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BOARD OF SUPERVISORS AGENDA ITEM SUMMARY 

at 

Requested Board Meeting Date: December 17. 2013 

ITEM SUMMARY, JUST/FICA TION &lor SPECIAL CONSIDERATIONS: 

This Amendment to the .2008 Development Agreement between Pima County, Pima 
County Regional Flood Control District and 1-10 Avra Valley Mining and Development 
L.L.C. concerns development of a retail outlet center on property located at the 
southwest corner of Avra Valley Road and Interstate 10 and will result in the following 
changes: Sharing of revenue from a two-percent fee on sales and related transactions to 
reimburse developer for construction of public improvements; extension of the fee from 
20 to 30 years; expansion of County uses of fee revenue; sale of County Type II water 
right to developer; and related items. 

CONTRACT NUMBER (If applicable): 

STAFF RECOMMENDA TION(S): 

Staff recommends approval. 

CORPORATE HEADQUARTERS: Florida , 
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CLERK OF BOARD USE ONLY: BOS MTG. ------

ITEM NO.------

" PIMA COUNTY COST: _Q_ and/or REVENUE TO PIMA COUNTY:$ Estimated K?. ooo
1 

ooc. -

FUNDING SOURCE(S}: _________ _ 
(i.e. General Fund, State Grant Fund, Federal Fund, Stadium D. Fund, etc.) 

Board of Supervisors District: 

sl 

IMPACT: 

IF APPROVED: 

Development agreement will be amended. 

IF DENIED: 

Development agreement will not be amended. 

DEPARTMENT NAME: County Administrator's Office 

CONTACT PERSON: Nicole Fyffe TELEPHONE NO.: 724-8149 
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When recorded, return to: 

County Administrator's Office 
130 W. Congress 
lOth Floor 
Tucson AZ 85701 

~-----C-O_N_T~R~A-C.-T----~ 

Noctlle;;. !lttJtJiputJtldtJtJ()()()() 11. 3 
AMENDMENT NO. CJ I 
This number must appear on all 
Invoices, correspondence and 
documents pertaining to this 
contract. 

For Recorder's Use 

FIRST AMENDMENT TO 

DEVELOPMENT AGREEMENT 

between 

PIMA COUNTY, ARIZONA 

PIMA COUNTY REGIONAL FLOOD CONTROL DISTRICT 

and 

1-10 A VRA VALLEY MINING & DEVELOPMENT L.L.C. 



FIRST AMENDMENT TO 

ECONOMICDEVELOPMENTAGREEMENT 

THIS FIRST AMENDMENT TO DEVELOPMENT AGREEMENT (this 
"Amendment") is entered into by and among PIMA COUNTY, ARIZONA, a body politic and 
corporate (the "County" or "Pima County"), PIMA COUNTY REGIONAL FLOOD CONTROL 
DISTRICT (the "District'') and I-10 AVRA VALLEY MINING & DEVELOPMENT L.L.C., an 
Arizona limited liability company (together with successors or assigns, the "Developer"), as of 
December 17,2013. 

RECITALS 

A. The County, the District and the Developer (each a"~' and collectively the 
"Parties") previously entered into an Economic Development Agreement recorded August 13, 
2008, in the records of the Pima County Recorder, Docket 13369, Page 3467 (the "Original 
Agreement" and, as amended by this Amendment, the "Agreement"). Capitalized terms used in 
this Amendment that are not otherwise defined will have the meanings assigned to them in the 
Original Agreement. 

B. Pursuant to Article 5 of the Original Agreement, Developer conveyed to the 
County the Bio Corridor Parcel (deed recorded in Docket 13495 at Page 2932), the Trail 
Easement (recorded in Docket 13495 at Page 2935), and an option to purchase the Option Parcel 
(recorded in Docket 13389 at Page 165) (th.§ "Option Agreement"), andDeveloper conveyed to 
the District the Levee Parcel and the Santa Cruz Parcel (recorded in Docket 13495 at Page 2927). 
Developer also executed and recorded certain restrictions on the Development Parcel as required 
by Section 2.1 ofthe Original Agreement (recorded in Docket 13495 at Page 2939). The District 
and County conveyed to the Developer the Sewer Easement (recorded in Docket 13495 at Page 
2955) and the Drainage Easement(recorded in Docket 13495 at Page 2944) as required by Article 
7 of the Original Agreement. 

C. The Original Agreement provides, in Article 3, for payment by Developer to 
County of an Enhancement Contribution equal to 2% of certain revenues generated by 
businesses operated on the Development Parcel. The "Development Parcel" consists of Parcel A-
1 and the Lewis Parcel, which are both legally described in Exhibit A to the Original Agreement. 

D. At the time the Original Agreement was entered into, the development planned 
for the Development Parcel included primarily office and industrial uses, rather than retail. 

E. Developer has now agreed to sell Parcel A-1 (the "Outlet Center Parcel"), subject 
to the Agreement, to an entity that plans to construct a regional outlet center on it, as described 
in the Pima County Design Concept Permit (P13DC00003) approved by the County on 
November 13, 2013 (the ''DCP"), and in compliance with all requirements of the DCP (the 
"Outlet Center"). The Parties agree that the Outlet Center will result in greater economic 



benefits to the community, and a higher Enhancement Contribution, than the development 
originally contemplated. 

F. In order to facilitate development of the Outlet Center, the Developer has asked 
the County and the District to amend the Original Agreement to allow a portion of the 
Enhancement Contribution collected with respect to the Outlet Center Parcel to be paid to 
Developer to compensate Developer for Developer's construction of certain public 
infrastructure, including certain Bio-Corridor, drainage, Santa Cruz River Trail, road, irrigation 
district, and sewer improvements as listed on Exhibit A (the "Approved Infrastructure"); and 
extend the term of the Enhancement Contribution from 20 to 30 years. The County and District 
have determined that the value of the Approved Infrastructure is approximately Thirty-Three 
Million One-Hundred Thousand Dollars (the "Reimbursement Amount"), assuming amortization 
at a reasonable commercial interest rate over a twenty-year period. The Parties agree that the 
Approved Infrastructure could not have been provided by the County and the District to the same 
extent or within the time period described by this Amendment without the development of the 
Outlet Center and the funding mechanism created by this Amendment. Consequently, the Parties 
agree that the funding mechanism is more accurately described as an "environmental fee." 

G. Developer also wishes to buy from the County 60-acre-feet of grandfathered type 
II non-irrigation water rights (the "County Water Rights"). 

H. The County and District are agreeable to this modification, under certain terms 
and conditions, and are entering into this Amendment with Developer to effect that modification. 

NOW, THEREFORE, in consideration of the recitals, PIMA COUNTY, DISTRICT and 
DEVELOPER agree as follows: 

AGREEMENT 

1. Agreement; Exhibits. 

1.1. All Exhibits attached to this Amendment are incorporated into this Amendment. 

1.2. All provisions of the Original Agreement remain in full force and effect, as modified in 
this Amendment. 

1.3. The Agreement runs with the land and each successor owner of any portion of the 
Development Parcel is responsible for fulfilling all Developer responsibilities with 
respect to that portion. Obligations accruing after a transfer of ownership will not be 
deemed to be obligations of the transferor, though no transfer will relieve a transferor of 
any obligation that accrued prior to the transfer. 

2. Amendment Contingent on Development. This Amendment will expire as of December 17, 
2016, unless, as of that date, substantial construction of the Outlet Center in compliance with 
the DCP has commenced. Commencement of substantial construction means that building 
permits have been issued, grading has been completed, slabs and foundations have been 
poured, and streets, curbs, and utilities have been installed. 
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3. Public Improvements. 

3 .1. Design and Construction. Developer will, at its own cost and expense, complete the 
design and construction ofthe Approved Infrastructure as part ofthe construction ofthe 
Outlet Center. All plans are subject to Pima County standard conditions, and must be 
reviewed and approved by County prior to construction. 

3 .2. Permitting Requirements. Developer will be responsible for complying with all 
applicable laws and regulations (including the federal Clean Water Act), obtaining all 
required permits (including Pima County Site Construction and Right-of-Way Use 
Permits), and complying with all permitting requirements with respect to design and 
construction of the Approved Infrastructure, as well as the rest of the development. 
Developer must obtain a permit from the Arizona Department of Transportation 
("ADOT") for the work on the frontage road. 

3.3. Procurement. Developer may use any method of procurement and project delivery 
authorized by A.R.S. Title 34 and may contract separately for design and construction of 
the Approved Infrastructure or combine design and construction with the overall design 
and construction of the Outlet Center. Developer will obtain the payment and 
performance bonds required by Title 34. Developer will indemnify and defend the 
County and the District from any liability, cost, loss or expense suffered or incurred by 
either in connection with any claim or allegation that Title 34 was not complied with. 

3.4. Plans and Specifications. 

3.4.1. Developer will require the contractor(s) to warrant, and will assign to the County, 
as applicable, a warranty that the Approved Infrastructure will be free from 
material defects for a period of two (2) years from the date of County acceptance 
of the improvements. 

3.4.2. Prior to construction, Developer will submit both preliminary and final plans and 
specifications for the Approved Infrastructure for County's review and approval 
through the Site Construction Permit, Right-of-Way Use, and any other applicable 
Pima County infrastructure review process. 

3 .4.3. Upon completion of the Approved Infrastructure, Developer will provide the 
County as-built drawings certified by a registered civil engineer that the 
Approved Infrastructure (or portion thereof) was constructed in accordance with 
approved plans and process. 

3.5. Construction. County may inspect the Approved Infrastructure at any time as it is built. 
Work will be deemed acceptable if constructed in substantial accordance with the final 
plans, as approved by Pima County. 

3.6. Insurance. Developer will cause all contractors designing or constructing any portion of 
the Approved Infrastructure to provide appropriate insurance policies, including general 
liability and builder's risk policies, naming the County (or District, as appropriate) as an 
additional insured. 
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3.7. Indemiuty. Developer will (or will require its contractor(s) to) indemnify, defend, and 
hold harmless the Cmmty, its officers, employees and agents from and against any and 
all suits, aqtions, legal admnustrative proceedn1gs, claims or demands and costs 
attendant thereto, m·ising out of any fault or negligence by Developer or any Developer 
contractor, or the agents or employees of any of them, in connection with the design and 
construction of the Approved Infrastructure. Notwithstanding any provision of tills 
Agreement, including the Severability Clause, tllis Section will survive the termination 
or revocation of tills Agreement. 

3.8. Roadway Improvements. Sections 2.2 and 2.3 of the Original Agreement are hereby 
amended a11d restated in their entirety to read as follows: 

3.8.1. Developer will construct improvements to Avra Valley Road and the Avra 
Valley/I-10 interchange in conformance with the DCP. The improvements will 
incorporate all the requirements of the Traffic Impact Analysis for the project 
prepm·ed by U11ited Civil Group and approved by County Development Services 
and the ADOT. All improvements must be completed prior to issuance of a fmal 
certificate of occupancy for the Outlet Center. 

3.8.2. To the extent allowed by law, Developer will have a credit against roadway 
development lin pact fees paid for qualifying improvements to A vra Valley Road. 

4. Enhancement Contribution. Article 3 of the Agreement is hereby mnended as follows: 

4.1. Fee; Tenn. The "Enhancement Contribution" will be referred to in tlus Amendment as 
the "Environmental Fee." The phrase "20th anniversary" in Section 3.2.3 is hereby 
changed to "30th mnliversary." The word "twenty" in Section 3.4.2 is hereby changed to 
"tllirty., 

4.2. Use of Environmental Fee. Section 3.6 of the Original Agreement is hereby mnended 
and restated in its entirety to read as follows: 

4.2.1. Notice of Enviromnental Fee. Developer will, as required in Section 3.1, 
specifically reference in each lease or conveyance document, concerning any 
pmiion of the Outlet Center Pm·cel, the grantee's/tenm1t's obligation to pay the 
Environmental Fee. The County agrees that language requiring the grm1tee/tenm1t 
to pay "the Pima County Enyironmental Fee" is adequate to satisfy tlus 
requirement, though a specific reference to tills Agreement, including docket and 
page, is preferable. Developer will also take appropriate steps to ensure that each 
Development Parcel Business witilln the Outlet Center Parcel is notified of the 
Environmental Fee at least 30 days prior to the commencement date of the lease, 
m1d will copy the Pima County Finance Director on the notice to the 
grantee/tenant. 

4.2.2. Leases. Developer will notify the County in writing at least 45 days before the 
commencement date of each new lease that is entered into with respect to any 
pmiion of the Outlet Center Parcel, including the nmne and contact information 
for the tenant and the term of the lease. Developer will notify the County if any 
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lease is terminated early, within 30 days after the early termination. Developer 
will also provide the County, within 20 days after the end of each month, with a 
list of gross sales reported to Developer by each Development Parcel Business 
within the Outlet Center Parcel for that month. 

4.2.3. Collection. Neither Developer nor County is obligated to the other to take any 
specific actions to collect the Environmental Fee. The County will decide in its 
sole discretion whether to pursue collection of the Environmental Fee from a 
Development Parcel Business that fails to pay it. 

4.2.4. Distribution of Environmental Fee. County will distribute half the collected 
Environmental Fee to the Developer on a quarterly basis for the first twenty years 
following the first Payment Date. If, as of the end of that period, the total amount 
of the Environmental Fee payments made to Developer has equaled or exceeded 
the Reimbursement Amount, the payments to the Developer will cease. If the 
total payments have not equaled or exceeded the Reimbursement Amount, then 
County will continue to pay Developer half the collected Environmental Fee until 
the earlier of the following: (1) the date that is 24 years after the first Payment 
Date; and (2) the date on which the total payments equal the Reimbursement 
Amount. 

4.2.5. County's Use of the Environmental Fee. The Environmental Fee may be used by 
the County to pay, or reimburse the County for, all direct and indirect costs 
incurred by the County in doing any or all of the following: (a) managing, 
maintaining, improving, and expanding protection of the Critical Landscape 
Connection and plant and wildlife diversity between and within the Tucson 
Mountains, Santa Cruz River, and the Tortolita Mountains, with an emphasis on 
the County's natural resource parks; and (b) exercising the County's rights or 
fulfilling its obligations under this Agreement (including all overhead costs of 
tracking, collecting, or allocating the Environmental Fee). 

5. Property Conveyances. 

5 .1. Option Parcel. Developer will convey to County, free and clear of all monetary liens and 
encumbrances and all easements or restrictive covenants, if any, not acceptable to the 
County, the Option Parcel. This Amendment will be deemed to be the County's notice of 
its exercise of the Option as provided in Section 4( a) of the Option Agreement. The 
purchase price for the Option Parcel is $1,000,000, which amount is included in the 
Reimbursement Amount. No cash will be due from the County at closing. 

5.2. Drainage Easement. 

5.2.1. The Parties will amend the Drainage Easement referenced in the recitals to 
include the Option Parcel and additional County-owned property, tax parcels 
22608002A and 22608007P. The area covered by the expanded Drainage 
Easement, which Developer will be improving as a bio-corridor as described in 
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Exhibit A, will be included by Developer m its Site Construction Permit 
application and plans. 

5.2.2. County reserves the right to use any fill excavated by Developer on the parcels 
covered by the expanded Drainage Easement as provided in the Drainage 
Easement document. 

5.2.3. The amendment to the Drainage Easement will be in the form attached as Exhibit 
c. 

5.3. County Water Rights. County hereby conveys to Developer an option, for a period of 
120 days following the date of this Amendment, to purchase the County Water Rights in 
exchange for One Hundred Sixty-Five Thousand Dollars $165,000 cash, payable at 
closing. In order the exercise the option, Developer must give County a written notice of 
intent prior to the expiration of this 120-day option period. Developer will have 60 days 
to close the purchase after its exercise of the option. 

5.4. Sewer Easement. The Parties will amend the Sewer Easement, which is currently a 
blanket easement, to limit it to the specific location of the sewer facilities and add other 
properties not covered by the existing Sewer Easement. The amendment to the Sewer 
Easement will be in the form attached as Exhibit D. 

5.5. Closing. The Parties will proceed to conduct due diligence and close the conveyance of 
the Option Parcel as provided in the Option Agreement. The amendment of the Drainage 
Easement and the Sewer Easement will close at the same time. The Parties will mutually 
agree on the time and place of closing. 

6. Bio-Corridor Water. Developer will provide up to 25,000 gallons of water per year, in 
perpetuity, for use on the Bio-Corridor Parcel and Option Parcel, including for maintenance 
of a wildlife watering-hole. Developer's obligation to provide the Bio-Corridor water will 
be accomplished by a covenant in a form mutually acceptable to the Parties to be executed 
and recorded at the time of closing described above in Section 5.5. 

7. Water Conservation. Developer will implement and ensure compliance with the water 
conservation measures described on Exhibit B with respect to the Outlet Center Parcel. 

8. Sewer Service. Section 15.3 of an intergovernmental agreement between the County and the 
Town of Marana, a municipal corporation (the "Town") dated April 9, 2013 (the "IGA"), 
describes mapped areas in which the County and Town will provide future sewer service. In 
Section 15.3.3, "Service in Boundary Areas," the parties to the IGA agreed to "cooperatively 
plan" for sewer services to areas near their common service boundary. In a subsequent 
administrative agreement executed by representatives of the County and Town, CTN-WW-
1400000 00000 00000092 (the "Administrative Agreement"), the parties acknowledged that 
the Outlet Center Parcel is within the Town's sewer service area, but agreed that Outlet 
Center Parcel will be served by the County unless and until the Town extends its sewer 
system to the Outlet Center Parcel and elects to take over the provision of sewer service. 
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8 .1. The Board of Supervisors hereby ratifies the Administrative Agreement and agrees that 
the County will remain the sewer-service provider for the Outlet Center Parcel, 
regardless of any expiration of the term of the Administrative Agreement, until such -
time as the Town exercises its right to take over the provision of such services. The 
County's obligation to actually provide sewer service is, however, subject to execution 
of a sewer service agreement between the County and Developer and Developer's 
compliance with its terms and conditions and the terms and conditions ofthe DCP. 

8.2. The County also agrees that it will seek the Town's cooperation to do one of the 
following before November 20, 2018: (1) amend the IGA, or enter into new 
intergovernmental agreement with the Town, to formally acknowledge the County's 
provision of sewer service to the Outlet Center Parcel and/or ratify the administrative 
adjustment of service boundaries; or (2) amend the DMA boundaries. The County will 
also seek to enter into an agreement with the Town permitting the County to provide 
sewer service to the Lewis Parcel. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in multiple 
copies, each of which shall be deemed to be an original, as of the date and year first written 
above. 

ATTEST: 

By: ____________ _ 
As Clerk ofthe Board of Supervisors 
and Clerk of the Pima County Regional 
Flood Control District 

APPROVED AS TO FORM: 

PIMA COUNTY, ARIZONA AND 
PIMA COUNTY REGIONAL FLOOD 
CONTROL DISTRICT 

By: 
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As Chairman ofthe Board of Supervisors 
and as Chairman of the Pima County 
Regional Flood Control District 



1-10 A VRA VALLEY MINING & 
DEVELOPMENT L.L.C. 

B :-r--------'1.-------------­
N e: Thomas M. Parsons 

::,£:V2~ 
Name: R. Sc~is ~ 
Its: Managing Member 

Exhibit A: Description of Approved Infrastructure, with assigned values 
Exhibit B: Water Conservation requirements 
Exhibit C: Form of amendment to Drainage Easement 
Exhibit D: F onn of amendment to Sewer Easement 
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EXHIBIT A 
TO FIRST AMENDMENT TO AVRA 1-10 DEVELOPMENT AGREEMENT 

APPROVED INFRASTRUCTURE 

This exhibit lists and describes certain public infrastructure to be constructed by the Developer and to 
be reimbursed by the County over time from Environmental Fee. The cost estimates listed were 
provided prior to execution of the First Amendment to the Development Agreement and were not 
based on construction documents, but were provided by the Developer based on conceptual drawings 
and details. The total amount to be reimbursed is stated in Recital F and §4.2.4 of the First Amendment 
and includes interest associated with financing to be secured by Developer. 

Bio Corridor & Drainage 

Bio Corridor excavation $ 1,223,583 

Bio Corridor re-vegetation $ 184,164 

Bio Corridor wall $ 334,205 

Bio Corridor extension to County's 18 acres & fence $ 1,300,000 

Bio Corridor expansion(option parcel) $ 1,000,000 

Drainage Channel $ 1,036,476 

Subtotal $ 5,078,428 

Bio Corridor Excavation, Re-Vegetation. and Wall: Developer will construct drainage improvements in 
the Bio Corridor, on Pima County-owned property, including the Option Parcel, which will include 
excavation, re-vegetation, and retaining/screening wall, in conformance with the approved Pima County 
Design Concept Permit P13DC00003, and future approved Site Construction and Right of Way Use 
Permits. 

Bio Corridor extension to County's 18 acres & fence: Developer will extend the above excavation and re­
vegetation improvements to two Pima County-owned parcels (226-08-002A, 226-08-007P), and 
construct a 6 foot tall chain link fence spanning 850 feet in length along the southern boundary of these 
parcels, in conformance with future approved Site Construction and Right of Way Use Permits. Note that 
this extension was not included in the approved Pima County Design Concept Permit P13DC00003. 

The goal of this extension will be to develop a single, unified bio corridor area covering approximately 31 
acres between the 1-10 frontage road to the east, the Santa Cruz River to the west, the retail outlet 
center to the north and Marana Unified School District property to the south. 

Bio Corridor expansion (option parcel): Developer to convey 3.5 acre Option Parcel to County for 
purposes of expanding the bio corridor. 

Santa Cruz River Trail 

Santa Cruz River Tra i1 adjacent to development (standard specs) $ 
Santa Cruz River Trail to Twin Peaks Road (asphalt path only) $ 
Subtotal $ 

251,643 

929,921 

1,181,564 

Santa Cruz River Trail Adjacent to development: Developer will construct the segment of the river trail 
directly west of the development parcel, approximately a half mile in length, in conformance with the 



approved Pima County Design Concept Permit P13DC00003, and future approved Site Construction and 
Right of Way Use Permits. 

Santa Cruz River Trail to Twin Peaks Road: Developer will construct approximately 1.5 miles of the river 
trail from the southern end of the river trail improvements constructed adjacent to development, south 
along the Santa Cruz River levee, to the existing river trail just north of Twin Peaks Road. This segment 
requires only the 16ft wide asphalt path, plus a 175ft long bridge across an existing canal on property 
tax parcel 226-08-009E. The ultimate design should be consistent with the future approved Site 
Construction and Right of Way Use Permits. Note that this segment of the river trail was not included in 
the approved Pima County Design Concept Permit P13DC00003. County or Flood Control District own 
land or easements for this segment ofthe river trail along the levee all the way down to Twin Peaks 
Road, with the exception approximately 1/3rd of a mile that would cross State Trust land parcel 226-08-
009E. The County will need to acquire an easement from the Arizona State Land Department prior to the 
Developer constructing the river trail across the State Trust land parcel. 

Avra Valley Road, Intersection and 1-10 Frontage Road 

Avra Valley Road Widening 

Avra Valley Road Traffic Signalization 

1-10 Frontage Road Realignment 

Subtotal 

$ 
$ 
$ 
$ 

1,984,092 

178,025 

647,252 

2,809,369 

Avra Valley Road, Intersection and 1-10 Frontage Road: Developer will construct improvements to Avra 
Valley Road, the Avra Valley/1-10 interchange, and the 1-10 Frontage Road in conformance with the 
approved Pima County Design Concept Permit P13DC00003, and future approved Site Construction and 
Right of Way Use Permits. 

CMID Infrastructure, Water and Sewer 

Relocating/Undergrounding Electric to CMID Pumps 

Convert CMID trench/canal to piped 

Sanitary Sewer Forced Main 

50% water, irrigation, fire improvements 

Subtotal 

$ 
$ 
$ 
$ 
$ 

520,552 

362,749 

197,724 

696,776 

1,777,801 

CMID (Cortaro-Marana Irrigation District) Infrastructure and Water Related Improvements: 
Developer will relocate and underground overhead electrical service that powers CMID pumps; convert 
the CMID canal to an underground pipe; construct improvements related to the well that serves as the 
water source for the private and public portions ofthe development project, the water storage system, 
irrigation system, and fire suppression system, in conformance with the approved Pima County Design 
Concept Permit P13DC00003, and future approved Site Construction and Right of Way Use Permits. 

Sanitary Sewer Forced Main: Developer will construct the sanitary sewer forced main in conformance 
with the future Sewer Improvement Plans. Note that the sanitary sewer forced main was not included 
in the approved Pima County Design Concept Permit P13DC00003. 



Subtotal Hard Costs $ 10,847,162 
Contingency 15% $ 1,627,074 

Total Hard Costs $ 12,474,236 

Soft costs related to above hard costs 

Project Administration 15% $ 1,627,074 

Design/Engineering Fees $ 813,000 

Interest reserve during construction 6% $ 878,456 

Legal $ 250,000 

Business Priv Tax 65% of 6.1% {state construction sales tax) $ 460,055 

Total Soft Costs $ 4,028,585 

TOTAL $ 16,502,821 



EXHIBIT B 

FIRST AMENDMENT TO DEVELOPMENT AGREEMENT 

WATER CONSERVATION MEASURES 

In the design and development ofthe Outlet Center, Developer will, to the extent reasonably 

feasible and practicable, implement water conservation measures derived from County policy 

documents and listed below: 

1. Implement rainwater/storm water harvesting and reuse strategies. 

2. Install drought-tolerant native vegetation and drip irrigation systems with rain sensors. 

3. Minimize impervious surfaces to maximize storm water infiltration. 

4. Install water efficient appliances and fixtures and automatic faucets, water-free urinals and/or 

dual flush toilets. 

5. Minimize the amount of water consumed by outdoor evaporative cooling ("mister system") 

installed by Developer or others at the Outlet Center through a combination of higher pressure 

lines/pumps, higher quality nozzles with smaller openings, and greater spacing between nozzles. 

Additionally, such mister systems will use timers, temperature sensors and similar controls 

which monitor the system in order to limit the time of operation while providing the desired 

reduction of temperature. 



EXHIBITC 

TOFffiSTAMENDMENTTODEVELOPMENTAGREEMENT 

FORM OF DRAINAGE EASEMENT 

When recorded, return to: 

County Administrator's Office 
130 W. Congress 
lOth Floor 

Tucson, AZ 85701 ··\ ~r~~}; '·~.(,.J, 
Amendment to Drainage Eas~p:ien(:~S\. ·<~!..:::r .. ,1 

\]: ' ,._(~:· \{>''.?~:·/ 

This Amendment to Easement Agreement is enter~q intd<':tgis:; __ day of ____ _ 

20 by and between Pima County, a political suq'piv{~l:o~''o( the State of Arizona ("County''), 
•f'l,cJ>, ~·.\ 'Zj, ~~.;;:.. 

the Pima County Flood Control District, a politica1~1§;ribqpr,.ision and special taxing district of 
'"''?' ':' ~J" '4"""'.;;1 

Pima County ("District"), and Fashion Outlets!¥&[ Tucspn LLC, a Delaware limited liability 
company ("Grantee"). '"':t~::) 

"' ·<v~>. 
A. By that Drainage Ea~~~~~':l~.. "~~ded on Fe~~ary 13, 2009 in Docket 13495 at Page 

2744,_ Se~uenc~(N0~~,li~~~?0~p063'6 (the "Ongm~l ~asement Agreement"), the ~~unty and 
the D1stnct conv~yed'~ tt;.rantee's predecessor m mterest, 1-10 Avra ValleyMmmg & 
DevelopDJe'J1~:L.L':e,,,(l;~vra"), a drainage easement (the "Drainage Easement") over 

cert~4l.Pf.9~~i,fY::s:Wned by the County and District for the benefit of certain adjacent 
propemrY(th'e:.·:~enefitted Land") owned by Avra and subsequently conveyed to Grantee. 
•'?;•: .• (~'fl.~::'q•: •• ~::·· ;·~2;.y 

<B. .:·:Thi;~G~k~ and District have approved a Development Concept Pennit Number 
·:,:.:~:j:>r~:D~00003 (the "DCP") for the Benefitted Land and have agreed to extend the 

····R.rainage Easement to additional County-owned land that is legally described and 

depicted on the attached Exhibits A-1 and A-2 (the "Additional Easement Area"). 

Easement 

1. Grant of Easement. The Drainage Easement will, from and after the date of this 
Amendment to Drainage Easement, apply to and encumber the Additional Easement 
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Area, which will henceforth be part of the "Property" as that term is used in the Original 
Easement Agreement. All provisions of the Original Easement Agreement not 
specifically modified by this Amendment to Drainage Easement remain in full force and 
effect and henceforth apply to the Additional Easement Area as well as the rest of the 
Property. 

2. County Use ofFill. County has the right to remove and use all fill material excavated by 

Grantee on the Property. Prior to the excavation, Grantee will inform the CountY'bf.the 
'"· ,.,~, 

commencement of excavation, request from the County a location on the Pr!ipe@>fot~ 
placement of fill, and stockpile the fill in the indicated location. The G~ailtei'''W:Utobtain 

,;_,' ,_·~ 

permits, as appropriate, for the stockpiling of such fill. 

PIMA COUNTY & PIMA COUNTY FLOOD CONTROL 

(g t!:'f:><:.;:·~,."'-

Chairman ofthe Board of Supervisors ofPima Coun1;y~,a~d ~;,, 

Chairman of the Board of Directors of Pima Co1J!1ty :Fi5'()~;_'@6htrol District 
~'~\~?-, '!f·~> 

ATTEST 

State ofArizona 

) ss 

cC>{u).ty of~lina ) 

This instrument was acknowledged before me the undersigned authority on this_ day 
of , 20_by as the Chairman ofthe Board ofSupervisors ofPima 
County and as the Chairman of the Board ofDirectors of the Pima County Flood Control 
District. 

2 



Notary Public 

My Commission Expires: 

GRANTEE 

By: ________________________ __ 

Name: -------------------------
Its: ---------------------------

State ofFlorida ) 
) ss 

County ofMiami-Dade ) (? 
;::~~1\::',':';, \\, 

- ' 'l~ '')"'<>- "':-, ·- z:,, 

This instrument was acknowledged be1:on~J:i:l1e th~'~~~~rsigned authority on this __ day of 

_______ , 20_, by ofFashion Outlets of Tucson, 

L.L.C. 

Notary Public 

My Commission Expir~~! : 0 
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EXHIBITD 

TOFffiSTAMENDMENTTODEVELOPMENTAGREEMENT 

When recorded, return to: 

County Administrator's Office 

130 W. Congress 
lOth Floor 

Tucson, AZ 85701 

FORM OF SEWER EASEMENT 

\:'~ 

E9f?~;6;b~Cier~iu se 

Amendment to Sewer Easement 

;:t, :::,,>i7 

This Amendment to Sewer Easement is entered into tht~:~,'":,,;;~,d~y"of , 20 , by 
and between Pima County, a political subdivision of the State'&r:Ari~p~i'("County"), the Pima 
County Flood Control District, a political subdivision al:J.d·'-~R~cialtax'htg district of Pima County 
("District"), and Fashion Outlets ofTucson L.L.C., mel7a~ate,·liability company ("Grantee"). 

':,;_;, '<·\ ·~, 

A. By that Sewer Easement recoraeti;qj!,:Febrrtary 13, 2009 in Docket 13495 at Page 2955, 
Sequence No. 2009030063 7 (the ;'.Y2(9_fi~nal Easement Agreement"), the County and the 
District conveyed to GraJ:!:f~~'s tfrede~essor in interest, 1-10 Avra Valley Mining & 

~,£~'_~,, ~'i 

Development L.L.C,,,:'a:~lai!Re~ sewer easement (the "Easement'') over certain land 
owned by the so~ty~2~11sd'\tge Distric, as legally described in Exhibit A to the Original 
Easement Agr~il:iie~\~:(flt~'';Blanket Easement Land"). 

,.:~:} \'-, ;~~\ ''} 

B. The O:rigi~~IEase~~~t Agreement, in Section 2, ''Location ofEasement," contemplated 
that~f~\ic~·~~6'·as the Grantee obtained approvals from the County for the location of 

tge s~w~rMe prior to its construction, Grantee would release from the terms of the 
iEaserrlerit ~11 those portions of the Blanket Easement Land except the specific areas 
throJ}gh which the sewer line will run. 

C. Grantee has agreed to convey an additional parcel ofland to the County, portions of 
which will be subject to the Easement (the "Additional Land"). 

Easement 
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1. Release of Easement. The Grantee hereby releases the Easement with respect to all 
those portions of the Blanket Easement Land except the land that is within the area 
legally described and depicted on Exhibits A-1 and A-2 (the "Easement Area"). 

2. Grant of Easement. The Easement will, from and after the date of this Amendment to 
Sewer Easement, apply to and only to the Easement Area. All provisions of the 
Original Easement Agreement not specifically modified by this AmendmentJ? Sewer 
Easement remain in full force and effect with respect to all portions ofth..~ 1Hag}cet 
Easement Land within the Easement Area and will, as of the date oftMtArnen4ment 
to Sewer Easement, now apply to those portions of the AdditionaU2:~d,th€ltir~ • 
within the Easement Area. ·.. ., · · · .· .. 

PIMA COUNTY & PIMA COUNTY FLOOD CONTROL DISTRiCT 

Chairman ofthe Board of Supervisors ofPima County,a~U .. ):t ... 
Chairman of the Board ofDirectors ofPima CountyFt6~'(tz(;bpfrol District 

·"".'/ . ';,._ '-:~\ -~,::. 

"<\, -<'-~\ 
e'[2'' A 

ATTEST 

Clerk ofthe Board ofSuperyisgrsbf?,ima County, and 
Clerk of the Board ofDirec;,tors,bf.the.Pima County Flood Control District 

J,, ,i, .,; :- .•, .. 

State of Arizona 

County of.Rifua ) 
' ~, ' 

This mstrument was acknowledged before me the undersigned authority on this _ day 
of , 20_ by as the of the Board of Supervisors 
ofPifua County and as of the Board of Directors of the Pima County Flood Control 
District. 
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Notary Public 

My Commission Expires: 
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GRANTEE 

By: ______________________ ___ 

Name: -----------------------

Its: ---------------------------

State ofFlorida ) 
) ss 

County of Miami-Dade ) 

This instrument was acknowledged before me the undersigned a~thdli;ty on this __ day of 
, 20 , by as the ofF~shiol}<Qptl~t§ of Tucson, 

------ -- ,:,+ ,- <,' ,_-,,-,,, 

L.L.C. 

Notary Public 

My Commission Expires: 
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