

1.2 Right to Construct Rail Spurs. Declarant hereby expressly reserves to itself as
well as to Declarant’s successors and assigns an easement under, through, over, across, upon,
and above the Property for the purpose of constructing, repairing, replacing, maintaining, and
operating rail spurs and necessary related facilities from the Retained Property to the Property
which rail spurs may connect to one (1) or more additional tracks and associated facilities that
may hereafter be located southerly of the Intercity Passenger Rail Improvements, wholly within
the Property, and adjoining the southerly boundary thereof (the “Independent Track™). This
Declaration does not provide Declarant with the right to connect any such rail spur to the
Intercity Passenger Rail Improvements. Any connection of a rail spur to the Intercity Passenger
Rail Improvements shall be subject to such terms as may be agreed upon by the Rail Owners and
the owner of such Independent Track, including, among other things, terms that recognize the
priority access rights of the Intercity Passenger Rail Service to use of the Intercity Passenger Rail
Improvements, and terms that may, among other purposes, allow such spurs to be utilized for
purposes of providing service to stations for Intercity Passenger Rail Service constructed upon
the Retained Property (with the terms of such service to such stations also subject to such terms
as may be agreed upon by the Rail Owners and Declarant or Declarant’s successors and assigns).

1.3 Reservation of Utility Rights. In the event that CFX establishes a dedicated
corridor for Utility Facilities within the boundaries of the Property or the existing State Road 528
right of way, as the same exists as of the date of this Declaration (a “Utility Corridor”), Declarant
and Declarant’s successors and assigns shall have the right to locate under-ground Utility
Facilities within any such Utility Corridor in the same manner and upon the same terms as CFX
permits third parties to occupy any such Utility Corridor, but only for and to the extent that
Declarant’s, or Declarant’s successors and assigns, use of the Utility Corridor for Utility service
is approved by CFX in accordance with CFX’s right of way utilization regulations and
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procedures (including if space permits). However, nothing contained in this Section 1.3 shall be
deemed to obligate CFX to create a Utility Corridor. If a Utility Corridor is established and
Declarant or Declarant’s successors and assigns exercise their rights under this Section 1.3, such
rights shall include, but shall not be limited to, the right to construct, install, inspect replace,
operate, maintain and repair potable and reclaimed water transmission and distribution Utility
Facilities within such Utility Corridor, subject to CFX’s review and approval in accordance with
CFX’s right of way utilization regulations and procedures. Declarant and Declarant’s successors
and assigns shall also have the right, subject to compliance with CFX’s right of way utilization
regulations and procedures, to connect to any Utility Facility owned by a third party Utility
provider which may be constructed within any such Utility Corridor for purposes of furnishing
Utility service to the Retained Property or additional property owned by Declarant in the vicinity
of the Property and the Retained Property. The exercise of the right to connect to Utility
Facilities owned by third parties shall be subject to such terms as may be agreed upon by the
owner of the subject Utility Facility and Declarant or Declarant’s successors and assigns, as the
case may be. Further, Declarant and Declarant’s successors and assigns shall not exercise such
rights in a manner which interferes with the safe and uninterrupted operation of the Intercity
Passenger Rail Service or any Transportation Facility or Utility Facility on the Property. The
rights of Declarant and Declarant’s successors and assigns under this Section 1.3 shall not
include the right to connect to any Utility Facility (including any communication facility, system
or network) which exclusively provides services to the Intercity Passenger Rail Service.

1.4  Maintenance. For so long as the Intercity Passenger Rail Improvements are owned
by the Rail Owners, the Rail Owners shall maintain the portion of the southerly one hundred feet
(100’) of the Property (and any improvements thereon) utilized for Intercity Passenger Rail
Service, and CFX shall maintain the southerly one hundred feet (100”) of the Property (and any
improvements thereon), except that portion utilized for Intercity Passenger Rail Service. At such
time, if ever, that the Intercity Passenger Rail Improvements may be owned by CFX, then CFX
shall thereafter assume responsibility for maintaining the portion of Property formerly utilized
for Intercity Passenger Rail Service; provided however, such maintenance responsibility shall not
obligate CFX to maintain any portion of the Intercity Passenger Rail Improvements in an
operable condition. For purpose of this Section 1.4, the terms “maintain” or “maintaining” shall
mean keeping the subject property or improvements in a clean, safe, and sanitary condition, free
and clear of trash and debris of any kind, and of overgrowth of grass, weeds, brush, and other
growth, consistent with CFX maintenance standards for its system generally. For so long as the
Intercity Passenger Rail Improvements are owned by the Rail Owners and are being utilized for
Intercity Passenger Rail Service, the Intercity Passenger Rail Improvements shall be maintained
in a manner consistent with Federal Railroad Administration (“FRA”) regulations applicable to
FRA Class 6 and American Railway Engineering and Maintenance of Way Association
(“AREMA”) standards.

P Covenants Relating to the International Corporate Park and Innovation Way East
Developments of Regional Impact. No Owner shall succeed to or otherwise receive any of the
rights, authority, or interests arising from or relating to the International Corporate Park
Development of Regional Impact (the “DRI”) or to the proposed Innovation Way East
Development of Regional Impact or arising from the Development Order issued pursuant
thereto, and all such rights are hereby reserved to Suburban Land Reserve, Inc. (“SLR”). Without
limiting the foregoing, no Owner shall receive any vehicle trips or other capacity, services, or
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development rights whatsoever, provided by or permitted under the DRI. Any and all Owners
shall execute and deliver such documents, and take such other actions, as SLR may reasonably
require in order to remove the Suburban Land Reserve Property from the DRI and demonstrate
that Owner receives no rights arising from or with respect thereto. Likewise, to the extent
required by law, SLR will execute and deliver such documents, and take such other actions as
any Owner may reasonably require in order to amend and modify the DRI to clarify and confirm
that the Property may be used for road and/or rail purposes and that no Owner shall have any
obligations under or related to the DRI or arising from the Development Order issued pursuant
thereto. Relating to the DRI, any Owner, by its acceptance of title or any other interest in and to
the Property agrees as follows:

No Owner shall have any right to amend or modify the Development Order, or to preclude,
obstruct, challenge, or otherwise impede any effort by SLR, or any successor or assign of SLR,
to amend or modify the Development Order, except to the extent that any such amendment or
modification precludes, in a material and adverse way the enjoyment of rights expressly granted
to such Owner pursuant to this Declaration.

No Owner shall have any right to use or invoke rights relating to, existing governmental permits,
development approvals, development orders, developer agreements, certificates, prepaid impact
fees and impact fee credits, zoning approvals and amendments, land use approvals and
amendments, reservations and other commitments for utilities services, and other entitlements.

Owners shall make reasonable efforts to retain, detain, and treat on the Property all surface
waters originating on the Property. SLR and any Owner may also agree to reasonably consider
paying for and sharing stormwater facilities if such sharing would be mutually beneficial to both
parties. No Owner shall have any right to drain such surface waters in master stormwater
facilities located on the Retained Property, without Declarant’s written approval.

SLR hereby discloses to any and all Owners SLR’s intentions to develop the Suburban Land
Reserve Retained Property as well as properties that belong to FRI and that SLR has, or may
hereafter acquire, the right to purchase. Those lands may be developed for diverse uses,
including without implied limitation, single family residential, multifamily residential,
professional office, commercial retail, and industrial. Any Owner acquiring title or any other
interest in and to any portion of the Property agrees by virtue of its acquisition of such title or
any other interest subject to the provisions of this Declaration that such Owner shall not at any
time hereafter, directly or indirectly, challenge, oppose, or otherwise obstruct or impede SLR’s
(or its successors in interest’s) efforts to develop adjacent lands, including without implied
limitation efforts to secure governmental approvals and entitlements for such developments,
except to the extent that such efforts or such development preclude in a material and adverse way
the enjoyment of rights expressly granted to such Owner pursuant to this Declaration.

3. Miscellaneous.

3.1 Enforcement. Declarant or Declarant’s successors and assigns, may enforce the
rights arising hereunder, by any proceeding at law or in equity against any Person or Persons
violating any of the same, either to restrain or enjoin violation, or the threatened violation, or to
recover damages, or both, and to enforce any right created pursuant to this Declaration; and the
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failure or forbearance by Declarant or Declarant’s successors and assigns to enforce any of such
rights shall in no event be deemed a waiver of the right to do so thereafter. Likewise, each
Owner, including each Rail Owner, may enforce the rights arising hereunder, by any proceeding
at law or in equity against any Person or Persons violating any of the same, including the
Declarant, either to restrain or enjoin violation, or the threatened violation, or to recover
damages, or both, and to enforce any right created pursuant to this Declaration; and the failure or
forbearance by any such Owner or such Owner’s successors and assigns to enforce any of such
rights shall in no event be deemed a waiver of the right to do so thereafter. Any Owner acquiring
title to any portion of the Property shall be irrebuttably presumed to have accepted and be bound
by the provisions of this Declaration and hold title to any such portion of the Property subject to
the provisions of this Declaration. Any successor or assign of Declarant acquiring rights under
this Declaration shall be irrebuttably presumed to have accepted and be bound by the provisions
of this Declaration and its rights shall be subject to the provisions of this Declaration.

3.2  Attorney’s Fees. Should any litigation arise between Declarant or Declarant’s
successors and assigns, and any Owner or other third party subject to the terms of this
Declaration concerning or arising out of this Declaration, including, but not limited to, actions
for damages, specific performance, declaratory, injunctive or other relief, and whether at law or
in equity, and including appellate and bankruptcy proceedings as well as the trial level, the
prevailing party in any such litigation or proceeding shall be entitled to recover reasonable
attorneys’ fees and costs. Provided however, this Section 3.2 shall not apply to any Owner which
is a governmental agency (a “Governmental Owner”); therefore, attorney’s fees shall not be
assessed against any Governmental Owner pursuant to this Section 3.2 nor may attorney’s fees
be recovered by any Governmental Owner pursuant to this Section 3.2.

3.3 Amendment. This Declaration may be amended, modified or restated only upon
the recordation of an instrument executed by (a) Declarant or a successor or assign of Declarant
who has received an express assignment of any or all of Declarant’s rights hereunder and (b) the
then-current Owners of the Property.

3.4  Severability. Invalidation of any part of this Declaration by judgment, decree or
order shall in no way affect any other provisions hereof, each of which shall remain in full force
and effect.

3.5  Captions. The captions contained in this Declaration are for convenience only, are
not a part of this Declaration and are not intended in any way to limit or enlarge the terms and
provisions of this Declaration.

3.6 Beneficiaries of Rights and Privileges.

(a) The rights and privileges established, created and granted by this
Declaration to Declarant shall continue for so long as this Declaration shall remain in
effect and be for the benefit of, and restricted solely to, the Declarant, Limited Assignees
(but only to the extent of their express authorization by a Declarant), and Declarant’s
successors and assigns, but shall not run with title to or benefit the Retained Property.

(b) The rights, privileges, benefits, and burdens established, created and
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granted by this Declaration to Owners shall be for the benefit of then current Owners of
the Property, shall be perpetual, shall run with title to and bind the Property, and shall
survive any destruction, reconstruction and relocation of the physical structures and
facilities which from time to time may be located thereon, unless the other terms and
provisions of the Declaration specifically provide that such rights or privileges shall
terminate.

3.7  Duration. The covenants and restrictions of this Declaration shall run with and
bind the Property and shall inure to the benefit of and be enforceable by (a) the Declarant or any
successor or assign of Declarant who has received an express assignment of Declarant’s rights
hereunder and (b) the then current Owners, until December 31, 2063, after which time said
covenants and restrictions shall be automatically extended for successive periods of ten (10)
years each unless at least one (1) year before the then scheduled termination date an instrument
signed by Declarant and the then Owners is recorded in the Official Records of Orange County,
Florida changing or terminating said covenants and restrictions in whole or in part.

3.8  Applicable Law. This Declaration shall be construed under and in accordance
with the laws of the State of Florida. Venue for any lawsuit filed relating to this Declaration shall
be exclusively in the state courts located within Orange County, Florida.

3.9  Address for Furnishing Notices to Declarant. Any notice shall be deemed to have
been fully delivered when made in writing and personally delivered by hand, sent by registered
or certified mail, postage prepaid, return receipt requested, or sent by nationally recognized
commercial courier for next business day delivery to, as applicable, (a) the last known address of
each Owner as reflected in any recorded instrument filed in the Official Records of Orange
County, Florida evidencing each such Owner’s interest in the Property or, alternatively, as
reflected in any written notice to delivered to Declarant hereunder describing such Owner’s
interest in the Property, or (b) the addresses for each Declarant and CFX as set forth below.

If to Suburban Land

Reserve, Inc: Suburban Land Reserve, Inc.
79 S. Main Street, Suite 500
Salt Lake City, Utah 84111
Attention:

If to Farmland Reserve, Inc: Farmland Reserve, Inc.
79 S. Main Street, Suite 1000
Salt Lake City, Utah 84111
Attention:

Notices to SLR and FRI
also to be copied to: Office of the General Counsel
50 East North Temple Street 2WW
Salt Lake City, Utah 84150
Attention: Associate General Counsel
(Domestic)
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Telephone:  (801) 240-6100
Facsimile: (801) 240-2200

If to CFX: Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807
Attention: Executive Director

Any Owner, which for purposes of this Section 3.9 includes a Rail Owner, and either Suburban
Land Reserve, Inc. or Farmland Reserve, Inc. may change the address at which to receive notices
under this Declaration or the party to whom any notice required hereunder should be directed by
filing a notice to such effect in the Real Property Records of Orange County, Florida and by
delivering a copy of such notice to Declarant and CFX at the addresses set forth above (or at
such current address which may then apply).

3.10 Nature of Declaration. The terms of this Declaration have been negotiated at
arm’s length between Declarant and CFX, and this Declaration is a part of a larger transaction
for the voluntary sale of the Property by the Declarant to CFX. Accordingly, this Declaration and
each and every provision hereof is an integral component of the overall transaction for the sale of
the Property and in the absence of each and every provision of this Declaration, Declarant would
not have proceeded with the sale of the Property. By its acceptance of the deeds to the Property,
CFX acknowledges and agrees that it has accepted and consented to each and every provision of
this Declaration.

3.11 Sovereign Immunity. Nothing in this Declaration shall constitute or be construed
as a waiver by CFX, or by any subsequent Owner that is a state agency or subdivision (as
defined in Section 768.28(2), Florida Statutes (2014)), of its right to assert sovereign immunity
as set forth in Section 768.28, Florida Statutes (2014), as amended, (or other statutes or law
which may be applicable to CFX or any such Owner) either as to whether the cause of action
exists under Florida law or as to the maximum limits of liability thereunder.

3.12 Exhibits. The following Exhibits are attached to this Declaration and by this
reference made a part hereof:

Exhibit A-1  Legal Description of the Farmland Reserve Property

Exhibit A-2  Legal Description of the Suburban Land Reserve Property

Exhibit B-1  Legal Description of the Farmland Reserve Retained Property

Exhibit B-2 Legal Description of the Suburban Land Reserve Retained
Property

Exhibit C-1  Existing Crossings

Exhibit C-2  Planned Crossings
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IN WITNESS WHEREOF, Declarant has executed this Declaration as of the date first

written above.

Signed, sealed and delivered

in the presence of:
FARMLAND RESERVE, INC.
a Utah not-for-profit corporation

By:
Witness Signature Print Name:
Title:
Print Name
79 S. Main Street, Suite 1000
Witness Signature Salt Lake City, Utah 84111
Attn:
Print Name
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of
,201_, by as

of FARMLAND RESERVE, INC., a Utah not-for-profit corporation, on its behalf.

Signature of Notary Public

(SEAL)
Name of Notary Public
(Typed, Printed or Stamped)
Personally Known OR Produced Identification

Type of Identification Produced:
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Signed, sealed and delivered

in the presence of:
SUBURBAN LAND RESERVE, INC,, a

Utah corporation
By:
Witness Signature Print Name:
Title:
Print Name
79 S. Main Street, Suite 500
Salt Lake City, Utah 84111
Witness Signature Attn:
Print Name
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of

,201__, by as
of SUBURBAN LAND RESERVE, INC., a Utah corporation, on its behalf.

Signature of Notary Public

(SEAL)
Name of Notary Public
(Typed, Printed or Stamped)
Personally Known OR Produced Identification

Type of Identification Produced:
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EXHIBIT A-1

LEGAL DESCRIPTION OF THE FARMLAND RESERVE PROPERTY

[To be inserted upon completion of survey]
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EXHIBIT A-2

LEGAL DESCRIPTION OF THE SUBURBAN LAND RESERVE PROPERTY

[To be inserted upon completion of survey]



EXHIBIT B-1
LEGAL DESCRIPTION OF THE FARMLAND RESERVE RETAINED PROPERTY

[To be inserted upon completion of survey]



EXHIBIT B-2

LEGAL DESCRIPTION OF THE SUBURBAN LAND RESERVE RETAINED
PROPERTY

[To be inserted upon completion of survey]



EXHIBIT C-1

EXISTING CROSSINGS



EXHIBIT C-2

PLANNED CROSSINGS
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FOURTH AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS FOURTH AMENDMENT TO CONTRACT OF SALE AND PURCHASE
(this “Amendment”) is effective as of Uta.rdﬂ \o~ , 2015, (the “Amendment Effective
Date”) by and between SUBURBAN LAND RESERVE, INC., a Utah corporation, (“SLR™) and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation, (“FRI” and, together with
SLR, the “Seller”) and the CENTRAL FLORIDA EXPRESSWAY AUTHORITY as successor
in interest to the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Buyer”).

RECITALS:

WHEREAS, Seller and Buyer heretofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement”); and

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain First
Amendment to Contract of Sale and Purchase dated April 24, 2014 (the “First Amendment”);
and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Second Amendment to Contract of Sale and Purchase dated August 22, 2014 (the “Second
Amendment”); and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Third Amendment to Contract of Sale and Purchase dated November 24, 2014 (the “Third
Amendment”, with the Agreement, as amended by the First Amendment, the Second
Amendment, and the Third Amendmient now hereinafter collectively referred to as the

“Agreement”); and

WHEREAS, Seller and Buyer desire to amend the Agreement to further extend the
Inspection Period; and

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

AGREEMENTS:

1. Recitals. The recitals set forth above are true and correct and are hereby
incorporated into this Amendment in their entirety.

2. Definitions. Capitalized terms used but otherwise not defined herein shail have
the meaning ascribed to such terms in the Agreement.

3. Due Diligence Period. The Inspection Period (as defined in Paragraph 5(b) of the
Agreement) is hereby further extended until 5:00 P.M. (New York, NY time) on June 1, 2015.&—
This extension of the Inspection Period is not intended to, and shall not be deemed to, extend any
other date or deadline prescribed by the Agreement, except the deadlines in Paragraph 4(a) of the
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the

Amendment Effective Date.

SELLER

SUBURBAN LAND RESERVE, INC.,
a Utah corporation

By:

Name:

Title:

Date executed by SLR: ., 2015

FARMLAND RESERVE, INC.,
a Utah not-for-profit corporation

/\@@1/

BUYER

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY as successor in interest to the
ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to
Chapter 348, Florida Statutes

By: “ MA/ /} / Dg/\,z,,wL
Name \J(Q/Sffz,’)[ /\ /)e,r’em)

Title: \f:) 'Exf’ D i"r e« /?)
Date executed by Buyer: 5 / / 2 , 2015

APPROVED AS TO FORM AND
LEGALITY Foﬁ. CE¥

Name: /l lwu\)ftr&“«)
Qu'mu@&é”

Date executed by FRI: 6 "'L_\

Title:

, 2015

20475880 v2
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By: ":”" / /Z):-.—,/
Name: 7b rl L /bf/e 4%
Title; < F K Geomered lonsel

Date executed by Legal: 3//X 2015






THIRD AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS THIRD AMENDMENT TO CONTRACT OF SALE AND PURCHASE
(“Amendment”) is effective as of "1 >, (\ , 2014 (“Amendment Effective Date™), by
and between SUBURBAN LAND RESERVE, INC., a Utah corporation (“SLR”), and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation (*FRI” and, together with
“SLR,” the “Seller”) and the CENTRAL FLORIDA EXPRESSWAY AUTHORITY as
successor in interest to the ORLANDO—ORANGE COUNTY EXPRESSWAY AUTHORITY, a
body corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Buyer”).

RECITALS:

WHEREAS, Seller and Buyer heretofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement”); and

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain First
Amendment to Contract of Sale and Purchase dated April 24, 2014 (the “First Amendment”).

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain Second
Amendment to Contract of Sale and Purchase dated August 22, 2014 (the “Second
Amendment”). (The Agreement, as amended by the First Amendment and the Second
Amendment is now hereinafter collectively referred to as the “Agreement”.)

WHEREAS, Seller and Buyer desire to amend the Agreement to further extend the
Inspection Period; and

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

AGREEMENTS:
L. Recitals. The recitals set forth above are true and correct and are hereby incorporated
into this Amendment in their entirety.
2 Definitions. Capitalized terms used but otherwise not defined herein shall have the

meaning ascribed to such terms in the Agreement.

< Due Diligence Period. The Inspection Period (as defined in Section 5(b) of the
Agreement) is hereby further extended until 5:00 P.M. (New York, NY time) on March 13,
2015. This extension of the Inspection Period is not intended to, and shall not be deemed to,
extend any other date or deadline prescribed by the Agreement, except the deadlines in Section
4(a) relating to delivery of the Additional Deposit of Five Thousand and 00/100 Dollars
($5,000.00). The extension of the Inspection Period shall not extend the Outside Closing Date
described in Section 6 of the Agreement which shall remain June 30, 2015,
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IN WITNESS WHEREOE. this Amendment has been duly executed us of the
Amendment Effective Date.

SELLER BUYER
SUBURBAN LAND RESERVE, INC,, a CENTRAL FLORIDA EXPRESSWAY

AUTHORITY as successor in interest to the
ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body

Utah corporation

By: o1 a, corporate and politic existing pursuant to
Name: Chapter 348, Florida Statutes
Title:
: By: N
V Cér-  Name: _ __
Date executed by SLR: [9[% .2014 Title:
FARMLAND RESERVE, INC., a Utah not-  Date exccuted by Buyer: . 1004

for-profit corporation
APPROVED AS TO FORM AND

By: LEGALITY
Name:
Title: By: - .
Name: R
Date executed by FRI: . 2014 Tite: .~

Date executed by Legal
- 2014

L o
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SECOND AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS SECOND AMENDMENT TO CONTRACT OF SALE AND PURCHASE
(“Amendment”) is effective as of Pyvo. 2D , 2014 (“Amendment Effective Date™), by
and between SUBURBAN LAND RESERVE, INC. a Utah corporation (“SLR”), and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation (“FRI” and, together with
“SLR,” the “Seller”) and the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, as
successor to the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Buyer”).

RECITALS:

WHEREAS, Seller and Buyer heretofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement”); and

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain First
Amendment to Contract of Sale and Purchase dated April 24, 2014.

WHEREAS, Seller and Buyer desire to amend the Agreement to further extend the
Inspection Period; and

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

AGREEMENTS:

1. Recitals. The recitals set forth above are true and correct and are hereby incorporated
into this Amendment in their entirety.

2. Definitions. Capitalized terms used but otherwise not defined herein shall have the
meaning ascribed to such terms in the Agreement.

3. Due Diligence Period. The Inspection Period (as defined in Section 5(b) of the
Agreement) hereby extended until 5:00 P.M. (New York, NY time) on December 31, 2014. This
extension of the Inspection Period is not intended to, and shall not be deemed to, extend any
other date or deadline prescribed by the Agreement, except the deadlines in Section 4(a) relating
to delivery of the Additional Deposit of Five Thousand and 00/100 Dollars ($5,000.00) and
Section 5(b) relating to Buyer’s obtaining MAI Appraisals of the Property. The extension of the
Inspection Period shall not extend the Outside Closing Date described in Section 6 of the
Agreement which shall remain Junc 30, 2015.

4, Title Commitment. Buyer delivered the Initial Notice (pursuant to Section 8(a)(i) of the
Agreement) on June 10, 2014. Section 8(a)(ii) of the Agreement is amended to extend to
September 10, 2014 the deadline for Seller to furnish notice to Buyer of whether Seller will
attempt to cure or elect not to cure any objection identified in the Initial Notice.
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the

Amendment Effective Date.

SELLER

SUBURBAN LAND RESERVE, INC., a
Utah cul'pm'ul_irltsn )

/

/ /
By: [ A
Name: s ﬂ; S BTN S
Title: _\/i._ﬁ'miim-_k
Date executed by SLR: ,2014

FARMLAND RESERVE, INC,, a Utah not-
for-profit corporation

By:
Name:
Title:

Date executed by FRI: ,2014

BUYER

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY, as successor in interest to the
ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to
Chapter 348, Florida Statutes

aghd A /1 ened

2 r‘*'uL I; / _f_-l;(" -
Title: _[)rﬂ f e T>iceclrv

Date executed by Buyer:g ) 12—1 2014

APPROVED AS TO FORM AND

LEGALITY
Tl Al

!""
v .---!’ixé f-‘-f‘/v_r'&

JC‘L_LX

By:
Name:
Title:

Date exceuted by Legal
S/(27) 2014
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FIRST AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS FIRST AMENDMENT TO CONTRACT OF SALE AND PURCHASE
(“Amendment”) is effective as of /4 ny/ 024/ L2004 CAmendment Effective Dale™). by
and between SUBURBAN LANK RESKRVE, INC., a Utah corporation (“SLR”), and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation (“FRI” and, together with
“SILR,” the “Seller”) and the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY,
a body corporate and politic existing pursvant to Chapter 348, F lorida Statutes (the “Buycr™).

RECITALS:

WHEREAS, Seller and Buyer herctofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement”); and

WIEREAS, pursuant to e-mails dated April 1, 2014 from counsel for SLR and FRI, SLR
and FRI agreed to extend the Inspection Period to April 24, 2014.

WEHEREAS, Seller and Buyer desire to amend the Agreement in cerlain respects; and

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

AGREEMIENTS:
1. Regitals. ‘The recitals set forth above are true and correct and are hersby incorporated
inlo this Amendment in their entivety.
2, Definitions. Capilalized terms used but otherwise not defined herein shall have the

meaning ascribed to such terms in the Agreement.

3 Due Diligence Period. The extension of the Inspection Period (as defined in Section 5(b)
of the Agreement) to April 24, 2014 is hereby ratified and the Inspection Period is hereby further
extended until 5:00 P.M. (New York, NY time) on June 26, 2014. This extension of the
[nspection Period is not intended to, and shall not be deemed to, extend any other dale or
deadline prescribed by the Agreement, except the deadlines in Section 4{a) relating to delivery of
the Additional Deposit of Five Thousand and 00/100 Dollars ($5,000.00) and Section 3(b)
relating to Buyer’s obtaining MAI Appiaisals of the Property. ‘The extension of the [nspection
Period shall not extend the Outside Closing Nate described in Section 6 of the Agreement which
shall remain June 30, 2015.

4, Title Commitment — [nitial Notice. Section 8(a)(i) of the Agreement is amended to
extend to Junc 10, 2014, the date by which the Buyer shall have to examine the Title
Commitment, the Exception Documents and the Survey, and to give Seller written notice (the
“Initial Notice”) of objections which render Sellet’s title less than good and marketable fee
simple title.
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the

Amendment Effective Date.

SELLER

SUBURBAN LAND RESERVE, INC,, a
Utah corporation

Date exccuted by SLR: ,2014

FARMLAND RESERVE, INC.,, a Utah not-
for-profit eoipbration & (

By: \ ( B
Name: iu,l. C. ,enhg
Title; Pres(dent

Date executed by FRI: ggr 24,2014
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BUYER

ORLANDQ-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing puysuant to

Chapter {48, Florida Statutes.
A
By: N/ y

Name:
Title:

Date executed by Buyer: 1—5[& Q ,2014

APPROVED AS TO FORM AND
LEGALITY

oph Ao

D0CER  Lenesal lowrsel

By:_
Name:
Title:

Date executgd by Legal
920 ,2014

RECEIVED
LONTRACTS DEPT
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EXECUTION VERSION

CONTRACT OF SALE AND PURCHASE

THIS CONTRACT OF SALE (this “Contract™), dated as of the Effective Date, is by and
between SUBURBAN LAND RESERVE, INC., a Utah corporation (“SLR”), and FARMLAND
RESERVE, INC., a Utah not-for-profit corporation (“FRI” and, together with “SLR,” the
“Seller”) and the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to Chapter 348, Florida Statutes (“Buyer”). The effective
date of this Contract (the “Effective Date™) shall be the last date on which this Contract shall be
signed by Seller or Buyer, as indicated below by their respective executions hereon.

RECITALS:

A SLR is the owner of certain real property generally located in Section 36,
Township 23 South, Range 31 East and in Section 31, Township 23 South, Range 32 East in
Orange County, Florida (the “SLR Property”).

B. FRI is the owner of certain real property generally located in Sections 32, 33, 34,
35 and 36, Township 23 South, Range 32 East and in Sections 31, 32, 33, 34, 35 and 36,
Township 23 South, Range 33 East (the “FRI Property”).

C. Buyer is a body corporate and politic existing pursuant to Chapter 348, Florida
Statutes, and is charged with the responsibility of operating the “QOrlando—Orange County
Expressway System” as the same is more particularly defined in Part I1I of Chapter 348, Florida
Statutes.

D. Among the facilities operated by Buyer is that portion lying west of State Road
520 of a certain expressway commonly known as the “Martin Anderson Beachline Expressway,”
which is designated by the Florida Department of Transportation (“DOT”) as State Road 528
(“SR 528”).

E. SR 528 bisects the SLR Property and the FRI Property.

F. Buyer, in conjunction with DOT, has conducted preliminary studies regarding the
feasibility of expanding SR 528 from its present configuration to 8 lanes.

G. Buyer, Seller and DOT acknowledge that All Aboard Florida — Operations LLC, a
Delaware limited liability company (“AAF™), has proposed the creation of “Intercity Passenger
Rail Service” as such term is more particularly defined in the Declaration of Restrictions

referenced in Paragraph 8(c) below).

H. Buyer and/or DOT desires to acquire a portion of the SLR Property and a portion
of the FRI Property under threat of condemnation, in order to improve the potential of expanding
SR 528 from its present configuration to 8 lanes and to facilitate the establishment of the
Intercity Passenger Rail Service in a manner which does not negatively affect Buyer’s ability to
so expand SR 528.

I8 SLR and FRI acknowledge that following the execution of this Contract, Buyer
intends to enter into an agreement with AAF or another Intercity Passenger Rail Service operator
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acceptable to Buyer (collectively, the “Intercity Passenger Rail Operator”) permitting the use of a
portion of the Property by the Intercity Passenger Rail Operator for purposes of operating the
Intercity Passenger Rail Service.

J. SLR and FRI are each agreeable to selling to Buyer a portion of their respective
property on the terms and conditions contained herein.

IT IS THEREFORE agreed by the parties hereto, in consideration of TEN DOLLARS
($10.00) in hand paid, the mutual promises and covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each
being legally advised in the premises and intending to be legally bound hereby, as follows:

1. RECITALS. The foregoing recitals are true and are incorporated as terms.

2. PURCHASE AND SALE OF PROPERTY. Seller hereby agrees to sell and
convey to Buyer, and Buyer hereby agrees to purchase from Seller, all those certain lots, tracts or
parcels of real estate more particularty described on Exhibit A attached hereto, together with any
rights, ways and easements appurtenant thereto, including, without limitation, all of Seller’s right,
title and interest in and to the land underlying and the air space overlying any public or private ways
or streets crossing or abutting said real estate, if any, subsurface rights, mineral rights, riparian and
littoral rights (the “Property™).

Notwithstanding the foregoing, the Property does not include, and Seller shall not be
deemed to convey or otherwise release or relinquish any right, title, claim, or interest of Seller, if
any, relating to any portion of the existing SR 528 right-of-way previously conveyed by Seller or
any predecessor-in-interest of Seller; provided, however, if the transaction contemplated herein
closes, Seller will not (i) assert any such right, title, claim or interest in opposition to the
utilization of the existing SR 528 right of way for roadways or Intercity Passenger Rail Service,
only as contemplated herein, or (ii) seek any further compensation or consideration for the
utilization of such existing SR 528 right of way for roadways or Intercity Passenger Rail
Service, only as contemplated herein. Buyer and Seller acknowledge that, prior to Closing, the
description of the Property may need to be revised or adjusted in order to accommodate revisions in
Buyer's and/or the Intercity Passenger Rail Operator’s right-of-way needs as design work
progresses for expansion of SR 528 to eight lanes and for the construction of rail facilities for the
Intercity Passenger Rail Operator’s Intercity Passenger Rail Service. Buyer and Seller agree to
cooperate with one another to accommodate such revisions or adjustments to the description of the
Property as may be reasonably necessary. Provided, however, any revision or adjustment to the
description of the Property agreed upon by Buyer and Seller shall be memorialized by an
amendment to this Contract. Further, Buyer and Seller acknowledge that at such time that Buyer
obtains a survey of the Property that the legal description of the Property as provided on the survey
may be substituted for the description of the Property set forth on the attached Exhibit A, as the
same may be amended. Further, Seller shall have no obligation to increase or otherwise modify the
description of the Property to the extent it falls within the boundaries of the International Corporate
Park Development of Regional Impact or the proposed Innovation Way East Development of
Regional Impact (collectively, the “DRI”) and any amendment to the attached Exhibit A relating to
property within the DRI shall be made in Seller’s sole discretion.



3. PURCHASE PRICE. The purchase price for the Property shall be TWELVE
MILLION AND NO/100THS DOLLARS ($12,000,000.00) (the “Purchase Price”) payable in
U.S. Dollars. The Purchase Price shall be allocated between SLR and FRI as follows:

SLR share of Purchase Price $3,000,000.00
FRI share of Purchase Price $9,000,000.00

Notwithstanding the foregoing, if the total gross area of the SLR Property to be acquired
hereunder (excluding any such area needed for drainage ponds to accommodate the utilization of
the Property for road and/or rail purposes (the “SLR Ponds”)) ultimately exceeds 46.154646
acres, then the Purchase Price Buyer shall pay shall increase by the equivalent of $65,000.00 for
each additional acre (and the appropriate percentage of that amount for each fractional acre).
Further, if the total gross area of the FRI Property (including any such area needed for drainage
ponds to accommodate the utilization of the Property for road and/or rail purposes) ultimately
exceeds 280 acres, then the Purchase Price Buyer shall pay shall increase by the equivalent of
$32,000.00 for each additional acre (and the appropriate percentage of that amount for each
fractional acre). The Purchase Price shall not be reduced, however, for any reason, including
without implied limitation the gross area contained within the Property, environmental
constraints affecting the Property, other conditions affecting the suitability of the Property for
Buyer’s intended purpose, or other matters.

The net balance of the Purchase Price due each Seller shall be paid by funds wire transferred to
one or more accounts designated by such Seller at Closing hereunder (subject to credits,
adjustments and prorations as provided for by Paragraph 7).

4. DEPOSIT.

(@) Within three (3) business days after the Effective Date, Buyer shall deliver to
BURR & FORMAN LLP, as escrow agent (“Escrow Agent”) the sum of FIVE
THOUSAND AND NO/100 DOLLARS ($5,000.00) (which sum, together with all interest
actually eamned thereon during the term of this Contract, is herein called the “Initial
Deposit™). If Buyer does not terminate this Contract pursuant to Paragraph 5, then within
three (3) business days after expiration of the Inspection Period, Buyer shall deliver to
Escrow Agent the additional sum of FIVE THOUSAND AND NO/100 DOLLARS
($5,000.00) (which sum, together with all interest actually eamned thereon during the term of
this Contract, is herein called the “Additional Deposit™). (The Initial Deposit and the
Additional Deposit are herein sometimes collectively called the “Deposit.”)

(b) Throughout the term of this Contract, Escrow Agent shall hold and disburse
the Deposit in accordance with the terms and conditions of this Contract, including, without
limitation, the terms and conditions set forth on Exhibit B attached hereto.

(©) On the Closing Date, the Deposit will be proportionately applied in the same
manner as the Purchase Price is allocated between SLR and FRI as partial payment of the
Purchase Price.



3 INSPECTIONS.

(a) Access. From and after the Effective Date, Buyer shall have the
continuing right to enter upon the Property at any time for the purpose of performing
surveying, engineering, environmental tests and studies, test borings and such other
investigatory work as Buyer shall consider appropriate and to conduct any tests necessary
to satisfy Buyer as to the suitability of the Property for Buyer’s purposes, and Seller
hereby grants to Buyer a limited right of access to permit Buyer’s examinations and
inspections (including access through all applicable gated entrances as may be necessary
to reach the Property), subject to the terms and provisions hereof. Seller further agrees to
furnish the Intercity Passenger Rail Operator with access to the Property m accordance
with such reasonable terms as may agreed between Seller and the Intercity Passenger Rail
Operator pursuant to a separate written agreement. Buyer shall provide Seller prior
notice of any entry onto the Property by Buyer or its agents in accordance with the terms
of this Contract. In the event any of Buyer’s inspections require that the condition of the
Property be materially changed from that which presently exists, Buyer shall be
responsible for seeing that the Property is promptly restored to substantially its condition
as of the Effective Date. To the extent Seller allows the Intercity Passenger Rail Operator
access to the Property and the Intercity Passenger Rail Operator’s inspections require that
the condition of the Property be materially changed from that which presently exists,
Seller will require the Intercity Passenger Rail Operator, under a separate agreement, to
be responsible for seeing that the Property is promptly restored to substantially its
condition as of the Effective Date. Further, no invasive environmental testing upon the
Property may be conducted by Buyer absent the written consent of Seller, which consent
will not be unreasonably withheld, conditioned or delayed, and in any event shall not be
withheld if such invasive testing is based upon the recommendation of a qualified
environmental consultant and Buyer furnishes evidence of such recommendation together
with a proposed scope of work for such invasive testing (which scope of work shall also
be subject to Seller’s reasonable review and approval). Buyer agrees to defend,
indemnify and hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys’ and paralegals’ fees) resulting from:
(i) claims for injury to person or damage to property, to the extent directly resulting from
the activities of Buyer or Buyer’s agents or designees on the Property; or (ii) liens on the
Property filed by contractors, materialmen or laborers performing work and test(s) for
Buyer. The Intercity Passenger Rail Operator shall not be deemed to be one of Buyer’s
agents or designees.

(b) Inspection Period; Termination. Buyer shall have a period commencing as
of the Effective Date and terminating on April 1, 2014 (the “Inspection Period”), in
which to determine, in Buyer’s sole discretion, whether the Property is suitable to Buyer.
Without limiting the foregoing, prior to the end of the Inspection Period, Buyer shall have
the right to obtain one or more MAI Appraisals of the Property confirming that the fair
market value of the Property and other consideration described herein (including, but
not limited to, Seller’s foregoing of any further compensation or consideration for the
utilization of the existing SR 528 right of way for roadways or Intercity Passenger Rail
Service, as contemplated herein) is acceptable to Buyer in Buyer’s sole discretion. In the
event that Buyer shall determine that the Property is unsuitable for any reason whatsoever,
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then Buyer shall have the right, at Buyer’s option, to terminate this Contract by giving
written notice thereof to Seller on or before the last day of the Inspection Period. In such
event, ONE HUNDRED AND NO/100 DOLLARS ($100.00) of the Initial Deposit shall be
delivered to Seller as consideration for Seller’s execution of and entry into this Contract, the
balance of the First Deposit shall be refunded to Buyer immediately upon request, all rights
and obligations of the parties under this Contract shall expire, and this Contract shall
become null and void. Seller acknowledges that Buyer will expend time, money and other
resources in connection with the examination and investigation of the Property, and that,
notwithstanding Buyer’s right to terminate this Contract pursuant to this Paragraph 5(b),
such time, money and other resources expended, together with the payment of the portion of
the Initial Deposit hereinabove described to be paid to Seller in the event of a termination of
this Contract, constitute good, valuable, sufficient and adequate consideration for Seller’s
execution of and entry into this Contract. If Buyer gives Escrow Agent notice of Buyer
having elected to terminate this Contract pursuant to this Paragraph 5(b), then: (i) Escrow
Agent shall be, and is hereby absolutely, unconditionally and irrevocably authorized,
directed and instructed to disburse the First Deposit as set forth in this Paragraph 5(b)
immediately upon receipt of a copy of such notice, without any inquiry as to the propriety,
effectiveness or timeliness of such termination and without the requirement of any further
authorization, direction or instruction from either Seller or Buyer; and (ii) Seller covenants
and agrees not to delay, hinder or impede in any manner whatsoever the disbursement of the
Initial Deposit as set forth in this Paragraph 5(b). Any entry on the Property made by or on
behalf of Buyer (or the employees, agents, represcntatives, or other persons acting on
behalf of or at the request of Buyer) shall be at the sole risk of Buyer. Buyer shall pay for
all work and inspections performed on or in connection with the Property, and shall not
permit the creation of any lien against the Property (or any portion thereof) in favor of
any contractor, materialman, mechanic, surveyor, architect, laborer, or any other lienor
performing services or supplying materials to the Property on behalf or at the request of
Buyer. Buyer shall employ only appropriately licensed and insured professionals for
entries on the Property and performance of the investigations, surveys, tests, and the like
permitted under this Contract.

() Delivery of Reports, Studies, Etc. Should Buyer elect to terminate this
Contract for any reason other than a breach or default by Seller, then Buyer shall
promptly, but in any event no later than ten (10) days following such termination, deliver
to Seller copies of any and all third-party created studies, reports, surveys and other due
diligence materials obtained by Buyer in connection with its examination and inspection
of the Property. The materials delivered pursuant to this Paragraph 5(c) will be delivered
without any representation or warranty of any kind or nature whatsoever by Buyer.

6. CLOSING. The closing of the purchase and sale of the Property (“Closing”), shall
be held at the offices of Escrow Agent, at 11:00 A.M. Eastern Time, or such other time as may be
agreed upon by the parties, on such date (the “Closing Date™) which is twenty-one (21} days after
the occurrence or waiver of the Conditions Precedent, as identified in Paragraph 11. However,
absent the written consent of Buyer and Seller the Closing Date shall not be later than June 30, 2015
(the “Outside Closing Date”) and should the Conditions Precedent not have occurred or been
waived by the Outside Closing Date, then this Contract may be terminated as provided in Paragraph
11. Notwithstanding any other provision of this Contract, time is of the essence with respect to

5



the Closing Date and the Outside Closing Date. No grace period, notice, or tender shall be
required as a condition to declaring a party in immediate default for failure timely to close.

Ts PRORATIONS AND APPORTIONMENTS; COSTS OF CLOSING.

(@ The following prorations and adjustments shall be made between Buyer and
Seller at Closing, or thereafter if Buyer and Seller shall agree:

(i) With regard to city, state and county ad valorem taxes and similar
impositions for the year in which Closing if the Closing Date falls between January
1 and November 1 of the year of Closing, Seller shall deposit with the Orange
County Tax Collector such sums as are necessary in order to comply with the
provisions of Section 196.295, Florida Statutes. Should the Closing Date fall on or
after November 1 and on or before December 31 of the year of Closing, all ad
valorem taxes and similar impositions for the year in which Closing occurs levied or
imposed upon or assessed against such portion of the Property shall be prorated as of
the Closing Date based upon the millage rate and the tax assessment of the Property
for the year of Closing (with due allowance for discounts for early payment) and
Buyer shall be responsible for payment of all such taxes.

(i1) Certified governmental liens or assessments for which payment is
required to be made prior to the Closing Date, if any, shall be paid by Seller.
Certified governmental liens or assessments for which payment is not required to
be made prior to the Closing Date, if any, and pending governmental liens or
assessments for improvements, if any, shall be assumed by Buyer.

(iii) All private assessments or payment obligations levied or imposed
upon or assessed against the Property pursuant to amny private agreement Or
declaration of covenants which purport to constitute a lien against the Property
and which are payable on an annual or periodic basis shall be prorated as of the
Closing Date for the applicable assessment period or billing period in which
Closing occurs. Buyer reserves the right, however, to raise title objections based
on the obligation to pay such private assessments or payment obligations, and to
the extent Seller can legally do so, Seller will release, or will secure a release of,
the Property from any such obligations.

In the event that the amount of any item to be prorated is not determinable at the time of
Closing, such proration shall be made on the basis of the best available information, and
the parties shall re-prorate such item promptly upon receipt of the applicable bill therefor
and shall make between themselves any equitable adjustment required by reason of any
difference between the estimated amount used as a basis for the proration at Closing and
the actual amount subject to proration. In the event any prorated item is due and payable
at the time of Closing, the same shall be paid at Closing. If any prorated item is not paid
at Closing, Seller shall deliver to Buyer the bill therefor promptly upon receipt thereof
and Buyer shall be responsible for the payment in full thereof within the time fixed for
payment thereof and before the same shall become delinquent.



(b) Seller shall pay for the cost of: (i) the fees of Seller’s attorneys; (i1} any
real estate brokerage fee arising from an agreement entered into by Seller; and (iii)
recording charges for the Declaration of Restrictions (as defined herein); and (iv) charges
for the title search and Title Commitment, and the title insurance premium for the Title
Policy. Buyer shall pay for the cost of (i) recording the Deeds; (ii) charges for the Survey;
(iii) fees of Buyer’s attorneys; and (iv) any real estate brokerage fee arising from an
agreement entered into by Buyer. The parties have entered into this Contract under threat
of condemnation. Accordingly, Documentary Stamps shall not be due on the
conveyances by Seller pursuant to § 12B-4.014(13), F.A.C.

8. TITLE.

(a) Title Commitment and Survey. Within thirty (30) days after the Effective
Date, Seller shall obtain, at Seller’s expense, and deliver to Buyer an ALTA commitment
for the Title Policy (the “Title Commitment”) issued on behalf of Old Republic National
Title Insurance Company or another title company authorized to engage in business in
Florida (“Title Company”). The Title Commitment shall name Buyer as the proposed
insured, be in the amount of the Purchase Price, and include copies of all documents
referenced therein as exceptions (the “Exception Documents”). Buyer may, at Buyer’s
expense, no later than February 14, 2015, cause the Property to be surveyed by a Florida
licensed surveyor (the “Survey”).

@) Buyer shall have until one hundred fifty (150) days afier the
Effective Date in which to examine the Title Commitment, the Exception
Documents and the Survey, and in which to give Seller written notice (the “Initial
Notice”) of objections which render Seller’s title less than good and marketable
fee simple title. Thereafter, Buyer shall have until the Closing Date in which to
have the Title Commitment updated and in which to give Seller written notice
(each such notice, a “Subsequent Notice”) of any additional objections disclosed
by such update; provided, however, that Buyer shall not have the right in any such
Subsequent Notice to object to any matters reflected in the version of the Title
Commitment referenced in the Initial Notice.

(i) Seller shall have until the Closing Date in which to cure and satisfy
all objections specified in the Initial Notice or any Subsequent Notice. Seller
shall have no obligation to cure and satisfy any such title objections; provided
however, that Seller shall remove by payment any mortgage lien or other
monetary lien created by Sellers’ actions or omissions against the Property which
are capable of removal by payment of money on or before Closing and if not
satisfied by Closing, the Title Company may use the sales proceeds to satisfy such
liens. Within thirty (30) days of receipt of the Initial Notice, Seller shall furnish
notice to Buyer of whether Seller will attempt to cure or elect not to cure any
objection identified in the Initial Notice. Within thirty (30) days of receipt of a
Subsequent Notice or until the Closing Date, whichever first occurs, Seller shall
furnish notice to Buyer of whether Seller will attempt to cure or elect not to cure
any objection identified in a Subsequent Notice. Should Seller elect to attempt to
cure an objection identified in the Initial Notice or in a Subsequent Notice and be
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unable to do so, then Seller shall deliver notice of such fact to Buyer before the
Closing Date.

(iii) If Seller does not cure and satisfy all of Buyer’s title objections,
then, at the option of Buyer, Buyer may, as Buyer’s sole and exclusive remedies:
(i) terminate this Contract, in which event the Deposit shall be refunded to Buyer
immediately upon request, all rights and obligations of the parties under this
Contract shall expire and this Contract shall become null and void; or (ii) waive
such cure and satisfaction and consummate the purchase and sale of the Property
without reduction of the Purchase Price. Buyer shall make the election within
thirty (30) days after receiving notice from Seller that Seller either has been
unable to cure, or elects not to cure, an objection, and the Closing Date (but not
the Outside Closing Date) shall be extended as may be necessary to afford Buyer
the opportunity to make such election. If the Outside Closing Date occurs within
such thirty (30) day period, then Buyer shall have until the Outside Closing Date
to make such election. If Buyer fails within those thirty (30) days or by the
Outside Closing Date, as the case may be, to expressly to make its election, then
Buyer shall be deemed to have waived the objection.

(b) Permitted Exceptions. SLR and FRI each covenant to convey to Buyer at
Closing fee simple title in and to their respective portions of the Property, insurable by the
Title Company, at then current standard rates under the ALTA 6-17-2006 (Florida Modified
Form) Owner’s Policy of Title Insurance Form, without exception other than for the
Permitted Exceptions (the “Title Policy”). For the purposes of this Contract, the term
“Permitted Exceptions™ shall mean:

(1) Any encroachment, encumbrance, violation, variation or adverse
circumstance affecting the Property that would be disclosed by an accurate and
complete survey of the Property.

(i) Taxes and assessments for the year of Closing and subsequent
years.

(i1i) The nature or extent of riparian and littoral rights.

(iv) As to lands located in or within the Property, neither the (A) title to
the beds or bottoms of lakes, or other bodies of water, nor (B) the title to any
artificially filled in lands, nor (C) title to any portion of the Property lying below
the ordinary high water mark shall be guaranteed or warranted.

(v) Zoning, restrictions, prohibitions and other requirements imposed
by governmental authority.

(vi) Any mineral rights leased, granted or retained by prior owners of
the Property other than Scller or Seller’s corporate parents, subsidiaries or
affiliates.



(vii) The Declaration of Restrictions (as defined in Paragraph 3(c)
below).

(viii) Matters reflected on the Title Commitment and Survey to which
Buyer does not furnish written notice of objections to Seller as required by
Paragraph 8(a)(i).

(c) Declaration of Restrictions. At Closing, Seller shall execute and record in
the Official Records of Orange County, Florida, a restrictive covenant against the
Property in substantial form as is attached hereto as Exhibit C (the “Declaration of
Restrictions”). The Declaration of Restrictions shall be recorded before the Deeds and
shall constitute an equitable servitude running with title to the Property.

9. REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS.

(a) As inducement for Buyer to enter into this Contract, and in addition to the
representations, warranties and covenants contained in the Deed and other Closing
Documents, SLR and FRI each hereby represent, warrant and covenant, but only as to
their respective portions of the Property, to and with Buyer as follows:

(1) SLR and FRI are each corporations, duly organized, validly existing
and in good standing under the laws of the State of Utah and authorized to transact
business in the State of Florida.

(i1) SLR and FRI each have all requisite power and authority to
execute and deliver this Contract and to perform and consummate the transactions
contemplated by this Contract and each of the documents to be executed and
delivered by them. This Contract is a valid and binding obligation of both SLR
and FRI, enforceable against each in accordance with its terms.

(iii) The execution, delivery and performance of this Contract by SLR
and FRI, respectively, has been duly and validly authorized by all necessary
action on the part of each of them, and all required consents and approvals have
been duly obtained.

@iv) As to their respective interests in the Property, to SLR’s and FRI’s
knowledge, no portion of their respective shares of the Property is used or, during
the period of SLR’s or FRI’s respective ownership of the Property, has been used
for the storage, processing, treatment or disposal of Pollutants in a manner in
violation of any law, code regulation, statute, order, permit, or other restriction
applicable thereto; SLR and FRI have no knowledge of any portion of the share of
the Property which they respectively own being used for the storage, processing,
treatment or disposal of Pollutants in a manner in violation of any law, code
regulation, statute, order, permit, or other restriction applicable thereto prior to the
period of either SLR’s or FRI’s ownership of such portion of the Property; as to
their respective interests in the Property, to their knowledge, no Pollutants have
been placed on such Property during the period of SLR’s or FRI's ownership of



the Property, as the case may be, by or at the direction of such owner in a manner
in violation of any law, code regulation, statute, order, permit, or other restriction
applicable thereto; to the actual knowledge of SLR and FRI, no Pollutants have
been released, introduced, spilled, discharged or disposed of on, in or under that
portion of the Property owned by SLR or FRI, as the case may be, during the
period of their respective ownership of their shares of the Property in a manner n
violation of any law, code regulation, statute, order, permit, or other restriction
applicable thereto; to the actual knowledge of SLR and FRI, there are no pending
claims, administrative proceedings, judgments, declarations or orders, relating to
the presence of Pollutants on, in or under their respective shares of the Property;
SLR and FRI have no knowledge of any violations of any applicable federal, state
and local laws, regulations, orders and requirements regarding the regulation of
Pollutants with respect to their respective shares of the Property; and, to the actual
knowledge of SLR and FRI, there are no underground storage tanks located on or
in their respective shares of the Property. As used in this Contract, “Pollutants”
mean any material or substance, or combination of materials or substances, which by
reason of quantity, concentration, composition or characteristic is regulated under
any federal, state or local environmental or common law, rule, regulation, ordinance
or requirement, as may be amended, replaced or superseded, and shall include,
without limitation, any material or substance, or combination of materials or
substances displaying any explosive, volatile, radioactive, toxic, corrosive,
flammable, ignitable or reactive characteristic or which may cause a nuisance,
injury, harm or degradation to human health, welfare or the environment. It is the
intention of SLR and FRI that the representations and warranties contained in this
subparagraph be limited to such portion of the Property owned by each party and
nothing contained in this subparagraph is intended to be construed as constituting a
representation or warranty by either SLR or FRI which is applicable to any portion
of the Property owned by the other.

) To the actual knowledge of SLR and FRI and only as to their
respective interests therein, the Property is not in violation of, and SLR and FRI
have received no notice of any violation, or potential violation, of any zoning,
building, health, environmental or other laws, codes, ordinances, regulations,
orders or requirements of any city, county, state or other governmental authority
having jurisdiction thereof, or any private restrictive covenants affecting their
respective shares of the Property.

(vi) For purposes of the foregoing representations, references to the
actual knowledge of SLR shall mean the knowledge of either or both of Matt
Baldwin or Carl Duke, without implying a duty to inquire or investigate, and
without knowledge or awareness of others being imputed. For purposes of the
foregoing representations, references to the knowledge of FRI shall mean the
actual knowledge of either or both of James Payne or Erik Jacobsen, without
implying a duty to inquire or investigate, and without knowledge or awareness of
others being imputed.
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SELLER MAKES NO WARRANTIES OR REPRESENTATIONS
RELATING TO THE PROPERTY, ITS OPERATIONS, THE COST
OR FEASIBILITY OF DEVELOPING THE PROPERTY, OR OTHER
MATTERS EXCEPT THE WARRANTIES AND
REPRESENTATIONS THAT ARE EXPRESSLY STATED IN THIS
CONTRACT. SELLER DISCLAIMS ALL OTHER WARRANTIES,
REPRESENTATIONS, AND GUARANTIES; AND BUYER AGREES
NO OTHER WARRANTIES, REPRESENTATIONS, OR
GUARANTIES FROM SELLER SHALL BE IMPLIED. EXCEPT AS
THIS CONTRACT EXPRESSLY PROVIDES OTHERWISE, BUYER
AGREES TO RECEIVE THE PROPERTY AS IS, WHERE IS, AND
SUBJECT TO ALL FAULTS AND DEFECTS. BUYER AGREES
THAT, EXCEPT WITH RESPECT TO CONDITIONS AND ISSUES
THAT ARE THE EXPRESS SUBJECTS OF EXPRESS
WARRANTIES HEREIN, BUYER SHALL RELY SOLELY ON ITS
OWN INVESTIGATION OF THE PROPERTY AND NOT ON ANY
INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER,
ITS AGENTS, OR CONTRACTORS. SELLER SHALL NOT BE
LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR
WRITTEN STATEMENTS, REPRESENTATIONS, OR
INFORMATION PERTAINING TO THE PROPERTY, OR TO THE
OPERATION OF THE PROPERTY, FURNISHED BY ANY PARTY
PURPORTING TO ACT ON BEHALF OF SELLER EXCEPT AS
OTHERWISE PROVIDED HEREIN.

b As inducement for Seller to enter into this Contract, and in addition to the
representations, warranties and covenants contained in the Closing Documents, Buyer
hereby represents, warrants and covenants to and with Seller as follows:

(1) Buyer has all requisite power and authority to execute, deliver and
perform this Contract and to perform and consummate the transactions
contemplated by this Contract and each of the documents to be executed and
delivered by Buyer. This Contract is a valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its terms.

(1) The execution and delivery and performance of this Contract by
Buyer has been duly and validly authorized by all necessary action on the part of
Buyer and all required consents and approvals have been obtained.

(ii1) The execution by Buyer of this Contract and the consummation by
Buyer of the transactions contemplated hereunder will not violate or result in a
breach of or constitute a default under any provision of any contract, lien,
instrument, order, judgment, ordinance, regulation or other restriction of any kind
to which Buyer is or may be bound or affected.

(c) The representations, warranties and covenants made by both Sellers’ and
Buyer solely under this Section titled “Representations, Warranties and Additional
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Covenants” shall survive Closing for a period of one (1) year following the Closing Date.

10. CLOSING DOCUMENTS. At Closing, the following documents and instruments
shall be executed and delivered between Seller and Buyer (the “Closing Documents™):

(a) Seller’s Documents. At the Closing, Seller shall execute or cause to be
executed by the appropriate persons and/or delivered to Buyer the following:

@ A counterpart of Closing Statement;

(ii) A Special Warranty Deed to Buyer from SLR for its portion of the
Property, together with a Special Warranty Deed to Buyer from FRI for its portion
of the Property, each in a form acceptable to the Title Company (“Deeds”);

(1i1) The Declaration of Restrictions;

@iv) A certificate from SLR and FRI stating whether or not their
respective representations and warranties made herein are true as of the Closing
Date;

W) Such corrective instruments as may be required to deliver good and
marketable fee simple title pursuant to the provisions of Paragraph 8;

(vi) Seller’s affidavits for the Property in form and content as may be
reasonably required by the Title Company necessary to issue at Closing an
endorsement to the Title Commitment deleting the standard “gap” exception, the
standard comstruction lien exception and the standard parties in possession
exception;

(vii) Non-foreign affidavits evidencing that Buyer shall not be liable for
transfer liability under Section 1445 of the Internal Revenue Code, as amended,

(viii) Evidence in form and substance satisfactory to Buyer and to the Title
Company that SLR and FRI each have the power and authority to have executed and
entered into this Contract and to consummate the sale of the Property; that any and
all actions required to authorize and approve the execution of and entry into this
Contract by SLR and FRI, respectively; the performance by SLR and FRI
respectively, of all of their respective duties and obligations under this Contract; the
execution and delivery by SLR and FRI of all documents and other items to be
delivered to the Title Company or Buyer at Closing have been accomplished; and
that the person executing the Closing Documents on behalf of SLR and FRI,
respectively, has full right, power and authority to do so; and

(ix) Any other documents reasonably necessary to consummate the
transactions contemplated hereby.

{(b) Buver’s Documents. At the Closing, Buyer shall execute or cause to be
executed by the appropriate persons and/or delivered to Seller the following:
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(1) A counterpart of Closing Statement;

(i1) Evidence in form and substance satisfactory to Scller and to the Title
Company that any and all actions required to authorize and approve the execution of
and entry into this Contract by Buyer, the performance by Buyer of all of Buyer’s
duties and obligations under this Contract, and the execution and delivery by Buyer
of all documents and other items to be delivered to the Title Company or Seller at
Closing have been accomplished, and that the person executing the Closing
Documents on behalf of Buyer has full right, power and authority to do so;

(iii) A certificate from Buyer stating whether or not Buyer’s
representations and warranties made herein are true as of the Closing Date;

av) The net cash balance of the Purchase Price due at Closing for the
Property, pursuant to the Closing Statement; and

) Any other documents reasonably necessary or advisable to
consummate the transactions contemplated hereby.

11. CONDITIONS PRECEDENT TO CLOSING. Seller’s and Buyer’s obligation to
consummate the purchase and sale of the Property on the Closing Date shall be subject to the
satisfaction or performance of the following terms and conditions, any one or more of which may be
waived in writing by the party in whose favor such conditions run, in whole or in part, on or as of
the Closing Date:

(a) Seller’s Conditions Precedent to Closing.

(i) Buyer shall have fully and completely kept, observed, performed,
satisfied and complied with all material terms, covenants, conditions, agreements,
requirements, restrictions and provisions required by this Contract to be kept,
observed, performed, satisfied or complied with by Buyer before, on or as of the
Closing Date.

(i1) The representations and warranties of Buyer in this Contract shall
be true and correct in all material respects, and certified by Buyer to Seller as
such, on and as of the Closing Date, in the same manner and with the same effect
as though such representations and warranties had been made on and as of the
Closing Date.

(iii) Seller shall not have terminated this Contract pursuant to an
express right to so terminate set forth in this Contract.

@iv) The execution and delivery of an agreement meeting Seller’s
reasonable approval by and among Seller, the Osceola County Expressway
Authority (“OCX”), and such other parties whose participation may be deemed
necessary which may or may not include DOT and/or Buyer, which agreement
(the “Osceola Parkway Extension Agreement”) provides for an absolute and
irrevocable commitment of funding in an amount not less than $58 million in a
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manner acceptable to Seller in Seller’s sole discretion, which sum shall be
escrowed with a third party in a manner acceptable to Seller in Seller’s sole
discretion unless Seller approves an alternative security or payment arrangement
(the “Construction Funds™) and which requires OCX to construct an extension of
the Osceola Parkway (the “Osceola Parkway Extension™) from its present
terminus, including an expressway connection to the 417 Expressway near the
Boggy Creek Interchange, to a mutually agreeable terminus, as determined by
Seller, OCX and such other parties, which will be approximately located two
miles east of the planned “Northeast Connector” as the same is currently presently
depicted in OCX’s master plan within the area referred to as the ‘“Northeast
District” in Osceola County Ordinance 10-18, as subsequently revised by a
Compliance Agreement with the Florida Department of Community Affairs and
the implementing remedial amendments adopted by Osceola County Ordinance
11-19 (the “Northeast District”). The Osceola Parkway Extension Agreement
shall further provide for the expansion of the scope of the current Osceola
Parkway Connector PD&E Study or a supplement thereto for an additional two
miles east into the Northeast District to the aforementioned mutually agreeable
terminus.  The Osceola Parkway Extension Agreement shall require the
commencement of acquisition of the necessary right-of-way for the Osceola
Parkway Extension in a reasonably expeditious manner. The Osceola Parkway
Extension Agreement shall further provide that to the extent that the Construction
Funds are not used for purposes of acquiring right-of-way for, or for construction
of, the Osceola Parkway Extension then the balance of such Construction Funds
shall be available for purposes of acquiring right-of-way for and constructing
other transportation improvements benefitting the Northeast District as may be
more specifically provided in the Osceola Parkway Extension Agreement.

W) The Buyer shall, at Buyer’s cxpense, update Buyer’s long-term
master plan to include the alignment of the Osceola Parkway Extension and the
initial alignment of an expressway segment from the terminus of the Osceola
Parkway Extension in the Northeast District to, and including, a connection with
SR 528 (the “Northeast District Connector”).

(vi) Creation of a DOT Corridors Task Force to study and make
recommendations on future transportation corridors coupled with sector plan
processes to consider supporting land uses (the “Task Force™). Seller and Buyer
agree to cooperate with one another with regard to the activities of the Task Force
and to exercise best efforts to accomplish the goals of the Task Force.

(vil) The execution and delivery of an agreement among Buyer, SLR
and Orange County addressing funding and construction of the Innovation Way —
SR 528 Interchange (1) specifically limiting SLR’s share of construction costs to
$11.75 million, (2) obligating Buyer, at Buyer’s sole expense, to complete the
design, permitting, and engineering for the interchange project, and (3) obligating
Buyer to commence construction of the interchange project within twelve (12)
months after the full exccution of such agreement (the “Innovation Way
Interchange Agreement”). Further, Buyer will have the right to remove all of the
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ramps from the existing Monument Parkway (International Corporate Park
Boulevard) interchange subject to conditions and requirements prescribed in the
Innovation Way Interchange Agreement. The SLR Ponds shall not exceed ten
(10) gross acres in the aggregate. Further, the locations and configurations of the
SLR Ponds, the extent to which SLR may share use of the SLR Ponds, the
allocation of costs of maintaining the SLR Ponds, and other conditions and
restrictions relating to the SLR Ponds shall be detailed in the Innovation Way
Interchange Agreement.

(viii) The execution of a developer’s agreement between FRI and
Osceola County regarding the review, commencement and transmittal of a sector
plan regarding lands in Osceola County owned by FRI,

® Buyer’s Conditions Precedent to Closing.,

(i) Seller shall have fully and completely kept, observed, performed,
satisfied and complied with all material terms, covenants, conditions, agreements,
requirements, restrictions and provisions required by this Contract to be kept,
observed, performed, satisfied or complied with by Seller before, on or as of the
Closing Date.

(ii) The representations and warranties of Seller in this Contract (and
the substantive facts contained in any representations and warranties limited to
Seller’s knowledge) shall be true and correct in all material respects, and certified
by Seller to Buyer as such, on and as of the Closing Date, in the same manner and
with the same effect as though such representations and warranties had been made
on and as of the Closing Date.

(iii) Buyer shall not have terminated this Contract pursuant to an
express right to so terminate set forth in this Contract.

@iv) Title to the Property shall be in the condition required by
Paragraph 8, and no matters affecting title to the Property shall have been filed or
recorded between the effective date of Buyer’s most recent update of the Title
Commitment and recordation of the Deed, and the Title Company shall have
irrevocably committed to issue the Title Policy, without exception other than for
the Permitted Exceptions.

v) On the Closing Date, the Property shall be in substantially the
same condition as it was at the expiration of the Inspection Period.

(vi) Prior to the end of the Inspection Period, Buyer shall have obtained
one or more MAI Appraisals of the Property confirming that the fair market value
of the Property and other consideration described herein (including, but not
limited to, Seller’s foregoing of any further compensation or consideration for
the utilization of the existing SR 528 right of way for roadways or Intercity
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Passenger Rail Service, as contemplated herein) is acceptable to Buyer, in
Buyer’s sole discretion.

© If any of the foregoing conditions have not been satisfied or performed or
waived in writing by the party in whose favor such conditions run on or as of June 30, 2015,
or in the case of the MAI Appraisals addressed in subscction (b)(vi) of this Section, on or as
of the end of the Inspection Period, such party shall have the right, at such party’s option,
either: (i) to terminate this Contract by giving wriiten notice to the other party, in which
event all rights and obligations of Seller and Buyer under this Contract shall expire, and this
Contract shall become null and void and Buyer shall receive the return of its Depostt; or (ii)
to waive such condition in writing and proceed with Closing.

12. POSSESSION. Subject to the terms hereof, including the Permitted Exceptions,
possession of the Property shall be delivered to Buyer at Closing.

13. INCREMENTAL COSTS ATTRIBUTABLE TO INTERCITY PASSENGER
RAIL IMPROVEMENTS. Buyer and Seller acknowledge and agree that the Intercity Passenger
Rail Improvements (as defined in the Declaration of Restrictions) shall be located in a corridor
generally lying in the southern 100 feet of the Property (the “Rail Corridor”). Buyer agrees that
if and when Seller constructs, or participates in the construction or construction funding of, any
improvements (“Seller/Interchange-Improvements™) at any existing or future interchanges or
other crossings of the Property (except for the interchange at Innovation Way and SR 528 which
is to be addressed in the Innovation Way Interchange Agreement), Seller shall have no
responsibility for and shall be held harmless from and against any “Incremental Costs™ (as
defined below) attributable to: (i) the existence of, or potential future construction of, any
Intercity Passenger Rail Improvements (as defined in the Declaration of Restrictions) being then
located within the Property, including any utilities or other improvements attributable to the
Intercity Passenger Rail Service, and (ii) any existing or potential future construction of
roadway facilities located within the Rail Corridor. For the purposes of this Paragraph 13 the
term “Incremental Costs” shall mean the difference between (A) the total design and
construction costs reasonably incurred for such Seller/Interchange-Improvements utilizing best
practices within the industry with the Intercity Passenger Rail Improvements being planned or in
existence within the Property or the roadway facilities being planned or in existence within the
Rail Corridor at the time of construction of such Seller/Interchange-Improvements and (B) the
total design and construction costs that would have been reasonably incurred for such
Seller/Interchange-Improvements utilizing best practices within the industry if the Intercity
Passenger Rail Improvements were not planned or in existence within the Property or the
roadway facilities were not planned or in existence within the Rail Corridor at the time of
construction of such Seller/Interchange-Improvements. For purposes of this Paragraph 13, as
the same may apply to any Seller/Interchange Improvements which may be constructed at any
interchanges identified in the Technical Memorandum SR 528 (Beachline Expressway),
Conceptual Eight Laning Study, dated August 22, 2013 by Atkins North America, Inc. (the
“August 22, 2013 Eight Laning Study”), Seller and Purchaser agree that the baseline for
calculation of Incremental Costs for any such Seller/Interchange Improvements shall be those
conditions reflected in the August 22, 2013 Eight Laning Study, and specifically as to Farm
Access Road #2 those conditions reflected on Sheet No. 56 and Sheet No. 57 (and not those
conditions reflected on Sheet No. S6A and Sheet No. 57A) of the August 22, 2013 Eight Laning
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Study. To the extent that Seller is entitled to be held harmless from any Incremental Costs under
this Paragraph 13, Buyer shall be responsible for paying or procuring payment for all such
Incremental Costs. The provisions of this Paragraph 13 shall survive Closing and delivery of the
Deeds and shall inure to the benefit of Seller’s heirs, executors, personal representatives,
SUCCESSOTS Or assigns.

14, DEFAULT.

(a) In the event that (i) any of Seller’s representations and warranties
contained herein shall not be true and correct, or (i) Seller shall have failed to perform in
any respect any of the covenants and agreements contained herein to be performed by
Seller within the time for performance as specified herein (including Seller’s obligation
to consummate the transactions contemplated hereby), or (iii) the purchase and sale of the
Property is otherwise not consummated in accordance with the terms and provisions of this
Contract due to circumstances or conditions which constitute a default by Seller under this
Contract, Buyer may exercise the following rights and remedies: (1) Buyer shall have the
right to terminate this Contract, in which event the Deposit shall be refunded to Buyer
immediately upon request and all rights and obligations of the parties under this Contract
shall expire and this Contract shall become null and void; or (2) Buyer shall have the
right to sue Seller for specific performance of this Contract. Notwithstanding the
foregoing, nothing contained in this Paragraph 14 shall limit or relieve Seller from any
liability to Buyer arising under the indemnification provisions of Paragraph 24, as to all of
which Buyer shall have all rights and remedies provided for or allowed by law or in equity.

(b) If the purchase and sale of the Property is not consummated in accordance
with the terms and provisions of this Contract due to circumstances or conditions which
constitute a default by Buyer under this Contract, then Seller, as and for its sole and
exclusive remedy, shall be entitled to receive and retain the Deposit previously delivered
to Escrow Agent as agreed upon liquidated damages for withholding the Property from
the market and for expenses incurred and not as a penalty or forfeiture, actual damages
being difficult or impossible to measure, whereupon the parties shall be relieved of any
further obligation or liability hereunder. Seller and Buyer understand that the remedy of
liquidated damages is a proper and mutually acceptable negotiated remedy for the parties
due to the fact that the damages suffered by Seller are not ascertainable at the time of
execution of this Contract and that such remedy takes into account the peculiar expenses
and risks assumed by each party. Seller hereby waives and releases any right to sue Buyer,
and hereby covenants not to sue Buyer, for specific performance of this Contract or to prove
that Seller’s actual damages exceed the Deposit which is herein provided Seller as full
liquidated damages. The foregoing liquidated damages shall not apply to any liability of
Buyer under the indemnification provisions of Paragraphs 5 or 24, as to all of which Seller
shall have all rights and remedies provided for or allowed by law or in equity.

15. RISK OF LOSS AND INSURANCE. Between the date of this Contract and
Closing, the risks and obligations of ownership and loss of the Property and the correlative rights
against insurance carriers and third parties shall belong to Seller. In the event of the damage or
destruction of any portion of the Property prior to Closing, Buyer shall have the right, at Buyer’s
option, to terminate this Contract by giving written notice thereof to Seller prior to Closing, in
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which event the Deposit shall be retunded to Buyer immediately upon request, all rights and
obligations of Seller and Buyer under this Contract shall expire, and this Contract shall become
null and void. If Buyer does not so terminate this Contract, the Purchase Price shall be reduced
by the total of any insurance proceeds received by Seller prior to Closing by reason of such
damage or destruction and by the amount of any deductible applicable to the policy of insurance,
and, at Closing, Seller shall assign to Buyer all insurance proceeds to be paid or to become
payable after closing by reason of such damage or destruction.

16. DEVELQPMENT OF REGIONAL IMPACT. Notwithstanding any contrary or
conflicting provision of this Contract, Buyer shall not succeed to or otherwise receive any of the
rights, authority, or interests arising from or relating to the DRI (which includes the SLR
Property) or arising from the Development Order issued pursuant thereto. Without limiting the
foregoing, Buyer shall receive no vehicle trips or other capacity, services, or development rights
whatsoever, provided by or permitted under the DRI. Buyer shall execute and deliver such
documents, and take such other actions, as Seller may reasonably require in order to remove the
SLR Property to be acquired hereunder from the DRI and demonstrate that Buyer receives no
rights arising from or with respect thereto. Likewise, to the extent required by law, Seller will
execute and deliver such documents, and take such other actions as Buyer may reasonably
require in order to amend and modify the DRI to clarify and confirm that the Property may be
used for road and/or rail purposes and that Buyer shall have no obligations under or related to the
DRI or arising from the Development Order issued pursuant thereto. Relating to the DRI, the
parties expressly agree as follows:

Buyer shall have no right to amend or modify the Development Order, or to preclude,
obstruct, challenge, or otherwise impede any effort by Seller to amend or modify the
Development Order.

At Closing, Seller and Buyer shall execute and deliver such documents as either of them
may reasonably require for the purpose of effecting or memorializing the covenants and
restrictions of this Paragraph 16.

Notwithstanding any conflicting or contrary provision of this Contract, Buyer shall not
receive from Seller any, and shall have no right to use or invoke rights relating to, existing
governmental permits, development approvals, development orders, developer agreements,
certificates, prepaid impact fees and impact fee credits, zoning approvals and amendments, land
use approvals and amendments, reservations and other commitments for utilities services, and
other entitlements.

Notwithstanding any conflicting or contrary provision of this Contract, Buyer shall make
reasonable efforts to retain, detain, and treat on the Property all surfacewaters originating on the
Property, provided however, nothing herein is intended to keep Buyer from including sufficient
property within the “Property”, or acquiring additional property from Seller as contemplated in
Paragraph 2 above, for the purpose of constructing stormwater facilities thereon that benefit the
Property. The parties also agree to reasonably consider paying for and sharing stormwater
facilities if such sharing would be mutually beneficial to both parties. Buyer shall have no right
to drain such surface waters in master stormwater facilities located on Seller’s adjacent lands,
without seller’s written approval.
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SLR has disclosed to Buyer SLR’s intentions to develop the remaining SLR Property as
well as properties that belong to FRI and that SLR has, or may hereafter acquire, the right to
purchase. Those lands may be developed for diverse uses, including without implied limitation,
single family residential, multi family residential, professional office, commercial retail, and
industrial. Buyer shall not at any time hereafter, directly or indirectly, challenge, oppose, or
otherwise obstruct or impede SLR’s (or its successors in interest’s) efforts to develop adjacent
lands, including without implied limitation efforts to secure governmental approvals and
entitlements for such developments. SLR acknowledges that land development permit
applications pending before Orange County Commission are subject to quasi-judicial
proceedings therefore a vote of approval of this Contract of Sale and Purchase by the Orange
County Mayor in her role as an ex officio Board member of Buyer shall not impede the exercise
of discretion by the Orange County Mayor, in her role as Orange County Mayor, at any future
land use hearings nor shall it constitute an affirmative act by Orange County which may be relied
upon by SLR for approval to extend the DRI or any other land development permit relating to
the remaining SLR Property.

17. FURTHER ASSURANCES; SURVIVAL. At Closing, and from time to time
thereafter, Seller shall do all such additional and further acts, and shall execute and deliver all such
additional and further deeds, affidavits, instruments, certificates and documents, as Buyer, Buyer’s
counsel or the Title Company may reasonably require fully to vest in and assure to Buyer full right,
title and interest in and to the Property to the full extent contemplated by this Contract and otherwise
to effectuate the purchase and sale of the Property as contemplated by and provided for in this
Contract. All the provisions of this Contract shall survive the consummation of the purchase and
sale of the Property on the Closing Date, the delivery of the Deeds to Buyer and the payment of the
Purchase Price; provided, however, the survival of the representations, covenants, and warranties
contained in the Section above titled “Representations, Warranties and Additional Covenants” shall
not exceed onme year. Notwithstanding any provision of this Contract to the contrary, the
indemnification provisions of Paragraphs 5, 23_and 24 shall survive any termination of this
Contract. The Intercity Passenger Rail Operator shall receive no rights or interest with respect to
any portion of the Property that are not expressly granted or allowed to Buyer in accordance with
the Deeds and the Declaration of Restrictions. Buyer’s agreement with the Intercity Passenger Rail
Operator permitting use of a portion of the Property for operation of the Intercity Passenger Rail
Service shall be subject to and implement the requirements and conditions of the Declaration of
Restrictions.

18. ATTORNEYS FEES AND COSTS. In the event of any litigation between Buyer
and Seller arising under or in connection with this Contract, the prevailing party shall be entitled
to recover from the other party the expenses of litigation (including reasonable attorneys’ fees,
expenses and disbursements) incurred by the prevailing party. For purposes of this Paragraph
18, the phrase “prevailing party” shall mean the party who receives substantially the relief
desired, whether by dismissal, summary judgment, judgment, settlement or otherwise.

19. NOTICES. Whenever any notice, demand or request is required or permitted
under this Contract, such notice, demand or request shall be in writing and shall be delivered by
hand, be sent by registered or certified mail, postage prepaid, return receipt requested, or be sent
by nationally recognized commercial courier for next business day delivery, to the address for
each party set forth below, or to such other addresses as are specified by written notice given in
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accordance herewith, or shall be transmitted by facsimile to the number for each party set forth
below, or to such other numbers as are specified by written notice given in accordance herewith:

(a)

(b)

If to Buyer, then to:

Orlando-Orange County Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: Max Crumit

Telephone:  (407) 690-5000

Facsimile: (407) 690-5011

With a copy to:

Orlando-Orange County Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

Attention: Joseph Passiatore, Esq.
Telephone:  (407) 690-5000

Facsimile: (407) 690-5011

And a copy to:

Shutts & Bowen LLP

300 South Orange Avenue, Suite 1000
Orlando, Florida 32801

Attention: Kenneth W. Wright, Esq.
Telephone:  (407) 835-6911
Facsimile: (407) 425-8316

If to Seller, then to:

Suburban Land Reserve, Inc.

79 S. Main Street, Suite 500

Salt Lake City, Utah 84111-7502
Attention: Matt A. Baldwin, President
Telephone:  (801) 321-7530
Facsimile: (801) 321-7508

Farmland Reserve, Inc.

79 S. Main Street, Suite 1000

Salt Lake City, Utah 84111-1945
Attention: Paul C. Genho, President
Telephone:  (801) 715-9101
Facsimile: (801) 532-3058

With a copy to Seller’s Counsel:
20



Hopping Green & Sams, P.A.

119 South Monroe Street, Suite 300
Tallahassee, Florida 32301
Attention: Frank Matthews, Esq.
Telephone:  (850) 222-7500
Facsimile: (850) 521-2771

And:

Burr & Forman LLP

200 S. Orange Avenue, Suite 800
Orlando, Florida 32801

Attention: James R. Pratt, Esq.
Telephone:  (407) 540-6655
Facsimile: (407) 540-6656

And;

Office of the General Counsel

50 East North Temple Street ZWW

Salt Lake City, Utah 84150

Attention: Associate General Counsel (Domestic)
Telephone:  (801) 240-6100

Facsimile: (801) 240-2200

All notices, demands or requests delivered by hand shall be deemed given upon the date so
delivered; those given by mailing as hereinabove provided shall be deemed given on the date of
deposit in the United States Mail; those given by commercial courier as hereinabove provided
shall be deemed given on the date of deposit with the commercial courier; and those given by
facsimile shall be deemed given on the date of facsimile transmittal.

20. ASSIGNMENT. Buyer shall not assign this Contract without the prior written
consent of Seller, which consent may be withheld or conditioned in Seller’s sole discretion. No
assignment shall relieve Buyer of its obligations hereunder.

21. TIME. Time is of the essence of this Contract. Should any time period
referenced herein expire on a Saturday, Sunday or “Legal Holiday” (days upon which either
National Banks or the Orange County, Florida Courthouse are closed for usual business), such
time period shall be extended to 5:00 P.M. on the next full business day. The final day of any
time period under this Contract or any deadline under this Contract shall be the specified day or
date, and shall include the period of time through and including such specified day or date.

22. MISCELLANEQUS. This Contract shall be construed in accordance with and
governed in all respects by the internal laws of the State of Florida. Neither this Contract nor
any term, covenant or condition hereof may be modified or amended, except by written
agreement signed by both parties. The headings of the paragraphs and subparagraphs hereof are
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for purposes of convenience only and shall in no way atfect the construction. Each and all of the
exhibits hereto are attached to this Contract and are hereby incorporated herein in full. This
Contract and the Exhibits hereto comprise the entire agreement between the parties hereto. No
promises, covenants, representations, or warranties of any kind, other than those expressly set
forth herein and in the agreements attached as Exhibits hereto, have been made to induce either
party to enter into this Contract. This Contract and all of the terms, covenants and conditions
hereof and of the various instruments executed and delivered pursuant hereto shall be binding
upon and inure to the benefit of the parties hereto and their respective heirs, executors, personal
representatives, successors and assigns, except as provided in Paragraph 13, above.
Notwithstanding any statutory or decisional law to the contrary, a facsimile transmittal or
electronic transmittal of a .pdf shall constitute an original and be deemed to be “written” and a
“writing” for all purposes of this Contract. Capitalized terms used in this Contract shall have the
meanings ascribed to them at the point where first defined, irrespective of where their use occurs,
with the same effect as if the definitions of such terms were set forth in full and at length every
time such terms are used. Wherever appropriate in this Contract, personal pronouns shall be
deemed to include the other genders and the singular to include the plural. Failure by any party
to complain of any action, non-action or breach of any other party shall not constitute a waiver of
any aggrieved party’s rights hereunder. Waiver by any party of any right arising from any
breach of any other party shall not constitute a waiver of any other right arising from a
subsequent breach of the same obligation or for any other default, past, present or future. This
Contract may be executed in several counterparts, each of which shall be deemed an original,
and all of such counterparts together shall constitute one and the same instrument.
Notwithstanding any provision of this Contract to the contrary, no provision of this Contract
shall inure to the benefit of or be enforceable by any third party not a party hereto, specifically
including, but not limited to any Intercity Passenger Rail Operator, it being the express intent of
Seller and Buyer that there be no third party beneficiary to this Contract.

23, CONTRACT NOT RECORDABLE. Neither this Contract nor any evidence of
the existence of this Contract shall be recorded in the public records of any county in the State of
Florida; provided, however, that the foregoing shall not prohibit or restrict Buyer from filing for
record a /is pendens or other record notice of the existence of this Contract in connection with
Buyer’s exercise of its rights and remedies in the event of default by Seller. Any attempt to
record this Contract or any memorandum hereof or any reference hereto by Buyer or any
agent or representative of Buyer in violation of this prohibition shall, at the sole option of
Seller, constitute a material default by Buyer. Seller shall have the unilateral right to
terminate any such recording; and third-parties shall have the absolute and unconditional
right to rely on any such unilateral termination without confirmation by Buyer. In
addition to all other remedies Seller may invoke, if Buyer violates this provision, Buyer
shall indemnify, defend, and hold harmless Seller from all claims, demands, causes of
action, suits, liabilities, debts, fines, penalties, setoff, torts, negligence, damages (including
without implied limitation consequential damages), judgments, obligations, losses, costs
and expenses (including without limitation attoraeys® fees and costs of litigation before all
tribunals), and remedies or claims for relief of any nature whatsoever, incurred by or
asserted against Seller caused by, with respect to, or arising out of Buyer’s violation of this
provision. Notwithstanding any provision herein to the contrary, Seller and Buyer acknowledge
that Buyer is a public entity subject to the laws of the State of Florida, including the Florida
Sunshine Laws and that this Contract is and will remain a public document, has and will be
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discussed in public meetings, will be recorded in Buyer’s minutes and will be available for
review and inspection by the public.

74 BROKER’S COMMISSION. Seller represents to Buyer that Seller has not
engaged the services of any real estate broker in connection with the transaction contemplated by
this Contract. Buyer represents to Seller that Buyer has not engaged the services of any real
estate broker in connection with the transaction contemplated by this Contract. Buyer shall
indemnify and hold harmless the Seller from and against any loss, damages, liability, obligations,
costs, expenses and fees (including reasonable attorneys’ and paralegals’ fees) arising out of any
and all claims or demands with respect to any brokerage fees or agent’s commissions or other
compensation asserted by any person, firm or corporation in connection with this Contract or the
transaction contemplated hereby arising from any action on the part of Buyer. Seller shall
indemnify and hold harmless the Buyer from and against any loss, damages, liability,
obligations, costs, expenses and fees (including reasonable attorneys’ and paralegals’ fees)
arising out of any and all claims or demands with respect to any brokerage fees or agent’s
commissions or other compensation asserted by any person, firm or corporation in connection
with this Contract or the transaction contemplated hereby arising from any action on the part of
Seller.

25.  PRESS RELEASES: PUBLIC ANNOUNCEMENTS. Buyer and Seller agree
that neither of them shall distribute any press release or make any other public announcement
regarding the existence or terms of this Agreement without first providing notice to the other
party and affording the other party a reasonable opportunity to participate and comment with
regard to the nature and substance of the proposed press release or public announcement.

26. CONCEPT AND_FEASIBILITY STUDY OF NORTHEAST DISTRICT
CONNECTOR. Buyer agrees to commence a Concept and Feasibility Study to study the
viability of the Northeast District Connector prior to December 31, 2014, and shall prosecute that
study with reasonable diligence; provide however, the commencement of such Concept and
Feasibility Study shall not be a condition precedent to Closing. Buyer shall allow Seller to
participate in the study, and provide input concerning the scope, considerations, and other
aspects of the study. Upon the recommendation of the Concept and Feasibility Study to pursue a
PD&E study, Buyer agrees to fund a PD&E study for the subject Northeast District Connector

27. FUTURE UTILITY CORRIDOR. Should a utility corridor be subsequently
established within the ultimate SR 528 corridor (including both the Property and the existing SR
528 right of way) for placement of linear utility facilities running along, and generally parallel to
the SR 528 roadway (as opposed to perpendicularly crossing the SR 528 right of way), Seller or
Seller’s successors or assigns shall have the right (at Seller’s or Seller’s successors’ or assigns’
sole expense) to locate utility facilities within such corridor upon the same terms and conditions
as may be granted to third parties located in any such utility corridor or to connect to utility
facilities (at Seller’s or Seller’s successors’ or assigns’ sole expense) located in any such
corridor; provided however, in no event shall Seller or Seller’s successors or assigns be obligated
to pay Buyer any rent or other charge for the privilege of locating utility facilitics or connecting

to utility facilities within such corridor.
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28. INTERCHANGES. Buyer and Seller acknowledge that it is anticipated that
interchanges may be upgraded and/or planned, designed, and constructed at various locations
along the SR 528 cormridor, including existing interchanges at Innovation Way, Monument
Parkway (International Corporate Park Boulevard), Farm Access Road #1, Dallas Boulevard,
Farm Access Road #2, and SR 520 as well as a system level interchange where the Northeast
District Connector will connect to SR 528. With the exception of the Northeast District
Connector interchange at SR 528 (which must be added to Buyer’s existing master plan pursuant
to Section 11 above) and the proposed interchange identified as Farm Access Road #3 on the
attached Composite Exhibit D (which the parties acknowledge will be considered in connection
with the regional transportation planning efforts of the DOT Corridors Task Force), Buyer’s
existing long-term master plan reflects interchanges generally at the locations and the conceptual
designs reflected on Composite Exhibit D attached hereto and incorporated herein by reference.
Seller may from time to time, in good faith, request Buyer to initiate the concept and feasibility
study analysis for design and construction or modification of any of such interchanges reflected
on the long-term master plan, or for additional or alternative interchange locations, and Buyer
agrees to do so within a reasonable time after receipt of Seller’s request. Seller and Buyer agree
to equally share the costs of such concept and feasibility study analysis (however nothing
contained herein shall be construed to constitute Buyer’s commitment to pay for or share any
portion of the cost of any resulting interchange justification process or PD&E study). Additional
or alternative interchanges may still be approved by Buyer in connection with Buyer’s
interchange justification process required by Buyer in the ordinary course, and the approval
thereof will not be unreasonably withheld. Further, nothing contained in this Paragraph 28 is
intended or shall be construed to waive any rule, requirement or procedure of Buyer prerequisite
to the funding, design and construction of any interchange.

29. INNOVATION WAY INTERCHANGE. Buyer shall not cause or allow the
Intercity Passenger Rail Operator, during the course of constructing its tracks and facilities on
the Property, to materially delay, disrupt, or impede the construction of the new interchange
planned for SR 528 and Innovation Way (“Innovation Way Interchange”).
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day

and year set forth below their signatures.

SELLER

SUBURBAN LAND RESERVE INC., a
Utah LO[’pOI"!t n P

l ) (p
Date executed by SLR: N 2013

FARMLAND RESERVE , INC., a Utah not-
for-profit cogg_mnig
._\ -

|
-

BUYER

ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing puyrsuant to

Chapter 348, Florida Statut .v/
Name:

O HAIRN AL 5

Date executed by Buyer: [ y7 2: 3,2013

TO FORM AND

Title:

APPROVED AS
LEGALITY

—

By: < - ~— & By: e .
Namu \—’E\ \L\ C L_']\;'\"“\\Ca Name: ﬁ'?Mjé"#@yJ‘é //
Title: _ @Cesident Title /24 if/\m,ﬁm I Releop 48

Date executed by FRI: ¥ Near , 2013

Exhibits

Exhibit A — Description of the Property
Exhibit B — Escrow Conditions

Exhibit C — Form of Declaration of Restrictions
Exhibit D — Interchanges

Date executed by Legal
hoee- 258 2013
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JOINDER OF ESCROW AGENT

The undersigned, as Escrow Agent, hereby joins in the execution of this Contract solely
for the purpose of: (i) acknowledging and agreeing to its responsibilities as the escrow agent
hereunder; and (ii) acknowledging receipt from Buyer of the Initial Deposit, subject to collection

and clearance.

BURR & FORMAN LLP

b _Lr w
Name: JAMES RS TT
Title:  PA&TNE
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EXHIBIT A
Description of the Property

A strip of property two hundred (200) feet more or less in width lying southerly and adjacent to
that portion of the right-of-way of State Road 528 (as is more generally depicted on the attached
Sketch 1) lying west of the Tosohatchee State Preserve and lying east of lands owned by
Carlsbad Orlando, LLC, less and except any portion thereof owned by B&M Investment LLC.

[Buyer and Seller acknowledge that the above description may be amended as provided by
Paragraph 2 of the Contract to which this Exhibit A is attached.]
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EXHIBIT B
Escrow Conditions

L. In performing any of its duties hereunder, Escrow Agent shall not incur any
liability to anyone for any damages, losses or expenses, including, without limitation (i) any
action taken or omitted upon advice of its legal counsel given with respect to any questions
relating to the duties and responsibilities of Escrow Agent under this Agreement; or (ii) any
action taken or omitted in reliance upon any instrument, including any written notice or
instruction provided for in this Agreement. Escrow Agent may rely upon any instrument,
pursuant to clause (ii) in the preceding sentence, as being duly executed, valid and effective, and
as containing accurate information and genuine signatures.

2. Notwithstanding anything in this Agreement to the contrary, in the event of a
dispute between Seller and Buyer arising prior to or at the time of the delivery or other
disposition of the Deposit by Escrow Agent pursuant hereto, which dispute shall be sufficient, in
the sole discretion of Escrow Agent, to justify its doing so, Escrow Agent shall be entitled to
tender the Deposit into the registry or custody of any court of competent jurisdiction in Orange
County, Florida, together with such legal pleadings as it may deem appropriate, and thereupon
Escrow Agent shall be discharged from all further duties and liabilities under this Agreement.
Any such legal action may be brought in such court as Escrow Agent shall determine to have
jurisdiction thereof. Escrow Agent’s determination of whether a dispute exists between Seller
and Buyer shall be binding and conclusive upon all parties hereto, notwithstanding any
contention that no dispute exists. All costs and expenses incurred by Escrow Agent in taking any
action pursuant to this paragraph 2 shall be covered by and paid pursuant to the indemnification
of Escrow Agent contained in the following paragraph 3.

3. Buyer and Seller shall, and do hereby, jointly and severally, indemnify, defend
and hold Escrow Agent harmless from, against and In respect oft (i) any and all demands,
judgments, expenses, costs, losses, injuries or claims of any kind whatsoever whether existing on
the date hereof or hereafter arising, incurred by Escrow Agent by reason of, from or in
connection with this Agreement or any action taken or not taken by Escrow Agent under or in
connection with this Agreement, except to the extent caused by Escrow Agent’s misconduct or
negligence, or by Escrow Agent’s negligent mishandling of funds; and (ii) any and all counsel
fees, expenses, disbursements of counsel, amounts of judgments, demands, assessments, COsts,
fines or penalties, and amounts paid in compromise or settlement, incurred or sustained by
Escrow Agent by reason of, in connection with or as a result of any claim, demand, action, suit,
investigation or proceeding (or any appeal thereof or relating thereto or other rcview thereof)
incident to the matters covered by the immediately preceding clause (1), except to the extent
caused by Escrow Agent’s misconduct or negligence, or by Escrow Agent’s negligent
mishandling of funds.

4. If Escrow Agent shall notify Seller and Buyer of its desire to be relieved of any
further duties and liabilities hereunder, then Escrow Agent shall deliver the Deposit to a
successor escrow agent designated by Seller and Buyer. If Seller and Buyer shall fail to agree
upon and designate a successor escrow agent within ten (10) days after having been requested by
Escrow Agent to do so, then Escrow Agent shall in its discretion designate the successor escrow
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agent. The successor escrow agent designated by Seller and Buyer or by Escrow Agent, as the
case may be, shall be a lawyer admitted to practice in the State of Florida, a title insurance
company, bank or trust company having trust powers in good standing and located in the
Orlando, Florida metropolitan area, and shall agree to be bound by all the terms and conditions
of this Agreement. Immediately upon agreement by the successor escrow agent to be bound by
all the terms and conditions of this Agreement, the original Escrow Agent shall be relieved of
any and all duties and liabilities under or in connection with this Agreement; provided, however,
that no successor escrow agent shall assume any liability for the acts or omissions of its
predecessor escrow agent(s) hereunder.

5. The agency created in Escrow Agent hereby is coupled with an interest of Seller
and Buyer and shall be binding upon and enforceable against the respective heirs, successors,
legal representatives and assigns of Seller and Buyer. This agency shail not be revoked or
terminated by reason of the death, incompetency, dissolution or liquidation of Seller or Buyer,
but shall continue to be binding upon and enforceable against the respective heirs, successors,
legal representatives and assigns of Seller and Buyer in the manner provided herein. In the event
of the death, incompetency, dissolution or liquidation of Seller or Buyer, Escrow Agent may rely
and act upon any notices permitted or required to be given hereunder from any person, firm,
partnership or corporation believed by Escrow Agent in good faith to be the heir, successor, legal
representative or assign of such dissolved or liquidated party.
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FRI/SLR Proposed Changes to version approved by Right of Way Committee

FIFTH AMENDMENT TO
CONTRACT OF SALE AND PURCHASE

THIS FIFTH AMENDMENT TO CONTRACT OF SALE AND PURCHASE (this
“Amendment”) is effective as of , 2015, (the “Amendment Effective Date™)
by and between SUBURBAN LAND RESERVE, INC., a Utah corporation, (“SLR”) and
FARMLAND RESERVE, INC., a Utah not-for-profit corporation, (“FRI” and, together with
SLR, the “Seller”) and the CENTRAL FLORIDA EXPRESSWAY AUTHORITY as successor
in interest to the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to Chapter 348, Florida Statutes (the “Buyer”).

RECITALS:

WHEREAS, Seller and Buyer heretofore entered into that certain Contract of Sale and
Purchase dated as of November 11, 2013 (the “Agreement™); and

WHEREAS, Seller and Buyer amended the Agreement by virtue of that certain First
Amendment to Contract of Sale and Purchase dated April 24, 2014 (the “First Amendment”);
and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Second Amendment to Contract of Sale and Purchase dated August 22, 2014 (the “Second
Amendment”); and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Third Amendment to Contract of Sale and Purchase dated November 24, 2014 (the “Third
Amendment”); and

WHEREAS, Seller and Buyer further amended the Agreement by virtue of that certain
Fourth Amendment to Contract of Sale and Purchase dated March 12, 2015 (the “Fourth
Amendment”, with the Agreement, as amended by the First Amendment, the Second
Amendment, the Third Amendment, and the Fourth Amendment now hereinafter collectively
referred to as the “Agreement”); and

WHEREAS, Seller and Buyer desire to amend the Agreement to modify various
provisions thereof as set forth herein; and

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

AGREEMENTS:

1. Recitals. The recitals set forth above are true and correct and are hereby
incorporated into this Amendment in their entirety.

2 Definitions. Capitalized terms used but otherwise not defined herein shall have
the meaning ascribed to such terms in the Agreement.
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3. Amendment to References to the “Orlando-Orange County Expressway
Authority”. All references in the Agreement to the “Orlando-Orange County Expressway
Authority” are hereby amended to read the “Central Florida Expressway Authority.” Further, all
references to “Buyer” in the Agreement shall be deemed to refer to the Central Florida
Expressway Authority as successor in interest to the Orlando-Orange County Expressway
Authority. For avoidance of doubt, Buyer and Seller agree that the provisions of this paragraph
are intended solely to clarify the provisions of Paragraph 5 of the Second Amendment.

4. Amendment to Paragraph 5(a). Paragraph 5(a) is hereby amended to read as
follows (underlined text is added, strikethrough text is deleted):

“(a) Access. From and after the Effective Date, Buyer shall have the
continuing right to enter upon the Property at any time for the purpose of performing
surveying, engineering, environmental tests and studies, test borings and such other
investigatory work as Buyer shall consider appropriate and to conduct any tests necessary
to satisfy Buyer as to the suitability of the Property for Buyer’s purposes, and Seller
hereby grants to Buyer a limited right of access to permit Buyer’s examinations and
inspections (including access through all applicable gated entrances as may be necessary
to reach the Property), subject to the terms and provisions hereof. Seller further agrees to
furnish the Intercity Passenger Rail Operator with access to the Property in accordance
with such reasonable terms as may agreed between Seller and the Intercity Passenger Rail
Operator pursuant to a separate written agreement. Buyer shall provide Seller prior
notice of any entry onto the Property by Buyer or its agents in accordance with the terms
of this Contract. In the event any of Buyer’s inspections require that the condition of the
Property be materially changed from that which presently exists, Buyer shall be
responsible for seeing that the Property is promptly restored to substantially its condition
as of the Effective Date. To the extent Seller allows the Intercity Passenger Rail Operator
access to the Property and the Intercity Passenger Rail Operator’s inspections require that
the condition of the Property be materially changed from that which presently exists,
Seller will require the Intercity Passenger Rail Operator, under a separate agreement, to
be responsible for seeing that the Property is promptly restored to substantially its
condition as of the Effective Date. Further, no invasive environmental testing upon the
Property may be conducted by Buyer absent the written consent of Seller, which consent
will not be unreasonably withheld, conditioned or delayed, and in any event shall not be
withheld if such invasive testing is based upon the recommendation of a qualified
environmental consultant and Buyer furnishes evidence of such recommendation together
with a proposed scope of work for such invasive testing (which scope of work shall also
be subject to Seller’s reasonable review and approval). Buyer agrees to defend,
indemnify and hold Seller harmless from any loss, damages, liability, obligations, costs,
expenses and fees (including reasonable attorneys’ and paralegals’ fees) resulting from:
(1) claims for injury to person or damage to property, to the extent directly resulting from
the activities of Buyer or Buyer’s agents or designees on the Property; or (ii) liens on the
Property filed by contractors, materialmen or laborers performing work and test(s) for
Buyer. Said indemnification shall not constitute a waiver on the part of Buyer to assert
its right to sovereign immunity as set forth in Florida Statute 768.28 both as to whether
the cause of action exists under Florida law and the maximum limits of liability. The
Intercity Passenger Rail Operator shall not be deemed to be one of Buyer’s agents or
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designees.”

5. Outside Closing Date. The Outside Closing Date (as defined in Paragraph 6 of the
Agreement) is hereby extended until December 31, 2015.

6. Amendment to Declaration of Restrictions. The form of the Declaration of
Restrictions (as defined in Paragraph 8 of the Agreement) as attached as Exhibit C to the
Agreement is hereby deleted and the form of the Declaration of Restrictions as attached as
Exhibit C hereto and incorporated by reference is substituted therefor. From and after the
Amendment Effective Date, the form of the Declaration of Restrictions shall be as is provided in
Exhibit C as attached hereto, which form is hereby acknowledged and agreed to by Seller and
Buyer.

7. Addition of Paragraph 11(b)(vii). The Agreement is hereby amended to add the
following as a new Paragraph 11(b)(vii) of the Agreement, and thus as a new Buyer’s condition
to closing:

(vii)  AAF is closing, substantially simultaneously with the Closing, its agreement with
Buyer pursuant to which AAF shall become the Intercity Passenger Rail Operator and
acquire an interest in the Property for the purpose of operating the Intercity Passenger
Rail Service.

8. Amendment to Paragraph 11(c). Paragraph 11(c) is hereby amended to read as
follows (underlined text is added, strikethrotgh text is deleted):

“(c) If any of the foregoing conditions have not been satisfied or performed or
waived in writing by the party in whose favor such conditions run on or as of June-36;
2015the Outside Closing Date, or in the case of the MAI Appraisals addressed in subsection
(b)(vi) of this Section, on or as of the end of the Inspection Period, such party shall have the
right, at such party’s option, either: (i) to terminate this Contract by giving written notice to
the other party, in which event all rights and obligations of Seller and Buyer under this
Contract shall expire, and this Contract shall become null and void and Buyer shall receive
the return of its Deposit; or (ii) to waive such condition in writing and proceed with
Closing.”

9. First Amendment to Paragraph 16. The second paragraph of Paragraph 16 is
hereby amended to read as follows (underlined text is added, strikethrough text is deleted):

“Buyer shall have no right to amend or modify the Development Order, or to
preclude, obstruct, challenge, or otherwise impede any effort by Seller to amend or
modify the Development Order, except to the extent that any such amendment or
modification precludes. in a material and adverse way the enjoyment of rights expressly
granted to Buyer pursuant to the Declaration of Restrictions.”

10. Second Amendment to Paragraph 16. The sixth paragraph of Paragraph 16 is
hereby amended to read as follows (underlined text is added, strikethrough text is deleted):

“SLR has disclosed to Buyer SLR’s intentions to develop the remaining SLR
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Property as well as properties that belong to FRI and that SLR has, or may hereafter
acquire, the right to purchase. Those lands may be developed for diverse uses, including
without implied limitation, single family residential, multi family residential, professional
office, commercial retail, and industrial. Buyer shall not at any time hereafter, directly or
indirectly, challenge, oppose, or otherwise obstruct or impede SLR’s (or its successors in
interest’s) efforts to develop adjacent lands, including without implied limitation efforts
to secure governmental approvals and entitlements for such developments, except to the
extent that such efforts or such development preclude in a material and adverse way the
enjoyment of rights expressly granted to Buyer pursuant to the Declaration of
Restrictions. SLR acknowledges that land development permit applications pending
before Orange County Commission are subject to quasi-judicial proceedings therefore a
vote of approval of this Contract of Sale and Purchase by the Orange County Mayor in
her role as an ex officio Board member of Buyer shall not impede the exercise of
discretion by the Orange County Mayor, in her role as Orange County Mayor, at any
future land use hearings nor shall it constitute an affirmative act by Orange County which
may be relied upon by SLR for approval to extend the DRI or any other land
development permit relating to the remaining SLR Property.”

11.  Amendment to Paragraph 19. Paragraph 19(a) of the Agreement is amended to
change the contact information for notices to Buyer (without changing the contact information
for notices to Buyer’s copied persons) to read as follows (underlined text is added, strikethrough
text is deleted):

Central Florida Expressway Authority

4974 ORL Tower Road

Orlando, Florida 32807

Attention: Max-Crumit-Executive Director
Telephone:  (407) 690-5000

Facsimile: (407) 690-5011

Paragraph 19(b) of the Agreement is amended to change the contact information for notices to
Seller (without changing the contact information for notices to Seller’s Counsel) to read as
follows:

Suburban Land Reserve, Inc.

79 S. Main Street, Suite 500

Salt Lake City, Utah 84111-7502

Attention: Matt-A-Baldwin-R. Steven Romney, President
Telephone:  (801) 321-7530

Facsimile: (801) 321-7508

Farmland Reserve, Inc.

79 S. Main Street, Suite 1000

Salt Lake City, Utah 84111-1945

Attention: Paul-C-Genho-K. Erik Jacobsen, President
Telephone:  (801) 715-9101

Facsimile: (801) 532-3058
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12. Amendment to Paragraph 23. Paragraph 23 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“23.  CONTRACT NOT RECORDABLE. Neither this Contract nor any
evidence of the existence of this Contract shall be recorded in the public records of any
county in the State of Florida; provided, however, that the foregoing shall not prohibit or
restrict Buyer from filing for record a /is pendens or other record notice of the existence
of this Contract in connection with Buyer’s exercise of its rights and remedies in the
event of default by Seller. Any attempt to record this Contract or any memorandum
hereof or any reference hereto by Buyer or any agent or representative of Buyer in
violation of this prohibition shall, at the sole option of Seller, constitute a material
default by Buyer. Seller shall have the unilateral right to terminate any such
recording; and third-parties shall have the absolute and unconditional right to rely
on any such unilateral termination without confirmation by Buyer. In addition to
all other remedies Seller may invoke, if Buyer violates this provision, Buyer shall
indemnify, defend, and hold harmless Seller from all claims, demands, causes of
action, suits, liabilities, debts, fines, penalties, setoff, torts, negligence, damages
(including without implied limitation consequential damages), judgments,
obligations, losses, costs and expenses (including without limitation attorneys’ fees
and costs of litigation before all tribunals), and remedies or claims for relief of any
nature whatsoever, incurred by or asserted against Seller caused by, with respect to,
or arising out of Buyer’s violation of this provision. Said indemnification shall not
constitute a waiver on the part of Buyer to assert its right to sovereign immunity as set
forth in Florida Statute 768.28 both as to whether the cause of action exists under Florida
law and the maximum limits of liability. Notwithstanding any provision herein to the
contrary, Seller and Buyer acknowledge that Buyer is a public entity subject to the laws
of the State of Florida, including the Florida Sunshine Laws and that this Contract is and
will remain a public document, has and will be discussed in public meetings, will be
recorded in Buyer’s minutes and will be available for review and inspection by the
public.”

13.  Amendment to Paragraph 24. Paragraph 24 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“24.  BROKER’S COMMISSION. Seller represents to Buyer that Seller has
not engaged the services of any real estate broker in connection with the transaction
contemplated by this Contract. Buyer represents to Seller that Buyer has not engaged the
services of any real estate broker in connection with the transaction contemplated by this
Contract. Buyer shall indemnify and hold harmless the Seller from and against any loss,
damages, liability, obligations, costs, expenses and fees (including reasonable attorneys’
and paralegals’ fees) arising out of any and all claims or demands with respect to any
brokerage fees or agent’s commissions or other compensation asserted by any person,
firm or corporation in connection with this Contract or the transaction contemplated
hereby arising from any action on the part of Buyer. Said indemnification shall not
constitute a waiver on the part of Buyer to assert its right to sovereign immunity as set
forth in Florida Statute 768.28 both as to whether the cause of action exists under Florida
law and the maximum limits of liability. Seller shall indemnify and hold harmless the
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Buyer from and against any loss, damages, liability, obligations, costs, expenses and fees
(including reasonable attorneys’ and paralegals’ fees) arising out of any and all claims or
demands with respect to any brokerage fees or agent’s commissions or other
compensation asserted by any person, firm or corporation in connection with this
Contract or the transaction contemplated hereby arising from any action on the part of
Seller.”

14.  Amendment to Paragraph 27. Paragraph 27 is hereby amended to read as follows
(underlined text is added, strikethrough text is deleted):

“27. FUTURE UTILITY CORRIDOR. Should a utility corridor be
subsequently established within the ultimate SR 528 corridor (including both the Property
and the existing SR 528 right of way) for placement of linear utility facilities running
along, and generally parallel to the SR 528 roadway (as opposed to perpendicularly
crossing the SR 528 right of way), Seller or Seller’s successors or assigns shall have the
right (at Seller’s or Seller’s successors’ or assigns’ sole expense) to locate utility facilities
within such corridor upon the same terms and conditions as may be granted to third
parties located in any such utility corridor or to connect to utility facilities (at Seller’s or
Seller’s successors’ or assigns’ sole expense) located in any such corridor;—previded
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15.  Addition of Paragraph 30. The Agreement is hereby amended to add the

following as a new Paragraph 30:

30. SOVEREIGN IMMUNITY. Nothing in this Contract shall constitute or be
construed as a waiver by Buyer of its right to assert sovereign immunity as set forth in
Section 768.28, Florida Statutes (2014), as amended, or in or by other statutes or law
which may be applicable to Buyer, either as to whether the cause of action exists under
Florida law or as to the maximum limits of liability thereunder.

16.  Addition of Paragraph 31. The Agreement is hereby amended to add the
following as a new Paragraph 31:

31.  RATIFICATION OF PURCHASE PRICE; ADDITIONAL
AND WARRANTYCOVENANT OF SELLER.

(a) Ratification of Purchase Price. Buyer hereby specifically ratifies and
confirms Buyer’s approval of the Purchase Price for the Property as set forth in Paragraph
3 of the Agreement, as the same may be adjusted as provided therein.

(b) Additional Representation-and-WarrantyCovenant of Seller. In addition to
Seller’s representations, warranties and additional covenants set forth in Paragraph 9(a)
above, Seller further represents and warrants that Seller’s net proceeds hereunder from
the $12-:000:000-Purchase Price (the “Proceeds™) will be made available and used for
studying, development, design, engineering, financing, acquisition, permitting,
construction and/or equipping of regional transportation improvements within ten (10)

6
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years following the date of Closing, subject to extension as provided below. and Seller’s

representation—and—warranty—hereunderobligations under this Paragraph 31(b) shall
survive Closing.; provided, however, that ithe—event—of-extenuating—etreumstanees;

Seller may request from Buyer approval of an extension of such ten (10) year period,
which approval shall not be unreasonably withheld, conditioned, or delayed_ For the
purposes of this paragraph. the term “regional transportation improvements™ shall
include, but not be limited to. transportation improvements within or providing access to
the Northeast District. Without limiting the manner in which Seller may satisfy this
covenant, Seller's delivery of the Proceeds (to be used in a regional transportation
project) to Buyer. to Osceola Expressway Authority, to the State of Florida (including
without limitation Florida Department of Transportation and Florida's Turnpike

Enterprise). to a county or local government (including without limitation a municipal

government, community development district or other special district) (a "Road
Authority"), or to a third-party pursuant to an agreement with a Road Authority, shall be
deemed to satisfy this covenant. SLR’S obligations to fund, or actual funding of, a
portion of the construction costs under the Innovation Way Interchange Agreement shall
not count toward or be applied against Seller’s representation and warranty to utilize
Seller’s net-preceedsProceeds hereunder as required in this Paragraph 31(b).

17.  Ratification. Except as herein amended, the Agreement is hereby ratified and
affirmed in its entirety by Seller and Buyer. In consideration for this Amendment, Buyer
unconditionally waives any right to claim or assert that Seller has not timely and fully performed
and observed all obligations accrued to date under the Agreement.

18. Counterparts; Email Signatures. This Amendment may be executed in any
number of counterparts, each of which shall be considered an original, and all of such
counterparts shall constitute one Amendment. To facilitate execution of this Amendment, Seller
and Buyer may execute and exchange by e-mail as a portable document format or other
electronic imaging, counterparts of the signature page, which shall be deemed original signatures
for all purposes.

[Signature Page Follows]



IN WITNESS WHEREOF, this Amendment has been duly executed as of the

Amendment Effective Date.

SELLER

SUBURBAN LAND RESERVE, INC.,
a Utah corporation

By:

Name:

Title:

Date executed by SLR: , 2015

FARMLAND RESERVE, INC.,
a Utah not-for-profit corporation

By:

Name:

Title:

Date executed by FRI: , 2015

BUYER

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY as successor in interest to the
ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY, a body
corporate and politic existing pursuant to
Chapter 348, Florida Statutes

By:

Name:

Title;

Date executed by Buyer: , 2015

APPROVED AS TO FORM AND
LEGALITY FOR CFX

By:

Name:

Title:

Date executed by Legal: 2015
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HOPPING GREEN & SAMS, P.A.
119 South Monroe Street, Suite 300
Tallahassee, Florida 32309

DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND
RESTRICTIONS

THIS DECLARATION OF COVENANTS, CONDITIONS, EASEMENTS AND
RESTRICTIONS (this “Declaration™) is made effective as of . 201 _, by
FARMLAND RESERVE, INC., a Utah not-for-profit corporation, and SUBURBAN LAND
RESERVE, INC., a Utah corporation (collectively, the “Declarant™).

WITNESSETH:

WHEREAS, Farmland Reserve, Inc. is the owner of the property more particularly
described on Exhibit A-1 attached hereto and incorporated by reference (the “Farmland
Reserve Property”); and

WHEREAS, Suburban Land Reserve, Inc. is the owner of the property more particularly
described on Exhibit A-2 attached hereto and incorporated by reference (the “Suburban Land
Reserve Property”); and

WHEREAS, Farmland Reserve, Inc. owns certain property adjacent to the Farmland
Reserve Property more particularly described on Exhibit B-1 attached hereto and incorporated by
reference herein (the “Farmland Reserve Retained Property”); and

WHEREAS, Suburban Land Reserve, Inc. owns certain property adjacent to the
Suburban Land Reserve Property more particularly described on Exhibit B-2 attached hereto and
incorporated by referenced herein (the “Suburban Land Reserve Retained Property” and,
together with the Farmland Reserve Retained Property, the “Retained Property”); and

WHEREAS, Declarant desires to subject the Property to the covenants, conditions,
easements and restrictions hereinafter set forth, each and all of which is and are for the benefit of
the Declarant and of the Retained Property; and

WHEREAS, Declarant has agreed to convey the Property to the Central Florida
Expressway Authority (“CFX”) subject to the covenants, conditions, easements and restrictions
imposed by this Declaration, each and every one of which has been negotiated between
Declarant and CFX, and each and every one of which is material to Declarant; and

WHEREAS, Declarant would be unwilling to convey the Property to CFX except subject
to the covenants, conditions, easements and restrictions imposed by this Declaration; and

WHEREAS, CFX, by its acceptance of deeds to the Property, has agreed to accept the
Property subject to the covenants, conditions, easements and restrictions imposed by this
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Declaration.

NOW, THEREFORE, Declarant hereby declares that all of the Property, unless otherwise
expressly set forth in this Declaration, together with all improvements now or hereafter located
thereon, and all operations thereon and uses made thereof, shall be subject to the covenants,
conditions, easements and restrictions hereinafter set forth below; and the Property and any
portion thereof shall be transferred, sold, conveyed, leased, hypothecated, encumbered, used,
occupied and improved subject to the covenants, conditions, easements and restrictions set forth
below, which shall run with the Property and be binding on all parties having any right, title,
claim or interest in all or any portion of the Property, their heirs, legal and personal
representatives, successors, transferees and assigns, and which shall inure to the benefit of each
Declarant and the Declarant’s successors and assigns.

DEFINED TERMS

“Commuter Rail Service” means passenger rail service whose ridership consists of
passengers traveling within the Orlando-Kissimmee-Sanford Metropolitan Statistical Area, as the
same is delineated by the United States Office of Management and Budget as of the date of this
Declaration (the “Orlando-Kissimmee-Sanford MSA”) as well as passengers from and within
Brevard County, Florida traveling to points within the Orlando-Kissimmee-Sanford MSA and
passengers from the Orlando-Kissimmee-Sanford MSA traveling to Brevard County, Florida.

“Declarant’s successors and assigns” means any Person who has received an express
assignment of Declarant’s rights hereunder. In no event shall there be, at any point in time, more
than two (2) Persons constituting Declarant hereunder, which Persons must always be either an
owner of a portion of the Retained Property or an owner’s association formed for the purpose of
enforcing and invoking this Declaration, among its other purposes. Once a Declarant’s successor
and assign has succeeded to the Declarant’s rights hereunder, then it shall constitute a
“Declarant” hereunder until succeeded by another Person receiving an express assignment of
rights hereunder from such Declarant. Notwithstanding any other provision of this Declaration,
Declarant shall have the right to authorize other Persons from time to time who may own, use or
occupy portions of the Retained Property to exercise and invoke any specific right, easement,
reservation, and other privilege of the Declarant without completely assigning its status as
Declarant to such Persons, but excluding however any rights of Declarant arising pursuant to
Section 1.1 hereof. Such Persons so authorized by Declarant are referred to herein as “Limited
Assignees” and such Limited Assignees shall not be deemed to constitute Declarant’s successors
and assigns for purposes of this Declaration.

“Freight Rail Service” means rail service for the transport of freight or cargo and not
passengers.

“Intercity Passenger Rail Service” means passenger rail service whose ridership
consists of passengers traveling between two or more metropolitan areas and includes any and all
uses and purposes incidental to passenger railroad operations, including without limitation,
installing, placing, constructing, occupying, using, operating, altering, maintaining, repairing,
renewing and replacing Intercity Passenger Rail Improvements that are reasonably necessary or
legally required in connection with the provision of passenger railroad service, operating trains,
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cars, locomotives and other rail equipment for the movement of such intercity passengers
(including excursion and special passenger train service) and the provision of any and all on-
board activities that are incidental and related to the transportation of passengers. As of the date
of this Declaration, Intercity Passenger Rail Service shall consist of passenger rail service
between Miami and Orlando. However, nothing in this Declaration shall be construed as
precluding the expansion of the Intercity Passenger Rail Service to other metropolitan areas as
destinations and nothing in this Declaration shall be construed as requiring the consent or
approval of Declarant for such expansion of the Intercity Passenger Rail Service to other
metropolitan areas as destinations.

“Intercity Passenger Rail Improvements” means all tracks, rails, railbeds, ties, ballast,
access roads, switches, rail crossovers, utilities, signals and communication facilities, drainage
facilities and any other improvements necessary to provide Intercity Passenger Rail Service
within the Property, as well as incidental equipment related thereto to provide on-board services
for the benefit of on-board rail passengers, such as telecommunication equipment to provide
continuous Wi-Fi and cellular access for the benefit of on-board rail passengers. Further, the
term Intercity Passenger Rail Improvements includes all cables, conduits, wires, antennae,
pipes, low-mass poles for positive train control systems, culverts, equipment, fixtures and
apparatus which may be or is proposed to be located on, over or under the Property necessary to
provide Intercity Passenger Rail Service.

“Owner” means any Person from time to time owning any interest in any portion of the
Property together with their successors, heirs and assigns, and shall also include all Persons
claiming any right, title or interest in any portion of the Property by through or under such
Owner.

“Person” means any individual, partnership, joint venture, limited liability company,
limited partnership, corporation, trust or other entity.

“Property” means the Suburban Land Reserve Property and the Farmland Reserve
Property, collectively.

“Rail Owners” means the owners or operators of any Intercity Passenger Rail Service or
Intercity Passenger Rail Improvements whose ownership interest or operational rights in the
Intercity Passenger Rail Service or the Intercity Passenger Rail Improvements is reflected in and
can be determined by a search of the Official Records of Orange County, Florida or,
alternatively, who have delivered written notice to Declarant of their ownership interest or
operational rights in the Intercity Passenger Rail Service or Intercity Passenger Rail
Improvements in accordance with Section 3.9 hereof.

“Retained Property” means Suburban Land Reserve Retained Property and the
Farmland Reserve Retained Property, collectively.

“Transportation” means the movement of persons or property by any means of
conveyance and, for purposes of this Declaration, specifically includes Intercity Passenger Rail
Service, Commuter Rail Service and Freight Rail Service, whether or not owned or operated by
CFX.
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“Transportation Facility or Facilities” means “transportation facilities” as such term is
defined in Section 348.752(14), Florida Statutes (2014), including any “Road” or “Structure” as
such terms are defined in Section 334.03, Florida Statutes (2014).

“Utility” means the sale, generation, provision, distribution, collection, transport,
transmission, or delivery of gas, electricity, heat, water, oil, fuel, sewer service, reclaimed water,
telephone service, telegraph service, radio service or telecommunication service, and also the
construction, maintenance, repair, replacement, and operation of systems, equipment, fixtures,
and other apparatus for sale, generation, provision, distribution, collection, transport or delivery
of gas, electricity, heat, water, oil, fuel, sewer service, reclaimed water, telephone service,
telegraph service, radio service or telecommunication service.

“Utility Facility or Facilities” means any and all cables, conduits, wires, antennae,
pipes, culverts, towers, equipment, fixtures, apparatus and other systems and components owned
or operated by a provider of Utility services for the provision of such Utility service which may
be or is proposed to be located on, over or under the Property. The term Utility Facility or Utility
Facilities expressly excludes utilities necessary to provide Intercity Passenger Rail Service,
Freight Rail Service, or Commuter Rail Service within the Property, as well as incidental
equipment related thereto to provide on-board services for the benefit of on-board rail
passengers.

COVENANTS AND RESTRICTIONS

1. Rights Reserved by Declarant.

1.1 Approval Rights Regarding Intercity Passenger Rail Improvements. Any Intercity
Passenger Rail Improvements constructed on. under or within the Property shall conform to the
following requirements:

(a) The Intercity Passenger Rail Improvements shall include no more than two
(2) tracks. located parallel to one another. and lying within the southerly one hundred feet
(100°) of the Property. The Intercity Passenger Rail Improvements may be constructed
at-grade with the exception of the intersection of the Intercity Passenger Rail
Improvements with State Road 520. Dallas Boulevard and Monument Parkway/OUC rail
facilities. where the Intercity Passenger Rail Improvements will be elevated.

(b) All plans for Intercity Passenger Rail Improvements shall be prepared in a
manner which does not preclude the construction of at least one (1) additional track and
associated facilities (including, but not limited to. rails, railbeds. access and service roads.
switches, utilities. communication facilities and drainage facilities) located southerly of
the Intercity Passenger Rail Improvements, wholly within the Property, and adjoining the
southerly boundary thereof (the “Independent Track™) which. if constructed, shall be
designed and constructed to operate independently of any Intercity Passenger Rail
Improvements at the sole cost and risk of the owners and operators of such Independent
Track. Further, the plans for Intercity Passenger Rail Improvements shall be prepared in
a manner which does not materially and unreasonably increase the cost of construction of
the Independent Track. and Declarant, for itself and Declarant’s successors and assigns.
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and CFX (by its acceptance of title to the Property). for itself and on behalf of its
successors and assigns. acknowledge that the cost of construction of the Independent
Track shall necessarily be increased by the pre-existence of the Intercity Passenger Rail
Improvements that will be designed to address different operating parameters and
conditions that may not be conducive for Freight Rail Service. Unless otherwise agreed
by the respective owners and operators of the Intercity Passenger Rail Improvements,
said owners and operators shall have no financial responsibility or liability in connection
with the Independent Track or any Freight Rail Service or Commuter Rail Service
conducted thereon. Similarly, unless otherwise agreed by the respective owners and
operators of the Independent Track. said owners shall have no financial responsibility or
liability in connection with the Intercity Passenger Rail Improvements or the Intercity
Passenger Rail Service when said Independent Track is operated independently of the
Intercity Passenger Rail Improvements. However, subject to the terms of Section 1.5
hereof, nothing contained in this Declaration shall prevent the Intercity Passenger Rail
Improvements and the Independent Track from operating as a combined system. for all or
any portion of their lengths. on such terms as may be agreed upon by the respective
owners and operators of the Intercity Passenger Rail Improvements and the Independent
Track. The Intercity Passenger Rail Improvements shall be designed so as not to limit the
expansion of State Road 528 as contemplated in the Technical Memorandum SR 528
(Beachline Expressway). Conceptual Eight Laning Study. dated August 22, 2013 by
Atkins North America. Inc. (“Atkins™). inclusive of the Conceptual Level Roadway
Design Criteria. Drainage Support Documentation. and Concept Plans attached thereto all
as modified by that certain Supplement to the Technical Memorandum, dated September
26. 2013 by Atkins (collectively. the “Existing Eight Laning Memorandum™).

(c) Designs of the Intercity Passenger Rail Improvements will mitigate
adverse aesthetic impacts of the Intercity Passenger Rail Service and Intercity Passenger
Rail Improvements on the Retained Property and from State Road 528 by incorporating.
as required by CFX. the standard aesthetic and landscaping guidelines and elements
which are utilized by CFX as of the date of this Declaration (as evidenced by facilities
currently constructed and operated by CFX). including, without implied limitation.
standard precast wall panels. Noise reduction measures will be incorporated where
required by the Federal Railroad Administration (“FRA™). The Intercity Passenger Rail
Improvements shall include standard erosion control planting as typical in the following
standards. but not any ornamental landscaping: Florida Department of Transportation
(“FDOT™) Standard Specifications for Road and Bridge Construction located at the
Department’s website, at
http://www.dot.state.fl.us/specificationsoffice/Implemented/SpecBooks/2013/Files/2013e
Book.pdf ("FDOT Road and Bridge Standards"). and the FDOT"s standard Design-Build
Guidelines located at FDOT’s website

http://www.dot.state.fl.us/construction/DesignBuild/DBRules/DesignBuildGuidelines.pdf

. Declarant reserves the right, at Declarant’s expense. to install and maintain additional
landscaping within the Property so long as the exercise of such right is conducted in a

manner which does not interfere with the safe and uninterrupted operation of the Intercity
Passenger Rail Service.

(d) Declarant shall have the right to review and approve all final construction
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plans for the construction of the Intercity Passenger Rail Improvements (the “Rail Plans™)
for the limited purpose of ensuring the conformity of such plans with the requirements of
subparagraphs (a) through (¢) of this Section 1.1. Provided however. Declarant’s
approval of the Rail Plans shall not be unreasonably conditioned. withheld or delayed.
Declarant shall furnish any comments or requested changes to any plans submitted to it
within thirty (30) days after delivery of the Rail Plans to Declarant pursuant to Section
3.9 hereof. Declarant’s failure to furnish comments to any plans submitted for review
and approval within such thirty (30) days shall be deemed a waiver of Declarant’s right to
comment on the Rail Plans and Declarant’s approval of such plans shall be presumed and
Declarant shall thereafter be estopped from raising any objections to such plans. In the
event that Declarant furnishes written comments to the Rail Plans within such thirty (30)
days. revised versions of the Rail Plans addressing such comments shall be submitted for
Declarant’s review and approval and Declarant shall have fifteen (15) days after receipt
within which to review and comment on the revised versions of the Rail Plans.
Declarant’s failure to furnish comments to any revised versions of the Rail Plans
submitted for review and approval within such fifteen (15) days shall be deemed a waiver
of Declarant’s right to comment on the revised Rail Plans and Declarant’s approval of
such plans shall be presumed and Declarant shall thereafter be estopped from raising any
objections to such plans. Should Declarant affirmatively consent to the Rail Plans as
provided in this Section 1.1 or fail to object to the Rail Plans. or revised Rail Plans.
within the time frames provided above. then Declarant’s approval rights existing under
this Section 1.1 shall be deemed satisfied and the Rail Plans shall be deemed approved.
By conducting Intercity Passenger Rail Services on the Property, the operator of such
services agrees to make reasonable accommodations to address Declarant’s comments or
requested changes to the Rail Plans for the Intercity Passenger Rail Improvements.
Notwithstanding the Declarant’s rights to review the design of the Intercity Passenger
Rail Improvements as provided in this Section 1.1, Declarant shall have no financial
responsibility in connection with the design. construction. operation, maintenance, repair
or_replacement of the Intercity Passenger Rail Improvements or any component part
thereof. The Rail Owners shall indemnify. defend and hold harmless Declarant from all
fines. penalties. damages, losses. expenses (including without implied limitation legal and
appellate fees and court costs). claims, suits. judgments. and other costs, obligations. and
liabilities. that are incurred by Declarant to the extent arising solely as a result of
Declarant’s approval of the Rail Plans. Declarant’s approval of the Rail Plans (either
affirmatively or by virtue of Declarant’s failure to object within the aforementioned
periods) shall only constitute Declarant’s determination that the Rail Plans comply with
the provisions of subparagraphs (a) through (c) above and shall not be deemed as any
representation or warranty on the part of Declarant regarding the fitness or completeness
of the plans. their compliance with any applicable standards or regulations relating to the
design. construction or operation of the Intercity Passenger Rail Improvements. the
suitability or advisability of constructing the Intercity Passenger Rail Improvements in
the location or manner proposed by the Rail Plans, or any other type of warranty or
representation whatsoever. Accordingly, to the fullest extent permitted by law, Declarant
expressly disclaims any and all responsibility and liability with regard to the design.
operation, ownership, use. maintenance, repair or construction of the Intercity Passenger
Rail Improvements.
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1.2 Crossing Rights. Declarant hereby expressly reserves to itself as well as to
Declarant’s successors and assigns an easement to cross the Property perpendicularly or
diagonally as follows:

(a) Existing Crossings. At Dallas Boulevard, Farm Access Road #1, Farm
Access Road #2 and Monument Parkway (International Corporate Park Boulevard), all as
more particularly depicted on Exhibit C-1 attached hereto and incorporated by reference
(the “Existing Crossings™), Declarant shall have the right to enter upon such Existing
Crossings and to travel over, on or across the same and, subject to the provisions of
Section 1.42(d), the right to locate, construct, operate, maintain and replace
Transportation Facilities and underground Utility Facilities crossing the Property at
Existing Crossings. However, at such time as the Intercity Passenger Rail Improvements
are constructed at Farm Access Road #1 and Farm Access Road #2, Declarant
acknowledges that Declarant shall no longer have the right to cross the Property utilizing
such existing roadways until such time as Declarant constructs improvements to such
roadways to permit the elevated crossing of the Intercity Passenger Rail Improvements by
such roadways (the design, construction and use of which elevated crossing(s) shall be
subject to the provisions of Section 1.42(d).and 1.5 hereof).

(b) Planned Crossings. At those locations which are generally depicted on
Exhibit C-2 attached hereto and incorporated by reference (the “Planned Crossings”),
Declarant shall have the right, subject to the provisions of Sections 1.32(d), to locate,
construct, operate, maintain and replace Transportation Facilities and under-ground
Utility Facilities crossing the Property at Planned Crossings.

(c) New Crossings. At locations other than at Existing Crossings or Planned
Crossings, Declarant may propose such new requested Transportation Facilities or
underground Utility Facilities which Declarant or any successor or assign of Declarant
deems reasonably necessary in order to facilitate the development, use, maintenance or
operation of the Retained Property and other property owned by the Declarant in the
vicinity of the Property and the Retained Property (the “New Crossings™), provided that
such New Crossings shall not interfere with the safe and uninterrupted operation of the
Intercity Passenger Rail Service or any Transportation Facility. Prior to exercising its
rights under this Section 1.42(c) regarding New Crossings, Declarant or Declarant’s
successors and assigns shall first exercise best good-faith efforts to utilize any Existing
Crossing or Planned Crossing and shall, to the maximum extent feasible, collocate
improvements within either Existing Crossings or Planned Crossings so as to minimize
the total number of crossings. Upon request for a New Crossing that satisfies the
requirements of this Section 1.42(c), Declarant, or Declarant’s successors and assigns,
and the Owners shall reasonably cooperate with one another with regard to the design,
construction, operation and maintenance of any improvements or facilities constituting
the New Crossing. Should CFX determine that a proposed New Crossing does not satisfy
CFX’s right of way utilization regulations and procedures, CFX agrees to exercise best
efforts to collaborate with Declarant or Declarant’s successors and assigns for purposes
of addressing any issues identified with regard to the proposed New Crossing.

(d) General Provisions Relating to Crossing Rights. The exercise by
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Declarant, or any successor or assign of Declarant, of any of the rights granted by this
Section 1.3-2 shall be subject to the following provisions:

1) Plans for the construction or installation of Transportation
Facilities or underground Ultility Facilities which Declarant proposes to locate,
construct, operate, maintain or replace on, within, over, under or across any
Existing Crossing, Planned Crossing or New Crossing (a “Crossing™) and the
existing State Road 528 right of way shall be subject to review by CFX in
accordance with CFX’s standard right of way utilization regulations and
procedures (including to the extent required thereunder, preparation and approval
of an “Interchange Justification Report”). CFX, by virtue of acceptance of title to
the Property agrees to timely process and consider all such requests for the
construction or installation of such Transportation Facilities or underground
Utility Facilities and will not unreasonably withhold, condition or delay approval
of the same. Should CFX determine that any such proposed Transportation
Facilities or underground Utility Facilities do not satisfy CFX’s right of way
utilization regulations and procedures, CFX agrees to exercise best efforts to
collaborate with Declarant or Declarant’s successors and assigns for purposes of
addressing any issues identified therewith. Further, should such Transportation
Facilities or underground Utility Facilities cross the Intercity Passenger Rail
Improvements (a “Railway Crossing”), then the improvements constituting such
Railway Crossing shall be subject to the review of the Rail Owners_as provided in
Section 1.5 below. In no event however shall any Rail Owner have the right to
object to any Railway Crossing on the basis of its location if it is proposed to be
located within an Existing Crossing or any Planned Crossing, subject to the
review rights of the Rail Owners_set forth in Section 1.5 below. Further, by
accepting any interest in the Property, the Rail Owners acknowledge the
possibility of construction of Transportation Facilities at Existing Crossings and
Planned Crossings in the manner generally depicted on Exhibits C-1 and C-2,
respectively. Accordingly, the Rail Owners shall design the Intercity Passenger
Rail Improvements in a manner to accommodate the Existing Crossings and
Planned Crossings depicted on Exhibits C-1 and C-2.

(i)  Any construction, operation, maintenance, repair or replacement of
any Transportation Facility or underground Utility Facility or Transportation
Facility permitted within a Crossing or the existing State Road 528 right of way
shall be performed in accordance with applicable laws, including CFX’s
applicable rules, regulations and procedures.

(iii)  Subject to Section 1.5 below, Any-any Transportation Facility or
underground Utility Facility which Declarant may request to locate, construct,
operate, maintain or replace at a Crossing may include rights of structural support
as necessary for any such Transportation Facility or underground Utility Facility
deemed necessary by Declarant or Declarant’s successors and assigns for the
construction of such Transportation Facility or underground Utility Facility within
the Crossing.
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1.3  Right to Construct Rail Spurs. Declarant hereby expressly reserves to itself as
well as to Declarant’s successors and assigns an easement under, through, over, across, upon,
and above the Property for the purpose of constructing, repairing, replacing, maintaining, and
operating rail spurs and necessary related facilities from the Retained Property to the Property
wh1ch rall spurs may connect to eﬁ@—(%—m&;e—ad&&%&l—&ﬁ&lﬁ—andmr&ed—?&eﬁr&&ﬂ—m&t
M@M&%HMHWWMWHWC “Independent Track®). This

Declaration does not provide Declarant with the right to connect any such rail spur to the
Intercity Passenger Rail Improvements. Any connection of a rail spur to the Intercity Passenger
Rail Improvements shall be subject to Section 1.5 hereof and such terms as may be agreed upon
by the Rail Owners and the owner of such Independent Track, including, among other things,
terms that recognize the priority access rights of the Intercity Passenger Rail Service to use of the
Intercity Passenger Rail Improvements, and terms that may, among other purposes, allow such
spurs to be utilized for purposes of providing service to stations for Intercity Passenger Rail
Service constructed upon the Retained Property (with the terms of such service to such stations
also subject to such terms as may be agreed upon by the Rail Owners and Declarant or
Declarant’s successors and assigns).

1.4  Reservation of Utility Rights. In the event that CFX establishes a dedicated
corridor for Utility Facilities within the boundaries of the Property or the existing State Road 528
right of way, as the same exists as of the date of this Declaration (a “Utility Corridor”), Declarant
and Declarant’s successors and assigns shall have the right to locate under-ground Ultility
Facilities within any such Utility Corridor in the same manner and upon the same terms as CFX
permits third parties to occupy any such Utility Corridor, but only for and to the extent that
Declarant’s, or Declarant’s successors and assigns, use of the Utility Corridor for Utility service
is approved by CFX in accordance with CFX’s right of way utilization regulations and
procedures (including if space permits). However, nothing contained in this Section 1.3-4 shall
be deemed to obligate CFX to create a Utility Corridor. If a Utility Corridor is established and
Declarant or Declarant’s successors and assigns exercise their rights under this Section 1.34,
such rights shall include, but shall not be limited to, the right to construct, install, inspect replace,
operate, maintain and repair potable and reclaimed water transmission and distribution Utility
Facilities within such Utility Corridor, subject to CFX’s review and approval in accordance with
CFX’s right of way utilization regulations and procedures. Declarant and Declarant’s successors
and assigns shall also have the right, subject to compliance with CFX’s right of way utilization
regulations and procedures, to connect to any Utility Facility owned by a third party Utility
provider which may be constructed within any such Utility Corridor for purposes of furnishing
Utility service to the Retained Property or additional property owned by Declarant in the vicinity
of the Property and the Retained Property. The exercise of the right to connect to Utility
Facilities owned by third parties shall be subject to such terms as may be agreed upon by the
owner of the subject Utility Facility and Declarant or Declarant’s successors and assigns, as the
case may be. Further, Declarant and Declarant’s successors and assigns shall not exercise such
rights in a manner which interferes with the safe and uninterrupted operation of the Intercity
Passenger Rail Service or any Transportation Facility or Utility Facility on the Property. The
rights of Declarant and Declarant’s successors and assigns under this Section 1.34 . shall not
include the right to connect to any Utility Facility (including any communication facility, system
or network) which exclusively provides services to the Intercity Passenger Rail Service.
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1.5 Use and Coordination with Intercity Passenger Rail Improvements. Nothing
contained in this Declaration shall be construed as requiring or committing the Rail Owners to
relocate the Intercity Passenger Rail Improvements or to permit the use of or access to the
Intercity Passenger Rail Service or Intercity Passenger Rail Improvements. Further, as an
express condition precedent to any use of or access to the Intercity Passenger Rail Improvements
through the Independent Track or any rail spur, the Rail Owners must execute a separate written
agreement acceptable to the Rail Owners (in their sole but reasonable discretion) regarding the
terms and conditions governing the use and operation thereof, which terms and conditions shall,
among other things. recognize the priority access rights of the Intercity Passenger Rail Service to
use of the Intercity Passenger Rail Improvements. In addition. it is acknowledged by Declarant
that the Rail Owners shall have the right to review and approve the final construction plans and
operation plans (which shall address indemnification. insurance and maintenance obligations) for
any rail spur and for any Rail Crossing contemplated hereunder (the “Plans™) for the limited
purpose of ensuring the conformity of such Plans with the requirements of this Declaration
(including confirmation that the Plans will not interfere with the safe and uninterrupted operation
of the Intercity Passenger Rail Service) and to confirm that such Plans comply with all applicable
laws related to such improvements. including, without limitation. rules and regulations mandated
by the FRA regarding railroads. Provided however, the Rail Owners’ approval of any such Plans
shall not be unreasonably conditioned, withheld or delayed. The Rail Owners shall furnish any
comments or requested changes to any Plans submitted to it within thirty (30) days after delivery
of the Plans to such Rail Owner. A Rail Owner’s failure to furnish comments to any Plans
submitted for review and approval within such thirty (30) days shall be deemed a waiver of such
Rail Owner’s right to comment on the Plans and that Rail Owner’s approval of such Plans shall
be presumed and that Rail Owner shall thereafter be estopped from raising any objections to such
Plans. In the event that any Rail Owner furnishes written comments to the Plans within such
thirty (30) days. revised versions of the Rail Plans addressing such comments shall be submitted
for such Rail Owner’s review and approval and such Rail Owner shall have fifteen (15) days
within which to review and comment on the revised versions of the Plans. A Rail Owner’s
failure to furnish comments to any revised versions of the Plans submitted for review and
approval within such fifteen (15) days shall be deemed a waiver of that Rail Owner’s right to
comment on the revised Plans and that Rail Owner’s approval of such Plans shall be presumed
and that Rail Owner shall thereafter be estopped from raising any objections to such Plans.
Should any Rail Owner affirmatively consent to the Plans as provided in this Section or fail to
object to the Plans. or revised Plans. within the time frame provided above. then that Rail
Owner’s approval rights existing under this Section shall be deemed satisfied and the Plans shall
be deemed approved. The Declarant agrees to make reasonable accommodations to address the
Rail Owners’ comments or requested changes to the Plans. Notwithstanding the Rail Owners’
rights to review the design of improvements as provided in this Section 1.5. Rail Owners shall
have no financial responsibility in connection with the design, construction, operation.
maintenance, repair or replacement of such improvements or any component part thereof. The
Declarant shall indemnify. defend and hold harmless Rail Owners from all fines. penalties.
damages. losses. expenses (including without implied limitation legal and appellate fees and
court_costs). claims, suits. judgments. and other costs. obligations, and liabilities, that are
incurred by Rail Owner to the extent arising solely as a result of Rail Owner’s approval of the
Plans. A Rail Owner’s approval of the Plans (either affirmatively or by virtue of Rail Owner’s
failure to object within the aforementioned periods) shall only constitute Rail Owner’s
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determination that the Plans comply with the provisions of this Declaration and shall not be
deemed as any representation or warranty on the part of Rail Owner regarding the fitness or
completeness of the Plans. their compliance with any applicable standards or regulations relating
to the design. construction or operation of those improvements, the suitability or advisability of
constructing the improvements in the location or manner proposed by the Plans. or any other
type of warranty or representation whatsoever. Accordingly. to the fullest extent permitted by
law. the Rail Owners shall be understood to have disclaimed any and all responsibility and
liability with regard to the design. operation. ownership. use, maintenance. repair or construction
of such improvements. For the avoidance of doubt. this Section 1.5 shall not be deemed to apply
to the activities or operations of CFX in furtherance of its statutory purpose.

+.51.6 Maintenance. For so long as the Intercity Passenger Rail Improvements are owned
by the Rail Owners, the Rail Owners shall maintain the portion of the southerly one hundred feet
(100°) of the Property (and any improvements thereon) utilized for Intercity Passenger Rail
Service, and CFX shall maintain the southerly one hundred feet (100°) of the Property (and any
improvements thereon), except that portion utilized for Intercity Passenger Rail Service. At such
time, if ever, that the Intercity Passenger Rail Improvements may be owned by CFX, then CFX
shall thereafter assume responsibility for maintaining the portion of Property formerly utilized
for Intercity Passenger Rail Service; provided however, such maintenance responsibility shall not
obligate CFX to maintain any portion of the Intercity Passenger Rail Improvements in an
operable condition. For purpose of this Section 1.46, the terms “maintain” or “maintaining” shall
mean keeping the subject property or improvements in a clean, safe, and sanitary condition, free
and clear of trash and debris of any kind, and of overgrowth of grass, weeds, brush, and other
growth, consistent with CFX maintenance standards for its system generally. For so long as the
Intercity Passenger Rail Improvements are owned by the Rail Owners and are being utilized for
Intercity Passenger Rail Service, the Intercity Passenger Rail Improvements shall be maintained
in a manner consistent with Federal Railroad Administration (“FRA”) regulations applicable to
FRA Class 6 and American Railway Engineering and Maintenance of Way Association
(“AREMA”) standards.
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2. Covenants Relating to the International Corporate Park and Innovation Way East
Developments of Regional Impact. No Owner shall succeed to or otherwise receive any of the
rights, authority, or interests arising from or relating to the International Corporate Park
Development of Regional Impact (the “DRI”) or to the proposed Innovation Way East
Development of Regional Impact or arising from the Development Order issued pursuant
thereto, and all such rights are hereby reserved to Suburban Land Reserve, Inc. (“SLR”). Without
limiting the foregoing, no Owner shall receive any vehicle trips or other capacity, services, or
development rights whatsoever, provided by or permitted under the DRI. Any and all Owners
shall execute and deliver such documents, and take such other actions, as SLR may reasonably
require in order to remove the Suburban Land Reserve Property from the DRI and demonstrate
that Owner receives no rights arising from or with respect thereto. Likewise, to the extent
required by law, SLR will execute and deliver such documents, and take such other actions as
any Owner may reasonably require in order to amend and modify the DRI to clarify and confirm
that the Property may be used for road and/or rail purposes and that no Owner shall have any
obligations under or related to the DRI or arising from the Development Order issued pursuant
thereto. Relating to the DRI, any Owner, by its acceptance of title or any other interest in and to
the Property agrees as follows:

No Owner shall have any right to amend or modify the Development Order, or to preclude,
obstruct, challenge, or otherwise impede any effort by SLR, or any successor or assign of SLR,
to amend or modify the Development Order, except to the extent that any such amendment or
modification precludes, in a material and adverse way the enjoyment of rights expressly granted
to such Owner pursuant to this Declaration.

No Owner shall have any right to use or invoke rights relating to, existing governmental permits,
development approvals, development orders, developer agreements, certificates, prepaid impact
fees and impact fee credits, zoning approvals and amendments, land use approvals and
amendments, reservations and other commitments for utilities services, and other entitlements.

Owners shall make reasonable efforts to retain, detain, and treat on the Property all surface
waters originating on the Property. SLR and any Owner may also agree to reasonably consider
paying for and sharing stormwater facilities if such sharing would be mutually beneficial to both
parties. No Owner shall have any right to drain such surface waters in master stormwater
facilities located on the Retained Property, without Declarant’s written approval.

SLR hereby discloses to any and all Owners SLR’s intentions to develop the Suburban Land
Reserve Retained Property as well as properties that belong to FRI and that SLR has, or may
hereafter acquire, the right to purchase. Those lands may be developed for diverse uses,
including without implied limitation, single family residential, multifamily residential,
professional office, commercial retail, and industrial. Any Owner acquiring title or any other
interest in and to any portion of the Property agrees by virtue of its acquisition of such title or
any other interest subject to the provisions of this Declaration that such Owner shall not at any
time hereafter, directly or indirectly, challenge, oppose, or otherwise obstruct or impede SLR’s
(or its successors in interest’s) efforts to develop adjacent lands, including without implied
limitation efforts to secure governmental approvals and entitlements for such developments,
except to the extent that such efforts or such development preclude in a material and adverse way
the enjoyment of rights expressly granted to such Owner pursuant to this Declaration.
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3. Miscellaneous.

3.1 Enforcement. Declarant or Declarant’s successors and assigns, may enforce the
rights arising hereunder, by any proceeding at law or in equity against any Person or Persons
violating any of the same, either to restrain or enjoin violation, or the threatened violation, or to
recover damages, or both, and to enforce any right created pursuant to this Declaration; and the
failure or forbearance by Declarant or Declarant’s successors and assigns to enforce any of such
rights shall in no event be deemed a waiver of the right to do so thereafter. Likewise, each
Owner, including each Rail Owner, may enforce the rights arising hereunder, by any proceeding
at law or in equity against any Person or Persons violating any of the same, including the
Declarant, either to restrain or enjoin violation, or the threatened violation, or to recover
damages, or both, and to enforce any right created pursuant to this Declaration; and the failure or
forbearance by any such Owner or such Owner’s successors and assigns to enforce any of such
rights shall in no event be deemed a waiver of the right to do so thereafter. Any Owner acquiring
title to any portion of the Property shall be irrebuttably presumed to have accepted and be bound
by the provisions of this Declaration and hold title to any such portion of the Property subject to
the provisions of this Declaration. Any successor or assign of Declarant acquiring rights under
this Declaration shall be irrebuttably presumed to have accepted and be bound by the provisions
of this Declaration and its rights shall be subject to the provisions of this Declaration.

3.2  Attorney’s Fees. Should any litigation arise between Declarant or Declarant’s
successors and assigns, and any Owner or other third party subject to the terms of this
Declaration concerning or arising out of this Declaration, including, but not limited to, actions
for damages, specific performance, declaratory, injunctive or other relief, and whether at law or
in equity, and including appellate and bankruptcy proceedings as well as the trial level, the
prevailing party in any such litigation or proceeding shall be entitled to recover reasonable
attorneys’ fees and costs. Provided however, this Section 3.2 shall not apply to any Owner which
is a governmental agency (a “Governmental Owner”™); therefore, attorney’s fees shall not be
assessed against any Governmental Owner pursuant to this Section 3.2 nor may attorney’s fees
be recovered by any Governmental Owner pursuant to this Section 3.2.

3.3  Amendment. This Declaration may be amended, modified or restated only upon
the recordation of an instrument executed by (a) Declarant or a successor or assign of Declarant
who has received an express assignment of any or all of Declarant’s rights hereunder and (b) the
then-current Owners of the Property.

3.4  Severability. Invalidation of any part of this Declaration by judgment, decree or
order shall in no way affect any other provisions hereof, each of which shall remain in full force
and effect.

3.5 Captions. The captions contained in this Declaration are for convenience only, are
not a part of this Declaration and are not intended in any way to limit or enlarge the terms and
provisions of this Declaration.

3.6 Beneficiaries of Rights and Privileges.

(a) The rights and privileges established, created and granted by this
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Declaration to Declarant shall continue for so long as this Declaration shall remain in
effect and be for the benefit of, and restricted solely to, the Declarant, Limited Assignees
(but only to the extent of their express authorization by a Declarant), and Declarant’s
successors and assigns, but shall not run with title to or benefit the Retained Property.

(b) The rights, privileges, benefits, and burdens established, created and
granted by this Declaration to Owners shall be for the benefit of then current Owners of
the Property, shall be perpetual, shall run with title to and bind the Property, and shall
survive any destruction, reconstruction and relocation of the physical structures and
facilities which from time to time may be located thereon, unless the other terms and
provisions of the Declaration specifically provide that such rights or privileges shall
terminate.

3.7  Duration. The covenants and restrictions of this Declaration shall run with and
bind the Property and shall inure to the benefit of and be enforceable by (a) the Declarant or any
successor or assign of Declarant who has received an express assignment of Declarant’s rights
hereunder and (b) the then current Owners, until December 31, 2063, after which time said
covenants and restrictions shall be automatically extended for successive periods of ten (10)
years each unless at least one (1) year before the then scheduled termination date an instrument
signed by Declarant and the then Owners is recorded in the Official Records of Orange County,
Florida changing or terminating said covenants and restrictions in whole or in part.

3.8  Applicable Law. This Declaration shall be construed under and in accordance
with the laws of the State of Florida. Venue for any lawsuit filed relating to this Declaration shall
be exclusively in the state courts located within Orange County, Florida.

3.9  Address for Furnishing Notices to Declarant. Any notice, including any request
for approval for any proposed plans for the construction of Intercity Passenger Rail
Improvements pursuant to Section 1.1, shall be deemed to have been fully delivered when made
in writing and personally delivered by hand, sent by registered or certified mail, postage prepaid,
return receipt requested, or sent by nationally recognized commercial courier for next business
day delivery to, as applicable, (a) the last known address of each Owner as reflected in any
recorded instrument filed in the Official Records of Orange County, Florida evidencing each
such Owner’s interest in the Property or, alternatively, as reflected in any written notice to
delivered to Declarant hereunder describing such Owner’s interest in the Property, or (b) the
addresses for each Declarant and CFX as set forth below.

If to Suburban Land

Reserve, Inc: Suburban Land Reserve, Inc.
79 S. Main Street, Suite 500
Salt Lake City, Utah 84111
Attention:

If to Farmland Reserve, Inc: Farmland Reserve, Inc.
79 S. Main Street, Suite 1000
Salt Lake City, Utah 84111
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Attention:

Notices to SLR and FRI
also to be copied to: Office of the General Counsel
50 East North Temple Street 2WW
Salt Lake City, Utah 84150
Attention: Associate General Counsel
(Domestic)
Telephone:  (801) 240-6100
Facsimile: (801) 240-2200

If to CFX: Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807
Attention: Executive Director

Any Owner, which for purposes of this Section 3.9 includes a Rail Owner, and either Suburban
Land Reserve, Inc. or Farmland Reserve, Inc. may change the address at which to receive notices
under this Declaration or the party to whom any notice required hereunder should be directed by
filing a notice to such effect in the Real Property Records of Orange County, Florida and by
delivering a copy of such notice to Declarant and CFX at the addresses set forth above (or at
such current address which may then apply).

3.10 Nature of Declaration. The terms of this Declaration have been negotiated at
arm’s length between Declarant and CFX, and this Declaration is a part of a larger transaction
for the voluntary sale of the Property by the Declarant to CFX. Accordingly, this Declaration and
each and every provision hereof is an integral component of the overall transaction for the sale of
the Property and in the absence of each and every provision of this Declaration, Declarant would
not have proceeded with the sale of the Property. By its acceptance of the deeds to the Property,
CFX acknowledges and agrees that it has accepted and consented to each and every provision of
this Declaration.

3.11 Sovereign Immunity. Nothing in this Declaration shall constitute or be construed
as a waiver by CFX, or by any subsequent Owner that is a state agency or subdivision (as
defined in Section 768.28(2), Florida Statutes (2014)), of its right to assert sovereign immunity
as set forth in Section 768.28, Florida Statutes (2014), as amended, (or other statutes or law
which may be applicable to CFX or any such Owner) either as to whether the cause of action
exists under Florida law or as to the maximum limits of liability thereunder.

3.12 Exhibits. The following Exhibits are attached to this Declaration and by this
reference made a part hereof:

Exhibit A-1  Legal Description of the Farmland Reserve Property

Exhibit A-2  Legal Description of the Suburban Land Reserve Property

Exhibit B-1  Legal Description of the Farmland Reserve Retained Property

Exhibit B-2 Legal Description of the Suburban Land Reserve Retained
Property
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Exhibit C-1  Existing Crossings
Exhibit C-2  Planned Crossings
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IN WITNESS WHEREOQOF, Declarant has executed this Declaration as of the date first
written above.

Signed, sealed and delivered

in the presence of’
FARMLAND RESERVE, INC.
a Utah not-for-profit corporation

By:
Witness Signature Print Name:
Title:
Print Name
79 S. Main Street, Suite 1000
Witness Signature Salt Lake City, Utah 84111
Attn:
Print Name
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of
,201 by as

of FARMLAND RESERVE, INC., a Utah not-for-profit corporation, on its behalf.

Signature of Notary Public

(SEAL)
Name of Notary Public
(Typed, Printed or Stamped)
Personally Known _OR Produced Identification

Type of Identification Produced:

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS 17
23231661 v8



Signed, sealed and delivered

in the presence of:
SUBURBAN LAND RESERVE, INC,, a

Utah corporation
By:
Witness Signature Print Name:
Title:
Print Name
79 S. Main Street, Suite 500
Salt Lake City, Utah 84111
Witness Signature Attn:
Print Name
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of

,201 by as
of SUBURBAN LAND RESERVE, INC., a Utah corporation, on its behalf.

Signature of Notary Public

(SEAL)
Name of Notary Public
(Typed, Printed or Stamped)
Personally Known OR Produced Identification

Type of Identification Produced:
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EXHIBIT A-1

LEGAL DESCRIPTION OF THE FARMLAND RESERVE PROPERTY

[To be inserted upon completion of survey]

23231661 v8



EXHIBIT A-2

LEGAL DESCRIPTION OF THE SUBURBAN LAND RESERVE PROPERTY

[To be inserted upon completion of survey]



EXHIBIT B-1
LEGAL DESCRIPTION OF THE FARMLAND RESERVE RETAINED PROPERTY

[To be inserted upon completion of survey]



EXHIBIT B-2

LEGAL DESCRIPTION OF THE SUBURBAN LAND RESERVE RETAINED
PROPERTY

[To be inserted upon completion of survey]



EXHIBIT C-1

EXISTING CROSSINGS



EXHIBIT C-2

PLANNED CROSSINGS
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