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DEVELOPMENT LEASE AGREEMENT NO. 1100

THIS DEVELOPMENT LEASE AGREEMENT NO. 1100 ("Lease") is entered into

effectiveas of 3 2 edwr [f. (011 (the"EffectiveDate"), by and between the

Stateof Utah, actingby and through the School and institutionalTrust Lands Administration,

675 East 500 South, Suite 500, Salt Lake City, Utah 84102 ("Lessor") and Desert Color St.

George, LLC, a Utah limitedliabilitycompany, 730 N. 1500 West, Orem, UT 84057 ("Lessee").

RECITALS

A. Lessor owns the Premises locatedin St.George City,Washington County, State

of Utah, which Lessor desiresto leaseto Lessee,and which Lessee desiresto leasefrom Lessor.

As of the EffectiveDate, the Premises includesthe InitialParcelonly.Additionallands may be

added tothe Premises through the exerciseof options,as setforthinSection 13.1.

B. Lessor and Lessee desirethat Lessee subdivide and develop the Premises for

residential,commercial, recreational,and relatedpurposes,and thatLessee selllotsor parcels(as

applicable)and sellor dedicateparcelsforpublicuse as provided inthisLease.Lessee shallhave

the option of purchasingthe Premises ina varietyof ways, subjectto theterms and conditionsof

thisLease.

C. The Premises have been designatedas Development Property,as defined in Utah

AdministrativeCode R850-140, etseq.,and thisLease isenteredintopursuantto such rule.

AGREEMENT

IN CONSIDERATION of the foregoing recitals,the mutual promises contained herein

and for other good and valuable consideration,the receiptand sufficiencyof which are hereby

acknowledged, Lessor and Lessee hereby agree as follows:

ARTICLE 1. DEFINITIONS

As used herein,the followingterms shallhave the meanings respectivelyindicated:

1.1. "Additional Rent" - See Section 4.2.

1.2. "Affiliate"as appliedto any Person,means any otherPerson directlyor indirectly

controlling,controlledby, or under common controlwith,thatPerson. For the purposes of this

definition,"control"(including,with correlativemeanings, the terms "controlling","controlled

by" and "under common controlwith"),as appliedto any Person,means the possession,directly
or indirectly,of thepower to director cause the directionof the management and policiesof that

Person, whether through the ownership of voting securitiesor by contractor otherwise. For

purposes of thisdefinition,a Person shallbe deemed to be "controlledby" a Person if such

Person possesses,directlyor indirectly,power to vote 10% or more of the securitiesor interests

having ordinaryvotingpower fortheelectionof directorsor manager(s) of such Person.
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1.3. "Annual Rent" - See Section 4.1.A.

1.4. "Applicable Environmental Law" means the Comprehensive Environmental

Response, Compensation and LiabilityAct, 42 U.S.C. ( 9601 etseq.;theResource Conservation

and Recovery Act, 42 U.S.C. 9 6901 etseq.;the Federal Water PollutionControl Act, 33 U.S.C.

( 1251 et seq.; the Clean Air Act, 42 U.S.C. ( 7401 et seq.; the Hazardous Materials

TransportationAct, 49 U.S.C. ( 1801 et seq.;the Toxic Substances Control Act, 15 U.S.C. (
2601 etseq.;and the Safe Drinking Water Act, 42 U.S.C. ig 300f through 300j-26,as such acts

have been or are hereafteramended from time to time;any so-calledsuperfund or superlienlaw;
and any other federal,stateand localstatute,law, ordinance, code, rule,regulation,order or

decree regulating,relatingto or imposing liabilityor standards of conduct concerning any

hazardous, toxicor dangerous waste, substance or materialas of now or any time hereafterin

effect.

1.5. "Appraiser" means an independent,third-partyappraiserthatisa member of the

Appraisal Instituteand has not lessthan ten (10)years'experience inappraisingcommercial real

propertyand/orresidentialrealproperty,as applicable,locatedin Washington County, Utah. In

no event shallany Appraiser be (a)an Affiliateof Lessor or Lessee or (b) a former or current

employee of Lessor,Lessee or any affiliateof Lessor or Lessee.

1.6. "Atkinvilleand Lizard Wash Bridges"
- See Section 13.3.

1.7. "AtkinvilleInterchange Commercial Lots" means thoselotsgenerallydepicted
in Exhibit A, thathave been designatedas suitableforcommercial use on a FinalPlatas of the

EffectiveDate. These lotsare locatedin the vicinityof the AtkinvilleInterchange,have been

graded and have otherimprovements on or associatedwith such lotsas of the EffectiveDate.

1.8. "AtkinvilleInterchange Commercial Lot Payment" -See Section 9.3.

1.9. "Base Payment" means the InitialParcelBase Payment and/orthe Option Parcel

Base Payments, as applicable.

1.10. "Basic Onsite InfrastructureImprovements" means:

A. For Lot with Homes and Multi-Family Units:

i. allutilitiesnecessary to use a Lot with Home or a Multi-Family Unit for

its designated purpose, including, without limitation,sanitary sewer lines,

culinarywater lines,naturalgas lines,electricalpower lines,fiberopticlinesand

storm sewer linesor channels shallhave been installedupon the Premises and

within or beneath a Lot with Home or Multi-Family Unit as applicable,fully

operable and functioningand availablefor use upon payment of customary hook-

up fees;

ii. allcurb and gutterwhich shallhave been installedalong the common

boundary of a lotand any streetor cul-de-sac,includingappropriatecurb cuts
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providingaccessto a lotfrom any streetor cul-de-sachaving a common boundary
with a lot;

iii. allstreetsproviding access to a lotwhich shallhave been paved so that

each lothas paved accesstoa paved publicright-of-way;

iv. allother improvements requiredby the CC&Rs and any other applicable

covenants,conditionsand restrictionsagreed to by Lessee with respectto a Lot

with Home or Multi-Family Unit priorto itssale;and

v. allother improvements required by the City with respectto a Lot with

Home or Multi-Family Unit priortoitssale.

B. For Improved Non-ResidentialLots and Improved ResidentialLots:

i. allutilitiesnecessaryto use the lotfor itsdesignatedpurposes,including,
without limitation,sanitarysewer lines,culinarywater lines,naturalgas lines,
electricalpower lines,fiberoptic lines,and storm sewer linesor channels shall

have been installedtothe boundariesof the lot,availableforuse upon payment of

customary hook-up fees;

ii. curb and guttershallhave been installedalong the common boundary of

the lot and any streetor cul-de-sac,including appropriatecurb cuts providing
access to the lotfrom any streetor cul-de-sachaving a common boundary with

the lot;

iii. rough grading, including material import and export, shallhave been

completed;

iv. streetsproviding access to the lotshallhave been paved such thatthe lot

has paved accessto a paved publicright-of-way;and

v. allother improvements required by the City, and any other applicable

covenants,conditionsand restrictionswith respectto the lotpriorto itssaleshall

have been completed.

1.11. "Certificateof Sale" - See Section 11.1.

1.12. "City" means the Cityof St.George, a Utah municipality.

1.13. "Closing Costs" - See Section 11.1.

1.14. "Closing Gross Revenue" - See Section 6.8.A.i.

1.15. "Condemning Authority" - See Section 21.1.
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1.16. "Covenants, Conditions and Restrictions"or "CC&Rs" means a Declarationof

Covenants, Conditions,and Restrictionsto be prepared and recorded by Lessee, with Lessor's

written approval,which Lessor approval shallnot be unreasonably withheld, conditioned or

delayed. CC&Rs shallinclude and incorporatethe Design Guidelines as well as other design

plans for the applicablearea,Lessee may record CC&Rs for residentiallotsthatare separate
from the CC&Rs recorded againstnon-residentiallots.

1.17. "CPI Index" means the All Urban Consumers Price Index, Western Area,

publishedby theUnited StatesDepartment of Labor, Bureau of Labor Statistics.

1.18. "Default Rate" - See Section 4.2.

1.19. "Design Guidelines" means those aestheticand otherguidelinesfor the Project,
as such may be amended from time to time with the writtenapproval of Lessor. The Design
Guidelinesareavailablein Lessor'sofficeslocatedinWashington County, Utah, forreview.The

firstpage of theDesign Guidelinesisattachedas Exhibit B.

1.20. "Development Parcel" means all portions of the Premises included in a

Preliminary Plat,including but not limitedto land designated and intended for:(a)residential

lots;(b) roadways; and (c) utilities.Portions of the land within a Development Parcel may

subsequently be sold by Lessee as Lots with Homes, Multi-Family Units,Improved Residential

Lots, or for other purposes. Open Space, Park and Amenity Lands, and Undevelopable Lands

may be included in the Preliminary Plat or Final Plat of a Development Parcel,but are not

consideredpartof the Development Parcelforpurposes of thisLease.

1.21. "Development Plan" means the finalplan forthedevelopment of the Premises as

between Lessor and Lessee, as specificallyset forth in Section 14.1.A. of this Lease. It is

anticipatedthatmultipleDevelopment Plans willbe createdforthe Premises, and each shallbe

approved in writingby Lessor,which approval shallnot be unreasonably withheld,conditioned

or delayed. This term does not referto and isnot intended to be confused with proposals,plans,

platsor other information submitted to the City for purposes of approving development of the

Premises.

1.22. "Development Schedule" means the schedule forconstructionof improvements
on the Premises and the sale of Development Parcels,Lots with Homes, Multi-Family Units,

Improved Residential Lots, Improved Non-Residential Lots and Atkinville Interchange
Commercial Lots. The Development Schedule is included in the Development Plan, and is

describedinSection 14.1.A.

1.23. "Dispute"
- See Section 26.25.

1.24. "East Option Parcel" means: (a) those approximately 1,152 acres of land

situatedin St.George, Washington County, Stateof Utah, which are near the InitialParceland

are generallydepictedin Exhibit J to thisLease, RESERVINO. HOWEVER, to Lessor and its

successorsand assignsany and alloil,gas,coal and othermineralsunderlyingsuch land;and (b)
all other rightsand easements which are appurtenant to such parcel of land, other than the
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reservedmineral estateor as otherwiseagreed or setforthherein.

1.25. "East Option Parcel Term" - See Section 3.1.B.

1.26. "Escrow Agent" - See Section 6.2.D.

1.27. "Event of Default" - See Section 25.1.

1.28. "Exclusive Possession Addendum" - See Section 2.4.

1.29. "Final Plat"means a final,fullyapproved and recorded subdivisionplat.

1.30. "FirstClosing"
- See Section 11.1.

1.31. "Hazardous Substance" means any hazardous or toxic substance,material,or

waste which isor becomes regulatedby any localgovernmental authority,the Stateof Utah, or

the United States Government, including,without limitation:(a) any substance,chemical or

waste that is or shallbe listedor defined as hazardous, toxic or dangerous under Applicable
Environmental Law; (B) any other chemical, material or substance, exposure to which is

prohibited,limitedor regulatedby any federal,stateor localgovernmental authoritypursuantto

any environmental,healthand safetyor similarlaw, code, ordinance,rule,regulation,order or

decree and which may or could pose a hazard to the healthand safetyof occupants or usersof

the Premises,any partthereofor any adjoiningproperty,which may or could cause damage to

the environment; (C) any petroleum products;(D) PCBs; (E) lead-basedpaint;and (F)asbestos.

1.32. "Home Owner's Association" or "HOA" - See Section 14.5.

1.33. "Improved Commercial Lot" means a parcel designated as a lot suitablefor

commercial use or mixed use (when at leastone of such uses iscommercial) on a Final Plat.

Applicable Basic Onsite InfrastructureImprovements shallbe completed to such lot.Improved
Commercial Lots do not include those lotsdesignated as AtkinvilleInterchange Commercial

Lots.

1.34. "Improved InstitutionalLot" means a parceldesignatedas a lotsuitableforuse

as a church,school,or forsome otherinstitutionaluse on a recorded FinalPlat.Applicable Basic

Onsite InfrastructureImprovements shallbe completed to such lot.

1.35. "Improved Non-Residential Lot" means an Improved Commercial Lot and/oran

Improved InstitutionalLot.

1.36. "Improved Non-Residential Lot Payment"
- See Section 9.2.

1.37. "Improved Residential Lot" means a parcel designated as a lot suitablefor

constructionof a ResidentialUnit on a Final Plat. Applicable Basic Onsite Infrastructure

Improvements shallbe completed to such lotpriorto the FirstClosing,but a ResidentialUnit

willnot be constructedon such lotuntilafterthe Second Closing.
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1.38. "Improved ResidentialLot Payment"
- See Section 13.

1.39. "Improvement Documents" means the Zone Plan, Master Plan, subdivision

plats,constructionplans,siteplan(s)and such other documents as locallaws, ordinances,rules
and regulationsor governmental entitiesmay requirefrom time to time in connection with the

improvement of the Premises.

1.40. "InitialParcel Base Payment" - See Section 6.5.A.

1.41. "InitialParcel" means: (a)the parcelsof land situatedin St.George, Washington

County, State of Utah, which are more particularlydescribed on Exhibit C and generally

depictedinExhibit D tothisLease,RESERVING, HOWEVER, to Lessor and itssuccessorsand

assignsany and alloil,gas,coal and otherminerals underlyingsuch land;and (b)allotherrights
and easements which are appurtenant to such parcel of land,other than the reserved mineral

estateor as otherwise agreed or setforthherein.The InitialParcelisincluded inthe Premises as

of theEffectiveDate and throughoutthe InitialParcelTerm.

1.42. "InitialParcel Term" - See Section 3.1.A.

1.43. "Lease Term" - See Section 3.1.D.

1.44. "Leasehold Mortgage" - See Section 24.1.

1.45. "Lessee Improvements" means the amenities, Basic Onsite Infrastructure

Improvements, and OffsiteProjectImprovements to be constructedin accordance with the Zone

Plan,the Master Plan, the Improvement Documents, allapplicableCity requirements,and this

Lease, which shallinclude,without limitation,those improvements required for a residenceto

qualify as a Lot with Home or Multi-Family Unit, or for a lot to qualify as an Improved
ResidentialLot,or Improved Non-ResidentialLot,as applicable.

1.46. "Lessee's Parties"- See Section 15.4.B.

1.47. "Lessor Indemnitees" means Lessor, itsofficers,directors,employees, agents,
and electedand appointed officialsof the Stateof Utah.

1.48. "Lessor Payment for InitialInfrastructure"- See Section 14.6.

1.49. "Lot with Home" means a singlefamily ResidentialUnit and the subdivided lot
on which itwas constructed and completed. The ResidentialUnit shallbe constructedand

completed in substantialcompliance with plans and specificationsreviewed by appropriateCity
authorities,includingbut not limitedto completion of the applicableBasic Onsite Infrastructure

Improvements. The term "completed," as used hereinwhen referringto a Lot with Home, shall
mean a ResidentialUnit thathas receivedfinalinspectionand acceptance by theappropriateCity

authorityand forwhich a certificateof occupancy has been issued.
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1.50. "Lot with Home Payment" - See Section 8.3.

1.51. "Marketing Plan" means the plan for marketing the developed portionsof the

Premises, to be set forthin the initialDevelopment Plan,Subsequent Development Plans may
altertheMarketing Plan.

1.52. "Master Plan" means the South Block Master Plan, City of St.George, Utah,

approved by the St.George City Council in May, 2007.

1.53. "Minimum Improved Residential Lot Price" -See Section 7.2.A.

1.54. "Minimum Lot with Home Price" - See Section 8.2.A.

1.55. "Minimum Multi-Family Unit Price" - See Section 8.2.A.

1.56. "Multi-Family Unit" means a townhouse or other attached multi-family
ResidentialUnit and the associatedland on which itwas constructedand completed. The multi-

family ResidentialUnit shallbe constructedand completed in substantialcompliance with plans
and specificationsreviewed by appropriate City authorities,including but not limited to

completion of the applicableBasic Onsite InfrastructureImprovements. The term "completed,"
as used herein when referringto a Multi-Family Unit, shallmean the unit has received final

inspectionand acceptance by the appropriate City authorityand for which a certificateof

occupancy has been issued.

1.57. "Multi-Family Unit Payment"
- See Section 8.3..

1.58. "Neighborhoods" means those portions of the Premises to be developed as

distinctresidential,commercial and mixed-use districts.The Neighborhoods to be constructedon

the Premises are generallydepicted in Exhibit E. Each Neighborhood may contain multiple
Phases.The partiesacknowledge thatthe locationsand typesof Neighborhoods may be adjusted
from time to time throughout the Lease Term. In such circumstances,Lessee shallrequestsuch

adjustments in writing,and Lessor shall not unreasonably withhold, condition or delay its

approval to such.

1.59. "North Option Parcel" means: (a)those approximately 812 acresof land situated

in St. George, Washington County, State of Utah, which are near the InitialParcel and are

generallydepicted in Exhibit F to this Lease, RESERVING, HOWEVER, to Lessor and its

successorsand assignsany and alloil,gas,coal and othermineralsunderlyingsuch land;and (b)
allother rightsand easements which are appurtenant to such parcel of land, other than the

reservedmineral estateor as otherwiseagreed or setforthherein.

1.60. "North Option Parcel Term" - See Section 3.1.C.

1.61. "Offsite Project Improvements" means all improvements necessary for the

development of the Premises to be constructed by Lessee off the Premises, as depicted and

explained inthe Development Plan,which improvements shallbe constructedinaccordance with
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the Zone Plan, the Master Plan, this Lease, the Improvement Documents, one or more

Development Plans,and as required by applicablegovernmental approvals,includingbut not

limitedto:

A. theextensionof sanitarysewer lines,culinarywater linesand storm sewer linesor

channelstothe Premises;

B. the extension of other utilitiesto the Premises, including,without limitation,
naturalgas and electricity;

C. the constructionof curb and gutterand other streetimprovements upon public

rights-of-wayadjacenttothe Premises and thatrelateto the Premises;and

D. OffsiteRoadway Improvements.

1.62. "OffsiteRoadway Improvements" means allroadway improvements necessary
for the development of the Premises to be constructedby Lessee off the Premises, as such are

requiredby applicablegovernmental entities.

1.63. "Open Space" means a parcelof land to be kept in itsnaturalconditionthatcan

be used to fulfillthoseopen space requirements inthe Master Plan.The portionsof the Premises

to be purchased and used as Open Space will be designated as such on a Final Plat.The

anticipatedOpen Space areas and approximate acreages are generallydepicted on Exhibit G;

however, the exactlocationsand sizesof theseareasmay change as development progresses.

1.64. "Option Parcel Base Payment" - See Section 6.5.B.

1.65. "Option Parcel EffectiveDate" - See Section 13.1.C.

1.66. "Option Term" - See Section 3.2.

1.67. "Park and Amenity Lands" means those areas to be used for recreational

purposes, as well as the amenities to be constructed on the Premises and the real property

underlying and included in the amenities.Park and Amenity Lands include,but are not limited

to,parks,playgrounds,trailsystems,landscaping,man-made bodies of water,swimming pools,

clubs,entryways and similarimprovements. The Regional Park and Regional Sports Facilities

are included in the Park and Amenity Lands. The portionsof the Premises to be purchased and

used as Park and Amenity Lands willbe designatedforsuch uses in a FinalPlat.The anticipated
Park and Amenity Lands and approximate acreages are generally depicted on Exhibit G;

however, the exact locationsand sizesof theseareasmay change as development progresses.

1.68. "Patent" - See Section 11.1.

1.69. "Percentage Total" - See Section 6.8.B.

1.70. "Person" means and includesnaturalpersons,corporations,limitedpartnerships,
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general partnerships,limited liabilitycompanies, limited liabilitypartnerships,joint stock

companies, jointventures,associations,companies, trusts,banks, trustcompanies, land trusts,

businesstrustsor other organizations,whether or not legalentities,and governments (whether

federal,stateor local,domestic or foreign,and includingpoliticalsubdivisionsthereof)and

agenciesor otheradministrativeor regulatorybodies thereof.

1.71. "Phase" means a phase of development in the Project.Each FinalPlatissued for

theProjectshallconstitutea Phase.

1.72. "Preliminary Development Plan" - See Section 14.1.A.

1.73. "Preliminary Plat" means a preliminary subdivision plat including the

informationrequiredby the applicablegovernmental authorityfor such plat,which may include

the locationof roads,utilitylines,community improvements, residentiallots,Open Space, Park

and Amenity Lands, Undevelopable Lands, and utilities.

1.74. "Premises" means the InitialParcel,as of the EffectiveDate. The North Option
Parcel and East Option Parcel may be added to the Premises afterthe EffectiveDate if the

applicableconditionssetforthinthisLease aremet.

1.75. "Product Type" means ResidentialUnits of a particulartype. For purposes of

this Lease, the applicableProduct Types are: (a) resortresidentialstacked flats,(b) resort

residentialvillas,(c) primary and secondary residentstacked flats,(d) primary and secondary
residenttownhomes, (e)high densitytraditionalsinglefamily (3,500-5,000sflots),(f)medium

densitytraditionalsinglefamily (5,000-8,000 sf lots),(g) low densitytraditionalsinglefamily

(8,000-12,000sflots),(h)high densityage-restricted(pinwheel 4-plex),(i)medium densityage-

restricted,and (j)low densityage-restricted(6,000-10,000sf lots),as such aremore particularly
describedincertainImprovement Documents and the Development Plan.

1.76. "Project" means the community that is developed for residential,commercial,

institutional,recreationaland otherdevelopment pursuantto thisLease.

1.77. "ReconciliationPayment"
- See Section 6.6.

1.78. "Regional Park" means thatapproximately 35.9- acre park to be developed as

partof the Project,the locationof which willbe as generallydepictedinExhibit H.

1.79. "Regional Sports Facilities"means those improvements and facilitiesassociated

with sportsfacilitiesto be constructedon the Premises inthatarea generallydepictedin Exhibit

I.

1.80. "Remedial Work" - See Section 15.4.A.

1.81. "Residential Unit" means a house, townhouse, multi-family unit or other

residentialdwelling unit, which is completed in substantialcompliance with plans and

specificationsreviewed by appropriatelocaland municipal authorities.In multi-familyunits,

PAGE 9

SLC 33280802



20170036996 09/12/2017 09:51:59 AM

Page 11 of 83 Washington County

each dwelling shallbe considereda separateResidentialUnit.

1.82. "Second Closing"
- See Section 11.1.

1.83. "Subject Neighborhood"
- See Section S.S.

1.84. "Termination Date" means the dateon which thisLease terminates,whether due

to the expirationof the Lease Term or the earliertermination of this Lease for any cause

whatsoever. The Termination Date isthatdate when the InitialTerm, the North Option Parcel

Term, and theEast Option ParcelTerm have allterminated.

1.85. "Third-Party Gross Sales Price' means the gross pricea third-partypurchaser
has paid,as setforthon a finalclosingstatement,for a Lot with Home as setforthon a final

closing statement (including any architecturalor design upgrades), a Multi-Family Unit

(includingany architecturalor design upgrades),or an Improved ResidentialLot.A conveyance
to a corporationintermediaryfor the sole purpose of conveying title(as set forthin Section

5.6.C.)shallnot constitutea third-partypurchaser and shallnot be used to calculatethe Third-

Party Gross SalesPrice.

1.86. "Third-Party REPC" means a fully executed real estate purchase contract

between Lessee and a thirdparty.

1.87. "TNC Parcel" - See Section 24.5.

1.88. "Undevelopable Lands" means federally-designatedfloodplainsand other such

lands that are prohibited to be developed by an appropriate governmental authority.The

locationsof the Undevelopable Lands and approximate acreages are generally depicted in

Exhibit G.

1.89. "Water Reservation Fee" - See Section 11.7.

1.90. "Zone Plan" means the AtkinvilleInterchange Area Zone Plan, adopted by the

St.George City Council on January 4,2007.

ARTICLE 2. LEASE OF PREMISES

2.1. Lease. Sub'ectto the terms and conditionsof thisArticle2,and in consideration

of the covenants of Lessee contained in thisLease, Lessor leasesthe Premises to Lessee,as of

the EffectiveDate, in "AS IS" condition,includingany and alldefects,latentor otherwise,

existingas of the EffectiveDate; SUBJECT. HOWEVER, to:(a)currenttaxesand assessments,

reservationsin patents and all rights-of-way,easements, covenants, conditions,restrictions,

obligations,liens,encumbrances, and liabilitiesof record as of the date hereof;(b) allmatters

which an accuratesurvey or physical inspectionof the Premises would disclose;(c)allzoning
and buildingcode requirements and other governmental laws, rules,ordinances and regulations
now or hereafterineffect;and (D) any othermattersetforthand agreed herein.
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2.2. Lessee's Inspection of the Premises. Lessee acknowledges that,as of the

EffectiveDate, Lessee has performed reasonableinspectionsof the Premises,has observed its

physicalcharacteristicsand existingconditions,theoperationsthereonand on adjacentareas,and

Lessee hereby waives any and allobjectionsto,complaints about,or claims regarding(including
but not limitedto federal,stateor common law-based actionsand any privaterightof action

under stateand federallaw, including but not limited to the Comprehensive Environmental

Response, Compensation and LiabilityAct, and any stateor local equivalent,to which the

Premises is or may be subject) the Premises and itsphysical characteristicsand existing

conditions,including,without limitation,subsurfacesoiland water conditions,and Hazardous

Substances on, under or adjacent to the Premises, that an appropriateenvironmental report
should have revealed,except forclaims relatingto Hazardous Substances which may have been

deposited or releasedduring Lessor's ownership of the Premises. Except as described herein,

Lessor is hereby released from all responsibilityand liabilityregarding the operation and

condition,valuationor utilityof the Premises, or itssuitabilityfor any purpose whatsoever.

Lessee expressly acknowledges that Lessee has not relied on any warranties,promises,

understandingsor representations,express or implied,oralor written,of Lessor or of any agent
of Lessor,relatingtothe Premises,except as specificallysetforthinthisLease.

2.3. Covenant of Quiet Enioyment. Lessor covenants that so long as Lessee shall

perform the obligationsof Lessee contained in thisLease and shallnot be in defaultin the

performance of any of such obligations,Lessor shalltake no act or failto take any actionthat

would deny Lessee and itslicensees,successors,transfereesand assigns the rightto freely,

peaceably,and quietlyhave, hold and enjoy fulluse and enjoyment of thePremises.This use and

enjoyment of the Premises shallbe exclusiveas againstthirdparties;however, Lessor shallhave

the rightto enter,occupy and controlthe Premises untilsuch time as certainconditionsare met,
as describedinSection 2.4.of thisLease.

2.4. Exclusive Possession of Premises;Recorded Addendum. Lessor'srightto enter,

occupy and controla portionof the Premises shallterminate,and Lessee shallhave exclusive

possession of the applicableportion,when the earliestof the following events occurs:(a)atthe

recordationof a subdivisionplat for the applicableportion of the Premises (excluding those

portionsto be developed, used and dedicatedforpublicpurposes);(b)atthe commencement of

the constructionof improvements on the applicableportion of the Premises (excluding those

portionsto be developed, used and dedicated for public purposes);or (c)at such time as the

partiesmutually agree inwritingthatLessee willbe provided exclusivepossession.

In each of these situations,an addendum to the Lease shallbe executed by the partiesand

recorded with the office of the Washington County Recorder (the "Exclusive Possession

Addendum"), the form of which isattachedas Exhibit K. The Exclusive PossessionAddendum

will be recorded contemporaneously with or prior to the recordationof the subdivisionplat
described in Subsection (a)and the commencement of constructionof improvements described

in Subsection (b).The Exclusive Possession Addendum shallconstitutethe writtenagreement
between the partiesdescribed in Subsection (c).The Exclusive Possession Addendum shall

include a legal descriptionof the applicableportion of the Premises for which exclusive

possessionwillbe provided as well as the effectivedateof the exclusivepossession.
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Any Exclusive Possession Addenda shallnot alterLessor's rightto access the Premises to

examine and inspecttheoperationsthereon,as setforthinSection 2.2.

2.5. Lessor's Access to Premises. Lessor and itsagents,at allreasonable times and

upon notice to Lessee, shall have free and fullaccess to the Premises for the purpose of

examining or inspecting the condition thereof in order to determine whether Lessee is

performing the covenants and agreements of thisLease, and for the purpose of posting such

noticesas Lessor may desireto protectthe rightsof Lessor,provided the exerciseof such rights
does not interferewith Lessee'sdevelopment, use and enjoyment of thePremises.

2.6. City Approvals. Itshallbe Lessee'sobligation,atLessee'ssolecostand expense,
to obtainallsubdivisionapprovals,parcelmaps and relatedapprovals and permits from the City
in connection with Lessee's development and sale of the Premises. Lessee shall be solely

responsibleforpayment of allpermits,impact fees,processing fees,posting of bonds or other

securityrequired by applicable governmental agencies in connection with the processing,
executionand recordationof any subdivisionapprovals,parcelmaps and relateditems pertaining
to the Premises,and the constructionof Lessee Improvements. Lessee acknowledges thatcertain

obligations will be imposed by applicable governmental agencies in connection with the

development of the Premises, such as satisfactorilybonding for Lessee Improvements, and

Lessee willbe responsibleforperforming such obligationsatthe time the Premises,or portions

thereof,are developed. As described in thisLease, and consistentwith this Lease and the

Development Plan,Lessee shall,followingconsultationwith Lessor,record CC&Rs againstthe

Premises.

ARTICLE 3. TERM

3.1. Commencement Date and Term. The commencement date and term as to when

the Lease isapplicablevariesforthe InitialParcel,the East Option Parceland the North Option
Parcel.The terms during which the parcels are subject to the Lease may run concurrently,

depending on when Lessee exercisesitsoptionrightsunder the Lease.

A. Term forInitialParcel. The term during which the InitialParcelissubjectto the

Lease shallcommence on the EffectiveDate, and shallcontinueuntilthatdate which is

twenty (20) years thereafter(the"InitialParcel Term"), subjectto the Option Terms

hereinafterdescribed.At the end of the InitialParcel Term and the Option Terms

(which togetherare equal to 30 years),as applicable,the InitialParcelshallno longer
be subjectto the terms of thisLease and Lessee shallhave no rightsor obligations

concerning the InitialParcel except for those rights and obligationsthat survive

termination,as expresslysetforthinthisLease.

B. Term for East Option ParceL The term during which the East Option Parcel is

subjectto the Lease shallcommence on the applicableOption Parcel EffectiveDate,

and shallcontinue untilthat date which is twenty (20) years thereafter(the "East

Option Parcel Term"), subjecttothe Option Term hereinafterdescribed.At the end of

the East Option Parcel Term and the Option Term (which togetherare equal to 25

years),as applicable,the East Option Parcelshallno longerbe subjectto the terms of
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thisLease and Lessee shallhave no rightsor obligationsconcerning the East Option
Parcelexcept forthose rightsand obligationsthatsurvivetermination,as expresslyset

forthinthisLease.

C. Term forNorth Option Parcel.The term during which theNorth Option Parcelis

subjectto the Lease shallcommence on the applicableOption Parcel EffectiveDate,
and shallcontinue untilthatdate which is fifteen(15) years thereafter(the "North

Option Parcel Term"), subjectto the Option Term hereinafterdescribed.At theend of

the North Option Parcel Term and the Option Term (which togetherare equal to 20

years),as applicable,the North Option Parcelshallno longerbe subjectto the terms of

thisLease and Lessee shallhave no rightsor obligationsconcerning the North Option
Parcelexcept forthose rightsand obligationsthatsurvivetermination,as expresslyset

forthinthisLease.

D. Lease Term. Collectively,the InitialParcel Term, the East Option ParcelTerm

and the North Option ParcelTerm, as well as any Option Terms, may collectivelybe

referredto as the "Lease Term".

3.2. Option Term. Provided that:(a)an Event of Defaulthas not occurred and isnot

continuing;(b) thisLease isnot terminatedpursuant to the terms hereof;(c)Lessee isactively

developing the InitialParcel, East Option Parcel or North Option Parcel,as applicable,in

accordance with the applicableDevelopment Plans; and (d) Lessee is activelymarketing the

Premises in accordance with the Marketing Plan,Lessee shallhave the option to:(i)extend the

InitialParcelTerm fortwo (2)additionalterms of five(5)yearseach;(ii)extend the East Option
ParcelTerm forone (1)additionalterm of five(5)years;and (iii)extend theNorth Option Term

forone (1)additionalterm of five(5)years.Separatelyand collectively,the InitialParcelTerm,
the East Option Term and the North Option Term shallbe referredto as the "Option Term".

Lessee shallexerciseeach Option Term by deliveringto Lessor writtennoticeatleastninety(90)

days priorto the expirationof the InitialParcelTerm or the expirationof the firstOption Term

for such, the East Option Parcel Term, or the North Option ParcelTerm, as applicable.Ifany

Option Term expires,Lessee shallhave the rightto reinstateand exercisethe Option Term

within thirty(30) days of Lessor providing writtennoticeto Lessee thatthe Option Term has

expired or,ifsuch notice isnot provided,Lessee may reinstateand exercisethe Option at any
time priorto Lessor providing such thirty(30)day noticeto Lessee. Inthe event Lessee electsto

renew thisLease forthe Option Term forany or allof the portionsof the Premises,such renewal

shallbe subjectto allthe covenants, terms, provisions and obligationsof thisLease, unless

otherwise agreed to inwritingby both Lessor and Lessee.

3.3. Oblimationson Lease Termination. Upon the expirationof the InitialParcelTerm

or earlierterminationof thisLease forany cause whatsoever, Lessee shallimmediately surrender

peaceable possession of the InitialParcel, including any Basic Onsite Infrastructure

Improvements and common areasthen locatedon the Premises and not yet conveyed to the City,

utilityproviders,or other governmental authorities,in a good, clean and orderly condition

(ordinarydepreciation,reasonablewear and tear,casualtyloss,and condemnation lossexcepted).

Upon the expirationof the East Option ParcelTerm or earlierterminationof thisLease forany
cause whatsoever, Lessee shallimmediately surrenderpeaceable possessionof the East Option
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Parcel,includingany Basic Onsite InfrastructureImprovements and common areasthen located

on the Premises and not yet conveyed to the City, utilityproviders,or other governmental

authorities,in a good, clean and orderlycondition(ordinarydepreciation,reasonable wear and

tear,casualtyloss,and condemnation lossexcepted).Upon the expirationof the North Option
Parcel Term or earliertermination of this Lease for any cause whatsoever, Lessee shall

immediately surrenderpeaceable possession of the North Option Parcel,including any Basic

Onsite InfrastructureImprovements and common areasthen locatedon the Premises and not yet

conveyed to the City,utilityproviders,or other governmental authorities,in a good, clean and

orderly condition (ordinary depreciation,reasonable wear and tear, casualty loss, and

condemnation loss excepted).Upon the expirationor earlierterminationof the InitialParcel

Term, the East Option Parcel Term or the North Option ParcelTerm, the partiesacknowledge
thatLessee shallhave the rightto complete and sellpartiallycompleted structureswhich are

under contractas provided by Section 25.2(A) below.

3.4. Holding Over. IfLessee or any successor in interestto Lessee should remain in

possession of the Premises afterterminationof the applicableLease Term without executing a

new lease,then such holdover shallbe construed as a tenancy from month-to-month, subjectto

allof the covenants,terms, provisionsand obligationsof thisLease except for the provisions

relatingto the Annual Rent payable hereunder,which Annual Rent, during any holdover period,
shallbe equal to two (2)times the Annual Rent payable by Lessee forthepreceding Lease Term.

Nothing containedhereinshallbe construedas Lessor'spermission forLessee to hold over or as

limitingLessor's remedies againsta holdover lessee.If Lessee or any successor in interestto

Lessee should remain in possessionof any partof the Premises aftertheterm forthose landshas

expired,but while other landsare stillsubjectto the Lease (e.g.,ifLessee remains in possession
of the InitialParcelafterthe terminationof the InitialParcelTerm, but during the East Option
ParcelTerm), then such shallconstitutea defaultunder the Lease.

ARTICLE 4. ANNUAL RENT

4.1. Annual Rent.

A. Obligationto Pay Annual Rent. Lessee shallpay to Lessor annually during the

Lease Term the amounts set forthin Section 4.1.B.,4.1.C.,and 4.1.D.,hereinafter

separatelyand collectivelyreferredto as the "Annual Rent." Annual Rent for the

InitialParcel shallbe paid initiallyon or before the EffectiveDate, and thereafter,

annuallyon or before the anniversaryof the EffectiveDate. Annual Rent fortheNorth

Option Parcel shallbe paid atthe exerciseof the option forthe North Option Parcel,
and thereafterannually on or before the anniversaryof thatdate.Annual Rent forthe

East Option Parcelshallbe paid atthe exerciseof theoptionforthe East Option Parcel,

and thereafterannually on or before the anniversaryof thatdate.Ifthe InitialParcel

Term, North Option Term and East Option Term are in effectat the same time, the

combined Annual Rents shallbe Six Thousand Dollars($6,000.00),as setforthbelow.

B. Annual Rent forInitialParcel. Unless thisLease isterminated,Lessee shallpay
Lessor annually,commencing on the EffectiveDate and continuingthereafterthrough
the InitialParcel Term, Annual Rent for the InitialParcel in the amount of Two
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Thousand Dollars($2,000.00).

C. Annual Rent forNorth Option Parcel.Unless the Lease isterminated,Lessee shall

pay Lessor annually,throughout the North Option Parcel Term, Annual Rent for the

North Option Parcelintheamount of Two Thousand Dollars($2,000.00).

D. Annual Rent forEast Option Parcel.Unless the Lease isterminated,Lessee shall

pay Lessor annually,through the East Option ParcelTerm, Annual Rent for the East

Option Parcelintheamount of Two Thousand Dollars($2,000.00).

4.2. Payments by Lessor. Inthe event Lessee fails,withinthirty(30)days afterreceipt
of a writtennoticeto Lessee from Lessor,topay any amount toa thirdpartythatisthen currently
due to be paid by Lessee pursuant to the terms of thisLease, Lessee may electto disputesuch

amount with the thirdpartyinwhich event Lessee shallnotifyLessor in writingof such election

within ten (10) days, and shallthereafterproceeds diligentlyto resolve such dispute. If such

disputeisnot resolved by Lessee within sixty(60) days, Lessor may (without obligation)pay
such amount, and Lessee agreesto pay Lessor,upon demand, allreasonable sums so expended

by Lessor,togetherwith interestat a rateequal to the lesserof: (a)four (4) percentage points
added to the prime lending rateas listedin the Wall StreetJournal during the period of non-

payment, or (b) the maximum rateof usury interestpermissibleunder the laws of the Stateof

Utah from the date of expenditureuntilpaid (the"Default Rate"). Such sum and interestshall

be deemed "Additional Rent" hereunder.

4.3. Intereston Past Due Obligations. Any amount due to Lessor which isnot paid
when due and within any applicablenoticeand cure period shallbear interestatthe DefaultRate

from the originaldue dateuntilpaid.

4.4. Delinquent Annual Rent Payment. In the event Lessee isdelinquentin making

any Annual Rent or AdditionalRent payment as setforthherein,Lessee shallbe obligatedtopay
a latefee of ten percent (10%) of the delinquentamount due to cover the administrativecosts

incurred by Lessor in connection with such delinquent payment, which latefee shallbe in

addition to interestor other enforcement costs under this Lease. The totalamount of the

delinquentAnnual Rent payment, plusthe latefee shallbear interestatthe DefaultRate from the

dateof delinquency and shallcontinueuntilthe entireamount (includingthe delinquentpayment,
the latefee,and any accrued interest)ispaid or untilterminationof the Lease. Lessee shallnot

be relievedof itsobligationtopay the delinquentamount due on any accrued but unpaid latefee

and intemstaccruing hereunder,even intheevent Lessor has terminatedthe Lease.

4.5. Obligationto Make Payment. The obligationto make the payments describedin

thisLease shallsurvivethe expirationor terminationof thisLease. Neither the Base Payment,
the Improved ResidentialLot Payment, the Non-Residential Lot Payment, the Lot with Home

Payment, the Multi-Family Unit Payment, the AtkinvilleInterchangeCommercial Lot Payment,
nor the ReconciliationPayment are rentpayable under thisLease, but ratherrepresentadditional

considerationto be paid to Lessor inconnection with thisLease.

4.6. Net Lease. This isa net Lease and itisthe intentionof the partiesthat,except as
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otherwise provided or limited by the specific provisions of this Lease, Lessee shall be

responsiblefor allcostsand expenses of the ownership, development, maintenance, repairand

operationof the Premises which are incurredor have accrued during the Lease Term, including
but not limitedto any taxes assessed againstthe Premises. Any present or futurelaw to the

contrarynotwithstanding,and except as provided herein,thisLease shallnot terminate,nor shall

Lessee be entitledto any abatement, reduction,set-off,counterclaim,defense or deduction with

respecttoany Annual Rent or any AdditionalRent, or othersum payable hereunder,nor shallthe

obligationsof Lessee hereunder be affected,by reason of any damage to or destructionof the

Premises or by any taking of the Premises or any part thereof by condemnation, except as

provided inArticle20 and Article21.

ARTICLE 5. MODELS FOR SALE; PURCHASE REQUIREMENTS AND

LIMITATIONS

5.1. Purchase Models. Notwithstanding anything in thisLease to the contrary,Lessee

shallhave the rightto purchase portions of the Premises from Lessor as: (a) Development

Parcels,(b) Improved ResidentialLots, (c) Lots with Homes, (d) Multi-Family Units, (e)

Improved InstitutionalLots, (f) Improved Commercial Lots and (g) AtkinvilleInterchange
Commercial Lots. Each of these options representsa differentpurchase model, with distinct

obligationson Lessee both beforeand afterthe FirstClosing,as brieflydescribedbelow:

A. Development Parcels.When Lessee purchases portions of the Premises as a

Development Parcel,Lessee is purchasing lands that have been included within a

PreliminaryPlatbut not a FinalPlat.These landsare alsobeing purchased priorto the

installationof those improvements requiredfora parcelto be considered an Improved
ResidentialLot,Lot with Home, Multi-Family Unit,or Improved Non-ResidentialLot.

Lessee shall be required to obtain all approvals and complete the improvements

necessary to createImproved ResidentialLots, Lots with Homes, and Multi-Family

Units,and/or Improved Non-Residential Lots within the Development Parcelsafterthe

FirstClosing,but priorto a Second Closing on the parcels.

B. Improved Residential Lots, Improved Non-Residential Lots, and Atkinville

InterchangeCommercial Lots.When Lessee purchases portionsof the Premises as an

Improved ResidentialLot, Improved Non-Residential Lot, or AtkinvilleInterchange
Commercial Lot, Lessee ispurchasing a subdivided lotwith completed improvements

applicableto each type of lot.After the FirstClosing foran Improved ResidentialLot,

Improved Non-Residential Lot,or AtkinvilleInterchangeCommercial Lot,Lessee will

immediately w-convey such lotto a third-partypurchaser (likelya builder)in a Second

Closing without furtherimproving the lot.

C. Lots with Homes and Multi-Family Units.When Lessee purchases portionsof the

Premises as a Lot with Home or a Multi-Family Unit, Lessee is purchasing a

ResidentialUnit (eithersinglefamily or multi-family,as applicable)and associated

land on which the ResidentialUnit has been builtpriorto the FirstClosing.After the

FirstClosing for a Lot with Home or Multi-Family Unit, Lessee willimmediately re-

convey the Lot with Home or Multi-Family Unit to a third-partyhomebuyer in a
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Second Closing without furtherimproving the lot.

5.2. Notice of Sale Model Used. Lessee shallnotifyLessor,in writing,as to which

salemodel itwilluse for each area itintendsto develop or purchase priorto recordationof a

FinalPlatforsuch lands.

5.3. Requirement to Purchase and Develop. Notwithstanding the Development

Schedule, Lessee shall:(a)purchase a minimum of ten (10) acresof the Premises per Lease year
on a cumulative basis;and (b) begin activedevelopment of a new Phase upon constructionof

and issuanceof certificatesof occupancy forninetyfivepercent(95%) of the ResidentialUnits

in allpriorPhases. Lessor may waive such requirement in writingand shallnot unreasonably
withhold itsconsentto such waiver.

5.4. Development Required Before Subsequent Phase. Lessee may not begin actively

developing a new Phase and/or may not purchase an additionalDevelopment Parcel until

construction of and issuance of certificatesof occupancy for sixty percent (60%) of the

ResidentialUnits inallpriorPhases.

5.5. Development of Product Types in Neighborhoods. Lessee shallcomplete the

development of themajorityof a certainProduct Type (asdesignatedon one or more FinalPlats)
in a certainpricepoint in a Neighborhood before obtaininga Final Plat for thatsame Product

Type in the same pricepoint in another Neighborhood. For purposes of thisSection 5.5.,the

majorityofa certainProduct Type shallbe deemed completed when fiftypercent(50%) or more

of the plattedResidentialUnits in the Product Type have been constructedand certificatesof

occupancy have been issuedforsuch.Also forpurposes of thisSection 5.5.,Product Types shall

be deemed to be inthe same pricepoint ifthe startingbase pricesforeach have a differenceof

lessthan ten percent(10%). Conversely, Product Types shallbe deemed to be in differentprice

pointsifthe startingbase pricesforeach have a differenceof atleastten percent(10%). Lessee

may therefore not obtain a Final Plat including,e.g.,resort residentialstacked flatsin

Neighborhood 4 with base prices startingat $400,000 untilthe majority of plattedresort

residentialstacked platsin allNeighborhoods otherthan 4 in the same pricepoint (i.e.between

$359,999 to $439,999) have been completed. This limitationappliesto allProduct Types and all

models used to purchase the Premises. The parties may mutually agree to waive these

requirements based on market demands. Neither party shallunreasonably withhold, delay or

conditionitsconsent to such waiver.

5.6. Restrictionson Sales.The following restrictionsshallapply to the sale of the

Premises forresidentialor commercial purposes:

A. CC&Rs Recorded. Priorto Lessee'ssaleof (a)a portionof a Development Parcel

to a thirdparty for residentialor commercial purposes; (b) a Lot with Home, (c) a

Multi-Family Unit,(d) an Improved ResidentialLot, (e)an Improved Non-Residential

Lot, or (f)an AtkinvilleInterchange Commercial Lot, Lessee shallrecord CC&Rs

againsttheportionof the Premises to be soldthatareconsistentwith the Zone Plan,the

Master Plan,the Design Guidelinesand thisLease. Lessee shallsubmit the CC&Rs to

Lessor for written approval, which approval shall not be unreasonably withheld,
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conditioned or delayed, and for Lessor's signature,prior to recordation.Any sub-

covenants, conditionsand restrictionsscorded against any portion of the Premises

shallnot contradictthe terms of the CC&Rs. The partiesacknowledge that,in certain

circumstances,institutionalpurchasersof Improved InstitutionalLots may not agree to

be subjectto CC&Rs. In such circumstances,the partiescan mutually agree to waive

the requirement to subjectthe Improved InstitutionalLot to the CC&Rs; however,
detailedsiteplans and design guidelinesshall be submitted for Lessor's approval

(which shallnot be unreasonably withheld,conditioned or delayed) prior to closing
such a sale.The purchase contractbetween Lessee and the Improved InstitutionalLot

purchaser shallcontaina requirement thatthe lotbe developed in accordance with the

approved siteplan and design guidelines.

B. Creation of HOA. Lessee shallcreatethe HOA priorto the sale of any those

portionsof thePremises describedinSection 5.6.A..

C. No Affiliates.Except as otherwise described herein,no portionof the Premises

may be soldforresidential,commercial or institutionalpurposes by Lessee to Lessee or

any stockholder,partner,officer,directoror Affiliateof Lessee or any partnership,
limitedliabilitycompany or corporationinwhich Lessee,includingany of itsprincipals
or Affiliatesor partners,members or stockholdersare involved,unless Lessor first

expresslyconsentsin writingto such conveyance; provided,however, thatLessee may
form a corporateintermediaryforthe solepurpose of conveying title.Lessor shallnot

unreasonably withhold itsconsent to a saleby Lessee to an Affiliate,provided thatall

otherterms and conditionsof thisLease (includingvalues)aremet.

5.7. Extraordinary Soils Conditions. In the event portions of the Premises are

determined to have extraordinarysoilsconditionsthatmake such lands uniquely difficultand

expensive to develop, then the partieswillwork togetherin good faithto adjustany payments
due under thisLease forsuch lands to account forthe increaseddevelopment costs.The parties
willmutually agree in writingon the payment amounts to be paid to Lessor forsuch landsprior
to the conveyance of such lands from Lessor to Lessee, and such payments shalltake into

account the actualcostsassociatedwith remediatingthe soilsconditionson thelands.

5.8. FairMarket Value Received. In the event Lessor reasonablybelievesLessee has

sold Improved Residential Lots, Lots with Homes or Multi-Family Units to third-party

purchasersformateriallylessthan fairmarket, then Lessor shallhave the right,within three(3)
months following the saleof such lotor unitor on or before such date when a Reconciliation

Payment isdue forthe lotor unit,as applicable,to commission an appraisalof the lotsor units.

The appraisalshallbe commissioned and reviewed as setforthin Section 5.9. In the event the

appraisalshows the amount paid by a third-partypurchaser for the lotor unitwas twenty-five

percent (25%) lessthan fairmarket value,then the payments made to Lessor pursuant to the

third-partypurchase priceshallbe adjustedaccordinglyand an additionalpayment shallbe made

by Lessee to Lessor.

5.9. Appraisals.Certainterms of thisLease provide thatan appraisalbe performed to

determine values.When such appraisalsare performed, the party commissioning the appraisal
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shallprovide the other party with a copy of the appraisalonce itis completed. If the non-

commissioning party does not agree with the values for the lands set forth in such initial

appraisalreport,then the non-commissioning party shallhave the right,within fifteen(15) days
afteritsreceiptof such initialappraisal,to retaina second Appraiser,atitsown cost,to appraise
the applicablelands.Ifthe valuesdetermined by the initialand second Appraisersarewithin five

percent (5%) of each other,then the average of such values shallconstitutethe appraisedvalue

of the appraised lands for purposes of thisLease. Ifthe values determined by the initialand

second Appraisersare not within fivepercent(5%) of each other,then the initialand the second

Appraisers shall,within ten (10) days afterdeliveryof the second Appraiser'sappraisalreport,
selecta thirdAppraiser,the cost of which shallbe borne equally by Lessor and Lessee. Ifthe

two Appraiserscannot agree on a thirdAppraiser within such ten (10) day period,then upon the

initiationof eitherparty,a thirdAppraiser shallbe selectedby, and in accordance with, the

procedures establishedby, the chapter of the American ArbitrationAssociationsituatedwithin

SaltLake City,Utah withinfifteen(15)days aftertheexpirationof such ten (10)day periodor as

soon thereafteras possible. The thirdAppraiser shallbe instructedto choose the value as

determined by eitherof the two initialAppraisers as the one closestto the thirdAppraiser's
estimationof the truevalue,such decisiontobe made withinten (10)days afterengagement, and

the value selectedby the thirdAppraiser shallbe the appraisedvalue of the landsforpurposes of

thisLease.

5.10. Marketing. Throughout the Lease Term, includingthe Option Term, ifapplicable,
Lessee shallprovide funding to sustainthe Marketing Plan so as to effectivelydesign,construct

and present the Lot with Homes and Multi-Family Units for saleto the public,the Improved
Residential Lots to homebuilders, and the Improved Non-Residential Lots and Atkinville

InterchangeCommercial Lots forsaleto appropriateinstitutionalor commercial developers. In

the event market conditionsso dictate,Lessee may reviseand, ifnecessary,modify (upgrade or

downgrade) the Marketing Plan to address existingconditionsin an effortto maximize returns

and profitsforLessor and Lessee.

5.11. Lessor Approval of Builders. Lessee shallprovide Lessor with writtennoticeas

to the buildersthatwill be constructingResidentialUnits on portionsof the Premises sold to

Lessee as a Development Parcel,or Improved ResidentialLot. Lessee shallnot proceed to a

Second Closing in such circumstancesuntilitreceiveswrittenapproval of theapplicablebuilder

from Lessor,which approval shallnot be unreasonably withheld,conditionedor delayed.

ARTICLE 6. DEVELOPMENT PARCELS AND ASSOCIATED PAYMENTS

6.1. Purchase of Development Parcels.Provided an Event of Default,as described in

Section 25.1.,has not occurred and isnot continuing,and provided an event has not occurred

which, with the giving of noticeor the passage of time,or both, would constitutean Event of

Default, Lessee shallhave the rightto purchase portions of the Premises as Development
Parcelsatthe FirstClosing,subjecttotheterms and conditionsof thisLease.

6.2. Restrictionson Sale. The followingrestrictionsshallapply to the saleto Lessee

of any portionof thePremises as a Development Parcelatthe FirstClosing:
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A. Timing. A Development Parcelmay only be sold to Lessee aftera Preliminary
Plat for the Development Parcel has been approved by the appropriategovernmental

authorities,but prior to the approval and recordation of a Final Plat for such

Development Parcel.

B. Size Minimums and Limitations.Lessee may not purchase a Development Parcel

thatis lessthan ten (10) acres or thatexceeds fifty(50) acres without Lessor's prior
writtenapproval, which approval may not be unreasonably withheld, conditioned or

delayed.

C. CC&Rs Recorded. CC&Rs shallbe recorded againstthe applicableDevelopment
Parcelpriorto the FirstClosing.These CC&Rs shallbe consistentwith the Zone Plan,

Master Plan, and thisLease. Lessee shallsubmit the CC&Rs to Lessor for written

approval,which approval shallnot be unreasonably withheld,conditionedor delayed,
and for Lessor's signatum, priorto recordation.Any sub-covenants,conditions and

restrictionsrecorded against Lots with Homes, Multi-Family Units, or Improved
ResidentialLots shallnot contradictthe terms of the CC&Rs. The Master Plan,Zone

Plan and CC&Rs shallnot be amended without Lessor'spriorwrittenconsent,which

may be withheld inLessor'ssolediscretion.

D. Escrow. Any sale of a Development Parcel shall be through an escrow

establishedpursuant to an escrow agreement with a titlecompany with officesor that

have an affiliationwith another titlecompany in Washington County, Utah (the
"Escrow Agent") reasonably and mutually acceptableto Lessee and Lessor,and such

escrow agreement shallprovide,among other things,thatthe applicableBase Payment
due to Lessor (as set forth in Section 6.5 below) shallbe promptly paid to Lessor

followingtheFirstClosing.

6.3. Development Required. Lessee shallobtain Final Platapproval for a purchased

Development Parceland begin constructionof applicableBasic Onsite Improvements within six

(6)months afterthe Closing on a Development Parcelfora development of ResidentialLots and

within one (1) year afterthe Closing on a Development Parcel involving Commercial Lots.

Lessee shallbe requiredto develop each Development Parceland sellportionsthereofto third-

party purchasersas eitherImproved ResidentialLots, Lots with Homes, Multi-Family Units or

Improved Non-Residential Lots (subjectto those limitationsand restrictionsset forthin this

Lease).

6.4. Restrictionson Subsequent Sales of Development Parcels by Lessee to Third

Parties.The followi restrictionsa to those ortionsof the Premises within Devel ment

Parcelsthatare subsequently sold to third-partypurchasers as eitherLots with Homes, Multi-

Family Units,Improved ResidentialLots,and/orImproved Non-ResidentialLots:

A. Final Plat Recorded. Lots with Homes, Multi-Family Units, Improved
ResidentialLots,and Improved Non-ResidentialLots withina Development Parcelmay
not be sold to a third-partypurchaser priorto the recordationof a FinalPlat including
such lots.
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B. Completed Impmvements. All portionsof a Development Parcelsold by Lessee

to a third-partypurchaser shall be sold as a Lot with Home, Multi-Family Unit,

Improved ResidentialLot, or Improved Non-Residential Lot, except forthose portions
not suitablefor development or that are to be dedicated and/or used as public

improvements, Open Space or as Park and Amenity Lands and subject to other

restrictionsin thisLease. All improvements required for a portionof the Premises to

become a Lot with Home, Multi-Family Unit, Improved ResidentialLot, or Improved
Non-ResidentialLot shallbe completed priortothe Second Closing.

C. Development Plans for Improved Non-Residential Lots. Prior to the Second

Closing on an Improved Non ResidentialLot, Lessee shallrequire the thirdparty

purchaserof such lotto submit design and siteplans forthe Improved Non-Residential

Lot to Lessor for written approval, which shall not be unreasonably withheld,

conditioned or delayed. The Third Party REPCs between Lessee and allthird-party

purchasers of Improved Non-Residential Lots shallrequirematerialcompliance with

these approved design and siteplans,and such requirements shallrun with the land.

The partiesacknowledge that,in certaincircumstances,Improved InstitutionalLots

may be exempt from the requirement to record CC&Rs againstsuch lotsduring the

time they are used for institutionalpurposes,ifmutually agreed to by the parties.Such

consent shallnot be unreasonablywithheld.

D. Other Restrictions.In additionto those requirements in thisSection 6.4.,Lessee

shallcomply with those requimments setforthin Section 5.6.concerning the saleof a

portionof a Development Parcelto a third-partypurchaser.

6.5. Base Payments forDevelopment Parcels.

A. InitialParceL At the FirstClosing fora Development Parcelthatisincludedinthe

InitialParcel,Lessee shall pay Lessor a base payment (the "InitialParcel Base

Payment") in the amount of Forty Thousand Dollars($40,000)per acre,and a pro-rata
amount for any portion thereof.On the date that is five(5) years afterthe Effective

Date and on thatsame day every five(5) years thereafterduring the Lease Term, the

InitialParcelBase Payment shallbe increasedusing the CPI Index.The InitialParcel

Base Payment shallbe multipliedby a fraction,the numerator of which is the CPI

Index for the most recent month availableas of the date of adjustment, and the

denominator of which isthe CPI Index forthe latterof the month of the effectivedate

or the month which served as the numerator for the latestprevious adjustment. If,on

an adjustment date,the CPI Index does not existin the format describedabove, Lessor

may substituteany officialindex publishedby a governmental agency which isthen in

existenceand which isthen most comparable to the CPI Index. In no event shallthe

InitialParcel Base Payment for any five(5) year period be lessthan the InitialParcel

Base Payment setforthin thisSection 6.5.A.,unless Lessor consents in writingto a

reduction(which consent may not be unreasonably withheld,conditioned or delayed,
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and willtake intoconsiderationdownturns inthe market).

B. Option Parcels. At the time Lessee exercisesitsoptions on the North Option
Parcel and the East Option Parcel,the applicableparcel shallbe appraised by an

Appraiser, chosen and paid for by Lessor. These appraisalsshall establishthe

applicableper-acrebase payment (an "Option Parcel Base Payment") foreach option

parcel.The applicableOption ParcelBase Payment willbe paid atthe FirstClosing for

a Development Parcel thatisincluded in eitherthe North Option Parcel or the East

Option Parcel.Each Option ParcelBase Payment shallbe increasedon the fifth(5th)

anniversaryof thedatethe applicableoptionwas exercised,and on thatsame dateevery
five(5) years thereafterduring the Lease Term, using the CPI Index. At these 5-year

adjustments,the Option Parcel Base Payment shallbe multipliedby a fraction,the

numerator of which isthe CPI Index forthe most recentmonth availableas of the date

of adjustment,and thedenominator of which isthe CPI Index forthe latterof themonth

of the effectivedate or the month which served as the numerator forthe latestprevious

adjustment. If,on an adjustment date,the CPI Index does not existin the format

describedabove, Lessor may substituteany officialindex publishedby a governmental

agency which isthen in existenceand which isthen most comparable to the CPI Index.

In no event shallthe Option Parcel Base Payment forany five(5) year period be less

than the Option Parcel Base Payment set forth in thisSection 6.5.B.,unless Lessor

consents in writingto a reduction(which consent may not be unreasonably withheld

and willtake intoconsiderationdownturns inthe market).

6.6. ReconciliationPayments. Ifapplicable,Lessee shallmake additionalpayments

(the "Reconciliation Payment(s)") to Lessor pursuant to the terms of thisLease for those

portionsof the Premises sold atthe FirstClosing as Development Parcelsand subsequentlysold

for residentialor commercial purposes. ReconciliationPayments apply only when Lessee is

purchasingthePremises through theDevelopment Parcelmodel.

A. Percentages forImproved ResidentialLots. The applicablepercentageto be used

incalculatingthe ReconciliationPayment forImproved ResidentialLots shallbe Thirty
Two Percent(32%) throughoutthe Lease Term.

B. Percentages for Lots with Homes and Muhi-Family Units. The applicable

percentagesto be used incalculatingthe ReconciliationPayments forLots with Homes

and Multi-Family Units shallbe thoseamounts setforthinExhibit L as the "Percentof

Gross ResidentialSalesPriceReconciliationPayment to SITLA". The percentagerates

willincreasemultipletimes throughout the Lease Term at those time periods setforth

in Exhibit L, with the "Years of Development" describedin such exhibitcommencing
on: (a)the EffectiveDate for the InitialParcel,and (b) the applicableOption Parcel

EffectiveDate forthe East and North Option Parcels.The percentageused to calculate

the ReconciliationPayment for each Lot with Home or Multi-Family Unit shallbe

determined by the date on which a certificateof occupancy was issued by the

appropriategovernmental authorityforthe applicableLot with Home or Multi-Family
Unit.For example, ifa certificateof occupancy was issuedfora certainLot with Home

within the InitialParcel on the third anniversary of the EffectiveDate (i.e.at the
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beginning of the fourthyear of the Lease Term), then the percentageused to calculate

the ReconciliationPayment in those circumstances would be 5%. If a certificateof

occupancy was issuedfora Lot with Home within the InitialParcelon the day before

thethirdanniversaryof the EffectiveDate (i.e.attheend of thethirdyear of the Lease),
then the percentage used to calculate the Reconciliation Payment in those

circumstanceswould be 4%.

C. Percentage for improved Non-Residential Lots. The applicablepercentage to be

used in calculatingthe ReconciliationPayment for Improved Non-Residential Lots

shallbe FiftyPercent(50%) throughout the Lease Term.

6.7. Timing of ReconciliationPayments. On or before the lastday of April and

October of each calendar year,Lessee shallperform the calculationsdescribed in thisSection

6.7.Ifthe calculationsresultin the need forpayment of any ReconciliationPayments, then such

payments shallbe made on or before the immediately subsequent July 1 (forthe period ending

April 30) and January 2 (for the period ending October 31). Lessee's obligationto make

ReconciliationPayments to Lessor shallsurvive the expirationor earlierterminationof this

Lease.

6.8. Calculating Reconciliation Payments. The following calculation determines

ReconciliationPayments for portionsof a Development Parcel sold as Improved Residential

Lots, Lots with Homes, Multi-Family Units and Improved Non-Residential Lots subsequent to

the FirstClosing:

A. Step One: Add togetherthe Third-PartyGross Sales Prices(the"Closing Gross

Revenue") for allsuch lotsand units sold within each Development Parcel for the

applicablesix-month period. Improved ResidentialLots, Lots with Homes, Multi-

Family Units and Improved Non-Residential Lots should each have separateClosing
Gross Revenues calculated.

B. Step Two: Multiply the Closing Gross Revenue totalsfor each of the lotsand

unitsby the applicablepercentage setforthin Section 6.6.The resultof each of these

calculationsis the "Percentage Total" for each type of lot and unit within the

applicableDevelopment Parcelforthe six-month period.

C. Sten Three: Divide the Base Payment for the applicableDevelopment Parcelby
the number of lotsin the Development Parcel,as set forthin the Final Plat for the

Development Parcel.Compare thisamount to the Percentage Total for the applicable
lotand unit.Ifthe Percentage Total for the lotor unitexceeds the proportionalBase

Payment amount describedherein,then the differencebetween the two amounts shall

be the ReconciliationPayment for the lotsor unitsfor the applicableDevelopment
Parcel and six-month period.If the proportionalBase Payment amount exceeds the

Percentage Total forthe applicablelotsor units,then no ReconciliationPayment isdue

forsuch lotsor unitsforthe applicableDevelopment Parceland six-month period.

i. Example. The following example illustratesthe foregoing calculationof
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the Base Payment and the ReconciliationPayment setforthabove with respectto

a hypotheticalDevelopment Parcelwithin which Improved ResidentialLots shall

be sold:

Example Assumotions

Development Parcel: 10 acres

TotalNumber of Improved Residential

Lots inDevelopment Parcel: 25 lots

Applicable Percentage: 32%

Improved ResidentialLots Sold inSix- 6

Month Period:

Third-PartyGross SalesPrice: $100,000

each lot

Closing Gross Revenues: $600,000

CalculatingBase Payment

Base Payment for Development Parcel = 10 acres (Development
Parcel acreage) x $40,000 (Base Payment)

=
$400,000

CalculatingReconciliationPayment

Step One (ClosingGross Revenues):

$100,000 (Third-Party Gross Sales Price per Improved
ResidentialLot) x 6 (Improved ResidentialLots Sold)

=

$600,000 (ClosingGross Revenues)

Step Two (Pen:entageTotal):

$600,000 (ClosingGross Revenues) x 32% (applicablepercentage)
= $192,000 (PercentageTotal for Improved ResidentialLots sold

insix-month period)

Step Three (ReconciliationPayment):

$400,000 (Base Payment) / 25 (Improved ResidentialLots

in Development Parcel)
= $16,000 (Base Payment applied

to each Improved ResidentialLot inDevelopment Parcel)

$16,000 (Base Payment applied to each Improved
ResidentialLot) x 6 (Improved ResidentialLots)

= $96,000

(Base Payment applied to Improved ResidentialLots sold

in six-month period)
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ReconciliationPayment for Development Parcel in Six-Month Period
= $192,000 (Percentage Total) - $96,000 (Base Payment applied to

Improved ResidentialLots sold)
=
596,000

TotalPaid toLessor with respectto Improved ResidentialLots soldinSix-

Month Period for Development Parcel= $96,000 (Base Payment applied
to Improved ResidentialLots Sold) + $96,000 (ReconciliationPayment)

=

$192,000

ThisexampleshallapplytothecalculationofReconciliationPaymentsforDevelopmentParcelssoldat
SecondClosingsasImprovedResidentialLots,LotswithHomes,Multi-FamilyUnitsandImprovedNon-
ResidentialLots;however,theapplicablepercentageforeachtypeoflotandunitshallbe inthatamountin
Section6.6

ARTICLE 7. IMPROVED RESIDENTIAL LOTS AND ASSOCIATED PAYMENTS

7.1. Lessee's Purchase of Improved ResidentialLots. Provided an Event of Default,
as describedin Section 25.1.,has not occurred and isnot continuing,and provided an event has

not occurred which, with the givingof noticeor thepassage of time,or both,would constitutean

Event of Default,Lessee shallhave the rightto purchase portionsof the Premises from Lessor as

Improved ResidentialLots,subjecttothe terms and conditionssetforthinthisLease.

7.2. Restrictionson Sale. The following restrictionsshallapply to the saleto Lessee

of any portionof the Premises as an Improved ResidentialLot atthe FirstClosing:

A. Minimum Prices. Improved Residential Lots shall be sold to third-party

purchasers at prices establishedby Lessee, in Lessee's discretion,but following
consultationwith Lessor. However, Lessor and Lessee agree that the minimum

approved price for an Improved Residential Lot (the "Minimum Improved
Residential Lot Price") shallbe five dollars($5.00) per square foot.No Improved
ResidentialLot may be sold to a third-partypurchaser for less than the Minimum

Improved ResidentialLot Priceswithout the priorwrittenconsent of Lessor. On the

fifthanniversary of the EffectiveDate, and on that same day every five (5) years
thereafterduring the Lease Term, the Minimum Improved ResidentialLot Pricesshall

be increased,as applicable,using the CPI Index.The Minimum Improved Residential

Lot Price shallbe multipliedby a fraction,the numerator of which isthe CPI Index for

the most recentmonth availableas of the date of adjustment,and the denominator of

which isthe CPI Index for the latterof the month of the EffectiveDate or the month

which served as the numerator of the latestprevious adjustment. If,on an adjustment

date, the CPI Index does not exist in the format described above, the Lessor may
substituteany officialindex published by a governmental agency which is then in

existenceand which isthen most comparable to the CPI Index. In no event shallthe

Minimum Improved ResidentialLot Priceforany five(5)year period be lessthan the

Minimum Improved ResidentialLot PricesetforthinthisSection 7.2.A.,unlessLessor

consents in writingto a reduction(which consent may not be unreasonably withheld,
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conditionedor delayed,and willtake intoconsiderationdownturns inthemarket).

B. Escrow. Any saleof an Improved ResidentialLot shallbe through an escrow

establishedpursuant to an escrow agreement with an Escrow Agent, and such escrow

agreement shall provide, among other things, that the Improved ResidentialLot

Payments due to Lessor (as setforthin Section 7.3.below) shallbe promptly paid to

Lessor followingthe FirstClosing.

C. Other Restrictions.In additionto those requirements in thisSection 7.2.,Lessee

shallcomply with thoserequirements setforthin Section 5.6.concerning the saleof an

Improved ResidentialLot to a third-partypurchaser.

7.3. Improved ResidentialLot Payments. Upon each saleof an Improved Residential

Lot, a payment shallbe made to Lessor for the Improved ResidentialLot (the "Improved
Residential Lot Payment"). Subject to the Minimum Improved ResidentialLot Prices,each

Improved ResidentialLot shall be calculated by multiplying the gross sales price of the

Improved ResidentialLot purchased by a third-partypurchaser by Thirty Two Percent (32%).
The Improved ResidentialLot Payment isnot rentpayable under thisLease, but ratherrepresents
the purchase priceof the Premises as purchased by Lessee on a lot-by-lot,phase-by-phase basis.

No ReconciliationPayments shall be due for portions of the Premises sold as Improved
ResidentialLots atthe FirstClosing.

ARTICLE 8. LOTS WITH HOMES, MULTI-FAMILY UNITS AND ASSOCIATED

PAYMENTS

8.1. Sale of Lots with Homes and Multi-Family Units. Provided an Event of Default,

as describedin Section 25.1.,has not occurred and isnot continuing,and provided an event has

not occurred which, with the givingof noticeor the passage of time,or both,would constitutean

Event of Default,Lessee shallhave the rightto purchase portionsof the Premises from Lessor as

Lots with Homes and Multi-Family Units,subjectto the terms and conditionssetforthin this

Lease.

8,2. Restrictionson Sale. The following restrictionsshallapply to the saleto Lessee

of any portionof the Premises as a Lot with Home or Multi-Family Unit attheFirstClosing:

A. Minimum Prices.Lots with Homes and Multi-Family Units shallbe soldatprices
establishedby Lessee, in Lessee's discretion,but following consultationwith Lessor.

However, Lessor and Lessee agme thatthe minimum approved price for a Lot with

Home (the"Minimum Lot with Home Price") shallbe Ninety Dollars ($90.00)per

square footof the singlefamily ResidentialUnit on the Lot with Home, and a pro-rata
amount forany portionthereof.No Lot with Home may sellforlessthan the Minimum

Lot with Home Price without the prior written consent of Lessor. The minimum

approved price for a Multi-Family Unit (the"Minimum Multi-Family Unit Price")
shallbe One Hundred FiftyFive Thousand Dollars ($155,000.00) per Multi-Family
Unit. No Multi-Family Unit may sellfor lessthan the Minimum Multi-Family Unit
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Pricewithoutthepriorwrittenconsent of Lessor,

On the fifthanniversaryof the EffectiveDate, and on thatsame day every five(5)years
thereafterduring the Lease Term, the Minimum Lot with Home and Minimum Multi-

Family Unit Pricesshallbe adjusted,as applicable,using the CPI Index. The Minimum

Lot with Home Priceand Minimum Multi-Family Unit Price shallbe multipliedby a

fraction,thenumerator of which istheCPI Index forthe most recentmonth availableas

of the date of adjustment,and the denominator of which isthe CPI Index forthe latter

of the month of the EffectiveDate or the month which served as the numerator of the

latestprevious adjustment. If,on an adjustment date,the CPI Index does not existin

the format describedabove, the Lessor may substituteany officialindex publishedby a

governmental agency which isthen in existenceand which isthen most comparable to

the CPI Index. In no event shallthe Minimum Lot with Home Price or Minimum

Multi-Family Unit Priceforany five(5)year periodbe lessthan the Minimum Lot with

Home Price or Minimum Multi-Family Unit Price set forth in thisSection 8.2.A.,
unless Lessor consents in writing to a reduction (which consent may not be

unreasonably withheld, conditioned or delayed, and will take into consideration

downturns inthemarket).

B. Escrow. Any saleof a Lot with Home or Multi-Family Unit shallbe through an

escrow establishedpursuant to an escrow agreement with an Escrow Agent, and such

escrow agreement shallprovide,among otherthings,thatthe Lot with Home Payments
or Multi-Family Unit Payments due to Lessor (assetforthin Section 8.3.below) shall

be promptly paid to Lessor followingthe FirstClosing.

C. Other Restrictions.In additionto those requirements in thisSection 8.2.,Lessee

shallcomply with those requirementssetforthin Section 5.6.concerning the saleof an

Improved ResidentialLot to a third-partypurchaser.

8.3. Lot with Home and Multi-Family Unit Payments. Upon each saleof a Lot with

Home or Multi-Family Unit,a payment shallbe made to Lessor forthe Lot with Home (the"Lot

with Home Payment") or Multi-Family Unit (theMulti-Family Unit Payment"). Subjecttothe

Minimum Lot with Home Pricesand Minimum Multi-Family Unit Prices,each Lot with Home

Payment and Multi-Family Unit Payment shallbe calculatedby multiplyingthe grosssalesprice
of the Lot with Home or Multi-Family Unit purchased by a third-partypurchaser by the

applicablepercentage set forthin Exhibit L as the "Percent of Gross ResidentialSales Price

ReconciliationPayment to SITLA". The percentagerateswillincreasemultipletimes throughout
the Lease Term at those time periods setforthin Exhibit L, with the "Years of Development"
describedin such exhibitcommencing on: (a)the EffectiveDate forthe InitialParcel,and (b)the

applicableOption ParcelEffectiveDate forthe East and North Option Parcels.The percentage
used to calculatethe Lot with Home Payment foreach Lot with Home and the Multi-Family Unit

Payment for each Multi-Family Unit shallbe determined by the date on which a certificateof

occupancy was issued by the appropriategovernmental authorityfor the applicableLot with

Home or Multi-Family Unit.For example, ifa certificateof occupancy was issuedfora certain

Lot with Home or Multi-Family Unit within the InitialParcel on the thirdanniversaryof the

EffectiveDate (i.e.at the beginning of the fourthyear of the Lease Term), then the percentage
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used to calculatethe Lot with Home Payment or Multi-Family Unit Payment in those

circumstances would be 5%. Ifa certificateof occupancy was issued for a Lot with Home or

Multi-Family Unit within the InitialParcel on the day before the thirdanniversary of the

EffectiveDate, then the percentage used to calculatethe Lot with Home Payment or Multi-

Family Unit Payment in those circumstances would be 4%.The Lot with Home Payment and

Multi-Family Unit Payment are not rent payable under this Lease, but ratherrepresentthe

purchase price of the Premises as purchased by Lessee on a lot-by-lot,phase-by-phase,and/or

unit-by-unitbasis.

ARTICLE 9. IMPROVED NON-RESIDENTIAL LOTS, ATKINVILLE INTERCHANGE

COMMERCIAL LOTS AND ASSOCIATED PAYMENTS

9.1. Sale of Improved Non-Residential Lots and AtkinvilleInterchangeCommercial

Lots. Provided an Event of Default,as describedin Section 25.1.,has not occurred and isnot

continuing,and provided an event has not occurred which, with the giving of notice or the

passage of time, or both, would constitutean Event of Default,Lessee shallhave the rightto

purchase portions of the Premises from Lessor as Improved InstitutionalLots, Improved
Commercial Lots, and/or AtkinvilleInterchange Commercial Lots subject to the terms and

conditionssetforthinthisLease.

9.2. Improved institutionaland Commercial Lot Payments. Upon each sale of an

Improved InstitutionalLot or Improved Commercial Lot,a payment shallbe made to Lessor for

such lot(the"Improved Non-Residential Lot Payment"). The Improved Non-Residential Lot

Payment shallbe equal to fiftypercent(50%) of thegreater of:(a)the purchase priceto be paid

by a third-partypurchaser at a subsequent closing for the Improved Non-Residential Lot (as
determined by the Third-PartyREPC for the lot),or (B) the appraised value forthe Improved
Non-Residential Lot based on the purpose for which itwas sold,as determined in accordance

with Section 9.4.

9.3. Atkinville Interchange Commercial Lot Payments. Upon each sale of an

AtkinvilleInterchange Commercial Lot, a payment shallbe made to Lessor for such lot(the
"AtkinvilleInterchange Commercial Lot Payment"). The AtkinvilleInterchangeCommercial

Lot Payment shallbe equal to seventy percent (70%) of thegreater of:(a)the purchase priceto

be paid by a third-partypurchaserata subsequent closingforthe Improved Non-ResidentialLot

(asdetermined by the Third-PartyREPC forthe lot),or (b)the appraisedvalue forthe Improved
Non-Residential Lot, as determined in accordance with Section 9.4. In the event Lessee

constructsadditionalroad or utilityinfrastructureon an AtkinvilleInterchangeCommercial Lot

priorto itssaleto a thirdparty,then Lessee shallbe reimbursed forthoseout-of-pocket,invoiced

costs associated with such improvements through the proceeds of the third party sale.

Notwithstanding the foregoing,in no event shallLessor be paid lessthan fiftypercent(50%) of

the greaterof the purchase priceto be paid by a third-partypurchaser ata subsequent closingor

theappraisedvalue of the AtkinvilleInterchangeCommercial Lot,as applicable.

9.4. Appraised Value. Within thirty(30)days of receivingwrittennoticefrom Lessee

of the price at which Lessee intendsto sellan Improved Non-Residential Lot or an Atkinville

InterchangeCommercial Lot to a third-partypurchaser,Lessor may elect,atitsown expense, to
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have an Appraiser determine the value of such lot.The appraisalshallbe commissioned and

reviewed as setforthinSection 5.9.

ARTICLE 10. OPEN SPACE, PARK AND AMENITY LANDS AND

UNDEVELOPABLELANDS

10.1. I.JndevelopableLands. Those portionsof the Premises thatare Undevelopable Lands

may be dedicatedby Lessor to the City,the HOA or otherappropriateentity.These dedications

shalloccur as follows:

A. Lessee shallprepare one or more subdivisionplatsforthe Undevelopable Lands

at such time as Lessee and/or Lessor desiresuch to be dedicated,but priorto the

terminationof theLease;

B. Lessor shallsign the FinalPlat(s)forthe Undevelopable Lands within thirty(30)

days afterreceiptof such writtenrequestthereforfrom Lessee;

C. Lessor'sdedicationshallbe made without warranty and shallreservethe mineral

estateunderlyingthededicatedland to Lessor.

D. Lessor'sdedicationshallbe without any considerationpaid by Lessee or the party
to whom the dedicationor conveyance ismade, except as describedin other sections

of thisLease.

In the alternative,Lessor may enterintoa conservationeasement forthe Undevelopable Lands

with an appropriateentity.

10.2. Open Space. Those portions of the Premises that am Open Space shall be

purchased by Lessee for One Thousand Five Hundred Dollars ($1,500) per acre.Lessor shall

convey theseacresvia Patentafterpayment of the applicablepurchase priceinthe same manner

as described for other conveyances in thisLease. Ifa conservationgroup or some other entity
thatwillmanage the land and not materiallyalteritsnaturalconditiondesiresto purchase any

Open Space, Lessor may convey the Open Space directlyto such group with Lessee's written

consent. Ifthe pricepaid forthe Open Space exceeds $1,500 per acre,then Lessor and Lessee

shalleach receivefiftypercent(50%) of thepurchase amount exceeding $1,500 per acre.

10.3. Park and Amenity Lands. Those portionsof the Premises thatareto be developed
as Park and Amenity Lands (except for the Regional Park described in Section 10.4) shallbe

purchased by Lessee forTwenty Thousand Dollars($20,000) per acre.Lessor shallconvey these

acres via Patentafterpayment of the applicablepurchase price(exceptthatno payment shallbe

required for conveyance of the Regional Park property)in the same manner as described for

other conveyances in thisLease. The Patentsforsuch shallcontaindeed restrictions,restricting
the use of theunderlyinglandstoparks,trails,or otherapplicablerecreationalor amenity uses.

10.4. Regional Park. Approximately 35.9 acresof land atthe intersectionof Atkinville

and Lizard washes were designated as park lands in the Master Plan. The Regional Park will
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encompass these and other lands in the area.These approximately 35.9 acres of land may be

dedicated by Lessor, with Lessee's approval, to the City or other non-profitentity.Such

dedicationwill occur as set forthin Section 10.1. The lands to be dedicated will contain a

restrictionthat such lands shallbe used as open space in perpetuity,with a clause whereby

ownership of the land would revertto Lessor,or other designatedStateentity,ifthisrestriction

was violated.The un-dedicated remainder of lands in the Regional Park will be purchased by
Lessee atthose pricesestablishedin Section 10.3. In the event Lessor determines thatallor a

portionof such 35.9 acresof land shallnot be used as park land or open space,or ifitrevertsto

Lessor as provided above, then such land shallbecome partof the InitialParcel,to be developed

by Lessee as provided herein.

10.5. Public Improvements. As part of the development of the Premises, the Offsite

Project Improvements, certainBasic Onsite InfrastructureImprovements, streetand utilities

relatedto any of theseareaswillbe dedicatedto the HOA, City,governmental instrumentalities,

and/or utilityserviceproviders,or others,along with easements, rights-of-wayand portionsof

the Premises thatsupport such infi-astructure.These dedicationsshalloccur through dedication

platinthe same manner as setforthin Section 10.1.

10.6. Removal Upon Sale or Dedication. Upon the conveyance and/or dedicationof

the Undevelopable Lands, Open Space and/or Park and Amenity Lands, such property shallno

longerbe consideredpartof the Premises.

ARTICLE 11. CLOSING OF SALES

11.1. Firstand Second Closines. Subjectto those terms and conditionssetforthin this

Lease, Lessor shallissue a purchase contractknown as the "Certificateof Sale" and then a

conveyance document known as the "Patent" to Lessee for the applicable portion of the

Premises to be purchased.The completion of allactionsrelatingto the firstcloseof escrow from

Lessor to Lessee shallbe known as the "FirstClosing". The completion of allactionsrelatingto

the second closeof escrow from Lessee to thesubsequent purchaserforthe applicableportionof

the Premises shallbe known as the "Second Closing". Those costs associatedwith the First

Closing (the "Closing Costs"), excepting and excluding those costs associated with title

insurance,shallbe shared equally by the parties.Lessor shallpay any costs associatedwith

providing a standardowners titleinsurancepolicy to Lessee when the transactioninvolvesthe

sale of a Development Parcel.For allother sales,Lessee shallpay any costs associatedwith

providing a standardowners titleinsurancepolicy.Lessee shallpay the costsof any extended

coverage titleinsurance policy,if any, and any titleendorsement (except any endorsements

requiredto cure titledefects,which shallbe paid by Lessor). Those costsassociatedwith the

Second Closing shallbe paid as determined by Lessee and the applicablethird-partypurchaser.
Each Patentissuedforany portionof the Premises shallconvey such lands without warranty and

shallcontainreservationsof the following:(a)themineral estateunderlyingthe lotto the Stateof

Utah, along with the rightforthe Stateto prospectfor,mine and remove the deposits;(b)valid,

existing easements or rights-of-way and any rights,interests,reservationsor exceptions

appearing of record;(c)rights-of-wayforditches,tunnels,telephoneand transmissionlinesthat

have been constructedby the United States;and (d) reservationsand encumbrances as setforth

in this Lease. Lessor shall disclose the above procedures and reservationsto prospective

PAGE 30

SLC 332808L2



20170036996 09/12/2017 09:51:59 AM

Page 32 of 83 Washington County

purchasers of Improved ResidentialLots,Lots with Homes, Multi-Family Units,and Improved
Non-Residential Lots priorto executinga Third-PartyREPC. Certainevents shalloccur priorto

the Firstand Second Closings,depending on the applicablesalemodel.

I1.2. Closings forDevelopment Parcels.

A. FirstClosing. The FirstClosing forthe saleof a Development Parcelshalloccur

as follows:

i. Actions Priorto FirstClosine,

a. Priorto the FirstClosing for a Development Parcel,Lessee shall

provide Lessor with a certifiedlegal description of the applicable

Development Parcel,prepared by a licensedsurveyor.Lessee shallbear all

costsassociatedwith obtainingsaidlegaldescription.

b. Escrow Agent shall confirm that a Preliminary Plat has been

recorded forthe Development Pan:el.

c. At Lessee's request,Lessor shalldeposit with Escrow Agent a

fullyexecuted Certificateof Sale and Patent in favor of Lessee for the

applicableDevelopment Parcel.

ii. Actions to Complete First Closine Once the proceeds, actions and

documents described herein have been received by Escrow Agent and/or

otherwise taken,Escrow Agent shalltake the following actionspursuant to the

terms of thisLease in order to complete the FirstClosing between Lessor and

Lessee fora Development Parcel:

a. Convey to Lessee,by means of the Certificateof Sale and Patent,

all of Lessor's right,titleand interestin the applicable Development
Parcel.

b. Release to Lessor the Base Payment forthe Development Parcelin

connection with such FirstClosing.

c. Properlyrecordthe Patentfrom Lessor toLessee.

d. Return the originalexecuted Certificateof Sale to Lessor upon
recordationof the Patent.

e. Issue to Lessee a standard owners policy of titleinsurance with

respectto theDevelopment Parcelacceptableto Lessee.

B. Second Closing. Once the FirstClosing for a Development Parcel has occurred

and allapplicablerequirementssetforthinthisLease have been met (including,but not
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limitedto,therequirementto improve theDevelopment Parcelas Improved Residential

Lots, Lots with Homes, Multi-Family Units, and/or Improved InstitutionalLots),
Lessee may proceed to the Second Closing,whereby Lessee shallconvey itsinterestin

the applicableland to a third-partypurchaser.In the Development Parcel salemodel,

the Second Closing willoccur ata date subsequent tothe FirstClosing.

11.3. Closings for Improved ResidentialLots. Lots with Homes and Multi-Family

Units.

A. FirstClosing.The FirstClosing forthe saleof an Improved ResidentialLot, Lot

with Home or Multi-Family Unit shalloccur as follows:

i. Actions PriortoFirstClosing.

a. Escrow Agent shallconfirm thata FinalPlathas been recorded for

the subdivisionfrom which the Improved ResidentialLot,Lot with Home

or Multi-Family Unit to be soldislocated.

b. Promptly followingrecordationof a FinalPlat,Lessor shalldeposit
with Escrow Agent fully executed individualCertificatesof Sale and

Patents for each Improved ResidentialLot, Lot with Home or Multi-

Family Unit includedwithintherecorded plat.

c. A fully-executedcopy of a Third-PartyREPC to sellan Improved
ResidentialLot, Lot with Home or Multi-Family Unit,as applicable,shall

have been received by Escrow Agent; all conditions precedent and

documents mlated to the third-partyclosingshallhave occurred and shall

have been prepared;and allfunds to be paid by the thirdpartypursuant to

the agreement shall be on deposit with Escrow Agent, in a restricted

account to be maintained by Escrow Agent forthe benefitof Lessee. The

third-partypurchasersforImproved ResidentialLots willbe homebuilders

and thethird-partypurchasersforLots with Home and Multi-Family Units

willbe homebuyers.

d. Escrow Agent shallconfirm in writing to Lessor that the gross
salesprice for the Improved ResidentialLot, Lot with Home or Multi-

Family Unit to be sold meets or exceeds the Minimum Improved
ResidentialLot Price,Minimum Lot with Home Priceor Minimum Multi-

Family Unit Price,as applicable.

ii. Actions to Complete First Closing. Once the proceeds, actions and

documents described herein have been received by Escrow Agent and/or

otherwise taken,Escrow Agent shalltake the following actionspursuant to the

terms of thisLease in order to complete the FirstClosing between Lessor and

Lessee foran Improved ResidentialLot,Lot with Home or Multi-Family Unit:
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a. Convey to Lessee, by means of the Certificateof Sale and Patent,
all of Lessor's right, titleand interestin the applicable Improved
ResidentialLot,Lot with Home or Multi-Family Unit.

b. Release to Lessor the Improved ResidentialLot Payment, Lot with

Home Payment or Multi-Family Unit Payment, as applicable, in

connection with such FirstClosing,notwithstandingthe factthatLessee

may electto accept a promissory note and deed of trustor mortgage, or

otherfinancing,in whole in part,in connection with the saleof any Lot

with Home, Multi-Family Unit,or Improved ResidentialLot.

c. Properlyrecordthe patentfrom Lessor to Lessee.

d. Return the originalexecuted Certificateof Sale to Lessor upon
recordationof the Patent.

iii. Second Closing. Once the FirstClosing foran Improved ResidentialLot,

Lot with Home, or Multi-Family Unit has occurred, Escrow Agent shall

immediately takethe followingactionsinorderto complete each Second Closing:

a. Convey to the third-partypurchaser allof Lessee's right,titleand

interestin the Improved ResidentialLot,Lot with Home, or Multi-Family

Unit,as applicable,pursuant totheterms of thisLease and theThird-Party

REPC;

b. Properly record the conveyance deed from Lessee to the third-

partypurchaser;

c. Distributeall funds and take allother actions described by this

Lease and/orthe Third-PartyREPC.

11.4. Closings forImproved Non-Residential Lots.

A. FirstClosing.The FirstClosing forthe saleof an Improved Non-Residential Lot

shalloccur as follows:

i. Actions PriortoFirstClosing,

a. Escrow Agent shallconfirm thata FinalPlathas been recorded for

the subdivisionfrom which the Improved Non-Residential Lot to be sold

islocated,

b. Promptly following recordationof a FinalPlat,Lessor shalldeposit
with Escrow Agent a fullyexecuted Certificateof Sale and Patentforeach

Improved Non-ResidentialLot includedwithinthe recordedplat.
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c. A fully-executedcopy of a Third-PartyREPC to sellan Improved
Non-Residential Lot shall have been received by Escrow Agent; all

conditionsprecedentand documents relatedtothe third-partyclosingshall

have occurred and shallhave been prepared;and allfunds to be paid by
the thirdpartypursuant to the agreement shallbe on depositwith Escrow

Agent, in a restrictedaccount to be maintained by Escrow Agent forthe

benefitof Lessee.

ii. Actions to Complete First Closing. Once the proceeds, actions and

documents described herein have been received by Escrow Agent and/or

otherwise taken,Escrow Agent shalltake the following actionspursuant to the

terms of thisLease in order to complete the FirstClosing between Lessor and

Lessee foran Improved Non-ResidentialLot:

a. Convey to Lessee,by means of the Certificateof Sale and Patent,

allof Lessor's right,titleand interestin the applicableNon-Residential

Lot.

b. Release to Lessor the Improved Non-Residential Lot Payment in

connection with such FirstClosing,notwithstandingthe factthatLessee

may electto accept a promissory note and deed of trustor mortgage, or

other financing,in whole in part,in connection with the sale of any

Improved Non-ResidentialLot.

c. Properlyrecordthe Patentfrom Lessor to Lessee.

d. Return the originalexecuted Certificateof Sale to Lessor upon
recordationof the Patent.

iii. Second Closina. Once the FirstClosing foran Improved Non-Residential

Lot has occurred,Escrow Agent shallimmediately take the following actionsin

ordertocomplete each Second Closing:

a. Convey to the third-partypurchaser allof Lessee'sright,titleand

interestin the Improved Non-ResidentialLot pursuant to the terms of this

Lease and the Third-PartyREPC;

b. Properly record the conveyance deed from Lessee to the third-

partypurchaser;

c. Distributeallfunds and take allother actions described by this

Lease and/orthe Third-PartyREPC.

11.5. Contemporaneous Actions. While the descriptionof the closing process for

Improved ResidentialLots,Lots with Homes, Multi-Family Units and Improved Non-Residential

Lots seems quitelengthy,and must occur inthe sequence and usingthe stepsdescribedabove, as
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a practicalmatter,the actionswilloccur virtuallycontemporaneously.

11.6. Removal from Premises Upon Sale. Following the FirstClosing,such lot,unitor

other property shallthen be removed from the definitionof "Pamises" hereunder,except as

otherwiseexpresslysetforthherein.

I1.7. Water Reservation Fee Payments. Lessee shall pay a fee (the "Water

Reservation Fee") to Lessor at each FirstClosing to reimburse Lessor forpayments made to

the Washington County Water Conservancy Districtto obtainand reservewater serviceforthe

development of the Premises. The Water Reservation Fee shallbe as follows:Seventy Five

Dollars($75) foreach acre of land conveyed atthe FirstClosing,and a pro rataamount forany

portionthereof.

ARTICLE 12. RECORDS AND AUDITS

12.1. Records; Audit. Lessee shall maintain accurate books and records of all

expenditures,receipts,loans and distributionsassociatedwith the transactionscontemplated by
thisLease, and shallfurthermaintain a summary ledger account of allsuch items. All such

books and recordsshallbe made availableto Lessor upon requestat Lessee'sprincipalplace of

business.

A. Lessor may retainan outsideaccountingfirm to auditthe projectdescribedinthis

Lease, includingcostsand distributions.

i. Unless fraud, misrepresentationsor material deficienciesin general

accounting principlesare uncovered by the auditors,Lessor hereby agrees to pay
allcostscharged by saidoutsideaccountantforthisaudit,but Lessee shallreceive

a copy of the finalauditreport.

ii. Iffraud,misrepresentationsor materialdeficienciesin generalaccounting

principlesare uncovered by the auditors,Lessee hereby agrees to immediately

remedy saidproblems, pay any applicableamounts to Lessor thatare appropriate,

includingallpenaltiesand feesresultingfrom the deficiency,as well as allcosts

charged by saidoutsideaccountantforsuch audit.

B. Within sixty(60) days afterthe expirationor earlierterminationof thisLease,
Lessee shallsubmit a finalaccountingof allamounts expended and due under theterms

of thisLease to Lessor,and shallretainallbooks, records and backup informationfor

six(6)yearsthereafter.

C. Lessee shallfurtherprovide annual financialreportsand an auditedannual report
to Lessor in order to fullydetermine compliance with and the statusof thisLease,

includingthe statusof the dispositionof proceeds.

ARTICLE 13. EXERCISE OF RIGHTS TO OPTION PARCELS

13.1. Exerciseof Options.
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A. North Option Parcel.Lessee may exerciseitsoption rightsforthe North Option
Parcelat any time afterthose mquirements in Section 13.3.have been completed, but

priorto the end of the InitialParcelTerm. In the event the option forthe North Option

Parcelisnot exercisedpriorto theend of the InitialParcelTerm, then Lessee'srightsto

the North Option Parcel shallautomaticallyterminate at the end of the InitialParcel

Term, subjecttothenoticerequirementsof Section 3.2.

B. East Option Parcel.Lessee may exerciseitsoption rightsfor the East Option
Parcelat any time afterthose requirements in Section 13.2.have been completed, but

priorto the end of the InitialParcelTerm. In the event the option forthe East Option
Parcelisnot exercisedpriorto theend of the InitialParcelTerm, then Lessee'srightsto

the East Option Parcel shallautomaticallyterminate at the end of the InitialParcel

Term, subjectto thenoticerequirementsof Section 3.2.

C. Notice of Exercise of Option. In order to exerciseitsoption rightsto the North

Option Parcel and the East Option Parcel,Lessee shallprovide Lessor with written

noticeof itsintentto exercisethe applicableoption.This writtennoticeshallprovide all

information required to reasonably show compliance with those requimments of

Sections 13.2.and 13.3.,as applicable,and shallspecifythe effectivedatethe option is

exercised (each an "Option Parcel Effective Date"). The specifiedOption Parcel

EffectiveDate shallconstitutethe beginning of the East Option ParcelTerm and the

North Option Parcel Term, as applicable.The East Option Parcel and North Option

Parcel,as applicable,shallbe included in the Premises atthe applicableOption Parcel

EffectiveDate.

13.2. Constructionof Second Interchange:East Option Parcel. Priorto exercisingits

option to develop and purchase the East Option Parcel,Lessee shall:(a) commence and be

activelypursuing theconstructionof an interchangeinthatareagenerallydepictedin Exhibit M;

and (b) have received all required permits for the constructionof such interchange.This

interchange shallbe engineered and constructed in compliance with the Development Plan,

engineering plans approved by Lessor and Lessee, and in compliance with applicablelaw.

Lessee shallpay allcostsassociatedwith the engineeringand constructionof thisinterchange.

I3.3. Construction of Roads, Utilitiesand Regional Sports Facilities:North Option

Parcel. Priorto exercisi its tionto develo and urchase the North tionParcel,Lessee

shall have: (a) completed the constructionof a road/bridge and the installationof utilities

(according to City standards)over that portion of the AtkinvilleWash generallydepicted in

Exhibit N; (b)completed the constructionof a road/bridgeand the installationof utilities(both

according to City standards)over thatportionof the Lizard Wash generallydepictedin Exhibit

N; and (c) dedicated both roads/bridgesand allutilitiesconstructedover the Atkinvilleand

Lizard Washes for public use. Collectively,the bridges and other improvements to be

constructedover Atkinvilleand Lizard Washes are referredto as "Atkinvilleand Lizard Wash

Bridges". Lessee shallpay allcosts associatedwith the engineering and constructionof the

Atkinvilleand Lizard Wash Bridges. Lessee shall use reasonable effortsto construct the

Regional SportsFacilitiesas setforthin Exhibit I priorto exercisingitsoption to develop and

PAGE 36

SLC 332808L2



20170036996 09/12/2017 09:51:59 AM

Page 38 of 83 Washington County

purchase theNorth Option Parcel,but itsfailureto do so shallnot precludeLessee'spurchase of

the North Option Parcel,

13.4. Development and Purchase. Once the option of adding the East Option Parcel

and/or North Option Parcelto the Lease has been exercised,theseparcelsshallbe includedinthe

Premises and shallbe subjectto the same terms and conditionsof the Lease,except as otherwise

expresslysetforthinthisLease.

ARTICLE 14. DEVELOPMENT OF THE PREMISES AND CONSTRUCTION OF

LESSEE IMPROVEMENTS

14.1. Development. Lessee shall develop the Premises in accordance with the

followingrequirements:

A. Development Plans for InitialPhases. Lessee has submitted and Lessor has

approved a preliminaryplan forthe development of the Premises (the"Preliminary

Development Plan"), attached hereto as Exhibit O, for the initialPhases of the

Premises. Within six(6)months from the EffectiveDate, Lessee shallprovide Lessor

with a Development Plan forthe initialPhases for Lessor'sapproval,which shallnot

be unreasonably withheld, conditioned or delayed. The Development Plan for the

applicable Phases shall contain a detailed proposed Development Schedule and

descriptionof theproposed development of the applicablePhases,as follows:

i. Identificationof Lot with Home areas,Multi-Family Unit areas,Improved
ResidentialLot areas,Improved Non-Residential Lots, and associatedplanned
densitiesfor allDevelopment Parcels within the applicablePhases (subjectto

furtherrefinement,as setforthherein);

ii. Conceptual design of the following key elements of Basic Onsite

InfrastructureImprovements withinthe applicablePhases:

a. Roadways (withinthe Premises);
b. Curb and gutter;
c. Sidewalks;

d. Water;

e. Sewer;

f. Ga s;

g. Electricity;
h. Fiber optic,televisionand telephone;and

i. Storm drainageand otherdrainageand floodcontrolfacilities.

iii. Conceptual design of the following key elements of OffsiteInfrastructure

Improvements withinthe applicablePhases:

a. OffsiteRoadway Improvements;
b. Other roadways outside the Premises that are necessary for
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development of thePremises;

c. Curb and gutter;
d. Sidewalks and urban trails;

e. Water;

f. Sewer;

g. Gas;

h. Electricity;

i. Fiberoptic,televisionand telephone;and

j. Storm drainageand otherdrainageand floodcontrolfacilities.

v. Descriptionof planning forthe Basic Onsite InfrastructureImprovements
and OffsiteInfrastructureImprovements withinthe applicablePhases,including:

a. Grading plan forthe Development Parcels;

b. Comprehensive trailplan;
c. Storm water drainageand detentionplan;
d. Improvements forRegional Park;

e. Publicneighborhood and pocket parks;
E Open space;and

i. Amenities.

vi. Any design standardsand features,in additionto the Design Guidelines,

for the Basic Onsite InfrastructureImprovements and Offsite Infrastructure

Improvements withintheapplicablePhases,including:

(i) Architecturaltheme(s) for Lot with Homes and Multi-

Family Units;

(ii) Entry features;

(iii) Walls and fencing;and

(iv) Landscaping.

vii. Development Schedule for the construction of Offsite Project

Improvements, Basic Onsite InfrastructureImprovements and amenities,

includingthose amenities,trailsand parks within the applicablePhases, thatare

necessary for the development of the applicable Development Parcels,which

Development Schedule may be adjustedwith the mutual agreement of the parties

negotiatedreasonablyand ingood faith;

viii. Development Schedule forthe saleof Lot with Homes and Multi-Family
Units forthe applicableDevelopment Parcels,and the Development Schedule for

the sale of the applicable Improved Non-Residential Lots, and Improved
ResidentialLots;and

ix. Marketing Plan forthe applicablePhases.

Once the partieshave mutually agreed upon the Development Plan for the initial
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Phases,changes may be made to theDevelopment Plan only with the writtenconsent of

both parties. In the event there are conflictsbetween the Preliminary Development
Plan and the Development Plan,the Development Plan (asthe finalplan) shallcontrol.

No portionof the Premises shallbe sold to Lessee untila Development Plan has been

submitted that includesthe portion of the Premises proposed for sale. Lessee shall

develop the Premises in accordance with the Development Plan and the Design
Guidelines.

B. Development Plans forSubsequent Phases.The partiesrecognizethatthe sizeof

the Projectmakes itdifficultto provide a Development Plan for the entiretyof the

Pamises at the beginning of the Lease Term. Lessee shall,therefore,provide Lessor

with Development Plans for each Phase subsequent to the EffectiveDate, as further

described herein. These Development Plans shall contain those same schedules

(includinga Development Schedule) and plans describedabove for the initialPhases.

There shallbe approved Development Plans inplace atalltimes during the Lease Term

forthe applicablesubsequent five(5) year period.These Development Plans shallbe

approved in writingby Lessor.Lessor'sapproval shallnot be unreasonably withheld,

conditioned or delayed, provided the Development Plans presented for approval
demonstrate thatLessee isdiligentlypursuing the development and saleof the Premises

and otherwisemeet theterms of thisLease.

C. Changes to Development Plan. Lessor and Lessee agree thatmarket conditions

may change during the term of thisLease and that Lessee may need to modify the

Development Plans to adjustitsdevelopment of the Premises to such changing market

conditions.Lessor and Lessee may agree,in writing,to changes in the Development
Plans.Lessor's approval shallnot be unreasonably withheld,conditioned or delayed

provided Lessee is not in materialdefaultunder thisLease and any changes to the

Development Schedule do not extend beyond the Lease Term and/or the applicable

period of time during which the InitialParcel,North Option Parcel and East Option

Parcel,as applicablefortherelevantterm,aresubjecttothe Lease.

14.2. Failure to Follow Development Schedule. Lessee shall complete those

improvements and purchase and sellthoseDevelopment Parcels,Lots with Homes, Multi-Family

Units,Improved ResidentialLots,and Improved Non-Residential Lots in those time frames set

forthin theDevelopment Schedule includedinthe Development Plan,as such may be revisedby
the partiesas setforthinthisLease. Lessor may declareLessee to be indefaultunder thisLease,

and Lessor shall have those rightsset forth in Article 25 of this Lease, if Lessee: (a) is

materiallybehind the finalDevelopment Schedule in the constructionof the improvements set

forththereinand failsto be activelyinvolved in constructingsuch improvements within twelve

(12)months of the receiptof writtennoticethereoffrom Lessor;(b)ismateriallybehind the final

Development Schedule forthe aggregatenumber of Improved Commercial Lots soldand failsto

get back on schedule within twelve (12) months of the receiptof writtennoticethereoffrom

Lessor;or (c)istwenty fivepercent(25%) or more, in the aggregate,behind the Development
Schedule forthe saleof Lot with Homes, Multi-Family Units,or Improved ResidentialLots (as

applicable)for any two (2) consecutive year calendar period during the Lease Term. Lessor

hereby agreesthatin the event:(a)thereisan annual decrease of fifteenpercent(15%) or more
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in Washington County home starts,as determined by the number of buildingpermits appliedfor

in Washington County in such time period; or (b) the United States National Bureau of

Economic Research declaresan economic recession,then the partiesshallwork togetherin good
faithto mutually agree on a revised Development Schedule that takes into account market

conditionsatthattime.

14.3. OffsiteRoadways. Lessee shallconstructthe OffsiteRoadway Improvements in

accordance with those standardsand inthose time periodsrequiredby the City fordevelopment
of the Premises,and subjectto any otherapplicablelaw.These improvements willbe constructed

atLessee'sexpense.

14.4. Resional SportsFacilities.Lessee shallcomplete the Regional SportsFacilitiesin

accordance with the applicableDevelopment Plan.

14.5. Home Owner's Association Property. Lessee shallestablisha Home Owner's

Association (the "Home Owner's Association" or "HOA") to own and manage certain

amenitieswithin the Project.Conveyances to the HOA shalloccur as describedin Section 11.3.

above.

14.6. Lessor Contribution to InitialInfrastructure.Lessor shall pay Three Million

Dollars($3,000,000.00)(the"Lessor Payment for InitialInfrastructure")as reimbursement to

Lessee toward those out of pocket costsassociatedwith designing,engineering,installingand

constructingcertaininfrastructureimprovements on the InitialParcel.Subject to Section 14.7.,

Lessor shallmake these payments based on invoicesfor completed work thatare provided to

Lessor from Lessee, which invoices Lessor shallreview for compliance with the Lease and

approve ifthey comply. Lessor shallpay thirtythreepercent(33%) of these approved invoiced

costs,untilsuch time as the Lessor Payment for Initialhtfrastructurehas been met, and shallnot

make such payments more than once a month. All otherimprovements on the Premises shallbe

paid forby Lessee.

14.7. Constructionof Bridgesover Washes.

A. Time Frame forCompletion. Lessee shallcommence and be diligentlyworking
on constructionof the Atkinvilleand Lizard Wash Bridges within one (1) year of the

EffectiveDate of thisLease. Lessee shallcomplete constructionof the Atkinvilleand

Lizard Wash Bridges within two (2) years of the EffectiveDate of thisLease. These

bridgesshallbe engineered and constructedin compliance with the Development Plan,

engineering plans approved by Lessor and Lessee, and in compliance with all

applicablelaw.

B. Payment of Engineering Costs.

i. Lessor shall hire Alliance Consulting to perform the engineering and

permitting work associatedwith constructingthese bridges. Lessor shallpay
Alliance Consulting directlyfor such work and such payments willbe credited

toward the Lessor Payment for InitialInfrastructure.Notwithstanding the
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foregoing,no more than Three Hundred SixtyThousand Dollars($360,000) paid
to Alliance Consulting shallbe creditedtoward the Lessor Payment for Initial

Infrastructure.

ii. All other costsassociatedwith the constructionof these bridges shallbe

paid forby Lessee.

14.8. Constructionof Improvements Generaliv.

A. Construction Generally. After the City has granted the appropriateapprovals,
Lessee shallcommence the development of allOffsiteProjectImprovements, Basic

Onsite InfrastructureImprovements, park improvements, and amenities which are

describedmore fullyinthe Development Plan. All development shallbe completed in

accordance with the Development Schedule, during the Lease Term, and Lessor shall

not incurany costassociatedwith the Lessee Improvements.

B. Constructionof Amenities. Lessee shallcomplete constructionon allamenitiesin

accordance with therequirementsinthe Development Schedule.

C. Bonds. In connection with constructionon the Premises,Lessee shall rovide

to the City such payment, performance, and completion bonds or othersecurityas the

City may reasonablyrequestfrom time totime.

14.9. Alterations.In additionto the initialconstructionof the Lessee Improvements by

Lessee, at any time and from time to time during the Lease Term, Lessee may make additions

and alterationsto the Lessee Improvements now or hereafterlocatedon the Premises,provided
that(a)allsuch additionsand alterationsshallbe constructedof new, high-qualitymaterialsin a

first-class,workmanlike manner, and shallnot weaken or impair the structuralstrengthor

materiallydecrease the value of any existingimprovements; (b) allrequiredapprovals of such

constructionshallhave been obtained from the governmental authoritiesand utilitieshaving

jurisdictionthereof;(c)allsuch additionsand alterationsshallbe constructedin accordance with

the CC&Rs; and (d) the additionsand alterationsfor the applicableportionsof the Premises

occurs during the applicableterm.

14.10. Plans and Specifications:Contractors. All development work on the Premises,

and all alterationsand additionsthereto,shallbe done in compliance with and pursuant to

detailedplans,drawings and specificationsand by duly licensedand reputablecontractors,which

development work and alterations,as describedherein,must firstbe approved by Lessor,such

approval not to be unreasonably withheld,conditionedor delayed. Any materialmodifications

(requiringCity approval)to any such plans,drawings and specificationsshallalso requirethe

priorapproval of Lessor,such approval not to be unreasonably withheld,conditionedor delayed.

14.11. Development at Lessee's Expense. Lessee shallbear allcosts and expenses in

connection with the development and improvement of the Premises as described in thisLease,

including but not limited to the design, pre-development, engineering, development,

improvement, construction,alterationand repairof the Premises and allLessee Improvements
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pursuantto the terms of the Development Plan and thisLease, except as otherwiseexpresslyset

forthherein.

14.12. Notice. Prior to demolition or removal of an existi i rovements or an

grading of the Premises, and before initialcommencement of each residentialor commercial

phase of constructionon the Premises, Lessee shallgive to Lessor five(5) days' priorwritten

noticethereof,specifyingthe natureand locationof the intended work and the expected date of

commencement thereof.

14.13. Mechanics' Liens.

A. Lessee lsNot Lessor'sAgent. The partiesagree,and noticeishereby given,that

Lessee is not the agent of Lessor for the construction,alterationor repairof any
Lessee Improvements. All contractors,materialmen, mechanics, and laborersare

hereby charged with noticethatthey must look only to Lessee forthepayment of any

charge for work done or materialfurnishedon the Premises during the Lease Term.

Lessee shallhave no right,authorityor power to bind Lessor or any interestof Lessor

for the payment of any claim for labor or material,or for any charge or expense,
incurredby Lessee as to improvements, alterationsor repairson or to the Premises,

and Lessee shallpost a notice on the Premises during allconstructionwork of any
naturewhatsoever thatLessor isnot responsibleforany materialand laborused on the

Premises.

B. Covenant Against Mechanics' Liens. Lessee shallindemnify and hold Lessor and

the Premises harmless for, from, and against any mechanic's, materialman's,

contractor'sor subcontractor'sliensarisingfrom, and any claim fordamage growing
out of,the work or any construction,repair,restoration,replacement,or improvement
done by or on behalfof Lessee. Unless disputedby Lessee,Lessee shallpay or cause

to be paid allof such liens,claims,or demands beforeany actionisbrought to enforce

the same againstthe Premises. IfLessee shallin good faithcontestthevalidityof any
such lien,claim,or demand, then Lessee shall,atitsexpense, defend itselfand Lessor

againstthe same and shallpay and satisfyany adversejudgment thatmay be rendered

thereon priorto executionthereofand inthe event of any such contestLessee shall,at

the requestof Lessor,provide such securityand take such stepsas may be requiredby
law toreleasethePremises from the effectof such lien.

14.14. Annual StatusMeeting. Between January 1stand March Istof each year during
the Lease Term (oras closetothose datesas isreasonableforboth parties),thepartiesshallmeet

to review the statusand progressof Lessee's development under thisLease. Topics of review

shallinclude:(a)a review of product phasing and pricing;(b)the Development Plans,including
new Development Plans submitted pursuant to Section 14.1.B.;(c) Lessee Improvements; and

(d)a summary of the Lot with Homes, Multi-Family Units,Improved ResidentialLots,Improved
Non-Residential Lots and/or AtkinvilleInterchangeCommercial Lots sold during the previous
calendaryear. The purpose of thisannual meeting isto inform Lessor of any modificationsor

changes to the Development Plan thatmay be requestedby Lessee due to market changes or

otherconditionsthatthe partiesacknowledge and agree may ariseover the extended period of
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thisLease.

ARTICLE 15. USE OF THE PREMISES

15.1. Use. Lessee m use the Premises onl forthe uses contem latedb thisLease

and for other uses reasonably incidentalthereto. Lessor and Lessee agree not to conduct or

permit to be conducted any publicor privatenuisance on or from the Premises. Lessee shallbe

responsibleforpreventingdamages to adjacentand nearby propertiesresultingfrom drainageof

storm water from the Premises. Lessee agrees not to permit or commit any waste of the

Premises. Lessee acknowledges that neitherLessor nor any agent of Lessor has made any

representationor warranty as to the presentor futuresuitabilityof the Premises forany purpose
or use whatsoever.

15.2, Observance of Governmental Resulations.

A. In Lessee'suse and occupancy of the Premises and the performance by Lessee of

itsrightsand obligationsunder thisLease, Lessee shallfullycomply with alllaws,

orders,rules,regulations,directives,ordinances and requirements of allgovernmental
authoritieshaving jurisdictionover the Premises,or any partthereof,and Lessee shall

pay all costs, expenses, liabilities,losses,fines,penalties,claims and demands,

including,without limitation,attorneys'fees,thatmay in any way ariseout of or be

imposed because of the failureof Lessee to comply with such laws, orders,rules,

regulations,directives,ordinancesand requirements.

B. In Lessor'suse and occupancy of the Premises and the performance by Lessor of

itsrightsand obligationsunder thisLease, Lessor shallfullycomply with alllaws,

orders,rules,regulations,directives,ordinances and requirements of allgovernmental
authoritieshaving jurisdictionover the Premises, or any partthereof,and Lessor shall

pay all costs, expenses, liabilities,losses,fines,penalties,claims and demands

including,without limitation,attorneys'fees,thatmay in any way ariseout of or be

imposed because of the failureof Lessor to comply with such laws, orders,rules,

regulations,directives,ordinancesand requirements.

15.3. Right of Contest. Lessee and/or Lessor shallhave the rightto contestthe validity
of any laws,orders,rules,regulations,directives,ordinancesand requirementsinthemanner and

under the conditionsprovided in thisLease with respectto the validityof taxes,assessments or

otherliens.During such contest,Lessee may refrainfrom complying therewith,provided that(a)
Lessor is not subjected to criminal prosecution as a resultthereof;(b) Lessor's titleto the

Premises isnot subjectto lienor forfeitureas a resultthereof(or Lessee agrees to releaseand

indemnify Lessor forany actualdamages Lessor incursas a resultof Lessee's actionsto contest

the matter);and (c) neitherthe Premises nor any rightsor interestof Lessor are otherwise

prejudiced or jeopardized thereby (or Lessee agrees to releaseand indemnify Lessor for any
actualdamages Lessor incursas a resultof Lessee'sactionsto contestthe matter).

15.4. Environmental Compliance.
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A. Restrictionson Hazardous Substances:Remedial Work. Lessee shallnot cause or

permit any Hazardous Substance to be brought,kept or used in or about the Premises

by Lessee, itsofficers,directors,owners, agents, employees, sublessees,assignees,

contractors,subcontractors, invitees,or concessionaires, except in commercial

quantitiesnot in violationof Applicable Environmental Law and similarto those

quantitiesusuallykept on similarpremises by othersinthe same businessor profession.

Lessee, its officers,directors,owners, agents, employees, sublessees,assignees,

contractors,subcontractors,invitees,and concessionairesshallstore,use and disposeof

such materialsin compliance with allapplicablefederal,stateand locallaws. Lessee

shallpromptly take all actions,at itssole expense, as are necessary to return the

affectedarea to the conditionexistingpriorto the introductionof any such Hazardous

Substance on, inor under the Premises by Lessee,itsofficers,directors,owners, agents,

employees, sublessees, assignees, contractors, subcontractors, invitees, and

concessionaires,including,without limitation,any investigationor monitoring of site

conditionsor any cleanup,remediation,response,removal, encapsulation,containment

or restorationwork requiredbecause of the presence of any such Hazardous Substance

on, in or under the Premises or any releaseor suspected releaseor threatof releaseof

any such Hazardous Substance in the air, soil,surface water or ground water

(collectively,the "Remedial Work"). Lessee shall obtain all necessary licenses,

manifests, permits and approvals to perform the Remedial Work. Lessee shall

promptly perform allRemedial Work and the disposalof allwaste generated by the

Remedial Work inaccordance with allApplicable Environmental Law.

B. Compliance with Applicable Environmental Law. Without limitingthe generality
of the foregoing or any other provision of this Lease, Lessee shallbe solely and

completely responsiblefor insuringthatallactivitieson the Premises by Lessee, its

officers,directors,owners, employees, agents,contractors,subcontractors,sublessees,

assignees,licensees,and concessionaires("Lessee's Parties") from and after the

effectivedate of thisLease comply fullywith Applicable Environmental Law, and for

responding to, defending against and/or complying with any administrativeorder,

requestor demand relatingto potentialor actualcontamination on the Premises caused

or permitted by Lessee or Lessee's Partiesarisingby reason of Lessee's or Lessee's

Parties'violationof thisSection 15.4.B. Lessee's responsibilityunder thisSection

15.4.B. includes,but is not limitedto,promptly responding to such orders,requests,

demands and claims on behalf of Lessor and defending against any assertionof

Lessor's financialresponsibilityor individualduty to perform thereunder. However,

Lessee shallin no way be responsibleforany Hazardous Materialsor trashexistingon

the Premises priorto the execution of thisLease or thatexistas a resultof actionsor

inaction by Lessor, including activitiesof Lessor, its officers,directors,owners,

employees, agents,contractors,subcontractors,sublessees,or licensees.

C. NealigentActs. Lessor and Lessee shalleach be responsibleforitsown negligent

acts,and those negligentactsof itsagents,officialsor employees, associatedwith the

presence of any Hazardous Substance on, inor under the Premises or thereleaseof any

Hazardous Substance intothe air,soil,surfacewater or ground water.
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D. Survival. The obligationsof the partiessetforthin thisSection 15 shallsurvive

the terminationor expirationof thisLease.

ARTICLE 16. PARTNERHIP IN COMMERCIAL VENTURES; REPAIRS AND

MAINTENANCE

16.1. Commercial Ventures. During the Lease Term, the partiesmay desireto enter

intoan agreement wherein they join to form a limitedliabilitycompany to develop a portionof

the Premises forcommercial purposes. In such circumstances,Lessor would contributecertain

lands to the partnership.Lessor and Lessee acknowledge that any such partnershipis not

requiredby the terms of thisLease, and thatapproval of Lessor's Board of Trusteeswould be

requiredbeforeLessor could enterintosuch an agreement.

16.2. Repairs. During the Lease Term, Lessee, at itssole cost and expense, shall:(a)

keep and maintain allof the Lessee Improvements now or hereafterlocatedon the Premises and

alladditionsthereto,in good, first-class,attractiveand safe condition,and (b)repairand shall

make all necessary repairs,replacements and renewals, whether structuralor non-structural,

foreseenor unforeseen,ordinaryor extraordinaryon thePremises,inordertomaintain such state

of repairand condition;itbeing the intentionof the partiesthatLessor shallnot be responsible
for any of the foregoing (unless caused by Lessor's negligence), and that the Lessee

Improvements willbe in good repairand conditionat saidtime, reasonablewear and tearand

insured casualty loss excepted. Lessee, at Lessee's expense, shall be responsible for all

improvements, additions,alterations,maintenance, and repairsnecessary or appropriateto make

any road improvements, sidewalks, and public improvements that may be located on the

Premises and constructedby Lessee compliant with the Americans With DisabilitiesAct. Lessee

waives any provisionsof law thatmay createor requireany duty of repairby Lessor or permit
Lessee to make repairsatthe expense of Lessor. Notwithstanding anything inthisArticle16 to

the contrary,Lessee shallnot have any responsibilityfor any maintenance or repairsfor any
Lessee Improvements now or hereafter located on the Premises once any such Lessee

Improvements have been dedicatedto theCity of St.George or are soldto a thirdparty.

ARTICLE 17. UTILITIES

During the Lease Term, Lessee agrees to pay when due, and to defend and hold Lessor,

the Lessor Indemnitees and the Premises harmless for,from and againstany liabilityfor all

charges for water,sewer, gas,electricity,telephone,and allother utilityservicesof every kind

and nature suppliedto and used on the Premises, includingallconnection feesand/or pending
assessment charges, unless contracted for or incurred as a resultof Lessor's actions. Any

interruptionsor impairments of utilityservicesof any natureor in any manner whatsoever shall

not affectany of Lessee'sobligationsunder thisLease unlesscaused by the negligentor reckless

misconduct of Lessor or the Lessor Indemnitees,in which case Annual Rent shallbe equitably
abated or other applicabledamages or costsshallbe assessedagainstLessor and or the Lessor

Indemnitees for allcosts and damages incurredby Lessee and/or Lessee's Partiesduring the

periodof the interruptionor impairment based on theportionof the Premises thatarenot useable

as a resultof such interruptionor impairment. Ifthe Premises are deprived of any of these

utilitiesfora periodof time thatislongerthan three(3)days,and saidinterruptionor impairment
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was not theresultof actionsby Lessee or Lessee'sParties,Lessee shallhave the optionto extend

any and alltime periodsunder thisLease by the same number of days as thedisruptionexisted.

ARTICLE 18. TAXES AND ASSESSMENTS

18.1. Payment of Taxes and Assessments. Except as otherwise provided in Section

18.2.,Lessee shall pay, prior to delinquency: (a) alltaxes,assessments, levies,fees, fines,

penaltiesand allother governmental charges,general and special,ordinary and extraordinary,
foreseenand unforeseen,which are,during the Lease Term, imposed or leviedupon or assessed

againstthe Premises or the improvements to the Premises,so long as they relateto actionstaken

by Lessee or relateto the Premises and accrue during the Lease Term; (b) any Annual Rent or

any Additional Rent or other sum payable by Lessee hereunder; (c) taxes and assessments

associatedwith thisLease, the leaseholdestatehereby createdor which arisesin respectof the

operation,possessionor use of the Premises not otherwise specificallyascribedto Lessor under

the terms of thisLease; and (d) allsales,transactionprivileges,gross receiptsor similartaxes

imposed or leviedupon (exceptrealpropertytaxes),assessedagainstor measured by any Annual

Rent or otheramounts payable to Lessor hereunder,but expresslyexcluding any Lessor income

or similartaxeswhich may resultfrom thisLease or the actionsrelatedhereto. IfLessee failsto

pay any of the foregoing beforethey become delinquent,Lessor,afternoticeto Lessee,may pay
such delinquenttaxes,assessments,levies,fees,fines,penaltiesand governmental charges,and

allexpendituresand costsincurredtherebyshallbe payable as AdditionalRent hereunder within

thirty(30)days aftersuch noticeto Lessee. Lessee willfurnishto Lessor,promptly afterdemand

therefor,proof of payment of allitems referredto above which are payable by Lessee. Ifany
such assessment may legallybe paid in installments,Lessee may pay such assessment in

installments.

18.2. Prorations.Lessor shallbe responsibleto pay alltaxesrelatedto the realproperty

only (notincludingany privilegetaxes)throughout the Lease Term, but thepartiesagree thatdue

to Lessor'sstatusas a governmental entity,no such realpropertytaxeswillaccrue. However, all

othertypesof taxes,includingpersonalpropertytaxeswhich aredue and payable inthe firstyear
of the Lease Term, or within one (1)year afterthe Termination Date, whichever isapplicable,
shallbe proratedas of the EffectiveDate or the Termination Date, as applicable,and delivered

by each of thepartieswithin fifteen(15)days of the Termination Date, on the basisof the fiscal

year with respectto which such taxesare assessed,and assuming thatsuch taxesare payable in

arrears. Lessee shallbe responsiblefor and shallpay the portion of such taxes relatingto the

period beginning with the EffectiveDate and ending on the Termination Date, and Lessor shall

be responsiblefor and shallpay the portionof such taxes relatingto the periodspreceding the

EffectiveDate and followingtheTermination Date.

18.3. Privilegeof Contesting, Upon at leastfifteen(15) days' priorwrittennoticeto

Lessor and Lessee furnishingto Lessor such bonds or other reasonable forms of securityas

reasonably determined and requestedby Lessor,Lessee shallhave the rightto protest,contest,

object to or oppose the legalityor amount of any such taxes and assessments to be paid by
Lessee hereunder. In the event of any such contest,Lessee may deferpayment of any such tax or

assessment so long as the legalityor the amount thereofisbeing so contesteddiligentlyand in

good faith;provided,however, thatifatany time payment of the whole or any partthereofshall
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become necessary in order to prevent the termination by sale or otherwise of the right of

redemption of any property affectedthereby or to prevent physicalevictionof eitherLessor or

Lessee because of nonpayment thereof,Lessee shallpay the same in order to prevent such

terminationof the rightof redemption or such eviction.Any such contestshallbe atthe solecost

and expense of Lessee and Lessee shallpay any costsor expenses incurredby Lessor as a result

of any such contest.Each refund of any tax,assessment,feeor charge so contestedshallbe paid
to Lessee,and Lessor shallnot,without priorapproval of Lessee,make or enterintoor finally

agree to any settlement,compromise or any dispositionof any contest or discontinue or

withdraw any contestor accept any refund,otheradjustment or creditof or from any such tax or

assessment as a resultof any contest.Ifthereare any refunds of the taxes or assessment atthe

end of the Lease Term, the amounts willbe proratedbetween Lessor and Lessee so thatLessee

receivesallamounts which were paid during the Lease Term. Any and allpenaltiesand interest

thatbecome due as a resultof any such contestshallbe paid by Lessee.

ARTICLE 19. INSURANCE AND INDEMNITY

19.1. Lessee Indemnity. Lessor shallnot be liableforand Lessee covenants and agrees
to indemnify and save Lessor and the Lessor Indemnitees entirelyharmless for,from and against
each and every claim, demand, liability,loss,cost,damage and expense, including,without

limitation,attorneys'feesand courtcosts,arisingout of any accidentor otheroccurrence causing

injuryto or death of persons or damage to propertyby reason of constructionor maintenance of

any Lessee Improvements, of any additions,alterationsor renovationsthereto,or due to the

conditionof any Lessee Improvements on the Premises, or the use or neglectthereofcaused by
the negligentacts or omissions of Lessee or Lessee's Parties(tothe extent Lessee is legally

responsiblefortheiractions).Lessee furtheragreesto indemnify and save Lessor and the Lessor

Indemnitees and the interestsof Lessor inthePremises entirelyharmless for,from and againstall

claims,demands, liabilities,damages and penaltiesarisingout of any failureof Lessee to comply
with any of Lessee's obligationsunder thisLease, including,without limitation,attorneys'fees

and court costs. These indemnities shallsurvive the expirationof thisLease or the earlier

terminationthereof.

19.2. Liabikty Insurance. Lessee, at the sole cost and expense of Lessee, shallat all

times during the Lease Term maintain in force a policy or policiesof commercial general

liabilityinsuranceinsuringLessee againstallliabilityresultingfrom injuryor death occurringto

persons in or about the Premises, with limitsfor each occurrence of not lessthan Two Million

Dollars ($2,000.000.00),combined single limit,with respect to personal injury,death and

property damage, Three Million Dollars($3,000,000.00)aggregate. Lessor willbe includedas

an additionalinsuredunder such liabilityinsurancepolicyor policies.Lessor shallhave theright
to requireLessee to reasonably increasethisamount from time to time throughout the Lease

Term. The originalof such policy or policiesshallremain in possession of Lessee; provided,

however, that Lessor shall have the rightto receive from Lessee, upon written demand, a

duplicatepolicy or policiesof any such insurance or a certificateevidencing such insurance

coverage. Lessee shallalso maintain and keep in force allemployees' compensation insurance

on itsemployees, ifany, requiredunder theapplicableworkmen's compensation laws of thestate

in which thePremises are located.
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19.3. Poliev Requirements. All insurancepoliciesrequiredor otherwise provided and

maintained under thisArticle19 shallcontainprovisionsto the effectthatthe insuranceshallnot

be canceled or modified without thirty(30) days' prior writtennotice to Lessor and thatno

modificationshallbe effectiveifitisinconsistentwith the terms of thisLease. All such policies
shallbe issuedby a commercially reasonablecompany or companies, responsibleand authorized

to do business in the stateof Utah, which shallinclude but shallnot be limitedto I Builder

InsuranceCorporation,Inc.,a Utah corporation,as Lessee shalldetermine,and shallbe approved

by Lessor,which approval shallnot be unreasonably withheld,conditionedor delayed.

19.4. Mutual Release of Subrogation Rights. Without in any way limiting the

applicabilityof Section 19.1.,Lessee and Lessor each hereby releaseand relievethe other and

the officers,directors,owners, shareholders,employees, agents and representativesof the other,

and waive theirentirerightof recovery againstthe other and the officers,directors,owners,

shareholders,employees, agents and representativesof the other,for lossor damage arisingout

of or incidentto the perilsinsured againstunder thisArticle 19, which perilsoccur in,on or

about the Premises, whether due to the negligence of Lessor or Lessee or their agents,

employees, contractors,concessionairesand/or invitees,but only to the extent of insurance

proceeds actually paid. Lessee shall,upon obtaining the policies of insurance required

hereunder,give noticeto and, to the extentreasonably allowed by the insurancecarriers,obtain

waiver of subrogation agreements or endorsements from the insurance carrieror carriers

concerningthe foregoingmutual waiver of subrogationcontainedinthisLease.

ARTICLE 20. DAMAGE AND DESTRUCTION

20.1. No Abatement of Annual Rent. No damage to or destructionof Lessee

Improvements shalleffectan abatement or reductioninthe Annual Rent,itbeing understood that

thisis a ground lease and Lessor shallhave no right,titleor interestin or to the homes or

structuresconstructedon the Premises. Lessee waives any provisionsof the law thatmay be to

thecontrary.

20.2. Damane or Destruction. If any Basic Onsite InfrastructureImprovements are

damaged or destroyed during the Lease Term by any casualtywhich isnormally covered by a

policyof casualtyinsurance,Lessee agreesto repairand/or rebuildthe same so thatthe repaired
or rebuiltBasic Onsite InfrastructureImprovements shallhave at leastthe same values as such

Basic Onsite InfrastructureImprovements had immediately priorto such damage or destruction,

such constructionto be undertaken and completed in accordance with the requirements of

Article 14. Notwithstanding the above, Lessee shallhave no obligationto repairor restoreany
Basic Onsite InfrastructureImprovements thathave been previouslyconveyed or dedicated to

the City or other public entitiesand accepted,nor to any thirdparty. In no event whatsoever

shallLessor be requiredto repair,replace,or restoreany Lessee Improvements as a resultof any
such damage or destruction.

20.3. Termination by Lessee. Ifthe Lessee Improvements aredamaged or destroyedby
fireor other casualtycovered under a standard fireand extended coverage policy at any time

during the lastthree (3) years of the Lease Term, are damaged or destroyed by casualtiesnot

PAGE 48

SLC 3323081.2



20170036996 09/12/2017 09:51:59 AM

Page 50 of 83 Washington County

required to be included in such coverage, or the cost of repairingor rebuildingsuch Lessee

Improvements exceeds fiftypercent (50%) of the fullreplacement value thereof,Lessee, by

giving writtennotice to Lessor within sixty(60) days afterthe occurrence of such damage or

destructionand by removing, ifrequestedby Lessor and approved by any permittedmortgagee,

any damaged Lessee Improvements and levelingand grading thatportionof the Premises under-

lyingsuch removed Lessee Improvements, may electto terminatethisLease with respectto that

portion of the Premises underlying such removed Lessee Improvements. Notwithstanding

anything contained in thisLease to the contrary,in the event of a terminationof the Lease, and

afteravailableinsuranceproceeds have been used to pay off any existingleaseholdmortgages
and any permittedencumbrance on Lessee'sleaseholdestatein the Premises,the balance of any
insuranceproceeds shallbe payable to Lessee and Lessor atthe rateof eighty-onepercent(81%)
and nineteenpercent(19%), respectively.

ARTICLE 21. CONDEMNATION

21.1. Eminent Domain; Cancellation. Ifthe Premises are taken by any entitywith the

power of eminent domain (a "Condemning Authority"), if the Premises are conveyed to a

Condemning Authority by a negotiatedsale,ifpartof the Premises isso taken or conveyed such

that the use of the remaining Premises is materiallyinterferedwith, or such thatthe Lessee

Improvements cannot be rebuiltso that upon completion Lessee may again use the Premises

without substantialinterference,the partiesmay mutually agree upon amendments to thisLease,

the Development Plan and/or the Development Schedule to, among other things,reflectthe

changed circumstances due to the occurrence of any of the foregoing and set forthhow any
condemnation award isto be allocatedamong the parties;provided,however, thatin the event

the partiesare unable to mutually agree upon such amendments withinone hundred eighty(180)

days afterthe occurrence of any of the foregoing,thatLessee may terminatethisLease by giving
Lessor writtennoticethereof,and such terminationshallbe effectiveas of the date setforthin

such notice,which shallbe no earlierthan the date of the transferto the Condemning Authority.
IfthisLease isterminatedpursuantto thisSection 21.1.,Lessor shallpay to Lessee any Annual

Rent prepaidbeyond the effectivedateof termination,as well as the portionof any compensation
award attributableto the value of the Lessee Improvements made to the Premises,and any other

amounts of the condemnation award applicableto the Lessee Improvements or Lessee'sactions,

includingbut not limitedto the portionof the award associatedwith an increasein value of the

Premises as a resultof thedevelopment of the Premises.

21.2. PartialTakinus. Ifpart of the Premises or any of the Lessee Improvements is

taken or conveyed without substantiallyinterferingwith the use of the Premises, Lessee shall,in

itsdiscretion,following consultationwith Lessor, have the option to either:(a)terminatethis

Lease and recover a portion of the compensation award as described more fully in this

paragraph; or (b) continue with thisLease and restorethe Lessee Improvements. If Lessee

selectsoption (b),thisLease shallnot terminateand Annual Rent shallnot be abated. In such

event,Lessor shallreceivethe portionof the condemnation award attributableto thevalue of the

feetitleestatetaken based upon the value of the Premises beforeLessee'sdevelopment work and

nineteenpercent (19%) of the portionof the condemnation award attributableto the value of the

fee estatetaken based upon the increased value of the Premises resultingfrom Lessee's

development work, and Lessee shallreceive eighty-one percent (81%) of the portion of the
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condemnation award attributableto the increasedvalue of the fee estatetaken from the Premises

resulting from Lessee's development work thereon, plus all remaining portions of the

condemnation award and othercompensations or sums, and Lessee shallapply allsuch amounts

itreceivesto pay the costof restoringthe Lessee Improvements and/or the Premises so as to be

suitableforLessee'suse and tocomply with itsobligationsunder thisLease and to thePremises.

ARTICLE 22. ASSIGNMENT OR SALE

22.1. ProhibitionAgainst Assignment. Lessor and Lessee acknowledge thatLessor has

enteredintothisLease because of the unique financialcapabilitiesand development experience
and abilities,planning skillsand marketing expertiseof Lessee. As a result,Lessee shallnot

have the rightto assignallor partof thisLease to anotherpartyor entitythatisnot an Affiliate

of Lessee without Lessor's prior written consent, which consent shallbe in the reasonable

discretionof Lessor,and any attempted assignment shallbe null and void, shallconstitutean

immediate defaultunder thisLease, and shall,at Lessor's election,resultin the immediate

termination of this Lease. Notwithstanding the foregoing, Lessee agrees that Lessor, in

determining whether to consent to any proposed assignment, may reasonably consider the

proposed assignee's development experience and abilities,planning skillsand marketing

expertiseand may refuseto consent to such assignment if,in Lessor's reasonableopinion,the

proposed assignee lacks the necessary experience,skills,abilitiesor expertiseto adequately

perform Lessee'sobligationsunder thisLease.

22.2. IndirectTransfers.The sale,issuanceor transferof fiftypercent(50%) or more of

the membership interestof the initialcollectivemembership interestin Lessee as of the Effective

Date, so that such group, taken as a whole, would own lessthan fiftyone percent (51%) of

Lessee,shallbe deemed to be an assignment of thisLease withinthe meaning of thisArticle22.

In addition,Clyde PropertiesLLC, or associatedaffiliate,shallremain the managing member in

the Lessee during the Lease Term, unlessotherwiseagreed toby Lessor inwriting.

ARTICLE 23. LESSEE FINANCING

23.1. Lessee's Right to Mortgage. Provided Lessee isnot in defaultunder thisLease,
and subjectto the terms and conditionsset forthin thisLease, Lessee shallhave the rightto

encumber itsleaseholdinterestby one (1)or more mortgages,deeds of trust,securityagreements
or otherwise (a "Leasehold Mortgage"); subject,however, to the limitationssetforthin this

Article 23. Any such Leasehold Mortgage shallbe subjectand subordinateto the rightsof

Lessor under thisLease.

23.2. Notice to Lessor of Leasehold Mortgage. No holder of a Leasehold Mortgage on

thisLease shallhave the rightsor benefitssetforthinthisArticle23, nor shalltheprovisionsof

thisArticle23 be binding upon Lessor,unlessand untila copy of the fullyexecuted Leasehold

Mortgage and each assignment thereofshallhave been deliveredto Lessor,notwithstandingany
otherform of notice,actual,or constructive.

23.3. Leasehold Mortuauee Protection.IfLessee shallenterintoa Leasehold Mortgage

pursuant to this Section 23, then so long as any such Leasehold Mortgage shall remain
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unsatisfiedof record,the followingprovisionsshallapply:

A. Notice of Default. The Lessor,upon servingupon Lessee any noticeof default

under this Lease, shall also serve a copy of such notice upon the holder of such

Leasehold Mortgage, atthe addressprovided forin such Leasehold Mortgage, or inthe

lastassignment thereofdeliveredto Lessor as provided for in thisLease, or at such

otherplaceas such holdermay designateinwritingto Lessor.

B. Right toCure. Any holder of such Leasehold Mortgage shall,in case Lessee shall

be in defaultunder thisLease, withinthetime period and otherwiseas hereinprovided,
have the rightto remedy such default,or cause the same to be remedied, and Lessor

shallaccept such performance by or atthe instanceof such holder as ifthe same had

been made by Lessee.

C. No Default. For purposes of thisArticle23, no event of defaultshallbe deemed

to existifthe defaultis with respectto the performance of work, or of acts to be

performed, or of conditionsto be remedied, ifsteps shall,in good faith,have been

commenced within the time permitted therefor to rectifythe same and shall be

prosecutedto completion with diligenceand continuity.

D. Leasehold Mortuance Foreciosure. Notwithstanding anything to the contrary
containedherein,upon the occurrenceof an event of default,Lessor shalltake no action

to terminate thisLease without firstgiving the holder of such Leasehold Mortgage
writtennotice thereof and a reasonable time thereafterwithin which eitherto: (a)
obtainpossessionof the Premises (includingpossessionby a receiver);or (b)institute,

prosecuteand complete foreclosureproceedings or otherwise acquireLessee's interest

under thisLease; so long as such holder cures alldefaultsthen reasonably susceptible
of being cured by such holder;provided,however, that:(a) such holder shallnot be

obligatedto continue such possessionor to continue such foreclosureproceedings after

such defaultshave been cured;(b)nothing hereincontained shallpreclude Lessor from

exercisingany rightsor remedies under thisLease with respectto any otherdefaultby
Lessee during the pendency of such foreclosureproceedings;and (c)such holder shall

agree with Lessor in writingto comply during the periodof such forbearancewith such

of the terms,conditions,and covenants of thisLease as are reasonably susceptibleof

being complied with by such holder.

E. Termination of Lease. In the event thisLease isterminatedpursuantto the terms

hereof priorto the expirationof the Lease Term, Lessor shallserveupon the holder of

such Leasehold Mortgage writtennoticethatthisLease has been terminated,together
with a statementof any and allsums which would atthattime be due and owing under

thisLease but for such termination,and of allother defaults,ifany, under thisLease

then known to Lessor. Such holder shallthereupon have the option to obtain a new

leaseinaccordance with and upon thefollowingterms and conditions:

Upon writtenrequestof theholderof such Leasehold Mortgage, withinthirty(30)

days afterserviceof such noticethatthisLease has been terminated,Lessor shallenter
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intoa new leasewith such holder,or itsdesignee,provided thatsuch new leaseshall

be: (a)enteredintoatthe reasonablecostof the new Lessee thereunder;(b)effectiveas

of the date of terminationof thisLease; and (c)fora term equal to the remaining term

under this Lease and at the rent and upon all agreements, terms, covenants, and

conditionshereof,including applicablerightsof renewal or options to extend. Such

new leaseshallrequirethe new Lessee to perform any unfulfilledobligationsof Lessee

under thisLease which are reasonably susceptibleof being performed by such new

Lessee. Upon the execution of such new lease,the lesseenamed thereinshallpay any
and allsums which would atthe time of the execution thereofbe due under thisLease

but forsuch termination,and shallpay expenses, includingreasonableattorneys'fees,

courtcosts,and disbursements incurredby Lessor in connection with such defaultsand

termination,the recovery of possessionof thePremises, and the preparation,execution,

and deliveryof such new lease.

F. Deliveryof Notice. Any noticeor othercommunication which Lessor shalldesire

or isrequiredto give to or serve upon the holder of such Leasehold Mortgage on this

Lease shallbe in writing and shallbe served by registeredmail, addressed to such

holder at itsaddressas setforthin such Leasehold Mortgage, or in the lastassignment
thereofdeliveredto Lessor pursuanttotheterms of thisLease,or atsuch otherplace as

such holdermay designateinwritingtoLessor.

G. Priorityof Leasehold Mortgagees. Anything contained in this Lease to the

contrarynotwithstanding,ifthe holders of more than one Leasehold Mortgage shall

make writtenrequestsupon Lessor fora new lease,the new leaseshallbe entered into

pursuant to the requestof the holder whose Leasehold Mortgage is priorin lien(as
determined by Lessor in itsreasonablediscretion),whereupon the writtenrequestsfora

new leaseof each holder of a Leasehold Mortgage junior in lientheretoshallbe void

and of no forceor effect.

H. Consent of Leasehold Mortgance. No agreement between Lessor and Lessee

modifying, canceling,or surrenderingthisLease shallbe effectivewithout the prior
writtenconsentof theleaseholdmortgagee.

I. No Merger. No union of the interestsof Lessor and Lessee hereinshallresultina

merger of thisLease inthe feeinterest.

23.4. Certificatesof Compliance. Lessor,upon request of Lessee, and Lessee, upon

requestof Lessor,hereby agree to execute,acknowledge, and delivera certificatecertifying:(a)
thatthisLease isunmodified and in fullforce and effect(or,iftherehave been modifications,

thatthisLease isinfullforceand effectas modified,and statingthe modifications);(b)the dates,

ifany, to which Annual Rent has been paid;(c)whether or not,to the knowledge of the party

executing such certificate,thereare then any uncured events of defaultunder thisLease (and,if

so, specifyingthe same); and (d) any other matter masonably relatedto thisLease. Any such

certificatemay be reliedupon by any prospectivepermittee,sublessee,any entityproviding

financingto Lessee forany purpose, and any mortgagee or assignee of,or participantwith,any

mortgagee. The reasonable costs in preparing such statements will be reimbursed by the
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requestingparty.

ARTICLE 24. ADDITIONAL COVENANTS

24.1. Deliveryof Lessee Estopoel Certificate.Lessee shall,atany time upon thirty(30)
business days' priorwrittennoticefrom Lessor,execute,acknowledge and deliverto Lessor a

statementinwriting:(a)certifyingthatthisLease isunmodified and infullforceand effect(or,if

modified, statingthe natureof such modificationsand certifyingthatthisLease, as so modified,
isin fullforceand effect)and the dateto which the rentand othercharges arepaid inadvance, if

any; (b) acknowledging thatthereare not,to Lessee's knowledge, any uncured defaultson the

partof Lessor hereunder,or specifyingsuch defaultsifany are claimed; (c)acknowledging that

Lessee has unconditionallyaccepted the Premises, is in possession thereof,and no defense to

enforcement of the Lease exists;(d) agreeing to provide any mortgagee of Lessor with the

opportunitytocure defaultsby Lessor;and (e)agreeingnot to amend, cancelor assignthe Lease,

except to an Affiliate,without the priorwrittenconsent of any mortgagee of Lessor. Any such

statementmay be conclusivelyreliedupon by any prospectivepurchaser or encumbrancer of the

Premises.

24.2. Consequences if Lessee Estoppel Certificatenot Delivered.Lessee's failureto

deliversuch statementwithin such time may be interpretedas conclusive upon Lessee: (a)that

thisLease is in fullforce and effect,without modification,except as may be representedby

Lessor;(b)thatthereare no uncured defaultsinLessor'sperformance; (c)thatnot more than one

(1)year'srenthas been paid in advance; (d)thatLessee isin possessionof the Premises;and (e)
thatno defensesexisttotheenforcement of the Lease.

24.3. Deliveryof Lessor EstoppelCertitcate.Lessor shall,atany time upon thirty(30)
business days' priorwrittennoticefrom Lessee, execute,acknowledge and deliverto Lessee a

statementinwriting(A) certifyingthatthisLease isunmodified and infullforceand effect(or,if

modified, statingthe natureof such modificationsand certifyingthatthisLease,as so modified,
isin fullforceand effect)and the dateto which the rentand othercharges arepaid inadvance, if

any; (B) acknowledging thatthereare not,to Lessor'sknowledge, any uncured defaultson the

partof Lessee hereunder,or specifyingsuch defaultsifany are claimed; and (C) acknowledging
thatLessee isin possessionof the Premises and no defense to enforcement of the Lease exists.

Any such statement may be conclusively relied upon by any prospective purchaser or

encumbrancer of the Premises.

24.4. Consequences if Lessor Estoppel Certificatenot Delivered. Lessor's failureto

deliversuch statementwithin such time may be interpretedas conclusiveupon Lessor:(A) that

this Lease is in fullforce and effect,without modification,except as may be representedby

Lessee; (B) thatthereare no uncured defaultsin Lessee's performance; (C) thatnot more than

one (1) year'srenthas been paid in advance; (D) thatLessee isin possessionof the Premises;
and (E) thatno defensesexisttotheenfomement of the Lease.

24.5. Access Easement. The partiesacknowledge thatLessor previouslysold certain

landsadjacentto the Premises to The Nature Conservancy (the"TNC Parcel")and thattheTNC

Parcellacksadequate legalaccess.The Nature Conservancy has utilizeda publicutilityeasement
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area to access the TNC Parcel as of the EffectiveDate, but desiresa more permanent option
across the Premises.The access issuehas not been resolved because planning of the portionof

the Premises immediately adjacentto theTNC Parcelhas not been finalized.Itisanticipatedthat

roads willbe publiclydedicatedduringthe course of development of the Projectthatwillprovide

adequate accessto the TNC Parcel;however, in the event such does not occur then Lessor and

Lessee agree to work togetherto provide The Nature Conservancy, or itssuccessorsin interest,
with a perpetualaccess easement acrossthe Premises. This easement shallprovide reasonable

access to the TNC Parcel,but shallalsoallow Lessee to maximize the use and development of

the Premises.This easement, ifnecessary,shallbe granted priorto the saleor dedicationof that

portion of the Premises thatisadjacentto the TNC Parcel to any thirdparty.In the event The

Nature Conservancy, or itssuccessorsin interest,are no longer able to access the TNC Parcel

through thepublicutilityeasement priortothe issuanceof the perpetualeasement or otherpublic

access,then the partieswillwork togetherto provide The Nature Conservancy with temporary
access untilmore permanent access isavailableor granted.

ARTICLE 25. DEFAULT

25.1. Events of Default. Subject to the cure provisionsof Section 25.2.,any of the

followingoccurrencesor actsshallconstitutean event of default("Event of Default")under this

Lease:

A. General. IfLessee shallfailto:

i. Pay any Annual Rent, Additional Rent, Base Payments, Lot with Home

Payments, Multi-Family Unit Payments, Improved ResidentialLot Payments,

Improved Non-Residential Lot Payments, ReconciliationPayments or othersums

owed Lessor under thisLease,withinthirty(30) days of the date such payment is

due;

ii. Provide any insurancecoverage as required by thisLease, within thirty

(30)days of writtenrequest;or

iii. Observe or perform any other provision of thisLease, within thirty(30)

days afternotice to Lessee of such failure,or such longer period as reasonably

may be requiredto cure such defaultifthe same cannot be cured within such 30-

day periodand Lessee commences toeffectthe cure withinsuch 30-day period.

B. Bankruptcy. To the extentpermittedby law, ifLessee shall:(a)filea petitionin

bankruptcy or forreorganization,or foran arrangement pursuantto any federalor state

bankruptcy law or any similarfederalor statelaw; (b) be adjudicateda bankrupt; (c)
make an assignment forthe benefitof creditors;(d)admit inwritingitsinabilitytopay
itsdebtsgenerallyas they become due; (e)have fileda petitionor answer proposing the

adjudicationof Lessee as a bankrupt;(f)seek itsreorganizationpursuant to any federal

or statebankruptcy law or any similarfederalor statelaw by filingin any court,and

such petitionor answer shallnot be discharged or denied within sixty(60) days after

the occurrenceof any of the foregoing;
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C. Other insolvency Events. Ifa receiver,trusteeor liquidatorof Lessee or of allor

substantiallyallof the assetsof Lessee or of the Premises or Lessee'sleaseholdinterest

thereinshallbe appointed inany proceeding brought by Lessee,or ifany such receiver,

trusteeor liquidatorshallbe appointed in any proceeding brought againstLessee and

such proceeding shallnot be discharged within sixty(60) days afterthe occurrence

thereof,or ifLessee shallconsentto or acquiescein such appointment;and

D. Abandonment. If,followingcommencement of development of the Premises and

priorto the saleof alllotsto be improved pursuant to the Lease and the Development

Plan,Lessee shallabandon the Premises,itbeing agreed to be conclusiveevidence of

abandonment should Lessee cease to constructany improvements to the Premises prior
to the completion of an existingDevelopment Parcel and/or failto maintain any

marketing plan or any saleseffortas requiredunder the Marketing Plan with regardto

the Premises, for a period of One Hundred Eighty (180) consecutivedays, absent the

actionsof some third-partyor forcemajeure.

25.2. Remedies. Ifan Event of Default caused by Lessee shallhave happened and be

continuing,Lessor shallfirstnotifyLessee and give Lessee an adequate opportunityto cure the

Event of Default. The durationof time forremedy of the Event of Default shallbe based on the

natureof the default,but,unlessprovided otherwiseinthisLease,shallinno case be shorterthan

ninety (90) days following Lessee's receiptof written notice of the default. The foregoing

notwithstanding,ifLessee'sdefaultisa financialdefaultrelatingtothe payment of Annual Rent,

AdditionalRent, Lot with Home Payments, Multi-Family Unit Payments, Improved Residential

Lot Payments, Improved Non-Residential Lot Payments or other sums owed Lessor by Lessee

under thisLease, Lessee shallhave thirty(30) days to cure saiddefault.IfLessee defaultsfor

any other reason, Lessee shallhave ninety (90) days as a minimum to cure said default,but

Lessee shallbe granted such time as isreasonableto cure saiddefault,so long as the following
conditionsaremet: (A) Lessee,actingin good faith,takes reasonablestepstoremedy the Event

of Default;and (B) Lessee is currenton Annual Rent and allother payments due under the

Lease. If,afteradequate noticeof an Event of Default has been provided by Lessor to Lessee,

Lessee failsto timely cure the Event of Default pursuant to the terms of thisSection 25.2.,

Lessor shall have the following rightsand remedies, to the maximum extent availableor

permittedunder applicablelaw:

A. Right toTerminate. Lessor shallhave the rightto give Lessee noticeof Lessor's

terminationof the Lease. Upon the giving of such notice,the Lease Term and the

estatehereby granted shallexpireand terminateon the date setforthin such noticeas

fullyand completely and with the same effectas ifsuch datewere thedate hereinfixed

fortheexpirationof the Lease Term, and allrightsof Lessee hereunder shallexpireand

terminate,except as provided herein. IfthisLease isterminatedby Lessor,(A) Lessee

shallnot have the rightto constructor sellany Lot with Homes or Multi-Family Units

thathave not yet been placed under contractand have proceeded in the construction

phase to the pouring of the foundation,and (B) Lessee shallassignto Lessor Lessee's

interestin the Premises and in the Development Plan and all relatedagreements,
entitlements and permits pertaining to the future development, operation and
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maintenance of the Premises. However, under no circumstances shallLessor ever

obtain any right,titleor interestin Lessee's buildingplans or architecturalrenderings
for Lessee's structures.Notwithstanding the above, Lessee shallhave the rightto

complete any homes, buildingsor structuresthen under contractunder a Third-Party
REPC which have proceeded inthe constructionphase tothepouring of the foundation,
so long as saidconstructioncan be completed within eight(8)months with respectto

singlefamily homes, and eighteen(18) months with respectto Multi-Family Units and

commercial buildings. Any constructionnot completed within such time period shall

be deemed the propertyof Lessor. Upon completion of any Lot with Homes or Multi-

Family Units currentlyunder contractand construction,as describedherein,and as of

the date of the Lease termination,the proceeds of the saleof such Lot with Homes or

Multi-Family Units shallbe allocatedto thepartiespursuantto theterms and conditions

of thisLease. Lessee shallalsobe entitledto any reimbursements and/orpayments due

under any development agreements or otherdocuments pertainingto thatportionof the

Premises and Lessee's Improvements that Lessee has completed or will complete.
Lessor shallbe obligatedto reimburse Lessee only for such items as specificallyset

forth in this Lease or as otherwise agreed to by Lessor in subsequent documents

executed inconnectionwith thisLease.

B. Right to Re-enter.Following termination,and subjectto the limitationsdescribed

in Section 25.2.A. above, Lessor shall have the immediate right to re-enterand

repossessthe Premises by summary proceedings,ejectmentor any otherlegalactionor

in any lawful manner Lessor determines to be necessary or desirableand to remove all

persons and propertytherefrom.

C. Relettingof the Premises. Following termination,and subjectto the limitations

described in Section 25.2.B.above, at any time or from time to time afterLessor'sre-

entry or repossessionof the Premises, Lessor shalluse reasonable effortsto reletthe

Premises ata rentalwhich isreasonablein lightof the then-existingmarket conditions

in the community, in the name of Lessee or Lessor, or otherwise,without notice to

Lessee, for such term or terms and on such other conditions and for such uses as

Lessor,in itsabsolutediscretion,may determine. Lessor may collectand receiveany
rentspayable by reason of such reletting,and saidrentsshallbe appliedto mitigateand

reduce any amounts Lessee owes to Lessor.

D. Right to Finish improvements. Subject to the terms of Section 25.2.A.,Lessor

shallhave the rightto perform the unperformed obligationsof Lessee,and Lessee shall

reimburse Lessor for the reasonable costs of performing such obligationswithin ten

(10) days afterreceiptof an invoicethereforand proof of payment thereof. IfLessee

does not reimburse Lessor within such 10-day period,Lessor shallhave (a)the rightto

exerciseany and allrightswhich Lessor might have atlaw tocollectthe same, and (b)a

lienon the portion of the Premises to which such work relates,to the extent of the

amount paid by Lessor but not reimbursed by Lessee (throughbonds, lettersof creditor

otherwise),which amount shallbear interestat the Default Rate from the date of the

invoicethereforuntilpaid by Lessee. Such lienmay be filedforrecord by Lessor as a

claim againstthethen-owner of such portionof thePremises,tothe extentpermittedby
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law, and inthe form requiredby law, inthe officeof the Washington County Recorder,

which lienshallcontain at leastthe following information:(a) the name of the lien

claimant;(b) the name of the then-owner of the portionof the Premises to which the

lienrelates;(c) a descriptionof the work performed on behalf of such party and a

statement itemizing the cost thereof;and (d) a descriptionof the property and/or

improvements being encumbered by such lien.To the extentpermittedby law,the lien

so claimed shallattachfrom the date of recordationin the amount claimed by Lessor

and may be enforced and foreclosedin any manner allowed by law, includingbut not

limitedto suitsto foreclosea mechanic's lien,trustdeed or mortgage under applicable
law. To the extentpermitted by law, such lien,when so establishedagainstthe real

property described in such lien,shallbe priorand superiorto any right,title,interest,

lienor claim which may be or is acquired or attachedto such realproperty afterthe

time of recording the claim of lien. All the foregoing rightsand remedies of Lessor,

and any other rightsor remedies which Lessor may have by law or under any other

agreement between Lessor and Lessee,shallbe cumulative. However, Lessor agreesto

cooperate with Lessee in the marketing and sale of any Lot with Homes or Multi-

Family Units thatremain inordertominimize thedamages forallparties.

Lessee shall,subject to any prior rightsof holders of Leasehold Mortgages,

immediately upon Lessor'swrittenrequest assignto Lessor allof Lessee's right,title

and interestin and to the Development Plan and any and all constructionplans,

drawings, siteplans or other documents, constructioncontractsand other agreements

prepared or entered into with respect to the development f the Premises, including,
without limitation,allentitlementsobtainedby Lessee with respecttothe Premises.

E. No Release. No expirationor terminationof thisLease pursuant to thisSection

25.2.,by operation of law or otherwise, shallrelieveLessee of itsliabilitiesand

obligationshereunder,allof which shallsurvivesuch expiration,termination,re-entry,

repossessionor reletting.However, once Lessee has complied with the terms of this

Section 25.2.,Lessee shallbe releasedfrom furtheror futureliabilitiesrelatedto its

obligationsto Lessor under thisLease.

F. Damages. In the event of any termination of this Lease or re-entry or

repossessionof the Premises by reason of the occurrence of an Event of Default by

Lessee, Lessee willpay to Lessor allRent, AdditionalRent and other amounts due to

Lessor up to and including the date of such expiration,termination,re-entryor

repossession;and if Lessor is unable thereafterto reletor sellthe Premises, Lessee

shall,untilthe end of what would have been the Lease Term, in the absence of such

expiration,termination,re-entryor repossession,be liableto Lessor for,and shallpay
to Lessor,as liquidatedand agreed currentdamages: (a)allAnnual Rent on a current

basisand allAdditionalRent and other sums which would be payable under thisLease

by Lessee in the absence of such expiration,termination,re-entryor repossession,less

(b) the net proceeds, ifany, of the relettingaffectedfor the account of Lessee, after

deducting from such proceeds allexpenses of Lessor in connection with such reletting

(includingbut not limitedto allrepossessioncosts,brokerage commissions, attorneys'
feesand expenses (includingfeesand expenses of appellateproceedings),employees'
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expenses,alterationand constructioncosts,ifany, and expenses of preparationforsuch

relettingand other expenses relatedto Lessee's default). If Lessor terminatesthis

Lease as a resultof a defaultby Lessee, Lessor will obtain the benefitof any Basic

Onsite InfrastructureImprovements made to the Premises by Lessee,which the parties

acknowledge willgreatlyincreasethe value of the Premises and Lessor may thereafter

develop the remainder of the Premises as benefitedby such Basic Onsite Infrastructure

Improvements. Under no circumstances shallLessee be liablefor any consequential,

special,or punitivedamages to Lessor,includingbut not limitedto any damages based

upon the expectationto receiveLessor'sResidentialSale Payment, and Lessor hereby
waives any and allsuch damages. Lessor shallalsobe entitledto recoverallreasonable

attorneys'feesand feesassociatedwith theenforcement of thisAgreement.

25.3. ArbitrationinLimited Circumstances.

A. Procedures. If Lessor claims that Lessee has committed an Event of Default

associatedwith Lessee's failureto follow the Development Schedule then, priorto

Lessor terminatingthe Lease for such reasons and subjectto those notice and cure

provisionsin thisLease, the partiesshallenterintoarbitration,in accordance with the

terms setforthbelow:

i. The party seeking arbitrationshall notify the other party in writing,

specifyingtheissueforarbitration.

ii. Within ten (10)days thereafter,thepartiesshallagree upon one arbitrator.

iii. Ifthepartiesareunable to so agree afterten (10) days,then withintwo (2)
additionalbusinessdays, Lessor and Lessee shalleach selectone arbitrator(butif

eitherparty failsor refuses to timely selectan arbitrator,the singlearbitrator

selectedby the other party shallbe deemed to be the singlearbitratorof the

dispute).The two arbitratorsso selected thereaftershall,within seven (7)
additionaldays,selecta thirdarbitratorwith expertisein the subjectmatterof the

dispute,and arbitratorso selectedshallarbitratethe dispute.In the event the two

arbitratorsselectedby the partiesareunable to agree on a thirdarbitrator,thethird

arbitratorshallbe appointed by theAmerican ArbitrationAssociation.

iv. The arbitratorshall meet with the parties immediately after their

appointment to determine a schedule for arbitration,including whether and to

what extentdiscovery isrequired.The arbitratorshallapply the proceduralrules

of the American ArbitrationAssociation to the extent thatthose rulesare not

inconsistentwith the procedures setforthhereinor the otherterms and conditions

of thisLease. The arbitratormay setthematter foran evidentiaryhearing,or oral

argument, or may determine to dispose of the dispute based upon written

submissions only. Ifan evidentiaryhearing isheld,the normal rulesof evidence

shallbe relaxed,pursuantto thearbitrator'sdisemtion. Both partiesshallhave the

rightto participatein the hearing and may determine the most effectiveand

efficientmethod for the presentationof theircase. The partiesmay present
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evidence through livetestimony,writtenreportsand affidavits,or theargument of

counsel or itsrepresentativeatthe hearing.The partiesmay be representedby any

person of theirchoice atproceedings beforethe arbitrator,irrespectiveof whether

the representativeisan attorney.

v. The decisionof the arbitratorshallbe binding on the partiesand may be

judiciallyenforced subjectto and in accordance with the procedures setforthin

thisSection 25.3. In the event the arbitratordetermines an Event of Default was

committed by Lessee and thatLessor may terminatethe Lease, then Lessee shall

have ninety (90) days (commencing on the date the decisionof the arbitratoris

provided to the parties)to cure the Event of Default,or if curing the default

reasonably takes a period longer than ninety (90) days, Lessee shallcure the

default as soon as reasonably practicablewithout interruptionby working

continuouslyand diligentlyuntilthedefaultiscured,such additionalperiod not to

exceed six(6)months.

B. Costs and Expenses. The costs and expenses of the arbitrationshallbe shared

equallyby and between theparties,unlessthearbitratorshallotherwiserule.

C. Effectof ArbitrationDecisions. The arbitrationboard shallbe authorizedto issue

equitable,as well as legal,remedies.

25.4. Remedies Not Exclusive. No rightor remedy herein conferredupon or reserved

to Lessor isintended to be exclusiveof any otherrightor remedy, and each and every rightand

remedy shallbe cumulative and inadditionto any otherrightor remedy given hereunder,or now

or hereafterexistingby law, inequityor by statute.

25.5. Lessor Breach. Should Lessor be in defaultof any of itsobligationsunder this

Lease, Lessee shallnotifyLessor of such defaultin writing. Should such defaultcontinue for

more than thirty(30)days afterLessor'sreceiptof such notice,or ifsuch defaultcannot be cured

withinthirty(30)days and Lessor has failedto commence and be diligentlyprosecutingthe cure

of such default,Lessee shallhave the rightto:(A) filesuitagainstLessor ina courtof competent

jurisdictionfor specificperformance and damages, as the case may be; and/or (B) terminatethe

Lease and recover any and allsums owed by Lessor to Lessee under thisLease, as well as any
and alldamages and coststhatLessee may incuras a resultof the default,or the terminationof

thisLease,includingallfees,costs,and attorneys'feesnecessaryto enforcethisLease or recover

theseamounts.

25.6. Governmental Immunity. Pursuant to Utah Code Annotated Section 63-30d-

301(1), Lessor acknowledges and agrees that all of its obligations under this Lease are

contractualin nature.Lessor does not waive, alteror modify itsgovernmental immunity.

ARTICLE 26. GENERAL PROVISIONS

26.1. Waiver of Breach. No waiver of the breach of any provisionof thisLease shall

be construed as a waiver of any preceding or succeeding breach of the same or any other
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provisionof thisLease, nor shallthe acceptance of rentby Lessor during any period of time in

which Lessee isin defaultin any respectother than payment of such rent be deemed to be a

waiver of such default.

26.2. Notices. Notices shallbe in writingand shallbe given by: (A) personaldelivery;

(B) depositin the United Statesmail,certifiedmail,returnreceiptrequested(which receiptshall

be preservedas evidence of delivery),postage prepaid;or (C) overnightexpressdeliveryservice,

addressed or transmittedto Lessor and Lessee at the following addresses,or to such other

addressesas eitherpartymay designateto the otherin a writingdeliveredinaccordance with the

provisionsof thisSection 26.2.:

Ifto Lessor: School and InstitutionalTrust Lands Administration

675 East 500 South, Suite500

SaltLake City,UT 84102

Attn:Planning & Development Group

Ifto Lessee: Desert Color St.George, LLC

c/oClyde PropertiesLLC

730 No. 1500 West

Orem, UT 84057

and to:

Blue Diamond Capital
Michael C. Bingham
I80 No. University,Suite250

Provo, UT 84601

With a copy (which shallnot constitutenotice)to:

Durham Jones & Pinegar
Attention:Paul M. Durham, Esq.
111 So. Main Street,Suite2400

SaltLake City,UT 84111

All noticesshallbe deemed to have been deliveredand shallbe effectiveupon thedateon which

the notice isactuallyreceived,ifnotice is given by personal deliveryor by overnight express

deliveryservice,or on the thirdday aftermailing ifnoticeissentthrough theUnited Statesmail.

26.3. Severability.The invalidityof any provisionof thisLease, as determined by a

courtof competent jurisdiction,shallinno way affectthevalidityof any otherprovisionhereof.

26.4. Recording. At any time following the EffectiveDate, Lessee may record a

memorandum of thisLease inthe form attachedheretoas Exhibit P.

26.5. Cumulative Remedies. No remedy or election hereunder shall be deemed

exclusivebut shall,wherever possible,be cumulative with allotherremedies hereunder or atlaw

or in equity.
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26.6. Construction.The titleswhich areused followingthe number of each Sectionare

so used only for convenience in locatingvarious provisions of this Lease and shallnot be

deemed to affectthe interpretationor constructionof such provisions.The partiesacknowledge
thateach party and itscounsel have reviewed and revisedthisLease. This Lease shallnot be

construed foror againstLessor or Lessee. References in thisLease to "Sections"and "Articles"

referto the Sectionsand Articlesof thisLease unlessotherwisenoted.

26.7. Successors. This Lease and allof the provisionshereof shallbe binding upon and

inureto the benefitof the successorsand assignsof Lessor and Lessee.

26.8. Governing Law. The terms, conditions,covenants, and agreements herein

contained shallbe governed,construed,and controlledaccording to thelaws of the Stateof Utah.

26.9. Broker's Commission. Lessee and Lessor representand warrantto each otherthat

thereare no claims forbrokerage commissions or finders'feesin connection with thisLease and

each agrees to hold harmless the other for,from and against allliabilitiesarisingfrom any

claims,includingany attorneys'fees connected therewith,relatingto claims arisingout of the

other'sactions.

26.10. Time isof the Essence.

A. Time of Essence. Time isof the essence of thisLease and in the performance of

allof thecovenants and conditionshereof.

B. Force Majeure. IfeitherLessor or Lessee isdelayed or hindered in or prevented
from the performance of any act requiredhereunder by reason of inabilityto procure

materials,failureof power, riots,insurrection,war, acts of God, labor disputes,and

other reasons of a likenature not the faultof the party delayed in performing work or

doing otheractsrequired under the terms of thisLease, then performance of such act

shallbe excused forthe period of delay and the time forthe performance of any such

actshallbe extended fora period equivalentto theperiod of such delay.

26.11. Relationshipof the Parties.The relationshipof the partiesheretoisthatof lessor

and lessee,and itisexpresslyunderstood and agreed thatLessor does not inany way, nor forany

purpose, become a partnerof Lessee or a jointventure with Lessee in the conduct of Lessee's

business or otherwise,and that the provisionsof any agreement between Lessor and Lessee

relatingto rentare made solelyfor the purpose of providing a method whereby rentalpayments
areto be measured and ascertained.

26.12. Time Periods. In the event the time forthe performance of any obligationor the

taking of any action hereunder expires on a Saturday, Sunday or legalholiday,the time for

performance or taking such actionshallbe extended to the next succeeding day which isnot a

Saturday,Sunday or legalholiday.

26.13. Limitationon Interest.This Lease isexpressly limitedso thatin no event shall
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the amount paid or agreed to be paid for any loan or forbearance provided for in thisLease

exceed thehighestlawfulratepermissibleunder any law which a courtof competent jurisdiction

may deem applicable.If,forany reason whatsoever,performance of thisLease,or of any other

agreement entered intobetween the partiesin connection with thisLease resultsin exceeding
such highestrateof interest,then,ipsofacto,the interestrateprovided forinthisLease or in any
relatedinstrumentshallbe reduced to such highestlawful rate;and, ifforany reason the payee
shallreceiveas interestan amount which would exceed such highestlawful rate,such amount

which would be excessive interestshallbe applied to the reduction of the unpaid principal
balance and not to the payment of interest;and if a surplus remains afterfullpayment of

principaland lawful interestthe surplusshallbe remittedto the payor. This provisioncontrols

over every otherprovisionof thisLease.

26.14. Quitclaim. At the expirationor earliertermination of thisLease, Lessee shall

execute, acknowledge and deliverto Lessor, within five (5) days afterwrittendemand, from

Lessor to Lessee, any quitclaim deed or other document deemed necessary or desirableby
Lessor'scounsel toremove the cloud of thisLease from the realpropertysubjectto thisLease.

26.15, Lessee'sObligationsto theStateof Utah. While the Premises areheld intrustby
the Stateof Utah or subjectto a restrictionagainstalienationimposed by the Stateof Utah, allof

Lessee'sobligationsunder thisLease aretothe Stateof Utah, as well as to Lessor.

26.16. Inspection. The State of Utah and Lessor, and theirauthorizedrepresentatives
shallhave the right,atany reasonabletime duringthe Lease Term, to enterupon the Premises,or

any part thereof,to inspectthe same and allbuildingsand other improvements erected and

placed thereon.

26.17. Tax Immunity. Nothing contained in thisLease shallbe deemed to constitutea

waiver of applicablelaws providing tax immunity to trustproperty (includingthe Premises) or

any interestthereinor income therefrom.

26.18. Entire Agreement. This Lease sets forth all the promises, inducements,

agreements, conditions,and understandingsbetween Lessor and Lessee relativeto the Premises,

and there are no promises, agreements, conditions,or understandings,eitheroral or written,

express or implied,between them other than are set forthherein. No subsequent alteration,

amendment, change or additionto thisLease shallbe binding upon Lessor or Lessee unless in

writingand signed by each of them.

26.19. No Warranty as to Title. Lessor shallprovide good and marketable titleto the

Premises attheFirstClosing.

26.20, Counterpartsand Facsimile Transmissions. This Lease may be executed in any
number of counterparts,each of which shallbe an originaland allof which shallconstituteone

and the same instrument,and facsimiletransmissionsof signaturesshallhave the same forceand

effectas originalsignatures.

26.21. Authorization. Each individualexecutingthisLease representsand warrants that
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he/she has read thisLease, isauthorizedto acton behalfof the entityforwhich he/shewillsign
and thathe/sheisexecutingthisLease inhis/herauthorizedcapacity.

26.22. Savings Clause. Notwithstanding any other provisionof thisLease, in the event

thata noticedeadline,performance deadline,or a closingdeadlinepasseswithout the appropriate
action being taken,the party owed the performance must give the otherparty writtennoticeof

the passing of the noticedeadline,the lackof performance or the passing of a closingdeadline,
and thereafterthe performing party will have ten (10) days to fullyperform or comply, as

appropriate,and only then willthe non-performing party'srightslapse,expireor terminate.This

provisioninno way limitsany othernoticeor performance deadlinedescribedinthisLease,but

insteadextends each of those deadlinesto provide the partiesten (10) days of additionaltime to

perform as requiredunder theterms of thisLease.

26.23. Approval by Lessor. Unless specificallydescribedtothe contraryunder the terms

of thisLease, ifLessor is requested by Lessee to respond to a request to comment, review,

modify, approve or act on a particularmatter or request,and Lessor failsto do so within thirty

(30) calendardays afterreceiptof a writtenrequestto do so,Lessor'sapproval shallbe deemed

granted.

26.24. Workmanship Standards. All actions or work completed by eitherLessee or

Lessor pursuantto theterms of thisLease shallbe completed with good workmanship, consistent

with industrystandards,and in accordance with the requirementsof any and alllaws,ordinances

and regulationsapplicablethereto,including zoning and building code requirements of any

municipal or othergovernmental agency having jurisdictionatthetime.

26.25. Dispute Resolution. Any controversy or dispute arisingout of eitherparty's

obligations,rightsand performance under the terms and conditionsof thisLease (collectively,
the "Dispute") shallfirstbe subjecttoprivatenegotiationbetween theparties.Ifsuch Dispute is

not resolved by the privatenegotiationof the parties,the partiesshallengage in non-binding
mediation as a preconditionto filingsuit.Eitherpartymay commence mediation by servingthe

other with a writtendemand of mediation. Upon receiptof writtendemand for mediation,the

partiesshallendeavor in good faithto schedule and participatein mediation of the Dispute as

soon as isreasonablepracticable.In the event the Dispute isnot resolved through mediation,
eitherparty may commence suitby filinga complaint in the federalor statedistrictcourtsfor

Salt Lake County, Utah. For allpurposes relatedto resolutionof Disputes arisingunder this

Lease, the partiessubmit themselves tothejurisdictionand venue of the federaland statedistrict

courts in and for SaltLake County, Utah. The prevailingparty in a lawsuitbrought to enforce

the provisionsof thisLease shallbe entitledto an award of itsreasonableattorney'sfees and

costsof suit,includingexpertwitnesscharges.

26.26. CulturalResources. Itishereby understood and agreed thatallculturalresources,
articlesof antiquity,treasure-trove,and criticalpaleontologicalresourcesinor upon thePremises

are and shallremain the propertyof the Stateof Utah. Lessee furtheragreesto cease allactivity
on the affectedportionsof the Premises, and immediately notifyLessor ifany discovery of

human remains or a "site"or "specimen," as defined in Section 9-8-302 or 63-73-1 Utah Code

Annotated (1953),as amended, ismade on the Premises, and continueto cease allconstruction
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or maintenance on the affectedportionsof the Premises untilsuch time as the human remains,

"site"or "specimen" in question has been treatedto the satisfactionof Lessor and the Stateof

Utah.

26.27. Guaranty. As partialconsiderationand inducement for Lessor to enter intothis

Lease, Clyde Companies, Inc. and Bingham Family Alaska, LLC shallexecute a corporate

guaranty in the form attachedheretoas Exhibit P to ensure payments requiredunder thisLease

are received. The prevailingparty inany litigationconcerning eitherguaranty shallbe awarded

itsreasonablecostsand attorneys'fees.

[REMAINDER OF PAGE INTENTIALLY LEFT BLANK|
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IN WITNESS WHEREOF, the partieshereto have executed thisLease on the day and

year firstwrittenabove.

Lessor: Lessee:

SCHOOL AND INSTITUTIONAL DESERT COLOR ST. GEORGE, LLC

TRUST LANDS ADMINISTRATION a Utah limitedliabilitycompany

By By: DESERT COLOR MANAGER, LLC

David Ure, Director a Ut imite if company, itsManager

Name: , \

Title: 4

APPROVED AS TO FORM:

SEAN D. REYES

ATTORNEY GENERAL

Mic elleE. McConkie

SpecialAssistantAttorney General

STATE OF UTAH )
:ss.

COUNTY OF SALT LAKE )

On this day of $# ak W ,2017, personallyappeared beforeme

David Ure, the Director of the School and InstitutionalTrust Lands Administration,who

acknowledged thathe, being duly authorized,did execute the foregoinginstrumenton behalfof

the School and InstitutionalTrustLands Administration.

Notary Public

ALAN RUSSELL ROE
NotaryPubicStateofUtab
MyComm.Exp:MayG.2021

( Comm.Number:694764
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STATEOFUTAH )
:ss.

COUNTY OF r& 1.0Jt. )

On thisUK day of
Sep inly( ,2017, personallyappeared beforeme

roofit ('n\e , the /Brulytr of-Desert Color Manager, LLC, the

Manager of DESERT COLOR ST. GEORGE, LLC, who acknowledged thathe/she,being duly

authorized,did execute the foregoinginstrumenton behalfof Desert Color Manager, LLC, as the

Manager of DESERT COLOR ST. GEORGE, LLC.

Notary Public

ALAN RUSSELL ROE
NoteryPublicStateofUtah
MyComm.Exp:May6,2021
Comm.Number:694784
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EXHIBIT A

General Depiction of AtkinvilleInterchange Commercial Lots
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EXI B

Design Guide firstpage)
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EXHIBIT C

Legal Description of InitialParcel

Beginningata pointwhichisNorth88046'l9"West 1879.38feetalongtheNorthsectionlineandSouth00000'00"

East3148.23feetfromtheNorth1/4cornerofSection35,Township43 South,Range 16 West oftheSaltLake

BaseandMeridiansaidpointalsobeinga pointon thestatelinebetweentheStateofUtahandtheStateofArizona

saidpointalsobeingtheSoutheasterlycorneroftheNatureConservancyparcelwithParcelID No. SG-6-3-35-112

and runningthencealongtheEasterlyboundaryofsaidNatureConservancyparcelNorth01004'41"East470,84
feettotheSoutheasterlycorneroftheNatureConservancyparcelwithParcelID No. SG-6-3-35-430;thencealong
theEasterlyboundaryofsaidNatureConservancyparcelNorth01004'40"East976.74feettotheNortheasterly
cornerofsaidNatureConservancyparcelsaidcorneralsobeingon theEasterlyRightofWay of Interstate15;
thencealongsaidEasterlyRightofWay throughthefollowingsix(6)courses:North28034'00"BastI14.56feet;
thenceNorth55035'40"East223.87feet;thenceNorth28034'22"East2200.00feet;thenceSouth6lo25'38"East
250.00feet;thenceSouth75027'48"East206.16feet;thenceNorth30ol6'l2"East1350.34feet;thenceleaving
saidEasterlyRightof Way North81ol9'41"East249.88feet;thenceNorth08040'l9"West 400.00feet;thence

South81ol9'41"West 249.65feettoa pointon saidEasterlyRightofWay; thencealongsaidEasterlyRightof

Way throughthefollowingfive(5)courses:North08039'43"West 228.21feet;thenceNorth28041'53"East

299.57feet;thenceNorth 16045'54"East200.61feet;thenceNorth 14054'48"East728.00feet;thenceNorth

28034'00"East2864.00feettoa pointon theSouthwesterlyRightofWay oftheAtkinvilleInterchange;thence

alongsaidSouthwesterlyRightof Way throughthefollowingtwentyfive(25)courses:North33039'43"East

676.43feet;thenceNorth42o22'04"East238.09feettothepointofcurvatureofa 57.00footradiuscurvetothe

right;thenceNortheasterlyalongtheareofsaidcurve88.59feetthrougha centralangleof89002'52"thechordof
saidcurvebearsNorth86o53'30"Eastfora distanceof79.94feettothepointoftangency;thenceSouth48035'04"
East153.04feet;thenceSouth5lo52'44"East37.25feet;thenceSouth51038'00"East46.28feettothepointof

curvatureofa 500.00footradiuscurvetotheright;thenceSoutheasterlyalongtheareofsaidcurve105.87feet

througha centralangleof 12007'55"thechordofsaidcurvebearsSouth45034'O2"Eastfora distanceof 105.67

feettothepointoftangency;thenceSouth39030'04"Bast150.78feettothepointofcurvatureofan 800.00foot

radiuscurvetotheright;thenceSoutheasterlyalongtheareofsaidcurve130.28feetthrougha centralangleof

09019'49"thechordofsaidcurvebearsSouth35009'O3"Eastfora distanceof 130.13feettothepointoftangency;
thenceSouth30018'38"East78.99feet;thenceSouth34o28'l3"East88.02feet;thenceSouth27049'54"East

97.89feet;thenceSouth27049'54"East 107.28feet;thenceSouth 27049'54"East7,76feet;thenceSouth
24058'l2"East480.75feettothepointofcurvatureofa 180.40footradiuscurvetotheright;thenceSouthwesterly

alongtheareofa saidcurve300.00feetthroughthecentralangleof95016'49"thechordofsaidcurvebearsSouth
22043'10"West fora distanceof266.60feettothepointofa 600.00footradiuscompound curvetotheright;
thenceSouthwesterlyalongtheareofsaidcurve225.56feetthrougha centralangleof21o32'22"thechordofsaid
curvebearsSouth81o34'l5"West fora distanceof224.23feettothepointoftangency;thenceNorth88oll'29"
West 104.94feettothepointon theareofa 1955.00footradiuscurvetotheleft;thenceSouthwesterlyalongtheare
ofsaidcurve136.99feetthrougha centralangleof04000'53"thechordofsaidcurvebearsSouth04009'41"West

fora distanceof 136.96feettothepointof tangency;thenceSouth02009'l4"West 17.91feet;thenceNorth

85045'20"East53.53feet;thenceSouth86014'05"East139.05feet;thenceSouth88001'08"East141.37feet;
thenceNorth89044'45"East157.82feettothepointofcurvatureofa 196.00footradiuscurvetotheright;thence

Southeasterlyalongtheareofsaidcurve139.11feetthrougha centralangleof40039'59"thechordofsaidcurve

bearsSouth69055'l6"Easta distanceof 136.21feettoa pointon theareofa 196.00footradiuscurvetotheright
saidpointbeingcommon tosaidSouthwesterlyRightofWay ofAtkinvilleInterchangeandtheSoutherlyRightof

Way oftheSouthernParkway;thenceleavingsaidSouthwesterlyRightofWay ofAtkinvilleInterchangeandalong
saidSoutherlyRightofWay oftheSouthernParkwaythroughthefollowingtwentytwo(22)courses:Southeasterly

alongtheareofsaid196.00footradiuscurve78.64feetthroughacentralangleof22o59'l5"thechordofsaidcurve

bearsSouth38005'39"East78.11feettothepointoftangency;thenceSouth26036'08"East844.17feet;thence

South28oll'38"East237.59feetto thepointof curvatureof a 2710.00footradiuscurvetotheleft;thence

Southeasterlyalongtheareofsaidcurve465.78feetthrougha centralangleof09050'52"thechordofsaidcurve
bearsSouth33ol3'l6"Eastfora distanceof465.21feettothepointoftangency;thenceSouth37058'l4"East
344.81feet;thenceSouth38035'35"East702.55feet;thenceSouth37008'l7"East128.76feet;thenceSouth
40021'00"East74.61feet;thenceSouth35.26'l9"East257.64feettothepointofcurvatureofa 3835.00foot
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radiuscurvetotheright;thenceSoutheasterlyalongtheareofsaidcurve347.55feetthrougha centralangleof

05oll'33"thechordofsaidcurvebearsSouth35057'58"Easta distanceof347.43feettothepointoftangency;
thenceSouth32042'47"East193.47feet;thenceSouth30052'l5"East685.71feet;thenceSouth30'24'56"East
824.93feet;thenceSouth30055'10"East21.77feet;thenceSouth30055'10"East100.00feet;thenceSouth
30055'10"East389.26feet;thenceSouth32oll'25"East274.63feet;thenceSouth34o43'57"East606.70feetto

thepointofcurvatureofa 7350.00footradiuscurvetotheleft;thenceSoutheasterlyalongtheareofsaidcurve

789.48feetthrougha centralangleof06009'l5"thechordofsaidcurvebearsSouth42o32'l2"Easta distanceof

789.10feettothepointon theareofa 7350,00footradiuscurvetotheleft;thenceSoutheasterlyalongtheareof

saidcurve2555.47feetthrougha centralangleof 19o55'l5"thechordofsaidcurvebearsSouth55034'27"Easta
distanceof2542.62feettoa pointon theareofa 7350,00footradiuscurvetotheleft;thenceSoutheasterlyalong
theareofsaidcurve100.00feetthrougha centralangleof00046'46"thechordofsaidcurvebearsSouth65055'28"
Easta distanceof 100.00feettoa pointon theareofa 7350.00footradiuscurvetotheleft;thenceSoutheasterly

alongtheareofsaidcurve2751.51feetthrougha centralangleof2lo26'56"thechordofsaidcurvebearsSouth
77002'l9"East2735.47feettoa pointofnon-tangency;thenceSouth02ol4'l2"West 73.75feettoa pointon the
statelinebetweentheStateofUtahandtheStateofArizona;thencealongsaidstatelinethroughthefollowingfour

(4)courses:North88043'10"West2641.36feettostatelinemarkerNo.26;thenceNorth88043'10"West 5287.61
feettostatelinemarkerNo. 25;thenceNorth88043'26"West5277.59feettostatelinemarkerNo.24;thenceNorth

88043'O3"West 1429.48feettothepointofbeginning.
Contains1,331.86acres,moreorless.

Lessand exceptingthatportionofpropertylyingwithinthededicatedRightofWay ofBlackMountainDriveas

shown on theRoadway Dedicationplatthereofrecordedas Document No. 20090041241intheofficeof the

WashingtonCountyRecorderinsaidCountyintheStateofUtahalsolessandexceptingthatportionofproperty

lyingwithinthededicatedRightofWay ofasshownon theRoadway DedicationplatthereofrecordedasDocument
No.20090026781intheofficeofsaidWashingtonCountyRecorder.
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EXHIBIT D

General depiction of InitialParcel
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EXHIBIT E

General Depiction of Neighborhoods in the Project
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EXHIBIT F

General Depiction of North Option Parcel
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EXHIBIT G

General Depiction of Open Space, Undevelopable Lands and Park and Amenity Lands
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EXHIBIT H

General Depiction of Regional Park
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EXHIBIT I

General Depiction of Regional Sports Facilities

[See ExhibitH]
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EXHIBIT J

General Depiction of East Option Parcel
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EXHIBIT K

Form of Exclusive Possession Addendum

ADDENDUM NO. TO

DEVELOPMENT LEASE AGREEMENT NO. 1100

This ADDENDUM NO. TO DEVELOPMENT LEASE AGREEMENT NO.

1100 (the"Addendum"), iseffective (the"EffectiveDate"), by and

between the Stateof Utah, through the School and InstitutionalTrust Lands Administration(the

"Lessor"),and Desert Color St.George, LLC (the"Lessee").

Effective , the parties entered into Development Lease

Agreement No. 1100 (the"Lease"), under which certainlands in Washington County, Utah (the

"Premises") were leased to Lessee to be subdivided and developed for residentialand other

relatedpurposes.

Pursuant tothe Lease,Lessor has the rightto enter,occupy and controlthe Premises until

such time as exclusivepossessionisprovided pursuantto theterms of the Lease.

1. The partieshereby acknowledge thatone or more of the conditionsdescribed in

the Lease has been met and thatLessee has exclusivepossessionof a portionof

the Premises (the "Exclusive Possession Parcel"). The Exclusive Possession

Parcelismore particularlydescribedas follows:

[Insertlegaldescriptionhere.]

2. Lessee's exclusivepossession of the Exclusive Possession Parcelcommences on

the EffectiveDate.

[Signatureand Notary Blocks omitted from exhibit]
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EXHIBIT L

Percentages to Calculate Payments Associated with Lots with Homes and Multi-Family
Units (ReconciliationPayments, Lot with Home Payments and Multi-Family Unit

Payments)

DesertColorGrossResidentialReconcilationsbyDevelopmentYear

InitialParcel

Yearsof
PercentofGrossResidentialSalesPrice

DevelopmentYear Develop ReconcilationPaymenttoSITLAment

Year1 Year3 3 4.0%
Year4 Year7 4 5.0%
Year8 Year10 3 6.0%
Year11 Year12 2 7.0%
Year13+ 8.0%

NorthOptionParcel
Yearsof PercentofGrossResidentialSalesPrice

DevelopmentYear Develop ReconcilationPaymenttoSITLAment
Year1 Year3 3 4.0%
Year4 Year6 3 5.0%
Year7 YearS 3 6.0%
Year10 Year12 3 7.0%
Year13 Year14 2 8.0%
Vear15+ 9.0%

EastOptionParcel
Yearsof

PercentofGrossResidentialSalesPrice
DevelopmentYear Develop ReconcilationPaymenttoSITLAment

Year1 Year3 3 4.0%
Year4 Year6 3 5.0%
Year7 Year9 3 6.0%
Year101- 7.0%
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EXHIBIT M

General depiction of Second Interchange
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EXHIBIT O

Preliminary Development Plan
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