AMENDMENT
ADDITIONAL INFRASTRUCTURE DEVELOPMENT AGREEMENT

Fain Retail Property

THIS AMENDMENT, entered into this 8" day of December, 2011, by and
between the TOWN OF PRESCOTT VALLEY, a municipal corporation of Arizona,
("Town”), and THE FAIN SIGNATURE GROUP, L.L.C., an Arizona limited liability
company ("Fain”);

RECITALS

WHEREAS, the Town and Fain entered into an Additional Infrastructure
Development Agreement (“Agreement”) on May 24, 2005 (attached hereto) for
approximately sixty (60) acres described therein (“Property”) to, among other things,
provide for construction by Fain on the Property of the Additional Infrastructure
Improvements (listed in Exhibit B of the Agreement) needed for commercial
development of the Property, and to reimburse Fain for its verified costs (at a specified
interest rate) over a period of years from a portion of transaction privilege tax (“TPTax”)
revenues collected on the Property; and

WHEREAS, the Town Manager issued a letter dated March 30, 2006 (“Letter”),
in accordance with Subsection 1.2 of the Agreement, approving Fain’s revision to the
Additional Infrastructure Improvements listed in Exhibit B (as permitted in said Exhibit)
and approving Fain’s phasing plan for developing the Property and building the
Additional Infrastructure Improvements (attached hereto); and

WHEREAS, on July 27, 2006, the Town Council approved re-zoning for Phase 2
(19.65 acres) of the Property from RCU-70 (Residential; Conditional Use Permits) to C2-
PAD (Commercial; General Sales & Services — Planned Area Development) by
Ordinance No. 662; and

WHEREAS, on September 28, 2006, the Council approved re-zoning for Phase 1
(16.7 acres) and Phase 3 (14.37 acres) of the Property from RCU-70 (Residential;
Conditional Use Permits) to C2-PAD (Commercial; General Sales & Services — Planned
Area Development) by Ordinances No. 668 and No. 670 respectively; and

WHEREAS, on January 11, 2007, the Council approved a Final Development
Plan (FDP 06-034, site plan attached hereto) for a Kohl’s store and other stores in Phase
1 of the Property by Resolution No. 1481; and

WHEREAS, on March 13, 2007, the Town’s electors formally approved the
Council’s previous re-zoning of Phase 2 in a referendum election [5,598 in favor (66%)
and 2,893 opposed (34%)]; and



WHEREAS, on June 7, 2007, opponents of the Phase 2 re-zoning filed a
complaint in Yavapai County Superior Court against the Town, certain of its officers and
employees, and Fain which (among other things) sought to declare the Agreement
unconstitutional, illegal and void, and sought to enjoin any action thereunder; and

WHEREAS, by letter dated July 13, 2007 (attached hereto), Fain informed the
Town that Fain was waiving its right to build the Additional Infrastructure Improvements
in phases as permitted under the Agreement and would build all of the Additional
Infrastructure Improvements at once; and

WHEREAS, on October 25, 2007, the Council approved a Final Development
Plan (FDP 07-014, site plan attached hereto) for a Wal-Mart Supercenter in Phase 2 of
the Property by Resolution No. 1537; and

WHEREAS, on August 27, 2008, the Town and other defendants notified the
Superior Court that a settlement agreement had been reached with plaintiffs with regard
to the June 7, 2007 Complaint (as amended) that provided for entry of judgment of
dismissal in favor of defendants; and

WHEREAS, on December 17, 2009, the Council approved a Final Development
Plan (FDP 09-008, site plan attached hereto) for a Maverik store in Phase 3 of the
Property by Resolution No. 1684; and

WHEREAS, verified out-of-pocket expenses incurred by Fain for the Additional
Infrastructure Improvements were $2,457,388.07 (July 13, 2007), $1,105,128.90
(September 18, 2007), $1,199,359.39 (October 1, 2007), and $849,100.71 (February 15,
2008), totaling $5,610,977.07; and

WHEREAS, after application of specified interest and payments from TPTax
collections to-date, the balance owed to Fain as of June 30, 2011 was $6,338,326,89; and

WHEREAS, construction plans for the Wal-Mart Supercenter have only recently
been submitted to the Town (with an expected opening in early 2013) due to the
referendum election, the subsequent lawsuit, and the world-wide economic recession
(resulting in much slower reimbursement of expenses to Fain from TPTax revenues than
anticipated); and

WHEREAS, the parties, in fairness, have concluded to amend the Agreement
(“Amendment”) to extend the time for reimbursement to Fain from TPTax revenues
produced within the Property; and

WHEREAS, the Agreement was adopted prior to revisions to ARS 89-500.11 in
2005 by SB 1274 which added certain requirements for adoption of “retail development
tax incentive agreements” (and, those requirements may not now apply to this
Amendment); nevertheless, the Council hereby finds that: (a) the extension of the tax
incentive in the Agreement by this Amendment is anticipated to raise more revenue than



the amount of the incentive within the duration of the Agreement (as amended), and (b)
in the absence of the extended tax incentive the retail business facilities anticipated to
locate on the Property would not locate in the Town in the same time, place or manner (as
recently verified by an independent third party in a report attached hereto);

NOW, THEREFORE, for and in consideration of the mutual covenants and
promises herein, the parties hereto enter into this Amendment as follows:

1. That SECTION 1 “ADDITIONAL INFRASTRUCTURE” of the
Agreement be hereby amended to read as follows:

SECTION 1. ADDITIONAL INFRASTRUCTURE.

1.1 Identification of Additional Infrastructure Improvements. The Town and

Fain agree that the public infrastructure improvements listed on Exhibit “B” attached
hereto (the “Addltlonal Infrastructure Improvements”)—are—the—same—as—the—Addmenal

Adémenal—m#astruet&re—l-mpre%meﬂts! as reVIsed b;g the Lette r, WI|| beneflt the Fain

Retail Property and that it is reasonable to construct the Additional Infrastructure
Improvements in phases as part of the development of the Fain Retail Property.
However, the Town agrees that the Additional Infrastructure Improvements are also
regional improvements that would eventually be required whether or not the Fain Retail
Property were developed, and therefore agrees that it is appropriate for the Town to
reimburse Fain for the cost of constructing the Additional Infrastructure Improvements
out of a portion of the transaction privilege/use tax revenues (or revenues from other
excise taxes if a different kind of excise tax is put in place in lieu of the transaction
privilege/use tax during the term of this Agreement) generated by new retail
developments on the Fain Retail Property (the “TPTax Revenues”).

1.4  Excise Tax Revenues Reimbursement. For tep-twenty (26-20) years after
the opening of the first (1%) commercial retail use within the Fain Retail Property [or the
time between the date of the opening of the 1st commercial retail use and the end of the
term of this Agreement (whichever is shorter)], the Town shall pay Fain, on a quarterly
basis, an amount equal to the TPTax Revenues received by the Town from the 1st 1.00%
of the two—and—thirty-three—hundredths—percent(2:33%)applicable Town transaction
privilege/use tax rate applied to specified transactions within the Fain Retail Property
(now or hereafter taxable by the Town). Payments under this Section 1.4 shall continue
until Fain has been fully repaid Fain Costs or this Agreement has terminated (whichever
occurs 1%). It is expressly understood by the parties that the Town is entitled to the
TPTax Revenues associated with the remaining ene-and-thirty-three-hundredths-percent
33%)applicable tax rate received from taxable transactions within the Fain Retail
Property (now or hereafter taxable by the Town), plus all other Town tax, rate, fee, and
charge revenues generated within the Fain Retail Property.




1.4.1 The above quarterly payments shall be calculated based on the sum
of the appropriate percentages of TPTax Revenues generated and received by the Town
from transactions within the Fain Retail Property (expressly excluding any TPTax
Revenues generated from the construction of any structures in the Fain Retail Property,
leases, utilities, or other transactions which do not constitute retail sales)(the "Fain Retalil
Property TPTax Revenues"). It is expressly understood that all of the TPTax Revenues
collected from the thirty-three hundredths percent (0.33%) tax rate of the Town’s
2:33%applicable transaction privilege/use tax rate is excluded by law from any
reimbursement to Fain under this Agreement. Payment amounts shall be calculated by
the Town as the Fain Retail Property TPTax Revenues are received and such amounts
shall be accounted for by the Town in a separate accounting and paid to Fain on a pro-
rata basis. Provided, however, that if the Town is unable to obtain from the Arizona
Department of Revenue the specific TPTax Revenues information required to account for
and make the quarterly payments, Fain shall reasonably cooperate with the Town to
provide such information to the extent that each is able. During the term of this
Agreement, the Town will keep, or cause to be kept, proper and current books and
accounts in which complete and accurate entries shall be made of the amount of Fain
Retail Property TPTax Revenues, and such other calculations, allocations and payments
required by this Agreement. During the term, the Town shall prepare, within one
hundred fifty (150) days after the close of each fiscal year of the Town, a complete
financial statement for such year in reasonable detail covering the above information
certified by a certified public accountant selected by the Town, and shall furnish a copy
of such statement to Fain. All books, records and reports (except those required by
applicable law to be kept confidential) in the possession of the Town relating to the Fain
Retail Property, and the TPTax Revenues collected and received by the Town from the
Fain Retail Property, shall at all reasonable times be open to inspection by such
accountants or other agents as Fain may from time to time designate.

2. That SECTION 8 “DURATION OF AGREEMENT” of the Agreement be
hereby amended to read as follows:

SECTION 8. DURATION OF AGREEMENT.

The term of this Agreement shall be from the date of execution first-above written
to and including fifteen-twenty-five (45-25) years. Notwithstanding the foregoing, this
Agreement shall be null and void and of no further force and effect if Fain has not
constructed the Additional Infrastructure Improvements within 5 years after the date of
this Agreement. At the conclusion of the term, this Agreement shall terminate without the
execution or recordation of any further document or instrument as to any lot or parcel
within the Fain Retail Property. Upon termination, such lots or parcels shall be released
from and shall no longer be subject to or burdened by the provisions of this Agreement.



3. That this Amendment shall be recorded in the Office of the County
Recorder of Yavapai County within ten (10) calendar days of execution, pursuant to ARS
§9-500.05(D).

4. That each of the Exhibits attached hereto shall be deemed to have been
incorporated herein by this reference, with the same force and effect as if fully set forth in
the body hereof.

5. That this Amendment may be canceled without penalty pursuant to ARS
838-511 in the event of a conflict-of-interest as described therein by any person
significantly involved in negotiating the Amendment on behalf of the Town.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment by
and through their authorized representatives the day and year first-above written.

TOWN OF PRESCOTT VALLEY, a
municipal corporation of Arizona, “Town”

HARVEY C. SKOOG, Mayor

ATTEST:

Diane Russell, Town Clerk

APPROVED AS TO FORM:

Ivan Legler, Town Attorney



THE FAIN SIGNATURE GROUP, L.L.C,,
an Arizona limited liability company, “Fain”

By:
Name:
Its:
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RESOLUTION NO. 1351 ‘\‘

A RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF T OWN OF
PRESCOTT VALLEY, A MUNICIPAL CORPORATION OF
AN ADDITIONAL INFRASTRUCTURE DEVELOPMENT AG

WHEREAS, such development agreements
resolution;

¢ entered into by ordinance or

Y THE MAYOR AND COMMON

NOW, THEREFORE, BE IT RES
] , ARIZONA, THAT:

COUNCIL OF THE TOWN OF PRESC

1. That certai
between The Fain Signatur
(“Fain”) and the Town of Pre
“Town”), attached hereto and e
the Mayor (or, in his absence 1 ayor) be hereby authorized to sign said Agreement
on behalf of the Town.

Agreement dated May 24, 2005, by and
/ an Arizona limited liability company
a municipal corporation of Arizona (the

as-it'is necessary for the peace, health and safety of the Town of
solution be effective upon its passage and approval according to
Code §2-05-060 [due to the need to accommodate the planned

P-30
of
3869524
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Valley], this Resolution is hereby declared to be an emergency measure and effective upon
its passage and approval.

RESOLVED by the Mayor and Common Council, of the Town of Pres Valley,
Arizona, this 24" day of May, 2005. Q

SENL

ATTEST:

tane Russell, Town Clerk

APPROVED AS TO FORM: X
van Legler, Town Att

{
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ADDITIONAL INFRASTRUCTURE DEVELOPMENT AGREEMENT

RESL

Fain Retail Property

THIS AGREEMENT, entered into this 24™ day of May, 2005, by and between the
TOWN OF PRESCOTT VALLEY, a municipal corporation of Arizona, (hereinafter the
"Town”), and THE FAIN SIGNATURE GROUP, L.L.C., an Arizona | liability

company (hereinafter "Fain™);
RECITALS }/

WHEREAS, Fain owns approximately sixty (60) acres of re
west of Glassford Hill Road, north of Florentine Road, and east of L1
Section 14, T14N, R1W, G&SRM, the full legal description of which-i
as Exhibit “A” (the “Fain Retail Property”); and

WHEREAS, on August 5, 2004, the Town filed a blank a; betition in the
Office of the Yavapai County Recorder pursuant to ARS-§ A

process of annexing the Fain Retail Property into the
provisions of this Agreement; and

for the development of a multi-purpo
Valley Convention and Events Center, “PV

Fain and the Town have agreed to (enter i a/separate agreement to provide for the
construction of certain addltl bli¢ infrastructure improvements needed to permit
the proper operation of the PV(i also benefit the Fain Retail Property and
will provide regional transportation be 5, to the Town and its residents; and

WHEREAS, Policy E[l 4 within Goal ED-A4 of the Town’s General Plan
2020 encourages the 0 “pre ¢ business, economic growth, formation of capital
and the creation 2 tefiti jobsin designated commercial...areas”, and Policy ED-
A4.4 encourages promote retail and other support activities that provide a
¢oods and services for residents, workers, tourists and

B-4274 P-Sl
Page: 3 of 2

3869524
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prime location for commercial uses that provide retail goods and services for residents,
workers, tourists and neighboring communities; and

WHEREAS, ARS §9-500.05 provides for Arizona municipalities to enter into
development agreements with developers and others having an interest in real property
to, among other things, a) provide for phased development of property, b) provide
conditions, terms, restrictions and requirements for needed public@?structure
improvements, ¢) restrict permitted uses and the density and intensity of % property,
and d) provide for reservation or dedication of a portion of property for ic purposes
and to protect environmentally sensitive portions thereof; and

WHEREAS, ARS §9-500.11 authorizes the governing bodies_of Arizana cities
and towns to appropriate and spend public monies for and in connection with any project,
assistance, undertaking, program or study, including acquisition, imp asing or
conveyance of real or personal property or other activity, that i
found and determined will assist in the creation or retention of

WHEREAS, the Town Council hereby finds that/a public ¢/1s served by
this Agreement and that the public benefit to be obtained | o@ cing and construction

of public infrastructure improvements needed to serve the Fain-Retgil Property is not far

WHEREAS, the Town Council express
economic development incentives to Eain (and its successors-in-interest with respect to

WHEREAS, at its regular spe
considered this Agreement; and

WHEREAS, the Town' €

Town's General Plan 2020 [AR 05(B)]; and
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SECTION 1. ADDITIONAL INFRASTRUCTURE.

1.1 Identification of Additional Infrastructure Improvements. The Town and
Fain agree that the public infrastructure improvements listed on Exhibit “B” attached
hereto (the “Additional Infrastructure Improvements™) are the same as the Additional
Infrastructure Improvements referenced in Section 14 of (and described in ﬁ hibits G and

H attached to) the Event Center Development Agreement. Fain agrees that the
Additional Infrastructure Improvements will benefit the Fain Retail Proand that it is
reasonable to construct the Additional Infrastructure Improvements in phases as part of
the development of the Fain Retail Property. However, the Town /dgrees that the
Additional Infrastructure Improvements are also regional improvements“that would
eventually be required whether or not the Fain Retail Property w,
therefore agrees that it is appropriate for the Town to reimburse €ain for the“cost of
constructing the Additional Infrastructure Improvements out - 1

term of this Agreement) generated by new retail developme he Fain Retail
Property (the “TPTax Revenues™).

1.2 ; ements. Fain agrees
to construct and dedicate to the Town the Additi cture Improvements
together or in phases corresponding to the phases of development of the Fain Retail
Property. Each phase of the Additional Infra rovements shall be completed
before a final certificate of occupancy may be y new development within
any phase on the Fain Retail Property. lects fo construct the Additional

Infrastructure Improvements in phases, Fain sha
providing for a phasing of the Fain Retail Property development and allocating the
obligation to construct the Additiona]l Infrastructure Improvements to those phases,
subject to Town approval (which appro hall not be unreasonably withheld).
However, nothing herein shall preclude Fa

Improvements are divided intoy
Additional Infrastructure Improv applicable to a phase of the Fain Retail Property
are completed, that phase sha 3 10 obligation with respect to the remaining
Additional Infrastructure ementsand the Town shall execute and deliver to Fain
{or its assignee) an estoppel cé ate'(or similar agreement) confirming that the portion
vements relating to the applicable phase of the Fain

1.3
verified 0ut76f p enses incurred by Fain in constructing the Additional
Infrastructure. Improvements/(including the cost of designing and constructing such

B-4274 P-38
Page: § of 27
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expenditure until repaid)(the “Fain Costs™) out of the TPTax Revenues generated from
businesses on the Fain Retail Property in accordance with the following Section 1.4.

1.3.1 Fain (working through Prescott Valley Event Center, L.L.C,
“PVEC”) shall also be entitled to be reimbursed as set forth in Section 1.3 above for all
verified out-of-pocket expenses PVEC incurs to construct any new parking spaces and
Minimum Infrastructure Improvements north of Florentine Road in acco with the
Event Center Development Agreement as part of Fain Costs. Q

1.4  Excise Tax Revenues Reimbursement. For ten (10)

between the date of the opening of the 1st commercial retail use and
of this Agreement (whichever is shorter)], the Town shall pay Fain,
an amount equal to the TPTax Revenues received by the Town from-the 1st I.

two and thirty-three hundredths percent (2.33%) Town transactign privilege/use’ tax rate
applied to specified transactions within the Fain Retail Property erafter taxable
til~Fain has been fully

1), Tt is

0

by the Town). Payments under this Section 1.4 shall continuey
repaid Fain Costs or this Agreement has termmated {whiche

within the Fain Retail Property.

1.4.1 The above quarterly pa
of the appropriate percentages of TPTax Revenu
from transactions within the Fain Retail Property (expressly excluding any TPTax
i any structures in the Fain Retail Property,
leases, utilities, or other transactions whict ot constitute retail sales)(the "Fain Retail
Property TPTax Revenues"). It is expressly understood that all of the TPTax Revenues

under this Agreement. Pa
Retail Property TPTax Revenue ived and such amounts shall be accounted for
by the Town in a separate accounting ahd paid to Fain on a pro-rata basis. Provided,

the specific TPTax Revenug
payments, Fain shag;?

on required to account for and make the quarterly
erate with the Town to provide such information to

amount of Fain Retail Property TPTax Revenues, and such
s and payments required by this Agreement. During the

nish a copy of such statement to Fain. All books, records and reports
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(except those required by applicable law to be kept confidential) in the possession of the
Town relating to the Fain Retail Property, and the TPTax Revenues collected and
received by the Town from the Fain Retail Property, shall at all reasonable times be open
to inspection by such accountants or other agents as Fain may from time to fime
designate.

1.5  Further Compensation. As further incentive for Fain tstruct the
Additional Infrastructure Improvements (and thereby facilitate the P%, encourage
new commercial development on the Fain Retail Property, and de regional
transportation benefits to the entire community), the Town hereby agfees to arrange

commercial retail use within the Fain Retail Property such street, stewater,
and/or drainage improvements within the Town Center (as pr i
approved by the Town, which Town approval shall not be unreasonab ithheld) whose
direct cost for design and construction is equal to two million/three hundred. thpusand
dollars ($2,300,000.00). It is the intent of the parties to accompti
improvements in an expeditious manner to encourage develop

SECTION 2. DEVELOPMENT FEES AND
CHARGES.

2.1 Development Fees. In accordance with Reselution No. 1183 (May 8§,
2003), assessment of the Circulation System/Fee, the Public Safety Fee, and the Civic

Industrial, and School development he term of this Agreement, they shall be as
follows:

Circulation System Fee:

Retail $

Commercial/Office  $

Industrial $

School $

Public Safety Fee: O

Retail per square foot
Commercial/O pér square foot
Industrial ! 21 per square foot
School per square foot
Civic Fee

]
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Retail $ 0.03 per square foot
Commercial/Office 8§  0.03 per square foot
Industrial $ 0.03 per square foot
School $  0.03 per square foot

It is expressly agreed that these Development Fees shall not increase with-respect to the
Fain Retail Property for five (5) years after the opening of the 1% co retail use
within the Fain Retail Property. Moreover, during the 5 year period af@t}i date of this
Agreement, any Circulation System Fees collected within the Fain Retail-Property shall
be reimbursed to the person or entity paying said Circulation System Fées within sixty

(60) days after such payment.

2.1.1 In the event Fain expends funds for infrastructure i vements tcluded
in the Town’s capital improvement plan (from which the Development Fges) were
developed) and for which Fain has not received a reimburseme
Fain is entitled to credits for amounts expended in accordanceg wi
Town Code Article 7-11. In addition, if Fain is required to dedica
street which is to be funded out of the Circulation System Fee

of-way for any
is required to

hat/ right-of-way
are entitled to credits

required by the Development Master Plan, such land dedi
i icle 7-11.

against the Circulation System Fee in accordance Tow

2.2 Utlity Connection Charges: Utility Connection Charges applicable to the
Fain Retail Property shall be as follows:

Prescott Valley Water District Meter Charges
Meter Size (Inches) Charge
5/8 and % cost of meter
1 cost of meter
1% cost of meter
2 O cost of meter
all others % [cost of meter,

plus 15%, but
not lessthan

$1,600.00]
Prescott Valley Wate i m Capacity Charge Charge
ndustri stitutional Facilities $66.00/fixture
per unit
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Prescott Valley Water District Water Resource Charge Charge
**Commercial/Industrial/Institutional Facilities $61.04/fixture
per unit

**Water resource charges for commercial/industrial/institutional facilities t not have
identifiable fixtures per unit (e.g., private park or school irrigation, gravel or/mi operations,
etc.) shall be based upon the size of the water meter in accordance with @ water meter

standards.
Town Wastewater System Capacity Charge e
#**(Commercial/Industrial/Institutional Facilities 0.20/fixture

hcilities that do
ravel or mining
AWWA water

per un
**¥Wastewater system capacity charges for cornmercial/industrig//i
not have identifiable fixtures per unit (e g. private park or schod
operations, etc.) shall be based upon the size of the water meter in-ac

oy
g. § ’f
meter standards.

It is expressly agreed that the above Utility Connection iI be fixed for 5 years
after the opening of the 1% commercial retail use withiy “ain Retail Property.

provides a contribution to the cost of constructing new capaci
treatment facility. Accordingly, no credits will be available/against these charges for on-

limited to, arterial water
additional properties, or any ot
These credits are -@ }at tt

with the Town ode-and the"Town and Prescott Valley Water District utility regulations.
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2.4  Wastewater Treatment. The Town acknowledges that the Town's publicly
owned treatment works has or will have capacity sufficient to serve the Fain Retail
Property.

2.5 Water Service; Water Rights.

() It is hereby acknowledged that the existing wate)@?m of the
Prescott Valley Water District in the vicinity of the Fain Retail Property ompletion
of the Additional Infrastructure Improvements, has capacity sufficient to-serve the Fain
Retail Property, and that the Fain Retail Property may connect to said water system as
determined by the approved Infrastructure Plans. Neither Fain nor the“Fain Retail
Property shall have any obligation to construct off-site water improy
lines to connect to the existing water lines in the above-reference
water service for the uses of the Fain Retail Property outlined in this-Ag

at on to obtain
a1 Property, other than to

viy will provide

(b) The Town agrees that Fain shall have
additional water resources for the development of the Fain Re
pay the Prescott Valley Water District Water Resource Charge

ADWR rules and regulations (as amended) .

2.6 The parties acknowledge
Exhibit “B” attached hereto are based
developed by Fain for Section 14 (whick
upon completion of the drainage improven ¢ribed on Exhibit “B”, the Fain Retail

that the drainage improvements described on
the currently-approved regional drainage plan

etail Property in accordance with the said
aid regional drainage plan is modified by
drainage improvements may be required for
Property in accordance with the new regional

approved regional drainage @
Fain and approved by the To
phased development on the Fai
drainage plan.

DISPUTE RESOLUTION.

Representatives. To further the commitment of the

a representative to act as a liaison between the Town and its
Fain. The initial representative for the Town shall be the
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and the development of the Fain Retail Property pursuant to any Preliminary and Final
Development Plans approved for the Fain Retail Property.

3.2  Default. Failure or unreasonable delay by either party to perform or
otherwise act in accordance with any term or provision of this Agreement for a period of
thirty (30) days (the "Cure Period") after written notice thereof from the other party,
shall constitute a default under this Agreement. Provided, however, that?tim? failure or
delay is such that more than 30 days would reasonably be required to p uch action
or comply with any term or provision hereof, then such party shall have-such additional
time as may be necessary to perform or comply so long as such p commences
performance or compliance within said 30-day period and diligen
complete such performance or fulfill such obligation. Said notice sh ' € nature
of the alleged default and the manner in which said default may be sati

hereof and/or the right to institute an action for damages.

3.3 Governing Law and Permissive Arbitrati
claim or cause of action arising out of or relating to this
Arizona law and shall be deemed made and ente

n y dispute, controversy,
eement shall be governed by
in apai County. Disputes

binding arbitration in
sociation and the Arizona
Uniform Arbitration Act, ARS §12-1501, et seq., and judgment upon the award rendered

first to try to settle the dispute through mediation before resorting to arbitration, litigation
or some other dispute resolution procedure. :
upon the selection of a mediator withi
presiding judge of the Superior Cou
of mediators maintained@y '

SECTION 4. NOTICES zﬁ%
e

4.1  Manner of ing.\ Unless otherwise specifically provided herein, all
notices, filings, de

unications relating to this Agreement shall be in
writing and shall
the second busi

ds or.ot
c-degmed t een duly delivered upon personal delivery, or as of
: after mailing by United States mail, postage prepaid, addressed
as follows:
Town: Town of Prescott Valley
7501 East Civic Circle
Prescott Valley, Arizona 86314
Attn: Town Manager
9

ai County to assign a mediator from a list
a Municipal Risk Retention Pool.
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with a copy to: Town of Prescott Valley
7501 East Civic Circle
Prescott Valley, Arizona 86314
Attn: Town Attorney

Fain: c/o The Fain Signature Group, LLC Q
3001 Main Street
Suite 2B
Prescott Valley, Arizona 86314
Attn: William Fain

with a copy to: Withey Anderson & Morris, P.
Suite A-212
2525 E. Arizona Biltmore ¢
Phoenix, AZ 85016
Attn: Michael B. Withey

or to such other addresses as either party hereto may from—time\to time¢’ designate in
writing and deliver in a like manner. These addresses may ed by either party by
0

e¢n effectively noticed

5 calendar days after being mailed to each partyby t changing the address.
42 Mailing _ Effective. Notices, i onsents, approvals and
communication given by mail shall be deeme ivered twenty-four (24) hours

all claims and costs (including, but n ted to, reasonable attorney fees and other
reasonable administrative, .
incurred by the Town, its respe
subsequent proceeding challengirip

s, employees, agents and successors in any
approval, execution or performance of this
ntervene and assist in the defense of any legal
tecution of this Agreement, and to participate fully

CEL FOR MATERIAL DEFAULT.

an incident of default where a party fails to act in accord with
His Agreement, the non-defaulting party shall have the right

10
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any default is not cured within the Cure Period, the non-defaulting party may exercise all
rights and remedies available to it at law or in equity, including without limitation the
right to specifically enforce any term or provision hereof and/or the right to institute an
action for damages.

SECTION 7. AMENDMENTS.

This Agreement may be amended only by a written agreement {ir%ecuted by
the Town and Fain. Any amendment shall be adopted by Town ordina: r resolution
and recorded in the Office of the Yavapai County Recorder within 10 cal
execution by authorized representatives of the parties.

SECTION 8. DURATION OF AGREEMENT.

be null and void and of no further force and effect if Fai
Additional Infrastructure Improvements within 5 years afte
At the conclusion of the term, this Agreement shall termi
recordation of any further document or instrument as to ¢
Retail Property. Upon termination, such lots or

10.1 The Town expressly a
thereto) may assign all or a portion
Town’s consent so long as @ asSl
a551gns all or substantially all of

s and obligations hereunder without the
is to a person or entity (A) to whom Fain
¢ interest in the Fain Retail Property, or (B)

quare feet (100,000 sq. ft.) of retail space, and
{or the applicable portion) of Fain's obligations
to perform them with respect to the portion of the
assigned. Any such assignment of Fain's rlghts and
: eﬂected in a written 1nstrument expressly assigning such

11
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10.2  To further enhance the financeability and developability of the Fain Retail
Property, the Town agrees, from time to time, at the request of Fain, to execute and
deliver to Fain in recordable form certifications from the Town stating which
improvements have been completed by Fain hereunder and what remaining obligations
Fain has hereunder. The Town expressly agrees that third parties (including lenders,
purchasers, lessees and/or any other successors or assigns to any of Fain's rights in the
Fain Retail Property) may rely upon the contents of any such certiﬂcegarding

Fain's obligations hereunder. Q

SECTION 11. WAIVER.

No waiver by any party of a breach of any of the terms, covenants'or conditions
of this Agreement shall be construed or held to be a waiver o succee 1ng or

SECTION 12. COSTS AND ATTORNEY FEES.

portion of this Agreement shall become illegal,
any reason, or shall be held by any court of competent _]unsdlctlon to be illegal, null or

law. If a court prohibits or excuses the
this Agreement, and the Town fails /4
this Agreement by written notice to

from performing any of its obligations under
il disasters, wars, insurrections, strikes, acts of
es beyond its control, the particular failure or
¢’waived during such period of prevention and shall
his Agreement.
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representations, negotiations and understandings of the parties hereto, oral or written, are
superseded and merged herein.

SECTION 16. RECORDATION.

This Agreement shall be recorded in the Office of the County Recorder of
Yavapai County within 10 calendar days of execution, pursuant to ARS §95(D).

SECTION 17. FAIN’S GOOD STANDING AND AUTHORITY. Q

17.1 Fain represents and warrants that (a) it is duly orgamzed d validly
existing under the laws of the State of Arizona, (b) the execution,
performance of this Agreement has been duly authorized by such en c) it has or

will have a sufficient unencumbered interest in portions of the Fair

The Town represents and warrants that
municipal corporation of the State of Arizona,
of this Agreement has been duly authorized and ente
Code and any applicable Arizona statutes, and (c) no further action needs to be taken in
connection with such execution and de )

SECTION 19. HEADINGS.
The descriptive headings of(t

inserted for convenience only and shall
of any of the provisions hereof.

e Séetions and Paragraphs of this Agreement are
optrol or affect the meaning or construction

SECTION 20. EXHIBITS

Each of the
herein by this refg
hereof.

ereto shall be deemed to have been incorporated
afne force and effect as if fully set forth in the body

Each o sarties hereto shall execute and deliver all such documents and
perfo are reasonably necessary, from time to time, to carry out the
mattey lated by this Agreement

13
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SECTION 22. NO PARTNERSHIP/THIRD PARTY RIGHTS.

It is not intended by this Agreement to, and nothing contained in this Agreement
shall, create any partnership, joint venture or other arrangement between or among Fain
and/or the Town. No term or provision of this Agreement is intended to, er shall, be for
the benefit of any person, firm, organization or corporation not a party hers
such other person, firm, organization or corporation shall have any
action hereunder.

SECTION 23. TITLES TO NAMES, PLANS, ETC.

Except with regard to improvements and infrastructure co
public bidding processes, Fain shall be the owner of all names,
specifications, ideas, programs, designs and work products of
formulated or prepared by or at the instance of Fain in connecti

conveyed shall be assigned (to the extent such rights a .
applicable). Furthermore, notwithstanding the foregom :
all such matenals described herem to the extent re

This Agreement may be canceled without rsuant to ARS §38-511 in the
event of a conflict-of-interest as described therein by any person significantly involved in
negotiating this Agreement on behalf

SECTION 25. NO FAIN REPRESED

Plans or infrastructure plans e’de obligate the Town or Fain to complete
any part or all of the developm the FainRetail Property.

IN WITNESS WHE]
and through their authorized

O TOWN OF PRESCOTT VALLEY, a
municipgl corporation of Arizona, "Town”

parties hereto have executed this Agreement by
tives the day and year first-above written.

&/W—W’

HARVEY C. SKQOG, Mayor /
<ii:::\H\\iii:> 14
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ATTEST:

Qmw/ W
Diane Russell, Towr Clerk ™ :Q

APPROVED AS TO FORM:

Sy CQ/\\

Ivan Legler, Town Atto

15
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Exhibit “A”
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LEGAL DESCRIPTION

FLORENTINE/GLASSFORD/PINE View SITE
ANNEXATION PARCEL
THAT part of Sechion 14, T. 14N, &, 1 W., G.&5.R.M. Yavapai County, AL, desctived as
follows:
COMMENCING at the Northwest comer of said Section W Q

THENCE $.01° 37" (4" W. along the West fine of sald Secfion 14 @ dirance o% test
te a point on the centerine of Glossford Hill Road, said point being the TRUE PQINT OF
SEGINNING:

THENCES. 27% 29" 147 & clong sg'4 centerfine o distance of 1598.33 feet o the P,
curve to the doght:

THENCE allong sald curve fo the fight and said centarline, having arodiu
teat, o central angle of 28° 54' 57*, for an are length of 78295 feet;

THENCE S, 019 25! 42" w. along said centerfine a distance of 148384
the centerfine of Flarantine Raad:

THENCE N, 847 23" 47" W, Qlong et conterfine a distunce of 980;
scid West fine of saild Secfion 14 which aiso & the reqorded ¢

THENCE N. 01* 37" 04" £, along said West ine a dl:fc_mce of 28354,
comer of Lynx Loke Estertas, seddd point being on the e o

THENCE N. 01°37' 04" E. along soid West saction fia 70723 teet i the TRUE
POINT OF BEGINNING; .

CONTAINING 60,5831 ACRES. MORE OR LESS,

RECORDERS MEMO: LEGIBILITY
QUESTIONABLE FOR GOOD REPRODUCTION

189SPSa289 ¢ "ON Xud SIIPIN0SSY aMY 31T @ WoM4

Sd WdSZ:Za v

e
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EXHIBIT B

ADDITIONAL INFRASTRUCTURE IMPROVEMENTS

. Reconstruct Florentine-Glassford Hill intersection including traffic signal and widening

for turn lanes. Q
. Widen Glassford Hill from Florentine through Long Look in acgordance with the
Main Street East,

attached cross sections including intersection improvements at

Lakeshore Dr., Long Look and one new intersection between Lakeshore Dr. & Long

and conduits.

. Reconstruct Pine View from Florentine t
including drainage channel, 10 foot pa
. Widen and/or reconstruct Glassford Hi
southbound (without right turn bays at dri

. Construct Drainage Basin A neat

. Construct 12" sewer mains for area west of Glassford Hill (routes to be determined).

a. Sewer service f opment west of Glassford between Florentine and

MainStftha z
elevations Qermit.

andLake is. to be routed to either Lakeshore or Bison.

gvelopment west of Glassford between Main Street East

be réutedto Bison.
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10. Variations from the improvements listed above and shown on the attached cross
sections are to be resolved by mutual agreement between the developer and the

Town Engineer.
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DOWNTOWN STREETS

ROADWAY CROSS SECTIONS INTENDED AS A VISUAL
REPRESENTATION OF THE APPROVED
TRAFFIC ENGINEER’S RECOMMENDATIONS

&

R/W VARIES 30’ TO 68° c/L VARIES 30" TO 65° R/

1

52 12" 12! 2’ EXST | MEDIAN 12’ 12° 12’ 2' 58 .8
:: /I\QI

EXPAND MEDIAN TO 24' LOGRENTINE INTERSECTIQONS
R VARIES 60" TO 75° C/l_ VARI RAW
5 sz 15" + 12 2 9 /79‘ T 2 16 2\3T75
L™ g l | l l ] pr— I 15
T 1 1 1 1 7 7 1 L,
_ B E o =
ADD 12' DECEL-RIGHT TURN LANE AT PREDETERMI 16" TO PROVIDE FOR BIKE LANE

LOCATIONS - PROVIDE ADDED R/W AS NEEDED

EXPAND METIAN TO 24°' AT INTERSECTIONS
R/W VARIES €0' TO 75' <{E7T>jxff// VARIES 60" TO 73’ R/W

Fow

-]

—r— bd

&

+

~

~

(-]
/;5:2

~

o

»

L ]

-

ADD 12' DECEL-RIGHT TURN LANE AT PR @u D CURS & S/W ADDED W/ DEVELOPMENT
A EDRE

LOCATIONS - PROVIDE ADDED

I6' % TQO PROVIDE FOR BIKE LANE
{BOUND MAIN ST TO LONG LOOK

REDUCE MEDIAN FROM 24' AT GLASFORD

TO 14" AT MAIN ST
c/L VARIES 43" TQ 44" Row

i /4ﬁq;saa' ;
s' 5'ik/i>éZih\ 12 12' /7 /%r/r 12’ izt 2'3' 3
L5 | | l I
L 1 i 1 1 T
e ~ ~ % =
ADD I TIONAL w/ VELOPMENT EXST CURB B S/W TQO REMAIN

REMOVE PARKING BUBBLES

ORENTINE EASTBOUND GLASSFORD TO MAIN

DAY e
grame & ASSOCIATES. INC.
#l m: lns’n:;rv;:.l.h mm ﬂM:;.'zoas

[ —_
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DOWNTOWN STREETS

ROADWAY CROSS SECTIONS INTENDED AS A VISUAL
REPRESENTATION OF THE APPROVED
TRAFFIC ENGINEER’S RECOMMENDATIONS

10’ TURN LANE W/ &' BUL%E
c/L / VARIES

g

VARIES

BUILDING FACE

“3
25
L]
]
~
b
B!

3 5% 2 18.6 12 12 19.6" 2
y W | 45 DEG PARKING | 45 DEG RARKI
1 I 1 I / I

|
\ ADDITIONAL SIDEWALK

LETE PARKING AND ADD 12'
REGHT-JURN LANE/ AT FLORENTINE W/ DEVELOPMENT

—

ADDITIONAL SIDEWALK W/DEVELOPMENT

MAIN STREET NORTHBOUN F FLORENT INE

R 4.6 N .6 R ADDITIONAL SIDEWALK
W/ DEVELOPMENT
5" 5" 2' 1a.6" | 18.6' 2' 5 5'
| 5w 11 45 DEG PARKING / m l 9% DEG FARKINGi | oW |
I} 11 I\ / / f‘ |3 |
ADD I TIONAL SIDEWALK W/ DEVELOP DELETE PARKING AND ADD 12°

RIGHT TURN LANE AT GLASSFORD

WESTBOUND EAST OF GLASSFORD

% 2-12' LEFT TURN LANES
48 c/L 48" Rew

RECORDERS MEMO: LEGIBILITY /ag A — .
JUESTIONABLE FOR GO0D Rﬁpaonucgl’ﬁ Sy e
1 1

pm AN -5

AT
BT - TIT
SRISESL- 1T

w & nssocmTes INC.

11 MAY 2005

ASTROUND FRYS MAIN DRIVEWAY TO GLASSFORD HILL




AT sz
DOWN TOWN STREETS

ROADWAY CROSS SECTIONS INTENDED AS A VISUAL
REPRESENTATION OF THE APPROVED
TRAFFIC ENGINEER’S RECOMMENDATIONS

c/L

THROUGH/R | GHT TURN LANE Q
»A a2
- " o 2

FLORENT INE EASTBOUNDé; E?T POWER CENTER DRIVEWAY
o (e
@5‘ 2 X 2’8 8
A

s
EEENA
w TRANSITION FROM 2 LANES TO MULTI-LANE SECTION
EAS " TRANSITION - PINEVIEW TO WEST POWER CENTER D/W
GORD - LEGIBILITY
QUESTIONABLE FOR GOOD REPRODUCTION
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The Town of Prescott Valley

Office of the Town Manager

ESCOTT VALLEY 7501 E. Civic Circle
Prescott Valley
Arizona 86314

March 30, 20006

The Fain Signature Group, L.L.C.
3001 Main Street

Suite 2B

Prescott Valley, Arizona 86314
Attn: Bill Fain

Withey Anderson & Morris, P.L.C.
Suite A-212

2525 E. Arizona Biltmore Circle
Phoenix, AZ 85016

Attn: Michael B. Withey, Esq.

Re:  Development Phasing and Improvements Allocation
May 24, 2005 Fain Retail Property Development Agreement

Gentlemen:

Under Subsection 1.2 of the Development Agreement (“Agreement”) entered into
on May 24, 2005, by and between the Town of Prescott Valley (“Town”) and The Fain
Signature Group, L.L.C. (“Fain”), Fain may construct and dedicate to the Town the
Additional Infrastructure Improvements listed in Exhibit B of the Agreement
(“Improvements”™) in phases corresponding to the phases of development of the Fain
Retail Property (“Center”). Fain is authorized to propose a phasing plan for the
Improvements that allocates the obligation to construct the Improvements to each
development phase, subject to Town approval. Fain may later adjust the phasing plan
(including the Improvements allocation), subject again to Town approval. Subsection 3.1
of the Agreement designates me as the representative who may approve any phasing plan
and Improvements allocation on behalf of the Town. Item 10 on Exhibit B to the
Agreement further authorizes Fain and the Town engineer to resolve by mutual
agreement variations from the improvements listed in Exhibit B as final plans for the
Center are developed.

From the beginning of this development, we have discussed allocating the
Improvements to three phases to correspond to the proposed phases for development of
the Center. On March 7, 20006, the consulting engineers for Fain (Erie & Associates,
Inc.) prepared proposed changes to the Improvements which reflected discussions at that

Telephone [520} 759-3100 = Fax (520}759-3110 = TDD 775-2507




point relating to the Improvements actually attributable to the impacts of these
development phases. Those variations were initially approved by the Town Engineer in
accordance with Item 10 on Exhibit B. More recent discussions have further refined the
phasing and the variations agreed to per Item 10, and this letter now formally approves
the phasing plan and allocation of Improvements to each phase.

IDENTIFICATION OF PHASES: Per Subsection 1.2 of the Agreement, we
have agreed to divide the Center into three phases for purposes of allocating the
obligation to build the Improvements. These Phases are generally shown on the
Site Plan of the Center attached hereto as Schedule 1, with the southern-most
parcel being referred to as Phase 1, the middle parcel being referred to as Phase 11
and the northern-most parcel being referred to as Phase Il

ALLOCATION OF IMPROVMENTS BETWEEN PHASES T AND II. At this
point, it is not clear whether Phase I or Phase Il of the Center will be developed
first, or whether Phase I and Phase II will be developed together. Accordingly,
we have reached the following agreements regarding how the Improvements will
be handled, depending upon which of Phase I or Phase Il is developed first:

1. If Phase 1 is developed first, then the Improvements listed on
Schedule 2A shall be constructed as part of the Phase I development. When
Phase II is subsequently developed, the Improvements listed on Schedule 2B shall
be constructed as part of the Phase II development.

2. If Phase II is developed first, then the Improvements listed on
Schedule 3A shall be constructed as part of the Phase II development. When
Phase I is subsequently developed, the Improvements listed on Schedule 3B shall
be constructed as part of the Phase I development.

3. If Phase I and Phase II are developed together, then the
Improvements lists on Schedules 2A and 2B shall be constructed as part of the
combined Phase I and Phase 11 development, except that the tapering of Glassford
Hill Road between the two phases will not be necessary.

ALLOCATION OF IMPROVEMENTS TO PHASE IIl.  The portion of the
Improvements set forth on Schedule 4 shall be constructed as part of the Phase 111
development.

ALLOCATED IMPROVEMENTS: The following Improvements are assigned to
Phase One and Phase Two of the Center (to be divided between them by 1atel
agreement if Phase One and Phase Two are not built together)—

This letter confirms that the list of Improvements set forth on the Schedules
attached hereto are now all of the Improvements which you have agreed to build and the
Town has agreed to reimburse you for under the Agreement. The Town acknowledges
that this results in certain Improvements originally listed in Exhibit B not being built by




you because they have been recognized as not being attributable to the impacts of Center
development.  You acknowledge that this results in a reduction in the Town’s
reimbursement obligations under the Agreement.

Please note that Section 1.2 of the Agreement permits further revisions to the
phasing schedule for the Improvements with our consent. It is also understood that No.
10 in Exhibit B of the Agreement remains in effect and will continue to provide that
variations from the Improvements may be resolved by mutual agreement between Fain
and the Town Engineer.

Sincerely,

own Manager

LT/

p.c..  Mayor and Council
Public Works Director
Community Development Director
Management Services Director
Town Attorney
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Schedule 2A

1. Reconstruct Florentine-Glassford Hill intersection including traffic signal and
widening for turn lanes.

2. Widen Glassford Hill from Florentine to 250’ north of Main Street East in
accordance with the attached cross-sections including intersection improvements at Main
Street East, and a traffic signal (including traffic signal intertie) at Main Street East.
Glassford widening includes drainage, street lights, and dry utility trench and conduits on
the east and west sides of Glassford Hill from Florentine to 250’ north of Main Street
East.

3. Widen and/or reconstruct Florentine from Pine View to Glassford Hill in
accordance with the attached cross-sections including drainage, street lights, and dry
utility trench and conduits.

4, Construct Pine View channel from Florentine to the Glassford Hill Road culvert
as far to the west as possible including drainage channel.

5. Restripe Glassford Hill to provide 3 lanes northbound and 3 lanes southbound
(without right turn bays at driveways) between Pav Way and Florentine.

6. Construct drainage Basin A near the intersection of Long Look and Viewpoint
Drive per the approved Section 14 Master Drainage Plan dated January 24, 2000, to
accommodate drainage for retail shopping center.

7. Construct 12” water line loop from Lakeshore to Florentine.
8. Construct 12” sewer mains for area west of Glassford Hill (routes to be
determined).

a. Sewer service for development west of Glassford Hill between Florentine

and Main Street East can be routed to Florentine if building verses sewer elevations
permit.

b. Sewer service for development west of Glassford Hill between Main
Street East and Lakeshore is to be routed to either Lakeshore or Bison.

c. Sewer service for development west Glassford Hill and north of Lakeshore
is to be routed to Bison.

Variations from the improvements listed above and shown on the attached cross-sections
are to be resolved by mutual agreement between the developer and the Town Engineer.




Schedule 2B

1. Widen Glassford Hill from Main Street East to Lakeshore in accordance with the
attached cross-sections, including intersection improvements at Lakeshore Dr. traffic
signal (including traffic signal intertie) at Lakeshore Dr. Glassford widening includes
drainage, street lights, and dry utility trench and conduits on the west side and asphalt
only widening on the east side of Glassford hill Rd.

2. Relocate existing 6 water main between Pine View and Glassford Hill.
3. Construct 12” sewer mains for area west of Glassford Hill (routes to be
determined).

a. Sewer service for development west of Glassford Hill between Florentine

and Main Street East can be routed to Florentine if building verses sewer elevations
permit.

b. Sewer service for development west of Glassford H ill between Main
Street East and Lakeshore is to be routed to either Lakeshore or Bison.

C. Sewer service for development west Glassford Hill and north of Lakeshore
is to be routed to Bison.

Variations from the improvements listed above and shown on the attached cross-sections
are to be resolved by mutual agreement between the developer and the Town Engineer.




Schedule 3A

l. Widen Glassford Hill from Main Street East to Lakeshore in accordance with the
attached cross-sections, including intersection improvements at Main Street East,
Lakeshore Dr., and traffic signals (including traffic signal intertie) at Main Street East
and Lakeshore Dr. Glassford widening includes drainage, street lights, and dry utility
trench and conduits on the west and asphalt only on the east.

2. Reconstruct Pine View channel from Florentine to Glassford Hill Rd. culvert.
3. Construct drainage Basin A near the intersection of Long Look and Viewpoint

Drive per the approved Section 14 Master Drainage Plan dated January 24, 2000, to
accommodate drainage for retail shopping center.

4. Relocate existing 6” water main between Pine View and Glassford Hill.
5. Construct 12” water main loop from Lakeshore Dr. south of Florentine.
6. Construct 12” sewer mains for area west of Glassford Hill (routes to be
determined).
a. Sewer service for development west of Glassford Hill between Florentine

and Main Street East can be routed to Florentine if building verses sewer elevations
permit.

b. Sewer service for development west of Glassford H ill between Main
Street East and Lakeshore is to be routed to either Lakeshore or Bison.

C. Sewer service for development west Glassford Hill and north of Lakeshore
is to be routed to Bison.

Variations from the improvements listed above and shown on the attached cross-sections
are to be resolved by mutual agreement between the developer and the Town Engineer.




Schedule 3B

l. Reconstruct Florentine-Glassford Hill intersection including traffic signal and
widening for turn lanes.

2. Widen Glassford Hill from Florentine through Main Street East in accordance
with the attached cross-sections including intersection improvements. Glassford
widening includes drainage, street lights, and dry utility trench and conduits on the east
and west sides of Glassford Hill from Main Street East to Florentine.

3. Widen and/or reconstruct Florentine from Pine View to Glassford Hill in
accordance with the attached cross-sections including drainage, street lights, and dry
utility trench and conduits.

4. Restripe Glassford Hill to provide 3 lanes northbound and 3 lanes southbound
(without right turn bays at driveways) between Pav Way and Florentine.

5. Relocate existing 6” water main between Pine Valley and Glassford Hill.
6. Construct 12” sewer mains for area west of Glassford Hill (routes to be
determined).

a. Sewer service for development west of Glassford Hill between Florentine

and Main Street East can be routed to Florentine if building verses sewer elevations
permit.

b. Sewer service for development west of Glassford H ill between Main
Street East and Lakeshore is to be routed to either Lakeshore or Bison.

c. Sewer service for development west Glassford Hill and north of Lakeshore
1s to be routed to Bison.

Variations from the improvements listed above and shown on the attached cross-sections
are to be resolved by mutual agreement between the developer and the Town Engineer.




Schedule 4-(Phase 11I)

1. Widen Glassford Hill from Lakeshore to Long Look on the east and to the north
property line on the west in accordance with the attached cross-sections including
intersection improvements at Long Look, and one new intersection between Lakeshore
Dr. & Long Look and traffic signal (including traffic signal intertie) at Long Look
(revisions to existing signal at Long Look). Glassford widening includes drainage, street
lights, and dry utility trench and conduits on the west and asphalt widening on the east.

2. Construct 12” water main north of Lakeshore Dr. along the west side of Glassford
Hill when required to serve development area northwest of Glassford Hill and Lakeshore.

3. Construct 12” sewer mains for area west of Glassford Hill (routes to be
determined).
a. Sewer service for development west of Glassford Hill between Florentine

and Main Street East can be routed to Florentine if building verses sewer elevations
permit.

b. Sewer service for development west of Glassford H ill between Main
Street East and Lakeshore is to be routed to either Lakeshore or Bison.

C. Sewer service for development west Glassford Hill and north of Lakeshore
is to be routed to Bison.

Variations from the improvements listed above and shown on the attached cross-sections
are to be resolved by mutual agreement between the developer and the Town Engineer.
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RETAIL A
PARKING

RATIO/1000 SF GFA
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RETAIL B-D

EXISTING

GAS STATION

PARKING

RATIO/1000 SF GFA

(683,718 SF)

327,566 SF

68,639 SF GFA
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324 SPACES
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472

241,760 SF

57,895 SF GFA
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-Elvep
July 13, 2007 ~GAL DEpT

Mr. Larry Tarkowski, Manager
.:".'l.f.:\i-ﬁl'j MATURE GEOUP Town Of PFESC'Dﬂ V&lle}r

7501 E. Civic Cir.

Prescott Valley, AZ 86314

RE: GLASSFORD HILL MARKETPLACE

Dear Lmy

Attached is our first (partial) payment submittal, with corresponding invoices, for the
costs incurred for off-site improvement work in accordance with the Additional
Infrastructure Development Agreement dated May 24, 2005, recorded June 10, 2005.
Also, attached is an Excel spreadsheet outlining the total projected cost for off-site
improvements. Although this first submittal does not request reimbursement for all
the costs incurred to date, we believe the total amount as set forth in the spreadsheet
represents approximately 90% or more of the total cost of all off-site improvements in
place today. Please note that we have elected, at our option, not to phase the
construction of off-site improvements, and thus, we will be submitting bills this
summer with regard to Phases A, B and C referenced in the Development Agreement.

Once we submit a statement for 100% of the costs, we would appreciate a meeting to
review all invoices and statements per the terms of the Development Agreement.
Thank you for your assistance in this regard, and please do not hesitate to call should
there be any questions.
Sincerely,

Bred T
Brad Fain
SBF:cf

Enc.

cc: Ivan Legler, Town Attorney



Fain Signature Group, LLC

Inv#2007-076
3001 Main St., Suite 2 B
Prescott Valley, AZ 86314
(928) 772-8844 Fax (928) 772-8630
INVOICE =
Customer
Name Town of Prescott Valley Date M32007
Address 7501 East Civic Circle Acctg Date
City Prescott Valley State AZ Zip T e O
Attn: X - o pit i
ADDITIONAL INFRASTRUCTURE - PAYMENT SUBMITTAL #1
Qty _ Description Unit Price | TOTAL
OFFSITES .
'Ragiunal Drainage Ditch _ I
Florentine and Glassford Hill Road 5
Water, Sewer & Utilities !
Hard Costs |
1 Asphalt Paving & Supply | $2,250,156.63 | $2,250,156.63
|
Soft Costs
Town of Prescott Valley $1,985.00 |
Kimley Horn $54.524.69
Erie & Associates | $87.924 00
Lee Engineering | $14.940.00
BMA | $47.857.75
1 $207.231.44 $207,231.44
|

TOTAL $2.457.388.07

Due per Additional Infrastructure Development Agreement




ADDITIONAL INFRASTRUCTRE IMPROVEMENTS

GLASSFORD HILL ROAD
WEST SIDE FROM FLORENTINE TO 250' NORTH OF SUNDOGS

ITEM QUANTITY UNIT

VCG (Median) 2200 LF
VCG (West Side) 1150 LF
ASPHALT (8" AC/ME"ABC) 2560 sY
5" MEANDERING SIDEWALK 5650 SF
TRAFFIC CONTROL 1

SWPPP 1

SAWCUT 1130 LF
36" HDPE STORMDRAIN 1900 IE
24" HDPE STORMDRAIN 400 LF
STORMDRAIN MANHOLE 14 EA
CURB OPENING CATCH BASIN 10 EA
MEDIAN AREA DRAIN 6 EA
DRIVEWAY ENTRANCE 2 EA
DRY UTILITY TRENCH 1130 LF
CUT FOR SUBGRADE AND FILL ONSITE 3200 cY
LANDSCAPE MEDIAN 18500 SF
STREETLIGHTS 5 EA
STRIPPING 1130 LF
SIGNAGE 3 EA
LANDSCAPE WEST ROW 33500 5F
INTERSECTION SIGNAL 1 EA

TOTAL THIS ITEM

GLASSFORD HILL IMPROVEMENTS
EAST SIDE FROM FLORENTINE TO 280" NORTH OF SUNDOGS

ITEM QUANTITY UNIT

ASPHALT (6" AC/16"ABC) 2500 sY
TRAFFIC CONTROL 1

SWPPFP 1

SAWCUT 1130 LF
CUT FOR SUBGRADE AND FILL ONSITE 2300 CY
VCG 1130 LF
STRIPPING 1130 LF
SIGNAGE 1 EA
DRY UTILITY TRENCH 1300 LF
LANDSCAPING 18000 SF

TOTAL THIS ITEM

CHANNEL ALONG PINE VIEW DRIVE

ITEM QUANTITY UNIT
BLOCK RETAINING WALL (3' AVE) 1350 LF
BLOCK RETAINING WALL (8' AVE) 70 LF
SWPPP 1
EXCAVATE CHANNEL/PLACE COMPACT MATERIAL 0 CY

ROCK LINED CHANNEL 12" OF D50=6" ROCK W/ GEOTEXTILE 4000 CY



25' LANDSCAPE BUFFER 112400 SF
10' SIDEWALK 28090 SF
TOTAL THIS ITEM

WATER LINE PHASE ONE

ITEM QUANTITY UNIT
12" DIF OR C200 WATER 2735 LF
FIRE HYDRANT 7] EA
12" WATER VALVE 8 EA
SAWCUT/REMOVE/REPLACE 500 SF
WATER TAPS 3 EA
6" DIP OR C900 WATER 430 LF
12"x8" Tee 1 EA
12"%12"%12" Tee 1 EA

TOTAL THISITEM

SEWER LINE PHASE ONE & TWO

ITEM QUANTITY UNIT
8" SEWER 4250 LF
SEWER MANHOLE 13 EA

TOTAL THIS ITEM

GLASSFORD HILL ROAD
WEST SIDE FROM SUNDOGS TO 280° NORTH OF LAKESHORE

ITEM QUANTITY UNIT

VCG (Median) 2000 EF
VCG (West Side) 1200 LF
ASPHALT (8" AC/MG"ABC) 2670 3Y
' MEANDERING SIDEWALK 6000 SF
TRAFFIC CONTROL 1

SWPPP 1

SAWCUT 1200 SF
DRIVEWAY ENTRANCE MAG 240 2 EA
DRY UTILITY TRENCH 1200 LF
CUT FOR SUBGRADE AND FILL ONSITE 1630 cY
LANDSCAPE MEDIAN 19200 SF
STREETLIGHTS 7 EA
STRIPPING 1200 LF
SIGNAGE 1 EA
LANDSCAPE WEST ROW 38000 SF
INTERSECTION SIGNAL 1 EA

TOTAL THIS ITEM

GLASSFORD HILL IMPROVEMENTS
EAST SIDE FROM SUNDOGS TO 280" NORTH OF LAKESHORE

ITEM QUANTITY UNIT
ASPHALT (8" AC/MB"ABC) 2700 sY
TRAFFIC CONTROL 1
SWPPP 1
SAWCUT 1200 LF

CUT FOR SUBGRADE AND FILL ONSITE 1600 CY



STRIPPING 1200 LF
SIGNAGE 1 EA
TOTAL THIS ITEM

6" WATER LINE RELOCATION

ITEM QUANTITY UNIT
6" WATER DIP OR C800 1455 LF
ABANDON 6" WATER LEAVE IN PLACE 415 LF

TOTAL THIS ITEM

GLASSFORD HILL ROAD
WEST SIDE FROM 280" NORTH OF LAKESHORE TO PROPERTY LINE

ITEM QUANTITY UNIT

VCG (Median) 4200 LF
VCG (West Side) 1110 LF
ASPHALT (8" AC/18"ABC) 2470 s5Y
5" MEANDERING SIDEWALK 5500 SF
TRAFFIC CONTROL 1

SWPPP 1

SAWCUT 1130 SF
DRIVEWAY ENTRANCE Z EA
DRY UTILITY TRENCH 1130 LE
CUT FOR SUBGRADE AND FILL ONSITE 1500 cy
LANDSCAPE MEDIAN 17800 SF
STREETLIGHTS 7 EA
STRIPPING 1130 LF
SIGNAGE 1 EA
LANDSCAPE WEST ROW 32180 SF
INTERSECTICN SIGNAL 1 EA

TOTAL THIS ITEM

GLASSFORD HILL IMPROVEMENTS
EAST SIDE 280' NORTH OF LAKESHORE TO LONGLOOK

ITEM QUANTITY UNIT

ASPHALT (6" AC/16"ABC) 5100 5Y
TRAFFIC CONTROL 1

SWPPP 1

SAWCUT 2300 LF
CUT FOR SUBGRADE AND FILL ONSITE 3100 Y
STRIPPING 2300 LF
SIGNAGE 1 EA

TOTAL THIS ITEM

TOWN DISTRCT SIGNAGE (Not Included at this time)
ELECTRICAL BACKBONE/TRANSFORMERS

GRAND TOTAL BID ITEMS

ADD FOR TAXES

ADD FOR SOFT DESIGN/ENGINEERING
TOTAL



NOTES:
Quantities shown are subject to field adjustments



UNIT PRICE

5 21.00
b 13.80
5 35.50
5 3.75
$ 8,500.00
$ 3,000.00
$ 3.50
$ 58.00
3 37.00
$ 2,700.00
$ 3,700.00
$ 3,250.00
$ 5,600.00
3 9.80
3 5.80
5 2.58
& 14,000.00
b 0.30
$ 5,000.00
¥ 2.58
$ 80,000.00

UNIT PRICE

35.50
4,300.00
2,500.00

3.50
6.00
13.80
0.30
8,000.00
8.80
2.58

& €7 9 60 0O ) O D R &5

UNIT PRICE
3 65.00
] 113.00
$ 3,000.00
$
®

28.50

TOTAL

46,200
15,870
80,880
21,188
8,500
3,000
3,855
112,100
14,800
37,800
37,000
19,500
11,200
11,074
18,560
47,730
70,000
339
5,000
86,430
80,000
741,128

R R IR R i IR I IR R IR N N R N R R T R R RS B B )

TOTAL

88,750
4,300
2,500
3,955

13,800

15,594

339
8,000

12,740

46,440

$ 196418

A & £A €0 6 & 8 o

=5

TOTAL
% B7,750
5 7,910
5 3,000
g &

¥

106,000



5 258 § 289992
$ 375 $ 1052338
5 599,980

UNIT PRICE TOTAL

$ 4300 § 117,605
$ 350000 % 17,500
$ 245000 § 22050
3 850 % 4,250
$ 385000 $ 11,550
5 28.00 $ 12,040
B 600.00 % 500
b 81000 % 810

5 186,505

UNIT PRICE TOTAL

$ 27.00 $§ 114,750
$ 265000 § 34450
3 148200

UNIT PRICE TOTAL

b 21.00 $ 42,000
b 1380 & 16,560
¥ 3650 $§ 94,785
$ 375 % 22,500
$ 860000 % 8,600
$ 300000 % 3,000
] 3.50 % 4,200
§ 560000 % 11,200
3 980 & 11,780
3 6.00 % 8,780
3 258 % 49536
$ 14,00000 $ 98,000
$ 030 $ 360
$ 500000 % 5,000
$ 258 § 92,880
$250,000.00 $ 250,000

$ 720,161

UNIT PRICE TOTAL

3 3560 $ 95850
$ 430000 % 4,300
$ 3,00000 % 3,000
$ 3.50 % 4,200
$ 580 % 9,280



$ 0.30
$ 5,000.00

UNIT PRICE
3 23.00
3 1.00

UNIT PRICE
21.00
13.80
35.50

3.75
8,600.00
3,500.00

3.50
5,600.00

9.80

5.80

2.58

14,000.00

0.30
5,000.00

2.58

250000

LI I T T T e

UNIT PRICE

35.50
4,300.00
5,700.00

3.50
5.80
0.30
5,000.00

@7 B &0 O &9 O o0

3 360
t] 5,000
$ 121,890

TOTAL
$ 33465
5 415
$ 33,880

TOTAL
88,200
15,318
87,685
20,625

8,600
3,500
3,855
11,200
11,074
8,700
45,924
98,000
339
5,000
83,024
250,000
741,144

h & A B 0 0 60 60 60 60 A BA 60 A R R D

TOTAL

181,050
4,300
5,700
8,050
17,980
690
5,000

222770

£ F A €6 0 6 o

$ 311,554

54,024,737
$ 227076
5 402,474
$ 4,654 287
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12'X45" BALE AND

12'X45 BALE AND PALLET

PROPOSED 6’ UNDULATING

STORAGE. REFER TO

%4: \_H_HHHHHUH_H

—Sorosarw kW(;OrLANDSCAFTE SETBACK \ P

11. 7\ MONUMENT STCN

 —et8m

BY OTHERS
} / =
L — PP A = ==
= ) L 7 7 —GLASSFORD Hitt ROAD — — -
98’
100 ROW
PROPOSED FUTURE MAIN STREET \_PROPOSED TRAFFIC oW
TO ALIGN WITH ACCESS DRIVE. S NAL BY OTHERS
LEGEND
PROPOSED BUILDING [ 1 HEAVY DUTY ASPHALT PAVEMENT SITE DATA
1 ‘
— oL= AR PARKING DATA
— — — —  PROPOSED PROPERTY LINE HEAVY DUTY CONCRETE PAVEMENT ~ WAL—-MART SUPERCENTER 1879 AC. PARKING REQUIREMENTS:
QUT LOT ( BY OTHERS) 0.86 AC.
***** SETBACK LINE [ ] STANDARD DUTY ASPHALT TOTAL SITE ACREAGE 19.65 AC. PARKING REQUIRED 5,0/1,000 SF. (933 SPACES)
PROPOSED CURB AND GUTTER PAINT STRIPING LEGEND BUILDING DATA PARKING REQUIRED 1/150 SF. OF USEABLE
N R G G - BY PRESCOTT VALLEY: FLOOR AREA (1,008 SPACES)
@ PROPOSED PARKING SPACES SYSL/4 , :
SWSL /4" SINGLE WHITE SOLID LINE / 4" WIDE BUILDING PROTOTYPE: C176—=SGR=NO
- CART CORRAL SYSL /4~ SINGLE YELLOW SOLID LINE / 4" WIDE EACH  ¢R0SS BUILDING AREA: 186,534 SF REGULAR PARKING: 888 SP.
DYSL /4"~ DOUBLE YELLOW SOLID LINE / 4° WIDE EACH  (SEABLE SQUARE FOOTAGE: 151948 SF ACCESSIBLE PARKING: 22 SP.
SYSL /10"~ SINGLE YELLOW SOLID LINE / 4" WIDE : LA o PROVIDED CART CORRAL: 18 EA.
SYDL /4" SINGLE WHITE DASHED LINE / 4" WIDE BUILDING SETBACKS REQD: 60' FRONT YARD TOTAL PARKING: 910 SP.
PROPOSED TRAFFIC SIGNAL 60" SIDE YARD

SWSL /24"— SINGLE WHITE SOLID LINE / 24" WIDE

BUILDING HEIGHT:

MAXIMUM BY CODE

60" REAR YARD

35 AND/OR 3 STORIES

RATIO: 0.90/150 USEABLE S.F. (TOWN)

4.88,/1,000 TOTAL S.F. (W-M)

APN # APN # PALLET STORAGE. REFER APN # ‘SCREEN WALL BY APN # ARCH.FOR SCREENING AND APN #
—02- TO ARCH. FOR 103-02-759A RS 103-02-759A SLAB. 103-02-759A
103-02-759A 105-02-759A SCREENING AND SLAB. OTHE
- - - - - PINE— VIEW DRIVE B B B 6 SCREEN_WALL - - - - -
NO1'37'04°E AXA]
T — 73— — A
T M T = CHANNEL BY Y Y A A4
32 OTHERS
‘v R
= :‘ﬁocx WELL ] NOT'37'04°E
- 35.00°
S0137'04°W R G2 /®ﬂ& WAL-MART
16.24 ; -
= G SUPERCENTER #3730-00
w1 [ pay C-176-SGR-NO
Y GROSS S.F. - 186,534
o5 1 [— ’ 18.79 AC
. RN N S— SZ/OW FFE. - 5137.50 ot
103702—?59A | %E - ] APN # 103-02-759C (NOT A PART)
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| — 0 n
| — — GARDEN ot § 3 |
- —] . . CENTER | @ — 8" |
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\{ ::[ 30 | AND EXACT UTILITY ENTRANCE LOCATIONS. @% — -GRAPHIC SCALE
— ] GENERAL e - — [ ]
] _ MERCHANDISE oo & ] i Tinch - 60 ft.
_— =il s N
TEMPORARY CURB. PORTIONS A © [ R | VESES . EXIT (O % S %\k ar i O 3
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; , e o a ENT
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= 60 BLOG SETBACK J
g ———— 1
A -
= ; ib ! ™ 10’ LSCP SETBACK
R \@HF’- 25" DRIVE
53.0 LD LT

LAKESHORE
DRIVE

PARKING STALL DIMENSION:
DEPTH: 18 FEET (W-M)
DEPTH: 20 FEET (TOWN)
WIDTH: 9.5 FEET (W—M)
WIDTH: 9 FEET (TOWN)

PROPOSED TRAFFIC
SIGNAL BY OTHERS

CALL TWO WORKING DAYS
BEFORE YOU DIG

B3-5I00
800-STRKE-IT

OUTSIDE MARICOPA COUNTY

®
©
®©
®
®

@ @D @ @ PRIV IEIP® OO O @@ WEFOE @O® ®WO® ®

SITE LEGEND

6” WIDE FIRE LANE STRIPING PAINTED TRAFFIC
RED WITH "NO PARKING FIRE LANE" PAINTED
WITH 4" HIGH WHITE LETTERING AT 25' O.C.

VESTIBULE CROSSWALK STRIPING PER DETAIL
X/X ON SHEET CO3.0X.

PEDESTRIAN CROSSING SIGN Wlla—2 AND
Wila—2p. TYPICAL AT PEDESTRIAN
CROSSWALKS AS NOTED ON PLANS.

"YIELD” PAINTED YELLOW ON PAVEMENT
TYPICAL PER DETAIL X/X ON SHEET C03.0X.

RAMPED PAVEMENT AT VESTIBULE TO BE FLUSH
WITH TOP OF SIDEWALK AT 5.0% MAXIMUM.
REFER TO ARCHITECTURAL PLANS FOR DETAILS.

EXIT PORCH, SEE ARCHITECTURAL PLANS FOR
EXACT SIZE, LOCATION FOR STOOPS, STAIRS
AND /OR RAMPS_THAT MAY BE_REQUIRED.

RAMP PAVEMENT FLUSH WITH THE TOP OF
STOOP. SLOPE 20:1 MAX PER DETAIL X/X ON
SHEET C03.0X.

6”8 PIPE BOLLARD, TYPICAL UNLESS NOTED
OTHERWISE SEE ARCHITECTURAL PLANS FOR
ADDITIONAL PLACEMENTS.

CONSTRUCT SIDEWALK RAMP PER DET.ALL ON
SHEET COX.XX.

4” WIDE x 130" LONG x 10" WIDE YELLOW
PAINTED TRUCK ALIGNMENT STRIPES.

16'x36—8" CONCRETE COMPACTOR PAD. REFER
TO ARCHITECTURAL PLAN FOR EXACT LOCATION
AND DIMENSIONS.

"DO_NOT ENTER” SIGN PER DETATIL X/X ON
SHEET C03.0X.

CONCRETE TRANSFORMER PAD. CONTRACTOR
TO COORDINATE WITH SRP FOR DETAILS.

ACCESSIBLE _PARKING SPACE TYPICAL. SEE
DETAIL SHEET C03.0X FOR ACCESSIBLE
PARKING SPACE SIZE, SIGN_ AND SYMBOL
("VAN"-INDICATES VAN ACCESSIBLE SPACE).

EE(R)P SIGN (R1—1) AND PAVEMENT MARKINGS

CART_CORRAL, TYPICAL, PER DETAIL X/X ON
SHEET C03.0X.

"RIGHT TURN ONLY" SIGN (R3-5)

LANDSCAPE ISLAND. SEE DETAILS X/X FOR
RADII AND HORIZONTAL CONTROL PLAN C8.0X
FOR GEOMETRY.

6” VERTICAL CONCRETE CURB & GUTTER PER
MAG STD DTL 220, TYPE "A”.

PAINTED DIRECTIONAL ARROW, TYPICAL. PER
DETAIL X/X ON SHEET C3.0X.

8—0" WIDE_PAINTED WHITE CROSSWALK.EDGE
LINES PAINTED WITH SWSL/8" WITH INSIDE
STRIPING PAINTED SWSL/4" AT 2'-0" O.C. PER
PERPENDICULAR TO EDGE LINES.

AISLE INDICATOR SIGNS TYPICAL. PER DETAIL
X/X ON SHEET CO03.0X.

AREA STRIPED AT SYSL/4" AT 45'@ 2'-0" O.C.
MERGING TRAFFIC SIGN. PER DETAIL X/X ON
SHEET C3.0X.

ENTER” PAINTED YELLOW ON PAVEMENT
OVER).

(

"EXIT" PANTED YELLOW ON PAVEMENT. PER
DETAIL X/X ON SHEET C3.0X.

GREASE AND/OR OIL INTERCEPTOR. SEE
ARCHITECTURAL PLANS FOR DETAILS.

GUARDRAIL PER DETAIL X/X ON SHEET CO3.0X.

CHAIN 4’ LINK FENCE PER DETAIL X/X ON
SHEET C03.0X.

GARDEN CENTER DRIVE—THRU STRIPING
DYSC/4".

“NO TRUCKS" SIGN. PER DETAIL X/X ON SHEET
C03.0X.

10" X 15' STRIPED AREA PAINTED SYSL/4" AT
45" 2'=0" 0.C. AT JIBCRANE LOCATION. SEE
ARCHITECTURAL PLANS FOR DETAILS AND
EXACT LOCATION.

2'—0" LOADING ZONE AT ALL CURBED PARKING
SPACES. 4" PAINTED YELLOW STRIPING AT

PERPENDICULAR TO PARKING SPACE.

2’-0" 0.C.
SEE DETAIL ON SHEET C03.0X

"NO PARKING FIRE LANE" SIGN (R8-31)

AT GRADE OVERHEAD DOOR LOCATION. SEE
ARCHITECHURAL PLANS FOR EXACT SIZE AND

LOCATION FOR COORDINATION WITH CIVIL PLANS.

PAINTED ISLAND TYPICAL UNLESS OTHERWISE.
STRIPES SHALL BE PAINTED SYSL/4” 2'—Q”
PER PENDICULAR PARKING SPACE. SEE DETAIL
ON SHEET CO03.0X.
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SITE DATA

(T I
EENERENN

1«

4

e'-0" X &'-0" X 8" REINF.
CONCRETE TRANSFORMER
PAD, G.C. RESPONSIBLE FOR
CONCRETE PAD PER
LAYTON LIGHT AND POWER
REQUIREMENTS, SEE ELEC.

PROPERTY
LINE

GAS METER
LOCATION, SEE
PLUMBING
DRAWINGS

EXTERIOR
HOUSE KEEPING
PAD

, A
H T T T

106'-674'

PROPERTY

CONCRETE
PAVED PARKING
AT THESE STAL

PICNIC AREA
AND TRELLIS,
SEE DETAIL
4/A-1205

2y
RADIUS EDGES

Jé’é“,fm : / Ii /
ATION V8 ////__‘
24

W/'JET FUELED
RESIST" JOINT
SEALENT
L ow
O O N
\/ <
N ™
T
~C - )
AR
U; - \\ LIGHT POLE, SEE
SO ELECTRICAL. ALL LiGHT
= POLE BASES SHALL BE
STRAIGHT AND
PLASTERED SMOOTH. THE
TOP OF THE BASE SHALL
BE 2'-0" ABOVE THE TOP
OF CURB, BASES
PROVIDED BY GC. TYP.
PROPERTY
LINE

= _ 5 \STRAIGHT AND. PLASTERED
MOOTH. THE TOP OF THE BASE
SHALL BE 2'-0" ABOVE THE TOP OF

“3&%’ CURB, BASES PROVIDED BY GC.
‘ TYP. LIGHT POLE, SEE

CF NG
XY ELECTRICAL. ALL LIGHT
? POLE BASES SHALL BE <
EASE INTERCEPTOR
LOCATION, SEE

STRAIGHT AND
PLASTERED SMOOTH. THE AIR STATION AND
TOP OF THE BASE SHALL 2' x 2' CONCRETE
PAD BY &G.C.
BING DRAWINGS
REFER TO ADOT REQUIREMENTS
PRIOR TO CONSTRUCTION FOR

CONCRETE
PAVED PARKING
AT THESE STALLS

-

[}

BE 2'-@" ABOVE THE TOP
OF CURB, BASES
PROVIDED BY GC. TYP.

—————
S B S — R— __———_
——===EE EE / ALL APPROACHES.
[
& 4
I =
F -
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NOTE:

Bid documents should not be separated or issued as
partial sets to subcontractors. Bidders are
responsible for all portions of the documents that
pertain to the work covered by sub-bids. Bidder
assumes full responsibility for errors or
misinterpretations resulting from use of partial sets of

Bidding Documents by itself or any sub-bidder.

Conflicting information or errors found in the
construction documents should be brought to the
attention of the architect immediately so that questions
and concerns may be clarified by addendum. In the
event of a conflict In the drawings, bidder should not
assume that the least expensive option ulll meet the
project requirements.

GENERAL NOTES

. SEE CIVIL DRAUWINGS FOR ALL
UTILITIES TO THE BUILDING.

2. REFER TO CIVIL DRAUWINGS / SOILS
REPORT FOR ASPHALT / CONCRETE
THICKNESS AND REINFORCING
REQUIREMENTS

3. REFER TO ClvIL DRAUWINGS FRO
GRADE AND SITE ELEVATIONS.

4. REFER TO SOILS REFPORT FOR ANY
SITE REQUIREMENTS. ANY ASPHALT
AND CONCRETE REQUIREMENTS
SHOULD REFLECT THE REQUIREMENTS
OF THE SOILS REPORT.

5. REFER TO CIvIL DRAUWNGS FOR
ANY DETENTION AREAS AND
REQUIREMENTS AS WELL AS ANTY
DRAINAGE ISSUES.

e. ALL UTILITY DIGGING OR OTHER
EXCAVATION SHALL TAKE IN
CONSIDERATION EXISITING
SIDEWALKS, CURB AND GUTTERS, AND
OTHER STRUCTURES THAT MAY NEED
TO BE REMOVED AND OR
REPLACED AS PART OF THE &.C.

BID.

1. REFER TO CITY, STATE, AND D.O.T.
STANDARDS FOR ANY SIDEWALK OR
APPROACH REQUIRMENTS.
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APPLIED
ECONOMICS

November 21, 2011

Mr. Larry Tarkowski
Town Manager

Town of Prescott Valley
7501 E. Civic Circle
Prescott Valley, AZ 86314

Dear Mr. Tarkowski,

Applied Economics has been contracted by the Town of Prescott Valley to perform an
independent third party review of the amendment to the development agreement between the
Town and Fain Signature Group, L.L.C. for the 60 acre commercial development located west of
Glassford Hill Road, north of Florentine Road and east of Pine View Drive. The terms of the
agreement have been adjusted to reflect changes in economic and market conditions that have
delayed the project.

This development agreement includes provisions for a sales tax incentive equal to 50 percent of
non-designated sales taxes (or 1 percent of the total 2.33 percent) generated by taxable retail
sales within the property. The Town would agree to reimburse the developer for actual cost of
designing and constructing infrastructure improvements completed by the developer, plus
interest. At this point in time, the developer has completed all infrastructure improvements
described in the development agreement at a cost of $5,610,977. The reimbursement would be
paid over a period of up to 20 years from the opening of the first commercial retail use.

The project is expected to include up to 318,000 square feet of commercial space. Phase |
includes a 62,000 square foot Kohl’s store that opened in 2007. A final development plan for
Phase 1I, which will include an 180,000 square foot Wal-Mart Supercenter, was approved in
October 2007. The Wal-Mart is expected to open in mid-2013. There are about 76,000
additional square feet in Phase 111 that will include a Maverik store and other retailers. Phase IlI
is expected to come on line approximately four years after the Wal-Mart in 2017. We have
prepared a detailed analysis of the sales tax that would be generated by the project over a 20 year
time period (through 2027) and the projected reimbursement schedule.

The project is currently generating approximately $260,000 in annual sales tax revenues to the
Town. Once Phases Il and Il are developed, this will increase to approximately $1.8 million per
year by about 2017. These results could vary depending on long term sales growth and inflation,
but they are based on the best available information at this time.

Per A.R.S. 9-500.11, it is required that any proposed tax incentive is anticipated to raise more
revenues than the amount of the incentive within the duration of the agreement. We have
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reviewed all relevant assumptions regarding projected taxable activities for this property and
prepared an analysis of the future revenue stream to the city over the next 20 years. Based on
our review, we believe that the project would generate a significantly greater flow of sales tax
revenues than the total amount of the reimbursement paid during that 20 year period.

Depending on future sales levels, development timing and interest rates, we project that it will
take until approximately 2025 to repay the cost of the infrastructure improvements. It could also
be the case that the flow of tax revenues is not sufficient to cover the reimbursement amount in
the allotted 20 year time period; however there would be no penalty to the town for
underpayment due to lower than expected taxable sales generated by this property.

The second component of A.R.S. 9-500.11 requires that this development would not have
occurred in the same time, place or manner in the absence of a tax incentive. Based on our
knowledge of current and projected development in the expected trade area, and conversations
with the town, we believe that this type of development would not have occurred in the same
time or manner without the incentive. The cost of public infrastructure improvements required
to make the site usable for this type of retail center would not have been feasible without
reimbursements.

Additionally, A.R.S. 42-6010 requires that sales tax incentives offered to retail businesses be
provided as reimbursement for public infrastructure dedicated to and accepted and controlled
upon completion of the project by the town. We have reviewed the cost estimates for the
additional infrastructure improvements and verified that they are consistent with the
reimbursement amount specified in the development agreement. It is important to note that these
transportation improvements to reconstruct the Florentine-Glassford Hill intersection and widen
the roads leading to that intersection, as well as related water and sewer line extensions, would
have been necessary to support future development in the area regardless of whether this
particular retail center was developed.

Based on our review, we believe that the agreement meets the requirements of A.R.S. 9-500.11
and A.R.S. 42-6010. Should you have any questions or concerns, please do not hesitate to
contact us.
Sincerely,

darah € Murley

Sarah E. Murley
Partner
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Sales PSF 2007 2008 2009 2010

Taxable Sales
Kohls (62,000 sf) $207 $0 $10,313,901 $9,865,471 $10,224,215
WalMart (180,000 sf) $250 $0 $0 $0 $0
Other Mini-Majors (76,000 sf) $200 $0 $0 $0 $0
Total Taxable Sales $0 $10,313,901 $9,865,471 $10,224,215
Sales Tax Revenues
Total (2.33%) $0 $240,314 $229,865 $238,224
Prescott Valley Share (1.33%) $0 $137,175 $131,211 $135,982
FSG Share (1%) $0 $103,139 $98,655 $102,242
Reimbursed Expenditures $4,761,876 $849,101
Accrued Interest $133,887 $360,988 $221,718 $267,342

Prime Rate 6.58% 2.95% 3.25% 3.25%
Payments $0 $75,419 $95,762 $110,828
Ending Balance $4,895,763 $5,896,546  $6,022,502 $6,179,016
Cumulative Payments - FSG $0 $75,419 $171,181 $282,009
Cumulative Earnings - Town $0 $164,895 $298,998 $426,395




2011 2012 2013 2014 2015 2016 2017
$13,923,100 $14,169,773  $14,453,168 $14,742,232 $15,037,076  $15,337,818 $15,644,574
$0 $0  $22,500,000 $45,900,000 $46,818,000 $47,754,360 $48,709,447

$0 $0 $0 $0 $0 $0 $15,200,000
$13,923,100 $14,169,773  $36,953,168 $60,642,232 $61,855,076 $63,092,178 $79,554,022
$324,408 $330,156 $861,009 $1,412,964  $1,441,223 $1,470,048  $1,853,609
$185,177 $188,458 $491,477 $806,542 $822,673 $839,126  $1,058,068
$139,231 $141,698 $369,532 $606,422 $618,551 $630,922 $795,540
$276,513 $268,443 $282,205 $301,897 $310,426 $308,977 $305,209
3.25% 3.38% 3.75% 4.13% 4.38% 4.63% 4.88%
$139,231 $141,698 $369,532 $606,422 $618,551 $630,922 $795,540
$6,316,298 $6,443,043 $6,355,717 $6,051,191  $5,743,066 $5,421,122  $4,930,791
$421,240 $562,938 $932,469 $1,538,892  $2,157,442 $2,788,364  $3,583,904
$611,572 $800,030 $1,291,507 $2,098,049  $2,920,721 $3,759,847  $4,817,916




2018 2019 2020 2021 2022 2023 2024
$15,957,466 $16,276,615 $16,602,147 $16,934,190 $17,272,874 $17,618,332 $17,970,698
$49,683,636 $50,677,309 $51,690,855 $52,724,672 $53,779,166 $54,854,749 $55,951,844
$15,504,000 $15,814,080 $16,130,362 $16,452,969 $16,782,028 $17,117,669 $17,460,022
$81,145,102 $82,768,004 $84,423,364 $86,111,831 $87,834,068 $89,590,749 $91,382,564
$1,890,681 $1,928,494  $1,967,064 $2,006,406  $2,046,534  $2,087,464  $2,129,214
$1,079,230 $1,100,814  $1,122,831 $1,145,287  $1,168,193  $1,191,557  $1,215,388

$811,451 $827,680 $844,234 $861,118 $878,341 $895,907 $913,826
$289,930 $270,288 $245,750 $215,700 $179,429 $136,116 $84,816
5.13% 5.38% 5.63% 5.88% 6.13% 6.38% 6.63%
$811,451 $827,680 $844,234 $861,118 $878,341 $895,907 $913,826
$4,409,270 $3,851,878  $3,253,394 $2,607,976  $1,909,064  $1,149,273 $320,264
$4,395,356  $5,223,036  $6,067,269 $6,928,388  $7,806,728  $8,702,636  $9,616,461
$5,897,145 $6,997,960  $8,120,791 $9,266,078 $10,434,271 $11,625,828 $12,841,216




2025 2026 2027 Total
$18,330,112 $18,696,715 $19,070,649 $308,441,129
$57,070,881 $58,212,298 $59,376,544 $755,703,761
$17,809,223 $18,165,407 $18,528,715 $184,964,474
$93,210,216 $95,074,420 $96,975,908 $1,249,109,365

$2,171,798 $2,215,234 $2,259,539 $29,104,248
$1,239,696 $1,264,490 $1,289,780 $16,613,155
$932,102 $950,744 $969,759 $12,491,094
$5,610,977

$24,436 $0 $0 $4,484,071
6.88% 7.13% 7.38% na
$344,700 $0 $0 $9,961,161
$0 $0 $0 na
$9,961,161 $9,961,161 $9,961,161 $91,137,216
$14,668,314 $16,883,548 $19,143,087 $133,068,168
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