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This Second Amendment to Pre-Annexation and Development Agreement (the"Second

Amendment") isenteredintoas of the 1stday of June,2016 ("EffectiveDate"),by and between
the TOWN OF TUSAYAN, an Arizona municipal corporation (the "Town") and STILO
DEVELOPMENT GROUP USA, L.P., an Arizona Limited Partnership ("Stilo"). For

purposes of thisSecond Amendment, Stiloand theTown arehereinreferredto collectivelyas the
"Parties."

RECITALS

A. The Town and Stilo entered into the Pre-Annexation and Development
Agreement, dated as of July 1, 2011 (the "Prior Agreement"). The Prior Agreement was
determined to be a legislativeact pursuant to stipulationin the matter of StiloDevelopment
USA, LP, etal.v.Town of Tusayan, etal.,Case No. CV2012-00080, Coconino County Superior
Court. The PriorAgreement was amended by thatcertainFirstAmendment to Pre-Annexation
and Development Agreement dated January 22, 2014 (the"FirstAmendment").

B. The partiesnow desireto make administrativemodificationsto certainprovisions
of theFirstAmendment.

C. Because the provision of housing for residentsof the Town continues to be of
criticalimportance to the Town and Stiloand the abilityof both partiesto provide housing has
been delayed by the actionsof the U.S. Forest Service, Stiloand the Town wish to modify the

timing of the occurrence of certain provisions of the First Amendment by this Second
Amendment.

NOW, THEREFORE, in considerationof the foregoing premises and mutual promises
setforthinthisSecond Amendment, theTown and Stilostate,confirm,and agree as follows:

AGREEMENT

1. Recitals.The recitalssetforthabove areacknowledged by the partiesto be trueand
correctand areincorporatedhereinby thisreference.

2. Prior Agreement. The terms of the PriorAgreement and FirstAmendment are

incorporatedby reference,unlessexpresslymodified by thisSecond Amendment. Capitalized
terms and Exhibit referencesnot otherwise defined herein shallhave the meaning ascribedto
such terms inthe PriorAgreement and/orFirstAmendment.

3. Infrastructure to Kotzin and TenX sites. Section 5(d), 5(e)(i),5(e)(ii)and

5(e)(iii)of theFirstAmendment shallbe deletedand replacedwith thefollowing:

(d) Infrastructureto Town Housing Parcels.Stiloshallcommence the

constructionof the Necessary Infrastructureto Kotzin before TenX and
has the right to utilizethe CV Escrow Account (as defined in
Section8(c)(i))funds for such purposes. Necessary Infrastructure

specificallyincludes providing backbone infrastructureto the Town

Housing Parcelsas well as to Kotzin and TenX, none of which may be

1
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developed untilthe Final Approval of the Forest Service Application (as
thoseterms are defined in Section5(f))forthe Necessary Infrastructureis

obtained with the exception of the Second Town Housing parcel,which

may be developed subjectto applicabledeed restrictions.For each Town

Housing Parcelthrough which a main road connects property not owned

by the Town, StilowillconstructtheNecessary Infrastructurethrough the

Town Housing Parcel. Necessary Infrastructuredoes not include

distributionlinesor any other On-siteInfrastructureto individuallotsor

homes on the Town Housing Parcels.

(e) (i) Stiloshallfund the costsfor submittaland processingthe

Forest Service Application subjectto a budget estimated at Nine

Hundred Thousand ($900,000.00),which may be modified subject
to mutual agreement of the parties. In addition, Stilo shall

reimburse the Town forallreasonabledirectexpenses incurredby
the Town for internalstafftime and externalserviceprovidersin

excess of One Hundred Thousand and No/100 ($100,000.00). The

Town and Stilo shall,on a pro-ratabasis,share in the direct

expenses incurred by the Town up to the $100,000 contribution

limit.

(ii) Ifthe approvalof the ForestServiceApplicationisrejected,
or administrativelyorjudiciallyappealed,the Town shallagree to

seekjudicialreview and/orto interveneintheproceedings utilizing
counsel selected by Stilo and approved by the Town, which

approval shall not be unreasonably withheld, conditioned or

delayed,atStilo'scost.In addition,the Town willsupportStiloin

any independent attemptto seekjudicialreview or intervenein any
such proceedings.

(iii) Ifthe Town has not obtained initialapproval of the Forest

Service Application by the U.S. Forest Service deciding officer

within three (3) years of the Effective Date of this First

Amendment and Stilohas not been the directcause of the failureto

obtain said approval or otherwise failed to meet its funding

obligationsset forthabove, Stiloshallhave the rightbut not the

obligation at any time thereafterto take full control of the

permitting process. The deadline establishedpursuant to this

Section5(e)(iii)shallbe extended pursuantto Section5(e).IfStilo

electsto do so,the Town shallpromptly cooperateto effectuatethe

transferof the management of the Forest Service Application as

directedby Stilo.

4. Transfer of Parcels to Town for Housing. Section 7(a),7(a)(ii),7(a)(iii),7(a),
7(R)(i),7(a)(ii)and 7(a)(iii)of the FirstAmendment shallbe deletedin itsentiretyand replaced
with thefollowing:

2
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(a) Transferof Forty Acres to Town for Housing. In order to induce
the Town to enterintothe PriorAgreement (includingthe annexation of

TenX and the approval of zoning of the StiloParcels) and the First

Amendment and in orderto assistthe Partiesinmeeting the housing needs
of the community, Stilohas designatedforty(40) acresto be transferredin

fee simple ownership to the Town for the purpose of providing housing
and employment opportunitieswithinthe Town. The FirstTown Housing
Parcel and the Second Town Housing Parcel (as defined herein) shall

collectivelybe referredto asthe "Town Housing Parcels."

(ii) Upon execution and deliveryof thisSecond Amendment,
Stiloagrees to transfera second twenty (20) acre parcel to the

Town (the "Second Town Housing Parcel") pursuant to the

escrow instructionsattachedhereto as Exhibit "A". The parties

agree that the Second Town Housing Parcel shallbe located at

TenX as legallydescribed and depicted on Exhibit "B" to this

Second Amendment.

(iii) Upon the delivery of the escrow instructions for the

Second Town Housing Parcel,the partiesshalldirectStewart Title

(the "Escrow Agent") to terminate the prior joint escrow

instructionsdated February 26, 2014 submitted to Escrow Agent

followingexecutionof theFirstAmendment.

(g) Escrow Instructionsand Location of the Second Town Housing
Parcel. Also upon execution and deliveryof thisSecond Amendment,
Stiloshallexecute and deliverto Escrow Agent one (1) fullyexecuted

deed and accompanying Second Town Housing Parcel Escrow

Instructionsin the form of Exhibit "A" (the "Second Town Housing
Parcel Escrow Instructions")forthe Town's acquisitionof the Second

Town Housing Parcel.

5. Interim Housing at Camper Village. Section 8(c),8(c)(i),8(c)(ii)and 8(c)(iv)of
the FirstAmendment shallbe deletedin itsentiretyand replacedwith the following,includinga
new 8(c)(v)and new 8(c)(vi):

(c) Transitionof CV to Commercial Uses. The partiesintend CV to

ultimatelybecome a commercial/mixed use site,and the PCD zoning

applicationfor Camper Village reflectsthislong-term plan. Subject to

conditions set forth below, the owner of Camper Village (the "CV

Owner") or an affiliateof the CV Owner shallhave the right,but not the

obligation,to constructLimited Commercial Development (as defined

below) at CV during the "Camper Village Limited Commercial

Development Period" (asdefinedbelow). At the pointatwhich housing
(otherthan housing on the Town Housing Parcels)becomes availableat

3
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Kotzin or TenX, Stiloshallphase out the InterimHousing atCV which is

requiredby the FirstAmendment and shallprovide relocationassistance
forowners of InterimHousing provided pursuantto thisSection8 to either
a Town Housing Parcel or to the InitialSubdivision (as that term is
defined in Section 10(a) of thisFirstAmendment); provided, however,
thatthe obligationto provide such relocationassistanceshallbe limitedto

providing relocationto individualswho have purchased Interim Housing
and shallnot be availablefor businesses that have purchased Interim

Housing.

(i) The CV Owner must deposit into a jointlyestablished

escrow account (the"CV Escrow Account") a suretybond or cash

in an amount equal to the greaterof Three Million and 00/100

Dollars ($3,000,000)or two-thirdsof an Engineer's Estimate as a

form of financialassurance for the constructionof the Necessary
Infrastructureto Kotzin (the "CV Financial Assurance"). The
CV Financial Assurance shallbe provided to the Town on or
before the conclusion of the Kotzin Access Construction Period

The CV Escrow Account instructionsshallprovide thatintereston

any deposited funds shallbe paid to the CV Owner and that no

withdrawals from the CV Escrow Account, other than quarterly
disbursements of any interestpaid to the CV Owner, may be made

withoutthepriorwrittenapprovalof the Town; and

(ii) Camper Village Limited Commercial Development (as
defined below) shall be subject to a siteplan (the "Camper

Village Limited Commercial Development Site Plan") which

shall be submitted to the Town Council for preliminary
considerationwithin threehundred and sixty-five(365) days after

the Effective Date for preliminary Town Council review.

Thereafter,the Camper VillageLimited Commercial Development
Site Plan shall be subject to review and approval pursuant to

Section 13-10 of the Town Zoning Code, except thatany actionby
the Planning and Zoning Commission issubjectto the review and

approval of the Town Council. In addition,the Camper Village
Limited Commercial Development shallbe subjectto the terms,
conditionsand stipulationsestablishedpursuant to the CV Zoning

Approval, except as modified by thisSection 8(c)(ii).Except as

provided in Section 8(c)(v), Stilo must construct sufficient

residentialhousing on Camper Village to serve prospective

employees who will work in the Camper Village Limited

Commercial Development ("Camper Village Employee

Housing"). The constructedCamper Village Employee Housing
shallbe in addition to and shallnot supplant those temporary
homes thatconstitutethe Interim Housing and are the subjectof
leasesor purchase agreements pursuantto Section8(b)of thisFirst

4
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Amendment. Camper Village Employee Housing may only
consistof (A) multifamilydwellingsauthorizedpursuantto the CV

Zoning Approval and (B) those InterimHousing unitsthatare not
the sub'ectof leasesor urchase a reements ursuant to Section

8{b) of this FirstAmendment. Notwithstanding the foregoing
provisionsof thissubsection(ii),Stiloshallbe authorizedto move
the locationof thetemporary homes/sitesthatcomprise the Interim

Housing to constructthe Limited Commercial Development but

may not reduce thenumber of such temporary homes/sites.

(iv) "Limited Commercial Development" at CV shallmean
thatthe CV Owner or affiliatemay develop CV pursuanttothe CV
Vested Zoning subject to the conditions set forth above. If,

pursuant to this Agreement, the required Camper Village
Employee Housing is not provided, then no commercial

development may occur at CV untilthe InitialSubdivision is
establishedat Kotzin or TenX. If the Limited Commercial

Development at CV is constructed,and if Stilo constructsthe
InitialSubdivision(asdefinedin Section 10(a))at eitherKotzin or

TenX, Stilomay thereafterconvert the Camper Village Employee

Housing to uses permittedby the CV Vested Zoning, provided the
number of dwelling units in the Camper Village Employee
Housing is replaced by an equal or greaternumber of dwelling
unitson Kotzin or TenX consistentwith Stilo'sVested Zoning.

(v) Notwithstanding Section 8(c)(ii),if Final Forest Service

Approval has not occurredon or beforethe thirdanniversaryof the
EffectiveDate (the "Third Anniversary"), Stiloshallhave the

right,but not the obligation,to provide Camper VillageEmployee
Housing at locationsother than Camper Village in Tusayan or
within thirty(30) miles of the exteriorcorporateboundary thereof

(the"Off-SiteLocations") accordingto the followingformula:(A)
forthe two (2)year period followingthe Third Anniversary, Stilo

may provide up to fiftypercent (50%) of the Camper Village
Employee Housing atOff-SiteLocations;(B) iftwo (2)yearsafter
the Third Anniversary Final Forest Service Approval has not

occurred,Stilomay locateup to an additionaltenpercent(10%) of
the Camper VillageEmployee Housing at Off-SiteLocations;(C)
iffour (4) years afterthe Third Anniversary Final Forest Service

Approval has not occurred,Stilomay locateup to an additionalten

percent (10%) of the Camper Village Employee Housing at Off-
Site Locations; (D) if six (6) years afterthe Third Anniversary
Final Forest Service Approval has not occurred,Stilomay locate

up to an additionalten percent (10%) of the Camper Village
Employee Housing at Off-SiteLocations; (E) if eight (8) years
afterthe Third Anniversary FinalForest ServiceApproval has not

5
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occurred,Stilomay locateup to an additionalten percent(10%) of
the Camper VillageEmployee Housing at Off-SiteLocations;and

(F) if ten (10) years afterthe Third Anniversary Final Forest
Service Approval has not occurred, Stilomay locate up to an

additionalten percent (10%) of the Camper Village Employee

Housing at Off-Site Locations. Upon the occurrence of Final
Forest ServiceApproval, the Camper Villageemployees residing
at Off-Site Locations shall be capped at the number of such

employees on the dateof FinalForestServiceApproval.

(vi) Following the Third Anniversary, the number of permitted

singlefarnilyresidentialunitsthatthe Town or itsdesignee may
construct on the TenX Second Town Housing Parcel (the
"Authorized Residential Unit Cap") shallincreasebased on the

percentage increase of Camper Village Employee Housing
authorizedand electedby Stiloto be placed at Off-SiteLocations
on the datesthatoccur (2)years,(4)years,six(6)years,eight(8)

years and ten (10) years afterthe Third Anniversary as permitted

by Section 8(c)(v)of thisSecond Amendment. The Authorized

ResidentialUnit Cap shallincreaseone residentialunit for each

percentage increase in Camper Village Employee Housing
authorizedand electedby Stiloto be placed atOff-SiteLocations.

Without limitingthe generalityof the two preceding sentences,and

by way of illustrationonly:ifon the date thatoccurs two (2)years
afterthe Third Anniversary FinalForest ServiceApproval has not

occurred and Stiloisauthorizedand electsto relocatean additional

ten percent(10%) of the Employee Housing to Off-SiteLocations,
the Authorized ResidentialUnit Cap shallincreaseto thirty(30),
and if on the date that occurs four (4) years afterthe Third

Anniversary Final Forest Service Approval has not occurred and

Stiloisauthorizedand electsto relocatean additionalten percent

(10%) of the Camper Village Employee Housing to Off-Site

Locations,the Authorized ResidentialUnit Cap shallincreaseto

forty(40).

6. Vesting of Zoning. The second sentence of Section 9(b) of the FirstAmendment
shallbe deletedinitsentiretyand replacedwith the following:

(b) Future Modifications. Thereafter,Stilo'sProperties shall be

"Irrevocably Vested" and, for purposes herein, "Irrevocably Vested"

means thatStiloshallhave the rightto develop Kotzin,TenX and Camper

Village pursuant to the terms of thisFirstand Second Amendment and

pursuant to zoning approvals and the Town's ordinances and regulations
as of theEffectiveDate.

6
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7. Entire Agreement. The PriorAgreement and FirstAmendment, as modified by
thisSecond Amendment, includingallexhibitssetforthbelow which are incorporatedhereinas
iffullysetforthinthe text,constitutesthe entireunderstandingand agreement of the partiesand

hereby modifies that Prior Agreement made of record at in Coconino County, Arizona as
Instrument No. 3610450 and thatFirstAmendment also made of record in Coconino County,
Arizona as InstrumentNo. 3687289. This Second Amendment integratesallof the terms and
conditionsmentioned herein or incidentalhereto,and supersedes allnegotiationsor previous
agreements (except for the remaining terms of the Prior Agreement and FirstAmendment)
between the partieswith respectto allor any partof the subjectmatterhereof.

ExhibitA Escrow Instructionsand Form of Deed for Second Town Housing
Parcel

ExhibitB Legal Descriptionand Depiction of Second Town Housing Parcel

8. Miscellaneous. Except as expresslyamended hereby, the Prior Agreement and
FirstAmendment shallremain in fullforceand effect.This Second Amendment shallbe binding
upon and inureto the benefitof the partiesheretoand theirsuccessorsand assigns.This Second
Amendment may be executed in one or more counterparts,allcounterpartsshallbe valid and

bindingon thepartyexecutingthem and allcounterpartsshalltogetherconstituteone and the same
document forallpurposes. This Second Amendment may be executed and deliveredby facsimile

signatureforexecutionon the partof one or more partiesheretoand upon one partysending via
facsimileto another party a facsimilecopy of a signaturepage showing the sending party's
executionor signature,thesendingpartyshallbe bound by such signatureor execution.

7
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IN WITNESS WHEREOF, the Town has caused this Second Amendment to be duly
executedinitsname and behalfby itsMayor and itssealtobe hereuntoduly affixedand attestedto

by the Town Clerk,and the Developer has executed and sealedthe same on or as of the day and

yearfirstabove written.

ATTEST: THE TOWN OF TUSAYAN,
an Arizona municipal corporation

. A By
Melissa M. Drake, Town Clerk Cff Sanderson, Mayor

STATE OF ARIZONA )

) ss.

COUNTY OF COCONINO )

On this}st day of54(2016, beforeme, the undersigned officer,personally
appeared who acknowledged himse of THE TOWN OF

TUSAYAN, an Arizona municipal corporation,whom I know personall hose identitywas

proven to me on the oath of , a crediblewitness by me duly
sworn/whose identitywas proven to me on the basis of satisfactoryevidence to be the person
whose name is subscribed to this instrument/whose identityI verifiedon the basis of his

, and he, in such capacity,being authorized so to do,
executedtheforegoinginstrumentforthepurposesthereincontainedon behalfof thatentity.

IN WITNESS WHEREOF, Ihereuntosetmy hand and officialseal.

Notary Public

MELISSAA MALONE
NOTARYPUBLIC-ARIZONA

COCONINOCOUNTY
My CommissionExpires

October22,2016

8
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STILO DEVELOPMENT GROUP USA, L.P.,an
Arizona limitedpartnership

By:

STATE OF ARIZONA )

) ss.

COUNTY OF MARICOPA )

O 2this day of 9 ,2016,beforeme, theundersignedofficer,personally
appeared N &/ / who acknowledged
him/herself to be the / of STILO
DEVELOPMENT GROUP USA', L.P., an Arizona limited partnership,whom I know

personall/whose identity was proven to me on the oath of

,a crediblewitnessby me duly sworn/whose identity
was proven tome on thebasisof satisfactoryevidencetobe thepersonwhose name issubscribed
t this

instrument/whope identity I verified on the basis of his/her

a f, f) /'ge? , and s/he,in such capacity,being authorizedso to do,
ecutedtheforegoinginstrumentforthepurposesthereincontainedon behalfofthatentity.

IN WITNESS WHEREOF, Ihereuntosetmy hand and officialseal.

RAMITESHMATHUR
NOTARYPUBUC-ARIZONA

N taryPublicMaricopaCounty
MyCommissionExpires

9



EXHIBIT A TO SECOND AMENDMENT

ESCROW INSTRUCTIONS AND FORM OF DEED FOR SECOND TOWN
HOUSING PARCEL

This Escrow Agreement (the"Agreement") is made as of , 2016 by
and among the Town of Tusayan, an Arizona municipal corporation (the "Town"), Stilo

Development Group USA Limited Partnership.,an Arizona limitedpartnership("Stilo")and
StewartTitleCompany, a corporation("Stewart Title")

RE CI TALS

A. The Town and Stilo are party to that certain Pre-Annexation and Development
Agreement, Agreement No. 2011-11-02, dated July 1,2011 and recorded November 9, 2011 as
instrument number 3610450, Records of Coconino County, Arizona, the associated
Memorandum of Development Agreement Exhibits dated November 17, 2011 and recorded
November 23, 2011 as instrument number 3611694, Records of Coconino County, Arizona as
amended by that FirstAmendment dated January 22, 2014 and recorded May 11, 2014 as
instrumentnumber 3687289in the Records of Coconino County, Arizona, as furtheramended by
that Second Amendment dated , 2016 and recorded as
instrument number in the Records of Coconino County, Arizona (the
"Second Amendment")(the Pre-Annexation and Development Agreement, "First

Amendment", and "Second Amendment" shallcollectivelyhereafterbe referredto as the

"Development Agreement").

B. Among the parcels of real property subject to the Development Agreement are the

followingCoconino County taxparcels:

502-16-006 (the"Kotzin Property") and;
502-14-001 (the"TenX Property") as depictedon ExhibitA.

C. Stiloowns theKotzin Parceland the TenX Parcel.

D. Pursuant to Section 7(g) of the Second Amendment, Stiloisobligatedto transfertitleto

twenty (20) acres of the TenX Property (the "TenX Second Town Housing Parcel") to the
Town forno monetary consideration. The obligationof Stiloto transferto the Town the TenX
Second Town Housing Parcelisirrevocable.Section7(g)of the Second Amendment establishes
certainconditions which establishwhen the TenX Second Town Housing Parcel is to be
transferred.Those conditionsaresetforthin Section9 of thisAgreement.

E. The precise legaldescriptionof the TenX Second Town Housing Parcel is generally
depictedatExhibitA.

F. Stilohas establishedan escrow account (No. 11450318) (the"Escrow") at Stewart Title
to irrevocablytransfertitleto the TenX Second Town Housing Parcel to the Town pursuant to
thisAgreement.

1



G. The Development Agreement was determined to be a legislativeact pursuant to
stipulationin the matter of StiloDevelopment Group USA, LP, etal.v. Town of Tusayan, etal.,
Case No. CV2012-00080, Coconino County SuperiorCourt.

H. This Agreement implements the Development Agreement and unless otherwise defined,
capitalizedterms used hereinshallhave themeaning setforthinthe Development Agreement.

AGREEMENTS

1. Recitalsas Agreements. The foregoingRecitalsaretrueand correctand areincorporated
hereinas agreements.

2. Irrevocability.This Agreement and the Escrow become irrevocableupon deliveryof a
fullysigned copy of thisAgreement to Stewart Title. This Agreement and the Escrow shall
remain irrevocableand infullforceand effectuntilClosing.

3. Deeds for Transfer of the TenX Second Town Housing Parcel. Transfer of fee simple
titleto the TenX Second Town Housing Parcelshallbe pursuantto a deed inthe form attachedas
Exhibit B (the"Deed"), a fullysigned originalof which shallbe deposited with Stewart Title

contemporaneously with the deliveryintoEscrow of a fullysigned copy of thisAgreement. Stilo
hereby irrevocablydeliversthe Deed to SecurityTitleto be held in trustforthe benefitof the
Town pursuant to the terms of thisAgreement. The legaldescriptionsshall be attachedto the
Deed upon completion of a Survey as setforthherein.

4. Conditions Precedentto theTransferof the TenX Second Town Housing Parcel.

a. TitleCommitment. Within ten (10) days afterthe execution of thisAgreement,
Stilo'sshallcause Stewart Titleto deliverto the Town and to Stiloan Arizona form title
commitment ("TitleCommitment") forthe relevantpropertytogetherwith copies of all
documents and otheritems referredto in the TitleCommitment as exceptions. The Title
Commitment shallbe foran extended owner's policyof titleinsurance("TitlePolicy")in
an amount to be agreed upon by the partiesnot laterthan ten (10) days priorto the

Closing Date (asthatdate isdetermined pursuantto Section9 of thisAgreement.

b. TitleReview. The Town shallhave forty-five(45) days to examine the Title
Commitment and to specifyto Stiloinwritingthose items reflectedthereinthattheTown
will accept subjectto (the"Permitted Encumbrances") and those matters reflectedin
the TitleCommitment thatthe Town findsobjectionable.The Town need not objectto

any monetary encumbrances, which Stiloagrees to remove at or priorto the Closing
Date. Ifthe Town makes any such writtenobjection,Stiloshallhave untilthe Closing
Date to use itsgood faitheffortsto cure such objectionsand have the TitleCommitment

updated to reflectsuch cure;provided, however, that Stiloshallhave no obligationto
spend more than $3,500 (the "Maximum Cure Amount") to affectsuch cure. The
Maximum Cure Amount shall not limit Stilo's obligation to remove monetary
encumbrances. If Stiloanticipatesthatthe Maximum Cure Amount will be exceeded,

2



Stiloshallnotifythe Town and withinthirty(30) days thereafterthe Town and Stiloshall
mutually agree upon a substitutetwenty (20) acre parcelto replacethe parcelthatisthe
subjectof the objectionfor which the Maximum Cure Amount will be exceeded. The
Town and Stiloshallcontinuethisprocessuntila replacement parcelcan be identified.If
a replacement parcelcannot be identifiedforwhich a Town objectioncan be cured atcost
less than the Maximum Cure Amount, Stilomust cure the Town's objection for the
replacement parcel for which the lowest amount must be expended to cure the Town's
objection. Ifthe Town's objectionscannot be resolved,the disputeshallbe resolved in
the manner setforthin the Development Agreement. Ifthe Town failsto give written
noticeto Stiloof any objectionsduring the forty-five(45) day review period,itshallbe
deemed thatallexceptions shown in the TitleCommitment are acceptable,and allsuch

exceptionsshallbe PermittedEncumbrances.

c. Survey. Within thirty (30) days after the Effective Date of the Second
Amendment, Stiloshallprovide to the Town (ata cost shared equallywith the Town)
and Stewart Titlea Record of Survey by Woodson Engineering and Surveying Co., Inc.
(ProjectNo. -

113672) ("Survey") thatprovides legaldescriptionsforthe TenX Second
Town Housing Parcel. The Survey and updated legaldescriptionsshallbe submitted to
the Town forapproval. Upon such receipt,the Town shallhave ten (10)days to examine
the Survey with regardto the TenX Second Town Housing Parceland to specifyto Stilo
in writingthose items reflectedthereon thatthe Town findsobjectionable.Ifthe Town
makes any such writtenobjection,Stiloand the Town shalljointlywork in good faith
with the surveyor to resolve the Town's objectionsbut Stiloshallnot be required to

spend more than the Maximum Cure Amount to resolveany of the Town's objectionsto
the Survey and to the condition of title,taken jointly,subjectto Stilo'sobligationto

identifya replacement parcelthatisacceptableto the Town in accordance with a process
consistentwith the review and approval process setforthin Section 4.b above. Should
thepartiesbe unable to resolveany of the Town's objections,thedisputewillbe resolved
in the manner setforthin the Development Agreement. Upon the passage of the Town's

sixty(60) day examination and objectionperiod without Stilo'sreceiptof any written

objections,or upon the resolutionof such objections,the Survey, as revisedifnecessary,
shallbe deliveredto StewartTitle.

d. Environmental Reports. If Stilohas in itspossession a Phase I environmental
assessment reportpertainingto the the TenX Second Town Housing Parcel,Stiloshall,
without representationor warranty,deliversuch report/sto the Town withinten (10)days
afterthe dateof executionhereof. IfStilodoes not have such reportsin itspossession,it
shallhave no obligationto obtainone.,The Town may also(atitsexpense) ordera Phase
I environmental reportand additionalenvironmental reportsifnecessary for the TenX
Second Town Housing Parcel. Ifthe Town objectsto the parcelbased on information

provided in an environmental report,the Town must provide thatobjectionto Stilowithin

forty-five(45) days afterthe deliveryof a fullysigned originalenvironmental report.
Thereafter,thepartiesshallwork ingood faithto resolvethe Town's objections,but Stilo
shallhave no financialobligationconcerning the Town's objections,subjectto Stilo's
obligationto identifya replacement parcelthatisacceptableto the Town in accordance
with a process consistentwith the review and approval process setforthin Section 4.b
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above. Ifthe Town's objectionscannot be resolved,the disputeshallbe resolved in the
manner setforthinthe Development Agreement.

5. Inspectionof the TenX Second Town Housing Parcel. At any time priorto the Closing
Date, the Town shallhave the rightbut not the obligation,at itssole cost,expense and risk,to
enterupon and to examine and inspectthe TenX Second Town Housing Parcel and to conduct
any feasibilitystudiesthereon that itmay desire. Stiloshallbe entitledto copies of alltest
results,inspectionreportsor feasibilityreportsgenerated as a resultof any such study,including
(without limitation)any environmental reportsobtained by the Town pursuant to Section4.e
above; provided,however, thatthe Town does not warrant or representthe accuracy of any such
items. Should the Town availitselfof the rightsset forthin thisSection 5, the Town shall

indemnify and hold Stiloharmless to the extentpermitted by law from and againstany and all
costs,liabilities,claims,liens,encumbrances or causes of action(including,without limitation,
reasonableattorneys'fees)arisingout of the Town's actionstaken inconjunctionwith exercising
itsrightsunder this Section 5, and such indemnificationobligationshallsurvive the Closing
Date.

6. Representationsand Warranties of Stilo.

a. Except as expressly set forthherein and in the Deed applicableto a conveyed
parcel,Stilomakes no representationsor warrantiesof any kind to the Town including,
without limitation,the physicalconditionof the TenX Second Town Housing Parcel or
itssuitabilityforany particularpurpose.

b. Stilohereby warrants and representsthat ithas fullauthorityto enter into and

perform itsobligationsunder thisAgreement.

c. Stilohereby warrants and representsthatno realestatecommission isdue to be

paid as a resultof itsinvolvement in this Agreement and hereby agrees to defend,
indemnify and hold the Town harmless from and against any claim by thirdparties
arisingby, through or under itforbrokerage,commission, finder'sor any feesrelativeto
thisAgreement or thetransferof thethe TenX Second Town Housing Parcel.

d. Neither the execution of thisAgreement or any of the deeds describedhereinnor
the consummation of the transactionscontemplated hereby willconstitutea defaultor an
event which, with noticeor the passage of time or both,would constitutea defaultunder,
or violationor breach of,any agreement, courtorder or otherarrangement to which Stilo
isa partyor by which Stilomay be bound.

e. To Stilo'sactualknowledge, there is no investigation,litigationor proceeding
pending or threatened,which adversely affectsthe property described herein,Stilo's
interesttherein,or Stilo'sabilityto perform hereunder. Stilohas not receivednoticeof
and does not have any knowledge of,any pending or threatenedinvestigation,litigation
or proceeding in eminent domain, specialassessment,zoning,or otherwise,which would

adverselyaffectthepropertydescribedherein.
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f. To Stilo'sactualknowledge, the propertydescribedherein isin compliance with
allfederaland stateenvironmental laws, codes, orders,decrees,rules,regulationsand
ordinances and no environmental pollutanthas been stored or existsin,on, under or
around thepropertydescribedherein.No environmental legalactionexistsnor,to Stilo's
actual knowledge, is there a basis for such an action with respect to the property.
Without limiting the foregoing, for purposes of this Agreement, "Environmental
Pollutant" shall mean any substances, wastes, pollutants,chemicals, compounds,
mixtures or contaminants now or hereafterincluded within those respectiveterms under

any now existingor hereafteror amended federal,stateor localstatute,ordinance,code
or regulationwhich, due to itscharacteristicsor interactionwith one or more other

substances, wastes, chemicals, compounds, mixtures or contaminants, damages or
threatensto damage health,safety,or the environment and isrequiredto be remediated

by any law applicableto the property described herein,including (without limitation):
The Resource Conservation and Recovery Act (RCRA, 42 U.S.C. 96901 et seq.),the

Comprehensive Environmental Response Compensation and LiabilityAct (CERCLA, 42
U.S.C. (9601 et seq.)as amended, the Toxic Substance Control Act (TSCA, 15 U.S.C.
2601 et seq.),the Emergency Planning and Community Right to Know Act of 1986

(EPCRTKA, 42 U.S.C. (11001 et seg.),the Arizona Water Quality Control Program
(A.R.S. Title49, Chapter 2),the Arizona Hazardous Waste Disposal Act (A.R.S. Title49

Chapter 5),the Arizona Underground Storage Tank Regulation Act (A.R.S. Title49,
Chapter 6) and/or any regulationspromulgated pursuant to the foregoing. If any new
information concerning any of the foregoing is discovered by Stiloor ifStiloreceives
notice of any violationor claimed violationof any law, ordinance,rule or regulation
relatingto an Environmental Pollutant,Stiloshallgive prompt writtennoticethereofto
the Town priorto the close of escrow for the property for which new information is
discoveredor forwhich Stilohas receivednotice.

g. The provisionsof thisSection6 shallsurviveforone year afterthe Closing Date.

As used in thisAgreement, the phrase "to Stilo'sactualknowledge" or words of similar

import shallmean the actual (and not constructiveor imputed) knowledge, without

independent investigationor inquiryor duty to investigateor inquire,of Tom DePaolo.
Tom DePaolo shallhave no personalliabilityarisingout of thisAgreement.

7. Pre-ClosingCovenants of Stilo.From the datehereofuntilthe Closing Date:

a. Stiloshallmaintain the e TenX Second Town Housing Parcelin substantiallythe
same manner as they are presentlysuch thaton the Closing Date, the the TenX Second
Town Housing Parcelshallbe in substantiallythe same physicalconditionas they are as
of the datehereof;and

b. Stiloshallcontinue in effectany insurancecoverage relativeto the TenX Second
Town Housing Parcel.
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8. Representationsand Warranties of the Town. The Town hereby warrants and represents
thatithas fullauthorityto enter into and perform itsobligationsunder thisAgreement. The
Town hereby furtherwarrantsand representsthatno realestatecommission isdue to be paid as a
resultof itsinvolvement in thisAgreement and hereby,to the extentpermittedby law, agreesto
defend,indemnify and hold Stiloharmless from and againstany claim by thirdpartiesarisingby,
through or under itforbrokerage,commission, finder'sor any feesrelativeto thisAgreement or
the transferof the TenX Second Town Housing Parcel. This Section8 shallsurvivethe Closing
Date.

9. Closing. Following the satisfactionof allconditionsprecedent to Closing as setforthin
Section 4 of this Agreement, Stewart Title shall schedule a closing of this Escrow (the
"Closing") no laterthan sixty(60)days thereafter.In addition,allof the followingshalloccur,it

being understood thatthe performance or tender of performance of allmatters setforthin this
Sectionaremutually concurrentconditions:

a. The Town, at itssole cost and expense, shalldeliveror cause to be deliveredto
Stewart Titlesuch documents as may be reasonably necessary or appropriateto issuethe
TitlePolicy.

b. Stilo,atitssolecostand expense, shalldeliveror cause to be deliveredto Stewart
Titlethe following:

i. A certificateinforming the Town that Stilois not a "foreign person"
within the meaning of Section 1445(f)(3)of the InternalRevenue Code, as
amended (the"Code"), and Regulations issuedthereunder,such thatwithholding
of tax isnot requiredattheClosing.

ii. A standard Owner's Policy of TitleInsurance in the amount setforthin
Section3(a)above insuringthatthe Town isthe owner of indefeasiblefee simple
titleto the TenX Second Town Housing Parcel(asthe case may be) subjectonly
to the Permitted Encumbrances, and the standardprintedexceptions included in
an Arizona standardform of Owner's Policyof TitleInsurance.

iii. Such other documents as may be reasonably necessary or appropriateto
issuethe TitlePolicy.

c. All normal and customarilypro ratableitems including,without limitation,real

propertytaxes,shallbe proratedas of the Closing,Stilobeing charged forallrelatingto
the period up to the Closing and the Town being charged forallrelatingto the period on
and afterthe Closing. If the actualamounts to be prorated are not known as of the

Closing,the prorationsshallbe made on thebasisof thebestevidence then availableand,
thereafter,when actualfiguresarereceived,a cash settlementwillbe made between Stilo
and the Town. No prorationwill be made in relationto insurancepremiums, and any
existinginsurance policieswill not be assigned to the Town. The provisions of this
Sectionshallsurvivethe Closing.
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d. In additionto the other costsand expenses specificallyprovided for herein,the
costsand expenses of the Closing shallbe borne as follows:

i. Stiloshallbe obligatedforand shallpay:

A. The escrow fee,ifany, charged by StewartTitle;

B. The costof recordingthe deed;

C. The premium for the standard Owner's Policy of TitleInsurance
without endorsements (but not the additionalpremium for an extended
owner's policy);

D. The costof the Survey; and

E. Stilo'sattorneys'fees;

ii. The Town shallbe obligatedforand shallpay:

A. The additionalpremium for an extended owner's policy of title

insurance,ifdesired,and forendorsements;

B. The Town's attorneys'fees;

e. Upon completion of the Closing, Stilo shall deliverpossession of the TenX
Second Town Housing Parcelto theTown as requiredby thisSection9.

10. Notices. Any noticeprovided or permittedto be given under thisAgreement shallbe in

writingand shallbe served by atleastone of the followingmethods: (a)depositingsame in the
United Statesmail or with an overnight courierservice,addressed to the party to be notified,
postage prepaid and certifiedwith returnreceiptrequested ifmailed; (b)by deliveringthe same
in person to such party; or (c)by facsimileprovided the sender obtains a confirmation of
successfultransmission.Notice given in accordance with thisSectionshallbe effectiveupon the
earlierof: actualreceipt(or refusalof receipt),however given or received;or 72 hours after

depositin the mails;or one (1)Business Day afterdepositwith an overnightcourierservice,in
the manner setforthabove; and noticegiven in any other manner shallbe effectiveonly upon
actual receipt(or refusalof receipt)at the address of the addressee. Notwithstanding the

foregoing,noticesactuallyreceived by any party,however given or received,always shallbe
effectiveand shallbe deemed effectiveupon the earlierof: actualreceipt,or the end of the time

period foreffectivenessspecifiedinthisSectionforthemethod of deliveryactuallyutilized.For

purposes of notice,the addresses and facsimilenumbers of the partiesare as follows (or such
otheraddressesor facsimilenumbers as eitherpartymay from time to time furnishin writingto
theotherparty):

7



Ifto Stilo,to: StiloDevelopment Group USA. LP

c/oTom DePaolo

7610 East McDonald

Scottsdale,Arizona 85250

Facsimile:

With a copy to: Grady Gammage

Gammage & Burnham, PLC

Two North CentralAvenue, 15thFloor

Phoenix, Arizona 85004-4470

Facsimile: 602-256-4475

Ifto the Town, to: Town Manager
Town of Tusayan
P.O. Box 709

Tusayan, Arizona 86023

Facsimile: 928-638-9910

With a copy to: Town Attorney
Town of Tusayan
P.O. Box 709

Tusayan, Arizona 86023

Facsimile: 928-638-9910

Ifto StewartTitle: StewartTitleCompany
150 N. Verde Street,Suite102

Flagstaff,Arizona 86001-5257

Attn:

Facsimile: 928-779-3277

11. Assignment. Neither party may assigntheirrightsor obligationsunder thisAgreement
without, in each case, the prior written permission and consent of the other party, which
permission and consent may be grantedor denied in such otherparty'ssolediscretion.

12. Binding Effect,No Third Party Benefit. This Agreement shallinureto the benefitof and
be binding on the partieshereto. This Agreement isforthe solebenefitof Stiloand the Town,
and no thirdparty(including,without limitation,any realestatebroker or any subsequent owners
of any of the realpropertyeffectedhereby) isintendedto be a beneficiaryof or have the rightto
enforcethisAgreement.

13. Governing Law. This Agreement shallbe governed by and construed under the laws of
the Stateof Arizona. Any claim or disputearisingout of or relatedto thisAgreement or the
enforcement or interpretationhereof shallbe brought in a courtof competent jurisdictionsitting
within Coconino County, Arizona.
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14. Default,Termination and Remedies. Ifeitherpartyfailsto perform any of itsobligations
or agreements hereunder,the otherparty shallhave the rightsand remedies setforthin the First
Amendment.

15. EntireAgreement; Exhibits:No Oral Modification. The Development Agreement and
thisAgreement (includingthe Exhibitshereto)form the entireagreement between Stiloand the
Town concerning the salesof the realproperty describedherein and no modificationhereof or

subsequent agreement relativeto the subjectmatterhereof shallbe binding on eitherpartyunless
reduced to writingand signedby thepartyto be bound.

16. Miscellaneous. Whenever hereinthe singularnumber isused,the same shallincludethe
plural,and thepluralshallincludethe singularwhere appropriate,and words of any gender shall
include the other gender where appropriate. The headings of the Sections contained in this
Agreement are for convenience only and shallnot be taken into account in determining the
meaning of any provision of thisAgreement. The words "hereof" and "herein" referto this
entireAgreement and not merely the Section in which such words appear unless the clear

meaning isotherwise. As used herein,the term "Business Day" shallmean each day Monday
through Friday except days on which Stewart Title is closed or national banks located in

Flagstaff,Arizona areauthorizedor requiredby law or othergovernmental actionsto close.

17. Multiple Counterparts. To facilitateexecution,thisAgreement may be executed in as

many counterpartsas may be convenient or required.Itshallnot be necessarythatthe signature
of,or on behalf of,each party,or thatthe signatureof allpersons requiredto bind any party,
appear on each counterpart.All counterpartsshallcollectivelyconstitutea singleinstrument. It
shallnot be necessary in making proof of thisinstrumentto produce or account formore than a

singlecounterpartcontaining the respectivesignatureof, or on behalf of, each of the parties
hereto. A signaturepage to any counterpartmay be detached from such counterpartwithout

impairingthe legaleffectof the signaturesthereon and thereafterattachedto anothercounterpart
identicaltheretoexcept having attachedto itadditionalsignaturepages.

18. Construction. This Agreement and any documents deliveredpursuant hereto shallbe
construedwithout regardto the identityof theperson who draftedthe variousprovisionsthereof.

Moreover, each and every provision of this Agreement and such other documents shallbe
construed as though both partieshereto had participatedequally in the draftingthereof. As a
resultof the foregoing,any rule of constructionthata document isto be construed againstthe

draftingpartyshallnot be applicable.

19. Recordation. Neither thisAgreement nor any memorandum thereofshallbe recorded in
the officeof the county clerk or recorder of the county in which the subjectrealproperty is
located.

20. Attorneys' Fees. In the event of litigationbetween the partiesin connection with this

Agreement, the prevailingparty shallbe entitledto recover itsreasonable attorneys'fees and
costsfrom the non-prevailingparty. The obligationin the immediately preceding sentence shall
survivethe Closing.

9



21. Stiloand the Town hereby appointStewartTitleand
StewartTitleagreestoactas "theperson responsibleforclosing"thetransactionswhich arethe
subjectof thisAgreement, pursuanttoCode Section6045(e).StewartTitleshallprepareand file
the informationalreturn(IRS Form 1099-B) and any other necessary reports,returnsand
statementsifand as requiredby, and otherwiseshallcomply with the terms of,Code Section
6045(e). StewartTitlefurtheragreestoindemnify and hold Stilo,theTown and theirrespective
attorneysharmless for,from and againstallclaims,costs,liabilities,penaltiesand expenses
resultingfrom StewartTitle'sfailureto filethe appropriatereportsand otherwisecomply with
theterms oftheCode pursuanttothisSection.

22. Time isof the Essence:No Waiver. Time isof theessenceof thisAgreement and every
term,covenantand conditionhereof.No waiver or omissionby any partyto enforceany rights
or remedies under thisAgreement shallconstitutea waiver of such rightsor remedies or to
requirethe otherparty'sstrictcompliance with the terms hereof. Any waiver by any party,
includinga waiver of default,in any one instanceshallnot constitutea continuingwaiver or a
waiverofany otherdefaultor inany otherinstance.

THE TOWN: THE TOWN OF TUSAYAN, an Arizonamunicipal
corporation

ATTEST:

By:
Town Clerk

__, Mayor

APPROVED AS TO FORM:

Town Attorney
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STILO: STILO DEVELOPMENT GROUP USA LIMITED

PARTNERSHIP an Arizona limitedpartnership

By:

PrintedName:

Its:

STEWART TITLE COMPANY:

By:

PrintName:

Title:
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LIST OF EXHIBITS TO ESCROW INSTRUCTIONS

ExhibitA Depiction of the TenX Property

ExhibitB Descriptionof theTenX Second Town Housing Parcel
and the Form of Deed
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ExhibitA tothe Escrow Instructions

Depiction of theTenX Property
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ExhibitB tothe Escrow Instructions

Descriptionof TenX Second Town Housing Parcel

and the Form of Deed

When recorded,returnto:

Town Clerk

Town of Tusayan
P.O. Box 709

Tusayan, Arizona 86023

SPECIAL WARRANTY DEED

WITH REVERTER

(Second Town Housing Parcel -
TenX)

For Ten Dollars ($10.00) and other good and valuable consideration,the

receipt and sufficiency of which are hereby acknowledged, STILO DEVELOPMENT
GROUP USA LIMITED PARTNERSHIP, an Arizona limited partnership ("Grantor"),
hereby grants, sellsand conveys to THE TOWN OF TUSAYAN, an Arizona municipal
corporation ("Grantee"),thatrealproperty located in Coconino County, Arizona, and legally
described in Exhibit "A "

attached hereto and incorporated herein by thisreference,together
with allinterests,privilegesand easements appurtenant theretoand any and allimprovements
locatedthereon ("Property").

SUBJECT TO: real estate taxes, assessments and any other liens arising
therefrom, allreservationsin patents,deed restrictions,ifany, alleasements, rights-of-way,
covenants, conditions, restrictions,encroachments, liens,encumbrances, obligations and
liabilitiesas may appear of record,and any and allother matters thatcan be determined by a
visualinspectionor a complete and accuratesurvey of the Property.

Notwithstanding the foregoing, Grantor warrants titleto the Property, subject
to the matters referredto above, only againstitsown acts,but not the actsof any others.

FURTHER SUBJECT TO the following conditionsand restrictions:

1. Development Agreement. This Special Warranty Deed With Reverter
has been recorded as required by thatPre-Annexation and Development Agreement by and
between Grantor and Grantee dated as of the 1stday of July,2011 recorded on November 9,
2011 as instrument number 3610450 in the officialrecords of Coconino County, Arizona and
thatFirstAmendment theretodated as of the 22nd day of January 2014 recorded on March,
11, 2014 as instrument number 3687289 and the Second Amendment theretodated as of the
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day of ,2016 and recorded on ,2016 as instrument
number (the "Development Agreement"). All terms with initial
capitalizationnot otherwise defined herein shallhave the meanings ascribed to such terms in
the Development Agreement

2. Restrictions. The use of the Property shall not exceed twenty (20)
single family residentialunits untilsuch time as housing density on the Property may be
increased upon obtaining U.S. Forest Service Final Approval; provided however that after
[insertdate three years after the effectivedate of Second Amendment], the number of
permitted single family residentialunits on the Property may increase as permitted by
Section 8(c)(vi)of the Second Amendment to Pre-Annexation and Development Agreement
between the Grantor and Grantee, dated as of [insertdate of Second Amendment], recorded
on [insertdate of recording]as instrumentnumber [insertrecordationnumber]in the Records of
Coconino County, Arizona (the "Density Restriction").In addition,use of the Property shall
be limitedand restrictedto public housing or "otherpublic purposes" (the"Use Restriction").
For purposes of thisSpecial Warranty Deed with Reverter, "otherpublic purposes" includes
such use as a park or other Town facilityand may include the transferof any or allof the
Property to a Town Housing Authority defined in A.R.S. 36-1401 in order to allow the Town
to finance,constructand develop additionalhousing.

3. Violating Restrictions. Ifthe Density Restrictionisexceeded priorto
U.S. Forest Service Final Approval, Grantee shall pay Grantor a fee of Five Hundred
Thousand and 00/100 Dollars ($500,000.00) (which is the estimated cost of land plus
horizontaland verticalimprovements per unit)per residentialunit in excess of the limiton
such residentialunitsrequired by Section 2 hereof. Ifthe Use Restrictionisviolated,subject
to the provisions of Section 4 below, titleto allor a portion of the Property shallrevertto
Grantor or the then assignee of Grantor's(a "Reversion Triggering Event").

4. Procedure Upon Reversion Triggering Event. At Grantor's sole
election,which shall be waived if not made in writing within 180 days following the
occurrence of the Reversion Triggering Event, upon the occurrence of the Reversion

Triggering Event, then Grantor may send a written notice of violation (the "Violation

Notice") to Grantee. IfGrantee disagreeswith the Violation Notice, then,within thirty(30)
days after receipt of the Violation Notice, Grantee shall submit to Grantor or the then

assignee of Grantor'srightshereunder a written notice of disagreement, in which event the

dispute resolutionprovisions of Section 21 of the Development Agreement shallapply. If
Grantee does not submit a written objection within the time set forth above, or upon
resolution of the dispute in favor of Grantor or the then assignee of Grantor's rights
hereunder, then Grantor or the then assignee of Grantor's rights hereunder may record a
notice of exerciseof reverteror other document as may be deemed necessary by Grantor or
the then assignee of Grantor'srightshereunder. Upon the recording of such instrument,title
to the Property, or applicableportion thereof,shallvest in Grantor or the then assignee of
Grantor's rightshereunder subject to allmatters then of record, except that Grantee shall
satisfyallmonetary obligationsthen of record within thirty(30) days aftersuch recordation.
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All notices shall be delivered in the manner set forth in the Development Agreement.
Grantee shallexecute any document reasonably requiredto give effectto thisprovision.

5. Covenants Running with Land. The foregoing conditions and
restrictionsshallbe deemed covenants running with the land and binding upon Grantee and
itssuccessors and assigns.

6. Reverter Period. The reversion rightherein shallautomatically expire
upon the date that is 21 years after the death of the last survivor of the now living
descendants of United StatesPresidentBarack Obama.

7. Successors and Assians. Any assignee of Grantee'srightshereunder is

hereby given notice of the terms hereof. By accepting any transferof Grantee's rights
hereunder, such assignee agrees to be bound by the terms of this Special Warranty Deed
With Reverter as ifexecuted and deliveredby such assignee. Grantor may assign itsrights
hereunder only to those persons or entitiesdescribed in Section 19 of the Development
Agreement.

8. Miscellaneous. Any provision or provisions of thisSpecial Warranty
Deed which shallbe invalid,void or illegalshallin no way affect,impair or invalidateany
other provision hereof,and allof the remaining provisions hereof shallneverthelessremain
in fullforce and effect,and such invalid,void or illegalprovision shallbe deemed to be
severed from the terms of thisSpecial Warranty Deed With Reverter.

DATED as of this day of ,20 .

"GRANTOR"

STILO DEVELOPMENT GROUP USA

LIMITED PARTNERSHIP, an Arizona limited

partnership

By:

Name:

Its:
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STATE OF ARIZONA )

) ss.

COUNTY OF MARICOPA )

On this day of , 20_, before me, the undersigned
officer, personally appeared

who acknowledged
him/herself to be the of STILO
DEVELOPMENT GROUP USA LIMITED PARTNERSHIP, an Arizona limited

partnership,whom I know personally/whose identitywas proven to me on the oath of

, a credible witness by me duly sworn/whose

identitywas proven to me on the basis of satisfactoryevidence to be the person whose name
is subscribed to this instrument/whose identity I verified on the basis of his/her

,and s/he,in such capacity,being authorized so to do,
executed the foregoing instrument forthe purposes thereincontained on behalf of thatentity.

IN WITNESS WHEREOF, Ihereunto setmy hand and officialseal.

NOTARY SEAL: Notary Public

Description of document thisnotarialcertificateisbeing attached to:

Type/Title SpecialWarranty Deed with Reverter

Date of Document

Number of Pages

Addt'1 Signers (otherthan those named in

thisnotarialcertificate)
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ATTEST: "TOWN"

THE TOWN OF TUSAYAN,
an Arizona municipal corporation

Town Clerk

By

,Mayor

STATE OF ARIZONA )

) ss.

COUNTY OF COCONINO )

On this day of , 20 , before me, the undersigned
officer,personally appeared , who acknowledged himself to be Mayor of
THE TOWN OF TUSAYAN, an Arizona municipal corporation, whom I know

personally/whoseidentitywas proven to me on the oath of ,a
crediblewitness by me duly sworn/whose identitywas proven to me on the basisof satisfactory
evidence to be the person whose name issubscribedto thisinstrument/whose identityI verified
on the basis of his , and he, in such capacity,being
authorized so to do, executed the foregoing instrument for the purposes thereincontained on
behalfof thatentity.

IN WITNESS WHEREOF, Ihereunto setmy hand and officialseal.

NOTARY SEAL: Notary Public

Descriptionof document thisnotarialcertificateisbeing attachedto:

Type/Title SpecialWarranty Deed with Reverter

Date of Document

Number of Pages

Addt'I Signers (otherthan those named in

thisnotarialcertificate)
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EXHIBIT A TO SPECIAL WARRANTY DEED

LEGAL DESCRIPTION
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EXHIBIT B TO SECOND AMENDMENT
LEGAL DESCRIPTION AND DEPICTION OF SECOND TOWN HOUSING

PARCEL
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