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OPTION AGREEMENT 

(SUMMIT COUNTY & GERALDINE E. BOSWELL FAMILY TRUST) 

This Agreement (the “Agreement”) is made effective the __8th_ day of March, 2016 (the 

“Effective Date”), by and between Summit County, a political subdivision of the State of Utah 

(the “County”) and the Geraldine E. Boswell Family Trust ("Boswell") (each is a “Party” and 

collectively they are referred to as the “Parties”). 

RECITALS 

 The County is considering the expansion of its fairground facilities in Coalville, Utah (the 

“Fairgrounds”).  Boswell owns property identified by Summit County Tax Parcel Numbers 

Boswell-1 and Boswell-2, located adjacent to the current Fairgrounds.  The County and Boswell 

have entered into that certain Commercial Real Estate Purchase Contract for the Boswell-2 

parcel, having an offer reference date of March, 2, 2016 (the “Boswell-2 REPC”).  The County 

now desires to have an option to purchase the Boswell-1 parcel less a two acre area wherein sits 

Boswell’s home (the “Homestead Site”).   

 

 Upon the terms identified in this Agreement, the County desires the option to acquire the 

Boswell-1 parcel less the Homestead Site, which results in a net of approximately 5.2 acres (the 

“Property”), as generally depicted in Exhibit “A” hereto, pursuant to the terms contained 

herein.     

 

TERMS 

NOW THEREFORE, in consideration of the covenants set forth herein and other 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 

County and Boswell agree as follows: 

1. Option.  In consideration for the payment by the County directly to Boswell of the sum of 

Three Thousand Dollars ($3,000.00), which amount Boswell hereby acknowledges to be good 

and adequate consideration for the Option and which amount shall be paid upon the signing of 

this Agreement (the “Option Fee”), which shall be credited against the Purchase Price (defined 

below) at Closing, Boswell hereby grants to the County the exclusive option (the “Option”) to 

acquire fee title to the Property for the Purchase Price  This Option shall expire on July 31, 2016, 

at 5 p.m. MST (the “Deadline”).  To exercise the Option, prior to the expiration of the Deadline, 
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the County shall provide to Boswell written notice of its election to proceed with acquisition of 

the Property pursuant to the terms of this Agreement and the Option (the “Exercise Notice”).  

Upon receipt of such Exercise Notice, Boswell shall proceed with all steps required to close the 

purchase and sale of the Property. 

2. Purchase Price.  The Purchase Price for the Property, inclusive of Water Rights, shall be 

Two Hundred and Sixty-Five Thousand Six Hundred and Forty-Five Dollars ($265,645.00) (the 

“Purchase Price”).  

 

3. Escrow and Escrow Agent.  The transactions contemplated by this Agreement shall be 

escrowed (the “Escrow”), closed, and settled at the offices of U.S. Title Insurance Agency, 1630 

Shortline Road, P.O. Box 681128, Park City, UT, 84060, (the “Escrow Agent”) (attention 

Corinne Woodward; telephone 435-615-1148; email cwoodward@ustitleutah.com).  The Escrow 

Agent has provided the title commitment for the Property, which is attached hereto as “Exhibit 

B” (the “Title Commitment”).  The County hereby accepts the Title Commitment, the 

exceptions identified therein, and that certain oral Lease Agreement between Cade Willoughby 

and Geraldine Boswell, with an expiration date of December 31, 2016 (the “Willoughby 

Lease”), said Willoughby Lease being for the express purpose of agricultural hay-grain raising 

and livestock grazing (together the “Permitted Exceptions”). 

4. Closing.  The Parties shall effectuate the transactions contemplated by this Agreement 

through Escrow (the “Closing”) within ten (10) calendar days of delivery by the County of the 

Exercise Notice.  At the Closing, the Parties shall do the following: (a) the County shall pay the 

Purchase Price into Escrow; (b) Boswell shall execute and deliver into Escrow for recording an 

Amendment (the “Plat Amendment”) to the existing Boswell Subdivision Plat, which was 

recorded on October 1, 2015 as Entry No. 1029485 in the Office of the Summit County 

Recorder, Book 2317 beginning on Page 1113.  The Plat Amendment further subdivides the 

original Boswell-1 parcel into two lots, designated as the Boswell-1 lot, approximately 5.2 acres, 

and the Boswell-3 Homestead lot, approximately 2 acres, which County shall have previously 

prepared and processed at its sole expense; (c)  Boswell shall deliver into Escrow, subject only to 

the Permitted Exceptions, a general warranty deed conveying good and marketable title to the 

Property, as legally described as Boswell-1 lot created by the Plat Amendment, to the County; 

(d) Boswell shall execute and deliver into Escrow special warranty deeds conveying good and 

marketable title of the Water Rights, if any; (e) Boswell shall pay for and provide a standard 

A.L.T.A owner’s title insurance policy, insuring good and marketable title in the County; (f) 

through Escrow, Boswell shall pay any outstanding assessments encumbering the Property, and 

authorizes and directs the Escrow Agent to withhold from the Boswell proceeds at Closing 

sufficient funds to pay off on Boswell’s behalf all assessments, mortgages, trust deeds, 

judgments, mechanic’s liens, tax liens and warrants pertaining thereto; (g) the County shall be 
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responsible for all utility transfer fees and special assessments, if any, that are incurred after the 

Effective Date; (h) upon request by Boswell prior to Closing and if Boswell and its appraiser 

execute and deliver into Escrow an IRS Form 8283, the County shall execute at Closing Part IV 

of such IRS Form 8283; and (i) the Parties shall equally share in the costs of the Escrow.  

 

5. Encumbrances.  Boswell will not take any action before the Closing that would have a 

material negative impact on the Property, to include the addition of any encumbrances, new 

leases, rental or property management agreements, substantial alterations or improvements to the 

Property, or changes in legal title to the Property, to include any renewal of the Willoughby 

Lease, without the prior written approval of the County.  At or before Closing, Boswell shall 

cause any financial encumbrances on the title to the Boswell-1 lot to either be released or 

subordinated to the County. 

 

6. Agency; Authority to Perform Due Diligence.  Boswell hereby appoints the County as its 

agent for purposes of performing “Due Diligence” as to the feasibility of the Property to act as a 

Fairgrounds, including: 

 

 A. the authority to access and perform a Phase I Environmental Assessment   

  (ASTM) and Preliminary Soils Analysis of the Property; 

 

 B. the authority to file development applications with appropriate governmental  

  entities on behalf of Boswell, including but not limited to applications to create  

  the Plat Amendment;  

 

C. the authority to access, inspect and make reasonable examination of the Property 

with respect to utility costs (sewer, irrigation water, culinary water, natural gas, 

electrical power, fire flow, broadband availability, etc.), market feasibility, real 

estate taxes, real estate title, contracts, leases, environmental hazards, geologic 

hazards, water source availability and quality, and accounts of Boswell insofar as 

the operation and maintenance of the Property is concerned.  Boswell shall 

provide the County copies of all pertinent property documentation in its 

possession, to include a written disclosure of any defects in the Property known to 

Boswell that materially affect the value of the Property and cannot be discovered 

by a reasonable inspection by an ordinary prudent buyer, within five (5) calendar 

days after the Effective Date.  Unless otherwise provided herein, all Due 

Diligence shall be paid for by the County and shall be conducted by individuals or 

entities of the County’s choice.  Boswell agrees to cooperate with the County’s 

Due Diligence.  The County agrees to pay for any damage to the Property due to 

any such inspections or tests performed during the Due Diligence. 
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D. The Due Diligence that the County may perform pursuant to Sections 6A and 6C 

are herein referred to as the “Studies”. 

 

E. During the pendency of the Option, the County shall use commercially reasonable 

efforts to keep Boswell informed on the progress of the County’s endeavors to 

obtain development approvals and to perform the Studies. 

 

7.  Notices.  Any notice, demand, request, consent, approval, or communication 

between the Parties shall be in writing and served personally or sent by registered or certified 

mail, postage prepaid, return receipt requested, addressed to the Parties as follows, or to such 

other address as the Parties may from time to time designate by written notice. 

 

To Boswell:  Geraldine Boswell 

   P.O. Box 975                                         

   Coalville, Utah 84017-0975 

 

With copy to  

Sargent (defined  

Below):  Don Sargent 

   Windermere Real Estate 

   _____________________ 

   Coalville, Utah 84017 

 

To County:  Summit County 

Attn: County Manager 

60 N. Main Street 

P.O. Box 128 

Coalville, Utah   84017 

 

8. Default.   

 

 A. County Default.  If County defaults, Boswell may elect one of the   

   following remedies:  (i) cancel the Agreement; or (ii) sue the County for specific  

   performance of the Agreement. 

 

 B. Boswell Default.  If Boswell defaults, the County may elect one of the   

   following remedies:  (i) cancel the Agreement and seek the return of any and all  

   Option Fees; or (ii) sue the Boswell for specific performance of the Agreement. 

 

9. Entire Agreement.  This Agreement contains the entire agreement of the Parties with 

 respect to the described matters, and supersedes all prior negotiations and agreements. 
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10. Severability.  Any provision hereof which is prohibited or unenforceable in any 

 jurisdiction will, as to such jurisdiction, be ineffective to the extent of such prohibition or 

 unenforceability without invalidating the remaining provisions hereof, and any such prohibition 

 or unenforceability in any jurisdiction will not invalidate or render unenforceable such provision 

 in any other jurisdiction. 

 

11. Successors and Assigns; Survival.   This Agreement shall inure to the benefit of, and 

shall be binding on, the Parties, their successors and assigns.  The provisions of this Agreement 

shall survive the Closing. 

 

12. Modification.  This Agreement may not be modified except by an instrument in writing 

 signed by all the Parties.   

 

13. Cooperation.  Each Party agrees to execute and deliver such additional documents and to 

 perform such additional acts as may be reasonably necessary or appropriate to effectuate, 

 consummate, or perform any of the terms of this Agreement. 

 

14. Counterparts; Signatures.  This Agreement may be executed in one or more counterparts, 

 each of which shall be an original, with the same effect as if the signatures were upon the same 

 instrument.  Any Party’s facsimile signature and any emailed copy of a Party’s signature shall be 

 deemed a binding signature. 

 

15. Authorization.  Each individual executing this Agreement represents and warrants that 

 such individual has been duly authorized to execute and deliver this Agreement in the capacity 

 and for the entity set forth where such individual signs. 

 

16. Jurisdiction; Attorneys Fees.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of Utah.  The Parties consent to the jurisdiction of the 

courts of the State of Utah and further agree that any action arising out of or relating to this 

Agreement may only be commenced in the courts of the State of Utah.  The terms and provisions 

of this Agreement are for the benefit of the Parties only and no other person shall have any right 

or cause of action on account thereof.  In the event of a dispute between the Parties, the 

prevailing Party in any action to interpret or enforce this Agreement shall be entitled to collect 

reasonable attorney fees and court cost from the non-prevailing Party. 

 

17. Pro-rations.  At Closing, all real estate taxes and assessments, both general and special, 

and water right and water/ditch company assessments affecting the Water Rights, shall be 

prorated as of the Closing Date. Boswell shall be responsible for paying any rollback taxes which 

may be due as a result of the Property being  removed from taxation as “greenbelt” under  the 

Utah Farmland Assessment Act.  

 

18. Risk of Loss.  If prior to Closing, any part of the Property is damaged or destroyed by 

fire, vandalism, flood, earthquake, or act of God, the County may elect to either cancel the 
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Agreement by  providing written notice to Boswell or proceed to Closing, and accept the 

Property in its  “as is” condition. 

 

19. Assignment.  This Agreement may not be assigned in whole or in part without the prior 

 written permission of the other Party. 

 

20. Termination.  The County may terminate this Agreement and Option at any time prior to 

Closing by providing to Boswell written notification of such to the address set forth in Section 7 

herein.   

 

21. Section 1031 Like-Kind Exchange.  The County, at no cost or liability to County, hereby 

agrees to cooperate with Boswell in the event Boswell elects, in Boswell’s sole discretion, to 

treat the sale of the Property as an IRS Section 1031 Like Kind Exchange. 

 

22. Commissions.  The Parties hereby acknowledge that Don Sargent, a licensed real estate 

agent or broker within the State of Utah (“Sargent”), has represented Boswell in the transactions 

contemplated by this Agreement.  Boswell hereby agrees to pay any commissions or other 

compensation that may be due to Sargent and to indemnify and hold harmless the County against 

any claims by Sargent or any others for commissions, brokerage fees, or other compensation 

arising out of the transactions contemplated by this Agreement.  The County hereby agrees to 

pay any commissions, brokerage fees, or other compensation that may be due to any real estate 

brokers or agents or others that the County may have engaged in finding the Property or 

otherwise in negotiating this Agreement and hereby agrees to indemnify and hold harmless 

Boswell against any claims by agents or brokers representing the County for commissions, 

brokerage fees, or other compensation arising out of the transactions contemplated by this 

Agreement. 

 

23. Fence.  The County shall construct, at its sole cost and expense, a livestock fence of 

sufficient size and length along common boundary between the Boswell-3 Homestead lot and the 

Boswell-1 lot (acquired through this Option). 

 

24. Agricultural Easement.  As part of the Plat Amendment, the County shall cause a ten (10) 

foot wide non-exclusive easement to be dedicated to Boswell for agricultural purposes along the 

western boundary of the Boswell-1 and Boswell-2 lots.  Agricultural purposes shall include 

access to the watering apparatus for the Boswell-3 lot. 

 

25. Right of First Refusal.  Before Boswell may sell the Boswell-3 lot to a third party, 

Boswell shall first offer the Boswell-3 lot to the County on the same terms and conditions as are 

offered by the third party.  The County shall have sixty (60) days during which to accept said 

offer.  If Boswell does not enter into an agreement with the third party on said terms and 

conditions and close the transaction within ninety (90) days following the County’s refusal, 

Boswell’s right to sell the Boswell-3 lot to a third party shall expire and the procedure described 

in this section shall again be applicable.  

. 
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The Parties have executed this Agreement to be effective as of the date first set forth 

above. 

SUMMIT COUNTY           

     

By:    

Thomas Fisher 

Its: County Manager 

Dated:    

 

GERALDINE E. BOSWELL FAMILY TRUST 

  

By: _________________________________ 

Geraldine E. Boswell, Trustee 

Dated:        
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EXHIBIT “A” 

 

Legal Description of Property 

 

 

A GRAPHIC DEPICTION FOLLOWS ON THE NEXT PAGE
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EXHIBIT “B” 

 

Title Commitment 
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