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PIMA COUNTY

DEVELOPMENT SERVICES

TO: HONORABLE BOARD OF SUPERVISORS
FROM: Chris Poirier, Planning Official
DATE: October 7, 2016

SUBJECT: AGREEMENT FOR TERMINATION OF DIABLO VILLAGE ESTATES
DEVELOPMENT AGREEMENT BETWEEN
PIMA COUNTY, ARIZONA, PIMA COUNTY FLOOD CONTROL
DISTRICT, AND RES-AZDVL, LLC

The above referenced Agreement for Termination of Development Agreement is scheduled
for the Board of Supervisors' TUESDAY, NOVEMBER 22, 2016 hearing.

Background

In 2005, the Board of Supervisors entered into a development agreement with the original
owner of 226 acres of rezoned property known as Diablo Village Estates, comprised of the
“East Lots”, “West Lots”, and “Townhome Lots”, and located southeast of the intersection
of Vahalla and Valencia Roads. The development agreement primarily addresses
drainage and road improvements, payment of taxes, and conveyance of the “West Lots” to
Pima County. In 2007, the development agreement was amended primarily to extend the
closing date for conveying the “West Lots” to Pima County.

The “West Lots” portion of the property is now owned by Pima County. Other requirements
of the amended development agreement either have been met or will be met through
compliance with the Pima County code. The District and the owner are working on a Letter
of Map Revision (LOMR) for the Federal Emergency Management Agency (FEMA)
confirming the “East and Townhouse Lots” are not within the FEMA Special Flood Hazard
Area.

The owner now wishes to terminate the amended development agreement, proposing the
attached termination agreement. In addition to termination, the attached agreement
specifies that the owner, County, and District shall continue to work effectively toward
approval of the LOMR. The agreement also addresses the costs entailed with the LOMR
and that if approved by FEMA, a Notice of Letter of Map Revision will be done. As
proposed, upon recordation of the Notice, the amended development agreement will then
be terminated. The attached agreement does not affect the conveyance of the “West Lots”
or the application of County regulations.
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VIA ELECTRONIC AND U. S. MAIL

Chris Poirier

Assistant Planning Director

Pima County Department of Development Services
201 North Stone Avenue, 2" Floor

Tucson, Arizona 85701

Re: RES-AZ, LLC — Diablo Village
Dear Chris:

We talked a short while back about terminating the Development Agreement for Diablo
Village, a copy of which is attached. Also attached is an updated title report showing title to the
property vested in our client, RES-AZ DVL, LLC, together with a proposed form of Agreement
for Termination of Development Agreement.

As T believe is now well-established both by the Real Estate Department and the
Floodplain Department, there will be no need for the floodplain improvements and
detention/retention facilities contemplated by the Development Agreement once the new Letter
of Map Revision is approved by FEMA authorities in conjunction with the efforts of our client
and Pima County. Further, the remainder of the Development Agreement is unnecessary, as
those provisions merely recite requirements that will exist by law and by County Ordinance in
any event. In fact, as you can see by the attached Assurance Agreements, any issues of roads or
utilities must, in any event, be addressed prior to sale or disposition other than in bulk, as a
release of assurance will be required for the lots remaining to be developed.

To address the situation logically, and to permit you to transmit a recommendation for
approval to the County Administrator, we have drafted the Agreement for Termination so that it
is effective upon execution, but actual termination is only effective upon approval of the Letter
of Map Revision.

Please let me know what comments you may have on the draft Agreement for
Termination and whether we can schedule the matter for approval. At your direction, I will have
one or more executed counterparts of the agreement delivered to your office.

Snell & Wilmer is a member of LEX MUNDI, The Leading Association of Independent Law Firms
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Thanks for your assistance and please call with any question.
Very truly yours,
Snell & Wilmer L.L.P.

Matc G. Simon

MGS:mjs
Enclosures
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RESOLUTION 2016-FC

RESOLUTION 2016-

A JOINT RESOLUTION OF THE PIMA COUNTY BOARD OF SUPERVISORS
AND THE BOARD OF DIRECTORS OF THE PIMA COUNTY REGIONAL
FLOOD CONTROL DISTRICT;, APPROVING AND AUTHORIZING THE
EXECUTION OF AN AGREEMENT TO TERMINATE AN AMENDED
DEVELOPMENT AGREEMENT BETWEEN PIMA COUNTY, PIMA COUNTY
FLOOD CONTROL DISTRICT, AND RES-AZ DVL, LLC.

The Pima County Board of Supervisors and the Board of Directors of the Pima County
Regional Flood Control District find that:

1.

Pima County (the “County”) may, pursuant to A.R.S. § 11-1101, enter into
development agreements relating to property located in unincorporated Pima County
and may terminate development agreements by mutual consent of the parties.

The County, Pima County Flood Control District (“the Flood Control District”), and the
previous owner Origin Properties L.L.C., a Nevada limited liability company,
previously entered into a development agreement, and subsequently amended it (the
“‘Development Agreement”).

The current owner RES-AZ DVL, L.L.C., a Florida limited liability company, has
asked to terminate that amended development agreement because the provisions
have been met including the conveyance of the “West Lots” to Pima County, or will
be met through adherence to the Pima County code, or will be met by approval of a
Letter of Map Revision jointly proposed by the owner and the Flood Control District.

The termination of the amended development agreement would be effective upon

recordation of a Notice of Letter of Map Revision for the “East and Townhouse Lots”.

NOW, THEREFORE, IT IS RESOLVED:

1.

An agreement to terminate the amended development agreement, in the form
presented to the Board of Supervisors and the Board of Directors of the Pima County
Regional Flood Control District, is approved.

The Chair of the Board is authorized and directed to sign the agreement to terminate
on behalf of the County and the Flood Control District.

The various officers and employees of the County are authorized and directed to

perform all acts necessary and desirable to give effect to this Resolution and the
agreement to terminate the development agreement.

1lof2

RES-AZ DVL LLC/Diablo Village
Termination Agreement






WHEN RECORDED, RETURN TO:

Snell & Wilmer L.L.P.

One South Church Avenue, Suite 1500
Tucson, Arizona 85701

Attn: Marc Simon

For Recorder’s Use

AGREEMENT FOR TERMINATION OF DEVELOPMENT AGREEMENT

This Agreement for Termination of Development Agreement (this “Agreement™) is
entered into as of this ___ day of , 2016 (the “Effective Date”), by and between
RES-AZ DVL, LLC, a Florida limited liability company (“Owner”), PIMA COUNTY, a body
politic and political subdivision of the State of Arizona (“County”™) and the PIMA COUNTY
FLOOD CONTROL DISTRICT, a body politic and political subdivision of the State of Arizona
(“District”).

RECITALS

A. Origin Properties L.L.C., a Nevada limited liability company, County and District
entered into that certain Development Agreement, dated January 6, 2005 and recorded on
February 2, 2006 at Instrument No. 20060220527 (re-recorded on December 1, 2006 at
Instrument No. 20062310006), as amended by that certain Amendment to Development
Agreement, dated August 1, 2007 and recorded on August 16, 2007 at Instrument
No. 20071590498 (collectively, the “Development Agreement™), all in the Official Records of
Pima County, Arizona, which pertains to certain real property located in Pima County, Arizona,
as further described therein (the “Property™).

B. A portion of the Property, described in the Development Agreement as the “West
Lots”, was to be conveyed to District. Such conveyance has occurred, and District currently
holds title to the West Lots. Owner has acquired title to the remainder of the Property.

C. The purpose of the Development Agreement was, among other things, to see that
certain delinquent taxes owing to County were paid, and that certain flood control improvements
were developed on the West Lots, primarily benefiting portions of the Property now owned by
Owner, all based upon understandings at the time with respect to flood zone and hydrology
information current at the time (the “Flood Control Improvements”™).

D. Owner and the District have been working cooperatively on a Letter of Map
Revision to be approved by the Federal Emergency Management Agency ("FEMA"), confirming
that based upon subsequent studies and findings, the East Lots and the Townhouse Lots are not
within the FEMA Special Flood Hazard Area, but may be impacted by locally identified
regulatory floodplain, as governed by County flood control ordinances. The removal of the East



Lots and Townhouse Lots from the Special Flood Hazard Area makes the Development
Agreement unnecessary. Reference herein to the “LOMR" shall mean a formal Letter of Map
Revision from FEMA.

E. Because conveyance of the West Lots to District has occurred, and because Flood
Control Improvements will, upon approval of the LOMR, no longer be necessary, the parties
hereto desire to terminate the Development Agreement, but contingent upon approval of the
LOMR.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

AGREEMENT

1. Effective Date of Agreement. This Agreement shall take effect upon approval by
County and District. The date by which the last of County and District have so approved, shall be
the Effective Date, and such date shall, at the time of execution, be inserted where shown above.

2. Cooperative Effort for Approval of LOMR. Owner, County and District agree to
continue efforts after the Effective Date to work cooperatively toward approval of the LOMR.
Owner shall be responsible for the cost of all hydrology, engineering, and other studies necessary
for submittals to FEMA for approval of the LOMR, but Owner shall not be required to pay any
costs or fees to County other than usual and typical filing and review fees charged by County to
any other person or entity submitting a LOMR. The parties expect the LOMR to be approved by
late 2016,

3. Condition of Agreement; Approval of LOMR. After the effective date of the LOMR
approved by FEMA, the Chief Engineer of the District and the County Administrator
shall execute a “Notice of Letter of Map Revision.” Owner may record such notice,
making reference to the Development Agreement, and to this Agreement. Upon
recordation of same, the Development Agreement shall be deemed terminated in its
entirety and of no further force or effect. The conveyance to District of the West Lots,
which has already occurred, remains valid, intact and unaffected by any termination of
the Development Agreement.

4. Release; Standard Regulations. Upon termination of the Development Agreement, the
parties hereby shall be deemed to have released each other from any further liability
under the Development Agreement, but nothing herein shall be deemed to alter or change
the ordinances, rules or regulations that will govern Owner’s land, including its lots
shown on the plat for Diablo Village Estates, as recorded Book of Maps 29 and Plats at
Page 74 thereof, Pima County Records. Without limitation, all otherwise applicable rules
pertaining to infrastructure, roads, utilities, drainage channel bank stabilization, native
plant protection, and subdivision assurances shall continue to apply.



5. Binding Effect. This Agreement shall inure to the benefit of and bind the parties’
heirs, personal representatives, successors and assigns.

6. Counterparts, This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which, taken together, shall constitute but
one instrument,

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQF, the parties have executed this Termination Agreement as of

the date and year first above written,
COUNTY:

PIMA COUNTY, a body politic and
political subdivision of the State of Arizona

Chair, Pima County Board of Supervisors

DISTRICT:

PIMA COUNTY FLOOD CONTROL DISTRICT,

a body politic and political subdivision
of the State of Arizona

Chair, Pima County Flood Control District

ATTEST:

Clerk of the Board and District Board

(}P-BR(;'&EDASTOF RM:
)

OWNER:

RES-AZ DVL, LLC, a Florida limited
liability company %

By: M

Name:_ Az 4 Aotz
Title:_ 14 g




STATE OF ARIZONA )
) ss.
County of Pima )

The foregoing instrument was acknowledged before me this day of , 2016, by
Sharon Bronson, the Chair of the Pima County Board of Supervisors, on behalf of Pima County,
a body politic and political subdivision of the State of Arizona.

Notary_
My Commission Expires:
STATE OF ARIZONA )
) ss.
County of Pima )
The forgoing instrument was acknowledged before me this day of , 2016, by

Sharon Bronson, the Chair of the Pima County Flood Control District, on behalf of the district, a
a body politic and political subdivision of the State of Arizona.

Notary

My Commission Expires:

STATE OF ARIZONA )
. ) ss.
County of‘—g-l-‘fg‘:m?ﬂ )

The foregoing instrument was acknowledged before me this l(aTr’day of .S'gQ'L» , 2016 by
, the  Yx¢ @gimﬂ: of RES-AZ DVL, LLC, a Florida

limited llahlllty company, on behalf of the company.

Notary
My Commission Expires: _—
e DAYLE A. MOSES
Ylo[2017 R Pt
239577805 ‘*m_#’ My Commission Explres April 18, 2017
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AMENDMENT TO DEVELOPMENT AGREEMENT

This AMENDMENT TO DEVELOPMENT AGREEMENT (the ““Amendment”) is
entered into by and between Origin Properties, L.L.C., a Nevada limited liability
company, {the “Developer”); Pima County, a body politic and political subdivision of the
State of Arizona (the “County™); and the Pima County Flood Centrol District, a body
politic and political subdivision of the State of Arizona (the “District™).

RECITALS

A. Developer owns certain real property in Pima County, Arizona, commeonly
known as Diablo Village Estates, located generally south and east of Valencia Road and
Valhalla Road {the “Property™). As defined in the Agreement (defined below), the
Property is comprised of three sections, namely, the “West Lots”, the “East Lots™, and the
“Townhouse Lots™.

B. Developer entered into a Development Agreement (the “Agreement™) with
County and District on January 6, 2005, which Agreement was recorded on Febrnary 2,
2006, in Docket 12733, Page 1881, and re-recorded to add missing exhibits thereto on
December 1, 2006, in Docket 12942, Page 19, Office of the Pima County Recorder.

C. The Agreement provided, among other things, that Developer would
convey title fo certain real property known as Lots numberad 512 through 888 and Block
A of Diablo Village Estates (the “West Lots™) 10 the District, free and clear of all liens
and encumbrances, for the purchase price of $1.00 (the “Purchase Price™) payable to
Developer at the close of escrow (the “Closing”) for said conveyance.

D. In agcordance with the terms and conditions of the Agreement, Developer
intends to convey the West Lots to the District for the construction of certain necessary
flood control facilities (the “Flood Control Facilities™), and to develop the adjacent East
Lots and Townhouse Lots as a residential subdivision (the “Subdivision™). Pursuant to
the Agreement and the additional terms of this Amendment, Developer shall retain
certain rights to excavate and nse material from the West Lots for the development of the
Subdivision.

Diablo Village Amendment to Devt. Agreement v.Final mds 80107 1
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E. The Flood Control Facilities and the Subdivision projects are subject to
section 404 permit review by the United States Army Corps of Engineers (the “Corps™),
file number 2005-01601-MB, pursuant to its authority under the federal Clean Water Act
(33 U.S.C. Section 1344). The Corps has directed that the two projects be issued separate
and independent permits under the section 404 program (the “404 Permits”). Pursuant to
this direction, the District shall be the permittee for the Flood Control Facilities and
Developer shall be the permittee for the Subdivision.

F. The Closing referenced in Recital C above, was to have occurred no later
than February 18, 2005 (the “Original Closing Date™). Due to unanticipated factors
beyond the parties” control, the Closing did not occur by the Original Closing Date and
has not occurred to date.

G. The Agreement provided that at the time of Closing, in addition to the
payment of the Purchase Price to the Developer, District would pay to the County
Treasurer the outstanding property taxes, penalties and interest due on the West Lots
calculated as of the Original Closing Date.

H. The outstanding property taxes, penalties and interest due on the West
Lots as of the Original Closing Date totaled $1,326,843.62.

L Additional property taxes, penalties and interest have accrued on the West
Lots from the Original Closing Date in the sum of $244,410.06, calculated through
August 30, 2007.

J. Title to the West Lots 1s now held in the name of Lawyers Title Trust
Number 8060-T (the “Trust™), of which Developer is the sole named beneficiary.

K. The parties intend to clarify herein certain rights and responsibilities
among themselves, including issues relating to impacts and mitigation measures relevant
to the Flood Contrel Facilities and the Subdivision, and have agreed to amend the
Agreement, according to the terms and conditions set forth below.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

1. Incorporation of Recituls. The recitals set forth above are hereby
incorporated as if fully set forth herein,

2. Extension of Closing Date. The deadline for Closing of the conveyance of
the West Lots to District is hereby extended to not later than August 17, 2007. This
deadline may only be extended in writing signed by the parties to this Amendment.

Diablo Village Amendment to Devt. Agreement v.Final mds 80107 2
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3. Conyveyance of the West Lots. Prior to Closing, Developer shall cause the
Trust to execute and deposit into escrow a Warranty Deed conveying fee title to the West
Lots to the District free and clear of all liens and encumbrances, subject only to those title
exceptions reasonably acceptable to the District, and those specifically anthorized herein
relating to property taxes.

4, Waiver of Reguirement of the Pyrchase Price. The cash payment of the

Purchase Price from District to Developer due at Closing is hereby waived and will no
longer be required as a condition of the conveyance of the West Lots.

5. Payment of Delinguent Property Taxes, Penalties and Interest. All

property taxes, penalties and interest due on the West Lots shail be paid by the parties to
the Pima County Treasurer in the following amounts:

a. District shall pay $1,326,843.62, which sum represents the unpaid
property taxes, penalties and interest which were due on the West
Lots as of Original Closing Date.

b. District shall also pay $122,205.03, representing one-half (1/2) of
the property taxes, penalties and interest accrued on the West Lots
since the Original Closing Date and calculated through August 30,
2007.

c. Developer shall pay $122,205,03, representing one-half (1/2) of
the property taxes, penalties and interest accrued on the West Lots
since the Original Closing Date and calculated through Aungust 30,

2007.
6. Payment of Escrow Fees and Closing Cosis. All escrow fees and closing
costs associated with the Closing shall be paid by the parties in the following

amounts:;

a. Developer will pay the full cost of a standard ALTA Title
Insurance Policy insuring title to the West Lots in the amount of
$1,450,000.00 in favor of the District,

b. Developer and District will each pay fifty percent (50%) of any
remaining escrow fees and closing costs, the total of which are
estimated to be $2,150,

7. District's Payments Not to Exceed Figure. Payments by the District
pursuant to this Agreement shall not exceed a total of $1,465,673.65, without
prior authorization from the District Board of Directors. This Not to Exceed
Amount is included for the County’s internal accounting purposes and is not a
reflection of the specific amounts to be paid under this Agreement. The District’s
Not to Exceed Amount is comprised of the following:

a. District’s share of property taxes, penaliies and interest on West
Lots as of Closing $ _1.445.048.65

Diablo Village Amendmeut to Devt. Agreement v.Final mds 80107 3
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b. District’s reimbursement to Developer for Mitigation as referenced

in Paragraph 10b below $ 15,300.00
c. District’s estimated fifty percent share of escrow
fees and closing costs $ 1.325.00

DISTRICT’S TOTAL NOT TO EXCEED $ _1.465.673.65

8. Preservation Plan. Developer bas provided a Biological Assessment and
associated work for a Pima Pineapple Mitigation Plan (“PPMP”’) that has been approved
by the United States Fish and Wildlife Service. The parties agree that this approved
PPMP shall constitute the Native Plant Preservation Plan described in the Agreement.

g, Mitigation Credits. To the fullest extent that Pima pineapple cactus
mitigation is required pursuant to the PPMP, the parties agree that such mitigation shall
be through acquisition of mitigation credits, in such ratios as are required. The District
shall bear the full cost of acquiring such credits and shall assign such credits to Developer
to enable Developer to achieve compliance with any such mitigation requirements.

10, Section 404 Permits.

a. Timing. The parties acknowledge and agree that time is of the
essence and that they shall make all reasonable and diligent efforts
to process and comply with the requirements of the Cotps in
relation to the issnance of the 404 Permits. The parties further
agree that Westland Resources, Inc. will continue to act as agent
for both the Developer and the District to process and obtain the
404 Permits in accordance with the current contractual obligations.

b. Mitigation. Mitigation measures required under the 404 Permits,
including mitigation for Waters of the United States, shall be the
sole responsibility of the individual permittess in accordance with
the terms of their respective 404 Permits. Final approved
mitigation measures consisted solely of in-lieu fee payments by the
Developer totaling $20,250.00 for mitigation of 0.33 acres on the
East Lots and 1.02 acres on the West Lots to a Corps-approved
third party entity (the Audubon Society). The District’s payment
obligation to the Developer for mitigation is $15,300.00, and such
payment shall be paid from escrow at Closing of the West Lots.

11.  Historic Properties. One archeological site has been found on the
Property, located entirely within the West Lots. Implementation of any mitigation and
data recovery obligations required for compliance with Secticn 106 of the National
Historic Act, or any other applicable “historic property” regulations related to this site,
including trenching, sampling, preservation, recovery or other requirements, shall be the
sole responsibility of the District.

Diablo Viltage Amendment to Devt. Agreement v.Final mds 80107 4
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12.  Approval of Plans. County and District shall continue to work diligently
with Developer’s engineer, Castro Engineering, to process the paving, grading, drainage
and excavation plans for the Subdivision and the Flood Control Facilities (collectively,
the “Plans”) for approval by County and District, once all requirements therefor have
been met by Developer.

13.  Excavation of West Lots. Developer, or its successors and assigns, shall
commence excavation of the West Lots, as provided in the Agreement, within 180 days
following the latter of: 1) final approval by the County and the District of the Plans, and
ii) receipt of the 404 Permits. Developer, or its successors and assigns, shall have the
right to excavate material from the West Lots for a period of four (4) years following
commencerent of such excavation, subject to all other terms and conditions of the
Agreement.

14, Notice to Developer. Unless otherwise designated in writing, all notices
to Developer shall hereafter be directed to:

Brad Burns

Diablo Village, LLC

2670 Crimson Canyon Drive, Suite 110
Las Vegas, NV 89128

i5. Other Terms Remain the Same, All other terms and conditions of the

Agreement remain the same as first agreed to and executed by the parties on January 6,
2005.

Diablo Village Amendment to Devt. Agreement v.Final mds 80107
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DATED as of the iﬁ day of &] [Eﬁu (= | , 2007,

ORIGIN PROPERTIES, L.L.C., a
Nevada limited Hability company
By. BFB Enterprises, L&=&,, Manager

By: "

Bradlgy F. Burns, Manager

STATE OF NEVADA )
) ss.
COUNTY OF CLARK )

The foregoing was acknowledged

before me this 5 day of ftu

2007, by .
on behalf of Origin Propertles LLC,

a Nevada limited liability company.

%’Wmm (Ao

Notary Public

My Commission Expzres S OS

Diable Village Amendment to Devt. Agreement v.Final mds 80107
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APPROVYED AS TO FORM: APPROVED AS TO CONTENT:
/7%}#% /77/ S o Cﬁ L\/MLSAJ«‘ML
Deputy/Pima County Attorney Director, Pima County Flood Control
District/
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RESOLUTION AND ORDER NO. 2007 - 199

RESOLUTION OF THE PIMA COUNTY BOARD OF
SUPERVISORS APPROVING AND AUTHORIZING THE
EXECUTION OF AN AMENDMENT TO THE
DEVELOPMENT AGREEMENT BETWEEN PIMA COUNTY,
PIMA COUNTY FLOOD CONTROL DISTRICT AND
ORIGIN PROPERTIES, L.L.C.

WHEREAS, Pima County (the “County”), Pima County Flood Control District
(“District™ and Origin Properties, LL.C., a Nevada Limited Liability Company (the
“Developer™), entered into a Development Agreement on Janvary 6, 2005, pertaining to the
development of certain real property owned by Developer and located generally south and east of
the intersection of Valencia and Valhalla Roads, in Pima County {(the “Property™), and

WHEREAS, the referenced Development Agreement was entered into pursuant to Pima
County Resolution Numbers 2004-348 and Flood Control District Resolution Number 2004-

FC13, and

WHEREAS, it has become necessary to extend certain deadlines set forth in the
Development Agreement and to provide for payment by District of additional property taxes
having accrued since February, 2005, in consideration for the conveyance by Developer lo
District of that portion of the Property known as the “West Lots”, and

WHEREAS, it is necessaty to amend the Development Agreement to effectuate the
changes in terms set forth above,

NOW, THEREFORE, UPON MOTION DULY MADE, SECONDED AND
CARRIED, BE RESOLVED THAT:

1. The Amendment fo the Development Agreement is hereby approved,

2. The Chairman of the Board is hereby anthorized and directed to sign the Amendment to
Development Agreement for the Pima County Board of Supervisors.

3. The various officers and e¢mployees of Pima County are hercby authorized and directed to
perform all acts necessary and desirable to give effect to this Resolution.

PASSED, ADOPTED AND APPROVED this 7th __dayor _ August 2007.

o - _.‘ L4 r—'
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RESOLUTION AND ORDER NO. 2007 - FC_'S____

RESOLUTION OF THE PIMA COUNTY FLOOD CONTROL
DISTRICT BOARD APPROVING AND AUTHORIZING THE
EXECUTION OF AN AMENDMENT TO THE
DEVELOPMENT AGREEMENT BETWEEN PIMA COUNTY,
PIMA COUNTY FLOOD CONTROL DISTRICT AND
ORIGIN PROPERTIES, L.L.C.

WHEREAS, Pima County (the “County™), Pima County Flood Control District
(“District™ and Origin Properties, L.L.C., a Nevada Limitcd Liability Company (the
“Developer™), entered into a Development Agreement on January 6, 2005, pertaining to the
development of certain real property owned by Developer and located generally south and east of
the intersection of Valencia and Valhalla Roads, in Pima County {the “Property™), and

WHEREAS. the referenced Development Agreement was entered into pursuant to Pima
County Resolution Number 2004-348 and Flood Control District Resolution Number 2004-FC13,
and

WHEREAS, it has become necessary to extend certain deadlines set forth m the
Development Agreement and to provide for payment by District of additional property taxes
having accrued since February, 2003, in consideration for the conveyance by Developer to
District of that portion of the Propetty known as the “West Lots™, and

WHEREAS, it is necessary to amend the Development Agreement to effectuate the
changes in terms set forth above,

NOW, THEREFORE, UPON MOTION DULY MADE, SECONDED AND
CARRIED, BE IT RESOLVED THAT:

1. The Amendment to the Development Agreeruent is hereby approved.

2. The Chairman of the District Board is hercby authorized and directed to sign the Amendment
to Development Agreement for the Pima County Flood Control District Board of Directers.

3. The various officers and employees of Pima County acting for the Pima County Flood Control

District are hereby authorized and directed to perform all acts necessary and desirable to give
effect to this Resolution.

PASSED, ADOPTED AND APPROVED this __/th  dayof _ August 2007,

Dep Qﬁunty Attomey

L/
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s D&%%Iagmm AGREEMENT (the “Agreement”) is entered into this 7,2
day of Det +by and between Origin Properties LL.C., & Nevada limited ligbility
company, referred to herein as the “Developer,” and Pima County, a body politic and political
subdivision: of the State of Arizana, referred to herein as the “County,” and the Pima County
Flood Control District, a body politic and political subdivision of the State of Arizona, referred to
herein as the “District.” This Agreement is entered into pursuant to Pima County Resolution
Numbers 2004-348 and 2004 -FC13.

RECITALS

A ARS §11-1101 euthorizes the County to enter info development agreements with
landowners and persons having an interest in real property that is located in the County.

B. The Developer is the owner of approximately 226 acres of certain real property,
referred to herein as the “Property,” located generally south and east of the intersection of Valencia
Road and Valhalla Road in Pima County and described as follows:

1. Lots numbered 115 through 178, 209 through 222 and 254 through 511 of Digblo
Village Estates, as shown on the plat recorded in'1976, in Book 28 at Page 33 of Maps and
Plats in the Office of the Pima County Recorde, referred to herein as the “East Lots.” The
East Lots are shown on Exhibits 1A and 1B, attached hereto.

2. Lots numbered 512 through 888 and Block A of Diablo Village Estates, a3 shown on
the plat recorded in 1978, in Book 29 at Page 74 of Maps and Plats in the Office of the Pima
County Recorder, referred to herein as the “West Lots.” ‘The West Lots are shown on
Exhibits 2A and 2B attached hereto,

3. Diablo Village Estates Townhouses Lots numbered 1 through 59 and Common Areas
A snd B as shown on the Plat recorded in 1980, in Book 32 at Page 96 of Maps and Plats in
the Office of the Pima County Recorder). All of these lots, referred to herein as the
“Townhouse Lots,” are shown on Exhibit 3 attached hereto. ‘

C. The Property is currently undeveloped, with the exception of the Townhouse Lots
which have existing infrastructure sufficient to serve said lots. Five of the Townhouse Lots had
. structures which have been condemned and which have been demotished by the Developer. In
addition, there are existing single family homes on subdivided land adjacent to and north of the Fast
Lots. This development is on Lots I through 114, Lots 179 through 208 and Lots 223 through 253
of Diablo Village Estates, recorded in Book 28 at Page 33 of Maps and Plats in the Office of the
Pima County Recorder, and is referred to herein as the “Developed Lots.”

D.  TheProperty catrently lacks sufficient flood céntro and drainage structuresto address
conditions on the Property as well gs drainage from the surrounding property. There is'an existing
drainage channel on the Bast Lots as shown on Exhibits 4A. 4B, 5A_ and 5C (the “Channel™), but 1t
i§ currently not functioning a3 a flood control structure to provide downstream flood protection of
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E.  Property taxes on the Property are currently due, as are penalties and interest.
F. The Developer wishes to develop the Property. The County and the District desire

that certain flood control and roadway improvements are made on the Property as a condition of
development. '

G.  This Agreement is consistent with the portions of the County’s Comprehensive Plan
applicable to the Property on the date this Agreement is executed.

H  The County’s and the District’s governing body has authorized execution of this
Agreement by Resolutions mumbered 2004-348 and 2004-FC13, drafts of which are attached to this
- Agreement as Exhibits 6 and 7.

AGREEMENT

NOW, THEREFORE, the parties agree as follows:

L. Inchﬁoration of Recitals. The Recitals set forth above are hereby incorporated in
their entirety as if fully set forth herein,

2. Developer Obligations. The Developer shall be subject to the following specific
duties, obligations and responsibilities:

a. Development of the Eqst Lots. The Developer may develop the East Lots as
currently platied; provided however, such development shall conform in all
respects to the requirements of the Pima County Code existing at the time of
permitting, except those requirements of Pima County Code Section 18.69.090
set forth in Paragraph 3(f) below, and any applicable provisions of the Endangered
Sgecies Act. The Developer shall prepare improvement plans subject to approval
of the County’s Development Services Department and shall post assurances
pursuant to Pima County Code Section 18.69.070 to ensure completion of
required subdivigion improvements pursuant to the approved improvement plans.
In addition, the Developer shall enter info a new Sewer Service Agreement with
the County’s Wastewater Management Department regarding sewage treatment
and conveyance capacity for the proposed development, In the cvent the
Developer wishes to proceed with any aspect of development of the existing plat
that would be inconsistent with the Pima County Code, the Developer shall first
obtain a variance or other approval from the appropriate Pima County
administrative official, commiitee, board or commission before proceeding with
such development. Building setback lines depicted on the plat for the East Lots
may be modified by the Board of Supervisors but only afier a public hearinlg
following standard Pima County procedures for such plat modifications. Nothing
in this agreement shall be construed as requiring the granting of the variances or
modifications described herein.

b. Native Piant Preservation. In order to comply with the requirements of Chapter
18,72 (Native Plant Preservation) of the Pima County Code, the Developer shall
prepare 2 Native Plant Preservation Plan, referred to herein as the “Plan,” for both
the East Lots and West Lots, The Developer may use a combined a;éFroach of
selective plant preservation, plant appraisal method, and set-aside under Sections
18.72.090(A), (B) and (C), respectively, for the East and West Lots. The Plan may
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provide that the West Lots, including that portion to be used as detention basins,
described in sub-paragraph (e) below, may be used for transplant and mitigation
fequirements. '

ered Species Surveys. Because the land that makes up the East and West

Lots is potential habitat for the endangered Cactus Ferruguaous Pigmy Owl
(*CFPG”) and the Pima Pineapple Cactus, the Developer has conducted and shall
continue to conduct surveys for the presence of both such species on the East and
West Lats uniess the United States Fish and Wildlife Service (“USFWS™) waives
such survey requirements. The surveys shall be conducted by qualified personnel
and pursuant to the most recent USFWS protocol.

Conveyance of the West Lots. The Developer shall convey 1o the District fee title

t0 the West Lots free and clear of all liens and encumbrances. The purchase price
shall be $1.00, payable in cash at closing, Closing shall take place no later than 30
business days following execution of this Apreement, unless the parties agree in
writing to a later date. Prior to closing, the Developer shall deposit into escrow a
special warranty deed conveying fee title to the West Lots to the District. Title
shali be comveyed to the District free and clear of all liens and encumbrances, and
subject only to those tille exceptions reasonably acceptable to the District and
those specifically anthorized herein relating to property taxes. At the time of
comveyance of the West Lots to the District, Developer shall provide at no cost to
the District a standard ALTA policy of title insurance in favor of the District
insuring the District’s title to the property conveyed, subject only to those
exceptions permitted hereunder,

Design and Completion of Flood Conirol gmgrom‘ : pis. The Developer shall

design, at its own cost and expense, water detention basins (the “Basing”)on the
Wesi Lots to control on-site and off-gite sheet flooding for a 100 year storm event.
Upon the granting of a license by the District, as described in Paragraph 3(e)
below, the Developer, at its own cost and expense, shall excavate & minimum of
100,000 cabic yards of soil as part of the first phase(s) of construction of the
Basins. The Developer, at its own cost and expense, shall glso design and improve
drainageways (the “Channels™) depicted on the plat of the East Lots, along Los
Reales Road and from the northern boundary of the East Lots to Valencia Road,
all a5 depicted in Exhibit 5. All designs, plans, specifications and construction
pertgining to the Basing and the Channels shali be coordinated with and subject to
the approval of the District and shall be prepared and submitted to the District no
later than 120 calendar days from execution of this Development Agreement by the
Board of Supervisors. Within 10 business days of approval of the construction
plans for the Basin and the Channels, the Developer shall post assurances pursuant
to Pima County Code Section 18.69.070 to assure timely completion of the Basin
and Channels in accordance with the approved designs, plans and specifications.
Construction of the Basin and the Channel shall be completed not later than 120
c?lcndar days from the date the District gives final approval of the construction
plans.

Removal of the East Lots and the Townhouse Lots from the FEMA Floodplain
Limijts. The Developer shall cause the Bast Lots, the Townhouse Lots end the
Developed Lots to be removed from the FEMA Floodplain, The Developer may.
use the soil excavated as part of the initial construction of the Basins, as provided
in paragraph 2(¢) to increase the elevations of the East Lots; provided, however,
that such actions are in conformance with Title 16 of the Pima County Code and
the Floodplain and Erosion Hazard Management Ordinance.
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3.
subject to the

a.

Design and Construction of Improvements fo Los Reales Road and Victor Drive.

The Developer shall design and construct, at its own cost and expense _
improvements to those portions of Los Reales Road adjacent to the Property and
1o Victor Drive from Los Reales Road to Valencia Road (the “Fransportation
Improvements”). The nature of such improvements shall be determined by the
Pima County Department of Transportation and shall address the traffic impacts
caused or necessitated by development of the Property. The Transportation
improvements shall result in Victor Drive from Los Reales Road to Valencia Road
beng improved to Pima County road design standards such that it can be accepted
into the County’s Maintenance System, All designs, plans, specifications and
construction pertaining to the Transportation Improvements shall be coordinated
with and subject to the approval of the Pima County Department of Transportation
and shall be prepared and submitted to the Department no later than 120 calendar
days from execution of this Development Agreement by the Board of Supervisors.
The Developer shall post assurances pursuant to Pima County Code Section
18.69.070 to assure timely completion of the Transportation Improvements in
eccordance with the approved designs, plans and specifications.

Payment of Taxes, Interest and Penglties. Within six (6) months of the closing of
the sale of the West Lots to the District, the Developer shall pay to the Pima

County Treasurer all delinquent and all year 2004 property taxes as they become
due and all penalties and interest due on the East Lots and the Townhouse Lats

provided however, that Developer shall not be required by this Agreement to
redeem centificates or ;;:y taxes within the six month period on the five -
Townhouse Lots on which the Developer demolished structures. The five
Townhouse lots are described as Lots 32, 33, 34 , 35 and 44 of Diablo Village
Estates Townhouses Lots numbered 1 through 59 and Common Areas A and B as
shown on the Plat recorded in 1980, in Book 32 at Page 96 of Maps and Plats in
the Office of the Pima County Recorder) and bear the following Tax Parcel Nos.:
210-35-0320, 210-35-0330, 210-35-0340, 210-35-0340 and 210-35-0440,
respectively, and are referred to herein as the “Lien Lots.” Nothing in the
foregoing paragraph shall be construed as a waiver of the County's ability to
collect taxes, interest and penalties on the Lien Lots.

Relegse of Building Permits. 'The Developer shall not be entitled to, nor shall
receive, building permits for any structures on the Bast Lots and the Townhouse
Lots unless and until the Developer’s obligations under this Paragraphs 2 have
been eatisfied and assurances have been released. Nothing in this paragraph shall
prevent the County or the District, &t their discretion, from releasing assurances
and issuing(mpennits for a portion of the proposed development pursuant to Section
18,69.070(H).

County and District Qbligations. The County and District, respectively, shall be
following specific duties, obligations and responsibilities as indicated herein:

Environmental Contingency. This Development Agreement shall be subject to
the performance of a Phase ] Environmental Assessment or & Transaction Screen
pursuant to the most current protocol of the American Society of Testing and
Material, demonstrating that no recognized environmental conditions exist
affecting the West Lots (the “Environmental Contingency”). The District shall be
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responsible for the performance of the Environmental Site Assessment which shall
be completed prior to closing, The District may waive the Enviropmental
Condition, however, any such waiver shall be in writing.

Payment of teces, penaities and inferesi. In addition to the cash payment to the
Developer of the purchase price set forth in Paragraph 2(d) above, the District- -

shall pay to the.County Treasurer the outstanding property taxes, penalties and
;li)t:rest due on the West Lots at-the time of closing set forth in Paragraph 2(d)
Ve,

Waiver of Right to Compensation. "The District shall not require the Developer to
provide additional compensation to the District or the County for the value of the
soil excavated from the West Lots pursuant to Paragraph 2(e) above provided that
the amount of excavated soil does not exceed that which is called for in the
approved construction plans for the Basins as provided in Paragraph 2(€) above.
The District and the County hereby acknowledge the significant public berefit to
be achieved by the expeditious removal of the soil at issue. The Developer may
conlimie o excavate soil for a period not exceeding four years from the date of the
District’s approval of the construction plans for the Basins as called for in
Paragraph 2(¢) of this Agreement, provided however, that, at any time after two
years from the date of the execution of this Agreement, the County may terminate
Developer’s right hereunder to excavate upon thirty (30) days written notice to
Developer. Excavation of the West Lots of more then 100,000 cubic feet of soil
shall be coordinated with the District and the County so as not to unreasonably
interfere with the construction of a regional park..

Caleulation of Amounts of Taxes, Interest and Penglties. The amounts of taxes, .
interest and penalties due for each tax parcel comprising the West Lots, the East
Lots, and the Townhouse Lots shall be as reflected in the records of, or as
calculated pursvant to statutes governing, the Pima County Treasurer,

License to Developer. Subject to complience with the Indemnification and
Insurance provisions set forth in Paragraphs 4 and 5 below, the County and the
District hereby grant to the Developer a ficense to enter onto property owned by
the County or the District as reasonably necessary to perform those activities set

forth in paragraphs 2(b, , e, f, g).

Modification and Wearivey of Fees. The County agrees not to pursus imposition of
in-lieu fees for residential recreation areas under Pima County Code Section
18.69.090(C) for the development of the existing subdivisions on the East Lots

and the Townhouse Lots and, in the event of a re-zoning, for development -
resulting in an increase in density of twenty five percent or less units.

Furthermore, for a period of five years from the execution of this agreement, the
Developer may develop the East Lots and the Townhouse Lots under the current
Roadway Development Fees set forth in Title 19 of the Pima County Code,

Indemnification.

The Developer agrees to defend, indemnify and hold harmless the County and the
District, their respective officers, officials and employees (“Indemnified Group™)
for lighility from and against claims, damages, losses and expenses of any nature

whatsoever (including but not limited to reasonable attorney fees, court costs, the
costs of appellate proceedings, and all claims adjusting and handling expenses},
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relating to, atising out of, resulting from or alleged to have resulted from the
Developer’s acts, errors, mistakes or omissions relating to ary action or inaction of
the Developer under this Agreement, including but not limited to work or services
in the performance of this Agreement by any subcontractor or anyone directly or
indirectly employed by or contracting with the Developer or a subcontractor or
anyone for whose acts any of them may be liable.

If any elaim, action or proceeding is brought against the Indemnified Group, by
reason of any event that is the subject of this Agreement, the Developer, at its sole
cost and expense, shall pay, resist or defend such claim ar action on behalf of the
Indemnified Group by the attomey of the Developer, or if covered by insurance,
the Developer’s insurer, all of which must be approved by the County and the
District, which approval shall not be unreasonably withheld or delayed. The
County and the District shall conperate with all reasonable efforts in the handling
and defense of such claim, Notwithstanding the foregoing, the County or the
District may engage its own attorney to def%nd or agsist in ifs defense, and the
Developer shall pay the reasonable costs and expenses thereof. '

Any settlement of claims must fully release and discharge the Indemnified Group
from any fiability for such claims. The release and discharge shall be in writing

and shall be subject to approval by the County and the District, which approval
shall not be unreasonably withheld or delayed. If the Developer neglects or refuses
to defend any of the Indetnnified Group as required by this Agreement, any
recovery or judgment against the Indemnified Group Tor & claim covered by this
Agreement shall conclusively establish the Developer’s ligbility to the Indemmnified
Group in connection with such recovery or judgment. Ifthe County or the District
destres to settle such dispute, the County or the District shall be enfitled to settle -
such dispute in good faith and the Developer shall be Liable for the amount of such
settlement, and alf expenses in connection with such settlement.

Insurance provisions set forth in this Agreement are separate and independent from
the indemnity provisions of this Agreement and shall not be construed in any way
to limit the scope and magnitude of the indemnity provisions of this Agreement.
The indemnity provisions of this Agreement shall not be construed in any way to
limit the scope atd magnitude and applicability of the insurance provisions of this
Apgreement,

The indemnity provisions of this Agreement shall survive the termination of this
Agreement.

Insurance

Developer Insurance. During the term of this Agreement, the Developer shall
maintain insurance coverages (i) for general liability in the amount of One Million
Dollars ($1,000,000) per occutrence, (ii} for automobile liability in the minimum
amount of Ore Million Dollars ($1,000,000) per occurrence with respect to
owped, hired or non-owned vehicles, (iif) for property damage of One Hundred
Thousand Dotlars ($100,000) per occurrence, (iv) workers’ compensation
insurance to cover obligations imposed by federsl and state statutes having
jurisdiction of the Developer, its employees or both engaged in activities relating to
this Agreement and employers” liability insurance with a minimum limit of One
Hundred Thousand Dollars ($100,000) for each accident, One Hundred Thousand
Dollars ($100,000) disease for each employee and Five hundred Thousand Dollars
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($500,000) disease policy limit; and (v) poltution [iability coverage with minimum
amounts of ($1,000,000) per loss and Two Million Dolfars ($2,000,000) annual
aggregate for losses caused by pollution condilions thet erise from activities of the
Developer Parties (defined below) on the Property, which coverage shall include
(A) bodily injury, sickness, death, meatal anguish and shock, (B) property damage
or destruction including loss of use of tangible property not physically injured or
destroyed and (C) defense costs, including, without limitation, charges and
expenses for investigation end claims adjustment. The ligbility and environmental
insurance coverage of the Develaper shall be primary and not contributing with
respect to any insurence maintained by the County and the District. The County
and the District shalt be named as additional insureds on the Developer’s insurance
coverage to the extent of the acts or omissions of the Developer or the Developer
Parties (defined below). The Developer’s insurance coverage shall be on the basis
that coverage will not be invalidated due to any act or omission of the County or
the District or the officers, employees, or agents of any of them, The Developer
will deliver to the County a certificate insurance showing such insurance coverages
within 10 business days after execution of this Agreement and before any of the
Developer Parties enter upon the West Lots. The Developer’s coverages will
include acts and omissions of Developer Parties occurring on County property.
“Developer Parties” means the following: the Developer’s directors, officers,
partners, members, managers, employees, agents or contractors entering upon the
West Lots or otherwise acting in connection with this Agreement,

b. To the extent that the Developer maintains any required insurance coverage
through an insurer in addition to or instead of self insurance:

()  The insurance policy must contain a provision requiring the insurer to
notify the County in writing of any cancellation, alteration or non-renewal
at least 30 days prior thereta, except in the case of 2 cancellation or non-
rencwal for failure to pay a premium payment, in which case the insurer
mu:t;;l)tify the County no less than 10 days prior to cancellation or
renewal,

(i)  Ifthe Developer fails to carry and maintain the required insurance or to
deliver certificates of insurance {in either case within 15 days after receipt
of written notice form the County), then, in addition to being an event of
defeult by the Developer under this Agreement, the County will be entitled,
but not obligated, to obtain the policies at the Developer’s expense, and the
cost thereof will be deemed to be a payment due by the Developer to the
Count};j and shall be due and payable by the Developer to the County upon

(i) Uponrequest by the County, the Developer will provide the County with
certified copies of any and all insurance policies and endorsements.

c. None of the provisions of this Agreement shall affect or impair any right of
subroggtion of any insurer of the County. , .

6.  Sub-agreements. The County and the Developer hereby acknowledge that the
development of the Property may be accomplished by the Developer through a series of sales,
leases, joint ventures and/or other agreements and arrangements with other experienced
developers, investors and owners of real property. In connection therewith, it is anticipated and
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contemplated by the parties that such developers, investors or owners may desire to negotiate and

enter into separate and subordinate development agreements with the County, District and/or the
Developer with respeci to infrastructure Improvements, uses, plan approvals and other similar
matters which may be the subject of separate agreements between such developers, investors and
owners and the County, District and/or the Developer. The parties hereby agree that any and all
development agresments entered into with any such developer, investor or owner of any parcels °
of the Property shall be subordinate in all respects to the terms and conditions of this Agreement
and, in the event of any conflict or. discrepancy between the provisions of any such development
agreement and the terms and conditions of this Agreement, this Agreement shall govern and

control

7

a

Mediation and Default

Representatives. To further the cooperation of the parties in ;l;tl;pﬁlemmﬁng this
Agreement, the County, the District and the Developer each designate and
appoint a representafive to act as a liaison between the County and its various
departments and the Developer, The initial representative for the County (the
“County Representative’) and the District shall be the Connty Administrator or his
designee and the initial representative for the Developer shall be its project
manager, as identified by the Developer from time to time (the “Developer
Representative”). The representatives shall be available at all reasonable times to
discuss and review the performance of the parties to this Agreement and the
development of the Property.

Mediation, 1f a dispute arises out of o relates to this Agresment, or the breach
thereof, and if the dispute cannot be settled through negotiation, the parties agree
first to try to settle the dispute through mediation before resorting to arbitration,
litigation or some other dispute resolution procedure. In the event that the parties
canfiot agree upon the selection of a mediator within 7 calendar days, any of the
parties may request the presiding judge of the Superior Court of Pima County 1o
assign a mediator from a list of mediators maintained by the Arizona Municipal
Risk Retention Pool.

Default. Failure or unreasonable delay be any party to perform any term or
provision of this Agreement for a period of 10) business days after written notice
thereof from another party shall constitute a default under this Agreement. If the
default is of a nature which is not capable of being cured within 10 days, the cure
shall be commenced within such period, and diligently pursued to completion. The
notice shall specify the nature of the alleged default and the manner in which the
default may be satisfactorily cured. In the event of a default hereumder by any
party, the non-defaulting party shall be entitled to all remedies at both law and in
equity, including, without limitation, specific performance and the right to perform
the obligation(s) of which the defaulting party is in default and to immedietely seek
reimbursement from the defaulting party of all sums expended in arder to cure
such default, together with intesest on all such sums from the date said sams are
expended by the non-defaulting party for the purpose of curing the default to the
date such sums are paid in fisll.

Termination

Development Rights in the Fvent of Termination. Upon the termination of this
Agreement as provided herein, the Developer shall have no further rights to

develop the Property pursuani to this Agreement.
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Term of Agreement. This agreement shall become effective upon its execution by
all parties and the effective date of the resolutions adopted bf' the Board of
Supervisors and the Board of Directors of the Flood Control District approving
this Agreement (the “Effective Date™), The term of this Agreement shall .
commence upon the Effective Date and shall terminate when the Developer has
completed all of its obligations under this Agreement.

Conflict o - ntatives Not Individually Liable
Conflict of Interest. Pursuant to Arizona law, rules and regulations, no member,

official or employee of the County or the District shall have any personalinterest,

direct or indirect, in thia Agreement, nor shall any such member, official or
emiployee participate in any decision relating to this Agreement which affects his or
her personal interest or the interest of any.corporation, partnership or association -
in which he or she is, directly or indirectly, interested. ‘

No Personal Liability. No member, official or employee of the County or the
District shall be personally Liable to the Developer, or any successor or assignee,
(a) in the cvent of any default or breach by the County or by the District, (b) for
any amount which may become due to the Developer o its successor or assign, or
(¢} pursuant to any obligation of the County under the terms of this Agreement.

Miscellaneous Provisions

Notices, All notices and commumications provided for herein, or given in

- connection herewith, shall be validly made if in writing and delivered personally or

sent by registered or certified United States Postal Service mail, return receipt
requested, postage prepaid to:

If to the County or the District:

John Bernal

Deputy County Administrator for Public Works
130 West Congress, 10 Floor

Tucson, Arizona 85701

Ifto the Developer:

Philip L. Aries

Aries Realty

6325 North Pinnacle Ridge Drive
Tucson, Arizona 85718

or to such other addresses as either party may from time to time designate in
writing and deliver sach written notice to the other party, Any such change of
address notice shall be given at least 10 days before the date on which the change
is to become effective. Nofices given by mail shall be deemed delivered 72 hours
following deposit in the United States Postal Service in the manner get forth above.

Waiver. No delay in exerciging any right or remedy shall constitute a waiver

thereof, and no waiver by the parties of the breach of any provision of this
Agreement shall be construed as 8 waiver of any preceding or succeeding breach
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of the same or of any othex provision of this Agreement.

Headings. The descriptive headings of the paragraphs of this Agreement are -
inserted for convenience only, and shall not control or affect the meaning or.
construction of any of the provisions of this Agreement.

Authorjty, The undersigned represent to-each other that they have ﬁJﬂ‘-poweraﬁd

authority to enter:into this Agreement; and that all necessary actions have-been
taken to give full force and effect to this-Agreement. The Developer represents
and warrants that it is duly formed and validly existing under the laws of the State
of Arizona and that it is duly qualified to do business in the State of Arizona and is
in good standing under appfircahle state laws. The Developer, the District and the
County warrant to each other thet the individuals executing this Agreement on
behalf of their respective parties are authorized and empowered to bind the party -
on whose behalf each individual is sipning. The Developer represents to the
County and the District that by entering into this Agreement, the Developer has
bound the Property and all persons and entities having any legal or equitabie
interest therein to the terms of this Agreement.

Entire Agreement, This Agreement, including the following exhibits, constitutes
the entire agreement between the parties.

Amendment of the Agreement. This Agreement may be amended, in whole ar in
part and with respect to all or any portion of the Property, only with the mutual
written consent of the parties to this Agreement or by their successors in interest
or assigns. The amemenent or cancellation shall be recorded in the official records
of the Pima County Recorder.

Severability. If any ather provision of the Agreement is declared void or
unenforceable, such provision shall be severed from this Agreement, which shall
otherwise remain in fill force and effect.

Governing Law. The laws of the State of Arizona shall govern the interpretation
and enforcement of this Agreement. The parties agree that venue for any action
commenced in connection with this Agreement shall be proper only in a court of
competent jurisdiction located in Pims County, Arizons, and the parties hereby
waive any right to object to such venue.

Recording of Agreement and Subsequent Amendment; Cancellgtion. This
Agreement, and any amendment or cancellation of it shall be recorded in the
official records of the Pima County Recorder no later than ten (10) days after the
County and the Developer execute such agreement, amendment, or cancellation, as
required by AR S. § 11-1101,

Attorneys Fees aud Costs, 1f eny party brings a legal action either because of a
breach of this Agreement or to enforce a provision of this Agreement, the
prevailing party will be entitled ta reasonable sttorneys’ fees and court costs.

Notice of Conveyance or Assigrmeni. The Developer shall give notice to the
County and the District of any sale of the entire Property at least 10 days prior to
the eftective date of the sale,

No Third-Party Beneficiaries. There are no third-party beneficiaries to this
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Agreement, and no person or entity not a party hereto shall have any right or cause
of action hereunder.

m.  NoAgency Created Nothing contained in this Agreement shall create any
partnership, joint venture, or agency relationship between the parties.

n. Non-Liability of County and District Officlals and Employees. Except for

mandamus and other special actions, no member, official or employee of the
County or the District shall be personally liable to the Developer, or any successor
in interest, in the event of any default or breach by the County or for amy amount
that may become due to the Developer or successor, or under any obligation under
the terms of this Agreement,

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the day and year first -
ghove written.

PIMA COUNTY BOARD OF "ORIGIN PROPERTIES L.L.C., a Nevada

% limited liability company
U By: %

Chair, Pima County Board of Supervisors Its: N

DEC 1 4 2004
PIMA COUNTY FLOOD CONTROL N E& i!q
DISTRICT STATE OF i
) 83,
%\, @yy\% County of Pima_\ark_
Chair, Pimd County Flood Control District The foregoing instrument was acknowledged
Board before me this {pth day of Beeember, 2008 Ty, 2005
DEC 1 4 2004 byih_fcﬂ%i@ms_) on behalf of
Origin Properfies, L.L.C., a Nevada limited
ATTEST: liability company.
i Bsisontt, Duhestop ’
Clerk of the Bdard and District Bogfd ofary Publi :
My Commission Expires: Mgdl#) )9, 2008
A
Deptty Coumtty Attorney | STATE OF NEVADA
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- RESOLUTION AND ORDERNO. 200-_kc 13

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE PIMA COUNTY FLOOD
CONTROL DISTRICT APPROVING AND AUTHORIZING THE. EXECUTION OF A
DEVELOPMENT AGREEMENT BETWEEN PIMA COUNTY, THE PIMA. COUNTY

FLOOD CONTROL DISTRICT AND ORIGIN PROPERTIES L.L.C;, ANEVADA
LIMITED LIABILITY COMPANY -

WHEREAS, the Pima County Flood Control District is authorized by ARS. §48-3603
to cnter into agreements with Pima County and others to acquire property for flood control
purposes and to construct and majntain flood control works;

WHEREAS, Origin Properties, L.L.C., is the owner of approximately 226 acres of land
located south and east of the intersection of V?dancm a.ud Valhalla Roads in unincorporated Pima
County (“the Property™);

WHEREAS, development of the Property camwt occur unless certaii infrastructure
improvements, mcludmg flood contral 1 improvements, are made to the Propcrty and

WHEREAS, Pima County, the Pima County Flood Contro] District and QOrigin
Properties, L.L.C., wish to enter a development agreement setting forih their respective

responsibilities regarding the development of the Property and the design and construction of
required infrastructure improvements.

NOW THEREFORE, UPON MOTION DULY MADE, AND CARRIED, BE IT
RESOLYED THAT

1. The Pima County Flood Control District shall enter into a development agreement with
Pima County and Origin Properties, L.L.C. , setting forth their respective responsibilities
regarding the development of approximately 226 acres of land located south and east of
the intersection of Valencia and Valhalla Roads and the design and construction of
required infrastructure improvements relating to such land.

2. The Chair of the Pima County Flood Control District Board of Directors is hereby
. authorized and insiructed to sign said development agtccment on behalf of the lea
: County Fiood Control District.

‘3. The various Pima County Flood Control Dislrict officers and ﬁmi)loyees be, and hereby

are, authorized and directed to perform all acts nccessary and desirable to give effect to '

this Resolution.

HWOOO  baaO0bI—



RESOLVED by the Board of Directors of the Pima County Flood Control District this
day of Decarber » 2004.

BOARD OF DIRECTORS OF THE PIMA
COUNTY FLOOD CONTROL DISTRICT

Bhown B o

Chair, Pima County Flood Control
District Board of Directors

DEC 1 4 2004
ATTEST:

%W, Nftuctsy
Clerk of the Fitha County Flood Control
District Board of Directors

ED AS TO FORM:

i

Depﬁ@ County Attomey

_Lith

BYOOOO  babaObI-

Foadn i




RESOLUTION AND ORDER NO, 2004-_ 348,

A RESOLUTION OF THE PYMA COUNTY BOARD OF SUPERVISORS APPROVING
AND AUTHORIZING THE EXECUTION OF A DEVELOPMENT AGREEMENT
BETWEEN PIMA COUNTY, THE PIMA COUNTY FLOOD CONTROL DISTRICT
AND ORIGIN PROPERTIES L.L.C., A NEVADA LIMITED LIABILITY COMPANY

WHEREAS, Pima County is authorized by A.R.S. §11-1101 to enter into development
agreements relating to property located outside of the incorporated area of a city or town;

WHEREAS, Ongin Properties, L.L.C., is the owner of approximately 226 acres of land located
south aud east of the intersection of Valencia and Vathalla Roads in unincorporated Pima County {“the
Property”);

WHEREAS, development of the Property cannot occur unless certain infrastructure
improvements, including flood control improvements, are made to the Property; and

WHEREAS, Pima County, the Pima County Flood Control District and Origin Properties,
L.L.C., wish to enter a development agreement setting forth their respective responsibilities regarding the
development of the Property and the design and construction of required infrastructure improvements.

NOW THEREFORE, UPON MOTION DULY MADE, AND CARRIED, BE IT
RESOLVED THAT: .

1. Pima County shall enter into a development agreement with the Pima County Flood Contral
District and Origin Properties, L.L.C., setting forth their respective responsibilities regarding the
development of the approximately 226 acres of land located south and east of the intersection of
Valencia and Valhalla Roads and the design and construction of required infrastructure
improvements relating to such Jand,

2. The Chair of the Board of Supervisors is hereby authorized and instructed to sign said
* development agreement on behalf of Pima County.

3. The various Pima County officers and employees be, and hereby are, authorized and directed to
-pexform all acts necessary and desirable to give effect to this Resolution.

WO bbb




RESOLVED hy the Board of Supervisors, Pima County, Arizona, this l4th day of
December , 2004,

PIMA COUNTY BOARD OF SUPERVISORS

Chair, Pima County Board of Supervisors

DEC 1 4 2004
ATTEST:

Aoty

I
Clerk of the Bf2rd of Supérvisors”

VED AS TO FORM:

=

Deputy Cothy Attomey

HBWOOD RO




IRy OO

Vi nQuwxy

5-0004

i
F il g
R il
TP L

3

o

s e v v ™

SR80 L NN

y YALRM

¢
o)
o]
@
o]

a
i

STAIVLST FIVFIA 075 F

[
t g

-lJrl. L

P
et |
i e

.

¥008
i

——— v

gn....'u_b‘-—- --.l.-. -

A

(AL L)

El )

L

. LT Joved  BY >oog L
E N T Jr 3 o ~
HE DENZ ) F4DY T % .

e

H
¥
is

‘S-000L

ol
)

ArS b‘lﬂvﬂ

- R

rreinioearin

{74
N
€€ yovd _FT
A
-0

rIr s

LliLLET

ifs

S

+Yy

AN

e,

hEAS

i

IRl




IO OOOrRD

CE oV 8% Noog

.\ e i T -.L
m.h ““@Qwﬂm‘-rw\ﬂh i FIOT
SITLVLST FIVITIA OTFFVIC (=}

ey iy - |

Eriica

i
|
ke

KRERER
u \ p gt g, 3
H adeA SN LA

b:.‘ "]

PRI P ND

(A

B3 § S8 Su xR iy i '::Er R L | 5
R PN e :*sl : '&1 £ ST 4C 03 el i
RIS, P Y N X7
4 9 ¢ DN L o | £ BN, G iy e

A RRi RN

o

:




—HOOWHOY  OCO0

e IPVS T voop ] 1

T 0¥y ¥ woom

G L LG L

Ve naway
V XIOI® ¢ wPE AWML It¥ $187 \s. _.u =
SPAVAST FIVIHA 079vI0 5T : Q

M-00BL

.. ) = . g
. T a5
U ke : .
— ) il e 4 8 e IR T
2 s s I i H = o oo
- o s his k! - PR ) H meod L3 Freul) ) | - ] - M
(=7 : 4. m m Ax _ON. o | “ = ) rrti o - -r .‘UJIOOON
=t —emdd 0 4, TIF *hy .
CaE et v e = L
% MR o] T [ B i o
Il > o 1 + s
3 S a LI 771 g 3 e B B =i
n ] "mWr [ p T h
;a, oy, Nu# .E\.h i H = o o X a u@lul-a (! % * w. 5
7 aX T4 =78 ;- 5
S A e s L 3
W L p %, TIT W L
ER o | Bl | .
= v g [’ 3
E p ol W T G S A1
rr “r oo
- [ O
n r-7i - .. M-“.l. : 4 ...._.i 73 oyl er ALY il { 4 vy 5
= = Cn N Vo PN iy
SaE e : s-0069_ “Li | = 3
.E“ v et Gy L = [y
i I - * Iﬂnqlu L Bl el I .
e A SR
etz 1 [ EERek i {alicas ==l
e IR e .
1 (d Lt} =)
i ey A o
e rartia M 1 = A ._.n :
RoiSE =i E I
P — = ._. " 1 s m
vare = wet o {
= L3 % T =¥ 4 Hm
) 2
5 v,
T it — oy Wi sor s B sy = 3« M
NPT HOILWIOT o0 BT G- w.." N ELE ure S ) °
A . —=-0089 -~ ; = —S-0089
g /g
] wr | -m_" =) - - =, SRR —
e
i _ ar! e :..Lvrﬁ
7H =y =

M-00894




—HOIOYHCY OOOMD

—F s9ys TV yppg

FL-20vy “FI woog | A

T T TrT— Tz o =] =T
g2 nowzy g SO N
¥ wIOTG / FOF OMEL 2§ SieY m I
._m_ 1A 078 o L o B o oo kA - -
[P —
Sl T o ——u— )
L1
i e
oy N's
3 i e et
=
-
i3
B £
£ st .
“HHEF
2w
1 T
LN AT o =) -
Ty ™ n
5 a - e = ¥ =z
3 3 i B 7 ermEpe s i &
T ey GETTL oo a0 pt #he v 2
3 LORET 5 e | H
B UGN 72\ Ga e fs LT g
2 v e U» 41w s, Sl T YL A L A o, oo ¥ v ¥
! =, 94 3 o b
e Y ” N api Fi
3 A P 4 ¥ T e
l‘l If e - uvﬁ 2 ] -
E e ; 3 an o WS IR o 4 o pertere po
0 = 2 = N )
wrr 2 [ E
A i & T B PP = el ame % @5
o ;. . t3 c 7 L B
i i s e A
g 7 r T’ K = ) v 4 73
g
SHEa i R o BTt : S-00LL |
Trmm] L P 3 7 <o n
R e T Ty arv
R R H wr Tt 1 harny 2 Am@ S P i 2 5 MMI
- - - 2 - T, J i 7 i U TV P o SV e T
[ B £ A LS Ly il
iz ri Z w 3 = d e o IS il e CES ey Y A i VI i S i et
.—- 2 o i
f = 1 P . 44 £ b < ih
r . 1 L) ] ﬁ S ras = a3 ool
il 7 e a == - w._ gl AT Wezsy o8 wcn -
Eeh 5 : gt R Yoy Wb 2.0 = & r\w HEL¥ i
z 1 - L ki = H 39 E Abwld €T
L (3 = %n 1 P WAL 1l st Y o A G s 4 LAt~
o aiavie i IF ¥ A ] - ravnie URICZR % H aT; B ¢y 2 h T
A e r] i
carn : & : A w1 i 752 i
- i .
ST > G
reT T mis 4
% X Ty = RS £
LA L -] Law'x ", M
A . . n Fart L]
et r weeT=] H i .
rrrne 2 bt r e Erasd S J Nl Lt .
N A = brei= oA MDA .u. m..lN_U PHEEU RS — 50004 |
| v ez o = = —r—ty i 0 (E B
Vied davr aew fame _ . ~ .2.::. Filg Lo
1

ey -




TRy Y g

1y ae Creadlal Wil § WU ATE AACETY B UITINI Lradr v g "
HATHHIN Belha o HmpIkead et THEILIE LIS el 13 Mg .-e.:-i!@t

m.... ,w...ﬂ.ﬁww.d Hrm. -:.n.d_. )

Lok d ITAG wre s TEeA

RTTiy MR LTS Mng F ZTy

L ey Ty g A

PNOZIEY JINAOD Wiid €L FHY 1 €167
ONF SAVid 0 &7 YOO W OI00077¢ BY G427 Y0079
ST ATV OTTVIT SO 3 ¥XOH 50 HEISINCEASTY ¥,

89 V SVEHY NOWHOD ‘65 Ml 1 S1g

SASNOHNMOL

L ety

ks

S8 dviN

1t B s st o 1103 et Sty ek,

A, mmporsisie] O Ph Y T L el ™ @y Al bl b B

W W ANAR M Y e e W W
e ¥
] ull i &y
Vo 4P e i S T P o P T - 8

"L L LY P Y Y Bk i rn
I P IR AL # M BEWD S Mimd s by T e Y

g puenlaad
1 ¢l 0 e prrd T4 W e ARt W T LI

- T L ew | I
oL Wl 48 4T YopS LUASr Tor Tomd T SATLM Ja T

A i T
T AETROT A A e Y

T B VSIS
-
I..l..l-.-.:.. 2 WE W e viae WUl 1 T
i SRR . e

S g BT LK A SR i e 1
[ g — TIE 1V H
i o e wevm 4 M A a
P e 5 3 v 2]

v
Cia oD 3
ol Lor s 0
]
=1l 1]
Lo, 7 L or @V
"
KT
T

1 n
L IF AT ICTACY
i3

ALUS (11 W) e vt Juid s R
FTTRAPE 8 Rikm hffeP red 2L i B3 .
St S | e 1 B KFDW Y 4 0 ETY W RO

[LERCETEEL LTI S5

P DIWRIGA M [0/, =SSAPPY WY § — 3-00

AU S ELKCEL
LT TrW v SRR Ay il A ki

dl INOZ -

an i Yred

o

SIAVIL) 34¥INA QTOVED
2

| .
M 1IN Wi ] bme g U W
bt Ras TR LR LT

A0t m
AINY A ey

o

Fi

0d 03% ITW 5o | by
L I T

f

A6 Spwead phold + K W o 1dsl STt

AY0W YISHIL YA DEEE A0

-
> R

-

r

o - /S =7 “
. AT Wil 7 ¢ TRty ALy P
e o g e gty g ivry
o AVEaR ' L rmons T farns Al A STHY ETITA S MRS
jat T TVACHLIY-
o .
4 ST e vt w asit Sajw yEn iof 4 lETE '
a L i L
-~ T ERE LTS A VY bk el il by b Lraiive
-~ '
H [ LT T TR
L TP ce—2i e - ——s
B ANYWETLECL Bdwp3um] TUL o) M KV R 0 AL ETRHTAATS 8 il
- AL B P pmid R LY ATR mAnvld Y130 M arrane

= oy RArgen bearbon T pinh C aGE  Jmein am ek Ml ab
[ e e

LEIN
4
H

[T T TR ™

Vrom o
v Yl TP T
B Tk e dre” e w6

LTTVNR T Fukivas vhi el tasd e Bl v Lvns
NIN ULILCY Soivnsibar ARBIT AT RPEIAE 8 LSrg pes #1411

3
A%

A el o YA W S S—

By WYY PERRG FL A Ll - ey ALY et Ly
Tl il A el Y34 Lerry TEG NEM SRAMNCHAR A ¥ EDURN
B0 T Gt o, ey aygna By el Sy
AUl e B o LEN Bl PRSP et ke o el
T e ey sy— NI ) ATV WY MIRAR B Vs

T
i i
e
bj [lle

- ol
o b L i ery=ve i Sy oy g e
Al 8 kit 4 e . -

it e D
I R
L) ~)
O TE] ..
Ak g z




VW RLEDIVIDES

/'-‘

f-- Frfer] --|- -f-—--1....4-

"FErRETEre:
Efi%‘ s

>

| .
i3l sy 3
i ;i &
1 S

g

4 =
- ot

i
=
=
-

BSvADIFTOEY

& l L1

e Ny

:gt'i’-ﬁ. : J [ AN

SERELL '< BEE
o 4 E Rk, h |

LS R A T Y SR ok [

" DIADLO VILLAGE ESTATES

LTS & THEY &I
RN

Y

Exhibit 44

BOOK 28 PAcE 33

OO b O




TrEr

T

K

i M-0097]|

{4 -
saok AH PAGE 33

"EXnibit. 4B

svemm rrogs

. lors o«

PIABLO VIHLIAGE ESTATES

FEBRCOO bSO




COPY

F Jove T w0OW

b
—m
D

MEeE

T
L]

t H]
@]
0
A2
.
l'='
g 2
l:
e
; HEEREHT
l,;r' i
4 &

=
i o e
A I
o i E Eg'_'g’
iy § ¥ k8
My B Cwt [
=YER S ., 8 1
BYHG B8 l‘f' 3
L T % Eﬁﬁﬁﬁﬁﬁﬁﬁaaaﬁ of
i v.- )
Rk »‘iﬁﬁ %’I‘BL*» fim T
LB\, E“ * 3

5&%&
A7 m 7
@f ,

BHROOD R GObI-




CoPRYy

N
L5
E:

TEE ova_ VT yoon

I Tuggeiees

BE00-S. .

M-ODPZ |

u
w

4o

3 \_....._......
H %“'\—f"m-i
i

I
=7

]
;

]

»

ar B sz [t 1
3

[ Ty L L

NS S NS

gﬁﬁzrzﬁﬁﬁﬁiﬁﬁﬁ

w.ui; ESTATES

L0Ta ¢ TH'TU Iy

3 aL-‘:.j_:‘a
R ‘i §
b 2 %

&1 S
-

L snedT 3

ni

B——
. ]
owdeaawEED

T
o 'qsv ?:%1

E

i
_iﬁ Ak

13485
Ry

PR it

6700-5

PACE 33

- moe L w §
Aoox 28

L ¥.IT"]

v vy

P

FExhibit 5C

OO0 a0k




