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Utah corporation, ( “Developer”) and the City of St. George, a municipal corporation and
political subdivision of the State of Utah (herein “City”) for the land to be included in or affected
by the project known as “Desert Canyons” (herein the “Planned Community”).

RECITALS

WHEREAS, Developer has real property located within the city limits of the City,
which is described in Exhibit “A” hereto (herein “Development Property™); and

WHEREAS, Developer’s predecessor-in-interest in the Development Property,
Leucadia Financial Cotporation, and City entered into a Memorandum of Understanding (herein
“MOU”) dated July 16, 1998, herein incorporated as Exhibit “B”, with respect to the
development of the Development Property; and

WHEREAS, Developer has succeeded to all of Leucadia’s rights under the MOU
in accordance with the terms of Article 10 thereof; and

WHEREAS, Developer is contemplating the development of the Development
Property for residential, commercial and industrial purposes; and

WHEREAS, City and Developer desire public streets, trails, parks, water features,
public buildings and open space within the Planned Community; and

WHEREAS, City and Developer will be engaged in construction and
development on land adjacent to and within the Planned Community in concurrent time frames,
and the parties agree to cooperate in order to reduce interference when installing utilities
extensions and timing of improvements; and

WHEREAS, Developer is willing to dedicate to City a portion of the
Development Property for public roads (consistent with the terms of the MOU), trails, parks and
open space and make certain improvements on the Development Property in a manner that is in
harmony with the objectives of City’s approved and adopted zoning regulations and related
general zoning plan and Jong-range development objectives and which addresses the more
specific planning issues set forth in this Agreement; and
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WHEREAS, Developer and City anticipate that the development of the Planned
Community will take place over the course of several years, therefore Developer and City shall
meet on or before the five year anniversary from the date of the execution of this Agreement to
discuss what changes, if any, need to be made to the Development Agreement. At that meeting
the parties’ discussion will include, but not be limited to, a review of whether conditions set forth
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WHEREAS, City, acting pursuant to its authority under UTAH CODE
ANNOTATED 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 proposed
Planned Community, and, in the exercise of its legislative discretion, has elected to approve this
Agreement;

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. “Agreement” means and refers to this Development Agreement for
Desert Canyons between Developer and City with respect to the Planned Community.

“City” means and refers to the City of St. George, a municipal corporation and
political subdivision of the State of Utah.

“Circulation Plan” means and refers to the road circulation plan set forth as
Exhibit 4.1 to the Zone Plan.

“Developer” means and refers to the initial owner of the Planned Community,
who is anticipated to create the Planning Areas and convey the same, through sale or otherwise,
to the Secondary Developers. This definition extends to successors and assigns of Developer,
provided such successors and assigns acquire all of the rights to the master development of the
Planned Community which are currently held by Developer.

“Development Property” means and refers to the parcels of real property located
in St. George, Washington County, State of Utah, which are subject to this Agreement and which
are more particularly described with the legal descriptions set forth in Exhibit “A™ hereto.

“Engineering Drawings” means and refers to the detailed onsite and/or offsite
plans for roadway improvements and underground utilities with respect to each Planning Area or
Secondary Phase to be developed within the Planned Community.

“Impact Fee Credits” means and refers to credits for impact fees granted by City
pursuant to this Agreement.

“Master Association” means and refers to an association that shall be created by
Developer consisting of Developer and/or some or all of the private owners of lots and parcels in
the Planned Community which will have the responsibility of enforcing the Master Declaration.
“Qub-associations” or “neighborhood associations™ may also be created with respect to the
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distinct Planning Areas and/or Secondary Phases of the Planned Community, and shall be subject
to the Master Association.

“Master Declaration” means and refers to a declaration of covenants, conditions
and restrictions for the residential and commercial portions of the Planned Community which
shall be created by Developer and recorded in the Washington County Recorder’s Office with
respect to the entire Planned Community. The Master Declaration shall set forth the rights and
obligations of Developer, the Secondary Developers, the Master Association, and the individual
owners in the Planned Community with respect to one another, and may establish a lien for the
collection of assessments and serve other purposes common to declarations in similar projects.
Other “sub-declarations” may also be recorded with respect to the distinct Planning Areas and/or
Secondary Phases of the Planned Community, but all shall be subject to the Master Declaration.

“Master On-site Improvements™ means and refers to all sewer, storm and culinary
water, natural gas, underground utility systems, streets, streetscapes, curbs and gutters, bridges,
traffic control devices, sidewalks, parks, trails, or other improvements which are developed
within the boundaries of the Planned Community, but outside the boundaries of the distinctively
defined Planning Areas. Such improvements include, but are not limited to, any improvements
which are common to two or more Planning Areas.

“MOU” means and refers to that certain Memorandum of Understanding dated
July 16, 1998, with respect to the development of the Development Property, by and between,
Leucadia Financial Corporation (Developer’s predecessor-in-interest in the Development
Property) and City, which is incorporated into this Agreement by reference as Exhibit “B”
hereto.

“QOpen Space” means and refers to land within the Development Property which
shall not be used for the construction of dwelling units, commercial buildings, or other similar
structures, which may be either privately owned by Developer, Secondary Developers or the
Master Association, or dedicated to and owned by City. This Open Space is more fully
described in Exhibit “C” attached hereto and incorporated herein.

“Phasing Plan” means and refers to the residential and commercial phasing plan
set forth as Exhibit 6.1 to the Zone Plan. The alpha numeric designations shown on the plan are
for convenience in describing the various areas of development phasing and do not reflect any
particular order of progress.

“Planned Community” means and refers to the project known as “Desert
Canyons,” anticipated to be developed upon the Development Property pursuant to the terms of
this Agreement and the Zone Plan.

“Planning Area” means and refers to a defined parcel of land within the Planned
Community which is to be created and established by a Record of Survey, approved by City,
which Record of Survey and deed or deeds consistent with the same will be filed for public
record in the office of the Washington County Recorder. As used herein the term “Planning
Area” includes Sub-Planning Areas as the same may be created from time to time. The general
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layout of the initial Planning Areas anticipated to be created within the Planned Community is
depicted in the Phasing Plan.

“Preliminary Engineering Drawings” means and refers to preliminary engineering
drawings as described in Section 7.3.

“Record of Survey” means and refers to each record of survey prepared by
licensed engineers and suitable for recording setting forth metes-and-bounds descriptions of
Planning Areas.

“Required Open Space” means and refers to the total amount of open space for
the Planned Community required by the Zoning Regulations, which City and Developer agree is
506.48 acres and which is more particularly identified on Exhibit “C” hercto.

“Secondary Developer” means and refers to an individual or entity that submits a
subdivision plat for approval for the development of a Planning Area or a smaller portion thereof
(a Secondary Phase). Developer and/or any third party developer whichis a successor-in-interest
to Developer in a given Planning Area may be a Secondary Developer for purposes of this
Agreement.

“Secondary On-site Improvements” means and refers to all sewer, storm and
culinary water, natural gas, underground utility systems, streets, curbs and gutters, sidewalks,
bridges, traffic signals, parks, trails, or other improvements which are required to be developed
within the boundaries of each of the distinctive Planning Areas in the Planned Community, as a
condition of approval and permitting of development of individual Planning Areas or Secondary
Phases, as set forth in this Agreement.

“Secondary Phase” means and refers to a portion of any given Planning Area for
which a Secondary Developer files a plat for development approval.

“Sub-Planning Area” means and refers to a defined parcel of land within a
Planning Area, or within another “Sub-Planning Area,” that is created and established by a
Record of Survey, approved by City, and the Record of Survey and deed or deeds consistent with
the same filed for public record in the office of the Washington County Recorder.

“Zone Plan” means and refers to the City-approved Desert Canyons Area Zone
Plan Application, Version 1, dated October 1, 2007, together with Addendum #1 thereto, dated
November 20, 2007, and Addendum #2 thereto, dated February 2008, and Addendum #3 thereto,
dated April 2008, as the same may be further amended through the normal zone change process,
all of which are incorporated and made a part of this Agreement by reference as Exhibit “D”
hereto.

“Zoning Regulations” means and refers to City’s zoning regulations and related
general zoning map ot plan, as the same may be amended from time to time.

3. Development Property. The legal description of the Development Property is set
forth in Exhibit “A” hereto and incorporated with this reference. No additional property may be




20090028798 07/27/2009 09:13:48 AM
Page 5 of 31 Washington County

added to the Development Property for the purposes of this Agreement except by written
amendment to this Agreement executed and approved by Developer and City.

4. Vested Rights and Reserved Legislative Powers. With the adoption of the Zone
Plan by City and the recording for public record of this Agreement, Developer’s right to develop
the Planned Community as described herein and in accordance with the Zone Plan is hereby
vested, subject to the provisions hereof allowing for modification of specific requirements as
development of the Planned Community progresses toward completion. The parties intend that
the rights granted to Developer and the entitlements for the Planned Community under this
Agreement and in the Zone Plan are both contractual and provided under the common law
concept of vested rights. Nothing in this Agreement shall limit the future exercise of the police
power by City in enacting 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 exercise of such power and the enactments of such plans, policies,
ordinances and regulations shall not restrict Developer’s vested rights to develop the Planned
Community as provided herein or alter or modify to Developer’s detriment Developer’s rights
under this Agreement. Nothing in this Agreement shall limit Developer’s right to seek and
obtain zoning changes and variances with respect to any part of the Development Property. This
Agreement is not intended to and does not bind the city council of City in the independent
exercise of its legislative discretion with respect to its Zoning Regulations, except to the extent
specifically covenanted as set forth herein. The provisions of this Agreement by recording shall
run with the land to the benefit and burden of the Development Property.

5. Developer’s and Secondary Developer’s Obligations Comprehensive; Right to
Change Zone Plan and Zoning: Compliance with City Design and Construction Standards. The
obligations of Developer described by this Agreement and the Zone Plan are intended to be
comprehensive of all obligations required of Developer by City. Developer may carry out the
development of the Planned Community in accordance with the Zone Plan, subject to the terms
of this Agreement, and may change the Zone Plan or the zoning with respect to one or more
Planning Areas from time to time with City’s approval through the normal zone change process.
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 City necessary for development of the Planned Community, including the
payment of fees and compliance with City’s design and construction standards for public
improvements which are approved at the time of construction, subject to Impact Fee Credits and
allowances as may otherwise be set forth herein.

6. Time for Construction and Completion of the Planned Community. Except as
otherwise provided in this Agreement, the schedule for commencement, construction, phasing,
order of phasing, and completion of any and all development of the Planned Community shall be
at Developer’s discretion, but subject to any time restrictions provided by law, including the
requirement under City Code 10-8-5J that PD zones expire and revert to the previous zone after
18 months if no building permit has been obtained for the zone or unless a final plat is recorded.
However, Developer may submit up to three (3) written requests, as needed, to the City
requesting administrative renewals each for an 18 month time period for the PD Zone and the
City may, in its reasonable discretion, grant such administrative renewals without additional fees
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or hearings for such renewals. In the event that Developer fails to meet any deadlines required
by law, Developer may submit a new application for the renewal of such a permit.

7. General Obligations

7.1 Minor Subdivisions. At Developer’s option, one or more of the several
Records of Survey required to divide the Development Property into Planning Areas (and
Planning Areas into Sub-Planning Areas, and so forth) may be submitted to City for approval
pursuant to the exemption from plat requirements found in Utah Code Ann. § 10-9a-605(1)
(2007) and St. George City Code § 11-4-5. The Planning Areas are anticipated to be offered for
sale or lease by Developer, and to be purchased or leased by Secondary Developers, which will
subsequently take each Planning Area, or distinct Secondary Phase within a given Planning
Area, individually through the subdivision approval process with City. A Planning Area may
consist of two or more Secondary Phases in the event a Secondary Developer determines to seek
subdivision approval of the Planning Area in multiple phases.

7.2 Records of Survey. City and Developer shall cooperaie in the
development and approval of Records of Survey intended for the division of the Development
Property into distinct Planning Areas pursuant to the Phasing Plan. Each Record of Survey for a
Planning Area shall identify the location of the public roadways servicing the Planning Area and,
to the extent applicable to the Planning Area, within the Planned Community but outside of the
Planning Area. Additionally, each Record of Survey for a Planning Area shall identify the
location of all section corner monuments, local monuments, United States Geological Survey
(USGS) triangulation monuments (if any within the area), and National Oceanic Administration
Association (NOAA) elevation monuments. All section corner monuments are required to be
tied in and adjusted to the City of St. George Horizontal Control Network (HCN) survey,
approved by the St. George City Surveyor as required by the City HCN Ordinance (5t. George
City Code 9-11-1). All monuments existing within the proposed area for development shall be
referenced out by professional land surveyors and approved by St. George City and Washington
County Surveyors. Monument records shall be filed with the Washington County Surveyors
Office for cach monument visited pertaining to the Record of Survey. Subdivision plats shall
meet the same requirements as the Record of Survey, except they shall be recorded with the
Washington County Recorder’s Office.  After recording, each Record of Survey may be
amended with the filing of an appropriate amendment thereto and deeds reflecting the same. The
approval of City shall only be required to amend the Record of Survey in the event that parcels to
be dedicated to City are affected by the amendment. Each Record of Survey shall also contain a
data grid with information regarding the acreage of open space, and undevelopable area, for each
Planning Area.

73  Engineering Drawings. City and Developer shall cooperate in the
development of Engineering Drawings for public roads, adjacent trails and utilities to service the
Planned Community. The Engineering Drawings prepared with respect to each public road shall
contain construction standards at a level sufficient to ensure consistent quality throughout the
development phases of the Development Property. Developer shall comply with all standard
City approval procedures for final Engineering Drawings. However, Preliminary Engineering
Drawings shall be prepared in conjunction with Planning Area Records of Survey for the purpose
of defining roadway alignments, roadway right of way dedication plats, cost estimates, and
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assuring compliance with hillside ordinance requirements. Preliminary Engineering Drawings
shall reflect compliance with general utility requirements and show in general terms the public
infrastructure improvements proposed to serve each Planning Area. Preliminary Engineering
Drawings will not need to meet the level of detail or the approval process typical for final
construction drawings nor be subject to review or approval of the Joint Utilities Committee.

7.3.1 Final Plans. All final Engineering Drawings shall be prepared in
accordance with the requirements of City’s “Standards for Design and Construction.” Developer
agrees to designate certain roadways within the project as ninety foot wide rights of way as
shown on the Planned Community circulation plans contained in the Zone Plan. While
Developer agrees to dedicate land for ninety foot wide rights of way, Developer is only required
to plan for the construction of roadway widths that are consistent with the traffic analysis for the
Planned Community. Developer acknowledges that City requires developers to build roadways
for their developments. This requirement shall also apply to Developer. Some Planning Areas
may only require half of the road width (with infrastructure necessary to support two way traffic)
to be built before the rest of the roadway is built. Where feasible, the center two lanes will be
constructed on roadways with planned medians. City shall be responsible for the costs of
oversizing or other alterations in roads where City requests oversizing or alteration over what is
required to meet Developer’s plan. Developer and Secondary Developers will not be required to
bond for or build any roadway until the time of recording of the subdivision final plat for the
Planning Area that the roadway services.

7.3.2 Southern Parkway. City acknowledges that, consistent with the
terms of the MOU, Developer will have no responsibility for developing Engineering Drawings
for, or for any costs associated with the planning, development, construction or maintenance of,
the limited access road and interchanges thereon within the Planned Community identified on the
Circulation Plan as the “Southern Parkway,” or any other roads identified in paragraphs 4.2 and
4.3 of the MOU.

7.3.3 Developer Responsibility for Dedications and Improvements.
Except as otherwise provided herein or in the MOU, or as subsequently agreed to by City and
Developer, the dedication of any public road shall not relieve Developer of responsibility for the
completion of all improvements, including, but not limited to, trails, landscape strips and utility
improvements, required to be constructed upon, adjacent to or under such road to service the
Planned Community. City reserves the right to review and accept all such improvements, at
which time City shall assume responsibility for repair, maintenance and upkeep of the
improvements pursuant to accepted City standards only after the one year warranty period
required for all public improvements has expired.

7.3.4 Utility Improvements, Extensions and Oversizing. Certain
improvements and utility extensions or oversizing which shall be designated in each Engineering
Drawing shall be installed on a joint and cooperative basis by City and Developer or Secondary
Developer to avoid conflicts in construction and to achieve economies of scale. Developer’s or
Secondary Developer’s engineer(s) and City’s representative(s) shall meet together in the
development phase of each Final Plat and associated Engineering Drawing and ensure that the
improvements and development contemplated therein are coordinated and that to the extent
possible such improvements are developed in cooperation, and the allocation of costs for such
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improvements is on a fair and reasonable basis, consistent with existing law, the other provisions
of this Agreement, and other agreements for sharing costs of power, water, sewer and other
improvements between and among City, Developer, Secondary Developers and third parties, if
any. City shall be responsible for the costs of oversizing or other alterations in roads and utilities
where City requests oversizing or alteration over what is required to meet Developer’s plan and
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7.4  Sale or Lease of Individual Planning Areas. Following approval and filing
for record a Record of Survey and associated deeds creating a Planning Area or Areas within the
Planned Community, Developer may proceed with the sale or lease of the individual Planning
Area(s) so created thereby, to Secondary Developers.

7.5  Open Space. The amount of Open Space within a Planning Area, if any,
shall be indicated in the Record of Survey with respect to such Planning Area, although the exact
location of the Open Space within the Planning Area need not be designated until the time of
preliminary plat approval for such Planning Area. Planned Community Open Space may either
be dedicated to City or retained by Developer. Developer may transfer all or a portion of
retained Planned Community Open Space to one or more Secondary Developers and/or to the
Master Association. Any Planned Community Open Space to be dedicated to City shall be
dedicated at such times as subdivision plats are approved for new development in the Planning
Areas. The intent of this provision is to provide Developer and City the flexibility to determine
the final location and boundaries of the Planned Community Open Space, while still allowing
City to have ample review over the final location and boundaries of the Planned Community
Open Space to ensure general compatibility with the Zone Plan and compliance with City’s
minimum open space requirements.

7.5.1 Master Plan to Control Open Space. The designation of open
space shall be in accordance with the Master Plan of the Planned Community. Each Planning
Area shall comply on an individual basis with open space requirements as outlined in City Code
and this Development Agreement. Exhibit “C” sets forth the amount of open space required for
the project and in each respective zone. City and Developer agree that the total amount of open
space for the Planned Community required by the Zoning Regulations, is 506.48 acres as more
particularly identified on Exhibit “C” hereto.

7.5.2 Open Space Features. Any credit or benefit given to Developer by
City, or any requirement of City, which is based upon the total amount of Open Space in the
Planned Community or within a given Planning Area, including but not limited to the
requirement to preserve a certain percentage of a given subdivision as open space in accordance
with Zoning Regulations, shall include but shall not be limited to the following features, whether
dedicated to City or retained in common non-public or private ownership: natural open space,
natural parks, community parks, neighborhood parks, local parks, trails, streams, washes,
hillsides, cliff line setbacks, golf courses, and any additional setbacks or frontage on roadways or
along natural features which are voluntary and exceed City requirements or as otherwise
recognized by City ordinance.

7.5.3 Compliance with Hillside Ordinance Requirements. Developer
shall comply with any and all hillside ordinance requirements as outlined in St. George City
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Code 10-13A-1 et seq. These requirements shall apply in addition to any open space
requirements.

7.5.4 Public Parks and Trails. Parks and trails shall be established
within the Planned Community according to the following ctiteria: four acres of park land shall
be established for every 1000 of population within the Planned Community, based on a
residential population factor of 2.5 persons per dwelling unit. Exhibit “C* sets forth an estimate
of the total park and trail arcas within the Planned Community. The Planned Community total
park and trail areas include local parks, neighborhood parks, community parks, natural parks,
and trails.

Neighborhood Parks, Natural Parks, and Trails: Developer or Secondary Developer shall
dedicate land to City for neighborhood parks, natural parks, and trails. Such dedications will
occur from time to time as plats for residential subdivisions in the Planned Community are
recorded, with the quantity of land dedicated for parks and trails based on the density of the
proposed subdivision at the time of platting according to the above criteria. In addition to
dedicating land, Developer or Secondary Developer shall construct “basic” neighborhood parks
and trails at its own expense in accordance with the City’s Neighborhood Park Design manual
and shall dedicate to the City such constructed trails, and such constructed park facilities that are
over 4 acres in size. Developer or Secondary Developer shall commence construction of the
neighborhood parks and trails no later than the time when 75% of the units in the related
subdivision have been completed. City shall, at its sole discretion, bear the cost of any
enhancements to the parks above and beyond the “basic™ park standards. City shall be
responsible to maintain trails and public parks 4 acres and above which are dedicated to City.
Trails dedicated to the City shall consist of Regional Trails 10” in width and Community Trails
8’ in width. See Exhibit 3.4 Open Space & Trails Plan for the routing of Regional and
Community trails.

Community Park: Developer or Secondary Developer shall dedicate 10 acres of land
within area P-5 shown on Exhibit 3.4 for a community park, or in another location within the
Planned Community suitable for a community park as mutually agreed to by Developer and City.
Such dedication shall occur no later than 5 years from the effective date of this Agreement. City
shall bear the cost of the construction and improvement of the community park. The timing of
the construction of the community park shall be in City’s sole discretion. If Developer or
Secondary Developer elects to construct the community park prior to the time the City desires to
construct the community park, then City may execute an agreement with Developer or
Secondary Developer to address the Impact Fee Credits and building of the community park at
that time. In accordance with section 7.33, Developer shall be responsible for the construction of
roadways within the Planned Community including any planned roadway fronting the
Community Park.

7.5.5 Golf Course and Recreation Facilities. Developer may pursue the
design and development of a golf course or other recreation facilities within any zone within the
Planned Community. If developed, all portions of such facilities within the Planned Community
shall count toward Open Space requirements and shall not replace or substitute any requirement
for neighborhood or community parks requirements as outlined in this Agreement and by
applicable City ordinances.
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7.5.6 Monitoring and Reporting Open Space as Development
Progresses. With the filing of each subdivision plat in the Planned Community for approval with

City, Developer, or Secondary Developer filing such plat, shall submit with the same a report on
Open Space which: (a) identifies by map or description the amount of Open Space (and total
acreage of the same) within the subdivision; (b) identifies by map or description the Open Space
(and total acreage of the same) utilized to meet Open Space requirements for plats previously
approved.

7.6 Density of Residential Units. Residential unit densities in each individual
Planning Area are set forth in the Zone Plan.

7.7  Improvement Costs. Developer will bear all on-site development and
improvement costs necessitated by development of the Planned Community, except (i) as
otherwise provided in the MOV, this Agreement, any existing or subsequent cost sharing
agreements or other subsequent agreements between Developer and City, (ii) for those costs that
City customarily or by statute or ordinance bears with respect to development within its
jurisdiction (Developer acknowledges that City handles these matters on a project basis), (iii) for
those costs for which Developer is granted Impact Fee Credits or other allowances, and (iv) for
the costs of any City-requested upsizing or additional capacities or additional improvements, and
(v) for the costs of improvements related to City owned trails, parks, open spaces and public
buildings. However, Developer recognizes that developing without a particular order of progress
puts greater strain on the development of public improvements. Therefore, Developer will
coordinate its development with the construction of roads, utilities, etc., to decrease any potential
strain on the system.

7.7.1 Construction of Master On-site Improvements. Developer may
enter into different types of transactions with Secondary Developers with respect to Planning
Areas, including without limitation sales, development leases or ground leases. As a condition
of such transactions Developer may contractually obligate the Secondary Developer to install,
construct, complete and dedicate all or any portion of the Master On-site Improvements. The
Master On-site Improvements servicing, attributable to and appurtenant to a Planning Area, as
set forth in the Engineering Drawing for such Planning Area, shall be completed by the
Secondary Developer in conjunction with the development of the Planning Area.

7.72 Construction of Secondary On-site Improvements. Secondary On-
site Improvements shall be completed and bonded for as required for all other subdivisions in
City and as set forth in City ordinances and standards. Such completion and/or bonding shall be
the responsibility of each individual Secondary Developer in the course of developing individual
subdivisions within the Planned Community.

7.8 Easement and Right of Way Dedication. Except as otherwise provided in
the MOU, this Agreement, or any subsequent agreement between Developer and City, public
casements and public rights of way identified in the Zone Plan shall be granted or dedicated at no
cost to City as a part of the Record of Survey Road Dedication Plat to benefit cach Planning Area
in an overall comprehensive plan for the Planned Community. City and Developer shall grant
cross easements as may be required by the Record of Survey for the entire Planned Community.
Developer shall reserve such easements as are reasonably necessary for drainage of the Planned
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Community’s runoff and irrigation tail waters. Such easements shall be located as to minimize
impact on the servient property.

7.9  City Facilities and Landscape Improvements. City will permit and
cooperate in Developer’s efforts to ameliorate the landscaping and design impact of City’s
irrigation system, water, drainage, and reuse system, including water featare design. In addition,
City will permit and cooperate in Developer’s efforts to enhance and improve landscaping
features on any City owned property within the Planned Community. To the extent reserved by
Developer, Developer will dedicate to City when appropriate such easements in locations
acceptable to Developer as shall be reasonably necessary to accommodate City’s irrigation
system water and reuse system water.

7.10 Impact Fee Reimbursements. City may reimburse Developer or
Secondary Developer for actual costs based on any future agreement between City and
Developer. The City will only build community parks when, at City’s sole discretion, the
development of property within the Planned Community has progressed to the point that a
community park is needed. If the Developer elects to build a community park earlier, then the
City may execute an agreement with Developer to address the impact fees and building of the
community park at that time.

7.11 Model Homes and Sales Center. Developer and/or Secondary Developers
may construct model home complexes and sales centers in one or more Planning Areas. Plans
for such shall be reviewed and approved by the Master Association.

7.12  Mineral Extraction and Aggregate Processing. Developer may, on
property owned by Developer or where mineral rights are retained or obtained, throughout the
course of the development of the Planned Community, develop or permit development of one or
more mineral extraction sites and aggregate processing plants on the Development Property and
may sell or utilize the products of such operations within and outside the Planned Community,
subject to permitting requirements for such operations as set forth in City ordinances and other
applicable law.

7.13  Cooperation in Obtaining Available Funding. Developer intends to
explore all available sources of financing for the development of the Planned Community and

completion of the improvements required, including private and public sources, wherever
available. City agrees to cooperate with Developer as needed and consistent with City’s best
interests, to assist Developer and to sponsor Developer’s requests when appropriate, in obtaining
and using any state, regional or federal funds, including but not limited to grants, funds, or other
monies that may be available or become available for the acquisition, construction, or
maintenance of public facilities within the Planned Community. Furthermore, without being
bound to the creation or implementation of the same, the parties agree to discuss the possibility
of utilizing one or more special improvement districts or other similar public financing vehicles
to finance public improvements within the Planned Community, to the extent authorized by
applicable state law.

7.14  Repulatory Matters. City and Developer shall reasonably cooperate with
respect to compliance with regulatory matters that affect both parties with respect to the
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development of the Planned Community. Other requirements of law and processes typical to the
development process that are not covered by this Agreement are not waived by this Agreement,
but all such processes shall proceed consistent with this Agreement.

8. Miscellaneous.

8.1  Agreement to Run With the Land. This Agreement shall be recorded in
the Office of the Washington County Recordet, shall be deemed to run with the Development
Property, shall encumber the same, and shall be binding on and inure to the benefit of all
successors and assigns of Developer in the ownership or development of any portion of the
Development Property.

8.2  Assignment. This Agreement and each of the provisions, terms or
conditions hereof can be assigned by Developer to another party provided that the
responsibilities and obligations arising hereunder are also assigned.

8.3 No Joint Venture, Partnership or Third Party Rights. This Agreement
does not create any joint venture, partnership, undertaking or business arrangement between the
parties hereto or any rights or benefits to third parties, except as expressly provided herein.

8.4  Integration. The partics acknowledge and agree that this Agreement does
not supersede the MOU and that the MOU continues to be a valid and binding agreement. This
Agreement, the MOU, the Zoning Application dated October 2007, the Traffic Impact Study
dated October 2007, and in other traffic related correspondence between Developer’s
representative (Orth-Rodgers Inc.) and City contain the entire agreement between the parties
with respect to the subject matter hereof and thereof and integrate 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 hereto.

8.5  Notices. Any notices, requests, or demands required or desired to be
given hereunder shall be in writing and shall be given using one of the following methods of
delivery: personal delivery, registered or certified mail (in each case, return receipt requested
and postage prepaid), nationally recognized overnight courier (with all fees prepaid), facsimile,
or email. Notices shall be effective upon receipt. Any party giving a notice shall address the
notice to the receiving party at the following addresses:

City: Developer:

City Manager Desert Canyons Development, Inc.
St. George City Hall Attn: Curt Gordon, President

175 East 200 North 113 East 200 North #2

St. George, Utah 84770 St. George, Utah 84770

Fax: 435-674-4226 Fax: 435-688-2277

Email: gesplin@sgcity.org Email:

curti@desertcanyonsdevelopment.com

12
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With a copy to: With a copy to:

City Attorney Chris Engstrom

St. George City Hall Durham, Jones & Pinegar, P.C.
175 East 200 North 192 East 200 North, Third Floor
St. George, Utah 84770 St. George, UT 84770

Fax: 435-627-4260 Fax: 435-628-1610

Email: shawn.guzman@sgcity.org Email: cengstrom@djplaw.com

Any party may change its address by giving written notice to the other party in accordance with
the provision of this section.

8.6  Governing Law. The laws of the State of Utah govern all matters arising
out of or relating to this Agreement.

8.7  Interpretation. Whenever the context requires, the singular shall include
the plural, the plural shall include the singular, the whole shall include any part thereof. 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,

8.8  Successors and Assigns. This Agreement shall bind and inure to the
benefit of the parties hereto and their respective successors and assigns.

8.9  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, including reasonable attorney fees.

8.10 Expenses. Developer and City each shall pay their own costs and
expenses incurred in preparation and execution of and performance under this Agreement, except
as otherwise expressly provided herein. In the event of any action under or related to this
Agreement, with or without suit, the party which is found in default, or the party against whom a
right or forfeiture is successfully asserted, shall pay the costs and disbursements of such action.

8.11 Waiver. Acceptance by either party of any performance less than required
hereby 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 hereunder shall be binding unless reduced to
writing and signed by the party to be charged therewith.

8.12  Effective Date. This Agreement shall be effective as of the date filed for
public record in the office of the Recorder for Washington County, Utah.

IN WITNESS WHEREOPF, the parties hereunder have executed this Agreement
on the date first written above.

[SIGNATURE PAGE TO FOLLOW)]

13
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CITY OF ST. GEORGE

o .M
Daniel D. McArthur, Mayor
Approved as to form:

W.%’A@ey

DESERT CANYONS DEVELOPMENT, INC.

C ordon; Pfesident

STATE OF UTAH )

S5:
COUNTY OF WASHINGTON )

On the gﬂ\ day of ’“,\Q A , 2009 personally appeared
before me Curt Gordon, who being duly sworn, dfd say that he is the President of Desert
Canyons Development, Inc., and Curt Gordon indicated to me that said company executed the
same.

NOTARY PUBLIC

% ROCHELLE N. YATES
Al N. SUNFLOWER DR, #23
{D /an[)/g'{ M \/)ﬂj‘/M y sszgwr Geo!éraa, UT 84790
Notary Public MY COMM EXP 09/07/2008
STATE OF UTAH
STATE OF UTAH )

COUNTY OF WASHINGTON )

Onthe { (Q day of E 55 _1_'4' f , 2009, personally appearec}
before me Daniel D. McArthur, who being ¢lly swghn, did say that he is the Mayor of the City

of St, George, and Danigl D. McArthur indicated to me that said city executed the same.

otary Public

DIANA M. HAMBLIN
Notary Public

State of Utah

My Commission Expites Marth 23, 2013
578076

14
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EXHIBIT A

Legal Description of Development Property
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Secs. 25, 26, 27, 34, 35, and 36; T43S, R15W, SLB&M

July 1, 2009

LEGAL DESCRIPTION
Desert Canyons Boundary

Beginning at the Northwest Corner of Section 27, Township 43 South, range 15 West, Salt
Lake Base and Meridian; said point being the POINT OF BEGINNING;

Thence running along the North Section Line of Section 27, South 88°44'28" East, 1,981.30
Feet; thence leaving said Section line South 24°33'564" \West, 2,420.64 Feet; thence South
65°26'06" East, 981.62 Feet; thence South 24°02'57" West, 352.26 Feet; thence South
65°48'31" East, 2,007.19 Feet; thence North 24°33'54" East, 3,338.59 Feet; thence South
88°49'13" East, 2 968.49 Feet: thence North 39°22'33" West, 867.31 Feet to a point an the
Northerly Section Line of Section 26; thence running along said Section Line, South 88°49'36"
East, 564.01 Feet to the North One-Quarter Corner of Section 26, thence running along the
North Section Line of Section 26, South 83°52'03" East, 2,641.93 Feet to the Northeast Corner
of Section 26; thence running along the North Section Line of Section 25, South 88°50'19"
East, 2,638.35 Feet to the North One-Quarter Comer of Section 25; thence running along the
North Section Line of Section 23, South 88°50'25" East, 2,638.80 Feet to the Northeast Corner
of Section 25; thence running along the East Section Line of Section 25, South 01°09°47"
West, 2,642.41 Feet to the East One-Quarter Corner of Section 25; thence running along the
East Section Line of Section 25, South 01°11'15” West, 2,311.62 Feet; thence leaving said
Section Line North 88°50'01" West, 658.56 Feet; thence South 01°10'16" West, 330.25 Fest to
a point on the Southerly Section Line of Section 25; thence running along said Section Line,
North 88°50'05" West, 1,975.41 Feet to the South One-Quarter Corner of Section 25; thence
running along the Sauth Section Line of Section 25, North 88°50'05" West, 2,643.07 Feet to
the Southwest Corner of Section 25; thence running along the Easterly Section Line of Section
35, South 01°10'49" West, 2,638.51 Feet to the East One-Quarter Corner of Secticn 35; thence
running along the East Section Line of Section 35, South 01°34°56" West, 523.65 Feetto a
point on the Utah/Arizona Stateline, said point also being the Southeast Corner of Section 35;
thence running along said Stateline on a line projected between Stateline Monument 31m and
30m, North 88°44'59" West, 3,297.50 Feet to Stateline Monument 30m; thence running said
Stateline North 88°47'01” West, 5,275.91 Feet to Stateline Monument 29m; thence running
along said Stateline North 88°43'59” West, 1 985.51 Feet to the Southwest Corner of Section
34, thence running along the West Section Line of Section 34, North 01°08'38" East, 521.74
Feet to the West One-Quarter Corner of Section 34; thence running along the West Section
Line of Section 34 North 01°10'29" East, 2,639.44 Feet to the Northwest Corner of Section 34,
thence running along the West Sectian Line of Section 27, North 01°09'44" East, 2,640.24 Feet
to the West One-Quarter Corner of Section 27; thence running along the West Section Line of
Section 27, North 01°09'45" East, 2,640.96 Feet to the POINT OF BEGINNING.

Less and Excepting all of the Southern Parkway right-of-way as described by Special Warranty
Deed and recorded as Document Nos. 20080018844, 20080018845, 20080018846,
20080018878, 20080018879, and 20080018880 on file with the Washington County
Recorder's Office.

Containing 99,719,265 Square Faet or 2,289.23 Acres, more or less.
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EXHIBIT B
Memorandum of Understanding

The Memorandum of Understanding dated July 16, 1998 between Leucadia Financial

remzntt o i d thn ity of @ aaeoas 1o ineamaratad herain hv thig reference as if fully set
\_.-UllJUlaLJ.Ull Il LLIV \_dl.Ly vl DL \JUU[EU 10 uJ.UULIJUAuI.hu LIWAWALL U7 PiILD 5 WAL Wil S 25 2RI SR

forth herein.
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MEMORANDUM OF UNDERSTANDING
FOR DEVELQPMENT OF THE SOUTH BLOCK PROPERTY

Thi: MEMORANDUM OF UNDERSTANDING FOR DEVELOPMENT OF THE
SOUTH BLOCK PROPEET& (her=afier. "Agresmen:”} is made and enterad 1nto at St.

2, Utah. asofthe 2 of Julv, 1998, by and berween the Ciny of St. Georze. a Utah
T the third class (the "C:{j. ), and Lmuauw Financial Corporation. a Ltah corporation
t'Leucadiz'y The Ciny znd Leucadia are hereinafier someiimes colizztively referred 1o as the

arnes
RECITALS
A The City 15 the owner of a cerain traci of real estate located in the Tortoise

Habitat Conservation Area comprising approximately 420 .96 gross acres (the "Tortoise
Proparty ™). The Tortwise Property 1s legally described on Exhibit "A" attached herzie

B. The City 1s the owner of a ceriain tract of real es:ate located in the Black Hills
Sebdivis omprising approximately 1.17 gross acres (the "Black Hiil Property”). Ths
Black Hﬂ P.r operty 1¢ legallv described on Exhibir "B" attachaed hereto

C. The United States Bureau of Land Managemem ("BLM") is the owner of (1] a

cartaln raci of real estate which is locarzd partly wmun the City and partly in unincorporated
‘G'achinvtf{n County. the Counry portion of which is contiguous to the corporate lmits of the
Ciry. comprising approximaely 2,682.92 gross acres /the "South Block Propertv'); (11)
app‘mmateh 25 34 acres in the Atkinville area ("Atkinviliz Property”); and {(111)
approximately 19.35 acres on Webb Hill (the"BLM Webb Property”). These tracts are
coliectively known as the "BLM Propernies”. The BLM Properties are legally described on
Eshipit "C" auached hereto. The City has adopted a policy declaraticr pursuan: to Utah
Sterures § 10-2414 designaring the County portion of the South Block Preperty for annexation.

D Leucadia is the ownsr of a certain tract of reai estate located within the City,
inZ ap C\mate!v 254.21 gross acres (the "Webt Hill Property”). The Webb Hill
ga‘]x described cn Exhibit "D amached hererc.

E Or October 16. 1993, the City adopred 2 Resoluiion Approving Zone Change
oz Webd Hill frem O8-20 10 R-140 Subject to Condinons (the "Resolutien” ). which
Resiution adc:[ed as conciuons the terms, conditions and limiations of 2 Development

-elopment Stipulation”).

s3I N0 aEaN Page -1-
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B

.

. Qs R ar : - 1 rAf Aave]nan t &
ment Stipulation. Laucediz agresd that it would not develar

y- A T Cnrad the 1ETTR
-2ars while the Ciry. the BLM 2nd Leucadia nzgonaed the 2rms

.-,f an ex:l.ﬂ"“ agresmant

G Thez Cirv. Leucadia and the BLM have pegoriated a land trade and exchangs
azreemen: whareby the City will convev the Torioise Property to the BLM i exchange for ths

i
BLM 'z :mve*.«anc& o7 the éb {4 Praperties 1o the Citv, and the Ciry thep will convey the BLM
an : iack Hill Property 1o Leucadiz in exchange for Leucadia’s conveyans
the Webb Hill Properny o the City After taking inte account the appraised valuzs of t
imvalvad i the trade. thers are ceriain imbalances in the rade which the Parties » il reso}\re

;'rt’@ucvh non moneiary acresments related 1o the development of some of the propertias

—
o=
1

us]

Properues

moived i the rage.

H. In consideration for the trade, and in furtherance of the Resoluuon and ths
Development Stipulation, the Parties now sezk o specify certain development condirions and
obligations for the annexation and evenmal development of the South Block Property and
related Jands. To that end, Leucadia is about to materially change s positions in refiance
upon the execation of this Agreemant by the City anc the performance by the City of 1ts
undertakings containzd herein.

O'\\ THER.EPORLE onsideraton of the for gomo preambles and In
- ; e . agreemeants, ard cond tions hersinafter coninzd. and
the beneflts anticipated o inure to each of them, the Parties do hereby agree as follows:

8
[
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W
b
.
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1
o
i
O
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1.1 The foregoing recizals are matarizl o this Agreement and are incorporated
erein, as if restared in their enorery in this Argele 1

1.2 This Aereemen: and all of the Parties' rights, obligations and Liabilities under

=

this Agreament, at the option of Leucadia upon netice to the City. shail terminaie and bezoms

nuli and void if Lencadia fails to acguire title to the BLM Properties.

2. ANNESATION OF REMAINDER OF SOUTH BLOCK PROPERTY.

21 Anpexation. The Citv shall, o the beg
etition for annexation from Leus aia annex Into the C p ortions ef the Sout

perate in 1hE annexarnion process,

~ ; ® arl z . -~ ek T AAT- - - the
L Zonmo LDOrx annexzrion of the remaindar of the Secuth Biock Property. the

1l - e ~ e . notoe wiqe peasmared for
| be zoned in accordance with & master plan prepared for the
T hal

B ar
Troperty and rn;ua‘i]‘; ::eu.:.':le ic both parties  In the even: the masier pl

-
L g Page -2-
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it the time of annavauon the property shall be zoned "Mining and Grazing”. untl sucb ume as
ster plan is mumually acceprable and approved by the City. at which ume rhh zoning shzll
erdance with the master plan. It is munally understood the property mad be
d=veloped with various densities of single and mulo-family residengal housing, as wr:ll as
i

ial. industrial and office zonad areas.

AN L ilities. me armexation, tie Ciry shall extend to Leucadia the s
L and i rezard o St George Ciny water and sewer 52TvIce as aré currentiy
r land owner within the Ciny's municipal boundares. Leucadia

ran

ha: '11 ma}f be required 0 pav a portion or ali of the cost of unlity exransions 1o 1ha

FLTURE AIRPORT.

3.1 Alrport Site. Approximarely 313.93 acres of land located within the South
Block Property (“the Airport Site”) may be affected by the possible fumire construction and ’
operation of the new St. George City Airport. The Airport Site is legally described on Exhibn
"E" arached hereto and is divided into areas hereinafier described as the "249.75-Acre Site”
3 the "64.18-Acre Site.”

P

3.2 Deed Restriction on Airport Site. Leucadia agrees that the Airport Site will be
suhject 1o whatever deed restricuons are mmposed by tie Federal Aviation Admi;istrazion or St
George Citv on similar land similarly locaied near other airpors in order to safely and
nely ope rale an atrport.

3.3 Option for Cirv to Acquire 249.73-Acre Sire. Leucadiz hersby grants o the
Ty ths option o acquire for airpori purposes only. the 249.75-Acre S1tz ara purchase price
o7 $700 per acre plus an amount equal to 15% thereof compounded arnually from the date of
‘e land rade referenced herein o the dats the land is conveyed to the City. The term of this
gotion shali run for a period of five vears starting on the date of this Agrzement and ending on

(.

]

Pa

he fifth (5% amniversary of the date of this Agreement. At the end of the five-vear option
seriod. if the City has not exercised this optien, the City siall have a first right of refusal
azzuire for airport purposes only the 249.75-Acre Stte for 2 pericd of flve vears beginning on
¢ dav following the last dav of the five-vear opticn period, and ending or the teai (10°)
anriversary of the date of this Agreemen:. The purchase price of the 249 75-Acre Site
sursvant 1o such right of first refusal shall be the then fair market value of the 249.75-Acre
S::e as determined by appraisal If the Ciry and Leucadia cannot agres on an apPralser (2 Us2
icr the appraisal, each emity may select its own appraiser, both of whom will work togzther in
deriving a fair market valuzs for the 249.73-Acre Site. If the first two appraisers cannot agree.
or the thes falr market valuz of the 249.75-Aczre Site, the first two appraisers will select 2 third
orraser who will determnine such value, and whose dezision shail be bincing upon the Ciry
an;‘ Leuzadia. Under no circumstances shall the valuz and purchase price of the 249.75-Acre
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g Lo ~Aad Ayem
Sitz be J2ss than STO0 per acre plus an amaouni egualw 153% thereof compoundad annually
- - .- . -k Ty -
from the date of the land rrade refzrenced hersin 1o the Cete the land is conveyed o the Ciny.

4 Oprion for Citv to_ Acquire 64.18-Acre Site Leucadiz hereby granis o the

Cirv the optien 10 acouire ©or au‘por". purposes onlv te 6+ 18-Acre Site at a purchass prin
zqual 1© the fair marke: value of the 64 18-Acre Sirz as ¢eermined by eppraisal The te
" five vears starung o the date of this Agreement and

{the date of ths Agreemen:. If the City and Leucadia

s opuion spai yun tora p—eriod ot fiv
g JARTIVETS

ending on tha fity (7 anroversary ¢ 2l
E Eoyre ,.'_ ~ 1 o
annor agres On an appraiser (¢ use for the appraisal. each enuty may selet Its OWn appraiser.
E !

path of whom will work tozether in deriving a fair marker value for the 64. 18—%cr= Site. I
the first rwo BC-DI‘EiSETS carnot agree on the fair market value of the 64.18-Acre Site, the first
two appraiser : cta third appraiser who will determine such value and whose decision
shall be H'-mmz upon thz City and Leucadia. At the end of the five-year optien period, 1f the
City has not exercised this optlon. the City shal | have 2 first right of refusal to acquire for
alrport purposes only the 64.18-Acre Site for a peried of five years beginning on the dav
following the last day of the five-year option period and ending on the tenth (10%) annrversary
of the date of this Agreement, at a purchase price equal to its fair market value as detzrmined
by a competing offer or the appraisal process set forth above in this Section 3.4,

[P
—_
)
—

3.5  Exercise of Options to Acquire and First Rights of Refusal to Acquire. The
City may exsrcise 2icher or both options to acquirs the 249.60 -Acre Site and’/or the 64.18
Acre Site granted in this Articls 3 oniy by providing written notice of such eXercise w

euzadia in the manner set forth in Amicle 3 hereof. ae later than the thirtieth (30:hy day prior
10 the date of expiratior of the term of the applicable optien to acguire or first right of rerusal
0 acquire. The Ci"-‘ mav exercise either or both of iis rights of first refusal to acquire the
246 75-Acre Sirz or th2 64.18-Acre Siz only by providing wrinien notice of such exercise o
Leucadia in the manner set forth in Article 3 hereof, prior o the tenth 107y anniversary of this
Agresmean: but not latc than the thirtieth (30%) day ater the date that the Cirv Is advised. by
Leucadia or orherwise, thet the 249.73-Acre Site or tie 64.18-Acre Site, as the case may be. is
being sold by Leucadia. In the event the purchase price for any such transaction is to be
datermined by appraisal, the same shall be determined within sixty (60 days following the dare
07 uxerci e of the optics of the righ: of first refusal by the Ciry. The Ciry shall agree to use its
I hase and sale of the 249,60 -Acre Site and/or the 6+.18-Acre Site.
ppriate, within ninety (59) da\'sf llowing such exercise. In no case shall the closing

as appr
M o o
cour later than one hundred-eighty (180) days foliowing the exercise of the option or the right

of first rafusal If the Citv is unable to close the purchase and sale within the one hundred-

gighn dav (180 c’a}-' period et ne fault of Leucadia, then the apuon or opuons shall

. i tthe =nd of said period. If the é2lay in closing is dus (o an 1ssu2 OF 18512S

norol, the elosing shall ke oiacc no lar=r than ten (107 davs after Levcadia
rLe 1cadia shall copvey fez simple utie 0 tl he 245 .60 -Acre Site and’or

SDMax Warrano ~ Desd. subiect 10 all ezsernanis,
ions of record on the dae of do;mg in exchange for Cinv's

wate U

Pags 4
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25 Cin's Durv to Reconvey. In the eveni thar the City shall exercise any opriod i

g 1iTZ, Of any ISt Il gn of refusal ©o acquire, the 249.73-Acre Site and or the 64.18-Acre
RE :“aﬂ’“ in A rizle 3, the Citv agrees thar it will vse the Airport Sie, and every porton
thereof. for airport purpesss only, and that the Ciry will not use any portion of the airport Site
Tor any other purpose  In the event that the Ciry thereafier determines that any po ormion of the
Alrpert Site ss not essa"\f or convenient for airpor: purposes, then the Ciry shal! promptly
reconvey o Leuba fez simple titlz to said porton by good, sufficient and recordablz guit
claim deed (:ubjs:{ (0 no encumbrancss, liens or resinctions other than those existing at the
ume of conveyance to the Ciry), and Leucadia shall reurn 1o the City the purchase p price (Or a
proportionate sharz of the purchase price, in the event of a reconveyance of any portion of the
Alrport Site) with imxerest. The interest rate used 1o calculate te interest portion of the
reimbursement shall be the Ciribank prime rate of interest in effect at the tme the
reconveyance is triggered, compounded annually from the date of the Ciny's purchase. The

de=d of convevance fro*“i Leucadia o the City under Paragraphs 3.3 and 3.4 above may, 1
Leucadia’s judgment, contain a right of reverter or similar provision seting forta the

agrzemants contained in this Paragraph 3.6.

2. ROAD ISSUES.

4.1 Road Master Plan. The Parties agree to accept the locaticn of the road iayout

shown in the South Block Master Road Plan (Exhibit "F") with the undersianding the roads
mav ne2d munor adjustmen: as actual engineering of these roads takes place

42 Dedication of Land for Roads. Leupadiﬂ ac—rees that, when road development
s imrinent 2nd the =xact locarion of the road is determinad, Leuncadia will deed the [and under
12 propos c‘ roadway dericted on the South Block Maste Road Plan to the Cirv or the State of
Utah Department of Trarsportation {"UDOT") free and clear of any encumbrances created by
Lencadia. I[ is agread the right-of-way for the main east/west road shall be 186 feer in width,
and the righr-of-way for the airport access roads sball be 80 feet in width.

43 Construction Costs. In exchange for deeding the land for the roads w the
a-propriate govermment entry, Leucadia will not be required to pay, through special
amprovemem: district or any other means. any COnsiructien or other Costs associated with the
improvemen: of the roads depicted on the South Block Master Road Plan, other thar
EXDET‘C’!"‘"P‘ requir2d by the Cirv's rules and regulaticns of general application for cur

¢ sidewalk where Leucadia's development abuts said roads. If Leucadia develops any
-:ni f the South Block Property prior to the constuction of the roads depicted on the South
r Road Plan, Levcadia will be respensible for the cost of construction of roads
H LeLu.cul: ¢ development neads, bur will 1ot be required o anici-‘tat? 1L anv
iring of these roads. which upgrading or over siziag shall be (e sple
Cirv or UDOT. as the case mav bz

3

guiisr
=
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4.4 Access. The Cirv shall allow curb cuts and read entries as requesied py

5 ascess its land as shown on the South Block Master Road Plar.

5. INDIAN RUIN MITIGATION.

Th= BLM has previously approved the mitigation plan for ts archeclogical siies on the
South Bicek Property as provided in ther ceriain Memorendum of Agreement Submied w the
Advisary Covncil on Historic Preservaton Pursuent o 36 CFR 800.64a) for the Fort Pearce
Wash Deser: Tarioise Exchanze Trast ithe "Praservation Agreement”) attached hereto as
Txhibit "G." Leucadia shall compleie said mingation plan within three years, ara cost of
approximately $103,000.

'

b. CITY REQUIREMENTS

DT

Except as providad herein or in any exhibit atached heretd, Leucadia shall be subject to
and comply with ali of the provisions of the City's Zoning Ordinance. the Subdivision Conirol
Ordinance, Building Code and all other applicable ordinances. codes. rules and regulations in
effact from time to time, including, without limitation. the amount of all fees, charges,

expenses. and costs provided for therein.

7. COOPERATION OF THE PARTIES

It is understood and agread that ume is of the essence of this Agreement and thart ali
Parties will make every reasenable effort to expedire the completion of the matters described
nerein It is further understood and acreed thar the successful consummaton of this
Agreemen: reguires the conzinued cooperation of the Parties. In connection with Leucadiz s
performance of its obligations under this Agresment, the Ciry agrees (0 executs such
applications and docurnents as may be necessary to obiain approvals and authorizations from
ather goverrmental or administrative agencies and to cooperate otherwise 1o the extent
necessary (o support Leucadia's performance of those obligations.

8. CONFLICT BETWEEN THIS AGREEMENT AND CITY ORDINANCES.
If anv periinent exisung resclutions or ordinances. of intarpretations therzef. of the
Cirs are inconsistent or it conflict with any provision hereof. then the provisions of tis
Azreemen: and the ordinances passed in purstance hersof shail constimte Jawful and binding
9]

amencmenrs to. and shail surerseds the terms of sald inconsistent ordinances OT TEs. lurions. or

interprerzzions thersof, as they may relatz o the Deveicoment

mindinz uporn and inurs o the benafit of the Paruss. the

i o .- .
hereof (the "Term™). Inthe

Iate

Paze -6-
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e f the annexation of the Subject Properties to the Ciry, the zoning of the Subjact
Properuigs or the cecurion and delivery of this Agresmen: is challenged eitner directly or

irectiv in any court proceeding which shall delay the construction of the Developmernt. the
eriod of time during whizh sush litigation is pending. to the extent permitied by law, shall not
= included in calculatng such Term.

This Agresmen: shall run with the land ang, as such. shall be assignable to and bl inding

n subsequant graniess and successors In imterest of Leucadia. In the event Leucadia sells

oo

tha South Block Property, Leucad:a shall have no furter Habilicy under this Agresment.

11. NOTICES.

Al netices or other writings which any parry is required to, or may wish 0. sérve Upon
any other party in connscilon with this Agreement shall be in & riting and shall be delivered
persoual]'; or sent by certified or registered mail, remm receipt requested, postage prepaid, (0

ihe following addresses or fzxed 1 the Parties at the following facsimile numbers:

(ay  Ifvo Ciy: Gary Esplin, City Manager
Civ of St. George
175 East 200 North
St George. Utah, 84770

Leuczdia Financial Corporation
3253 East South Tempie

-

Salr Lake City, Utah, 84102

by Ifto Leucadia: Lawrence W. Pimnock

Wil copies o Marion M. Steinberg, Esg.
Rudnick & Waolle
203 N. LaSalle Street
Suite 1800
Chicago. Ilincis 60601-1293
FAX: (312)236-7516

or w0 such other address or facsimiiz number as any pam: may from time o tme designate I
wIilien notce o the oiher Panies. All notices shall be deemed effective as of the date of
1

eceipt, 1 the czse of persenal delivery; mo days after Qaﬁosif in the U. § mails. i the case
of netize sent by ceruified or rzgist red mail: and as o (a2 date of ransmission. if delivered by
of

fax (providad the rransmiting machine provides 2 rP:r'j confirmation of the da\ and ums

:ransmissmn)

LIS R Y
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(2. SEVERABILITY.

[f anv provision of *'"is A.gresl en7 is held invalid, such provision shall be dzemed 1o be

remaved therafrom and the invalidity thersof shall nor affect an}' of the other provisions

corizimed herein

REMEDIES AND ENFORCEABILITY.

tal

[

(ar Anyv party 0 this Agresment mey, either o law ar equity, by suiL.
actior, mandarmus, or other proceedings, enforee or compe! performance of this
Agreemeni. No action taken by any party hereto pursuant 1o the prov 1sions of s
Arucle 15 or p ursuant to the provisions of any other Article of this Agreement shall be
deemed 10 COMSUTILE an el :im of re"wdips and alI r?msdies set fﬂrth in this

] In the event of a material breack of this Agreement, the Parties agree that
tha party alleged to be in breach shall have 30 davs after notice of said breach to corract
the same prior to the non-braaching party's secking of any remedy provided for herein
(providec. howsver. that said 30-day period stall be exiended if the defaultung party
has initiated the cure of said defaul: and is dilizently proceeding to cure the same).

(c;  If anv of the Parties shall fail 1o perforta any of its obligations
wereunder. and the parn affected by such default shall have given notice of such defauir
e dL afaulting parny . and such defaulting party shall have failed o cure such derauit

within 30 davs ofs ch de7ault notice (or anv extension of said 30 day period iIf the
tefauling parry has ininated the cure of said default and is diligently proceeding (o cure
the same), then in addition to any and all other remedies that may be available. either by
law or equicy , the party affected by such default shall have the right (but pot the
obligation) to take such action as in its reasonable discretion and judgment shall be
necessary 1o cure such default. In such even:, the defaulting party hereby agrecs 1o pay
and reimburse the party affected by such defaul: for ali reasonable costs and expenses
meurred by it in connection with action takes io cure such default.

soing, under no circumsiances shali any of the

L
g
o
1
2
=
=
=
)
[}
L
[
&N
joa
=
)
—t
&)
Lon |
7
=}

Pzrrias ne Hable (o the other Parties for anv conseguenual or punitive damages as a
resul: of a default by any parv under this Agreement.

© The faiiure of anv of the Partes to insist upon the sirict and prormps
pericrmance of the terms. covenanis. agreements. and condiions hersin conmined, o7

any ¢f them. imposed upon anmy other party, stall not be cons-:rued as a waiver or
5 right thereaftzr o enforce any

relinauishmen: of any party s 1l such term. covenant.
sreemert, or condiiion. but the same shall continus in Xl force and effect.

SN Pag= -&-
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4 CAPTIONS AND DESIGNATIONS.

Throvghout this Agrzement. the sin shall include the plural and the masculme
ceader shall include the feminine and nc:u[el d vica versa, uniess the context otherwise
cuirzs. Arucie and Section numbers and capuon hw ings are purely descriptive and shall be

Sieregardad in construing this Agresment.

This Agreement constimeas the entire agreement and undsrsianding of the Parues
—zlziive to the subject maiter hereof superseding all prior agreements, unders standings and
regouations (al! of which are expressly merged herem). All e:\hxmts 1o this Agreement are
incorporatad herein by this reference thereto.

IN WITNESS WHEREOT, Leucadia and the Ciry have execuied this Agrezmeant, all
on o7 befors the dav and vear first above writen.

CITY:
ATTEST CITY OF ST. GEORGE. a Uwah City of
the third class
~ e AT
s By: ,(__\W_/ “v.’”? v:j

Cirv Clerk” Mavor

Approved by Resolunon™ th_e'Ma}-'or and Commissioners of the Ciy of St George,

Uizh, this | dav of 3u*% . 1998,

LEUCADIA:

LEUCADIA FINANCIAL CORPORATION,
ATTEST: a Utah corporation
Bu: By: N i
Iz Tte: SOy G T T

STATE OF UTAH )
) 8§,
COUNTY OF \.3/;5_«, 'iu - )

he un dﬂ.\wwn-u Notary Pubilic in and for the Coum and State aforzsaid. do
herenv ¢ rt'j tharas o s 12 W 00Tl oand C‘,\Wu et v . personally
kaown i me e be the Cin Mever and Gty Clerk, r;ig;‘:u ely, efthe Ciry of St George, and

—
£

B R Page -9-
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L

personaily known to me 1o be the same persons wWhose names are subscribed ro the foregoing
Agreement, appeared before me this day m person and severally acknowledged that as such
Cirr Mavor zad Ciry Clerk, they signed and Gejivered the said Agreement as such City Maver
# Cirv Clerk. and caused the corporate seal of said Ciry (o be affixed therero, pursuant o

. . - = ~ ca s . P R A
authority civen by the Board of Trusiees of said City, as their free and voluntary act ana as the
i Y TS T S Y. f0r the wses and purpeses therein set forih.
KENT PRCYSTGAARD
DN\ MOAZYPUBLI » STl UM ,
Yo hondemdsoftrial s@:l, this 7} davel ol 1G58,

$T GECARSE LT M4 iL

COMM. X2 12-14-2001 b [ >y =
’ p e oW %Qm,r(,ﬁ{’&ﬂvou

NOTARY PUBLIC \
STATE OF UTAH ) W,

' ‘ ) SS.
counTy oF e W [ ake )

1. the undersignad, a Notry Public in and for the County and State aforesaid, do
hereby certify that [y k | 15 T s e personally known 10 me L0 be the
same person whose name is subscribed 1o the.foregoing Agreement, appeared before me this
dzv in person and acknowledged that, as Fret e i of Leucadia Financial
Corparation, he signzd and deliversd said Agreement, as his free and volumary act. and as the
fr2= and voluntzry act and deed of said corporation. for the uses and purpases therein set forth

7

GIVEN undar mv hand znd official seal. this %C: day of ﬁ \ — , 1995,

A n A
— | T L el A N
AN .
Notary Public
My Cormrmussion Expires:

NOTARY PUBLIC
NATHAN K. MOSES

5§29 East Soutn Temnie
Sa Lsks City. Utah 84102
My Commisaion Expires
June 3C, 1899
STATFE OF UTAH

s ;f'ﬁf}
. = SRRy
g > L i

—
1
|
J -
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20090028798 07/27/2009 09:13:48 AM
Page 28 of 31 Washington County

{

LIST OF EXHIBITS

Legal Dzscription of Tortoise Property
Legal Description of Black Hill Property
Legal Descripticn of Seuth Bieck Property
Legal Descripuon of Webb Hifl Property
Legai Description of the Alrport Site

South Block Master Road Plan

Preservation Agreement
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EXHIBIT C
Desert Canyons Zoning Designation and Open Space Summary

(see attached)
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Table 3.2 (Addendum #3}
DESERT CANYONS ZONING DESIGNATION 8 OPEN SPACE SUMMMARY

June, 2009
Desaert Canyons Gross Area 2289.06 Acres
Total Dwellig Units 8317 Units

RESTRICTED DEVELOPMENT AREAS. . *, . - B w
Floocd Way {modified) 111.6 Acres (this area does not count toward open space)

Open Open Space

Residential Zones Space % Area
R1-12 63.77|Acres 15% 9.57|*May include open space off parcel
R1-10 479,45t Acres 15% 71.92|*May include open space off parcel
R-3 88.88)Acres 15% 13.33|*May include open space off parcel
PD-8 550.66|Acres 30% 165.2|May infcude front yards
PD-12 119.35|Acres 30% 35.81|May inlcude front yards
Sub Total Residential Zones 1302.11|Acras 295.82|Residential Opan Space

Mixed Use Zones

CRMl 264.37|Acres i 25% | Ss.zﬂMixe Use Open Space
Resort Zone
R—1| 130.41[Ar.res | 25% 1 32.60|Resort Open Space
Commercial and Industrial Zones
AVI 118.26|Acres 25% 29.57
ASBP 295.49)Acres 25% 73.87
c-2 33.61)Acres 25% 8.40
Sub Total Commercial/industrial 447.36|Acres 111.84|Comm. & Indust. Open Space

May inlcude parking lots etc.
Open Space Zones

os 144.31[Acres 0% |
144.31(Total Plan Open Space

Tatal All Areas 2289.06 [ sos.a8]voral Required Open Space
Total Units o 6317 Units
Total Residential Land Area 1566.98 Acres
Total Attributable Qpen Space 137.14 Acres
Overall Density 3.71 units per acre

Population Factor . 2.5 persons per unit Community Parks 10 Acres

Projected Population 15792.5 peopte Neighborhood Parks 20 Acres
*4 acres per 1000 population B3.2 Acres Matrual Park 40 Acres

Predesignated Open Space 148.88
Cpen Space Zone 137.14
286.02

220.45 *Undesighated Open Space

*In addition to the Open Space shown on the plan, Open Space may consist of any of the following: Golf Course, Parks,
Natural Parks, Natural Open Space, Trails, Storm Water Detention Basins, Recreation Areas, etc.

** The actual quantity of park land calculated for the project shall be based upon the residentialsu bdivisian plats
submitted and approved by the City.
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EXHIBIT D
Desert Canyons Area Zone Plan

The Desert Canyons Area Zone Plan consists of the Desert Canyons Area Zone Plan
Application, Version 1, dated October 1, 2007 (contained in a separate binder), together with
Addendum #1 thereto, dated November 20, 2007 (contained in a separate bound folder), and
Addendum #2 thereto, dated February 2008, (contained in a separate bound folder) Addendum
#3 thereto, dated April, 2009 (contained in a separate bound folder), all of which are
incorporated herein by this reference as if fully set forth herein.



