WHEN RECORDED, MAIL TO:

KARI JIMENEZ
Ivins CITY

55 NORTH MAIN
IVINS, UT 84738

APN: 1-6-1-28-3311

DEVELOPMENT AGREEMENT FOR
SENTIERRE PADRE CANYON RESORT AND SANCTUARY

IVINS, UTAH

This Development Agreement (this “Agreement”) is made and entered into as of the
day of , 20  (“Effective Date”), by and between PARKWAY
PARTNERS, L.C, a limited liability company (“Owner”), and IVINS CITY, a political
subdivision of the State of Utah (“City”). Owner and City may each sometimes be referred to
herein as a “party” or, collectively as the “parties”.

RECITALS

A. Owner is the Owner of record of approximately 42 acres of real property situated in
the City (the “Property”), as more particularly described in Exhibit A which is attached hereto
and incorporated herein for all purposes.

B. Owner submitted an application to the City for approval of a Conditional Use Permit
for the development of a master planned resort community commonly referred to as Sentierre
(the “Project”). The development proposal was described and shown in drawings and textual
material included in a book of materials entitled “Sentierre Padre Canyon Resort and Sanctuary”
dated August 7, 2014, a copy of which is attached hereto as Exhibit B and incorporated herein
for all purposes; attached hereto as Exhibit C and incorporated herein for all purposes are two
pages that partially amend pages 11 and 12 of the August 7, 2014 materials and one page that
shows a new rendering of the hotel area (collectively the “Presentation Materials”).

C. Following the positive recommendation of the Ivins Planning Commission, granted at
a lawfully advertised public meeting and hearing on September 2, 2014 the Ivins City Council
(the “City Council™) held a lawfully advertised public hearing on September 18, 2014 to discuss
and receive public comment regarding the Project and the proposed CUP. At such meeting the
City Council unanimously approved a Conditional Use Permit (the “CUP”), granting to the
Owner the right to develop the Property as shown and described in the Presentation Materials,
subject to certain standard and specific conditions of approval.
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D. As directed in conditions to the CUP, the parties desire now to enter into this
Development Agreement to further memorialize the development rights, terms, requirements and
conditions granted by the CUP, and now appurtenant to the Property, for the development of the
Project, as more fully described herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants made
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Conditional Use Permit. The Property is zoned Resort Commercial under City
ordinances. The CUP granted to Owner the right to develop the Project in accordance
with the Presentation Materials and subject to the conditions included in the CUP.
Without limiting the generality of the foregoing, such approvals include the right to
develop the Property with:

(a) 44 lots to be developed with single-family detached homes (“Villas”), some of
which may have lock-off rooms of suites than can be separately rented;

(b) 3532 attached residential units situated in buildings containing four to ten units
each, having approximately 7968 individual rental rooms and suites (“keys”)
(“Casitas”);

(c) 2725 attached residential units situated in buildings containing multiple units,
having approximately 2836 keys (“Suites”);

(d) A hotel building (“Hotel Central”) containing space for lobbies, retail stores,
restaurants and other food and beverage facilities, meeting space, back of house
space and other components typically found in a premium resort hotel, together
with one or more swimming pools and other outdoor recreational facilities;

(e) A spa facility for the use of owners, guests and the public; and

® Roads, sidewalks, trails, parking, landscaping, and other facilities determined by
Owner to be beneficial to the owners and guests at the Project.

Building heights, setbacks, parking, approximate lot sizes, unit configuration and other details of
the Project are included in the Presentation Materials and, to the extent not shown or described in
the Presentation Materials, shall be determined by the applicable provisions of Title 16 of the
Ivins City Code in effect at the time the CUP was approved (“Zoning Code”), unless otherwise
agreed by Owner and the City.

2. Development Phasing. The Project shall be developed in accordance with the following
phasing plan, which specifies the minimum development activity to be included in each
phase. Owner shall be free to build more than the required minimums in any phase of the
Project.
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(a) Phase 1 shall include the following minimum development:

(1) That portion of the Hotel Central area that includes the restaurant, lobby,
meeting space, a fitness center, trail gathering area, loading dock and
support space.

(i)  Hotel rooms or condominiums (including lockout rooms) constituting at
least 4950 keys from any category of residential units other than Villas.
While the number of keys must be at least 4950, there is no minimum or
maximum number of condominium units required.

(i)  Parking stalls for the Phase 1 improvements.
(b) Phase 2 shall include the following minimum development:

(1) Hotel rooms or condominiums (including lockout rooms) constituting at
least 23 individual keys from any category of residential units other than
Villas. While the number of keys must be at least 23, there is no
minimum or maximum number of condominium units required.

(i)  The spa facility.
(iii)  Parking stalls for the Phase 2 improvements.
(©) Phase 3 shall include the following minimum development:

) Any remaining hotel rooms or condominiums (including lockout rooms)
necessary to bring the total number of keys in the Project to at least
106104, from any category of residential units other than Villas. Such
rooms need not all be in the Hotel Central. While the total number of keys
in the Project must be at least 86104 there is no minimum or maximum
number of condominium units required.

(5)) Phasing of Villas. There is no specific phasing plan that must be followed for the
Villas, except that:

)] No Certificates of Occupancy for Villas will be issued by the City prior to
the commencement of construction on Phase 1. No more than 215
Certificates of Occupancy will be issued by the City for Villas prior to the
completion of a restaurant, lobby, meeting space, fitness center, trail
gathering area, loading dock and support space of Hotel Central.

(ii)  No more than 215 additional Certificates of Occupancy will be issued by
the City for Villas prior to the completion of Phase 1.

(ili)  Theremaining 14 Certificates of Occupancy will be issued by the City for
Villas upon the completion of Phase 2.
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3.

(e)

Trails.

(a)

(b)

The parties acknowledge that it may be appropriate to modify the foregoing
phasing plan to accommodate market demand, financing availability or
requirements, or other changes in facts and circumstances; provided, however,
any modification of the phasing plan shall require the approval of the City
Council.

Platting. On October 30, 2015 Owner submitted an application for approval of a
preliminary plan (“Villas Preliminary Plan”) for the 44 lots (“Villa Lots”) on
which Villas will be constructed. It is anticipated that final subdivision plats for
the Villa Lots will be submitted based on the pace of sales of the Villa Lots.
Following approval of the Villas Preliminary Plan by the City Council, Owner
shall have the right to submit multiple final plats for one or more Villa Lots (each
a “Final Plat”), with the number and selection of lots on each Final Plat to be
determined by Owner provided there is dual paved access to the lots being platted
(for example the paved loop road that provides access to each “arm” of the Villa
Lots). The numbering of the Villa Lots on each Final Plat shall be based on
whether the Final Plat is for lot(s) in the North or South Villas and shall be
numbered sequentially as “N-#" or “‘S-#.” Each Final Plat may be approved by the
Ivins Planning Commission, without requiring the approval of the City Council,
so long as each Final Plat is determined by the Planning Commission to be
consistent with the Villas Preliminary Plan. At Owner’s option some or all of the
Casitas and Suites may be submitted to a condominium form of ownership, which
will require approval by the City of one or more condominium plats. The City
may require Owner to enter into a separate development agreement for each
approved preliminary plan or final plat, as determined necessary to assure the
construction of required infrastructure and other issues necessary to satisfy
applicable City ordinances.

Trail Gathering Area. Owner will provide a trail gathering area at or near Hotel
Central that will be open to the public as well as Project owners and guests. The
trail gathering area will include trail maps and a concession area for the purchase
of food and drink. The diagonal trail running from Tuacahn Drive to the trail
gathering area will be open to the public. Other trails through the Property may
be open to the public at the discretion of the Owner. The owner of Hotel Central
will have the right to establish reasonable hours for operation of the trail gathering
area, as well as reasonable rules and regulations for the use of the public trails and
gathering area. A limited number of parking stalls in the Project will be available
for the public users of the trails.

Tuacahn Drive Trail. Owner will install a paved trail (“Tuachan Drive Trail”’) on
the west side of Tuacahn Drive that is at least ten (10) feet wide, running from the
northern boundary of the Property to the point where it connects to the existing
paved trail at the northwest corner of the Snow Canyon Drive / Center Street
roundabout. Owner will also install a separation barrier at the curve south of the
Project, with specifications approved by the City, in order to provide some level
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of protection from passing vehicles for pedestrians and cyclists on the Tuacahn
Drive Trail. Owner will submit and obtain the City’s prior approval of any
construction plans for offsite improvements within the City’s right-of-way.
Owner will be given a credit equal to the costs expended by Owner for the
Tuachan Drive Trail, the protective barrier described above and retaining walls
required for the trail, which may be applied against Park Impact Fees payable in
connection with the construction of Project improvements, with Owner having the
right to designate which permits the credit will be applied to. Once such credit
has been exhausted, the remaining Park Impact Fees attributable to further
improvements in the Project will be paid to the City at the time any building
permits for such improvements are issued. If the City installs the Tuacahn Drive
Trail, or a portion thereof, no impact fee credit will be applicable for the portion
of trail installed by the City.

4, Soil Conditions. A geotechnical study prepared for Owner identified areas of the
Property containing collapsible soils. Owner shall be required to over excavate or
otherwise treat all areas having collapsible soils as recommended by AGEC in its report.

3. Rockfall Mitigation. A rockfall study of the Property by AGEC, summarized in a letter
from AGEC dated March 10, 2014 (“Rockfall Study”), identified certain areas on the
western portion of the Property as being hazardous for rockfall (the “Rockfall Hazard
Zone”). Applicant must either: (i) not build any structures within the Rockfall Hazard
Zone; or (ii) adopt tested and proven rockfall mitigation methods recommended by
AGEC or another consultant approved by the City (both, a “Rockfall Consultant”), before
any building permits will be issued by the City for structures situated within any portion
of the Rockfall Hazard Zone. Any such mitigation technology and materials must be
determined by the Rockfall Consultant to be functional for at least twenty (20) years.
Owner must also satisfy the City that any company used to install such mitigation
measures can meet recognized technical standards for such mitigation work. Owner, or a
homeowner’s association formed to maintain the common areas or open space of the
Project, shall be responsible for the long-term inspection and maintenance of the rockfall
mitigation facilities, including the performance of all inspections and maintenance as
recommended by the installation company. Owner must disclose such mitigation
measures to anyone purchasing property within the Rockfall Hazard Zone, as
recommended by the State of Utah Geological Service. Owner must mitigate the adverse
aesthetic impacts from any rockfall mitigation facilities by exercising commercially
reasonable efforts to blend the color of the mitigation facilities with the surrounding
environment, and must exercise commercially reasonable efforts to use screening, by the
placement of buildings and landscaping, to reduce the visibility of the materials and
facilities used for rockfall mitigation.

6. Storm Drainage. Owner shall submit to the City a Stormwater Management Plan
(“SMP”) that provides for the capture of storm water and other runoff from the Project,
including sediments and discharge such water and sediment into an internal storm drain
system within the Project before discharging the water into either: (i) the Tuacahn Wash
to flow into the Tuacahn Detention Basin (approximately 2/3 of the upstream flows),
provided Owner obtains a drainage easement through the property owned by Tuacahn; or

Sentierre Development Agreement 12/17/15 5



(11) into the City’s storm drain culverts located within the Tuacahn Drive right-of-way
(the remaining upstream flows on the southern 1/3 of the Project) but not more than the
pre-development flows from the Property. The City will grant to Owner all necessary
and appropriate easements and other rights and interest necessary for Owner’s use of the
City’s storm drain system. Owner may not discharge more than historical flows to or
across Tuacahn Drive into the washes on the discharge side of the existing culverts on the
Snow Canyon State Park property to the east of the Project. The Owner may discharge
any excess stormwater generated by the project without a requirement for a detention
basin through the property owned by Tuacahn to the main wash if a drainage easement is
obtained on that property from Tuacahn. Appropriately sized drainage facilities shall be
installed to prevent increased erosion on the Tuacahn property for this scenario. The SMP
must take into consideration the impact of sediment laden storm water and its potential to
restrict and reduce capacity of the drainage facility, and provide for a method to clear
blockages when they occur and regular maintenance to remove buildup of sediment in the
system components situated on the Property. Owner, or a homeowners’ association
formed to operate and maintain the common areas of the Project, will be responsible for
all maintenance necessary to maintain the integrity of the system components situated on
the Property. It is currently anticipated that the SMP will call for a concrete channel to be
constructed along the western boundary of the Project that will effectively capture such
upstream flows, provide storage for expected sediment deposition, and convey storm
water as described above. All pipes used in the SMP must be large enough to allow
sediment to be cleaned out of the pipe system and all detention basins on the Property
must be large enough to accommodate the expected sediment deposition of at least a 100
year event. Any final construction plans must demonstrate that all such requirements
have been met before receiving City approval. Prior to the issuance of any permits for
the construction of vertical or hard surface construction on the Property, Owner shall
submit to the City, for its review and approval, engineering drawings for the storm
drainage system to be constructed on the Property, consistent with the requirements of
this paragraph.

7. Property Access and Grading. All roadways into and through the Project shall either be
concrete, asphalt or other material demonstrated to be sufficiently strong to hold the
weight of a fire truck loaded with water in all weather conditions. The main road
accessing the Property (Tuacahn Drive) will be thirty (30) feet in width. Interior roads
providing vehicular access to the Villas may be reduced to twenty-four (24) feet but must
be twenty-six (26) feet wide wherever a fire hydrant is located. Subject to the foregoing,
all roads must comply with all of the requirements of the Fire Code as adopted by the
City. Owner shall install a left turn lane into the Project on Tuacahn Drive. No parking
shall be allowed on the sides of the roads within the Project. No roads within the Project
shall have grades in excess of a ten percent (10%) slope. Final grading plans for each
development parcel in the Project will provide for finished grades that convey water
away from all buildings within the Project.

8. Tuacahn Drive. The parties acknowledge that Tuacahn Drive is in need of modifications,
and that the Project and the City may benefit from the addition of traffic-calming
features, additional landscaping and other upgrades to that portion of Tuacahn Drive
immediately adjacent to, and running along the eastern boundary of the Property to the
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entrance of Tuacahn. Upon the request of Owner, and with the consent of the governing
board of Tuacahn, the City shall vacate by ordinance and transfer to Owner by quit-claim
deed all or a portion of Tuacahn Drive abutting the Property as requested by Owner,
provided however, that all state and local legal requirements for the vacation and sale of
such road, including without limitation any public hearings and City Council approval
required by law, are fully complied with. In the event that a portion of Tuacahn Drive is
vacated and conveyed to Owner, the City shall reserve a public utility easement for the
maintenance of existing and future power, communication, water and sewer facilities, and
a public access easement to enable the public to access Tuacahn. The City’s maintenance
responsibilities will be limited to only the above-mentioned utilities. Nevertheless, the
City will continue to provide police monitoring of the entirety of Tuacahn Drive
(including any portion owned by Owner) to enforce applicable traffic laws, except that
the City shall not be required to enforce a speed limit of less than 25 miles per hour
unless approved by state law. Following vacation of a portion of Tuacahn Drive, Owner
will be responsible for ongoing maintenance of street improvements, including storm
drain culverts on that portion of Tuacahn Drive conveyed to Owner. Both the ordinance
providing for vacation of a portion of Tuacahn Drive and the deed conveying such
property to Owner shall include a right of reversion, whereby title to any portion of
Tuacahn Drive conveyed to Owner shall revert to the City if Owner, or any successor in
interest with respect to the ownership and operation of the Project, fails to adequately
maintain the portion of Tuacahn Drive that it owns to a standard compatible with that
portion of Tuacahn Drive retained by the City. The City shall only be authorized to
exercise this right of reversion if the City first provides written notice to Owner, or its
successor, of its failure to adequately maintain the road and Owner or its successor fails
to take the necessary corrective action within a reasonable time thereafter (not less than
90 days). Upon the City successfully taking the reversion of ownership option, the City
may seek damages from the Owner or its successor based on the cost of returning the
road to full service standards and a lump sum cost of perpetual ongoing maintenance into
the future.

0. Utilities. Project improvements will tie into existing water, sewer, telephone, power and
cable existing within the Tuacahn Drive right-of-way. Owner will be allowed to connect
to, and be obligated to pay to Tuacahn an appropriate share of the initial cost of, the
natural gas line that services Tuacahn, in accordance with an agreement to be negotiated
between Owner and Tuacahn.

10.  Fire Protection. Owner will comply with all applicable provisions of the Fire Code as
adopted by the City (“Fire Code”) and will substantially comply with the Fire Plan
contained in the Presentation Materials, which identifies the proposed locations and
number of Wet Standpipes with Fire Hose/Cabinet, Fire Department Connections, Fire
Hydrants, Fire Command Center and Fire Lanes. Hotel Central, the Sanctuary, and all
Casitas, Suites and Villas will have interior fire sprinkler systems.

11.  Landscaping. The landscaping plan for the Project shall be in substantial compliance
with the Landscape Plan and Plant List contained in the Presentation Materials. As
provided in Paragraph 5, appropriate landscaping shall be used to provide reasonable
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screening of any rockfall mitigation materials, whether viewing the mitigation materials
from within or from outside the Project.

12.  Lighting. All Project lighting must comply with the City’s lighting ordinances as set
forth in Title 14, Chapter 10 and Title 16, Chapter 22 of the City Code. Owner shall also
lessen the impact of lights coming from within all Project buildings at night through the
use of tinted glass and/or deformed or frosted glass. No bollard lighting will be required
along the Tuacahn Drive Trail. At its option, Owner may install other lighting along the
Tuacahn Drive Trail that is less impactful than bollard lighting. In the event the City
retains ownership of Tuacahn Drive along the Property, Owner will install a fourteen foot
(14’) standard city street light at both Project access points. Lighting alternatives may be
considered in accordance with City standard specifications.

13.  Water. Water service for the Project shall be provided by the City, in accordance with its
fees and procedures applicable to other property owners and developers in the City.
Owner intends to replace and bury the water tank situated on property owned by Tuacahn
that services Tuacahn and will be part of the water delivery system for the Project. The
City acknowledges the aesthetic and functional benefits to the City and its residents from
replacing and burying the water tank, and so long as Owner proceeds with the burying of
the water tank based on a schedule and other terms acceptable to the City and Tuacahn,
the City will contribute $100,000 to the cost of replacing and burying the water tank, with
Owner and Tuacahn sharing the balance of such costs on terms acceptable to both Owner
and Tuacahn.

14, Sewer. Wastewater collection and treatment services will be provided by the City for the
Project in accordance with the policies, procedures and standards of the City.

15.  Public Finance Options and Tools. Utah law allows for the creation of special project
areas in order to provide tax increment incentives to promote and encourage development
deemed beneficial to the community. The City may consider with Owner, at some point
in the future, the creation of a tax increment area pursuant to the provisions outlined in
Utah Code Title 17C, that might be used to provide financial incentives for the
development of infrastructure and related improvements to the Property.
Notwithstanding the foregoing, the parties acknowledge and agree that the City has made
no commitments to Owner to provide any tax increment rebates or other financial
incentives, and that the City has no obligation to provide any such incentives.

16.  Financial Assurances. As a condition to the issuance of the building permits for each
development phase of the Project, Owner will submit written evidence to the City that it
has the financial resources, or commercially reasonable and reliable commitments from
third party lenders and/or investors to provide such resources, sufficient to pay the costs
of constructing such phase of the Project. Such evidence may include some or all of the
following: construction/development loan commitments, agreements to provide equity
capital for the project, written confirmation of Owner’s financial resources designated for
development of the Project, bonding commitments, letters of credit, non-refundable
deposits from unit purchasers, and similar items. All materials submitted to the City with
respect to such financial assurances shall be kept confidential and deemed to be “private
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record” under Utah’s Government Records and Access Management Act (Utah Code
Section 63G-2-101, et seq.). _At the option of the City Council the responsibility to
review and approve the sufficiency of financial resources may be assigned to an
employee or advisor to the City that is acceptable to the City Council and to Owner,
provided that in such event Owner shall have the right to appeal the decision of such
person to the City Council. This requirement to provide financial assurances shall apply
not only to Owner, but to any other person or entity that may acquire the Property from
Owner in the future and step into the legal position of the Owner as the developer of the
Project.

17. Vested Rights.

(a) Vesting. This Agreement shall vest with respect to the Property, the rights to
develop the Property and the Project in accordance with all of the uses, densities,
maximum building heights, roads, massing, phasing, trails, parking, lot sizes,
building types and all other development details as shown in the Presentation
Materials. Owner shall have the right to make modifications to the specifications
and details included in the Presentation Materials, so long as such modifications
are not determined by the City Council to constitute material changes. In
addition, Owner shall have the right to make material changes to the Presentation
Materials from time to time, at Owner’s discretion, so long as such material
changes are approved by the City Council (“Approved Changes”). All Approved
Changes to the Presentation Materials shall constitute part of the vested rights of
Owner hereunder. Owner may submit and obtain building permits for all Project
improvements that are consistent with the Presentation Materials and Approved
Changes, and comply with applicable City Building and Fire Codes, without any
further approvals by the Planning Commission or City Council.

(b) State and Federal Laws. Notwithstanding any other provision of this Agreement,
this Agreement shall not preclude the application of changes in laws, regulations,
plans or policies, to the extent that such changes are specifically mandated and
required by changes in state or federal laws or regulations ("Changes in the Law")
applicable to the Property. In the event the Changes in the Law prevent or
preclude compliance with one or more provisions of this Agreement, such
provisions of the Agreement shall be modified or suspended, or performance
thereof delayed, as may be necessary, to comply with the Changes in the Law

18.  Reserved Legislative Powers: Compelling Countervailing Public Interest. Nothing in this

Agreement shall limit the future exercise of the police power of the City in enacting
zoning, subdivision, development, growth management, platting, environmental, open
space, transportation and other land use plans, policies, ordinances and regulations after
the date of this Agreement. Notwithstanding the retained power of the City to enact such
legislation under its police power, such legislation shall only be applied to modify the
vested rights described in Section 16 and the other provisions of this Agreement, based
upon policies, facts and circumstances meeting the “compelling, countervailing public
interest” exception to the vested rights doctrine in the State of Utah, as set forth in
Western Land Equities, Inc., v. City of Logan, 617 P.2d 388 (Utah 1980) or successor
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19.

20.

21.

22.

23.

case and statutory law. Any such proposed change affecting the vested rights of the
Owner and the Property, or other provisions of this Agreement, shall be of general
application to all development activity in the City, unless the City declares an emergency.
Owner shall be entitled to prior written notice and an opportunity to be heard with respect
to any proposed changes of law and their applicability to the Property under the
compelling, countervailing public policy exception to the vested rights doctrine. In the
event that the City does not give prior written notice in accordance with state law, Owner
shall retain the right to be heard before an open meeting of the City Council, and to take
other legal action deemed appropriate by Owner to protect its rights and interests
hereunder, in the event Owner alleges that its rights under this Agreement have been
adversely affected.

Construction of Agreement. This Agreement and any future amendments thereto, shall be
construed so as to effectuate the public purpose of resolving disputes, implementing long-
range planning objectives, obtaining public benefits, and protecting any compelling,
countervailing public interest; while providing reasonable assurances of continued vested
development rights under this Agreement.

Binding Effect. This Agreement shall be binding on the successors and assigns of the
Owner in the Ownership or development of any portion of the Property. Notwithstanding
the foregoing, a purchaser of any portion of the Property shall be responsible for
performance of Owner’s obligations hereunder only as to the portion of the Property so
transferred. In the event of any such transfer of an Owner’s interest in any portion of the
Property, the parties shall execute a written transfer agreement approved by the City.
Once such an agreement is executed, the transferee shall be deemed to be the Owner for
all purposes under this Agreement with respect to that portion of the Property transferred,
and the transferring Owner shall be released from any further obligations with respect to
this Agreement as to the parcel so transferred.

Agreements to Run with the Land. This Agreement shall be recorded against the
Property. The agreements contained herein, including the Exhibits hereto, shall be
deemed to run with the land constituting the Property, and shall be binding on and shall
inure to the benefit of all successors in ownership of the Property. As used herein, Owner
shall include the parties signing this Agreement and identified as “Owner”, and all
successor Owner of any part of the Property or Project.

Duration. The term of this Agreement shall commence on the Effective Date, which shall
be the date that the Ivins City Council approves this Agreement. The term of this
Agreement shall extend for a period of fifty (50) years following such effective date.
Owner and the City may agree to extend this Agreement for additional ten (10) year
terms as long as the terms of this Agreement have been substantially complied with, and
this Agreement has not been earlier terminated, or its term otherwise modified by written
amendment. The joinder of any additional parties following the initial effective date shall
not extend or otherwise affect the term of this Agreement.

State and Federal Law. The parties agree, intend and understand that the obligations
imposed by this Agreement are intended to be consistent with state and federal law. The
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24.

25.

26.

27.

28.

parties further agree that if any provision of this Agreement becomes, in its performance,
inconsistent with state or federal law or is declared invalid, this Agreement shall be
deemed amended or modified to the extent necessary to make it consistent with state or
federal law, as the case may be, and the balance of this Agreement shall remain in full
force and effect.

Notices. Any notice delivered personally or by courier shall be deemed to have been
given when delivered to the addresses set forth below. Any party may change its address
by giving notice to the other party as provided below. Any and all notices and demands
shall be in writing and shall be validly given or made only if personally delivered, sent by
FedEx or other recognized courier service that provides a receipt of delivery, or sent by
the United States mail, certified with return receipt requested, and addressed as follows:

If to Owner: Parkway Partners, LC
9090 South Sandy Parkway
Sandy, Utah 84070

With a copy to: Thomas G. Bennett
Ballard Spahr LLP
201 So. Main St., Suite 800
Salt Lake City, Utah 84111

If to City: Ivins City
55 No. Main St.
Ivins, Utah 84738
Attn: City Manager

Exhibits and Recitals. The Recitals at the beginning of this Agreement and exhibits
attached hereto are hereby incorporated herein by this reference.

No Waiver. Failure of a party hereto to exercise any right hereunder shall not be deemed
a waiver of any such right and shall not affect the right of such party to exercise such
right at some future time said right or any other right it may have hereunder.

Entire Agreement. This Agreement constitutes the entire agreement between the parties
with respect to the issues addressed herein and supersedes all prior agreements, whether
oral or written, covering the same subject matter. This Agreement may not be modified or
amended except in writing mutually agreed to and accepted by the parties to this
Agreement. Further, this Agreement may be amended with respect to terms and
conditions solely affecting any particular portion of the Property with the consent and
agreement of the Owner(s) of such Property, and the City, but without the necessity of
obtaining the consent or approval of any other Owner or third parties.

Attorneys’ Fees. Should any party hereto employ attorneys (whether such attorney be in
house or outside counsel) for the purpose of enforcing this Agreement, or any judgment
based on this Agreement, including but not limited to bankruptcy, arbitration, declaratory
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29.

30.

31.

32.

33.

34.

35.

relief or other litigation, including appeals or rehearings, and whether or not an action has
actually commenced, the prevailing party shall be entitled to receive from the other party
thereto reasonable attorneys’ fees and reimbursements for all costs and expenses
(including expert witnesses). Should any judgment or final order be issued in that
proceeding, said reimbursement shall be specified therein. For purposes of calculating
reasonable attorneys’ fees, any in-house counsel shall be entitled to fees at the same rate
as comparable outside counsel would charge for similar work.

Applicable Law. This Agreement is entered into under and pursuant to, and is to be
construed and enforceable in accordance with, the laws of the State of Utah.

Execution of Agreement. This Agreement may be executed in multiple counterparts or
originals or by electronic copies of executed originals

Relationship of Parties. The contractual relationship between the City and Owner arising
out of this Agreement is one of independent contractor and not agency. The parties do not
intend, and this Agreement shall not create, any partnership, joint venture, or other
business association between the City and Owner. It is specifically understood by the
parties that: (i) the Project is a private development, (ii) City has no interest in,
responsibilities for, or duty to third parties concerning any improvements to the Property
unless the City accepts the improvements pursuant to the provisions of this Agreement or
in connection with subdivision plat, site plan, deed, or map approval, and (iii) the Owner
shall have the full power and exclusive control of the Property, subject to this Agreement
and applicable City ordinances.

Rights of Third Parties. This Agreement is made and entered into for the sole protection
and benefit of the parties hereto, and their successors and assigns with respect to the
Property. It is not intended to affect or create any additional rights or obligations on the
part of third parties, whether as third party beneficiaries or otherwise.

Titles and Captions. All section titles or captions contained in this Agreement are for
convenience only and shall not be deemed part of the context nor affect the interpretation
hereof.

Authorization. The parties represent and warrant that they are duly authorized to enter
into this Agreement, that this Agreement shall not violate their charter documents or any
other agreement to which they are bound, and that the individual executing this
Agreement on behalf of such party is duly authorized and empowered to bind such party
to the terms and provisions of this Agreement.

Further Acts. In addition to the acts recited in this Agreement to be performed by the
parties hereto, the parties agree to perform or cause to be performed any and all such
further acts as may be reasonably necessary to consummate the transactions contemplated
hereby and to carry out the terms and provisions, spirit and intent of this Agreement.

Sentierre Development Agreement 12/17/15 12



IN WITNESS WHEREOF, this Agreement has been executed as of the day and year first
above written by a duly authorized representative of each of the parties hereto.

Sentierre Development Agreement 12/17/15
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Ivins City, a political subdivision of the
State of Utah

By:
Name:
Its:

Parkway Partners, LC
a Delaware limited liability company

By:
Name:
Its:




STATE OF UTAH )
) SS.:
COUNTY OF WASHINGTON )

The foregoing instrument was acknowledged before me this day of
, 2015 by , the of the City Council of Ivins

City, State of Utah.

Notary Public

[Notarial Seal]

STATE OF )

I SS.
CITY OF )
The foregoing instrument was acknowledged before me this day of
, 2015 by , the of Parkway Partners, LC.

Notary Public

[Notarial Seal]

Sentierre Development Agreement 12/17/15 14
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EXHIBIT “A”

Parcel Number [-6-1-28-3311
Tax District 04 - Ivins Town
Acres 42.75

Situs , IVINS

Legal S: 28 T: 41S R: 16W BEG SW COR NW1/4 SW1/4 SEC 28 T41S R16WBEING N
0*41'41 W ALG SEC/L 1317.08 FTFM SW COR SEC 28 TH N 0*41'41 W ALG SEC/L
507.68 FT; TH S 48*14'47 E 144.62 FT; TH N 48*53'14 E 40.34 FT; TH N 39*40'45 E 108.20
FT; TH S 70*41'54 E 77.84FT; TH S 56*%01'46 E 67.12 FT; TH S 68*2527 E 102.89 FT; TH S
62*02'45 E 243.11 FT; TH N 89*58'21 E 99.20 FT; TH N 82*39'56 E 224.41 FT; TH S
73*20"28 E 195.93 FT; TH S 04*43'26 E 39.51 FT TO PT CURV RGT HAV RAD 79 FT
CTRL ANG 11*05'34 ; TH SLY ALG ARC CUR 15.29 FT; TH S 06%¥22'08 W 142.02 FT TO
PT CURV LFT HAVRAD 521 FT CTRL ANG 25*38'18 ; TH SLY ALG ARC CUR 233.13
FT; TH S 18*16'13 E 245.56 FT TO PT CURV RGT HAV RAD 979 FT CTRL ANG 20*31'50
; THSLY ALG ARC CUR 350.80 FT; TH S 01*15'37 W 501.51 FT TO PT CURV RGT HAV
RAD 679 FT CTRL ANG 13*20'51 ; TH SLY ALG ARC CUR 158.18 FT; TH S14*36'28 W
134.55 FT TO PT CURV RGT HAVRAD 779 FT CTRL ANG 10*55'31 ; TH SLY ALG ARC
CUR 148.54 FT; TH S 25*31'59 W 137.47 FT TO PT CURV RGT HAV RAD 779 FT CTRL
ANG 09*53'46 ; TH SWLY ALG ARC CUR 134.55 FT; TH S 35*25'45 W 534.15 FT; THN
42*55'51 W 42232 FT; TH N 62*13'01E 184.29 FT; TH N 22*59'24 W 211.96 FT; THN
12*45'58 W 527.21 FT; TH N 21*48'25 E 226.51 FT; TH N 03*11'22 E 279.76 FT; THN
73*16'44 E 238.95 FT; TH N 29*34'14 E 238.45 FT; TH N 70*12'17 W 223.98 FT; TH N
42*20'40 W 108.78 FT; THN 84*35'37 W 91.40 FT; TH N 01*25'57 W 88.63 FT; THN
46*20'42 E 32.12 FT; THN 03*16'20 E 181.05 FT; TH S 89*53'44W 523.19 FT TO POB
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