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PARTIAL SATISFACTION OF DEVELOPMENT AGREEMENT 05/;)191/(2)(1?6

AS TO CERTAIN IDENTIFIED ZANJERO APARTMENTS PROPERTY

This Partial Satisfaction of Development Agreement as to Certain Identified Zanjero
Apartments Property (the “Agreement”) is made as of the “Effective Date” set forth below, by
and between the City of Glendale, an Arizona municipal corporation (the “City”) and Zanjero
Glendale LLC, a Nevada limited liability company (“Zanjero”).

RECITALS

A. Zanjero is the owner of that certain real property (the “Zanjero Apartments
Property”) particularly described on Exhibit 1 attached to this Agreement.

B. The Zanjero Apartments Property is a portion of the real property (the “Property”)
described on Exhibit A to that certain Development Agreement dated July 26, 2005, and recorded
August 26, 2005, as Maricopa County Recorder instrument number (“MCR No.”) 2005-1240171
(the “Development Agreement”).

C. Zanjero and the City concur that subsequent to August 26, 2005: (1) with respect
to Section 1.12 of the Development Agreement, the “Completion of Improvements” has occurred
regarding the “City improvements” identified on Exhibit 8 to the Development Agreement; (2)
with respect to Section 2.1(c) of the Development Agreement, the City has approved (the
“Zanjero Apartments Approval”) a General Plan Amendment and Rezoning, as set forth in the
Resolution (dated April 26, 2016, and recorded May 6, 2016 as MCR No. 2016-0312914) and
Ordinance (dated April 26, 2016, and recorded May 6, 2016 as MCR No. 2016-0312916) attached
to this Agreement as Exhibit 2 and Exhibit 3, respectively, which permit the Zanjero Apartments
Property to be developed entirely for multi-family use; and (3) with respect to Section 2.9 of the
Development Agreement, the provisions regarding retail space and transaction privilege tax have
been deemed satisfied by the City.

D. Without amending or terminating the Development Agreement as to any other
portion of the Property, Zanjero and the City desire to avoid any unintended inconsistencies
between the Development Agreement and the Zanjero Apartment Approval, and acknowledge
the satisfaction of the Development Agreement with respect to the Zanjero Apartments
Property, as provided herein.




AGREEMENTS

For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and Zanjero agree as follows:

1 The foregoing Recitals are agreed to and incorporated by this reference.

2. The City and Zanjero agree that with respect to the Zanjero Apartments Property
the Development Agreement is satisfied and that neither the City nor Zanjero has any further
obligations to the other under the Development Agreement.

3. The satisfaction of obligations agreed to herein is limited to the Zanjero
Apartments Property and shall have no effect as to the remainder of the Property as described
in the Development Agreement. Except as specifically stated by this document, the Development
Agreement shall remain in full force and effect, unmodified in any way as to any other portions
of the Property or any other successors-in-interest to “Developer,” as identified in the

Development Agreement.
4. The PAD remains in in effect.

[Signatures on the following page.)




IN WITNESS WHEREOF, the parties, on behalf of themselves and their respective
successors and assigns, have hereunto executed this Agreement with an “Effective Date” of the

fl day of A« gu i , 2016.

City of Glendale,
an Arizona municipal corporation: ATTEST:
By S - W
Name: Kevin R. Phelps M K. Bower, City Clerk (SEAL)
Its: City Manager

APPROVED AS TO FORM:

Bailey, City Attomey\)

Zanjero Glendale LLC,

a Nevada limited Ilawompany.
By:

Printed Name: ]&m chuw
its: _ﬁ_\_.g,_g&ag/t

Philip J. Handley, its Officer

Stateof _Aleun 08 )

) ss.

Countyof CLavid )
On this 27¢ day of _QGe ;{a hew 2016, personally appeared before me E on)

Wneh el andsigned the foregoing Partial Satisfaction of Development Agreement as to
Certain Identified Zanjero Apartments Property in the capacity indicated.

* k=5 ROSEANN B. STURGEON
Notary Public 12 ’- X Notary Public, State of Nevada
TIEB0'; Appointment No. 05-96623-1

. Smces. My Appt. Expices May 18, 2017
My Commission Expires: mau [, 20(T
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CITY OF GLENDALE, ARIZONA,
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and

CITATION LAND COMPANY, LLC, a Nevads limited Nability company doing business
in Arizona as ZANJERO BOULEVARD LAND COMPANY, LLC

July 26, 2005
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) is made as of the 26® day of July, 2005
(the “Effective Date™), by and between the City of Glendale, Arizona, an Arizona municipal
corporation (*City”), and Citation Land Company, LLC, a Nevada limited liability company
doing business in Arizona as Zanjero Boulevard Land Company, LLC (“Developer™).

RECITALS:

A, Develoﬁerisﬂ\eowwofﬂ:e:calmymbjectmﬂﬁsw:mdm
particularly described and depicted on Exhibit A attached hereto (the “Property™).

B.  The Property is currently zoned Planned Area Development in Case No, Z-02-19
(‘PAD") under City’s Zoming Ordinance, which zoning designation allows the uses
contemplated by this Agreement. Developer has proposed to City to develop a mixed-use
complex on the Property, including general and specialty retail establishments, residential
condominiums, residential apartments, offices and employment uses, hotels, and other
commercial uses on the Property (the “Project”) pursuant to the PAD.

C. Developer’s proposal to City requires amendment of the PAD to create greater
flexibility of use within the Project and participation by City in the completion of various
physical improvements related to the Project.

D.  The Project is consistent with City’s General Plan. The parties acknowledge that
the Project qualifies as a business expansion economic development project; that the Project will
assist in the creation and retention of jobs and will otherwise improve and enhance the economic -
welfare of the residents of City by expanding commercial, employment, and residential uses in
City, increasing access to goods and services, increasing City's assessed property valuation,
stimulating further economic development in City, increasing and improving City’s employment
base, redirecting the public’s retail expenditures to businesses located within the City limits, and
generating additional sales tax reveaues; that the business expansion incentives agreed to by City
in this Agreement will in fact serve legitimate economic development purposes as authorized by
ARS. § 9-500.11; and that the incentives authorized by this Agreement are anticipated to raise
more revenue than the amount of the incentive within the duration of the Agreement and that in
the absence of a tax incentive, the retail business facility or similar retail business facility would
not locate in City in the same time, place or manner, and will generally enhance the economic
welfare of City’s citizens. Furthermore, the parties acknowledge that this Agreement constitutes
a “Development Agreement” within the meaning of A.R.S. § 9-500.05, and that, in accordance
therewith, it shall be recorded against the interest of Developer in the Property in the Office of
the Maricopa County Recorder to give notice to all persons of its existence and of the parties’
intent that the burdens and benefits contained herein be binding on and inure 10 the benefit of the
parties and all their successors in interest and assigns.

E. The parties expressly acknowledge and agree that the development of the
Property as contemplated in the PAD and this Agreement is consistent with the portions of the
Gilendale General Plan applicable to the Property on the date hereof and that there are no features
of the Project that cannot be accommodated within the scope of the General Plan.
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NOW, THEREPORE, in consideration of the foregoing recitals and representations and
the mutual covenants and conditions in this Agreement, the Parties agree as follows:

1. DEFINITIONS. In this Agreement, unless a different meaning clearly appears
from the context:

1.1  “A.R.S.” means the Arizona Revised Statutes as now or hereafier enacted
or amended.

1.2 “Agreement” means this Agreement, as amended and restated or
supplemented in writing from time to time, and includes all exhibits and schedules hereto.
References to Sections or Exhibits are to this Agreement unless otherwise qualified. The
Recitals set forth in Paragraphs A through E, inclusive, are incorporated herein by reference and
form a part of this Agreement.

1.3  “Applicable Laws” means the federal, state, county and local laws
(statutory and common law) ordinances, rules, regulations, permit requirements, development
fees (in accordance with A.R.S. § 9-463.03), and other requirements and official policies of City
which apply to the development of all or any past of the Property or any City Improvements.

14  “As-Built” means as described in Section 3.1.
L5
16 “Budget” means as described in Section 3.1.

1.7  “Business Day” means a calendar day other than a Saturday, Sunday or
public holiday under the laws of the State of Arizona or observed by City.

1.8 “City" means City of Glendale, Arizons, an Arizona municipel
corporation (and any successor public body or officer hereafter designated by or pursuant to
law).

19 “City Improvement Cogts” means all costs, expenses, fees and charges
actuslly incurred and paid to contractors, architects, engineers, surveyors, governmental
agencies, third-party construction managess, and other third parties for materials, labor, design,
engineering, surveying, site excavation and preparation, payment and performance bonds, and
other costs and expenses reasonably necessary for the construction or installation of the City
Improvements. “City Improvement Costs” shall not include any property acquisition costs,
profit to or mark-up by City, any losses or expenses resulting from City’s failure to perform any
of its obligations under this Agreement, and any other costs or expenses not reasonably
necessary for the construction or installation of the City Improvements, inchuding without
limitation the soft costs described in Section 3.2 hereof and those fees and costs described in
Section 3.6 hereof.

110 “City Improvement Costs Cap” means as described in Section 3.1.
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111  “City Improvements” means certain public improvements in and around
the Property, including, without limitation, those improvements described on Exhibit B, and any
other improvements required by Developer or City in connection with development of the
Project.

112 “Compietion of Construction™ means the date of acceptance by the City
Couwlmmapptopﬁawadmhﬁmﬁvemﬁmberofatyofmohhceompmdﬁty
Improvements in accordance with applicable City policies. Unless otherwise expressly stated,
“Completion of Construction” means completion of the City Improvements in accordance with
the requirements of this Agreement.

L13 “Construction Contract” means as described in Section 3.1
1.14 “Design Guidelines™ means as described in Section 2.2.
115 “Designated Lenders” means as described in Section 6.20.

1.16 “Developer” means Citation Land Company, LLC, a Nevada limited
liability company doing business in Arizona as Zanjero Boulevard Land Company, LLC.

1.17 “Effective Date” means the date first set forth above as of which this
Agreement has been adopted and approved by the City Council and executed by duly authorized
representatives of City and Developer. .

1.18 “Existing Regulations” means as described in Section 2.7.

119 “Lender” and, collectively, the “Lenders™ means as described in Sectiop

1.20 “PAD" means as described in paragraph B of Recitals.

1.21 “Parties” mean City and Developer collectively.

1.22 “Party” means City and Developer individually.

1.23 “Phasing Schedule” means as described in Section 3.1.

1.24 “Plapse” means as described in Section 3.1.

1.25 “Project™ means as described in paragraph B of Recitals.

1.26 “Property” means as described in paragraph A of Recitals.

1.27 “Senior Plguner” means as described in Sectiop 2.6.

1.28 “Term” means the period commencing on the Effective Date and
terminating on the date on which the Parties have performed all of their obligations hereunder;

provided, however, that in no event shall the Term of this Agreement extend beymd the twenty-
fifth (25th) anniversary of the Effective Date.
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1.29 “Zoning Ordinance™ means the Zoning Ordinance of the City of Glendale,

j pment. City agrees that the land use
restrictions mfonhm mePAD(mcludmgwithomhmmon.thedemofspeqﬁcpaweu
for specific uses) are hereby amended to provide that Developer may utilize: (a) up to seventy-
cight (78%) percent of the gross acreage of the Project for employment, retail, restaurant, service
establishment, hotel and similar lodging, and/or high-quality residential condominium uses; (b)
up to five and cight one-hundredths percent (5.08%) of the gross acreage of the Project for
service, professional, administrative and business office uses; and (c) up to sixteen and ninety-
two one-hundredths percent (16.92%) of the gross acreage of the Project for multiple-residence
dwelling uses (including residential apartments).

22 Design Standards. City hereby agrees that the design guidelines for the
Project approved by City (the “Design Guidelines”™), as such may be amended and supplemented
by Developer from time to time with City’s approval, shall supersede and control any and all
architectural and/or design guidelines and similar design and aesthetic requirements set forth in
the PAD (including without limitation building design standards, building materials
requirements, and design material and color palette requirements and prohibitions). Developer
shall provide the Development Services Department of City with, and the Development Services
Department of City shall maintain in its file for the Project, a current copy of the Design
Guidelines.

Requi City hereby agrees, and the
PAD:slmebyamdedtopmvide t!mnocondtﬁonalusepamushanbeteqniredasa
condition precedent to the development and construction of hotels within the Property and
Project.

24  No Retail Square Footage Limitation. City agrees, and the PAD is hereby
amended to provide, that the construction of a Cabela’s sporting goods store containing a gross
floor area in excess of one hundred fifty thousand (150,000) square feet, is a permitted use within
the Property and Project. Developer and City further agree that not more than two (2) additional
retailers may construct stores containing a gross floor area in excess of seventy-five thousand
(75,000) square feet without first obtaining a conditional use permit, which will be considered
and granted in accordance with the City’s Zoning Ordinance; provided, that no discount retailer
may construct a store containing a gross floor area in excess of seventy-five thousand (75,000)
square feet without first obtaining a conditional use permit as provided in the PAD.

25  Height Limitations. City acknowledges that Developer contemplates the
. construction of one or more mid-rise office buildings and one or more high-rise residential
condominiums and/or hotels within the Project. To accommodate the development and
construction of such structures, City hereby agrees that the height restrictions applicable to the
Project set forth in the PAD are hereby deleted in their entirety and that the height limitation for
office buildings, residential condominiums and hotels within the Project ghall be two hundred
fifty (250) feet. Notwithstanding the foregoing, Developer shail comply with: (i) all height
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restrictions applicable to the Property as such may be set forth in the United States Code and/or
the United States Code of Federal Regulations (including without limitation, any and all height
restrictions promulgated by the Federal Avistion Administration), and (ii) all height restrictions
applicable to the Property as such may be set forth in the Arizona Revised Statutes and/or the
Arizons Administrative Code with specific reference to the protection or preservation of Luke
Air Force Base.

26 ivig jign R plications. City agrees
topmousonammtybmsalllotandpmeldmsionapphcaumanddmyrevww
applications submitted in connection with the Project. City agrees that all lot and parcel division
applications and design review applications submitted with respect to lots or parcels within the
Project shall be administratively processed and approved by the Senior Planner of the
Development Services Department of City (the “Segior Planner™). City further agrees that all lot
and parcel division applications shall be processed by the Senior Planner as minor land divisions,
and that such minor land divisions shall not require a replatting of the Property or any portion
thereof. Upon approval by the Senior Planner, all such minor land divisions and design review
applications shall be deemed final and approved by and on behalf of City. Subject to Applicable
Laws, City shall expedite and cooperate reasonably with Developer in processing any and all
applications for approval and/or issuance of all permits, site plans, development plans and other
development approvals required in connection with development of the Project.

27 Applicsble Laws and Rules. The zoning laws, rules, regulations,
ordinances, and official policies of City applicable to and governing the use and enjoyment of the
Property, including without limitation the City Building Code, shall be those zoning laws, rules,
regulations, ordinances and official policies that are existing and in force for City as of the date
of this Agreement (the “Existing Regulations”), and City shall not impose or enact any additional
conditions, zoning exactions, dedications, zoning laws, rules, regulations, ordinances or official
policies of City applicable to or governing the development of the Property, except future
ordinances, rules, regulations and official policies of City enacted as necessary to comply with
mandatory requirements of state and federal laws or regulations whose primsary purpose is to
alleviate legitimate threats to public health or public safety, provided that in the event any such

requirement prevents or precludes compliance with this Agreement, such affected
provision(s) of this Agreement shall be modified as may be necessary to achieve the minimum
mandatory requirements of such state or federal laws or regulations.

238 City Provision of Effivent Water. City agrees to complete within one
hundred twenty (120) days aftes the recording of this Agreement in the records of the Office of
the Maricopa County Recorder, all of those City Improvements described on Exhibit B attached
hereto that are necessary for the delivery of effluent water to the Project. Once such City
Improvements are constructed and upon request by Developer, City shall provide to Developer
such quantities of effluent water as Developer may reasonably require for the continuing
operation of all of the various water features and amenities located within the Project, including
without limitation such quantities of effluent water as may be required to maintgin per their
design the water levels of the ponds and/or lakes constructed in connection with the Cabela’s
sporting goods store and the water features comprising part of the entry features within the
Project. City shall provide all such effluent water to Developer at a cost not to exceed the then-
lowest available rate available to similar effluent water users in the City of Glendale.
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29 pmen igat Developer agrees that no less than
fomhundmdthommd(wooomsqueaofmﬂspwebeyondﬂwaqumyofﬂw
Cabela’s sporting goods store referenced in Section 2.4, producing not less than One Million
Five Hundred Thousand and 00/100 Dollars ($1,500,000) in transaction privilege tax per annum,
shall be open for business within the Project no later than the date that is three (3) years after the
recording of this Agreement in the records of the Office of the Maricopa County Recorder. For
purposes of this Section 2.9, hotels developed within the Project shall be deemed to constitute
retail uses, and the aggregate gross floor area of all such hotels shall be credited against the
foregoing four hundred thousand (400,000) square foot retail development obligation.

2.10 Monument Signage. City agrees, and the PAD is hereby amended to
provide, that no secondary monument sign for the Project shall be required at 95th Avenue, and
that any signage located within Tract A of the Propesty shall be constructed and maintained as
may be separately agreed by City and the owner of Tract A.

3. CITY MPROVEMENTS.
3.1 Complstion of City Improvements.

A. Completion Date. City agrees to cause, subject to the provisions of
Section 3.1(F), Completion of Construction of all of the City Improvements in and around the
Propesty, no later than the date that is two hundred forty (240) days afier the recording of this
Agreement in the Official Records of Maricopa County, Arizona, to the mutual satisfaction of
City and Developer, and in accordance with the “Phasing Schedule” attached hereto as Exhdbit C.
City and Developer shall confirm in writing the date of Completion of Construction of each phase
of the City Improvements set forth on Exhibit C, and of the date of final Completion of
Construction of all City Improvements, when each applicable date becomes known. If at any time
City becomes aware of circumstances that may cause a delay in City’s ability to comply with the
Phasing Schedule or the date of Completion of Construction including, without limitation, delays
in the manufacture and/or delivery of materials or equipment, it shall immediately give written
notice of such circumstances to Developer.

B. Budget. Pnortooommencmgconsuwﬁonofmecuy
Improvements, City shall submit to Developer for approval a construction budget (the “Budget™).
City shall additionally provide reasonably satisfactory evidence to Developer of its ability to pay
all City Improvement Costs anticipated by the Budget. Developer will provide to City reasonably
satisfactory evidence of Developer’s ability to pay for any amount that exceeds the City
Improvement Costs Cap, as defined below.

C. Plans.

G  Review of Piang. Developer shall submit to the City no
fewer than two (2) copies of Developer’s Plans for the City Improvements. “Plans™ means plans
and specifications for all or a part of the City Improvements, prepared in sufficient detail to
reasonably demonstrate the City Improvements thereby contemplated. All such Plans shall be
prepared by licensed professionals holding licenses in the subject area of the particular Plans.
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(i) Changes to Plans. Any changes in the Plans shall require
Developer’s prior written approval (not to be unreasonably withheld, delayed or conditioned) if
such changes would result in any material change in the appearance of the City Improvements
located on Developer’s property. City shall submit any such changes to Developer in writing
and Developer shall notify City in writing within ten (10) days from the date of Developer’s
receipt thereof of any objections, specifying in detail Developer’s objections thereto, and City
shall either modify those items as required by Developer or within ten (10) days following
Developer’s objection, notify Developer in writing of its unwillingness to make the change, in
which event Developer and City shall meet and shall reach a mutually satisfactory agreement
conceming the items to which Developer has objected. Developer’s failure to timely respond
with written objections to changes proposed by City as described in this Section shall be deemed
Developer’s approval thereof.

i) As-Built Plans and Specifications. Upon completion of the
City Improvements, City shail provide to Developer, one electronic and one paper copy of As-
Built drawings and As-Built specifications. “Ag-Built” drawings and specifications shall be
deemed to mean the Plans marked and/or revised to show any and all subsequent changes thereto
and deviations therefrom, 8o as (0 reflect the actual construction conditions after the completion
of the City Improvements with respect to all particulars, including without limitation, design,
materials, method of construction and physical location of facilities. All As-Built drawings and
specifications shall be prepared at City’s expense, which shall be included within the amount
provided for City Improvements, and reviewed by City’s engineer.

Rep: ti¢ ty. The approval by
Developerofﬂw?lmwmchDeveloperuuqmmdmpmnedwmvcpmuuwtlus
Agreement shall not be deemed to or imply any representation or warranty as to the sufficiency,
adequacy or compliance with Applicable Laws of such Plans.

D.  Contracts.

()  Conmsiryction Comiract. City shall employ the general
contractor which City ultimately selects for construction of the City Improvements pursuant 10 a
“cost of the work with a guaranteed maximum price” construction contract. The comstruction
contract shall contain provisions (i) permitting (but not obligating) Developer to succeed to
City’s position under such construction contract if a default hereunder by City shall be in
existence and (ii) obligating the general contractor to be bound to Developer and to complete the
construction work contemplated herein in the same manner and pursuant to the same time, costs,
fees and other conditions and warranties as such general contractor is required to perform vis-d-
vig City as long as Developer performs all obligations of City under such construction contract.
A comstruction contract satisfying the requirements of this Section is referred to as the
'gmmm City shall not alter, amend.ormod:fyd\eCommwnonConma
waive any rights thereunder, except with the prior written consent of Developer. The
Construction Contract shall require that every part of the construction work shall be executed in
substantial accordance with the Plans and Applicable Laws, provided that the engineer and/or
architect, as applicable, not the contractor, shall be responsible for compliance of the Plans with
Applicable Laws. The Construction Contract shall also require the construction work to be
completed in a thorough, firstclass, sound, workmanlike and substantial manner, The
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Construction Contract shall also require the general contractor to secure, pay for, and maintain
during the continuance of construction, commercial general liability insurance, builder’s rigk
insurance, and worker’s compensation insurance. All such insurance shall be with a company or
compeanies of recognized responsibility, satisfactory to Developer and certificates evidencing
such policies and, upon Developer’s request, true copies thereof, issued by the respective
insurers shall be delivered to Developer prior to commencement of construction with evidence of
the payment of the premiums therefor stamped thereon or other evidence of payment satisfactory
to Developer. Developer shall be endorsed as an additional insured party under the commercial
general liability insurance policy and builder’s risk policy. All such policies shall provide that
Developer and City shall be given twenty (20) days’ prior written notice of any alteration or
termination of coverage. Additionally, City shall require its architect to maintain *“errors and
omissions” professional liability insurance in at least the amount of Five Million and No/100
Dollars ($5,000,000), containing a deductible amount not to exceed Fifty Thousand and No/100
Dollars ($50,000).

ngin: ments. If City desires to

mﬂwwymwwﬂmmﬂmfaﬂwm&aﬂmﬂﬂmm&em@nwﬁ
related to the City Improvements and the performance of City’s construction obligations
pursuant to this Agreement, City shall enter into an agreement with each such engineer and/or
architect which shall require the engineer and architect, as applicable, to administer the duties of
the geners! contractor as set forth in the Construction Contract. All such engineering and
architectural agreements shall contain provisions (i) permitting (but not obligating) Developer to
succeed to City’s position under such agreements if a default hereunder by City shall be in
existence and (ii) obligating the engineer and architect to be bound to Developer and to complete
the engineering and architectural work in the sazne manner and pursuant to the same time, costs,

. fees and other conditions and warranties as such engineer or architect is required to perform vis-
a-vis City as long as Developer performs all obligations of City under such engineering and/or
architectural agreement. City shall not alter, amend, or modify the any of the engineering and
architectural agreements, or waive any rights thereunder, except with the written consent of
Developer.

Assig tracts. City shall collaterally assign the
CmMmCm&mmdmyengmeﬁngwdmmmmewm and City
shall cause the general contractor and any architect and/or engineer to acknowledge and agree in
wnnngtosuchoollatemlmgnmem.pnotmﬂteoommmeemtofconmﬁonofﬂnaty
Improvements. Such collateral assignment shall be in a form reasonably acceptable to Developer
and shall permit Developer to enforce all of City’s rights under said contracts against the general
contractor, the architect, and the engineer in the event of a default by City of its performance
hereunder to the same intent and purpose as though such contracts were originally executed by
Developer and said architect, engineer and contractor.

E.  City Improvement Costs Cap. In the event the aggregate City
Improvement Costs exceed Six Million Seven Hundred Thousand Dollars ($6,700,000) (the “City
Improvement Costs Cap™), City shall not be relieved of its obligation to complete the City
Improvements, but Developer shall bear all costs associated with the completion of the City
Improvements in excess of such amount. Developer shall pay as and when due all such costs
above and beyond the City Improvement Costs Cap within thirty (30) days afier its receipt of
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City's invoice to Developer therefor, which invoice shall include the following items in support
thereof: (i) As-Built plans and specifications pertaining to the City Improvements, certified by the
engineer and/or architect who prepared such plans and specifications; (ii) written cestification
from the engineer of record for the City Improvements confirming that the City Improvements
have been completed without material deviation from the plans and specifications pertaining
thereto; (iii) a final and unconditional mechanic’s lien waiver in statutory form from the general
contractor and any other person or entity who performed any of the work or provided any
materials pertaining to the installation of the City Improvements and who previously served
preliminary 20-day notices pursuant to A.R.S. § 33-992.01 to perfect their mechanics’ lien rights,
or if any such lien waivers are not available, then such other information, documentation or
assurances reasonably satisfactory to Developer as may be appropriate to evidence the termination
or non-cxistence of any such mechanics’ lien rights; and (iv) written confirmation from City
confirming its approval and acceptance of that portion of the City Improvements required to be
accepted and maintained by City. All of the foregoing items shall be delivered to Developer in
accordance with Section 6.1 hereof.

3.2 Soft Costs. City and Developer each shall be responsible for its own soft
costs in accordance with the following:

A. City Soft Costs. City shall be responsible, at no cost to the
Developer, for City’s own soft costs associated with the Completion of Construction of the City
Improvements and the various agreements of City set forth in this Agreemeat, including by way of
illustration but not limited to, regularly and usually incurred administrative and overbead costs,
employee wages or salaries, legal cxpenses, and accoumting expenses, except as otherwise
specifically provided in this Agreement. In no event shall any of City’s soft costs: (i) be assessed
against or included as a portion of the $6,700,000 amount payable by City in connection with the
completion of the City Improvements, or (i) included in any invoices delivered to Developer in
connection with amounts payadble by Developer above and beyond the City Improvement Costs
Cap pursuant to Section 3.1(B) hereof.

B. Developer Soft Costs. Developer shall be responsibie, at no cost to
City, for Developer’s own soft costs associated with the Completion of Construction of the City
Improvements and the various agreements of Developer set forth in this Agreement, including by
way of illustration but not limited to, administrative and overhead costs, employee wages or
salaries, legal expenses, accounting expenses and any finance and interest costs, except as
otherwise specifically provided in this Agreement.

. The City Improvements

shall bedesiMpubhclyhd,eamwwdmddedlcuedmmwid\Aypbcablehws.
including, without limitation, City's plan submittal, review and approval processes, day-to-day
inspection requirements, insurance requirements, and financial assurance requirements. City
agrees, however, to expedite its review and approval processes, plan and field inspections, and
similar work such that the City Improvements may proceed 10 completion as expeditiously as
reasonably possible. Developer will grant to City all rights, licenses, easements, and rights of
entry necessary (o permit City to construct the City Improvements.
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i Play ifications g miracts. City and Developer
wknowbdgethameawhnprovemmmmbecomplewdpunmwplmsmdcpedﬁemm
approved by City and al) applicable provisions of the Glendale City Charter, Glendale City Code
and applicable regulations. To the extent permitted by Applicable Laws, Developer will assign
all of its rights to the following items to City to assist City in the completion of the City
Improvements: (A) any plans and specifications pertaining to the City Improvements that have
been prepared on behalf of Developer; and (B) all of Developer’s rights under any construction
mnm:ndwbeonmmmngwdwatylmpmmm(allofsuchxwmsenuwdin
clauses (A) and (B) being referred to herein as the “Assis ontracts™). Promptly
" after execution of this Agreement by the parties hereto, CitysballmmbmseDeveloperforacmal
out-of-pocket costs and expenses paid by Developer to Developer’s engineers, architects and
similar third parties in connection with the preparation of the Assigned Plans and Contracts. The
amount reimbursed to Developer by City shall be reflected in the Budget and shall be deemed to
constitute a portion of the City Improvement Costs.

i ' ments. Except as provided in this Section
zg.aﬁuCompleumomemnﬁm.Cityshanbemubbfmmmmmngmofﬂwcuy
Improvements located within the postions of the Property dedicated to City or to the public, and
City shall pay all utility charges associated therewith. After Completion of Construction,
Developer shall be responsible for maintaining: (i) all of the City Improvements located within
the portions of the Property owned by Developer, (ii) the Paseo Trail System located within the
rights of way dedicated to City, and (jii) landscaping improvements located within the rights of
way dedicated to City, and Developer shall pay all utility charges associated therewith.

] ting Rees. City agrees that no infrastructure
.pummngfmshallbedmgedbyCityinconnecﬁonwxﬂlﬂwatyImptovemtstobe
constructed by City and/or Developer pursuant to this Agreement.

4. REFAULIS.

4.1  Evepts of Defauit by City. City shall be deemed to be in defaunlt under this
Agreement if City breaches any obligations required to be performed by City hereunder.

42 Events of Defoult by Develgper. Developer shall be deemed w0 be in

default under this Agreement if Developer breaches anyobhmonsteqmedmbeperfonmdby
Developer hereunder.

43 Remedies. In the event of a default hereonder and failure by the
defaulting party to timely cure the default as provided in Section 4.4, the non-defaulting Party
shall have all remedies available to it at law or in equity. City or Developer or any successor-in-
interest or assignee pursuant to Section 6.6 may institute a legal action to cure, correct or remedy
anydefmlt,locm’orceanyoommtorawmembuan.ortoenjmnanythremedor
attempted violation, including suits for declaratory relief, specific performance, relief in the
nature of mandamus and actions for damages. All of the remedies described above shall be
cumulative and not exclusive of one another, and the exercise of any one or more of the remedies
shall not constitute a waiver or election with respect to any other available remedy. Claims for
damages shall be limited to actual damages- as of the time of entry of judgment. The Parties

10




20051240171

hereby waive any right to seek consequential, punitive, multiple, exemplary or any other
damages.

44  Grace Periods: Notice and Curc. Upon the occurrence of an event of
default by any Party, such Party shall, upon receipt of written notice from a non-defaulting Party,
proceed immediately to cure or remedy such default and, in any event, such default shall be
cured within thirty (30) days after receipt of such notice, or, if such default is of a nature that is
not capable of being cured within thirty (30) days the cure shall be commenced within such
period and diligently pursued to completion in a petiod not to exceed ninety (90) days. The non-
defaulting Party shall not exercise any remedies pursuant to Section 4.3 until and unless the
applicable cure period described in this Section 4.4 has expired and the default remains uncured
at such time.

45 Delays;: Waivers. [Except as otherwise expressly provided in this
Agreement, any delay by any Party in asserting any right or remedy under this Agreement shall
not operate as a waiver of any such rights or limit such rights in any way; and any waiver in fact
made by such Party with respect to any default by the other Pasty shall not be considered as a
waiver of rights with respect to any other default by the non-defauiting Party or with respect to
the particular default except to the extent specifically waived in writing. It is the intent of the
Parties that this provision will enable each Party to avoid the risk of being limited in the exercise
of any right or remedy provided in this Agreement by waiver, laches or otherwise at a time when
it may still hope to resolve the problems created by the default involved.

Ris Reqy ula ‘l‘henghtsandremedmofﬂwm
mcumulauve,andmeexmaebymthetPutyofmyoneormeofsnch rights shall not
preclude the exercise by it, at the same or different times, of any other right or remedy for any
other default by the other Party.

5.  REPRESENTATIONS.
5.1 City Representations. City represents and warrants 10 the Developer that:
A.  City has the full right, power and authorization to enter into and
perform this Agreement and each of City's obligations and undertakings under this Agreement,

and City’s execution, delivery and performance of this Agreement have been duly authorized and
agreed to in compliance with the requirements of the Glendale City Charter and the Glendale City
Code.

B. Al consents and approvals necessary to the execution, delivery and
performance of this Agreement have been obtained, and no further action needs to be taken in
connection with such execution, delivery and performance.

C. City will execute and acknowledge when appropriate all documents
and instruments and take all actions necessary to implement, evidence and enforce this

Agreement.

11
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D. AsofﬂlechteofthuAgrmt,Cuyknamofnolmmon.
proceeding, initiative, referendum, or investigation contesting the powers of City or its officials
with respect to this Agreement.

E. This Agreement (and each undestaking of City contained herein),
constitutes a valid, binding and enforceable obligation of City, enforceable according to its terms,
except to the extent limited by bankruptcy, insolvency and other laws of general application
affecting creditors’ rights and by equitable principles, whether considered at law or in equity.

F. The execution, delivery and performance of this Agreement by City
is not prohibited by, and does not conflict with, any other agreements, instruments or judgments or
decrees to which City is a party or is otherwise subject.

G.  City has been assisted by counsel of its own choosing in connection
with the preparation and execution of this Agreement.

52  Developer Representations. Developer represents and warrants to City
that:

A. It has the full right, power and anthorization to enter into and
perform this Agreement and of the obligations and undertakings of the Developer under this
Agreement, and the execution, delivery and performance of this Agreement has been duly
authorized and agreed to in compliance with its organizational documents.

B. All consents and approvals necessary to the execution, delivery and
performance of this Agreement have been obtained, and no further action needs to be taken in
connection with such execution, delivery and performance.

C. It will execute and acknowledge when appropriate all documents
and instuments and take all actions necessary to implement, evidence and enforce this
Agreement.

D. As of the date of this Agreement, it knows of no litigation,
proceeding or investigation pending or threatened against or affecting it, which could have a
material adverse affect on its perfformance under this Agreement, that has not been disclosed in
writing to City. Furthermore, as of the date of this Agreement, Developer is not in defsult or
facing imminent default with any lender of Developer.

E. This Agreement (and each undertaking of the Developer contained
herein) constitutes a valid, binding and enforceable obligation of Developer, enforceable
according to its terms, except to the extent limited by bankruptcy, insolvency and other laws of
general application affecting creditors’ rights and by equitable principles, whether considered at
Jaw or in equity.

| A The execution, delivery and performance of this Agreement by it is
not prohibited by, and does not conflict with, any other agreements, instruments, judgments or
decrees to which it is a party or to which it is otherwise subject.

12
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G. It has been assisted by counsel of its own choosing in connection
with the preparation and execution of this Agreement.

6.  MISCELLANEOUS.

6.1  Ngtices. Except as otherwise required by law, any notice, demand or
other communication given hereunder, shall be in writing and shall be given by personal delivery
or be sent by certified or registered U.S. Mail, return receipt requested, addressed to the Parties at
their respective addresses set forth below, or at such other address as a Party may designate in
writing pursuant to the terms of this paragraph, or by facsimile machine or by any nationally
recognized express or overnight delivery service (e.g., Federal Express or UPS), with all postage
and other delivery charges prepaid:

To Developer: Citation Land Company, LLC dba
Zanjero Boulevard Land Company, LLC
8273 North Coconino Road
Peradise Valiey, Arizona 85253
Atn.: Rick L. Burton
Facsimile: (480) 247-7408:

Copy to: Snell & Wilmer, ur
One Arizona Center
400 East Van Buren
Phoenix, Arizona 85004-2202
Aun: Joyce Kline Wright, Esq. / John F.
Baird, I, Esq.
Pacsimile: (602) 382-6070

To City: Economic Development Director
City of Glendale
5850 West Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 931-5730

Copy to: City Attorney
City of Glendale
5850 West Glendale Avenue
Glendale, Arizona 85301
Facsimile.: (623) 915-2391

6.2 [Effective Date of Notices. All such notices, demands or other
commmumications will (i) if delivered personally or delivered through a same day delivery/courier
service be deemed effective upon delivery or refusal to accept delivery by the addressee, and
(ii) if delivered by U.S. mail in the manner described above be deemed effective upon the carlier
of receipt or three Business Days after deposit in a post office operated by the United States or
with a United States postal officer (in each case regardless of whether such notice, demand or
other communication is received by any other person to whom a copy of such notice, demand or

13
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other communication is to be delivered pursuant to this paragraph). Any notice sent by a
recognized national overnight delivery service shall be deemed effective one (1) Business Day
after deposit with such service. Any notice sent by facsimile machine shall be deemed effective
upon confirmation of the successful transmission by the sender’s facsimile machine.
Notwithstanding the foregoing, no payment shall be deemed to be made until actually received in
good and available funds by the intended payee.

63 Amendment. No change or addition is to be made to this Agreement
except by written amendment executed by City and the Developer. Within thirty (30) days after
any amendment to this Agreement, such amendment shall be recorded in the Official Records of
Maricopa County, Arizona.

64 Tcmmination. This Agreement shall terminate without further action on
the date that is twenty-five (25) years after the Effective Date. Upon termination, City shall have
the right to record a document to provide notice of termination in the land records of Maricopa
County.

made under, shallheconsmwdmmdanoewim.mmallhegovemedbymcinmd
substantive laws of the State of Arizona (without reference to conflict of law principles). Any
action brought to interpret, enforce or construe any provision of this Agreement shall be
commenced and maintained in the Superior Court of the State of Arizona in and for the County
of Maricopa (or, as may be appropriate, in the Justice Courts of Maricopa County, Arizona, or in
the United States District Court for the District of Arizona, if, but only if, the Superior Court
lacks or declines jurisdiction over such action). The Parties irrevocably consent to jurisdiction
and venue in such courts for such pusposes and agree not to seek transfer or removal of any
action commenced in accordance with the terms of this Section 6.35.

6.6 Running of Burdens. As provided in AR.S. § 9-500.05.D, the burdens of
this Agreement bind, and the benefits of this Agreement inure to, the Parties hereto and their
successors in interest and assigns.

6.7 Limited Seversbility. City and the Developer each belicves that the
execution, delivery and performance of this Agreement are in compliance with all Applicable
Laws. However, in the unlikely event that any provision of this Agreement is declared void or
unenforceable (or is construed as requiring City to do any act in violation of any Applicable
Laws, constitutional provision, law, regulation, City code or City charter), such provision shall
be deemed severed from this Agreement and this Agreement shall otherwise remain in full force
angd effect; provided that this Agreement shall retroactively be deemed reformed to the extent
reasonably possible in such a manmer so that the reformed agreement (and any related
agreements effective as of the same date) provide cssentially the same rights and benefits
(economic and otherwise) to the Parties as if such severance and reformation were not required.
The Parties further agree, in such circumstances, to do all acts and to execute all amendments,
instruments and consents necessary to accomplish and to give effect to the purposes of this
Agreement, as reformed.

14
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6.8 Coostruction. The terms and provisions of this Agreement represent the
results of negotiations between the Parties, each of which has been or has had the opportunity to
be represented by counsel of its own choosing, and none of which has acted under any duress or
compulsion, whether legal, economic or otherwise. Consequently, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings. The Parties each hereby waive the application of any rule of law which would
otherwise be applicable in connection with the interpretation and construction of this Agreement
that ambiguous or conflicting terms or provisions conttined in this Agreement shall be
interpreted or construed against the Party who prepared or whose attorney prepared the executed
Agreement or any earlier draft of the same.

69 Time of Essence. Time is of the essence of this Agreement and each
provision hereof.

6.10 Section Headings. The Section headings contained in this Agreement are
for convenience in reference only and are not intended to define or limit the scope of any
provision of this Agreement.

6.11 Attomneys’ Fees and Costs. In the event of commencement of a legal
action in an appropriate forum by a Party to enforce any covenant or any of such Party’s rights or
remedies under this Agreement, including any action for declaratory or equitable relief, the
prevailing Party in any such action shall be entitled to reimbursement of its reasonable attoreys’
fees and court costs, including, but not limited to, its costs of expert witnesses, transportation,
lodging and meal costs of the Parties and witnesses, costs of transcript preparation and other
reasonable and necessary direct and incidental costs of such dispute.

6.12 Waiver. Without limiting the provisions of Section 4 of this Agreement,
the Parties agree that neither the failure nor the delay of any Party to exercise any right, remedy,
power or privilege under this Agreement shall operate as a waiver of such right, remedy, power
or privilege, nor shall any single or partial exercise of any right, remedy, power or privilege
prectude any other or further exercise of the same or of any other right, remedy, power or
privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any
occurrence be construed as 8 waiver of such right, remedy, power or privilege with respect to any
other occurrence. No waiver shall be effective unless it is in writing and is signed by the Party
asserted to have granted such waiver.

6.13 Thind Paty Beneficiarics. No person or entity shall be a third party
beneficiary to this Agreement, except for transferees or assignees to the extent that they assume
or succeed to the rights and/or obligations of the Developer under this Agreement, and except
that the indemnified Parties referred to in the indemnification provisions of this Agreement shall
be third Party beneficiaries of such indemnification provisions.

6.14 Further Assursnces. Each Party agrees to perform such other and further
acts and to execute and deliver such additional agreements, documents, affidavits, certifications,

acknowledgments and instruments as any other Party may reasonably require to consummate,
evidence, confirm or carry out the matters contemplated by this Agreement or confirm the status

15
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of (a) this Agreement as in full force and effect, and (b) the performance of the obligations
hereunder at any time duriag its Term.

6.15 PBusiness Days. If the last day of any time period stated in this Agreement
or the date on which any obligation to be performed under this Agreement shall fall on a
Saturday, Sunday or legal holiday, then the duration of such time period or the date of
performance, as applicable, shall be extended 8o that it shall end on the next succeeding day
which is not a Saturday, Sunday or legal holiday.

6.16 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all so executed shall constitute one
agreement, binding on the Parties.

6.17 A d ment. The covenants, conditions,
wmmdmowaomofmwmmwmofﬁemyshdlmwnhmhofﬂw
Property and shall be binding upon, and shall inure to the benefit of the Parties and their-
respective permitted successors and assigns with respect to the Property. Wherever the term
“Party” or the name of any particular Party is used in this Agreement, such term shall include
any such Party’s permitted successors and assigns.

6.18 Recordation. Within ten (10) days after this Agreement has been
approved by City and executed by the Parties, City shall cause this Agreement to be recorded in
the Official Records of Maricopa County, Arizona.

6.19 Survival. All indemnifications contained in this Agreement shall survive
ﬂwexecuuonmddehveqofﬂnswmechmgofmymmmcmmplmm
and the rescission, cancellation, expiration or termination of this Agreement upon the terms and
for the period set forth in each respective Section.

6.20 Rights of Lenders. City is aware that financing or refinancing for
acquisition, development and/or construction of the real property and/or improvements to be
constructed on the Property may be provided, in whole or in part, from time to time, by one or
more third parties (individually a “Lender”, and collectively the “Lenders™). In the event of an
event of default by the Developer, City shall provide notice of such event of default, at the same
time notice is provided to the Developer, to not more than three (3) of such Lenders as
previously designated by the Developer to receive such notice (the “Designated Lenders™) whose
names and addresses were provided by written notice to City in accordance with Sections 6.1 and
6.2. City shall give the Developer copies of any such notice provided to such Designated
Lenders and, unless the Developer notifies City that the Designated Lenders names or addresses
are incorrect (and provides City with the correct information) within three (3) Business Days
after the Developer receives its copies of such notice from City, City will be deemed to have
given such notice to the Designated Lenders even if their names or addresses are incorrect. The
Developer may provide notices to other Lenders. If a Lender is permitted, under the terms of its
nondisturbance agreement with City to cure the event of default and/or to assume the
Developer’s position with respect 10 this Agreement, City agrees to recognize such rights of the
Lender and to otherwise permit the Lender to assume all of the rights and obligations of the
Developer under this Agreement. City shall, at any time upon reasonable request by the
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Developer, provide to any Lender an estoppel certificate or other document evidencing that this
Agreement is in full force and effect and that no event of default by the Developer exists
hereunder (or, if appropriate, specifying the nature and duration of any existing event of defauit).
Upon request by a Lender, City will enter into a separate nondisturbance agreement with such
Lender, consistent with the provisions of this Section 6.20.

6.21 City Council Action Requirement. City and Developer acknowledge that,
notwithstanding any language of this Agreement or any subsequent additional document, no act,
requirement, payment or other agreed upon action to be done or performed by City which would,
under any federal, state or city constitution, statute, charter provision, ordinance or regulation,
require formal action, approval or concurrence by the City Council, will be required 10 be done
or performed by City unless and until said formal City Council action has been taken and
“Completion” under this Section 6.21 means that such City Council action is no
longer subject to referendum action. Nothing in this Agreement is intended nor shall be
interpreted to bind or inhibit the City Council in its exercise of its legislative authority.

6.22 Development Rights. City agrees that, for the Term of this Agreement,
Developer and successor owners of the Property shall have a right to undertake and complete the

development and use of the Property in accordance with this Agreement, without being subject
to subsequent amendrent to the Zoning Ordinance of the City of Glendale. For purposes of this
Agreement, the PAD zoning for the Property is deemed vested for the Term of this Agreement.
Nothing herein affects the vesting of the PAD zoning for the Property as a matter of common
law following termination of this Agreement. During the Term of this Agreement, unless
mutually agreed by City and Developer or its designated assignee, development of the Property
shall be governed by the Zoning Ordinance and PAD zoning in effect at the time of approval of
this Agreement, as such may be herein amended.

6.23 i gign Revi endments. City shall not initiate any
chmgeoormodxﬁcauonstothecumPADzomngforﬂuePropmy except at the request of
Developer. City shall not initiste any changes or modifications to the design review approval,
once such approval is final, except at the request of Developer. Any such request by Developer
for a change will be processed in the manner set forth herein. City agrees that the design review
process contemplated pursuant to this Agreement is administrative and will not require public
hearings by the Planning & Zoning Commission or City Council. :

wmtsmatnthasnotpmdorngen.mdwmnotpayorpve,anytlmdpmonmymoneyor

other consideration for obtaining this Agreement, other than normal costs of conducting business
and costs of professional services such as architects, consultants, engineers and attomeys and any
licensed real estate broker retained by Developer.

Partnes. Esc. of the Developer. No Cnty Council member ofﬁcul Wtaﬁve, agent.
attorney or employee of City shall be personally liable to any of the other Parties hereto, or to
any successor in interest to any of the other Parties, in the event of any default or breach by City
or for any amount which may become due 10 any of the other Parties or their successors, or with
respect to any obligation of the City under the terms of this Agreement. Notwithstanding
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anything contained in this Agreement to the contrary, the liability of the Developer under this
Agreement shall be limited solely to the assets of the Developer and shall not extend to or be
enforceable against: (i) the individual assets of any of the individuals or entities who are
shareholders, members, managers constituent partners, officers or directors of the general
partners or members of the Developer; (ii) the sharcholders, members or managers or constituent
partners of the Developer; or (iii) officers of the Developer, unless Developer is found to have
actedulmviresorfailstommamaepamelegahdmﬁty

6.26 Conflict of Interest Stamte. ThisAmmmubjeaw.mdmybe
terminated by City in accordance with, the provisions of AR.S. § 38-511.

6.27 [Exhibits. The Parties agree that all references to this Agreement include
all Exhibits designated in and attached to this Agreement, such Exhibits being incorporated into
and made an integral part of this Agreement for all purposes.

6.28 [Entire Agreement. Except as expressly provided herein, this Agreement
constitutes the entire agreement between the Parties hereto pertaining to the subject matter hereof
and all prior and contemporaneous agreements, representations, negotiations and understandings
of the Parties hereto, oral or written, are hereby superseded and merged herein. The foregoing
sentence shall in no way affect the validity of any instruments executed by the Parties in the form
of the exhibits antached to this Agreement.

[Signatures appear on following page)
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IN WITNESS WHEREOF, City has caused this Agreement to be duly executed in its
name and behalf by its Mayor, and Developer has signed the same, on or as of the day and year
first above written.

DEVELOPER:

CITATION LAND COMPANY, LLC, a Nevada
limited liability company doing business in Arizona
as ZANJERO BOULEVARD LAND COMPANY,

STATE OF ARIZONA )
)ss
County of Maricopa )

The foregoing instrument was acknowledged before me this ¢4 day of

2005, by Rick L. Burton, the President and CEO of Rightpath Limited, a

Nevada ion, the Manager of Citation Land Company, LLC, a Nevada limited liability

compeny doing business in Arizona as Zanjero Boulevard Land Company, LLC, on behalf of the
limited liability company.

lic

My ission Expires:
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CITY:
CITY OF GLENDALE, ARIZONA,
an Arizona municipal corporation
Ed Beasley {
City Manager
| A
City Clerk
; APPROVED AS TO FORM:
‘ C=rEo0
Craig D. Tindall
City Automey
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LENDER CONSENT

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, as the Beneficiary under
that certain Deed of Trust dated December 10, 2004, and recorded on Deocember 10, 2004, as
Instrument No. 20041456770, in the Records of Maricopa County, Arizona, Recorders Office (the
“Deed of Trust™), hereby consents to and ratifies the execution and recordation of this Development
Agreement. The undersigned further agrees that such Development Agreement shall continue in
effect and be binding on the undersigned and on the property which is subject to the Deed of Trust
(the “Property”) notwithstanding any Trustee’s sale, foreclosure or conveyance in lieu thereof of the
Property pursuant to or under the Deed of Trust and on any other persons ot entitles acquiring title to
the Property pursuant to any such Trustee’s sale, foreclosure or Deed in Licu thereof.

BY WITNESS WHEREOF, SOF Investments, LP - Private, a Delaware limited partnership,
as the beneficiary under that certain Deed of Trust dated December 10, 2004, and recorded on
December 10, 2004, as Instrument No. 20041456770, has caused its name to be affixed by the
undersigned duly authorized persons and entities, this23 day of_A,aud-_. 2008.

SOF Investments, LP, - Private,
a Delaware limited partnership

o etz ©

STATE OF New ¥0rl( )

)ss
Countyof_New Vork )

The foregoing instrument was acknowledged before me this X 34 day of
Ay gusr__ 2005, by Marc Lisker _, the General Counsel  of
SOF Tnvestments, LP, -~ Private, a Delaware limitod partnership, on behalf of the limited

Notary Public

My Commission Expires:
95 /2Y4[ ¥ wmm YORK

P} 4
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EXHIBIT A
PROPERTY
Lots 1 through 6, inclusive, and Tracts A through F, inclusive, of the subdivision known as

“Zanjero”™, recorded in Book 764 of Maps and Plats at Page 42, in the records of Maricopa
County, Arizona.

Exhibit A
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EXHIBIT B

CITY IMPROVEMENTS

1/2 street improvements per approved PAD,
landscaped raised median, 6-f. detached
Roadways 91st Avenue | concrete sidewalk (west side), vertical curb &
, gutter (west side) including designed drainage
structures, street lights, drainage channel
1/2 street pavement, 5-ft concrete sidewalk,
vertical curb & gutter (east side) including.
designed drainage structures, street lights,
temporary retention basins
Full street improvements per approved PAD,
landscaped raised median (at entrances), 10-ft
detached concrete multi-use path (north and
west sides),S-ft. detached concrete sidewalk
(south and east sides), vertical curb & gutter
(both sides) including designed drainage
| structures, street lights, temporary retention

95th Avenue

Zanjero Boulevard

Full street improvements per approved PAD,
landscaped raised median (at entrances), 4-fi.
Cabela Drive attachedoonc}uesidewalk, vertical curb &
gutter (both sides) including designed drainage

4 structures, street lights, temporary retention
Bus Bay (west of 91st Ave.) right tumn lane
(cast of Zanjero Blvd.), right turn lane (at
driveway west Zanjero Blvd.), bus bay (west of
95th Ave.)

12" water line (95th Ave. alignment & Zanjero

Blvd.), 10" water line (Cabela Drive .

alignment), Fire Hydrants (per plan), Domestic

Water and Fireline stubs (parcels 1-6)

. 10" sanitary sewer line (95th Ave. alignment &
Zanjero Bivd. alignment), 8" sanitary sewer line

Sanitary Sewer (Cabela Drive alignment), (1) 6" stub (parcels

1-6)

Nstural Gas Per design Southwest Gas

Electric Per design Arizona Public Service (APS)

. Relocate existing 30" irrigation that parallels

SRP Irrigation 91st Ave, tile existing SRP irrigation ditch

along the northern boundary of site per SRP

\

|

\

|

Glendale Aveaune
\

} Utilities Water
|
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irrigation plans.

Cable/Fiber Per design Cox Communications
Efflucnt water system to be installed pursuant
Reclaimed Water to the Plans
Monument sign (per approved PAD), relocate
Roadway |91t Ave. & Glendale | existing traffic signal (as needed), Traffic signal
conduit (as needed)
91st Ave. & Zanjero Monument sign (per approved PAD), traffic
Bivd. signal and associated conduit =
Monument sign (per approved PAD), traffic
Zanjero Bivd. & Glendale | signal and associated conduit, drainage
Ave, ' structure to convey stormwater beneath Zanjero
Blvd. :
Zanjero Bivd. & Cabela | No items specific to this intersection
Drive
Monument sign (per approved PAD), relocate
95th Ave. & Glendale | existing traffic signal (as needed), Traffic signal
conduit (as needed)
95th Ave. & Cabela Drive | No items specific to this intersection
Water Features, Paseo Trail System throughout
Amenities

development (per approved PAD), retaining
walls

Exhibit B
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EXHIBIT C

PHASING SCHEDULE

All City Improvements located within Phase I, as identified on the attached map, shall be
completed not later than one hundred twenty (120) days after the recording of this Agreement in
the records of the Office of the Maricopa County Recorder, with the exception of paving
improvements. All fire hydrants located within Phase I shall be charged at full pressure prior to
the expiration of such one hundred twenty (120) day period.

All City Improvements located within Phase 11, as identified on the artached map, together with
all paving located within Phase 1, shall be completed not later than two hundred forty (240) days
after the recording of this Agreement in the records of the Office of the Maricopa County
Recorder.

(Phasing Map is attached hereto]
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Glendale, Arizona 85301

City of Glendale, Arizona

RESOLUTION NO. 5093 NEW SERIES

(PLEASE DO NOT REMOVE ~ THIS IS PART OF THE OFFICIAL DOCUMENT)




RESOLUTION NO. 5093 NEW SERIES

A RESOLUTION OF THE COUNCIL OF THE CITY OF
GLENDALE, MARICOPA COUNTY, ARIZONA, AMENDING
THE GENERAL PLAN MAP OF THE CITY OF GLENDALE,
ARIZONA, BY APPROVING GENERAL PLAN AMENDMENT
GPA15-02 FOR PROPERTY LOCATED AT 9300 WEST
GLENDALE AVENUE.

BE IT RESOLVED BY THE COUNCIL OF THE CITY OF GLENDALE as follows:
SECTION 1. That the General Plan Map of the City of Glendale, Arizona, is hereby

amended by approving General Plan Amendment GPA15-02 amending the General Plan Land
Use Map from Corporate Commerce Center (CCC) to HDR 12-20 (High Density Residential) for

property located at 9300 West Glendale Avenue.
ayor and Council of thg City, of

PASSED, ADOPTED AND APPROVED b
Glendale, Maricopa County, Arizona, this 26™ day of A

ATTEST: : ( é\v

City Clerk (SEAL)

APPROVED AS TO FORM:

REVIEWED BY:

2

City Manager
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ORDINANCE NO. 2985 NEW SERIES

AN ORDINANCE OF THE COUNCIL OF THE CITY OF
GLENDALE, MARICOPA COUNTY, ARIZONA, REZONING
PROPERTY FROM PAD (PLANNED AREA DEVELOPMENT)
TO PAD (PLANNED AREA DEVELOPMENT) FOR A
DEVELOPMENT PLAN ENTITLED “ZANJERO
APARTMENTS” LOCATED AT 9300 WEST GLENDALE
AVENUE, AMENDING THE ZONING MAP; AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the City of Glendale Planning Commission held a public hearing on
February 4, 2016, in zoning case ZON15-07 in the manner prescribed by law for the purpose of
rezoning property located at 9300 West Glendale Avenue from PAD (Planned Area
Development) to PAD (Planned Area Development); and

WHEREAS, due and proper notice of such public hearing was given in the time, form,
substance and manner provided by law including publication of such notice in The Glendale Star
on January 14, 2016; and

WHEREAS, the City of Glendale Planning Commission has recommended to the Mayor
and the Council the zoning of property as detailed above and the Mayor and the Council desire to
accept such recommendation and rezone the property described on Exhibit A as a PAD (Planned
Area Development) in accordance with the Development Plan currently on file with the Planning
Department as of the date of this ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
GLENDALE as follows:

SECTION 1. That a parcel of land in Glendale, Maricopa County, Arizona located at
9300 West Glendale Avenue is hereby conditionally rezoned from PAD (Planned Area
Development) to PAD (Planned Area Development) in accordance with the Development Plan
currently on file with the Planning Division as of the date of this ordinance.

SECTION 2. That the rezoning described in this ordinance is conditioned and subject to
the development being in substantial conformance with the development plan and permitted uses
contained in the Zanjero Apartments PAD prepared January 20, 2016.

SECTION 3. That the rezoning herein provided be further conditioned and subject to the
following:

1. Development shall be in substantial conformance with the development plan
outlined in the PAD document, dated January 20, 2016.




SECTION 4. Amendment of Zoning Map. The City of Glendale Zoning M?p is
amended to reflect the change in districts referred to and the property described in Section 1

above.

SECTION 5. Effective Date. This Ordinance shall become effective at the time and in
the manner prescribed by law.

the Mayor and Council of the City of

PASSED, ADOPTED AND APPRQVED
ay &f April\20{6. )

Glendale, Maricopa County, Arizona, this 26 N

ATTEST:

City Clerk‘ (SEAL) {)‘
APPROVED AS TO FORM:

Ci mey

REVIEWED BY:

Z‘ﬁ Manager




EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW (S SITUATED IN THE COUNTY OF MARICOPA, STATE OF
ARIZONA, AND IS DESCRIBED AS FOLLOWS:

Lot 1C, as shown en the Minor Land Divislos of Lot 1, FINAL PLAT OF “Zanjero™, recorded in Book 765 of Maps,
page 17, records of Maricops County, Arizons

Except that portion more particularly described s follows:

A parcel of land lecated in Lot {, Final plut of Zanjero, as recorded in Book 764, Page 42, aad ou the Minor Land
Division of Lot 1, FINAL PLAT OF “Zanjeso”, recorded in Book 765 of Mups. pege 17, Mavicopa County Records,
being o the Southeast quarter of Section 4, Yowaship 2 North, Range 1 Kast, of the Gils and Sslt River Base and
Meridian, Msricepa County, Arizoaa, more particularly described as follows:

Cuomaiencing st the Seathesst corner of Section 4;

Thence Norch 00 deprees 18 minstes 57 scconds East, along the East line of the Southeast quarter of said Section 4, &
dhtance of $48.05 feet, to a point;

Thence North 89 degroes 41 minutes 03 secends West, a distance of 128,00 feet, 10 the poiat of beginning;

Thence South 00 degrees 18 minutes $7 seconds West, parshiel with said Fast line, a distance of 146.50 feet, t0 » point
on the North boundary line of Tract "D of sald Final Plat;

Thence North 89 degrees 41 minutes 03 seconds \West, along sald North boundary line, a distance of 17.97 foet, to »
point;

Thence South 00 degrees 39 minutes 31 scconds East, along the Westerly boundary line of said Tract D™, a distance
0f 64.49 foet, to » point; .

Thence continuing aleng said Westerly boundary line, South 43 degrees 33 minutes 15 seconds West, & distance of
23.08 feet, to s poiat;

‘Thence leaving ssld Westerly boundary lie, South 8§ degrees 12 mbtutes 58 seconds West, 8 distance of 134.74 fest,
to s polot;

Thence North 01 degrees 47 niinutes (0 seconds West, » distanve of 217.94 feut, te » point;

Thence North 76 degrees 13 minutes 28 seconds East, 3 disiance of 61.37 feet, (o a point;

Thence South 89 degrees 41 minutes 03 seconds East, a distance of 115.80 feet (0 the paint of beginning.

APN: 142-56-020F




