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DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into on this 
_____ day of ___________________, 2025, by and between IVINS CITY, a municipal 
corporation and subdivision of the State of Utah (“City”), and RPE22 RED MOUNTAIN LLC, 
a Delaware limited liability company (formerly known as RPE22 Red Mountain Holdings LLC) 
and its assigns (“Developer” and collectively, with the City referred to as the “Parties” or each, 
individually, as a “Party”). 

RECITALS 

WHEREAS, Developer acquired certain property and has secured rights to develop approximately 
______ gross acres of real property (hereinafter, the "Development Property"), located within 
the city limits of Ivins City, Utah, which Development Property is legally described in Exhibit 
“A” attached hereto (“Legal Description”), and generally depicted on the development area map 
attached hereto as Exhibit “B” attached hereto (“Development Area”); 

WHEREAS, the Development Property is within the City’s RC or Resort Commercial Zone (“RC 
Zone”) and prior to acquiring the Development Property, Developer met with City officials to, 
among other things, discuss and explore what could be developed and built within the RC Zone 
based on the then current standards, which Developer confirmed through its own independent 
analysis of the RC Zone, and which analysis was ultimately relied upon when Developer decided 
to invest in the purchase of the Development Property; 

WHEREAS, Developer intends for and has contemplated development of the Development 
Property for mixed-use, multi-phased expansion, renovation and/or redevelopment of the resort 
commonly referred to as the “Red Mountain Resort” (“Project”), for purposes consistent with 
those specific uses and purposes designated in the City's current zoning ordinances for the RC 
Zone and set forth further in Exhibit “C” hereto, it being understood and agreed that as the specific 
phases of the Project are developed the implementation of a specific conditional use may be subject 
to conditions reasonably imposed by the current conditional use administrative process presently 
applicable to such use as of the effective date this Agreement  (with each use in the City’s current 
RC Zone and set forth further in Exhibit “C” hereto being concisdered the “Approved Uses”), 
and includes residential, commercial, retail, hotel, resort, medical, and other uses attended to resort 
type development; 

WHEREAS, Developer intends to develop and integrate the Development Property in phases, 
including a potential renovation of the existing Red Mountain Resort on the Development Property 
to better tie in with the amenities and offerings of the Black Desert Resort across Snow Canyon 
Parkway from the Development Property; 

WHEREAS, the City and Developer desire for the development, construction, and installation of 
certain utility, infrastructure, and public amenity improvements in connection with the 
development and integration of the Development Property into and as part of the Project, 
including, but not limited to, certain public streets, trails, lava flows, and designated open space 
areas within one or more phases of the Development Property; 

WHEREAS, If Developer, at its discretion, elects to pursue the contrucition of a tunnel under Snow 
Canyon Parkway for safe pedestrian movement between the North and South sides of Snow 



 

  

Canyon Parkway and seamlessly connectivity of the Development Property with Black Desert 
(“Tunnel”), then Developer and City will use reasonable efforts to coordinate on the design and 
construction of such Tunnel; 

WHEREAS, if Developer elects to proceed with the Tunnel, the City shall not be required to pay   
for the any of costs associated with the Tunnel, but will cooperate with Developer’s efforts to fund 
the construction of the Tunnel including from any other public sources that may be available; 

WHEREAS, Developer and the City have agreed to work together to investigate and potentially 
establish a Public Infrastructure District (“PID”), or similar vehicle, so that an assessment on the 
Development Property may be levied to help pay for the numerous utility, infrastructure, and 
public amenity improvements that are anticipated to be developed, constructed, and installed 
within the Development Property, and which will be more specifically identified in the governing 
documents for the PID; 

WHEREAS, consistent with the City's current RC Zone, the Project is being designed and 
developed or redeveloped to continue as a destination resort and will provide certain recreational 
opportunities, that may including, walking and hiking trails, designated open space areas, and park 
like settings that will be open and available to the general public (Exhibit “C”);    

WHEREAS, the Project is intended to be a destination for both tourists and the local community 
and consequently is anticipated to include a diverse mix of potential uses and product types, 
including, but not limited to, commercial, residential, hotel, spa, medical spa, pool, fitness, retail, 
restaurants, office space, and educational uses;   

WHEREAS, consistent with a destination-resort theme, Developer plans to develop the 
Development Property and the Project and sell or operate, at various price points, a mix of 
residential, commercial, retail, hotel, resort, and recreational parcels, lots, sites, and/or units in a 
manner sympathetic and cohesive to Black Desert Resort (General Plan pp. 12-14 and Exhibit 
“C”);     

WHEREAS, because the Development Property will be the continuation and expansion of an 
existing tourist destination it will require a conditional use permit to allow for an expansion of uses 
of the same type throughout the Development Property as are currently found at Red Mountain 
resort as well as those found at Black Desert Resort, which consist of those Approved Uses under 
the current RC Zone set forth in Exhibit “C”; 

WHEREAS, Developer has voluntarily represented to the City Council that it will enter into this 
binding development agreement; 

WHEREAS, Developer may, subject to acceptance by the City in its sole discretion,  dedicate a 
portion of the Development Property for public streets, trails, and open space within subdivision 
phases and “no build areas” outside subdivision phases, and may also “dedicate other portions of 
the Development Property” for parks and make certain improvements on its real property in a 
manner that is in harmony with the objectives of the City's current RC Zone requirements, which 
addresses the more specific planning issues set forth in this Agreement and is willing to abide by 
the terms of this Agreement;  



 

  

WHEREAS, the City, acting pursuant to its authority under Utah Code Ann. 10-9a-101, et seq. 
and its ordinances, resolutions, and regulations and in furtherance of its land use policies, has made 
certain determinations with respect to the Development Property and the Project, and, in the 
exercise of its legislative discretion, has elected to approve and enter into this Agreement; 

WHEREAS, the Developer understands that the Developer will have the responsibility to fund 
certain infrastructure necessitated by the development of the Development Property, subject to any 
City-requested upsizing or additional capacities or additional improvements outside of, unrelated 
to, or not necessitated by the Development Property, subject to the City funding such 
improvements; and 

WHEREAS, in consideration of the scope of the Project, the Parties have agreed that, to the 
maximum extent permitted under applicable laws, Developer shall be entitled to rely on and be 
bound by the laws, regulations, and ordinances of the City as of the date of the execution of this 
Agreement, and that any future changes thereto shall not apply to Developer. 

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, 
the Parties agree as follows: 

1. RECITALS. 

The Recitals above are hereby incorporated into this Agreement. 

2. DEFINITIONS. 

A. Key Definitions not specifically provided in the Recitals shall have the meaning set forth 
in Exhibit “D” hereto (“Definitions”). 

3. MAXIMUM COMBINED UNITS AND PHASED DEVELOPMENT. 

A. Maximum Combined Units.  The Parties agree that the overall maximum combined 
residential units, including lots shall be five hundred (500) units and/or lots (“Maximum 
Combined Units”).  The Maximum Combined Units is and shall be considered an entitlement 
number.  As the Project is developed in phases Developer understands that in considering 
infrastructure needs, the City had figured approximately 233 ERUs would be used in the 
development of the Development Property.  Accordingly, the Parties agree that should the 
development of the Development Property require more than 233 ERUs, then Developer and City 
shall meet and agree on what additional infrastructure may be required for such additional ERUs, 
at no cost to the City, which may include the commissioning of studies by applicable professionals 
and experts to determine what, if any, additional infrastructure capacity may be needed as it relates 
to the number of ERUs that exceed the 233 contemplated herein.   

B. Phases of Development Property.   

The Development Property and the Project will be developed, integrated, renovated, redeveloped, 
and improved, as applicable, in a series of phases.  Each phase shall have its own Planning Area, 
which shall each enjoy the rights conferred by and be subject to the terms of this Agreement.  To 
the maximum extent permitted under applicable laws, each phase of the Development Property 
and the Project shall be developed, integrated, renovated, redeveloped and improved, as applicable, 



 

  

in accordance with City’s lawful ordinances, regulations, and processes with respect to zoning, 
construction, land use approvals, and permitting applicable at the time of this Agreement, 
including, but the limited to, the Approved Uses and Developer shall have the discretion to decide 
in what order such phases of development proceeds.  Developer may also alter the number of units 
and/or lots within a particular phase, or shift the number of units and/or lots from one individual 
Planning Area depicted in the Development Area to another so long as the total number of units 
and/or lots within the Development Property and the Project do not exceed five hundred (500) 
units and/or lots.   

4. VESTED RIGHTS. 

To the maximum extent permitted under applicable laws, with the recording for public record of 
this Agreement, the City agrees and acknowledges that Developer's right to develop, integrate, 
renovate, redevelop, and improve the Development Property and the Project as described herein is 
hereby vested as to zoning, use, density, configuration, and all other specific provisions of this 
Agreement that existed and are in effect as of the effective date of this Agreement and the Parties 
intend that this Agreement grants Developer all rights to develop the Development Property and 
the Project in fulfillment of this Agreement, subject to the provisions hereof allowing for 
modification of specific requirements as development of individual sub-divisions, phases, or 
communities of the Development Property progress toward completion.  The Parties intend that 
the rights granted to Developer under this Agreement are contractual, unless specifically described 
as rights that exist under statute, common law, and/or at equity.  To the extent required under 
applicable laws, nothing in this Agreement is intended to limit the future exercise of the police 
power by the City in enacting any lawful zoning, subdivision, development, transportation, 
environmental, open space, and related land use plans, policies, ordinances, and regulations after 
the date of this Agreement provided that the adoption and exercise of such power is directed 
specifically at a critical health, welfare, and safety concern and shall not restrict, limit, or adversely 
impact Developer's vested rights to develop the Development Property and the Project as provided 
herein.  In order to preserve the rights vested to Developer and the Development Property and the 
Project under this Agreement, Developer must reasonably pursue the development, integration, 
and/or improvement of the Development Property, including, the creation of one or more of the 
individual Planning Areas as contemplated herein and the completion of improvements to 
infrastructure which development shall from time-to-time require.  This Agreement is not intended 
to and does not bind the City Council in the independent exercise of its legislative discretion with 
respect to such zoning regulations, except to the extent specifically covenanted as set forth herein, 
the provisions of this Agreement by recording intended to run with the land to the benefit and 
burden of Developer and its successors and assigns and benefit the Development Property and the 
Project.  Nothing herein shall prohibit Developer from relying on the zoning, use, density, 
configuration, and all other specific provisions of this Agreement in effect at the time of this 
Agreement, and pursuant to Utah Code Section 10-9a-509 (2025) and to the maximum extent 
permitted under applicable laws, Developer shall be entitled to administrative review and 
consideration of all land use, development, permitting, and construction related applications on the 
basis of the subdivision, development, transportation, environmental, open space, and related land 
use laws, plans, policies, ordinances, regulations, and requirements in effect at the time of this 
Agreement, without regard to any subsequent changes to such laws, plans, policies, ordinances, 
and regulations. 



 

  

Notwithstanding the foregoing, Developer acknowledges a potential shortage of culinary and/or 
secondary water in the City and understands that building permits will be issued only upon water 
availability as determined by the Washington County Water Conservancy District. 

5. COMPLIANCE WITH CITY DESIGN AND CONSTRUCTION STANDARDS. 

Developer acknowledges and agrees that unless expressly stated otherwise, nothing in this 
Agreement shall be deemed to relieve it from the obligation to comply with all applicable laws 
and requirements of the City necessary for development of the Development Property and the 
Project, including the payment of any applicable fees and compliance with the City's design and 
construction standards which are approved at the time of construction, except as may be 
specifically modified and/or set forth otherwise in this Agreement. 

6. TIME FOR CONSTRUCTION AND COMPLETION OF THE PROJECT. 

Except as otherwise provided in this Agreement, Developer shall have the discretion as to the time 
of commencement, construction, and phasing of any and all development, construction, and/or 
integration of the Development Property and the Project. 

7. GENERAL OBLIGATIONS. 

The Parties shall do the following: 

A. Road Dedications; Record of Survey and Street and Utility Plan. 

i. Road Dedications and Records of Survey.  

The City and Developer will cooperate in the development of certain potential road dedications, if 
any, in connection with records of survey or plats intended for the subdivision of the Development 
Property into separate and distinct Planning Areas and any other parcels that may potentially be 
dedicated at no cost to the City, such as public parks, Open Space, and/or other public facilities.  
The City and Developer shall also cooperate in the development of street and utility plans to service 
the Development Property.  Developer shall coordinate with the City through Developer's 
engineer.  

The submission, consideration, and approval of one or more road dedications may occur in parallel 
with or as part of the submission, consideration, and approval of the records of survey or plats, 
provided that an approved road dedication establishing the planned roads to service the Planning 
Areas in a given record of survey or plat shall in all cases be recorded as part of or prior to the 
recordation of such record of survey or plat.  In other words, the City and Developer agree that 
Developer may dedicate one or more roadway dedications by way of a given record of survey or 
plat and that the submission, consideration, and approval of such roadway dedication and such 
record of survey or plat may happen concurrently.  After recording, each record of survey map or 
plat may be amended with the filing and recording of an appropriate amendment thereto. 

ii. Street and Utility Plan.  

The street and utility plans prepared for each proposed road within the Development Property shall 
together serve as a “Street and Utility Plan” for the Development Property and shall contain 



 

  

construction standards at a level sufficient to ensure consistent quality throughout the one or more 
development phases and Planning Areas of the Development Property. 

iii. Level of Detail in Street and Utility Plans.  

The Street and Utility Plans will satisfy the then applicable design approval standards and 
requirements as set forth and applied by the City at the time the plans are submitted to the City for 
review and approval. 

iv. Developer Responsibility for Dedications and Improvements Not Yet Accepted.  

Developer acknowledges that the dedication of any public roadway, if any, or utility right-of-way 
or the like (for example, parcels for public parks, Open Space, and/or other public facilities) shall 
not relieve Developer or any Secondary Developer, if applicable, for responsibility for the same, 
including, the completion of all improvements required to be constructed upon such roadway or 
utility right-of-way to service the Development Property.  The City reserves the right to review 
and accept all such improvements.  Pursuant to the City’s applicable ordinances, Developer or the 
Association (where applicable) shall provide a construction warranty for any dedicated public 
improvements for one (1) year after the City has approved and accepted the construction and 
dedication of the public improvements.  After acceptance of, and expiration of the one (1) year 
warranty period related to, a public roadway, utility right-of-way, or other public improvement by 
the City, the City shall assume responsibility for repair, maintenance, upkeep, and replacement of 
the same pursuant to accepted City standards. 

B. Sale of Individual Planning Areas. 

The City and Developer agree that, following approval and official filing and recording of a record 
of survey map or plat and associated deeds creating a particular Planning Area or Areas within the 
Development Property, Developer may proceed with the sale of one or more individual Planning 
Area(s) so created thereby, to a third-party of its choice who has been assigned all or certain of 
Developer's rights under this Agreement for that particular Planning Area(s) and/or related 
parcel(s). 

C. Development Area; Existing and Required City Approvals. 

The City agrees that Developer will be permitted to carry out the development, construction, and 
integration of the Development Property and the Project in accordance with the densities, product 
types, mixed uses, and other matters set forth in the Development Area and Section 8.B.i. below 
(Residential Density of the Development Property), subject to the terms and conditions of this 
Agreement.  Pursuant to the terms of this Agreement and subject to Developer's public 
infrastructure obligations set forth in this Agreement, and subject also to any potential re-zoning 
and/or subdivision plat approvals which may be required before the development of any particular 
Planning Area, development of the Development Property and the Project may proceed in the 
Development Area.  The City and Developer agree and acknowledge that this Agreement sets forth 
a degree of flexibility and adaptability, but Developer may not increase the densities and/or alter 
or expand the mix of uses beyond the maximums or details set herein and the Approved Uses 
without first receiving City approval, which approval shall not be unreasonably withheld, 
conditioned, or delayed.  Developer and its successors or assigns hereby recognize that each 
residential, commercial, retail, hotel, resort, and other portion of the Development Property and 

  



 

  

the Project may require additional regulatory or administrative approvals from the City, if and to 
the extent applicable, prior to the issuance of any building permits in a given subdivision or portion 
of the Development Property.  Although it is not currently expected, nor would it be proposed 
and/or pursued without a bona fide public need and legitimate public interest, the City agrees that 
in the event the City proposes to change, independent of any request from Developer, the 
Development Area and its associated densities, product types, and uses in such manner that 
Developer believes it is not in its best interest to continue with the proposed development of the 
Development Property and/or the Project, then Developer, at its sole discretion, may elect to 
terminate this Agreement and be released from any and all further duties, obligations, and 
liabilities set forth in this Agreement. 

D. Notice of Zoning Actions. 

The City agrees and acknowledges that Developer has made and will make substantial investments 
in reliance on the approved densities, product types, mixed uses, and other matters set forth herein 
and the Approved Uses and that Developer is relying on the legality and continuing validity of this 
Agreement, including, to the maximum extent permitted under applicable laws, the expectation of 
being able to apply for and obtain subdivision, permitting, and other land use approvals based on 
the City’s applicable and current zoning ordinances and land use code.  The City agrees to use its 
best efforts to provide written notice, which notice will include sufficient details and a summary 
of the proposed changes, to Developer as soon as reasonably practical prior to considering any 
changes to the City’s current zoning ordinances, land use code, and any applicable rules and 
regulations which are not considered in conjunction with a specific application or proposed 
amendment initiated by Developer, and that would materially negatively impact the Project.  
Notwithstanding the foregoing, and in consideration of the significant financial risk the Developer 
will bear to complete the Project and the significant benefits that the City will realize upon its 
completion; the City agrees and acknowledges that, to the maximum extent permitted under 
applicable laws, Developer shall be exempt from the application of any changes to the current 
zoning ordinances and land use code that materially or adversely effects the ability of Developer 
to develop the Project for a period of five (5) years after the adoption of such changes (“Grand 
Fathered Period”), and any applications and submissions of Developer during such Grand 
Fathered Period shall be granted or denied on the basis of the then applicable zoning ordinances 
and land use code as existed prior to such change.  Furthermore, any approval granted during 
Grand Fathered Period shall continue and be considered a permanent exception to any applicable 
changes to the zoning ordinances, land use code, and applicable rules and regulations thereafter. 

E. Requirements for Subdivision Names in the Project.  

In order to simplify the identification of subdivisions, development areas, and/or Planning Areas 
located within the Development Property and/or the Project and to assist with the potential 
integration of all or portions of the Development Property and/or the Project into the Black Desert 
Resort, each subdivision, development area, and/or Planning Area for which a preliminary plat 
and final plat is filed for approval by the City shall be named as follows: the name of the 
subdivision, development area, and/or Planning Area shall be followed by the name of the Project 
(for example, “___________ at Red Mountain” or, if desired by Developer, “___________ at 
Black Desert”), and if the name of the subdivision, development area, and/or Planning Area is not 
unique from the name of another subdivision, development area, and/or Planning Area within the 
Project, the name shall also be followed with numbering or lettering (or a combination of 



 

  

numbering and lettering) designating the subdivision, development area, and/or Planning Area as 
a unique phase of Development Property and/or the Project.  The preliminary and final plats 
submitted to the City for approval shall clearly indicate the subdivision, development area, and/or 
Planning Area name in such format. 

F. Utility Improvements, Extensions, Upsizing, and Allocation Associated Costs. 

Certain improvements and utility extensions, upsizing, or additional capacities considered or 
anticipated in the Street and Utility Plan, if any, may be installed on a joint and cooperative basis 
by the City and Developer or Secondary Developer to avoid conflicts in construction and to 
achieve economies of scale.  The Developer's engineer and City representative(s) shall meet 
together during the design and preliminary phases for any record of survey or plat and associated 
Street and Utility Plan work and ensure that the improvements, utility extensions, and/or any 
contemplated upsizing or additional capacities therein are coordinated and, that to the extent 
possible, such improvements, extensions, upsizing, and/or additional capacities are developed 
jointly and in cooperation, and that the allocation of costs for such improvements, utility 
extensions, upsizing, and/or additional capacities is on a fair and reasonable basis, consistent with 
existing law, the other provisions of this Agreement, and any other applicable agreements for 
sharing costs of power, water, and other improvements between and among the City, Developer, 
and any third-parties (if any, including the owner(s) and/or operator(s) of utility facilities).  In the 
event that upsizing of utility improvements is required or requested by the City, the City shall 
participate in and the cost of any City-requested upsize or additional capacities or additional 
improvements outside of, unrelated to, or not necessitated by the Development Property and/or 
Project. 

Subject to those improvements to be developed, constructed, and installed under a PID or similar 
entity if applicable, and any equitable allocation the Parties agree to pursuant to the immediately 
preceding paragraph, generally Developer will bear the cost of all development and improvements 
necessitated by the development of the Project that fall within or without the boundary of the 
Development Property, and the City will bear the cost of any City-requested upsizing or additional 
capacities or additional improvements outside of, unrelated to, or not necessitated by the 
Development Property and/or the Project, including those that by nature would be brought to the 
Development Property boundary, consistent with City policies, including public improvements 
specifically related to City owned trails, parks, Open Space, and/or public buildings or 
improvements to be constructed, unless otherwise specifically agreed to be borne by Developer. 

G. Creation of Community Development Project Area and Related Notices. 

Without circumventing and subject to the City’s normal approval process, the City and Developer 
have agreed to cooperate and work together in the investigation and potential establishment of a 
PID or similar entity or vehicle so that an assessment on the Development Property may be levied 
to help pay for certain utilities, infrastructure, public amenities, and other improvements that are 
anticipated to be developed, constructed, and installed within the Development Property, which 
will be more specifically identified in the governing documents for the PID.  

H. Public Utility Easements and Right-of-Way Dedications.   

The record of survey maps or plats filed and recorded for the subdivision of the Development 



 

  

Property with the Washington County Recorder's Office and the applicable Street and Utility Plan 
specific to any roads within the Development Property shall designate any non-exclusive public 
utility easements and/or dedicated public rights-of-way as are reasonably necessary for service of 
each individual subdivision, development area, and/or Planning Area and which may be 
coextensive with applicable municipal utility easements.  Public utility easements and/or dedicated 
public rights-of-way shall be located within the roadways to minimize the impact on the 
Development Property.  Public utility easements and/or dedicated public rights-of-way shall be 
granted or dedicated at no cost to the City to benefit each subdivision, development area, and/or 
Planning Area in an overall comprehensive roadway and utility plan for the Development Property 
and, as applicable, the Project.  Developer shall have the right to retain and reserve unto itself the 
right to occupy, use, and improve the non-exclusive public utility easement areas, and the right to 
grant unto others the right to occupy, use, and improve the public utility easement areas, for all 
purposes not inconsistent with the rights and duties granted and described in Utah Code Ann. § 
54-3-27, including, the installation of certain sidewalks, crosswalks, and other roadway 
improvements (consisting of concrete, asphalt, and the like) and landscaping improvements.  The 
City and Developer shall grant cross easements as may be shown on the record of survey maps or 
plats.  The Developer shall have the right to reserve and retain such private, exclusive, and other 
easements as are reasonably necessary or desirable for drainage of the Development Property and 
the Project's runoff and irrigation.  Such easements shall be located in a manner as to minimize 
impact on the Development Property and the Project.  Developer shall bear the cost of installing 
drainage and detention facilities and improvements within the boundaries of the Development 
Property. 

I. City Facilities and Landscape Improvements. 

The City may permit and cooperate in Developer's efforts to ameliorate the landscaping and design 
impact of the City's water, drainage, and other public utility systems.  In addition, the City may 
permit and cooperate in Developer's efforts to enhance and improve landscaping features on any 
City owned property within the Development Property. 

J. Impact Fee Credits. 

Where Developer designs, installs, and/or constructs certain public streets, trails (including, biking 
trails and/or walking trails), designated Open Space areas, park-like areas, Open Space, utilities, 
and/or any other facilities, amenities, or improvements outside the boundaries of the Development 
Property that will be open and available to the general public, such design, installation, and 
construction shall be completed as may be required to develop the Development Property and the 
Project and as contemplated by the City's various capital facilities plans which would normally be 
financed through Impact Fees.  For all such offsite improvements that are described in the City’s 
various capital facilities plans, to the maximum extent permitted under applicable laws, Developer 
shall receive reimbursement of or a direct credit for and against Impact Fees and other applicable 
fees as may be normally charged or assessed by the City for said public facilities, amenities, and/or 
improvements when said facilities, amenities, and/or improvements are designed, installed, and 
constructed by Developer and the same improvements relate to the same or similar improevements 
within the City’s impact fee facilities plan.  The City and Developer agree that specific details with 
respect to the mechanisms and timing of reimbursement of or credit for and against Impact Fees 
and other applicable fees, as well as timing for completion of public park improvements, may be 
set forth in a separate agreement between the Parties.  Notwithstanding the foregoing, the City 



 

  

shall have the complete and absolute discretion to decide whether or not to accept an offered 
dedication of any such facilities, amenities, or improvements.   

K. Density Clustering and Open Space Credit. 

So long as the density for the Development Property does not exceed the approved units and lots 
for the entire Project (i.e. 500 units and/or lots), Developer may cluster or concentrate the density 
in certain areas of the Development Property to create neighborhoods of high density use in an 
effort to foster Open Space.  The Parties agree that the Developer may apply for and receive any 
density credit provided by City ordinances, resolutions, plans, and/or programs based upon Open 
Space in the Development Property and/or the Project or within a given Planning Area, including, 
but not limited to, the Developer’s eventual designation of Open Space areas within the 
Development Area, dedicated or donated community parks, neighborhood parks, park-like areas, 
trails (including, biking trails and/or walking trails), and Open Space parcels; areas preserved to 
protect sensitive habitat, plants, or animals; common non-public parks and trails; lakes and 
streams; cliff line setbacks; transmission lines where such are located on property which is already 
designated as Open Space; and any additional setbacks or frontage on roadways or along natural 
features which are voluntary and exceed any applicable City requirements or as otherwise 
recognized by City ordinances, resolutions, plans, and/or programs, whether dedicated or donated 
to the City or retained in common non-public or private ownership. 

L. Open Spaces. 

The Parties agree and acknowledge that at the outset that Development Area on the Development 
Property and the Project will be designed to include areas of designated Open Space, which shall 
be a minimum of 30% of the area of the Development Property.  In keeping with the intent of the 
Development Property and the Project, Open Space will be aggregated in the Development Area, 
in large part, outside of the Planning Areas in order to provide cohesive, usable Open Space and 
to preserve the natural lava flows, canyons, trails, and arroyos to the extent reasonably possible to 
benefit the entire Development Property and the overall Project and the public at large.  The Open 
Space anticipated to be preserved in the Development Property shall be preserved in one of two 
forms in the Development Area as follows: 

i. Unimproved Open Space. 

All of the Open Space in a particular Planning Area or the Development Property that is the subject 
of an established Conservation Easement or that may later become the subject of a Conservation 
Easement shall be considered "Unimproved Open Space”.  But for the Conservation Easement, 
the Unimproved Open Space may be developable subject to local zoning requirements.  However, 
none of the Unimproved Open Space that is subject to a Conservation Easement now or in the 
future may be used to satisfy the Open Space requirements for the Development Property and/or 
the Project or for any density bonus that may be available under the applicable zoning ordinances. 

ii. Improvable Open Space. 

All of the Open Space in a particular Planning Area or the Development Property which is not 
subject to a Conservation Easement or that may later be donated and/or improved as parks or 
passive common areas owned and controlled by Developer or one or more Association(s) or the 
City, where applicable, shall be referred to as "Improvable Open Space" and together with the 



 

  

Unimproved Open Space referred to herein as “Open Space”.  Developer may, at its discretion, 
convert a portion of Improvable Open Space into Unimproved Open Space. 

All Improvable Open Space shall be designated on within the Development Area as phases are 
further developed.  The actual location and boundaries of the Improvable Open Space may change 
and be updated as development and phases progress in the Development Property and the Project.  
The Improvable Open Space shall not be designated as a separate, subdivided parcel to be created 
in metes and bounds when the Development Property is first divided by way of a record of survey 
or plat, but instead each area of Improvable Open Space shall be indicated in the record of survey 
or plat as overlapping one or more of the Planning Areas so created.  The intent of this Section 
7.L.ii. is so that Developer will have the maximum amount of flexibility and discretion to 
determine the final location and boundaries of the Improvable Open Space and Planning Areas, 
while still allowing the City to have ample review over the final location and boundaries of the 
Improvable Open Space to ensure general compatibility with this Agreement and compliance with 
the City's minimum Open Space requirements. 

iii. Use of Improvable Open Space to satisfy Subdivision Requirements.   

In order that any and all Open Space requirements can be met in any part of the Development 
Property and/or the Project for which zoning or other land use approvals or permits are sought, 
and so that neighborhood park requirements will also be met, the City agrees and acknowledges 
that when developing an individual Planning Area or the Development Property or a portion 
thereof, the Developer may draw from or receive credit for a portion of the Improvable Open Space 
identified or set aside in future phases in accordance with this Agreement for any part of the 
Development Property and/or the Project in order to meet a part or all of any Open Space 
requirements attendant thereto.  In this manner, the Improvable Open Space identified or set aside 
may be treated as a “bank” and may be drawn upon or used by the Developer or Secondary 
Developer to meet any Open Space requirements in an individual Planning Area or any other part 
of the Development Property and/or the Project as approved in writing by Developer or Secondary 
Developer.   Developer agrees that no particular acreage of Improvable Open Space may be utilized 
to satisfy the Open Space requirements of more than one subdivision plat, and that Developer shall 
certify the same with the filing of each subdivision plat which requires Open Space for approval.  
Furthermore, Developer anticipates that when combined with the Open Space in a given 
developable area or Planning Area set forth in future phases, the Improvable Open Space is or will 
be in excess of that required to meet the City's requirements for the Project as a whole, and 
Developer reserves the right to adjust and update the location and boundaries of the Improvable 
Open Space as set forth in Section 7.L.ii. above, provided the overall density for the Project as set 
forth in this Agreement is not exceeded and the percentage of Open Space is not reduced below 
thirty percent (30%) of the Development Property.  Developer recognizes that the terms of this 
Section 7.L.iii. do not relieve it from any obligation to comply with state and local subdivision and 
platting requirements as outlined in this Agreement.  Developer when filing a record of survey or 
subdivision plat for approval shall be required to report on the status of the "Open Space Bank" as 
set forth in Section 8.A.v. below. 

M. Street Lights and Signage. 

Developer may elect to use decorative street lights, street signage, and other wayfinding 
improvements within the Development Property and the Project, including flags and banners, as 



 

  

long as such are approved by the City and are in compliance with all applicable City ordinances 
regarding lighting and sign specifications.  Such street lights and signage are permitted within any 
public utility easements and/or dedicated public rights-of-way, provided all traffic control devices 
and signs are in conformance with the requirements of the Manual on Uniform Traffic Control 
Devices and City standards.   Ultimately, the Developer desires to develop street and lighting plans 
that will reduce light pollution and the Developer may elect monument style lighting over large 
down lights. 

N. Cooperation in Obtaining Available Funding. 

Developer intends to explore all available sources of financing for the development of the 
Development Property and the Project and completion of the improvements, upgrades, or 
development contemplated thereon, including, but not limited to, private and public sources, 
wherever available.  The City agrees to cooperate with and, at the very least, not affirmatively 
hinder Developer in its investigation of and potentially obtaining and using any state, local, 
regional, or federal funds, including, but not limited to, grants, funds for nature trails, public 
improvement districts, or other monies or public financing mechanisms or vehicles that may be 
available or become available for the acquisition, construction, or maintenance of public roadways, 
public utility easements, dedicated rights-of-way, and any trails (including, biking trails and/or 
walking trails), open space areas, parks or park-like areas, utilities, and/or any other facilities, 
amenities, or improvements within the Development Property and/or the Project.  Furthermore, 
the Parties they will investigate the creation of utilizing one or more special assessment areas 
(“SAAs”), PID’s, or other similar public financing mechanisms or vehicles to finance public 
improvements within the Development Property and/or the Project, to the extent authorized by and 
pursuant the process set forth in applicable state and local laws. 

O. Regulatory Matters. 

The City and Developer shall reasonably cooperate in all regulatory matters, which affect both 
Parties.  Other requirements of law and processes typical to the development process are not 
waived by this Agreement, but all such processes shall proceed consistent with this Agreement. 

8. PARTIES' OBLIGATIONS.  

The Parties shall do the following: 

A. Developer.     

The Developer shall meet the following requirements in the times and manner set forth below. 

i. Commitment of Developer.  

The obligations of Developer as contained in this Agreement are intended by the Parties to be 
comprehensive of all obligations required of Developer by the City for development of the 
Development Property and the Project.  However, Developer acknowledges that certain additional 
Off-Site Improvements may be required based on final engineering of public infrastructure serving 
the Development Property; in that event, Developer agrees to participate in the construction of 
such additional Off-Site Improvements in percentages agreed to by the Parties, but generally 



 

  

representing the Development Property's direct and proportionate share of the impacts requiring 
said improvements.    

ii. Construction of Off-Site Improvements. 

a) Off-Site Road and Traffic Improvements. 

(1) Developer Contributions.   

Developer shall be responsible to pay its prorated share of the estimated costs for all Off-Site 
Improvements specific to traffic and road improvements as set forth in the Traffic Impact Study 
contemplated herein, as supplemented, updated, or amended.  Developer’s prorated share shall be 
the direct and proportionate share of the impacts caused by the Development Property.  Developer 
agrees that its contributions to the improvements contemplated in the Traffic Impact Study shall 
be made in advance of any new impacts projected to be caused by development of the Project, and 
as the same are anticipated to require such improvements.  City may require Developer to pay its 
proportionate share to the City according to the events or deadlines set forth in the Traffic Impact 
Study, as amended and consistent with the terms of this Agreement.  If the City builds any Off-
Site Improvements before impacts from the Development Property occur, Developer shall pay its 
proportionate share calculated on a pro rata basis based upon the impact reasonably attributable to 
the Development Property. 

b) Sewer Improvements. 

Developer agrees to install such sewer lines and related systems as are directly attributable to and 
necessary to serve the Development Property. 

c) Power. 

Developer agrees to install such power lines and infrastructure related systems as are attributable 
to the demand for service to meet the expanded use contemplated by the Development Property. 

d) Water. 

Developer agrees to install such water lines and related systems as are directly attributable to and 
necessary to serve the Development Property. 

iii. Construction of On-Site Improvements.  

The On-Site Improvements servicing each Planning Area, as set forth in the Street and Utility Plan, 
shall be completed, or security for the completion of the same shall be posted by Developer or 
Secondary Developer, as a condition of approval for any final record of survey or plat within the 
Development Property requiring the On-Site Improvements or portions thereof. 

iv. Deadlines and Requirements Dependent on Approved Studies for Particular 
Infrastructure.   

The deadlines, requirements, and cost share percentages set forth for each of the required 
infrastructure improvements (whether On-Site Improvements or Off-Site Improvements) 
described in the foregoing sections are dependent on studies for the infrastructure described, that 



 

  

are mutually agreed upon and approved by the Parities.  Should any approved study need to be 
amended, supplemented, or replaced because of Developer-desired changes to the development 
within the Development Area, then upon the approval of said amendment, supplement, or 
replacement by the City, the provisions of the foregoing sections describing the Developer's 
responsibilities shall be deemed modified to incorporate and be consistent with the approved study 
as amended, supplemented, or replaced.  

v. Monitoring and Reporting Density and Open Space as Development Progresses.  

With the filing and recording of each record of survey or plat in the Development Property for 
approval with the City, Developer shall submit with the same a report on density which: (a) 
identifies the number of applicable units and lots and the density of units and lots per acre proposed 
for the subdivision, development area, and/or Planning Areas for which the record of survey or 
plat is filed, (b) identifies the total number of units and lots already platted and approved for 
development in the Development Property and, as applicable, the Project, and (c) identifies the 
maximum number of units and lots that may be platted in the remainder of the Development 
Property and, as applicable, the Project, if the current record of survey or plat is approved as 
submitted. 

Developer shall also submit with the same a report on Open Space which: (d) identifies by map or 
description the planned Open Space (and total acreage of the same) in the "Open Space Bank" 
proposed to be utilized to meet any appliable Open Space requirements for the subdivision, 
development area, and/or Planning Areas for which the plat is filed; (e) identifies by map or 
description the planned Open Space (and total acreage of the same) in the "Open Space Bank" 
already utilized to meet any applicable Open Space requirements for plats previously approved; 
and (f) identifies any remaining planned Open Space (and total acreage of the same) in the "Open 
Space Bank" which may be used to satisfy any applicable Open Space requirements in future 
subdivision plats in the Development Property.  The intent of providing the aforementioned reports 
is to allow the efficient review by the City of the overall density and Open Space usage for the 
Development Property and, as applicable, the Project as development of the same progresses, and 
further to assist the Parties to ensure that later-platted parcels have sufficient density available to 
ensure marketability and viability of each Planning Area, and the development of the Development 
Property and the Project throughout consistent with this Agreement. 

B. City.  

The City shall do the following: 

i. Residential Density of the Development Property.  

The City agrees and acknowledges that the Development Area, as the same may be amended and 
adjusted in phases pursuant to this Agreement, is in substantial conformance to the City's current 
RC Zone.  The Parties agree that the Maximum Combined Units is an entitlement number., 
Developer shall have the right to shift and allocate or reallocate residential units and lots from one 
within the Development Area , and there after from shift such desnistiies from time to time to 
modify the relative densities in the affected Planning Areas, without being required to get City 
approval as to the shifting of such densities, provided that the overall maximum density for the 
entire Development Property and the Project are not exceeded, and such shift otherwise complies 



 

  

with applicable zoning and land use requirements.  The development of the Development Property 
and the Project to less than the full maximum residential unit and/or lot density permitted shall not 
release Developer from any obligations to the City as set forth in this Agreement, unless as a result 
of a zoning ordinance amendment which is not requested by Developer, or unless the reduction in 
total units and lots result in a corresponding reduction in public facilities and/or improvements 
supported by the appropriate engineering/planning studies as approved by the City. 

ii. Commercial Space.  

The foregoing provisions and any limitations on residential unit and lot density shall not apply to 
limit the amount of commercial, retail, hotel, resort, medical, or other space or uses which may be 
developed in any Planning Area designated in the Development Area, but shall be in addition to 
any commercial, retail, hotel, resort, medical and other space developed in said Planning Area in 
the Development Area. 

iii. Utility Easements for Off-Site Sewer Extension.   

If a sewer easement becomes necessary to complete the extension of gravity flow sewer lines for 
any Off-Site Improvements, the City shall acquire such easements.  However, the City shall also 
use its best efforts to obtain said right-of-way by other means if necessary. 

iv. Resort Lodging.   

The City acknowledges that in recent years there has been a surge in the market providing resort 
commercial uses permitted in the current RC Zone in planned communities which include 
swimming pools and other amenities.  The City will not disapprove a rezoning or other land use 
approval request from Developer simply because it includes one or more Approved Uses and 
amenities associated therewith and will recognize and not interfere with the Developer's right to 
develop and employ any and/or all of the temporary, permitted and conditional uses under the 
current RC Zone as set forth in Exhibit “C” hereto, subject only to such reasonable conditions for 
a specific use as may be determined by the City through its conditional use process on an 
administrative basis.  Developer agrees that in addition to the requirements set forth herein it will 
abide by the same restrictions regarding certain resort commercial uses as are imposed upon Black 
Desert Resort including management by a solitary on-site property manager for the nightly rental 
of residential units and dwellings.  Notwithstanding the foregoing, the Parties acknowledge and 
agree that nothing in this Agreement shall prevent or require Developer or its related entities 
(including, any Secondary Developer) from operating the resort services presently found on the 
Development Property before, during, or after it has been redeveloped or renovated and it is only 
the expansion of existing or addition of new uses that shall be subject the conditional use process 
(provided the proposed use qualifies as a conditional us as set forth in Exhibit “C”).    

9. AGREEMENT TO RUN WITH THE LAND.    

This Agreement shall be recorded in the Office of the Washington County Recorder, shall be 
deemed to run with the Development Property, shall encumber the Development Property, and 
shall be binding on and inure to the benefit of all successors and assigns of Developer in the 
ownership or development of any portions of the Development Property and binding upon the City 
and any of its successors and assigns.   



 

  

10. ASSIGNMENT. 

Neither this Agreement nor any of the provisions, terms, or conditions hereof can be assigned to 
any other Party, individual. or entity without assigning also the duties and responsibilities arising 
hereunder.  This restriction on assignment is not intended to prohibit or impede the sale by 
Developer of all or any portions of the Development Property. 

11. NO JOINT VENTURE, PARTNERSHIP OR THIRD-PARTY RIGHTS. 

This Agreement does not create any joint venture, partnership, undertaking, or business 
arrangement between the Parties, nor any rights or benefits to third-parties; except as expressly 
provided herein. 

12. INTEGRATION. 

This Agreement, together with all Exhibits and attachments hereto which are hereby incorporated 
by reference, contains and constitutes the entire agreement between the Parties with respect to the 
subject matter hereof and integrates all prior conversations, discussions, or understandings of 
whatever kind or nature and may only be modified by a subsequent writing duly executed and 
approved by the Parties.  This Agreement shall not be amended except in a written form signed 
and executed by an authorized signatory of the Parties. 

13. NOTICES. 

Any notices, requests, or demands required or desired to be given under this Agreement shall be 
in writing and should be delivered personally to the Party for whom it is intended, or, if mailed by 
certified mail, return receipt requested, postage prepaid to the Parties as communications under 
this Agreement shall be deemed to have been given and received and shall be effective three (3) 
days after deposit in the U.S. Mail to the recipient’s address as set forth herein: 

City: Developer: 

Ivins City 
Attention:  City Manager/City Attorney 
85 North Main Street 
Ivins, Utah 84738 

RPE22 Red Mountain LLC 
2600 N. Ashton Blvd, #200 
Lehi, Utah 84043 
Attention: Damon Georgelas 

 With a Copy to: 
 
Parsons Behle & Latimer 
Attention: Brian P. Rosander 
201 South Main Street, Suite 1800 
Salt Lake City, Utah 84111 

Any Party may change its address at any time by giving written notice to the other Party in 
accordance with the provisions of this Section 13. 



 

  

14. GOVERNING LAW AND USAGE. 

This Agreement shall be governed by and construed in accordance with the laws of the State of 
Utah and any dispute regarding this Agreement shall be heard and settled under the laws of the 
State of Utah.  Whenever the context requires, the singular shall include the plural, the plural shall 
include the singular, the whole shall include any part thereof, any gender shall include both 
genders, and the term "person" shall include an individual, partnership (general or limited), 
corporation, trust, company, or other entity or association, or any combination thereof.  This 
Agreement shall bind and inure to the benefit of the Parties and their respective successors and 
assigns.  The provisions of this Agreement shall be constructed as both covenants and conditions 
in the same manner as though the words importing such covenants and conditions were used in 
each separate provision hereof. 

15. COURT COSTS. 

In the event of any litigation between the Parties arising out or related to this Agreement, the 
prevailing Party shall be entitled to an award of reasonable court costs and expenses, including 
reasonable attorney fees. 

16. EXPENSES. 

The Developer and the City shall each pay their own costs and expenses incurred in preparation 
and execution of and performance under this Agreement, except as otherwise expressly provided 
herein. 

17. WAIVER. 

Acceptance by either Party of any performance less than required under this Agreement shall not 
be deemed to be a waiver of the rights of such Party to enforce all of the terms and conditions 
hereof.  No waiver of any such right under this Agreement shall be binding, unless reduced to 
writing and signed by the Party to be charged therewith. 

18. EFFECTIVE DATE. 

This Agreement shall be effective as of the date filed for public record and recorded in the Office 
of the Recorder for Washington County, Utah. 

19. FURTHER ASSURANCES. 

Each Party agrees to execute and deliver all documents, provide all information, and take all further 
acts reasonably necessary in order to carry out more effectively the intent and purpose of this 
Agreement and the actions contemplated hereby. 

20. SEVERABILITY. 

If any part or provision of this Agreement shall be adjudged unconstitutional, invalid, or 
unenforceable by a court of competent jurisdiction, such determination shall not affect any other 
part or provision of this Agreement except that part or provision so adjudged to be unconstitutional, 
invalid, or unenforceable.  If any condition, covenant, or other provision of this Agreement shall 
be deemed invalid, due to its scope or breadth, such provision shall be deemed valid to the 



 

  

maximum extent of the scope or breadth permitted by law. 

21. DEFAULT. 

Neither Developer nor the City shall be in default under this Agreement, unless such Party fails to 
perform an obligation required under this Agreement within thirty (30) days after written notice is 
given to the defaulting Party by the other Party, setting forth in sufficient detail the respects in 
which the defaulting Party has failed to perform an obligation required under this Agreement.  If 
the nature of the defaulting Party's obligation is such that more than thirty (30) days are reasonably 
required for performance or cure, the defaulting Party shall not be in default under this Agreement 
if such Party commences performance within such thirty (30) day period (or, if such 
commencement is impossible due to Events of Force Majeure (as defined in the following 
sentence), commences performance when the Events of Force Majeure cease) and after such 
commencement diligently prosecutes the same to completion.  "Events of Force Majeure" means 
any causes or events identified in Section 22 below.  In the event of a default or breach of this 
Agreement, the non-defaulting Party may bring any legal action to enforce (including for a remedy 
of specific performance) this Agreement or for damages on account of any default or breach of a 
liability, obligation, or covenant contained in this Agreement. 

22. FORCE MAJEURE. 

Neither Party shall be liable for any delays or failure in the keeping or performance of its liabilities, 
obligations, or covenants under this Agreement during the time and to the extent that any such 
delays or failure is due to causes or events beyond the control and without the fault or negligence 
of the Party affected, which shall include, without limitation, causes or events such as any acts of 
God, acts of civil or military authority, fire, explosion, epidemics, pandemics, contagions, diseases, 
or viruses (including, by way of example, Covid-19 events), floods, earthquakes, unusually 
adverse weather conditions, riots, wars, terrorism, sabotage, actions or restrictions of governmental 
authorities, governmental regulation of the sale, production, or use of materials or supplies or the 
transportation thereof, government shutdowns or postponements of meetings, or other similar or 
dissimilar causes or events not within such Party’s reasonable control (each, considered acceptable 
“Events of Force Majeure”), but not including generalized economic conditions, recession, or 
depression.  Upon the occurrence of any such Events of Force Majeure, the Party affected shall 
promptly give written notice to the other Party and shall promptly resume the keeping and 
performance of the affected liabilities, obligations, or covenants under this Agreement after any 
such Events of Force Majeure have come to an end.  The notice of any Events of Force Majeure 
will set forth in reasonable detail the nature and circumstances of the Events of Force Majeure, the 
expected effect and delays of the Events of Force Majeure on the Party’s performance under this 
Agreement, and the expected date (based on the best information available) the Party will be able 
to resume performance.  As of the date of the Events of Force Majeure, the Party asserting force 
majeure is excused from performing any liability, obligation, or covenant that the Party is unable 
to perform under this Agreement due to the Events of Force Majeure for as long as the Events of 
Force Majeure continue, and such Party is relieved of liability for its failure to perform the excused 
liabilities, obligations, or covenants during the force majeure period.  The Party asserting an 
inability to perform shall use commercially reasonable efforts to correct such inability and to 
resume promptly its performance as required under this Agreement.  During the existence of any 
such Events of Force Majeure, each Party shall bear its own costs resulting therefrom. 



 

  

23. COUNTERPARTS. 

This Agreement may be executed in any number of duplicate originals or counterparts, each of 
which when so executed shall constitute in the aggregate but one and the same document. 

24. REASONABLENESS. 

Except as otherwise stated to the contrary in this Agreement, when the consent, approval, or 
agreement of Developer and/or the City is required or contemplated under this Agreement, such 
consent, approval, or agreement shall not be unreasonably withheld, conditioned, or delayed; 
provided, this Section 24 shall not bind the City with respect to its legislative actions. 

25. TITLES AND HEADINGS. 

Titles and headings of sections or paragraphs of this Agreement are for convenience of reference 
only and shall not affect the construction of any provision of this Agreement. 

26. CONVEYANCES AND DEDICATIONS. 

Any transfer of property to the City and acceptance of such property by the City, as contemplated 
in this Agreement, shall be made by way of an owners dedication on a subdivision plat or by way 
of a special warranty deed and subject to all current taxes and assessments and all existing rights-
of-way, easements, covenants, restrictions, reservations, and other matters of record.  General real 
property taxes for property transferred or dedicated to the City shall be prorated as of the date of 
recording of the subdivision plat.  Any premiums or costs for title insurance policies or 
endorsements for any title insurance coverage desired by the City shall be paid solely by the City. 
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SIGNATURE PAGE (CITY) 
 
IN WITNESS WHEREOF, the City has executed this Agreement on the date first written above. 

  
CITY: 
 
 
____________________________________ 
Chris Hart, Mayor 
Attest: 
 
 
____________________________________ 
Kari Jimenez, City Recorder 

 
 
 

ACKNOWLEDGEMENT 
 
 
STATE OF UTAH   ) 
: ss. 
COUNTY OF WASHINGTON ) 
 
 
On the ______ day of __________________, 2025, personally appeared before me Chris Hart, 
who being by me duly sworn did say that he is the Mayor of Ivins City, and that he executed the 
foregoing Development Agreement on behalf of Ivins City, being authorized and empowered to 
do so, and that Ivins City executed the same freely and voluntarily for the uses and purposes stated 
therein. 
 
NOTARY PUBLIC 
Residing at:   
 
My Commission Expires: 
 
_____________________ 
 
 
  



 

  

SIGNATURE PAGE (DEVELOPER) 
 
IN WITNESS WHEREOF, the Developer has executed this Agreement on the date first written 
above. 

 DEVELOPER: 
 
RPE22 RED MOUNTAIN LLC,  
a Delaware limited liability company 
 
RPE22 Red Mountain Manager LLC,  
a Delaware limited liability company 
Its: Manager  
  
  
By: ____________________________ 
Print Name: _____________________ 
Title: __________________________ 

 

 
ACKNOWLEDGEMENT 

 
 
STATE OF UTAH   ) 
: ss. 
COUNTY OF _______________ ) 
 
 
On the ______ day of __________________, 2025, personally appeared before me 
_____________________, who being by me duly sworn did say that he is the _________________ 
and Authorized Signatory of RPE22 Red Mountain Manager LLC, a Delaware limited liability 
company, the Manager of RPE22 Red Mountain LLC, a Delaware limited liability company, and 
acknowledged to me that he executed the foregoing Development Agreement on behalf of said 
limited liability company, being authorized and empowered to do so, and that said limited liability 
company executed the same freely and voluntarily for the uses and purposes stated therein. 
 
NOTARY PUBLIC 
Residing at:   
 
My Commission Expires: 
 
_____________________ 
 

 
 



 

  

EXHIBIT “A” 
TO 

DEVELOPMENT AGREEMENT 
 
 

 
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY 

 
The real property referenced in the foregoing Agreement as the “Development Property” is located 
in the County of Washington, State of Utah and is more particularly described as follows: 
 
PARCEL 1 (HOTEL PARCEL): 
 
BEGINNING AT A POINT ON THE EASTERLY LINE OF SNOW CANYON DRIVE, SAID 
POINT BEING NORTH 88°44'14" WEST 199.23 FEET ALONG THE SECTION LINE NORTH 
414.26 FEET FROM THE NORTH 1/4 CORNER OF SECTION 4, TOWNSHIP 42 SOUTH, 
RANGE 16 WEST, SALT LAKE BASE AND MERIDIAN, SAID POINT ALSO BEING THE 
BEGINNING OF A CURVE TO THE LEFT, OF WHICH THE RADIUS POINT LIES NORTH 
53°45'37" WEST, A RADIAL DISTANCE OF 3,500.00 FEET; THENCE NORTHEASTERLY 
ALONG THE ARC, THROUGH A CENTRAL ANGLE OF 06°31'11", A DISTANCE OF 398.27 
FEET; THENCE NORTH 29°43'12" EAST 76.09 FEET TO THE BEGINNING OF A CURVE 
TO THE LEFT HAVING A RADIUS OF 3,125.00 FEET; THENCE NORTHEASTERLY 272.71 
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 05°00'00"; THENCE 
NORTH 25°43'12" EAST 253.66 FEET; THENCE NORTH 75°15'46" EAST 301.60 FEET; 
THENCE SOUTH 14°44'14" EAST 19.09 FEET; THENCE SOUTH 32°28'14" EAST 144.20 
FEET; THENCE SOUTH 01°12'46" WEST 300.00 FEET; THENCE SOUTH 54°10'14" EAST 
372.54 FEET; THENCE NORTH 88°47'01" WEST 116.04 FEET; THENCE SOUTH 43°53'57" 
WEST 134.43 FEET; THENCE SOUTH 77°28'56" WEST 141.13 FEET; THENCE NORTH 
83°32'09" WEST 135.73 FEET TO THE BEGINNING OF A NON-TANGENT CURVE 
CONCAVE TO THE LEFT, HAVING A RADIUS OF 402.25 FEET OF WHICH THE RADIUS 
POINT LIES SOUTH 83°32'08" EAST; THENCE SOUTHERLY 195.86 FEET ALONG SAID 
CURVE THROUGH A CENTRAL ANGLE OF 27°53'55" AND A CHORD BEARING OF 
SOUTH 07°29'06" EAST 193.93 FEET TO THE BEGINNING OF A REVERSE CURVE TO 
THE RIGHT HAVING A RADIUS OF 1,414.00 FEET; THENCE SOUTHERLY 67.25 FEET 
THROUGH A CENTRAL ANGLE OF 02°43'29"; THENCE SOUTH 18°42'35" EAST 12.70 
FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE RIGHT, 
HAVING A RADIUS OF 341.45 FEET OF WHICH THE RADIUS POINT LIES SOUTH 
71°17'12" WEST; THENCE SOUTHERLY 90.42 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 15°10'21" AND A CHORD BEARING OF SOUTH 11°07'37" EAST 
90.16 FEET TO THE BEGINNING OF A COMPOUND CURVE TO THE RIGHT HAVING A 
RADIUS OF 30.40 FEET; THENCE SOUTHWESTERLY 32.62 FEET ALONG THE ARC 
WITH A CENTRAL ANGLE OF 61°28'48"; THENCE ALONG A LINE NON-TANGENT TO 
SAID CURVE, SOUTH 04°55'59" WEST 55.16 FEET TO THE BEGINNING OF A NON-
TANGENT CURVE CONCAVE TO THE RIGHT, HAVING A RADIUS OF 122.61 FEET OF 
WHICH THE RADIUS POINT LIES NORTH 85°03'58" WEST; THENCE SOUTHERLY 12.76 
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 05°57'51" AND A 



 

  

CHORD BEARING OF SOUTH 07°54'58" WEST 12.76 FEET; THENCE ALONG A LINE 
NON-TANGENT TO SAID CURVE, NORTH 88°47'14" WEST 403.88 FEET; THENCE 
NORTH 49°19'14" WEST 414.16 FEET TO THE POINT OF BEGINNING. 
 
CONTAINS 15.87 ACRES, MORE OR LESS. 
 
Tax Parcel I.D. No.: ___________________ 
 
 
PARCEL 2 (PARKING LOT PARCEL):  
 
BEGINNING AT A POINT ON THE NORTH RIGHT OF WAY OF SNOW CANYON 
PARKWAY AS SHOWN ON THE OFFICIAL PLAT THEREOF, SAID POINT BEING 
LOCATED SOUTH 88°42'41" EAST 122.91 FEET ALONG THE SECTION LINE; THENCE 
NORTH 00°00'28" WEST 38.80 FEET TO THE POINT OF BEGINNING AND RUNNING 
THENCE NORTH 04°02'44" WEST 112.94 FEET; THENCE SOUTH 88°47'14" EAST 403.88 
FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE RIGHT, 
HAVING A RADIUS OF 122.61 FEET OF WHICH THE RADIUS POINT LIES NORTH 
79°06'06" WEST; THENCE SOUTHERLY 1.09 FEET ALONG SAID CURVE THROUGH A 
CENTRAL ANGLE OF 00°30'29" AND A CHORD BEARING OF SOUTH 11°09'08" WEST 
1.09 FEET TO THE BEGINNING OF A COMPOUND CURVE TO THE RIGHT HAVING A 
RADIUS OF 428.17 FEET; THENCE SOUTHERLY 95.62 FEET ALONG THE ARC WITH A 
CENTRAL ANGLE OF 12°47'44"; THENCE SOUTH 25°12'06" WEST 20.38 FEET TO THE 
BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE RIGHT, HAVING A 
RADIUS OF 44.72 FEET OF WHICH THE RADIUS POINT LIES NORTH 65°48'19" WEST; 
THENCE SOUTHWESTERLY 44.42 FEET ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 56°54'36" AND A CHORD BEARING OF SOUTH 52°38'59" WEST 42.62 FEET 
TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE LEFT, HAVING 
A RADIUS OF 540.00 FEET OF WHICH THE RADIUS POINT LIES SOUTH 18°47'19" 
WEST; THENCE WESTERLY 165.06 FEET ALONG SAID CURVE THROUGH A CENTRAL 
ANGLE OF 17°30'47" AND A CHORD BEARING OF NORTH 79°58'05" WEST 164.42 FEET; 
THENCE NORTH 88°43'29" WEST 162.34 FEET TO THE POINT OF BEGINNING. 
 
CONTAINS 1.03 ACRES, MORE OR LESS. 
 
Tax Parcel I.D. No.: ___________________ 
 
 
PARCEL 3 (CONDOMINIUM UNITS):  
 
UNITS V1, W1, W2, W3 AND Y2, CONTAINED WITHIN THE CONDOMINIUMS AT RED 
MOUNTAIN, PHASE II AMENDED, AS THE SAME IS IDENTIFIED IN THE PLAT FILED 
IN THE OFFICE OF THE WASHINGTON COUNTY RECORDER, UTAH, ON NOVEMBER 
16, 2004 AS ENTRY NO. 911209 IN BOOK 1688 OF PLATS AT PAGE 183 AND IN THE 
DECLARATION RECORDED AS ENTRY NO. 911210 IN BOOK 1688 AT PAGE 184 (AS 



 

  

SAID DECLARATION MAY HAVE BEEN SUBSEQUENTLY RESTATED, AMENDED 
AND/OR SUPPLEMENTED).  
 
TOGETHER WITH THE APPURTENANT UNDIVIDED OWNERSHIP INTEREST IN AND 
TO THE COMMON AREAS AND FACILITIES DEFINED UNDER SAID DECLARATION 
(AS SAID DECLARATION MAY HAVE BEEN SUBSEQUENTLY RESTATED, AMENDED 
AND/OR SUPPLEMENTED).  
 
EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCEL OF LAND 
IDENTIFIED AS THE "CONTRACTION PARCEL" IN THAT CERTAIN WITHDRAWAL 
AMENDMENT TO AMENDED AND RESTATED DECLARATION OF CONDOMINIUM 
FOR THE CONDOMINIUMS AT RED MOUNTAIN A CONDOMINIUM DEVELOPMENT 
(TO DEANNEX AND WITHDRAW A PORTION OF PHASE II OF THE PROJECT AND 
RELATED IMPROVEMENTS ASSOCIATED WITH THAT PORTION OF PHASE II), 
RECORDED DECEMBER 31, 2008 AS ENTRY NO. 20080049226, OFFICIAL RECORDS. 
 
Tax Parcel I.D. Nos.: ___________________ 
 
 
PARCEL 4 (CONTRACTION PARCEL): 
  
THE FOLLOWING DESCRIBED PARCEL OF LAND IDENTIFIED AS THE 
"CONTRACTION PARCEL" IN THAT CERTAIN WITHDRAWAL AMENDMENT TO 
AMENDED AND RESTATED DECLARATION OF CONDOMINIUM FOR THE 
CONDOMINIUMS AT RED MOUNTAIN A CONDOMINIUM DEVELOPMENT (TO 
DEANNEX AND WITHDRAW A PORTION OF PHASE II OF THE PROJECT AND 
RELATED IMPROVEMENTS ASSOCIATED WITH THAT PORTION OF PHASE II), 
RECORDED DECEMBER 31, 2008, AS ENTRY NO. 20080049226, OFFICIAL RECORDS, 
TO-WIT: 
 
BEGINNING AT A POINT ON THE SOUTHERLY LINE OF THE CONDOMINIUMS AT RED 
MOUNTAIN, PHASE 2, AMENDED, SAID POINT BEING SOUTH 88°42'41'' EAST 1,015.76 
FEET ALONG THE SECTION LINE AND NORTH 152.35 FEET FROM THE NORTH 
QUARTER CORNER OF SECTION 4, TOWNSHIP 42 SOUTH, RANGE 16 WEST, SALT 
LAKE BASE AND MERIDIAN AND RUNNING THENCE, THENCE NORTH 01°12'59" 
EAST 128.93 FEET; THENCE NORTH 87°10'10" WEST 19.01 FEET TO THE BEGINNING 
OF A NON-TANGENT CURVE CONCAVE TO THE LEFT, HAVING A RADIUS OF 45.00 
FEET OF WHICH THE RADIUS POINT LIES NORTH 84°53'43" WEST; THENCE 
NORTHWESTERLY 71.22 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE 
OF 90°40'48" AND A CHORD BEARING OF NORTH 40°14'07" WEST 64.02 FEET; THENCE 
ALONG A LINE NON-TANGENT TO SAID CURVE, NORTH 20°29'48" WEST 250.58 FEET; 
THENCE SOUTH 69°30'12" WEST 73.42 FEET; THENCE NORTH 84°12'35" WEST 83.72 
FEET; THENCE SOUTH 79°38'00" WEST 75.81 FEET; THENCE SOUTH 28°36'42" WEST 
52.94 FEET; THENCE NORTH 61°23'18" WEST 54.95 FEET; THENCE SOUTH 57°01'52" 
WEST 73.56 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO 
THE RIGHT, HAVING A RADIUS OF 372.25 FEET OF WHICH THE RADIUS POINT LIES 



 

  

NORTH 73°51'06" EAST; THENCE NORTHERLY 146.91 FEET ALONG SAID CURVE 
THROUGH A CENTRAL ANGLE OF 22°36'45" AND A CHORD BEARING OF NORTH 
04°50'31" WEST 145.96 FEET; THENCE ALONG A LINE NON-TANGENT TO SAID 
CURVE, SOUTH 83°32'09" EAST 105.73 FEET; THENCE NORTH 77°28'56" EAST 141.13 
FEET; THENCE NORTH 43°53'57" EAST 134.43 FEET; THENCE SOUTH 88°47'01" EAST 
294.62 FEET; THENCE SOUTH 39°59'59" EAST 499.38 FEET; THENCE SOUTH 01°13'10" 
WEST 194.35 FEET; THENCE NORTH 88°47'01" WEST 431.45 FEET TO THE POINT OF 
BEGINNING. 
 
CONTAINS 6.43 ACRES, MORE OR LESS. 
 
(SAID CONTRACTION PARCEL INCLUDES, BUT IS NOT LIMITED TO, PORTIONS 
IDENTIFIED AND DELINEATED AS UNITS O1, O2, O3, O4, P1, P2, P3, P4, Q1, Q2, Q3, Q4, 
R1, R2, R3, R4, S1, S2, S3, S4, T1, T2, T3, T4, U1, U2, U3, AND U4 ON THE PLAT OF THE 
CONDOMINIUMS AT RED MOUNTAIN, PHASE II AMENDED, FILED FOR RECORD 
NOVEMBER 16, 2004 AS ENTRY NO. 911209 IN BOOK 1688 AT PAGE 183, OFFICIAL 
RECORDS.) 
 
Tax Parcel I.D. No.: ___________________ 
 
 
PARCEL 5 (TRIANGLE PARCEL):  
 
BEGINNING AT A POINT WHICH LIES SOUTH 88°42'41" EAST 1,443.97 FEET ALONG 
THE SECTION LINE AND THENCE NORTH 01°13'10" EAST 347.21 FEET ALONG THE 
SIXTEENTH SECTION LINE FROM THE SOUTH 1/4 CORNER OF SECTION 4, TOWNSHIP 
42 SOUTH, RANGE 16 WEST, SALT LAKE BASE AND MERIDIAN, AND RUNNING 
THENCE NORTH 40°00'00" WEST 499.39 FEET; THENCE NORTH 88°47'01" WEST 178.58 
FEET; THENCE NORTH 54°10'14" WEST 372.54 FEET; THENCE NORTH 01°12'46" EAST 
300.00 FEET; THENCE NORTH 32°28'14" WEST 144.20 FEET; THENCE NORTH 14°44'14" 
WEST 291.20 FEET; THENCE NORTH 01°12'46" EAST 82.16 FEET  TO A POINT ON THE 
EASTERLY RIGHT OF WAY LINE OF SNOW CANYON DRIVE, SAID POINT BEING 
ALSO ON A NON-TANGENT CURVE TO THE RIGHT, HAVING A RADIUS OF 1,263.45 
FEET OF WHICH THE RADIUS POINT LIES SOUTH 53°22'36" EAST; THENCE 
NORTHEASTERLY 203.86 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE 
OF 09°14'41" AND A CHORD BEARING OF NORTH 41°14'45" EAST 203.64 FEET; THENCE 
NORTH 45°52'05" EAST 1,200.12 FEET ALONG SAID RIGHT OF WAY; THENCE SOUTH 
01°13'32" WEST 94.19 FEET; THENCE SOUTH 01°13'10" WEST 2,284.89 FEET ALONG 
THE SIXTEENTH SECTION LINE TO THE POINT OF BEGINNING. 
 
CONTAINS 31.97 ACRES, MORE OR LESS. 
 
Tax Parcel I.D. No.: ___________________
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EXHIBIT “C” 
TO 

DEVELOPMENT AGREEMENT 
 
 

 
IVINS TABLE 33-2, TABLE OF USES (the “Approved Uses”)  
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EXHIBIT “D” 
TO 

DEVELOPMENT AGREEMENT 
 

 
DEFINITIONS 

Association. 
 
"Association" means and refers to one or more associations of the private owners of units, lots, 
and parcels within the Development Property and/or the Project which will have, after the period 
of Developer administrative control, certain responsibilities, which may include, but not be limited 
to: preserving and maintaining certain common areas, facilities, and amenities which are retained 
and developed for the common use and benefit of all the owners; the development and enforcement 
of architectural and landscaping design guidelines for individual units, lots, and parcels within the 
Development Property and/or the Project; developing and enforcing rules and regulations for the 
continuing operation of the various phases, subdivisions, and/or neighborhoods within the 
Development Property and/or the Project; and collecting regular and special assessments, fines, 
and penalties from the owners in the Development Property and/or the Project.  The Association(s) 
shall be created by the Developer as a non-profit corporation organized under the laws of the State 
of Utah.  It is anticipated that there will be one main Association for the Project, and one or more 
"sub-associations" may also be created with respect to the Development Property and/or the 
various phases of the Development Property.  The Association(s) and sub-associations are 
expected to be responsible for repairing, restoring, or replacing certain designated landscaping and 
other common, non-public improvements and facilities upon parcels within the Development 
Property owned or controlled by the Association(s) or sub-associations.  In addition to annual, 
usual, and special assessments for maintenance of common, non-public improvements and 
facilities within the Development Property, the Association(s) and sub-associations shall have the 
right to levy such assessments as may be necessary from time-to-time to repair, restore, or replace 
any designated landscaping, or other common, non-public improvements and facilities owned or 
controlled by the Association(s) or sub-associations, when necessitated by the installation, 
maintenance, repair, or replacement of public water, sewer, power, and drainage infrastructure. 

Development Area.   

"Development Area" means and refers to that certain Development Area attached hereto as 
Exhibit “B”, which has been reviewed and approved by the City contemporaneously and in 
conjunction with the execution of this Agreement.  Furthermore, prior to final approval of 
subsequent phases, subdivisions, and/or neighborhoods within the Development Area detailed 
supplements for each such future phase satisfying the requirements for approval of each such 
phase, subdivision, and/or neighborhood shall be submitted to the City for review and approval, in 
such order and at such time as Developer may choose it its discretion.  The Parties acknowledge 
and agree that the actual number of units and/or lots within any one particular phase, subdivision, 
or neighborhood of the Development Property may vary from time to time, and that Developer 
may shift the number of units and/or lots from one phase of the Development Property to another 
so long as the total aggregate number of units does not exceed the 500 combined units and lots 
approved by the City.  Notwithstanding the foregoing, developer shall have the option to develop 
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the Property in a less intensive use, and foregoe the utilization all the entitled units at its discretion.    

Declaration.    

"Declaration" means and refers to one or more declarations of covenants, conditions, and 
restrictions and grant of easements for the phases, subdivisions, and other designated areas within 
the Development Property and/or the Project which shall be recorded in the Washington County 
Recorder's Office against the phases, subdivisions, and other designated areas within the 
Development Property and/or the Project and shall run with the land.  The Declaration(s) shall set 
forth the rights and obligations of the Developer, the Association(s), and the individual owners in 
the Development Property and/or the Project, as applicable, with respect to one another, shall 
establish a lien for the collection of assessments, and serve other purposes common to declarations 
in similar projects. 

Developer.    

"Developer" shall have the meaning set forth in the recitals and this definition extends to its 
successors and assigns of all or any portion of the Development Property, provided such successors 
and assigns acquire all of the rights to the development of the Development Property which are 
currently held by Developer or for a particular unit, lot, parcel, or development area of the 
Development Property to be developed by such successor or assign (each successor or assign shall 
be a “Secondary Developer”). 

Development Property.   

"Development Property" shall have the meaning set forth above and that is more specifically 
defined in the Legal Description and generally depicted by the Development Area; 

Off-Site Improvements.   

"Off-Site Improvements" means and refers to all sewer, storm, and culinary water, natural gas, 
underground utility systems, streets, curbs and gutters, sidewalks, traffic signals, or other 
improvements which may be required to be developed by Developer, if any, outside of the 
perimeter boundaries of the Development Property, as a condition of approval and permitting of 
the Development Property or distinct phases or sub-parts thereof, as set forth in this Agreement.   

On-Site Improvements.   

"On-Site Improvements" means and refers to all sewer, storm, and culinary water, natural gas, 
underground utility systems, streets, streetscapes, curbs and gutters, sidewalks, parks, trails, or 
other improvements which are required to be developed within the perimeter boundaries of the 
Development Property, but outside the boundaries of any distinctively defined Planning Areas, as 
a condition of approval and permitting of the Development Property or distinct phases or sub-parts 
thereof, as set forth in this Agreement. 

Open Space.   

“Open Space” means, collectively, the Improvable Open Space and Unimprovable Open Space, 
as set forth in Section 7.N below as well as those areas of Open Space described and identified 
within any applicable subdivision plats.  



 

34 
 

Project.   

"Project" means and refers to Red Mountain Resort as it presently exists and is anticipated to be 
renovated and developed pursuant to the terms of this Agreement and the Development Area 
incorporated herein and other agreements between Developer and its related affiliates, subsidiaries, 
and other parties.  The Project is expected to be developed and have uses consistent with various 
and mixed types of residential, commercial, retail, hotel, resort, and other uses and product types.  
The Developer, in its sole discretion, may change the name of the Project, provided that all 
subdivision plats within the Project comply with the naming requirements of Section 7.E. herein 
below. 

Planning Area.   

"Planning Area" means and refers to any one of the various distinct and individual phases, 
subdivisions, and/or neighborhoods within the Development Property and/or the Project.  Each 
Planning Area may consist of subphases and may be developed in the order Developer chooses. 

Secondary On-Site Improvements.   

"Secondary On-Site Improvements" means and refers to all sewer, storm, and culinary water, 
natural gas, underground utility systems, streets, curbs and gutters, sidewalks, traffic signals, parks, 
trails, or other improvements which are required to be developed within the perimeter boundaries 
of each of the distinctive Planning Areas within the Development Property and/or the Project, as 
a condition of approval and permitting of development of individual Planning Areas or sub- parts 
thereof, as set forth in this Agreement. 

Secondary Phase.     

"Secondary Phase" means and refers to a portion of any given Planning Area developed in 
multiple phases.   

Traffic Impact Study.   

"Traffic Impact Study" means and refers to the Traffic Impact Study completed on behalf of 
Developer  at its discretion and accepted by City, as the same may be updated, supplemented, 
amended, or replaced as provided herein.   

Unimproved Open Space/No Build Areas.    

"Unimproved Open Space" and/or “No Build Areas” means and refers to any applicable parcels 
of land designated in the plans for future phases as such, which Developer has agreed to designate 
for the purpose of preservation for public access and use of the same, because of the unique and 
natural features of such parcels, including but not limited to natural or existing hiking and bicycling 
trails, canyons, and critical hillsides and riparian areas.  Developer may donate Unimproved Open 
Space and/or No Build Areas in conjunction with the initial records of survey or plats approved 
by the City.  The Unimproved Open Space is more specifically defined and described in Section 
7.N. of this Agreement. 
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