Avondale

Development & Engineering

BOARD OF ADJUSTMENT
REGULAR MEETING NOTICE & AGENDA

CITY COUNCIL CHAMBERS
11465 W. Civic Center Drive
Avondale, AZ 85323

Tuesday, January 12, 2016
6:00 P.M.

NOTICE TO THE PUBLIC:

I. CALL TO ORDER:

II. ROLL CALL:

III. OPENING STATEMENT:

IV. APPROVAL OF MINUTES:

e December 15, 2015 Regular Meeting

V. BUSINESS FROM THE FLOOR:

VI. WITHDRAWALS AND CONTINUANCES:

VI1I. PUBLIC HEARINGS ITEMS:

P1.-15-0246 — Avondale AutoMall Zoning Interpretation Appeal

Public hearing before the Board of Adjustment to review and solicit public input
on application PL-15-0246, a request from Paul Gilbert, Beus Gilbert, PLLC to
appeal the Zoning Administrator’s interpretation that used car sales are not
permitted unless ancillary to a new car sales use. Staff recommends that the Board

AFFIRM the decision of the Zoning Administrator.

Staff Contact: Robert Gubser, AICP, Planning Manager



VIII. OTHER BUSINESS:

Legal Counsel will provide training for the Board on the open meeting law and
procedures.

IX. PLANNING STAFF REPORT:

X. BOARD COMMENTS AND SUGGESTIONS:

XI. ADJOURNMENT:

The Board of Adjustments may move and vote to go into executive session for purposes of
obtaining legal advice from the Board’s mdependent attorney on the above agenda item pursuant
to A.R.S. 38-431.03(A)(3).

FOR SPECIAL ACCOMMODATIONS

Individuals with special accessibility needs, including sight or hearing impaired, large print, or
interpreter, should contact the City Clerk at 623-333-1200 or TDD 623-333-0010 at least two
business days prior to the meeting.

Personas con necesidades especiales de accesibilidad, incluyendo personas con impedimentos de
vista u oido, impresion grande o interprete, deben comunicarse con la Secretaria de la Ciudad at
623-333-1200 o TDD 623-333-0010 cuando menos dos dias habiles antes de la junta.

y -

Staff Signature

Approved on ////A




BOARD OF ADJUSTMENT
REGULAR MEETING
MINUTES

CITY COUNCIL CHAMBERS
11465 W CIVIC CENTER DRIVE
AVONDALE, AZ 85323

Tuesday, December 15, 2015
6:00 P.M.

I. CALL TO ORDER

The meeting was called to order at approximately 6:00 pm by Chair Sours.
I1. ROLL CALL
The following members and representatives were present:

BOARD MEMBERS PRESENT
David Sours, Chair

Arnold Knack, Vice Chair

Melissa Valenzuela, Board Member
Thomas Forwith, Board Member

CITY STAFF PRESENT

Robert Gubser, Planning Manager

Legal Counsel not present

Linda Herring, Development Services Representative

III. APPROVAL OF MINUTES:

Chair Sours called for a motion to approve November 4, 2014 Regular Meeting
minutes. Board Member Knack made a motion to approve the minutes. Chair
Sours seconded the motion. The motion passed unanimously.

IV.  BUSINESS FROM THE FLOOR:

There were no scheduled public appearances.

V. WITHDRAWALS AND CONTINUANCES:

1. PL-15-0246 — Avondale AutoMall Zoning Interpretation Appeal
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Public hearing before the Board of Adjustment to review and solicit public input
on application PL-15-0246, a request from Paul Gilbert, Beus Gilbert, PLLC to
appeal the Zoning Administrator’s interpretation that used car sales are not
permitted unless ancillary to a new car sales use. Staff is recommending a
CONTINUANCE of this item. Staff Contact: Robert Gubser, AICP, Planning
Manager

Robert Gubser, Planning Manager, stated that Case PL-15-0246 is an appeal by
Paul Gilbert, Beus Gilbert, PLLC of the Zoning Administrator’s interpretation
that used car sales are not permitted unless ancillary to a new car sales use. Both
staff and the applicant are requesting a continuance to allow adequate time to
schedule legal representation for both Staff and the Board. We anticipate
scheduling issues to be resolved for the next meeting on January 12, 2016.

Board Member Sours moved to continue application PL-15-0246, a request from Paul
Gilbert, Beus Gilbert, PLLC, to appeal the Zoning Administrator’s interpretation
that used car sales are not permitted unless ancillary to a new car sales use to
January 12, 2016. Board Member Knack seconded the motion.

ROLL CALL VOTE

David Sours, Chair AYE
Arnold Knack, Vice Chair AYE
Melissa Valenzuela, Board Member AYE
Thomas Forwith, Board Member AYE

Approved 4-0

VI. PUBLIC HEARING ITEMS:

VII. OTHER BUSINESS:

Mr. Gubser presented Vice Chair Knack with a certificate of Outstanding Service for the
6 years he has served on the Board of Adjustment.

VIII. PLANNING STAFF REPORT:

IX. BOARD COMMENTS AND SUGGESTIONS:

X. ADJOURNMENT:

Chair Sours called for a motion to adjourn. Board Member Knack moved to adjourn.
Board Member Valenzuela seconded the motion. The motion passed unanimously.

With no further business, the meeting concluded at approximately 6:15 p.m.

FOR SPECIAL ACCOMMODATIONS
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Individuals with special accessibility needs, including sight or hearing impaired, large print, or
interpreter, should contact the City Clerk at 623-333-1200 or TDD 623-333-0010 at least two
business days prior to the meeting.

Personas con necesidades especiales de accesibilidad, incluyendo personas con impedimentos de
vista u oido, impresion grande o interprete, deben comunicarse con la Secretaria de la Ciudad at
623-333-1200 o TDD 623-333-0010 cuando menos dos dias habiles antes de la junta.

Staff Signature

Date

3|Page



Development and Engineering Services Department

STAFF REPORT
DATE: January 5, 2016
TO: Board of Adjustment
FROM: Robert Gubser, AICP, Planning Manager (623) 333-4015
THROUGH: Tracy Stevens, Development and Engineering Services Director (623) 333-4012
SUBJECT: Application PL-15-0246 — Avondale Auto Mall Appeal of Zoning Interpretation
REQUEST

The purpose of the request from Paul Gilbert, Beus Gilbert, PLLC, is to appeal application PL-15-0210,
the City of Avondale Zoning Administrator’s interpretation that used car sales are not permitted in the
Avondale Auto Mall unless ancillary to a new car sales use (Exhibit 3).

BACKGROUND

History of the Avondale Auto Mall

In December 1999, City Council approved the Avondale Auto Mall Planned Area Development (PAD)
Ordinance #723-99, under application Z99-402-A. The PAD encompassed approximately 150 acres
between 99th and 107th Avenues, south of the I-10 Freeway. The PAD approved the site for automobile
dealerships and related uses on the eastern 100 acres and a retail power center on the western 50 acres.
Between the approval in 1999 and 2003, there were six automobile dealerships that located within the
Auto Mall.

In April 2003, City Council approved a PAD amendment Ordinance #927-03, under application A03-
402-AM1, allowing motor vehicle dealerships and related uses on the western 50 acres, in addition to the
originally planned C-2 uses. The PAD amendment eliminated the potential of a retail power center on the
50 acres. There were stipulations included with the amendment that ensured continuity and protection of
the existing character throughout the entire Auto Mall.

Accompanying the rezoning actions, the City and Developer entered into several development
agreements to further specify project details. The original development agreement was ratified in 1999,
(with a subsequent corrective agreement in 2000), followed by a first and a second amendment in
2002/2003 that addressed the expansion of the Auto Mall. In addition to the development agreements, the
City and the individual dealerships entered into individual economic development agreements.



Appeal - Avondale AutoMall Zoning Interpreation
Application PL-15-0246
January 12, 2016

Page 2 of 6

Pre-Application Meeting

In August 2014, a pre-application (PL-14-0134) was requested by Barry Barcus, on behalf of Auto Match
USA, for a site at 10501 W. Papago Freeway within the Auto Mall (Exhibit 2.A). A review of the request
identified the potential to allow for pre-owned vehicle sales at the specified location. Staff’s stated
position, based on the approved PAD zoning, was that the Avondale Auto Mall allows for a dealership to
sell new and used cars so long as the selling of new cars is the primary use and that the new cars are
associated with only one point manufacturer. Based on staff’s position, the applicant did not move
forward with the requested use.

Interpretation

On September 1, 2015, City staff received a formal application from Paul Gilbert, Beus Gilbert, PLLC,
requesting a formal zoning interpretation in regard to a prospective business seeking to occupy a site
located at 10501 W. Papago Freeway within the Auto Mall (Exhibit 2). The request for interpretation was
brought about by the position of City staff at the August 2014 pre-application meeting.

On October 14, 2015, the City’s Zoning Administrator issued a formal interpretation, based on evaluation
of the language contained in the original PAD, subsequent amendments to the PAD, numerous economic
development agreements, and the supporting staff reports, that the City Council did not intend for a
stand-alone used car dealership to be a permitted use within the Auto Mall. The intent to have only new
car dealerships in the Auto Mall was made clear from the beginning and has been consistently followed
through a series of related agreements and supporting documents.

The applicant submitted a formal appeal of the Zoning Administrator’s Interpretation on October 28,
2015 and was subsequently scheduled to be heard at the Board of Adjustment hearing on December 15,
2015. At that meeting, the Board approved a continuance to the January 12, 2016 hearing to allow both
Board and Staff additional time to arrange legal representation.

ANALYSIS

The role of the Zoning Administrator is to interpret the Zoning Ordinance, including, but not limited to,
clarification of intention, determination and clarification of unspecified land uses, determination of
zoning district boundaries and similar matters.

A request for Zoning Interpretation may be filed with the Planning Division and the Zoning
Administrator shall be responsible for interpretations of the Zoning Ordinance. A Zoning Interpretation
may be considered if there is a question of clarity of any development standard or other provision of the
Zoning Ordinance, or a review is required within the land use matrix of a specified zoning district. The
information contained in the Evaluation section below is an excerpt from the Zoning Administrator’s
interpretation dated October 14, 2015 (Exhibit 2).

Evaluation
In evaluating the request, I have reviewed the original 1999 PAD rezoning application, the 2003
PAD rezoning amendment, and the associated development agreements.
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The purpose of the 1999 PAD rezoning, approved by City Council on December 20, 1999, was to
allow for the development of an Auto Mall and a retail shopping center. The purpose of the 2003
amendment to the PAD was to eliminate the remaining acreage planned for a retail power center
and replace it with dealerships and related uses. The following are references contained in the
original PAD and subsequent amendment that address the specifics of dealerships:

1.

1999 PAD, page 2: The purpose of the zoning was to "accommodate the development of
several full service automobile dealerships.” When read with the remaining language in
the paragraph, it is clear that the mention of used car sales is intended to allow for used
car sales at the full service dealerships, not to allow for a stand-alone used car lot.

1999 PAD, page 3: The proposed uses in the conditional use permit list refers to
"Outdoor Automobile Sales; New and Used" indicating that the two types of sales are to
be from a dealership offering both new and used vehicles. Had it been intended
otherwise, the text simply could have used the term "or" instead.

1999 PAD, page 5: Phase One construction was to include eight full service dealerships.
The auto mall was clearly planned as a new car sales area, so the use of "eight (8) full
service automobile dealerships" is a plain reference to new-car dealerships.

1999 PAD, page 7: Among many other descriptive terms describing services provided at
a new car dealership, the rear yard provisions specifically refer to the "service section" of
the dealership.  On-site manufacturer service facilities are hallmarks of new car
dealerships.

1999 PAD, page 8: There are multiple occurrences where the text describing the signs
allowed for each dealership specifically refers to "its corresponding manufacturer's logo."
These are clearly references to new car dealerships.

2003 PAD, page 1: The last sentence of the first paragraph is clear as to the intent "to
obtain the proper zoning to allow for additional new vehicle dealers.” As you can see, the
language that follows is nearly identical to the 1999 PAD, further supporting the original
intent of the 1999 PAD (new car dealerships).

Coupled with the rezoning actions, there were several development agreements that the City
entered into with the developer of the Auto Mall. The original DA was in 1999, (with a subsequent
corrective DA in 2000), followed by a first and a second amendment in 2002/2003 that addressed
the expansion of the Auto Mall. The following are references from those documents:

1.

2.

1999 Development Agreement, page 1: Recital B(i) clearly sets forth the developer’s
intent to "construct an auto mall complex consisting of new car dealerships."

1999 DA, page 1: Recital C(i) states that there will be significant benefits to the City, its
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residents and the general public and enhance the economic ability of the City by
significantly increasing transaction privilege tax revenues by encouraging new car
automotive dealerships.

3. 1999 DA, page 2: Recital E establishes developer's obligation to use best efforts to attract
additional dealerships to the auto mall, and it uses two new car dealerships as examples
of its commitment to that obligation.

4. First Amend. to DA, page 1: Recital B is again clearly stating new car automobile
dealerships.

5. Second Amend. to DA, pages 1 & 2: Recital B and the new language added as subsection
2.2 are both clearly stating new car dealerships.

The report transmitted to the City Council on November 4, 2002 regarding the Second
Amendment, clearly states that the purpose of the amended DA will allow for expansion of sites
suited to new car dealerships. In addition, AZVT was required to promptly complete and submit
for approval a PAD amendment that allows for the development of new car dealerships.

The word “and’ as used by the City Council in the 1999 PAD and the subsequent approvals is far
more significant than you have concluded. When trying to understand the City Council’s intent,
we are required (i) to presume the Council meant to use those precise words for a reason and (ii)
to give words their common meanings. Using common definition of “and” (utilizing the
Merriam-Webster dictionary), it means a logical operator that requires both of two inputs to be
present or two conditions to be met for an output to be made or a statement to be executed. The
common definition supports the conclusion that that both new and used automobile sales would
need to be present to meet the criteria provided outlined in the use listing of the PAD. This is how
this use has been applied consistently since the original zoning approval.

The C-2 district at the time of the 1999 rezone allowed, “Auto, recreational vehicle, motorcycle,
travel trailer and boat sales and rental.” However, with the execution of a PAD as a zoning
instrument, the uses may be tailored meeting the needs and goals set-forth by all parties. The
allowed uses were modified with the rezoning to PAD and the “Outdoor Automobile Sales; New
and Used” was placed as an allowed use subject to receiving a Conditional Use Permit. As stated
in the overview of the PAD text above, had it been intended otherwise, the text simply could have
used the term "or" instead. Additionally, it could have been completely removed from the
Conditional Use Permit listing, as it was an allowed use in the C-2 section of the 1999 Zoning
Ordinance. In this instance, it was not removed and we are required to presume the Council
meant to adopt the standards in the PAD as controlling for automotive uses at the Auto Mall.

The 2002/2003 PAD Amendment narrative indicates the applicant wishes to “obtain the proper
zoning to allow for additional new vehicle dealers.” The narrative in PAD’s are used to convey
the intended character of the development and as such, is used to provide information necessary
for the City Council to either support or deny a request. The amendment was approved by
Council using the included narrative and the ordinance includes a stipulation that the
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development shall be in substantial conformance with the PAD Zoning Amendment dated March
5, 2003.

Consistent with the new-car-only intent of the PAD and its amendments, the City Council
approved a number of economic development agreements relating to new car dealerships at the
Auto Mall. In each of those agreements, the intent is clear that operation of a new automobile
franchise is an essential component of the transaction. Copies of each agreement are attached
for your review.

Determination

It is my determination as the City’s Zoning Administrator that, based on evaluation of the
language contained in the original PAD, subsequent amendments to the PAD, numerous
economic development agreements, and the supporting staff reports, that the City Council did not
intend for a stand-alone used car dealership to be a permitted use within the Auto Mall. The
intent to have only new car dealerships in the Auto Mall was made clear from the beginning and
has been consistently followed through a series of related agreements and supporting documents.

Appeal

An Appeal of a Decision by the Zoning Administrator shall be submitted by the applicant through the
Zoning Administrator to the Board of Adjustment within fifteen (15) days from the date of the decision.
In an appeal to the Board of Adjustment regarding an administrative decision or interpretation, the
Board’s scope of review shall be limited to determining whether the decision of interpretation by the
Zoning Administrator was in accordance with the intent and requirements of the Zoning Ordinance. The
Board’s responsibility is to affirm or reverse the decision of the Zoning Administrator. It is staff’s
position that the findings provided in the Zoning Administrator’s Interpretation are in accordance with
the intent and requirements of the Zoning Ordinance and we are recommending that the Board of
Adjustment affirm the decision of the Zoning Administrator.

PUBLIC NOTIFICATION

A public hearing notice identifying the date, time, and location of the hearing for this item was published
in the West Valley View on November 27, 2015. The property was posted with a public hearing notice
sign containing meeting information on November 30, 2015. Lastly, letters containing meeting
information were sent to property owners within 500 feet of the subject property on November 25, 2015.
To date, one phone call and a letter from the same individual in support of the appeal has been received
(Exhibit 4).

STAFF RECOMMENDATION

Staff recommends that the Board AFFIRM the decision of the Zoning Administrator.

PROPOSED MOTION

I move that the Board of Adjustment AFFIRM the decision of the Zoning Administrator’s interpretation
that used car sales are not permitted unless ancillary to a new car sales use.
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Exhibit 1 — Zoning Interpretation Request, Beus Gilbert, PLLC, dated September 1, 2015
Exhibit 2 — Zoning Administrator’s Interpretation, dated October 14, 2015
Pre-Application Meeting comments — dated August 5, 2014

1999 PAD, including all applicable staff reports

2003 PAD amendment, including all applicable staff reports

1999 Development Agreement

1999 Corrective Development Agreement

2002 First Amendment to Development Agreement

2003 Second Amendment to Development Agreement

Copies of Economic Development Agreements with various dealerships
Exhibit 3 — Request for appeal of Zoning Interpretation, dated October 25, 2015

Exhibit 4 — Letter supporting the appeal request

S rommoows



Exhibit 1

Zoning Interpretation Request, Beus Gilbert, PLLC, dated September 1, 2015



PAUL E. GILBERT
DIRECT: (480) 429-3002

BEUS GILBERT

PLLC
ATTORNEYS AT LAW

701 NORTH 44TH STREET
PHOENIX, ARIZONA B85008-5504
(4B80) 429-3C00C
FAX (480) 428-310C0

12205-00001

September 1, 2015

Zoning Administrator

City of Avondale

11465 W. Civic Center Drive, Suite 110
Avondale, AZ 85323

Re:  Zoning Interpretation
Used Vehicle Sales within the Avondale Automall (PAD Z-99-402-A)

Dear Zoning Administrator and Planning Staff:

Beus Gilbert PLLC represents AutoMatch USA, LLC (“AutoMatch™) in connection with
that certain real property located at 10501 W Papago Freeway, in the City of Avondale (the
“Property”), which is included in the Avondale Automall Planned Area Development Zoning
(the “PAD™). Beus Gilbert and AutoMatch have been advised informally by representatives of
the City that AutoMaitch’s intent to sell used automobiles as its primary use of the Property is not
allowed because the PAD includes “Outdoor Automobile Sales; New and Used” in its list of
approved conditionally permitted uses. Specifically, representatives of the City have indicated
that the word “and” indicates that any automobile dealership in the Automall must sell new and
used automobiles, and that sales of new automobiles must be the primary use. Thus, since
AutoMatch sells only used automobiles, its use of the Property is not allowed. Beus Gilbert
believes that used automobile sales, without new sales, is an allowed pritnary use within the
Automall and this letter shall serve as support for that opinion.

Please consider this letter and application as a request for a formal interpretation as
to the allowance of used auto sales as a primary use within the PAID.

1999 PAD Purpose Statement

The PAD states on Page 2 that the purpose of the Automall was to "accommodate the
development of several full service automobile dealerships." The PAD zoning was intended to
have an automall on the east half and a retail power center on the west half. The retail center
was replaced with additional automall uses in the 2003 zoning amendment. The PAD also refers
to “full service automobile dealerships” and uses that would include “new and used car sales
(outdoor and indoor), repair (including mechanical, collision repair and painting,} and the storage
and sale of automotive parts.”

BGD-#193607-v1-Inlerpretation_Letter -

EMAIL: PGILBERT@BEUSGILDERT.COM




Avondale Zoning Administrator
September 1, 2015
Page 2

While AutoMatch only sells used vehicles, it is a full service automobile dealership. For
example, vehicles of various manufacture are displayed for sale, on-site financing is available, as
is a comprehensive service and repair center with certified mechanics.

The City is selectively reading certain portions of the PAD narrowly, but others
expansively. If the language within the PAD were to be construed as the City contends, that both
new and used car sales must occur at every “full service dealership” then “outdoor and indoor™
sales, “mechanical, collision repair and painting” repairs, as well as “storage and sale” of parts
must also be included in every dealership. While many of these uses are provided at the
dealerships within the Avondale Automall, it is unreasonable to imply that the use of the word
“and” in this descriptive paragraph would require that each of the listed uses must be required at
each dealership. Nor are all of those uses occurring at every dealership in the Automall.

1999 PAD Permitted Land Uses

Page 3 of the PAD describes the allowed uses within the Automall, It states in relevant
part, “In_addition to the land uses permitted under the Community Commercial C-2 zoning
district, this application includes a request for a Conditional Use Permit for the following uses,
subject to stipulations:” (emphasis added.) The foregoing sentence clearly demonstrates that all
uses within the C-2 zoning district are allowed within the PAD, in addition to the specifically
listed uses which were added by a Conditional Use Permit granted within the PAD. In 1999
when the PAD was approved, the Avondale Zoning Ordinance, specifically listed “Auto,
recreational vehicle, motorcycle, travel trailer and boat sales and rental” as a permitted use
within the City’s Community Commercial C-2 District. No distinction is made between new or
used vehicles or that a user could not sell used vehicles without also selling new vehicles. The
1999 Zoning Ordinance also included a definition of an Automobile, Boat, Truck and Trailer
Sales Lot: “An open area used for the display, sales and/or rental of new or used automobiles,
boats, trucks and trailers but where no repair repainting or remodeling is performed.” (emphasis
added.) The reference to vehicle sales in the C-2 permitted uses, from 1999, does not specify
that vehicles sold must be new, used, or any combination of the two. Furthermore, the listed
definition for a vehicle sales lot specifically indicates the sale of “new or used” vehicles.

The fact that the PAD lists “Outdoor Automobile Sales, New and Used” with the list of
conditionally permitted uses, is irrelevant as that use did not need to be included with the other
listed uses, which at the time all required a Conditional Use Permit within the C-2 zone.
Automobile sales, including new or used, were alrecady allowed by the reference to the C-2
zoning district. Additional reference to automobile sales in the conditional use permit list,
regardless of the wording utilized, does not change the fact that used automobile sales was a
permitted use in the C-2 Zoning district and by reference in the Automall PAD (and expansion in
2003), all land uses within the C-2 Zoning district were permitted and continue to be permitted
within the Automall.

BGD-#193607-v]-Inlerpretation_Lelter




Avondale Zoning Administrator
September 1, 2015
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Planned Area Development zoning can be used to restrict or modify allowed uses on a
property. Had the intent been to restrict or limit used vehicles sales, by using the word “and” to
require that all automobile dealerships must have new and use vehicles for sale, the PAD
documents would have listed auto sales separately, thereby clarifying that the C-2 zoming district
allowed uses were modified and auto sales were further restricted within the PAD. In this case,
the PAD makes no mention of restricting uses, just that the C-2 zoning district uses are allowed
along with the listed conditional uses, which includes the second and superfluous reference to
“Outdoor Automobile Sales.”

2003 Amendment

In 2003 the PAD was amended to remove the retail power center contemplated originally
on the western 50 acres of the Property to allow for more Automall. In the opening paragraph of
the narrative, the applicant in describing why the amendment is necessary, states that it wishes to
“obtain the proper zoning to allow for additional new vehicle dealers.” The property owner is
only mentioning those additional new car dealers, as that is who was approaching them for to
purchase additional sites. Even if the intent was to regulate this additional property for “new
vehicle dealers” the preamble paragraph does not regulate the allowed uses or development
standards on the property. The 2003 PAD details the allowed uses on the property and carries
the same wording of the original 1999 PAD, which allows all existing C-2 uses on the property,
which includes either new or used vehicle sales or a combination of the two. Had the intent been
to only allow vehicle dealers that sell primarily new cars; the allowed uses would be have
modified to require that. This was not done.

Staff Reports and Hearings

Prior to adoption of the 1999 PAD and the 2003 amendment, Avondale Planning Staff
prepared and presented reports to the Planning and Zoning Commission as well as the Mayor and
Council detailing the requested zoning, additional allowed uses by Conditional Use Permit and
modifications to the C-2 development standards. Nowhere in these reports, or in the discussions
with the hearing bodies, is there any reference to a limitation or restriction on the sale of used
automobiles.

AutoMatch is a full-service dealership that sells pre-owned, certified used vehicles from a
variety of manufacturers. They have a strong desire to open at one of the abandoned dealership
spaces within the Avondale Automall. Beus Gilbert believes AutoMatch’s intended use of the
Property is allowed with in the Automall PAD zoning and should be supported by the City of
Avondale.

BGD-#193607-v1-Inlerprelalion_Lelter



Avondale Zoning Administrator
September 1, 2015
Page 4

Again, please consider this letter and application as a request for a formal
interpretation as to the allowance of used auto sales as a primary use within the PAD.

We look forward to hearing from you at your earliest convenience.

Very truly yours, .

BEUS GILBERT PLLC

Tl E. @f\\\ou(‘{’} LS

Paul E. Gilbert
PEG/arj

cc: Cassandra Ayres

BGD-#193607-v]1-Inlerpretation_Leller




Exhibit 2

Zoning Administrator’s Interpretation, dated October 14, 2015



Development and Engineering Services Department
11465 W. Civic Center Drive, Suite #110

Avondale, Arizona 85323-6804

Phone: (623) 333-4000 Fax: (623) 333-0420

October 14, 2015

Paul Gilbert

Beus Gilbert PLLC

701 N 44™ Street
Phoenix, AZ 85008-6504

RE: Avondale Auto Mall Zoning Interpretation (PL-15-0210)

Dear Mr. Gilbert:

This letter is in response to your formal application received on September 1, 2015 (attached) requesting a
zoning interpretation in regards to a prospective business seeking to occupy a site located at 10501 W.
Papago Freeway within the Avondale Auto Mall. The property is currently zoned Planned Area
Development under case Z-99-402-A. The initial staff assessment provided via Pre-Application meeting
on August 5, 2014 (PL-14-0134) was that the intended use of used car sales was not permitted unless is
was ancillary to a new car sales use.

Proposed Use

In your letter, you describe the business model for AutoMatch as a full-service dealership that only sells
used vehicles. You further define the use as one that displays vehicles of various manufacturers for sale,
provides on-site financing, and a repair center with certified mechanics. This proposed use was also
provided for staff review through a Pre-Application meeting held on August 5, 2014 (Exhibit 1: Pl-14-
0134, Auto Match USA).

Evaluation
In evaluating your request, I have reviewed the original 1999 PAD rezoning application, the 2003 PAD
rezoning amendment, and the associated development agreements.

The purpose of the 1999 PAD rezoning, approved by City Council on December 20, 1999, was to allow
for the development of an Auto Mall and a retail shopping center. The purpose of the 2003 amendment to
the PAD was to eliminate the remaining acreage planned for a retail power center and replace it with
dealerships and related uses. The following are references contained in the original PAD and subsequent
amendment that address the specifics of dealerships:

1. 1999 PAD, page 2: The purpose of the zoning was to "accommodate the development of several
full service automobile dealerships." When read with the remaining language in the paragraph, it
is clear that the mention of used car sales is intended to allow for used car sales at the full service
dealerships, not to allow for a stand-alone used car lot.

2. 1999 PAD, page 3: The proposed uses in the conditional use permit list refers to "Outdoor
Automobile Sales; New and Used" indicating that the two types of sales are to be from a
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dealership offering both new and used vehicles. Had it been intended otherwise, the text simply
could have used the term "or" instead.

3. 1999 PAD, page 5: Phase One construction was to include eight full service dealerships. The
auto mall was clearly planned as a new car sales area, so the use of "eight (8) full service
automobile dealerships" is a plain reference to new-car dealerships.

4. 1999 PAD, page 7: Among many other descriptive terms describing services provided at a new
car dealership, the rear yard provisions specifically refer to the "service section" of the dealership.
On-site manufacturer service facilities are hallmarks of new car dealerships.

5. 1999 PAD, page 8: There are multiple occurrences where the text describing the signs allowed
for each dealership specifically refers to "its corresponding manufacturer's logo." These are
clearly references to new car dealerships.

6. 2003 PAD, page 1: The last sentence of the first paragraph is clear as to the intent "to obtain the
proper zoning to allow for additional new vehicle dealers." As you can see, the language that
follows is nearly identical to the 1999 PAD, further supporting the original intent of the 1999
PAD (new car dealerships).

Coupled with the rezoning actions, there were several development agreements that the City entered into
with the developer of the Auto Mall. The original DA was in 1999, (with a subsequent corrective DA in
2000), followed by a first and a second amendment in 2002/2003 that addressed the expansion of the
Auto Mall. The following are references from those documents:

1. 1999 Development Agreement, page 1: Recital B(i) clearly sets forth the developer’s intent to
"construct an auto mall complex consisting of new car dealerships."

2. 1999 DA, page 1: Recital C(i) states that there will be significant benefits to the City, its residents
and the general public and enhance the economic ability of the City by significantly increasing
transaction privilege tax revenues by encouraging new car automotive dealerships.

3. 1999 DA, page 2: Recital E establishes developer's obligation to use best efforts to attract
additional dealerships to the auto mall, and it uses two new car dealerships as examples of its
commitment to that obligation.

4. First Amend. to DA, page 1: Recital B is again clearly stating new car automobile dealerships.

5. Second Amend. to DA, pages 1 & 2: Recital B and the new language added as subsection 2.2 are
both clearly stating new car dealerships.

o The report transmitted to the City Council on November 4, 2002 regarding the Second
Amendment, clearly states that the purpose of the amended DA will allow for expansion
of sites suited to new car dealerships. In addition, AZVT was required to promptly
complete and submit for approval a PAD amendment that allows for the development of

Development and Engineering Services Department
11465 W. Civic Center Drive, Suite 110 | Avondale, AZ 85323-6804
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new car dealerships.

The word “and” as used by the City Council in the 1999 PAD and the subsequent approvals is far more
significant than you have concluded. When trying to understand the City Council’s intent, we are
required (i) to presume the Council meant to use those precise words for a reason and (ii) to give words
their common meanings. Using common definition of “and” (utilizing the Merriam-Webster dictionary),
it means a logical operator that requires both of two inputs to be present or two conditions to be met for
an output to be made or a statement to be executed. The common definition supports the conclusion that
that both new and used automobile sales would need to be present to meet the criteria provided outlined in
the use listing of the PAD. This is how this use has been applied consistently since the original zoning
approval.

The C-2 district at the time of the 1999 rezone allowed, “Auto, recreational vehicle, motorcycle, travel
trailer and boat sales and rental.” However, with the execution of a PAD as a zoning instrument, the uses
may be tailored meeting the needs and goals set-forth by all parties. The allowed uses were modified with
the rezoning to PAD and the “Outdoor Automobile Sales; New and Used” was placed as an allowed use
subject to receiving a Conditional Use Permit. As stated in the overview of the PAD text above, had it
been intended otherwise, the text simply could have used the term "or" instead. Additionally, it could
have been completely removed from the Conditional Use Permit listing, as it was an allowed use in the C-
2 section of the 1999 Zoning Ordinance. In this instance, it was not removed and we are required to
presume the Council meant to adopt the standards in the PAD as controlling for automotive uses at the
Auto Mall.

The 2002/2003 PAD Amendment narrative indicates the applicant wishes to “obtain the proper zoning to
allow for additional new vehicle dealers.” The narrative in PAD’s are used to convey the intended
character of the development and as such, is used to provide information necessary for the City Council to
either support or deny a request. The amendment was approved by Council using the included narrative
and the ordinance includes a stipulation that the development shall be in substantial conformance with the
PAD Zoning Amendment dated March 5, 2003.

Consistent with the new-car-only intent of the PAD and its amendments, the City Council approved a
number of economic development agreements relating to new car dealerships at the Auto Mall. In each of
those agreements, the intent is clear that operation of a new automobile franchise is an essential
component of the transaction. Copies of each agreement are attached for your review.

Determination

It is my determination as the City’s Zoning Administrator that, based on evaluation of the language
contained in the original PAD, subsequent amendments to the PAD, numerous economic development
agreements, and the supporting staff reports, that the City Council did not intend for a stand-alone used
car dealership to be a permitted use within the Auto Mall. The intent to have only new car dealerships in
the Auto Mall was made clear from the beginning and has been consistently followed through a series of
related agreements and supporting documents.

Development and Engineering Services Department
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Appeal Rights

Under the Zoning Ordinance Section 112.B.1, a notice of appeal an interpretation by the Zoning
Administrator shall be submitted by the applicant through the Zoning Administrator to the Board of
Adjustment within fifteen (15) days from the date of the decision.

If you have any questions, please feel free to contact me at (623) 333-4015 or by email at
rgubser@avondale.org.

With regards,

e

Robert Gubser, AICP
Planning Manager

Exhibits:

Pre-Application Meeting comments — dated August 5, 2014

1999 PAD, including all applicable staff reports

2003 PAD amendment, including all applicable staff reports

1999 Development Agreement

1999 Corrective Development Agreement

2002 First Amendment to Development Agreement

2003 Second Amendment to Development Agreement

Copies of Economic Development Agreements with various dealerships

TOmmOOw >

Cc: Tracy Stevens, Development and Engineering Services Director
Andrew McGuire, City Attorney
File
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Development & Engineering Services Department
11465 W. Civie Center Drive, Suite #110

Avondale, Arizona 85323-6804

Phone: (623)333-4000 Fax: (623)333-0420

Avondaele

August 5, 2014

Barry Barcus

Barry R Barcus Architect Inc
5333 N 7% 81, Ste C 123
Phoenix, AZ 85014

RE: PL-14-0134, Aute Match USA, 10501 W Papago Frwy

‘Dear Mr. Barcus:

The Development Review Team has completed a cursory review of the. proposed project
teferenced above. The review comments are based on the cotnpleted Pre~Apphcatmn .
Que_stlonna:l.te General Plan 2_030: ‘the Zoning Ordinance, the Commprcial/Industrial/Multi-
family Residential Desigh Manual, and the General Enigineeting Requirements Manual,

The Development Review Team looks forward to meeting with you on Wednesday, August.6,
2014, at 2:30 p.m. to discuss these comments and address any other questions pertaining to your

" proposal. The comments pravided below ars based solely on the pre-application submittal to the

Development Semces‘_Departm‘ent

1. The project narrative states that there-will be new and used vehicles/RV’s sold onsite,
however AutoMatch USA appears to only sell pre-owned vehicles. Please clarify?

2. The Avondale AutoMall allows for a dealership to sell new and used cars-so'long as the.
selling of new cars is the primary use and that the new cars are associated with only one
pomt-manufacturer as are currently occupying the auto mall.

.3, Extetior upgrades to existing buildings or a site require-a Site Plant Amendment before
applying for a Building Permit,

4. All signs require: a separate permit.

The Building Division is cufrénitly working under the following codes: 2012 IBC, IRC, IPC,

IFGC, IMC, IECC, 2011 NEC, 2009 ICC/ANST 117.1. Construction documents may: riot be

submitted until all preliminary approvals have been obtained, Fire ‘Prevention is currently

working under 2003 TFC. Construction documents may not be submitted until all preliminary
. approvals have been obtained.

In an effort to provide the most updated information to our customers, a formal application must
be filed with the Development: Services Department within six months of the pre-application
meeting date or an.additional meeting may be required.




A P AufoMaehi USA. ;
vondele
’ - Sl August 5; 2014

I'will be your tain point of contact for this project. T am available by email at
fostino@avondale.org: I am also available by telephone at 623-333-4022. Thank you for
considering the City of Avondale. The Development Review Team looks forward to wotking
with you on this project.

With regards,

Development Services Department

Development & Engineering Services Department
11465 W, Civic, Ceniter Drive, Suite 110 | Avondale, AZ 85323-6804
Phone: (623) 333-4000 | Fax: (623) 333-0420 TDD: (623) 333-0010 | www.avondale,org
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1999 PAD, including all applicable staff reports
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CETY OF AVONDALE INCORFORATED 1946

COMMUNITY DEVELOTMENT DEFPARTMENT ¢ 1225 SCOUTH 4TI STREET
AVONDALE, ARIZONA 85323 ¢ PHONE (623} 932-8088 4 FPAX (623) 0%2-6119

CITY OF AVONDALE

PLANNING AND ZONING COMMISSION

STAFF REPORT |

MEETING DATE: November {8, 1999
CASE NO.: 799-402-A ;
APPLICANT: AZVT, LL.C, Michael Pacheco |

P.C Box 16460

Phoenix, AZ

85011
REQUEST: Request to rezone approximately 150 acres of AG

(Agricutture) to P.AD.D. (Planned Area Development
District), consisting of C-2 {Commercial) Zoning

LOCATION: Project area is focated west of 99® Avenue, cast of 107" !
Avenue, south of Interstate 1€ and north of the Roosevelt |
Street Alignment. |
BACKGROUND:

The applicant is requesting the rezoning of approximately 150 acres of AG to P.ADD.
consisting of C-2 zoming. The site is located within the City of Avondale Freeway
Corridor Specific Plan and is designated as Mixed Use. The general development plan
and program submitted by the applicant identifies two major land uses for the site. The
castern portion of the site has been designated by the development plan as an automall
and consists of approximately 100.7 acres. The plan designates the remaining 49.2 acres
within the western portion of the site as a retail shopping center.

The conceptual site plan for the project identifies eight full service automobile
dealerships and other auto related business sites within the Automall portion of the sife.
The retail shopping component of the plan includes two major anchor businesses and
several pads. Intended uses for the tetail shopping center will consist of uses commonly
found in power type shopping centers.



Conditional Use Request

The application for rezoning includes a request for Conditionai Use Permit for several
uses and potential uses within the project area. The uses listed below are identified in the
City of Avondale Zoning Ordinance as uses that are subject to a Conditional Use Permit:
Motor Vehicle Repair, Motor Vehicle Parts Storage and Sales; Motor Vehicle Body
Shop; Restaurants with Live Entertainment, provided entertainment does not include
“adult” live entertainment; Sccond Hand Merchandising Sales; Skating Rinks, Building
Material and Lumberyard retail operations; Video Arcade or Similar Amusement
Establishment, provided the location is not within S0¢ feet of a school site; and Animal
Kenneis.

The project arca is surtounded by the I-10 freeway to the north and Industrial to the east.
The City of Avondale Freeway Corridor Specific Plan identifics the land to the west as
“mixed use” and the property to the south as “iransitional”. Future residential
development would be unlikely within the immediate vicinity surrounding the project
site, therefore causing no impact to surrounding neighborhoods by these uses. Staft
supports the request for Conditional Use Permit for these uses and proposed uses within
the project area.

Requested P.A.D.D. modifications

The applicant has requested modifications to the C-2 development standards within the
P.A.D.D. plan and program development. The applicant has also requested modifications
to the landscape standards and height standards of the C-2 zone.

Modification Requested:

13 Retention Basin with side slopes greater thand to 1
Ordinance Standard, maximum slope, 4 to |

2} Flagpole with height up to 75 feet
(-2 Ordinance Standard, 35 feet maximum height

3} 5% front yard landscaping area {Automall area)
C-2 Ordinance Standard, 10 %%

4 Rear Yard landscaping on perimeter of lot out side of screen wall (Automall Arez}
C-2 Ordinance Standard 0%

5) Parking Lot trees , 2 trees per 20 parking spaces (Automall area)
C-2 Ordinance Standard, 1 tree per 8 parking spaces

6) Waiver of 3 foot high parking screen wall (Automail area)




DA

P

-2 Ordinance Standard, 3 foot block wall or berm required, adjacent to
pubiic roads

7) Major or Anchor height allowance of 40 feet {retai} shopping center)
C-2 Ordinance Standard, 35 feet

The P.A.D.D. zoning designation of the subject property requires that each final site plan
and building elevations within the project will proceed through the Planning and Zoning
Commission and the Mayor and City Council for approval. The location of the project is
ideally suited for regional commercial activity due to the visibility from both the 1-10
freeway and the future 101 freeway interchange. Furthermore, the proposed project is
ideal in that it is a use that will not be impacted negatively by freeway noise or the land
uses that surround the site. Staff has found that the proposed project is consistent with
the City of Avondale Freeway Corridor Specific Plan.

RECOMMENDATION:

Staff recommends that the Planning and Zoning Commission forward case Z99-402-A to
the Mayor and City Council with their recommendation of APPROVAL with the
foltowing stipulations.

1) That the necessary right of way as required by the City of Avondale is dedicated
for 107® Avenue and Roosevelt Street; and that the necessary right of way as
required by the City of Tolleson is dedicated for 99™ Avenue.

2y That a 6 foot high block wall is used to screen the rear serviee yard of the auto
dealership parcels along 99% Avenue, Roosevelt Street and the retail center property
line

3) That any metal structure used for the service facility buildings be archifecturally
altered through the application of a veneer so that it minimizes metal surfaces and
appears architecturatly compatibie with the main sales building,

This is a revised staff report for Zoning Case 299-402-A. The request for additional
signage for the property has been withdrawn from the P.A.D..D. .zoning application.
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CITY OF AVONDALE,  eorromes oue

COMMUNITY DEVELOPMENT DEFARTMENT 4 1225 SOUTH 4TH STREET
AVONDALE, ARIZONA 83323 ¢ PHONE (823) 032-6088 4 FAX (623) 932-6119

CITY OF AVONDALE
MAYOR AND CITY COUNCIL

STAFF REPORT

MEETING DATE: December 20, 1999

CASE NO: 799-402-A

APPLICANT: AZVT, L1..C, Michael Pacheco
P.O. Box 16460
Phoenix, AZ 85011

REQUEST: Request to rezone appru;hn&fély 150 acres of AG
(Agricuiture) to P.A.D.D. (Planned Area Development
District), consisting of C-2 (Commercial) Zoning

LOCATION: Project area is located west of 99th Avenue, east of 107th
Avere, south of Interstate 10 and north of the Roosevelt
Street Alignment,

BACKGROUND:

The applicant is requesting the rezoning of approximately 150 acres of AG to P.A.D.D. consisting
of C-2 zoning. The site is located within the City of Avondale Freeway Corridor Specific Plan
and is designated as Mixed Use. The general development plan and program submitted by the
applicant identifies two major land uses for the site. The eastern portion of the site has been
designated by the development plan as an automall and consists of approximately 100.7 acres.

shopping center.

The plan designates the remaining 49.2 acres within the western portion of the site as a retail
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The conceptual site plan for the project identifies eight full service automobile dealérships and
other auto related business sites within the Automall portion of the site, The retail shopping
component of the plan includes two major anchor businesses and several pads. Intended uses for
the retail shopping center will consist of uses commonly found in power type shopping centers.

Conditional {/se Request _

The application for rezoning inctudes a request for Conditional Use Permit for several uses and
potential uses within the project area. The uses listed below are identified in the City of Avondale
Zoning Ordinance as uses that are subject to a Conditional Use Permit: Motor Vehicle Repair; ‘
Motor Vehicle Parts Storage and Sales; Motor Vehicle Body Shop, Restaurants with Live |
Entertainment, provided entertainment does not include “adult” entertainment; Second Hand

Merchandising Sales; Skating Rinks, Building Material and Lumberyard retail operations; Video

Arcade or Similar Amusement Establishment, provided the location is not within 500 feet of a

school site; and Animal Kennels.

The project area is surrounded by the I-10 freeway to the north and Tndustrial to the east. The
City of Avondale Freeway Corridor Specific Plan identifies the land to the west as “mixed use™
and the property to the south as “transitional”, Future residential development would be unlikely
within the immediate vicinity surrounding the project site, therefore causing no impact to
surtounding neighborhoods by these uses. Staff supports the request for Conditional Use Permit
for these uses and proposed uses within the project area.

Reguested P.4A.D.D. modifications

The applicant has requested modifications to the C-2 development standards within the P.A.D.D.
plan and program development. The applicant has also reguested modifications to the landscape
standards and height standards of the C-2 zone.

Modification Requested:

1) Retention Basin with side slopes greater that 4to 1 .
Ordinance Standard, maximum slope, 4 to 1

2) Flagpole with height up 1o 75 feet | C

C-2 Ordinance Standard, 35 feet maximum height
3) 5% front yard landscaping area {Automall area)

C-2 Ordinance Standard, 10%

4) Rear Yard landscaping on perimeter of lot outside of screen wall (Automall area)
C-2 Ordinance Standard 10%

5) Patking Lot trees, 2 trees per 20 parking spaces (Automall ares)
C-2 Ordinance Standaxd, 1 tree per 8 parking spaces
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6) Waiver of 3 foot high parking screen wall (Automall Area)
C-2 Ordinance Standard, 3 foot block wall or berm required, adjacent to
public roads

7 Major or Anchor height allowance of 40 feet (rotail shopping center)
C-2 Ordinance Standard, 35 feet

The P.AD.D. zoning designation of the subject property requires that each final site plan and
building elevations within the project will proceed through the Planning and Zoning Commission
and the Mayor and City Council for approval. The location of the project is ideally suited for
regional commercial activity due to the visibility from both the I-10 freeway and the future 101
freeway interchange. Furthermore, the proposed project is ideal in that it is & use that will not be
impacted negatively by freeway noise or the land uses that surround the site. Staff has found that
the proposed project is consistent with the City of Avondale Freeway Corridor Specific Plan.

The request for additional signage for the property has been withdrawn from the P.A.D.D. zoning
application. As required by section 909 C.1. of the Avondale sigh code, the applicant will submit
a comprehensive sign package to the Community Development Department. The planing division
will submst a report of findings to the City Council regarding the compliance with the sign code.

RECOMMENDATION:

The Planning and Zoning Commission recommends that the Mayor and City Council APPROVE
case Z99-402-A with the following stipulations by ordinance.

3] That the necessary right of way as required by the City of Avondale is dedjcated for
107th Avenue and Roosevelt Street; and that the necessary right of way as required
by the City of Tolleson is dedicated for 99th Avenue.

2} That a 6 foot high block wall is used to screen the rear service yard of the auto dealership
parcels along 99th Avenue, Roosevelt Street and the retail center property fine

3) That any metal structure used for the service facility buildings be architecturally
altered through the application of a veneer so that it minimizes metal surfaces and
appears architecturally compatible with the main sales building.
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) REZONING REQUEST
(. “e &
s GENERAL DEVELOPMENT PLAN AND PROGRAM
AVONDALE AUTOMALL & RETAIL SHOPPING CENTER
Southwest Comer of §9" Avenue and Interstate 10
Request: Rezoning from AG, Agricultural to PADD, G-2, CUP, Planned Area
Development District, Community Commercial, Conditional Use Permit, with
Development Standards Modifications
Applicant: AZVT, LLL.C.
P.O. Box 16460
Phoenix, Arizona 85011
Phone: (602) 230-1051
Facsimile: (602} 200-7560
Attention: Michael Pacheco, Development Manager t I
i Co-Applicant: Beus Gilbert |
3200 North Central Avenue

“Suite 1000
Phoenix, Arizona 85012
Phone: (602) 234-5806
Facsimile: (602) 234-5893
Attention: Paul E. Gilbert, Esq.

Developer: AZVT, LL.C.
P.O. Box 16460 }
Phoenix, Arizona 85011
Phone; (602) 230-1051
Facsimile: (602) 200-7560
Aftention: Michael Pacheco, Development Manager

Submitted to:

City of Avondale
525 North Central Avenue
Avondale, Arizona 85252
Phone: (602)932-6088
Facsimile: {602) 932-6119

November 1999
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" Rezoning Request
General Development Plan
SWC 9 Ave. &.1-10

-~ November 1999

. Pagel

Purpose of Request;

General

This application is a raquest to rezone approximately 150 acres of unimproved land
located at the southwest comer of 99" Avenue and Interstate 10 (the “Site”) from its existing
zoning of AG, Agriculturat to PADD, C-2, CUP, Planned Area Development District,
Community Commercial, Conditional Use Penmit zoning, with Site Plan approval and
Development Standards Modifications. The purpose of this request is to allow for the
development of an automall and a retall shopping center, which will host various land uses
and amenities.

Automall

The requested PADD, C-2, CUP zoning with Development Standards Modifications is
intended to accommodate the development of several full service automobile dealerships and
other automotive related uses {the “Automall”) on the eastem portion of the Site. Uses
requested for the Automall generally include new and used car sales (outdoor and indoor),
repair (including mechanical, collision repair and painting)and the storage and sale of
automotive parts. '

Retail Center

The requested PADD, C-2, CUP zoning with Development Standards Modifications is
intended to accommodate the development of a retail shopping center on the western portion
of the Site consisting of uses common to “power” and “neighborhood” type shopping centers
(the "Shopping Center”.)

Compliance with City of Avondale’s General Plan

The intent of the City's General Plan and underlying Land Use Plan, consistent with
Avondale planning goals, is to manage and guide development, rather than to react to it. The
General Pian and Land Use Plan indicates that the future use of the site shall be Mixed-Use
Commercial. The uses requested under this PADD, C-2, CUP zoning are compatible and
consistent with the General Plap and the Land Use Plan. In particular, they are compatible .
with the City’s Freeway Corridor Specific Plan. Additionally, the proposed development
meets the goals and objectives of the City's Future Growth Plan.

AL g 4 e B, By
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Rezoning Request
General Development Plan
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November 1599
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Proposed Zoning District Modifications

in addition to the land uses permitted under the Community Commercial C-2 zoning
district, this application includes a request for a Conditional Use Permit for the following uses
subject to stipulations:

Il

« QOutdoor Automobile Sales; New and Used.

+ Motor Vehicle Repair

= Motor Vehicle Parts Storages and Sales

« Motor Vehicle Bady Shop; provided the use occurs within the south half of the Site oris in
conjunction with a franchised new motor vehicle dealership use.

= Restaurants with Live Entertainment; provided live entertainment does not include "adult
five entertainment.

e Second Hand Merchandising Sales; provsded the use is limited to consignment sales.

» Skating Rinks

» Building Materials and Lumberyards; provided there are no milling or planing operations.

o Video Arcade or Similar Amusement Establishment; provided the site is not located within
five hundred (500) feet of a public or private school site.

» Animal Kennels; provided the use is limited to veterinarians and retail pet shops.

Public Infrastructure Requirements

The Site lies within what generally can be characterized as an infrastructure deficient
area of the City. We have conducted a preliminary investigation of the locations of available
utilities and agree to install the following public infrastructure to serve the Site:

« Utilities: Water & Sewer, Electrical, Natural Gas, Telephone.

» Surface Improvements: 99th & 107™ Avenues and Roosevelt Street half streets and all of
the right-of-way improvements that lie within the Site as a result of the Roosevelt Street
alignment at the easternmost end of the Site, including roadways, signalization, curbs &
gulters, sidewalks, landscaping, lighting, signing, pavement marking.

Relationshin to Surrounding Properties

The Site is bounded by Interstate 10, 99" & 107" Averues and the future Roosevelt
Street. The proposed development is located on the City of Avondale's eastern border and
is designated as Mixed Use Commercial on the City's Freeway Corridor Specific Plan.

Currently, there is lirmited development at the properties that abut the Site. The
nearest and only large scale development, the Reckitt & Coleman plant, is of an industnal

e —————




Rezoning Request

General Development Plan
SWC o™ Ave £1-10
Movember 1999
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use and is located immediately east of the site, in the City of Tolleson. The surrounding land
use and zoning designations are as follows:

Direction Existing Use Current Zoning
Norti Interstate 10 NIA
East Reckitt & Coleman Industrial
Vacant Land Industrial
South Unimproved A-1 (industrial) and C-2 (Commercial)
West Unimproved AG (Agricultural)

The Site is also in close proximity to Phoenix International Raceway (*PIR"). PIR has
emerged as a location for major national Stock & Indy Car racing events. We believe this
development, and, in particutar the Automall will benefit from its “automotive connection” with
the raceway. '

Site Accessibility

The Site is contiguous with gg™ & 107" Avenues, and the future Roosevelt Street.
This allows for excellent access via these surface streets to Interstate 10 and the future 101-
loop freeway. Additional access to the existing Interstate 10 frontage road is being
researched and requested from the Arizona Department of Transportation.

The Site is highly visible from Interstate 10 and the future Loop 101/1-10 interchange.
We believe that this condition provides an excellent opportunity to capitalize on the traffic that
travels Interstate 10 and the traffic that will travel the Loop 101. Many of the custorners
purchasing goods and services at the Site will be residents from outside of Avondale,

Traffic Circulation System

The public roads that abut the east (99" Ave.), south {Roosevelt St.) and the west
(107" Ave.) sides of the Site are not fully improved. - The Developer shall dedicate the
necessary right-of-way improvements as required by tha City of Avondale and the City of
Tolleson. We will construct the public infrastructure as necessary to adequately and safely
serve each phase. - - '

On-Site vehicle circulation throughout the Site shall consist of private drives.

4 8 8 o e e B T B
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Phasing

While the Automall and the Shopping Center developments could patentially occur
either simultaneously, overlap or could occur one after the other, the anticipated development
phasing program is as foliows:

Phase One

» Construction of public infrastructure (utilities, roadways, etc.) necessary for the
development of the Automall portion of the Site.

= Approximately eight (8) full service automobile dealerships and various automotive related
businesses.

Phase Two
+ Construction of remaining public infrastructure necessary for the development of the retafj

shopping center portion of the Site.
= Shopping Center.

Public Utilities and Services

Water: City of Avondale

Sewer: City of Avondale

Refuse: City of Avondale

Electricity: Salt River Project (SRP)

Telephone: US West

Natural Gas: Southwest Gas

Fire Protection: City of Avondale

Police Protection: City of Avondale

Elementary School: Littfeton Elementary School District

High School: Tolleson Union High Schoeol District
Topography

The Site is characterized as Eeing relatively flat with surface drainage generally
flowing south to southwest. The Site's is currently farmed and has an approximate elevation
of 1,015 above mean sea level.

R AT e = i m i s e

A g e Bt




._vwfi‘za

Rexoning Request
General Development Flan
SWC 95 Ave. £1-10
November 1999

Pagr 6

Proposed Development Standards Modifications

Introduction

Today's automotive sales industry is a highly competitive business. Dealers need
every possible advantage to gain an edge on the rapidly expanding competition. The facility
ptays a big role in accomplishing this goal. If designed propetly, an automobile dealership
facility acts as a selling tool for its employees. If not, sales can fall short of expectations, and
in some instances, even fail. Many dealerships have had to close their doors or build entirely
new facilities because of inefficient, inadequate faciity design.

This request is to allow for development standards that will give the dealers Jocated in
this Automall the ability to build user friendly, state-of-the-art facilities that will not only
compete with the valley's existing automobile dealers, but will exceed anycne’s expectations
for success.

Likewise, the needs of today's shopping center retailers are not unlike those of the
automobile dealers. To get the competitive edge they need to be successful, retailers must
have flexibility when designing and operating their facilities. The proper development
standards will produce an attractive, highly functional development that will allow them to be
competitive deeply into the twenty-first century.

Proposed Modifications to Existing Development Standards

In addition to the Development Standards permitted by right under the requested
existing C-2 ordinance, this request is to permit the following modifications to the existing
Development Standards:

Automall Development Standards & Signs

General

« Drywells and/or buried lateral perforated pipe shall be permitted. All drywells

installed within paved areas shall be Maxwell Enviro type or a city approved
. equivalent. . _

« Retention basins with side slopes greater than 4:1 shall be permitted provided they
are not accessible by the general public or immediately visible from the public right-
of-way. ‘

« No increase in historical stormwater retention shatl be required in excess of
existing Maricopa County flood contro! data.

« Public right-of-way landscaping may be applied towards landscape calculations
and any open space requirements.

TR 1% i e 2 i s
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» A flagpote of up to seventy-five (75) feet in height displaying the flag of the United
‘States of America may be installed at each dealership.

» The joint use of a single driveway by two (2} or more adjoining parcels shall not be .
required.

The following shall be allowed in the Front Yard of dealerships:

= Each dealership’s main vehicle display area (the “Front Yard") shall be landscaped
at a minimum of 5%. Landscaping installed at the perimeter of each dealership.
shall consist of contours and vanations in grade height provided it does not screen
the general public's view of the vehicles.

« Special outdoor display features, such as patios, plazas, pedestals and courtyards
shall be permitted and shall count towards landscape calculations and any open
space requirements.

» lLandscaped parking islands shall be prowded at a minimum of one (1) for every
twenty (20) parking spaces, shall be a minimum of 150 square feet in size {each)

. and shall be included:in the landscape calculations.

= A minimum of two (2) trees for every twenty (20) parking spaces inthe Front Yard
shall be required.

= Stormwater retention shall not be required to occur in the dealership’s Front Yards.

» Decorative fencing, eighteen to twenty-four inches in height shall be installed in lieu
of solid walls or berms,

e Alternative building construction materials shall be permitted provided they fitinto
the dealership’s overall architectural character and theme,

The following shall be allowed in the Rear Yard of dealerships:

= Each dealership's service section {the “Rear Yard™) shall not require landscaping
except for perimeter landscape treatments outside of the required screen wall.

« Vehicle parking and storage areas may be depressed up to eighteen (18} inches in
order to accommodate stonmwater.

» Foundation plantings shali not be required around buildings.

< Parking islands shall not be required.

¢ Alternative building construction materials, such as tilt-up concrete and pre-
engineered metal shall be allowed. Any portion of a building located in the Back
Yard that abuts the Front Yard of the dealership shall meet the finish standards
requiired in the Front Yard.-

« Open service bays shalt be allowed provided they are screened from pubtic nght-
of-way.
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In addition to signs permitted by right under the existing ardinance, the

following signs shall be permitted for the Automall:

Automall Signs

One master Automali freeway identification sign focated on Interstate 10, seventy-
five (75) feet in height, with 1,000 square feet of sign area per side. Such sign
shall identify the autornall, display the names of each dealership and its
corresponding manufacturer's logo, shall be internally lit and have change panels.
Digital or reader board type sign shail be permitted.

One mini-master Autornali identification sign located on 59% Avenue, thirty (30)
feet in height, with 250 square feet of sign area per side.

Directory signs installed throughout the common areas of the Site.

All master or common automall signs shall be of similar style and architecture.
Developer may submit a comprehensive sign package at a later date.

Individual Dealership Signs

Banners, pennants, fixed balloons and flags for the purposes of advertising or
promoting special sales events shall be permitted on weekends and holidays.
Decorative seasonal/holiday fighting such as Christrrias lights.

Temporary window painting of vehictes for the purpose of advertising.-

One (1) thirty-five (35) foot high pylon sign per dealership, with 150 square feet of
sign area per side. Individual dealer signs may be unigue to each corresponding
manufacturer's trademark identification sign. -

Building signs shall be permitted, state the name of the respective dealership, and
shall be allowed up to two (2) square foot of sign area for each building front foot.
One building sign shall be permitted on each street the dealership fronts. Forthe
purposes of calculating building sign area, private drives provided for the common
use of the Automali shall be considered streets. .

Eight {8) foot high monument style signs with twenty-five (25) square feet of sign
area per side located at each dealership's retail ingress/egress points.

Shopping Center Development Standards & Signs

General

“Anchor” or “Major” users may construct buildings up to forty {40) feet in height.
Drywells and/or buried lateral perforated pipe shall be permitted. All drywells
inslalled within paved areas shall be Maxwell Enviro type or a city approved
equivalent.
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« Retention basins with side slopes greater than 4:1 shall be permitted provided they
are not accessible by the general public or immediately visible from the public right-
of-way. ' -

« No increase in historical stormwater retention shall be required in excess of
existing Maricopa County flood control data.

» All parking lots shall be screened from public streets with a combination of walls
and berms a minimum of thirty-six (36) inches in height above the grade of the
most adjacent parking lot or street. '

o A flagpole of up to seventy-five. (75) feet in height displaying the fiag of the United

j States of America may be installed. ' '

: « Special outdoor features and amenities such as patios; plazas, pedestals and

3 courtyards shall be permitted and shall count towards landscape calculations and

A any open space reguirements. ,

' « Vehicle parking areas may be depressed up to eighteen (18) inches.

= Foundation plantings shall not be required at buildings where not visible by the

general public.

« Alternative building construction materials, such as lilt-up concrete and pre-

engineered metal shall be allowed provided they are in architectural harmony with

the remainder of the project. ‘

In addition to signs permitted under the existing ordinance, the following signs
shall be permitted for Shoppinyg Center: :

Master Shopping Center Signs

» One master freeway identification sign located on Interstate 10, sixty-five (65) feet
in height, with 700 square feet of sign area per side. Such sign shall identify the
name of the Shopping Center, may display the names of majorfanchor users, may
be internally lit and have change panels. ‘
« One min-master identification sign located on 99" Avenue, thirty (30) feet in i
height, with 250 square feet of sign area per side. {
Directory signs installed throughout the cormon areas of the Shopping Center. ‘
Al master or common signs shall be of similar style and architecture. Developer !
may submit a comprehensive sign package at a later date.

Individual User Signs

+ Major or Anchor users shall be allowed on building wall sign for each street the :
user's building space faces, and shalt be allowed one and one-half (1 ¥2) square ;
feet of sign area for each one (1) Kineal front foot of building wall.

[}

»  Shop space, in-line or pad users shall be allowed on building wall sign for each
street the user’s building space faces, and shall be allowed one (1) square feet of
sign area for each one {1} lineal front foot of building wall.

A B A e R O & i o
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Summary

We have demonstrated the project’s compatibility with the City of Avondale’s General
Plan and its underlying Growth and Use Plans. 1t will provide the mechanism for the
installation of needed public infrastructure. Each year it will generate millions in City sales
taxes and provide a source for thousands of jobs at all levels of pay.

Our goal in developing the proposed Avondale Automall & Shopping Center isto
provide a successful marquee project in the City of Avondale. A project that Avondale's

residents will cite as a point of pride in their city. A highly functionat project that is attractive,
safe, and will give its retailers the competitive edge they need to be successful.

Exhibits

The following exhibits are a part of this zoning request:

» Exhibit A { egal Description

« Exhibit B Vicinity Map

= ExhbitC Zoning Context Plan
« ExhibitD Conceptual Site Plan
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ORDINANCE NO. 723-99

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY
OF AVONDALE, MARICOPA COUNTY, ARIZONA,
AMENDING THE ZONING MAP OF THE CITY OF
AVONDALE AND CHANGING THE ZONING DESIGNATION
OF CERTAIN REAL PROPERTY FROM AG
(AGRICULTURAL) TO P.A.D.D. (PLANNED AREA
DEVELOPMENT DISTRICT) AND IMPOSING CONDITIONS
TO SUCH CHANGE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
AVONDALE, MARICOPA COUNTY, ARIZONA, as follows:

SECTION 1. The Zoning Map of the City of Avondale is
hereby amended subject to the conditions set forth hereafter to
reflect that the real property described in Exhibit "A" attached
hereto shall constitute a Planned Area Development District as such
District is defined in the Zoning Ordinance of the City of

Avondale.

SECTION 2. The amendment to the Zoning Map referred

to above is expressly conditioned upon the following:
1. The Developer shall dedicate right-of-way for 107th
Avenue and Roosevelt Street as required by the City of Avondale.

2. The Developer shall dedicate right-of-way for 99th

Avenue as required by the City of Tolleson.

3. A six (6) foot high block wall shall be constructed
to screen the rear surfaces areas of the auto dealership parcels

along 99th Avenue, Roosevelt Street and the retail center property

line.

4, Any metal structure used for service facility
buildings shall be architecturally altered through the application

of a veneer so that said buildings are architecturally compatible

with the main sales buildings.



PASSED AND ADOPTED by the Mayor and Council of the City

of Avondale, Arizona, this 20th day of December, 1959.

S

MAYOR MORALESZ &’

éé;# Cleék C;f

Approv as to form:

w

¢ity aAttorney



Exhibit C

2003 PAD, including all applicable staff reports
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i o PLANNING AND BUILDING SERVICES
ndale

SUBJECT: Amendment to the Avondale MEETING DATE: March 20, 2003
Automall PAD (A03-402-AM1) AGENDA ITEM: 2

TO:

FROM:

THROUGH:

PREPARED BY:

PLANNING COMMISSION REPORT

Planning Commission

Nathan Crane, Planning Manager

Dean Svoboda, Planning and Building Services Director

Adrian Williamson, Planner 11

PURPOSE AND ACTION REQUESTED:

Mr. Michael Pacheco of AZVT, LLC, 1550 E. Missouri, Suite 300, Phoenix, Arizona, 85014, is
requesting an amendment {o the Avondale Automall PAD to allow automotive dealerships and
related uses to be located on the western 50+ acres of the Automall site. The Automall is located
south of Interstate 10, between 99™ and 107" Avenues (Exhibits A and B).

ZONING LAND USE
Onsite PAD Automobile Dealerships, Vacant Commercial
North PAD and AG Interstate 10
South PAD, AG Williams Travel Center, Agricultural
East City of Tolleson Vacant Commercial/Industrial
West AG Agricultural
BACKGROUND:

The Avondale Automall PAD zoning includes approximately 150+ acres and was approved by
the City Council on December 20, 1999. The PAD approved the site for automobile dealerships
and related uses on the eastern 100 acres and a retail commercial center on the western 50+

acres.

Page 1 of 4
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Currently there are three dealerships located in the Automall and three additional dealerships
under construction. A site plan for a Nissan dealership will be heard by the Commission as a
separate agenda item.

Nissan’s proposed site overlaps the existing Automall area and the original retail commercial
center. The proposed PAD amendment will need to be approved prior to consideration by the
City Council of the Nissan site plan.

A revised final plat will also need to be approved by the City Council. This application has not
yet been filed.

DISCUSSION:

The proposed amendment would allow motor vehicle dealerships and related uses to be
developed on the western 50 acres of the PAD in addition to the originally approved C-2 uses.
The amendment will eliminate the possibility of a retail power center. It will allow independent
retail sales that can be used for motor vehicle sales or service and general retail uses. Further,
auto service uses that normally require a conditional use permit will be permitted outright as a
permitted use as currently allowed within the Automall property.

Staff supports the expansion of motor vehicle sales to the western 50 acres. However with this
expansion, the PAD needs to be clarified to protect the character of the Automall.

To ensure continuity, dealerships need to be located contiguously. As a result, the location of
general retail uses should be limited to the northwest corner of the site. General retail should
also be part of a master planned and single center. This will prohibit general retail uses to be
scattered throughout the Automall.

Staff believes that auto service uses could be an appropriate secondary use in conjunction with a
successful Automall. However, due to the nature and characteristics of these uses a conditional
use permit would be appropriate. The location of the uses should be limited to adjacent to
Roosevelt Street so as not to downgrade the character of the Automall and the outdoor storage of
parts and vehicles unrelated to sales should be prohibited.

Stipulations have been included to address these issues. The stipulations require that dealerships
be located contiguously; any general retail uses will be planned and located so that the Automall
is uninterrupted; and auto service uses be located adjacent to Roosevelt Street subject to a
conditional use permit. Staff believes that these stipulations will contribute to the future success
and maintain the character of the Automall.

The infrastructure as approved for the original PAD is sufficient to accommodate the proposed
amendment.

The developer has constructed Dealer Drive to the boundary of the current Automall. The half-
street improvements for Roosevelt Street from 99" Avenue to 107" Avenue have also been
completed. Private access roads between Chrysler and Dodge and between Volkswagen and RV
dealerships are either constructed or under construction.
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The amended conceptual site plan shows the continuation of Dealer Drive to 107™ Avenue and
an additional access road between Dealer Drive and Roosevelt Street. Dealer Drive and the
access roads are private and are the responsibility of the developer. Additional private access
roads may be necessary and will need to be determined prior to Final Plat approval.

The dedication of 107" Avenue right-of-way will be required, as part of the final plat and the
improvements of 107" Avenue will be required by the developer as adjacent development
oceurs.

The PAD approved the site signage for both the Automall and power retail center. The Automall
is approved for the following signage:

* Entire Automall -  One 75 foot tall, 1,000 square feet per side freeway identification
sign;
One 30 foot tall, 250 square feet per side mini-identification sign on
99™ Avenue.

¢ Dealerships — One 35 foot tall, 150 square feet per side freestanding pylon sign;
Wall signage calculated at two square feet of sign area per building
front foot along each street (including private streets);
Each retail ingress/egress points of each dealership shall be allowed
an 8-foot tall, 25 square foot per side freestanding monument sign.

There are no recommended changes to the sign standards for the Automall and dealerships. The
following are the standards for the power retail center:

e Master Center — One 65 foot tall, 700 square feet per side identifying the Center and
major/anchor tenants located on Interstate 10;
One 30 foot tall, 250 square feet per side mini-master identification
sign on 99™ Avenue.

¢ Individual Tenants — Major/Anchor user’s wall signage is calculated at 1.5 square feet
of sign area per building front foot along each street;
Shop space, in-line or pad user’s wall signage is calculated at one
square foot of sign area per building front foot along each street.

With the amendment eliminating the power retail center, staff recommends that all signage
related to individual retail businesses not associated with a dealership comply with the City of
Avondale Sign Ordinance. The Zoning Ordinance permits freeway commercial pylon signs for
commercial centers over 40 acres. Individual retail sites or tenants are not allowed freeway
commercial pylon signs.

FINDINGS:

The proposed PAD Amendment meets the following findings:

e [t is in conformance with the City of Avondale General Plan.
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It is in conformance with the City of Avondale Freeway Corridor Specific Plan.
Consistent with the existing uses within the Automall.
Will allow expansion of the existing Automall.

RECOMMENDATION:

Staff recommends that the Planning Commission recommend APPROVAL of the proposed
PAD Amendment subject to the following stipulations:

1.

2.

Development shall comply with the revised context plan dated February 10, 2003 and the
PAD General Development Plan and Program as amended.

Automobile dealerships shall be developed in a contiguous fashion along Interstate 10 to
avoid inter-mixed uses.

. Automobile service and related uses not directly associated with an automobile

dealership shall be located adjacent to Roosevelt Street subject to a Conditional Use
Permit.

Outdoor storage by individual retail/service businesses of automotive parts and vehicles
to be serviced is prohibited.

General retail uses shall only be allowed within a planned and a single center at the
northeast corner of Dealer Drive and 107™ Avenue.

The dedication of 107™ shall occur with the final plat and improvements for 107 Avenue
will be required from the developer as adjacent development occurs.

All individual retail developments not associated with an automotive dealership shall
comply with the City of Avondale Sign Ordinance.

PROPOSED MOTION:

I move that the Planning Commission accept the findings and forward a recommendation of
APPROVAL for Case A03-402-AMI, a request for amendment te the Automall PAD zoning,
subject to the seven staff recommended stipulations.

ATTACHMENTS:

Exhibit A — Zoning Vicinity Map

Exhibit B — Air Photo 1999

Exhibit C — Proposed Development Plan dated February 10, 2003
Exhibit D — PAD Amendment Narrative dated February 2003
Exhibit E — Proposed Conceptual Site Plan dated February 10, 2003
Exhibit F — Approved Development Plan dated October 26, 1999
Exhibit G — Approved PAD Narrative dated November 1999
Exhibit H — Original Conceptual Site Plan dated November 8, 1999
Exhibit I — City Council Meeting Minutes from December 20, 1999

I'\Planning\Current Planning Files\2003\Rezona\A03-402-AM1 Avondale Automall\A03-402-AM1 P&7Z 3-20-03B.doc
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SUBJECT Amendment to the Avondale
Automall PAD wigiied ML)
Public Hearing and Ord.mance ;

MEETING DATE: April 21, 2003

CITY COUNCIL REPORT
TO: Mayor and City Council
FROM: Dean Svoboda, Planning and Building Services Director (623) 932-6088

THROUGH: Todd Hileman, City Manager

PURPOSE AND ACTION REQUESTED:

Mr. Michael Pacheco, AZVT, LLC, 1550 E. Missouri, Suite 300, Phoenix, Arizona, 85014, is
requesting an amendment to the Avondale Automall PAD to allow automotive dealerships and

related uses to be located on the western 50+ acres of the Automall site. The Automall is located -

south of Interstate 10, between 99 and 107" Avenues (Exhibits A and B).

ZONING LAND USE
Onsite PAD Automobile Dealerships, Vacant Commercial
North PAD and AG Interstate 10
South PAD, AG Williams Travel Center, Agricultural
East City of Tolleson Vacant Cqmmercial/lndustrial
West AG Agricultural

BACKGROUND:

The Avondale Automall PAD zoning includes approximately 150+ acres and was approved by
the City Council on December 20, 1999. The PAD approved the site for automobile dealerships
and related uses on the eastern 100 acres and a retail commercial center on the western 50+
acres.

Currently there are three dealerships located in the Automall and three additional dealerships

under construction. A site plan for a Nissan dealership will be heard by the Council as a separate
agenda item. Nissan’s proposed site overlaps the existing Automall area and the original retail
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commercial center. The proposed PAD amendment will need to be approved pnor to Council
consideration of the Nissan site plan.

A revised final plat will also need to be approved by the City Council. This application has not
yet been filed. -

~ DISCUSSION:

The proposed amendment will allow motor vehicle dealerships and related uses to be developed
on the western 50 acres of the PAD in addition to the originally approved C-2 uses. The
amendment will eliminate the possibility of a retail power center. It will allow independent retail
sales that can be used for motor vehicle sales or service and general retail uses. Further, auto
service uses that normally require a conditional use permit will be permitted outright as a
permitted use as currently allowed within the Automall property. '

Staff supports the expansion of motor vehicle sales to the western 50 acres. However with this
expansion, the PAD needs to be clarified to protect the character of the Automall. '

To ensure continuity, dealerships need to be located within a contiguous area. As a result, the
location of general retail uses should be limited to the northwest corner of the site. General retail
should also be part of a single master planned center. This will prohibit general retail uses from
being scattered throughout the Automall.

Staff believes that auto service uses could be an appropriate secondary use in conjunction with a
successful Automall. However, due to the nature and characteristics of these uses a conditional
use permit requirement is appropriate. The location of these uses should be limited to parcels
with frontage on Roosevelt Street so as not to downgrade the character of the Automall. The
outdoor storage of parts and vehicles unrelated to sales should be prohibited.

Stipulations have been included to address these issues. The stipulations require that dealerships
be located contiguously; any general retail uses be planned and located so that the Automall is
uninterrupted; and auto service uses be located adjacent to Roosevelt Street subject to a
conditional use permit. Staff believes that these stipulations will contribute to the future success
of the Autornall and help maintain the character.

The developer has constructed Dealer Drive to the westem boundary of the current Automall.
The half-street improvements for Roosevelt Street from 99™ Avenue to 107" Avenue have also
been completed. Private access roads are provided between the Chrysler and Dodge dealerships
and between the Volkswagen and Earnhardt RV dealerships.

The amended conceptual site plan shows the continuation of Dealer Drive to 107" Avenue and
an additional access road between Dealer Drive and Roosevelt Street. Dealer Drive and the
access roads are private and are the responsibility of the developer. Additional private access
roads may be necessary and will need to be determined prior to Final Plat approval.

The dedication of 107" Avenue right-of-way will be required, as part of the final plat. The
improvement of 107" Avenue will be required as adjacent development occurs.
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The original PAD addressed signage for the entire Automall property. This included the
following:

Entire Automall — One 75 foot tall 1,000 square feet per side freeway identification
sign;

— One 30 foot tall, 250 square feet per side mini- identification sign 'j

on 99™ Avenue.
Each Dealership Parcel ~ One 35 foot tall, 150 square feet per side freestanding pylon sign;
— Wall signage calculated at two square feet of sign area per
building front foot along each street (including private streets);
— An 8-foot tall, 25 square foot per side freestanding monument
sign at each retail ingress/egress points of each dealership.

Based on discussions with the applicant, staff recommends that an additional 30 foot tall mini-
identification sign be allowed on 107™ Avenue. Staff also recommerids that an additional 75 foot
tall freeway identification sign be allowed if 75 percent or more of the west fifty acres of the
Automall site is developed for automobile dealerships. Otherwise the current PAD standards are
sufficient for the Automall expansion.

The original PAD also included signage for the power retail center as follows:

Master Center — One 65 foot tall, 700 square feet per 31de mult1 tenant freeway
identification sign;
— One 30 foot tall, 250 square feet per side mini-master
identification sign on 107™ Avenue.
Major/Anchor user’s wall signage calculated at 1.5 square feet
of sign area per building front foot along each street;
— Shop space, in-line or pad user’s wall signage calculated at one
square foot of sign area per building front foot along each street.

Individual Tenants

With the amendment eliminating the power retail center, staff recommends that all signage
related to individual retail businesses not associated with a dealership comply with the City of
Avondale Sign Ordinance with one excepUOn A 12 foot high. multi-tenant shopping center
identification sign should be allowed on 107™ Avenue. The Zoning Ordinance only permits
freeway commercial pylon signs for centers over 40 acres. Individual retail sites or tenants are
not allowed freeway commercial pylon signs. Stipulations have been included to address staff’s
recommended modifications to the PAD sign standards.

PLANNING COMMISSION ACTION:
The Planning Commission reviewed this request at their meeting on March 20, 2003 (Exhibit J).

The Commission voted unanimously to forward a recommendation of approval to the City
Council subject to nine stipulations. No one from the public spoke on this item.
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FINDINGS:

The proposed PAD Amendment meets the following findings:

It is in conformance with the City of Avondale General Plan.

It is in conformance with the City of Avondale Freeway Corridor Specific Plan
It is consistent with the existing uses within the Automall.

It will allow for the expansion of the existing Automall.

RECOMMENDATION:

Staff recommends that the City Council APPROVE the proposed PAD Amendment subject to
the following stipulations as recommended by the Planning Commission:

1.

2.

3.

Development shall be in substantial conformance with the revised context plan dated
February 10, 2003 and the PAD Zoning Amendment dated March 5, 2003,

Automotive dealerships shall be developed in a linear fashion along Interstate 10. Retail
and service uses shall not separate automotive dealerships.

‘Automobile service and related uses not directly associated with an automobile

dealership shall be located adjacent to Roosevelt Street subject to a Conditional Use
Permit. , :

Outdoor storage by individual retail/service businesses of automotive parts and vehicles
to be serviced is prohibited. :

General retail uses shall only be allowed within a planned single center at the northeast
comer of Dealer Drive and 107" Avenue.

The dedication of 107® shall occur with the final plat and improvements for 107 Avenue
will be required from the developer as adjacent development occurs.

All individual retail developments not associated with an automotive dealership shall
comply with the City of Avondale Sign Ordinance.

If automobile dealerships occupy 75% or more of the net area of the western 50 acres of
the Automall, an additional 35-foot tall, 150 square feet per side freestanding pylon sign
shall be allowed on 107" Avenue matching the existing pylon sign on 99" Avenue. An
additional 75-foot tall, 573 square feet per side freeway identification sign shall be
permitted on the western 50 acres on Dealer Drive matching the existing freeway
identification sign on Dealer Drive. These signs shall only identify the Automall and
automobile dealerships. These signs shall require sign permits and be approved by staff
prior to construction.

If a retail commercial center is developed in the northwest corner of the PAD, a 12-foot
tall, 84 square feet per side freestanding sign identifying the name of the center and
individual tenants shall be permitted along 107™ Avenue. This sign shall require a sign
permit and be approved by staff prior to construction.

PROPOSED MOTION:

I move that the City Council accept the findings and APPROVE Case A03-402-AM 1, a request
to amend the Automall PAD zoning, subject to the 9 stipulations recornmended by the Planning
Commission.
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ATTACHMENTS:

Exhibit A — Zoning Vicinity Map

Exhibit B — Air Photo 1999

Exhibit C — Proposed Development Plan dated February 10, 2003
Exhibit D — PAD Amendment Narrative dated February 2003

Exhibit E — Preliminary Conceptuoal Site Plan dated February 10, 2003
Exhibit F — Approved Development Plan dated October 26, 1999
Exhibit G — Approved PAD Narrative dated November 1999

Exhibit H — Original Conceptual Site Plan dated November 8, 1999
Exhibit I — City Council Meeting Minutes from December 20, 1999
Exhibit J — Planning Commission Meeting Minutes from March 20, 2003
Draft Ordinance :

[\Planning\Current Planming Files\2003\Rezone\A03-402-AM1 Avondale AutomalNA03-402-AM1 MEC doc
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' PROJECT NARRATIVE
FOR
AVONDALE AUTOMALL &
RETAIL SHOPPING CENTER
PAD ZONING AMENDMENT
February 2003

History & Project Narrative

AZVT, LLC acquired approximately 150 acres of unimproved land south -of
Interstate 10 between 99" and 107" Avenues. Subsequently, the project was
rezoned to PADD, C-2, with a Conditional Use Permit to allow for new and used
vehicle sales and other various automotive related uses on the easternmost 100
acres. The westernmost 50 acres was rezoned to PADD, C-2, with a Conditional
Use Permit to allow for commercial and retail uses. Because of the Avondale
Automall’s success insofar as new vehicle dealers’ desires to purchase land within
the 50 acre portion of the overall 150 acre property owned by AZVT, LLC, but
not within property rezoned as the Avondale Automall, AZVT wishes to obtam the
proper zonmg to allow for additional new vehicle dealers.

Rezonlng Request

This rezoning request is to amend the existing zoning on AZVT's west 50 acres
so that, in addition to the existing C-2 zoning, the following uses are allowed:

Outdoor Automobile Sales: New and Used

Motor Vehicle Repair

Motor Vehicle Parts Storage and Sales

Motor Vehicle Body Shop ~ provided the use occurs within the south half of the
site or is in conjunction with a franchised new motor vehicle dealership
Motorcycle Sales: New and Used with parts sales and service

Additionally, the Modifications to Existing Development Standards, as applicable
to the PADD for the Avondale Automall, shall apply to the expansion area of the
Avondale Automall covered under this rezoning request. The applicable
standards, whether automotive or retail commercial, shall apply to the particular
proposed use.

A revised Zoning Context Plan is provided as Exhibit A and a Conceptual Site Plan
is provided as Exhibit B.
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- EXHIBIT G

REZONING REQUEST
& .
GENERAL DEVELOPMENT PLAN AND PROGRA

AVONDALE AUTOMALL & RETAIL SHOPPING CENTER

Southwest Corner of 99" Avenue and Interstate 10

Request: Rezoning from AG, Agricultural to PADD, C-2, CUP, Planned Area
Development District, Community Commercial, Gonditional Use Permit, with
Development Standards Modifications

Applicant: AZVT, L.L.C.
P.0O. Box 16460
Phoenix, Arizona 85011
Phone: (602)230-1051
Facsimile: (602) 200-7560
“Attention: Michael Pacheco, Development Manager

-.Co-App!ican't:' Beus Gilbert \%\
3200 North Central Avenue . A
Suite 1000 -
Phoenix, Arizona 85012 o » ,\)\S}\ ~
Phone: (602) 234-5806 Q\Q\
Facsimile: (602) 234-5893 L

Attention; Paul E. Gilbert, Esq.

Developer: AZVT, L.L.C.
P.O. Box 16460
Phoenix, Arizona 85011
Phone: (602)230-1051
Facsimile: (602) 200-7560
Attention: Michael Pacheco, Development Manager

Submitted to:

City of Avondale
525 North Central Avenue
Avondale, Arizona 83252
Phone: (602) 932-6088
Facsimile: (602)932-6119

November 1999



Rezoning Request

General Development Plan
SWC 9% Ave. & I-10
November 1599
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Purpose of Request:
General

This application is a request to rezone approximately 150 acres of unimproved land
located at the southwest corner of 99" Avenue and Interstate 10 (the “Site”) from its existing
zoning of AG, Agricultural to PADD, C-2, CUP, Planned Area Development District,
Community Commercial, Conditional Use Permit zoning, with Site Plan approval and
Development Standards Modifications. The purpose of this request is to allow for the
development of an automall and a retail shopping center, which will host various land uses
and amenities. _ |

Automall

The requested PADD, C-2, CUP zoning with Development Standards Modifications is
intended to accommodate the development of several full service automobile dealerships and
other automotive related uses (the “Automall”) on the eastern portion of the Site. Uses
requested for the Automall generally inciude new and used car sales (outdoor and indoor),"
repair (including mechanical, collision repair and painting) and the storage and sale of
automotive parts. ' : .

Retail Center

The requested PADD, C-2, CUP zoning with Development Standards Modifications is
intended to accommodate the development of a retail shopping center on the western portion
of the Site consisting of uses common to “power” and “neighborhood” type shopping centers
(the “Shopping Center”.)

Compliance with City of Avondale’s General Plan

The intent of the City's General Plan and underlying Land Use Plan, consistent with
Avondale planning goals, is to manage and guide development, rather than to react to if. The
General Plan and Land Use Plan indicates that the future use of the site shall be Mixed-Use
Commercial. The uses requested under this PADD, C-2, CUP zoning are compatible and
consistent with the General Plan and the Land Use Plan. in particutar, they are compatible
with the City's Freeway Corridor Specific Plan. Additionally, the proposed development '
meets the goals and objectives of the City's Future Growth Plan.




Rezoning Request

Genetal Development Plan
SWC 99" Ave. & [-10
November 1999
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_ Proposed Zoning District Modifications '

In addition to the land uses permitted under the Community Commercial C-2 zoning
district, this application includes a request for a Conditional Use Permit for the following uses,
subject to stipulations:

Outdoor Automobile Sales; New and Used.

Motor Vehicle Repair )

Motor Vehicie Parts Storage and Sales

Motor Vehicle Body Shop; provided the use occurs within the south half of the Site or isin
conjunction with a franchised new motor vehicle dealership use.

» Restaurants with Live Entertainment; provided live entertainment does not include * adult
live entertainment.

Second Hand Merchandising Sales; provided the use is limited to conSIgnment sales.
Skating Rinks

Building Materials and Lumberyards; prOVIded there are no milling or planing operations.
Video Arcade or Similar Amusement Establishment; provided the site is not located WIthln
five hundred (500) feet of a public or private school site. _ '
e Animal Kennels; provided the use is limited to veterinarians and retall pet shops.

Public Infrastructure Requirements

The Site lies within what generally can be characterized as an infrastructure deficient
area of the City. We have conducted a preliminary investigation of the locations of available
utilities and agree to install the following public infrastructure to serve the Site:

o Utilitles: Water & Sewer, Electrical, Natural Gas, Telephone.
Surface Improvements: 99th & 107™ Avenues and Roosevelt Street half streets and all of
the right-of-way improvements that lie within the Site as a result of the Roosevelt Street
alignment at the easternmost end of the Site, including roadways, signalization, curbs &
gutters, sidewalks, landscaping, lighting, signing, pavement marking.

Relationship to Surrounding Properties

The Site is bounded by Interstate 10, 99" & 107" Avenues and the future Roosevelt
Street. The proposed development is located on the City of Avondale’s eastern border and
is designated as Mixed Use Commercial on the City's Freeway Corridor Specific Plan.

Currently, there is limited development at the properties that abut the Site. The
nearest and only large scale development, the Reckitt & Coleman plant, is of an industrial



Rezoning Request
General Development Plan
SWC 99" Ave. & I-10
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use and is located immediately east of the site, in the City of Tolleson. The surrounding tand
~ use and zoning designations are as follows: '

Direction Existing Use Current Zoning

North Interstate 10 N/A
East Reckitt & Coleman Industrial
Vacant Land Industrial
South Unimproved A-1 (Industrial) and C-2 (Commercial)
West Unimproved AG (Agricultural)

The Site is also in close proximity to Phoenix International Raceway ("PIR”). PiR has
emerged as a location for major national Stock & Indy Car racing évents. We believe this
development, and, in particular the Automall will benefit from its “automotive connection” with
the raceway. ' - -

Site Accessibhility

- The Site is contiguous with g9™ & 107" Avenues, and the future Roosevelt Street. |
This allows for excelient access via these surface streets to Interstate 10 and the future 101-
loop freeway. Additional access to the existing Interstate 10 frontage road is being
researched and requested from the Arizona Department of Transportation.

The Site is highly visible from Interstate 10 and the future Loop 101/1-10 interchange.
We believe that this condition provides an excellent opportunity to capitalize on the traffic that
travels Interstate 10 and the traffic that wilf travel the Loop 101. Many of the customers
purchasing goods and services at the Site will be residents from outside of Avondale.

Traffic Circulation System

The public roads that abuf the east (99" Ave.), south (Roosevelt St.) and the west
(1 o7% Ave.) sides of the Site are not fully improved. The Developer shall dedicate the
necessary right-of-way improvements as required by the City of Avondale and the City of
Tolleson. We will construct the public infrastructure as necessary to adequately and safely
serve each phase. :

On-Site vehicle circulation throughout the Site shall consist of private drives.
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Phasing

- White the Automall and the Shopping Center developments could potentially accur
either simultaneously, overlap or could occur one after the other, the anticipated development

phasing program is as follows:

Phase One

o Construction of public lnfrastructure (utilities, roadways, etc.) necessary for the
development of the Automall portion of the Site.

» Approximately eight (8) full service automoblle dealerships and various automotive related
businesses.

Phase Two

« Construction of remaining public infrastructure necessary for the development of the retan
shopping center portion of the Site.
. Shopplng Center.

Public Utilities and Services

Water: City of Avondale

Sewer: City of Avondale

Refuse: City of Avondale

Electricity: Salt River Project (SRP)

Telephone: US West

Natural Gas: Southwest Gas

Fire Protection: City of Avondale

Police Protection: City of Avondale

Elementary School: ~ Littleton Elementary School District

High School: Tolleson Union High School District
Topography

The Site is characterized as being relatively flat with surface drainage generally _
flowing south to southwest. The Site's is currently farmed and has an approximate elevation
of 1,015 above mean sea level.



Rezoning Request
General Development Plan
SWC 99" Ave. &1-10
< November 1999
Page 6

i ke e, AP

Proposed Development Standards NModifications
Introducﬁon

Today's automotive sales industry is a highly competitive business. Dealers need
every possible advantage to gain an edge on the rapidly expanding competition. The facility
plays a big role in accomplishing this goal. If designed properly, an automobile dealership
facility acts as a selling tool for its employees. If not, sales can fall short of expectations, and
in some instances, even fail. Many dealerships have had to close their doors or build entirely
new facilities because of inefficient, inadequate facility design.

This request is to allow for developrrient standards that will give the dealers located in
this Automall the ability to build user friendly, state-of-the-art facilities that will not only
compete with the valley's existing automobile dealers, but will exceed anyone’s expectations
for success.

Likewise, the needs of today's shopping center retailers are not unlike those of the i
‘automobile dealers. To get the competitive edge they need to be successful, retailers must ok
have flexibility when designing and operating their facilities. The proper development
standards will produce an attractive, highly functional development that will allow them to be
competitive deeply into the twenty-first century.

Proposed Modifications to Existing Development Standards

In addition to the Development Standards permitted by right under the requested i
existing C-2 ordinance, this request is to permit the following modifications to the existing ‘
Development Standards: i

Automall Development Standards & Signs

General

e Drywells and/or buried lateral perforated pipe shall be permitted. All drywelis
installed within paved areas shall be Maxweli Enviro type or a city approved
equivalent.

+ Retention basins with side slopes greater than 4:1 shall be permitted provided they
are not accessible by the general public or immediately visible from the public right-
of-way.

o No increase in historical stormwater retention shall be required in excess of
existing Maricopa County flood control data.

« Public right-of-way landscaping may be applied towards landscape calculations
and any open space requirements.
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Page 7

A flagpole of up to seventy-five (75) feet in height displaying the flag of the Umted
States of America may be installed at each dealership.

The joint use of a single driveway by two (2) or more adjoining parcels shall not be
required. :

The following shall be allowed in the Front Yard of dealerships:

Each dealership’s main vehicle display area (the “Front Yard”) shall be landscaped
at a minimum of 5%. Landscaping installed at the perimeter of each dealership
shall consist of contours and variations in grade height provided it does not screen
the general public’s view of the vehicles.

Special outdoor display features, such as patios, plazas, pedestals and courtyards

-shall be permitted and shall count towards landscape calculations and any open
space requirements.

LLandscaped parking islands shail be prowded at a minimum of one (1) for every”
twenty (20) parking spaces, shall be a minimum of 150 square feet in size (each)
and shall be included in the landscape calculations.

A minimum of two (2) trees for every twenty (20) parking spaces in the Front Yard
shall be required.

Stormwater retention shali not be required to occur in the dealershlp s Front Yards.
Decorative fencing, eighteen to twenty-four inches in height shall be installed in lieu
of solid walls or berms.

Alternative building construction materials shall be permitted provided they fit into
the dealership’s overall architectural character and theme.

The following shall be allowed in the Rear Yard of dealerships:

Each dealership’s service section (the “Rear Yard") shall not require landscaping
except for perimeter landscape treatments outside of the required screen wall.
Vehicle parking and storage areas may be depressed up to eighteen (18) inches in
order to accommodate stormwater.

Foundation plantings shall not be required around buildings.

Parking islands shall not be required.

Alternative building construction materials, such as tilt-up concrete and pre-
engineered metal shall be allowed. Any portion of a building located in the Back
Yard that abuts the Front Yard of the dealership shall meet the finish standards
required in the Front Yard.

Open service bays shall be allowed provided they are screened from public right-
of-way.
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In addition to signs permitted by right under the existing ordinance, the

following signs shall be permitted for the Automall: -

Automall Siqgns

One master Automall freeway identification sign located on Interstate 10, seventy-
five (75) feet in height, with 1,000 square feet of sign area per side. Such sign
shall identify the automall, display the names of each dealership and its

corresponding manufacturer's logo, shall be internally lit and have change panels.

Digital or reader board type sign shall be permitted.

One mini-master Automall identification sign located on 99" Avenue, thirty (30)
feet in height, with 250 square feet of sign area per side.

Directory signs installed throughout the common areas of the Site.

~All master or common automall signs shall be of similar style and architecture.

Developer may submit a comprehensive sign package at a later date.

Individual Dealership Signs

Banners, pennants, fixed balloons and flags for the purposes of advertising or .
promoting special sales events shall be permitted on weekends and holldays b
Decorative seasonal/holiday lighting such as Christmas lights.

Temporary window painting of vehicles for the purpose of advertising.

One (1) thirty-five (35) foot high pylon sign per dealership, with 150 square feet of
sign area per side. Individual dealer signs may be unique to each corresponding
manufacturer's trademark identification sign.

Building signs shall be permitted, state the name of the respective dealership, and
shall be allowed up to two (2) square foot of sign area for each building front foot.
One building sign shall be permitted on each street the dealership fronts. For the
purposes of calculating building sign area, private drives provided for the common
use of the Automall shall be considered streets. .

Eight (8) foot high monument style signs with twenty-five (25) square feet of Slg[‘l
area per side located at each dealership's retail ingress/egress points.

Shopping Center Development Standards & Signs

General

“Anchor” or “Major” users may construct buildings up to forty (40) feet in height.
Drywells and/or buried lateral perforated pipe shall be permitted. All drywells
installed within paved areas shall be Maxwell Enviro type or a city approved
equivalent.
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Retention basins with side slopes greater than 4.1 shall be permitted provided they

are not acceSS|ble by the general public or lmmedlately visible from the pUb|lC rlght-
of-way.

No Increase in historical stormwater retention shall be required in excess of

existing Maricopa County flood control data.

All parking lots shall be screened from public streets with a combination of walls

and berms a minimum of thirty-six (36) inches in height above the grade of the

most adjacent parking lot or street.

A flagpole of up to seventy-five (75) feet in helght displaying the flag of the United

States of America may be installed. -

Special outdoor features and amenities such as patios, plazas, pedestals and

courtyards shall be permitted and shall count towards landscape calculations and

any open space requirements. :

“Vehicle parking areas may be depressed up to eighteen (18) inches.

Foundation plantings shall not be required at buildings where not visible by the
general public.

Alternative building construction materials, such as tilt-up concrete and pre-
engineered metal shall be allowed provided they are in architectural harmony with

the remalnder of the prOJect

in addmon fo signs permitted under the ex:stmq ordinance, the foHowmq signs

shall be permitted for Shopping Center:

Master Shopping Center Signs

One master freeway identification sign located on Interstate 10, sixty-five (65) feet
in height, with 700 square feet of sign area per side. Such sign shall identify the
name of the Shopping Center, may display the hames of major/anchor users, may
be internally lit and have change panels.

One mini-master identification sign located on 99™ Avenue, thirty (30) feet in
height, with 250 square feet of sign area per side.

Directory signs installed throughout the common areas of the Shopping Center.

All master or common signs shall be of similar style and architecture. Developer
may submiit a comprehensive sign package at a later date.

Individual User Signs

Major or Anchor users shall bé allowed on building wall sign for each street the
user's building space faces, and shall be allowed one and one-half (1 %2) square
feet of sign area for each one (1) lineal front foot of building wall.

Shop space, in-line or pad users shall be allowed on building wall sign for each
street the user's building space faces, and shall be allowed one (1} square feet of
sign area for each one (1) lineal front foot of building wall.
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Summary

" We have demonstrated the project'é compatibility with the City of Avondale’s General

'Plan and its underlying Growth and Use Plans. It wili provide the mechanism for the’

installation of needed public infrastructure. Each year it will generate millions in City sales
taxes and provide a source for thousands of jobs at all levels of pay.

Our goal in developing the proposed Avondale Automall & Shoppiﬁg Center is to
provide a successful marquee project in the City of Avondale. A project that Avondale’s
residents will cite as a point of pride in their city. A highly functional project that is attractive,
safe, and will give its retailers the competitive edge they need to be successful.

Exhibits

The following exhibits are a part of this zoning request:

e Exhibit A Legal Description

« Exhibit B - Vicinity Map _

« ExhibitC Zoning Context Plan
e ExhibitD Conceptual Site Plan
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EXHIBIT I
Council meeting minutes
December 20, 1989
Page 5

Mayor reminded the Council that Item 28 is for a development
agreement and not a rezoning item.

Frank Ross read the above resolutions, items ¥ 32, 4B, 23, 24,
25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35 & 36 by title only.
Vice Mayor Beltran moved to approve the resolutions on consent.
Councilman Carrcoll seconded the motion. Roll Call Vote as
follows:

" Council member Federico Aye
Council member Shuey Aye
Council member Rogers Aye
Councilman Cerroll Aye
Vice Mayor Beltran Aye
Mayor Morales Aye

Warren Brown, K.E.Y.S, addressed the Council. He stated that
since this is the last meeting of the year he wanted to address
the Council at this time. Mr. Brown presented the Council with
t-shirts and thanked them for their support. Mr. Brown explained
that a grant from the Phoenix Coyotes gave them a chance to do
another retreat in October and he recognized two city employees
who assisted with that retreat, ‘Jeremy Figueroa and Mike Powell.

Mr. Brown explained that K.E.Y.S. stands for Keeping Excellence
in Youth Support and was started about seven years ago by the
City of Avondale. He said it was started by a group of
individuals who wanted to do something about helping young people
in our community. Mr. Brown explained that K.E.Y.S. works with
Avondale Elementary School District, Tolleson Elementary
District, Westview High School, Tolleson, Millenium and Agua
Fria. He said the K.E.Y.S. program model is succeeding in spite
of what issue you are dealing with.

Mayor Morales thanked Mr. Brown.

22) ORDINANCE #723-99- ZONING CASE Z99-402A - AZVT LLC - P.A.D.D.

Bob Bigando, Senior Planner, addressed the Council. He explained
the applicant, AZVT, L.L.C, has requested the rezoning of
approximately 150 acres of AG(Agriculture) to P.A.D.D. (Planned
Area Development District), consisting of C-2 (Commercial)
Zoning. He stated the site is located west of 99th Avenue, east
of 107" Avenue, south of Interstate 10 and north of the
Roosevelt Street Alignment and is within the City of Avondale
Freeway Corridor Specific Plan and designated as Mixed Use.
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Mr. Bigando stated the general development plan and program
submitted by the applicant identifies two major land uses for the
site; the eastern portion of the site has been designated by the
development plan as an autdmall and consists of approximately -
100.7 acres, and the plan designates the remaining 49.2 acres '
within the western portion of the site as a retail shopping
center. He stated the conceptual site plan for the project
identifies eight full service automobile dealerships and other
auto related business sites within the Automall portion of the
gite; the retail shopping component of the plan includes two
major anchor businesses and several pads. Mr. Bigando stated. the
intended uses for the retail shopping center will consist of uses
commonly found in power type shopping centers.

Mr. Bigando stated the application for rezoning includes a
request for Conditional Use Permit for several uses and potential
uses within the project area. He listed those uses below that
are identified in the City of Avondale Zoning Ordinance as uses
that are subject to a Conditional Use Permit: Motor Vehicle
Repair; Motor Vehicle Parts Storage and Sales; Motor Vehicle Body
Shop, Restaurants with Live Entertainment, provided entertainment
does not include Aadult@ entertainment; Second Hand Merchandising
Sales; Skating Rinks, Building Material and Lumberyard retail
operations; Video Arcade or Similar Amusement Establishment,
provided the location is not within 500 feet of a school site;
and Animal Kennels.

Mr. Bigandc listed the applicant requested modifications to the
C-2 development standards within the P.A.D.D. plan and program
~development and modifications to the landscape standards and
height standards of the C-2 zone:

1) Retention Basin with side slopes greater that 4 to 1
Ordinance Standard, maximum slope, 4 to 1

2) Flagpole with height up to 75 feet
C-2 Ordinance Standard, 35 feet maximum height

3) 5% front yard landscaping area (Automall area)
C-2 Ordinance Standard, 10%

4) Rear Yard landscaping on perimeter of lot outside of
screen wall (Automall area) C-2 Ordinance Standard 10%

5) Parking Lot trees, 2 trees per 20 parking spaces
{Automall area) C-2 Ordinance Standard, 1 tree per 8
parking spaces.

6) Waiver of 3 foot high parking screen wall {Automall
Area) C-2 Ordinance Standard, 3 foot block wall or berm
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required, adjacent to public roads

7) Major or Anchor height allowance of 40 feet (retail
shopping center) C-2 Ordinance Standard, 35 feet

Mr. Bigando sald these diverge from the existing standards but:
are in keeping with the overall design of the development and the
rather particular nature of the use of the development.

Mr. Bigando stated the Planning and Zoning Commission recommended
that the Mayor and City Council APPROVE case Z99-402-A with the

following stipulations:

1) That the necessary right of way as required by the City
of Avondale is dedicated for 107th Avenue and Roosevelt
Street; and that the necessary right of way as required by
the City of Tolleson is dedicated for 99th Avenue.

2) That a 6 foot high block wall is used to screen the
rear service yvard of the auto dealership parcels along 99th
Avenue, Roosevelt Street and the retail center property
line.

3) That any metal structure used for the service facility:
buildings be architecturally altered through the application
of a veneer so that it minimizes metal surfaces and appears

architecturally compatible with the main sales building.

Paul Gilbert, 3200 N. Central, on behalf of applicant,
AZVT,L.L.C. He introduced Mike Pachenko, Mr. Gambinoc and Mr.
Grant who will hopefully be users of the automall.

Council member Shuey asked for more information about
modification #5 with regards to the number of trees per 20
parking spaces. Mr. Gilbert explained that more landscaping is
provided elsewhere on the site and they need the area to satisfy
their pragmatic requirements for the parking. He stated what
they are asking for is not inconsistent with similar approvals
granted all over the valley for automobile dealerships of this
nature.

Frank Ross read the ordinance by title. Councilman Carroll moved
to adopt this ordinance. Vice Mayor Beltran seconded the motion.
ROLL CALL VOTE AS FOLLCOWS:

Council member Federico Aye
Council member Shuey , Aye
Council member Rogers Aye
Councilman Carroll Aye

Vice Mayor Beltran Aye
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Mayor Morales Aye

1A) APPOINTMENT OF THE CITY MAGISTRATE

Carlos Palma, City Manager, explained that per the :
Charter requirement, a City Magistrate must be appointed to a
term of no less than two years. He stated the current contract
with Judge Rhodes expired on June 30, 1999 and the Judge has been
working under a provision in the city charter.

Council member Rogers stated that she would like to postpone this
until the new council has taken office. Council member Shuey
seconded the motion. '

Council member Shuey explained that he has been privileged to
know Judge Rhodes for seventeen years, but stated that he agreed
with Council member Rogers because a new Mayor and Council will
be taking office in a few days. He stated that this meeting's
Council agenda could be cut into two distinct components; one the
progress and achievements of the existing Mayor and Council, and
one that deals with issues looking forward into the future.

Mayor Morales stated that he disagreed with that reasoning
because the present Council had an obligation to take care of
this item in May and therefore should take this actioa. ' .

Councilman Carroll stated that the Council has been lax and
should have taken action. He said he appreciated the fact that
the judge has worked without a contract and stated he felt it was
this Council=g obligation to take care of this item and so he
does not support the motion. :

Motion was defeated 4-2.

Vice Mayor Beltran moved to approve the appointment of the City
Magistrate. Councilman Carroll seconded the motion. Motion
carried 4 - 2. '

5) PRESENTATION - PLAQUE - PEDIATRIC BRAIN TUMOR FOUNDATION

Ken Sowers, Acting Community Development Director, presented the
Council with commemorative plaques from the Pediatric Brain
Tumor Foundation in appreciation of the work and support of the
Community Development and Police Departments during the October
1999 Arizona Ride for Kids event.

Mayor Morales read. the plaques.

§) CITY STAFF REPORT - ZIP CODE BOUNDARIES

Debbie Kohn, Assistant to the City Manager, updated the Council
regarding staff actions to change some zip codes within the City
limits. She explained that most of Avondale has the zip code of



Exhibit J

DRAFT

CITY OF AVYONDALE, ARIZONA
PLANNING COMMISSION
MEETING MINUTES

Regular Meeting of: March 20, 2003

PRESENT:

Yolanda Gonzales, Commissioner
Rusty Martin, Commissioner
Anita Hedrick, Commissioner
William Moore Jr., Commissioner
Veronica De La O, Commissioner

EXCUSED: o
Bill Malone, Commissioner
Nancy J. Bolton, Commissioner

OTHERS:

Dean Svoboda, Planning & Building Services Director
Nathan Crane, Planning Manager

Adrian Williamson, Planner

Steve Carrecia, Planner

Anna Roedler, Planner

Linda Fifer, Administrative Secretary

2) CASE NO.: A03-402-AM1
APPLICANT: Mr. Michael Pacheco
' AZVT,LLC
1550 E. Missouri, Suite 300
Phoenix, Arizona 85014

REQUEST: Amendment to the Avondale Automall PAD to allow
' automotive dealerships and related uses to be located on
all parcels. The Avondale Automall is located south of
Interstate 10, between 99" and 107" Avenues.

Adran Williamson, Planner II, presented the staff report to the Planning
Commission. He said staff recommends approval of the proposed PAD
amendment, subject to the seven stipulations contained i the staff report and two
additional stipulations provided in a memo to the commission.

Commissioner Martin pointed out the applicant is requesting a conditional use for
a number of other busmesses, asking if that is why staff added a stipulation
limiting the conditional use permits to auto related services. Mr. Williamson
stated, while the original PAD listed other uses approved with the PAD, staff feels
those uses would no longer be applicable in the subject area. He said, therefore,
staff has limited the uses to automotive uses along Roosevelt. Commissioner
Martin asked what is the square footage of the proposed retail center. Mr.
Williamson said the square footage has not yet been determined. Commissioner
Martin asked if the retail center could ultimately be made a dealership. Mr.

Williamson responded yes.
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Michael Pacheco, Applicant, said, in addition to developing the automall, they are
also in the automobile business. e said their initial research, which was used as
a model for Phase I, indicated automalls run from 50 to 70 acres. He said,
however, they believe they will eventually have the largest automall in the
couniry. He explained the proposed sizing is based on future markets and
manufacturers’ product line expansions.

Chaimperson Hedrick opened the public hearing on Case No. A03-402-AM1. As
no comments were made, she closed the public hearing.

Commissioner Martin expressed his opinion the automall will be a boon for the
city and west valley.

COMMISSIONER MOORE MADE A MOTION TO FORWARD CASE
- NO. A03-402-AM1 TO THE MAYOR AND CITY COUNCIL WITH A
" RECOMMENDATION FOR APPROVAL, SUBJECT TO THE
STIPULATIONS RECOMMENDED BY STAFF. COMMISSIONER DE
LA O SECONDED THE MOTION. THE MOTION PASSED
UNANIMOUSLY.

1. Development shall comply with the revised context plan dated February
10, 2003 and the PAD General Development Plan and Program as
amended. S '

2. Automobile dealerships shall be developed m a contiguous fashion along
Interstate 10 to avoid inter-mixed uses.

3. Automobile service and related uses not directly associated with an
automobile dealership shall be located adjacent to Roosevelt Street subject

~ to a Conditional Use Permit.

4. Qutdoor storage by individual retail/service businesses of automotive parts
and vehicles to be serviced is prohibited.

5. General retail uses shall only be allowed within a planned and a single
center at the northeast corner of Dealer Drive and 107™ Avenue.

6. The dedication of 107" shall occur with the final plat and improvements
for 107" Avenue will be required from the developer as adjacent
development occurs.

7. All individual retail developments not: associated with an automotive
dealership shall comply with the City of Avondale Sign Ordinance.

8. If automobile dealerships occupy 75% or more of the net area of the
western 50 acres of the Automall, an additional 35-foot tall, 150 square
feet per side freestanding pylon sign shall be allowed on 107® Avenue
matching the existing freeway identification sign on Dealer Drive. These
signs shall only identify the Automall and automobile dealerships. These
signs shall require sign permits and be approved by staff prior to
construction.
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9. If a retail commercial center is developed in the northwest comer of the
PAD, a 12-foot tall, 84 square feet per side freestanding sign identifying
the name of the center and individual tenants shall be permitted along
107® Avenue. This sign shall require a sign penmt and be approved by

-staff prior to construct1on




DRAFT
ORDINANCE NO.

AN ORDINANCE OF THE COUNCIL OF THE CITY OF AVONDALE,
ARIZONA, REAFFIRMING THE PLANNED AREA DEVELOPMENT
DISTRICT AMENDING THE PROPERTY DEVELOPMENT STANDARDS
FOR APPROXIMATELY 150 ACRES LOCATED AT THE SOUTHWEST -
CORNER OF 99™ AVENUE AND INTERSTATE 10, AS SHOWN IN -
FILENAME A03-402-AMI.

WHEREAS, on December 20, 1999, the Council of the City of Avondale, (the “City
Council”) approved the Avondale Automall PAD zoning for approximately 150 acres of real
property generally located at the southwest corner of 99™ Avenue and Interstate 10; and

WHEREAS, the City Council desires to amend the Avondale Automall PAD zoning;
and

WI—IEREAS, all due and proper notices of public hearings on this Ordinance held before
the City of Avondale Planning and Zoning Commission (the “Commission”) and the City

Council were given in the time, form, and substance and manner provided by ARIZ. REV. STAT. §
9-462.04; and

WHEREAS, the Commission held a public hearing on Thursday, March 20, 2003,
regarding thlS zomng amendment; and

WHEREAS, the Commission recommended to the City Council that this zoning
amendment be approved; and

WHEREAS, the City Council held a public hearing regarding the zoning amendment on
Monday, April 21, 2003.

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

SECTION 1: That the Avondale Automall & Retail Shopping Center PAD approved for
the Property on December 20, 1999, is hereby amended subject to the following stipulations: -

1. Development shall be in substantial conformance with the revised the zoning context plan
dated February 10, 2003 and the PAD Zoning Amendment dated March 5, 2003.

2. Automotive dealerships shall be developed in a linear fashion along Interstate 10. Retail
and service uses shall not separate automotive dealerships.

3. Automobile service and related uses not directly associated with an automobile
dealership shall be located adjacent to Roosevelt Street subject to a Conditional Use
Permit.

4. Outdoor storage by individual retail/service businesses of automotive parts and vehicles
to be serviced is prohibited.

5. General retail uses shall only be allowed within a planned, single center at the northeast
corner of Dealer Drive and 107™ Avenue.
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6. The dedication of 107™ shall occur with the final plat and improvements for 107" Avenue
will be required from the developer as adjacent development occurs.

- 7. All individual retail developments not associated with an automotive dealership shall
comply with the City of Avondale Sign Ordinance.

8. If automobile dealerships occupy 75% or more of the net area of the western 50 acres of
the Automall, an addltlona_l 35-foot tall, 150 square feet per side freestanding pylon sign
shall be allowed on 107 Avenue matching the existing pylon sign on 99™ Avenue. An.
additional 75-foot tall, 573 square feet per side freeway identification sign shall be
permitted on the western 50 acres on Dealer Drive matching the existing freeway
identification sign on Dealer Drive. These signs shall only identify the Automall and
automobile dealerships. These signs shall require sign permits and be approved by staff
prior to construction.

9. If a retail commercial center is developed in the northwest corner of the PAD, a 12-foot
tall, 84 square feet per side freestanding 31gn 1dent1fy1ng the name of the center and
individual tenants shall be permitted along 107™ Avenue. This sign shall require a s1gn
permit and be approved by staff prior to construction.

SECTION 3: If any- provision of this Ordinance is for any reason held by any court of
competent jurisdiction to be unenforceable, such provision or portion hereof shall be deemed
separate, distinct and independent of all other provisions and such holding shall not affect the
validity of the remaining portions of this Ordinance.

PASSED AND ADOPTED by the Council of the City of Avondale, April 21, 2003.

Ronald J. Drake, Mayor

ATTEST:

Linda M. Farris, City Clerk

APPROVED AS TO FORM:

Andrew J. McGQuire, City Attorney




ORDINANCE NO. 927-03

AN ORDINANCE OF THE COUNCIL OF THE CITY OF AVONDALE,
ARIZONA, AMENDING THE AVONDALE AUTOMALL PLANNED AREA
DEVELOPMENT (Z99-402-A) INCLUDING PERMITTED USES AND
PROPERTY DEVELOPMENT STANDARDS FOR- APPROXIMATELY 50
ACRES LOCATED AT THE SOUTHEAST CORNER OF 107th AVENUE
AND INTERSTATE 10, AS SHOWN IN FILENAME A03-402-AM1.

WHEREAS, on December 20, 1999, the Council of the City of Avondale, (the “City

Council”) approved the Avondale Automall PAD zomng for approximately 150 acres of real

property generally located at the southwest corner of 99™ Avenue and Interstate 10; and

WHEREAS, the City Council desires to amend the Avondale Automall PAD zoning,
and

WHEREAS, all due and proper notices of public hearings on this Ordinance held before
the City of Avondale Planning and Zoning Commission (the “Commission”) and the City
Council were given in the time, form, and substance and manner provided by ARIZ. REV. STAT. §
9-462.04; and

- WHEREAS, the Commission held a public heanng on Thursday, March 20, 2003,
-regarding this zoning amendment; and - :

WHEREAS, the Commission recommended to the City Council that this zoning
amendment be approved; and

WHEREAS, the City Council held a public hearing regarding the zoning amendment on
Monday, April 21, 2003.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF
AVONDALE as follqws:

SECTION 1: That the Avondale Automall & Retail Shopping Center PAD approved for
the Property on December 20, 1999, is hereby amended subject to the following stipulations:

1. Development shall be in substantial conformance with the revised the zoning context plan
dated February 10, 2003 and the PAD Zoning Amendment dated March 5, 2003.

2. Automotive dealerships shall be developed in a linear fashion along Interstate 10. Retail
and service uses shall not separate automotive dealerships.

3. Automobile service and related uses not directly associated with an automobile
dealership shall be located adjacent to Roosevelt Street subject to a Conditional Use
Permit.

4. Outdoor storage by individual retail/service businesses of automotive parts and vehicles
to be serviced is prohibited.




5. General retail uses shall only be allowed within a planned, single center at the northeast
corner of Dealer Drive and 107" Avenue.

6. The dedication of 107" shall occur with the final plat and improvements for 107" Avenue
will be required from the developer as adjacent development occurs.

7. All individual retail developments not associated with an automotive dealership shall

_ comply with the City of Avondale Sign Ordinance.

8. If automobile dealerships occupy 75% or more of the net area of the western 50 acres of
the Automall, an addmonal 35-foot tall, 150 square feet per side freestandlng pylon sign
shall be allowed on 107 Avenue matching the existing pylon sign on 99™ Avenue. An

additional 75-foot tall, 573 square feet per side freeway identification sign shall be -

permitted on the western 50 acres on Dealer Drive matching the existing freeway
identification sign on Dealer Drive. These signs shall only identify the Automall and

automobile dealerships. These 51gns shall requl_re SIgIl perfmts and be approved by staﬂ'

prior to construction.

9. Tf a retail commercial center is developed in the northwest corner of the PAD, a 12-foot
tall, 84 square feet per side freestanding s1gn identifying the name of the center and
individual tenants shall be pernntted along 107" Avenue. This sign shall require a sign
permit and be approved by staff prior to construction.

10. The provisions of the original Automall PAD (Z99-402 -A) shall apply except as modified
by the above stipulations.

_ SECTION 3: If any provision of this Ordinance is for any reason held by any court of
 competent junsd1ct1on to be unenforceable, such prowsmn or portion hereof shall be deemed
separate, distinet and independent of all other provisions and such holding shall not affect the
validity of the remaining portions of this Ordinance.

PASSED AND ADOPTED by the Council of the ? of Avondale, April 21, 2003.

T

"Ronald J. Brake, Mayor

ATTEST:
5k DSl
" Lihda M. Farris, City Clerk

APPROVED AS TO FORM:

NI

And}eﬁ/ J. McGuire, City Attorney
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made as of this ] ¥ * day
of gereBER. | 1999, by and between the CITY OF AVONDALE (the "City"), an Arizona municipal
corporation, and AZVT, LLC, an Arizona Emited liability company {the "Deveioper”).

RECITALS:

A, Developer owns certain land located generally at the southwest comer of Interstate 10
and 99" Averwe, in Avondale, Arizona which consists of approximately 150 acres, more
cr less (the "Property”). The legal description describing the Property is attached hereto
as Exhibit "A".

B. It is the desire and intention of Developer to develop the Properiy as follows:

] Develop and construct on approximately the east nalf of the Properiy an

aute malt complex consisting of new car automotive dealerships and other automotive
uses_{iie "Auto Mal"}, and

(i) Develop and construct on approximately the west nalf of the Properly a
commercial retail center and related uses (the "Retait Center'j{the Auto Mali and the
Retail Center are sometimes hereinafter collectively referred to as the “Project"}; with the
development of the Project to be generally in conformance with the conceptual site
development plan attached hereto as Exhibit "B" (the "Development Plan"), it being
understood that the Development Plan may be revised by Developer from time-to-time to
reflect changes to the Project and as long as the revisions are approved by the City as
required by law and do not materially change the Auto Mall and Retaii Center to be
constructed, such revisions shall not effect the terms of this Agreement.

C. ‘Developer and City both Lelieve that the development of the Project pursuant to this
Agreement will resuit in significant benefits to City, its residents and the general public
and enhance the economic abitity of City by:

()] significantly increasing transaction privilege tax (hereinafter "retail sales

tax") revenues of the City by encouraging new car automotive deaierships and other
retail businesses to be located within Avondale and within the Project in particular;
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(i) increasing real property tax revenues based on all of the improvements to
be constructed at the Project;

{iii) creating new jobs in businesses to be located within and near the Project;
and

(v)  retaining two (2) dealerships within the City who might otherwise relocate
to another jurisdiction. :

D, City also wishes to obtain from Developer the construction of cerfain strategic
infrastructura improvements and the dedication of certain public rights-of-way at no cost
{o City. Developer's infrastructure improvemenis will include axtensive permanent water
linre, sewer line, and other utility extensions; the construction of fully improved,
landscaped, lighted and signalized public streets and half-streets to enhance traffic flow;
and the installation of landscaped frontage along Interstate 10 to upgrade the Property's
current streetscape,

E. Developer shall use its reasonable, good faith and diligent efforts to attract additional
automotive dealerships to the Auto Mall, and retail businesses to the Retail Center. To
that end, Developer has secured agreements to place both Gateway Chevrolet and
Avondaie Dodge in the Auto Mall in order to retain, and expand through future growth,
the benefits of these dealerships for the City, and avoid the loss of these local
businesses to competing sites in Goodyear and Tolleson.

F. In light of the mutual benefits to City and Developer resulting from the Project, City and
{3 Developer desire that Developer receive an economic incentive in the form of retait sales
e iax rebates as dascribed herein.

G. Developer and City understand this Agreement is contingent upon Developer obtaining
PADD C-2 zoning and the related use permits from the City for the Property and the
-Project, and. substantially compieting the infrastructure improvements described above.

"H. Developer and City further understand and acknowledge that this Agreement is within
the meaning of, and is entered into pursuant o the terms of, A.R.S. Section 9-500.11,
and the terms of this Agreement are intended to be binding upon City and Developer,

put only to the extent permitted by law, and their successors and assigns and which
terms and provisions will run with the land.

AGREEMENT:

In reliance upon and for the reasons set forth above, and in consideration of the
covenants set forth herein, the parties hereto agree as follows:

1.0 Annexation.
1.1 The Property is already annexed into the City.
2.0 Development in Accordance With Zoning and Plat Approval.

2.1 Approvals. The Property is currently zoned for agricultural use, and Developer will
apply to the City to rezone the Property to PADD C-2. The PADD C-2 rezoning complies with

2-

C:\Dala Files\STANWZVT LLCAvondzle AutamailDevelopment Agreemant with City of Avondala-rev? doc




the City's present General Plan. Upon the mutual execution of this Agreement by Developer
and City, Developer's PADD C-2 zoning application and the required plat for the Project, which
shall be in general conformance with the Development Pian, will be submitted to the City for
review and processing to obtain the necessary rezoning approval.

3.0  Term of Agreement.

3.1 Term. This Agreement will commence upon the mutual execution of this Agreement
by City and Developer, and will continue until the 15th (fifteenth) anniversary of the date the first
automobile dealership opens for business. .

4.0 Financial Assist—anca.

4.1 The Benefits of Project to the Community. The City has determined, based upon its

independent evaluation, that development of the Project will provide social and economic
benefits to the community. The proposed Project will provide a source of employment and
creation of jobs within the community, and will generate needed additional retail sales and
property tax revenues to the City and other public agencies. The proposed daveiopment will
enable needed capital projects to be completed which will improve the economic and physical
conditions of the community, provide for the public safety and convenience of the community,
and will enhance the economic welfare of the inhabitants of the City.

4.2 Financial Assistance. Each auto dealership and retail business within the Project will
collect ail retail sales tax levied pursuant to the City Tax Code of the City of Avondale resuliing
from retail sales by such dealerships and retail businesses located within the Project, and wiil
remit the same to the City according to faw. As an inducement to Developer to construct the
infrastructure improvements, and to develop, attract, and open auto dealerships, other
automotive uses, and retail businesses within the Project, and pursuant to the provisions of
Section 9-500.11 of the Arizona Revised Statutes, the City hereby agrees to rebate a portion of

the retaii sates tax generated by each of the aute deslerships and other automotive uses’

operatirig within.the Auto Mall, and. retail Busine gs operating in’ faciiities greater than 10,000
square fest within the Retail Center, and paid to thé City. Upon the substantial completion by
Developer of the infrastructure improvements described in Recital D, for the term described in
Section 3.1 above, the City will rebate to Developer fifty percent (50%) of the annual refail sales

taxes generated by each of the biisiliesses describied above focatéd within the Projsct, payable-

in annual instaliments. The City's obligation to pay the annual retail sales tax rebates payments
to Developer will automatically cease and the City will have no further obligation to Developer
pursuant to this Agreement upon the earlier of the expiration of the fifteen: (i5) year term
described in Section 3.1 above, or upon the Developer receiving a total of Twelve Million Dallars
{$12,000,000) (the date of such event being hereinafter referred to as the "Terminaticn Date™).

The first annual payment required by the preceding paragraph will be paid no fater than
sixty (60) days afier the first calendar year-end following the opening for business of the first
auto dealership or qualifying retail business generating retail sales tax within the Project
Subsequent annual payments will be made no later than sixty (60) days after the end of each
succeeding calendar year. Each annual payment wiil be mailed to Developer at the address for
notice set forth in Section 7.0 below, or as otherwise agreed by City and Developer.

The City's obligations under this Agreement, including without limitation, the City's
obligations under this Section 4.0 relating to financial assistance are expressly conditioned upon
Developer's substantial completion of the infrastructure improvements within the Project. if

_3-
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there is a period of time during which no retail sales taxes are generated by the qualifying
businesses within the Project, then Developer shal! not be entitled fo any Financial Assistance
during that time. However, if, after such time period, retail sales taxes are again generated by
the auto dealerships, other automotive uses, and the qualifying retail businesses located within
the Project, then the City's obligation to pay the Financial Assistance to Developer (or its
successors in interest or assigns pursuant to Section 12.7 below) shail resume until the
Termination Date, which shall not be extendad heyond the term provided in Section 4.2 above.

Developer shall have the right, as permitted by Section 12.7 below, to assign a portion of
its right to raceive retail sales tax rebates hereundar to any one or mare persons or entities that
purchase or lease a portion of the Property within the Project (an "Assignee”).. Retail sales tax
rebates paid directly by the City o Developer or its Assignee (or its permitted succassors and
assigns} at the request of and on behalf of the Daveloper will decrease the remaining retait
sales tax rebaté payments due the Developer hereunder. Any assignment requested by the
Developer shall be approved by the City, such approval not to be unreasenably withheld or
delayed.

4.3 Van Buren Sewer Line. As a part of the infrastructure improvements required by
this Agreement, Developer agrees to build offsite improvements consisting of a sewer line (the
"Van Buren Sewer Line"} within the Van Buren Sireet public right-of-way, aii in accordance with
the City’s latest adopted reguiations, ordinances, current engineering design guidelines and
consfruction standard notes/details and county requirements where applicable. Developer shait
be responsible for the actual design costs and construction costs of the Van Buren Sewer Line.
fn consideration for the fact that the Van Buren Sewer Line is essential public infrastructure
providing a broad public benefit, Developer shall comply with all City procurement regulations
applicable to City participation in funding the cost of the Van Buren Sewer Line.

Developer shall obtain from its contractor and assign to the City a warranty for the Van
Buren Sewer Line for a period of at least one(1) year foliowing the issuance date of the City's
acceptance document.

The City acknowledges and agrees that a portion of the Van Buren Sewer Line
improvement {the "Reimbursable items") shall benefit other properties and the Developer shall
be entitted to reimbursement by such property owners for the cost of the Reimbursable Items.
Concurrently with or fofiowing the completion of construction and the dedication or other
conveyance of the Van Buren Sewer Line to the City, the Developer shall provide the City with a
statement setting forth; in reasonable detail, the actual cost of the construction of such sewer
line. The determination of the Reimbursable ltems shall be based on the actual cost of design
and construction of the Van Buren Sewer Line, including alt engineering and design fees and
costs, the costs of perrnits, the cost of construction matenais and labor, and aii other direct
costs incurred in connection with such design and construction.

The City further agrees that with respect o each of the Reimbursable ltems, it shali
require each property owner who is benefited by the Van Buren Sewer Line to pay its
proportionate share of the cost of the Reimbursable ltems pursuant to a "Reimbursement
Agreement”, in form reasonably satisfactory to Developer and City before any development
shail be permitted on the benefited property, whether as a resuit of an application for approval of
development or improvement plans, an application for approval of a change in the zoning or
uses otherwise appiicable to such benefited property(ies), an application for approval of a
development agreement with the City or otherwise. Each benefited property's share of the cost
of the Reimbursable ltems shall be determined in accordance with the Reimbursement

4
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Agreement. Raimbursement shall be based on the relative area of the benefited property to the
entire assessable area served by the applicable Van Buren Sewer Ling, unless otherwise
provided in the City Cade for the type of improvement involved. Each benefited property owner
shall pay its full share of the cost of the Reimbursabie items, in respect of its share, in cash to
the City at the time such owner receives its first buiiding permit for any improvements to the
benefited property issued after the date of this Agreement as a result of any of the matters
hereinabove descrnbed. The City shall within a reasonable time following receipt of such
payment, not to exceed thirty {30) days, pay to the Developer all reimbursements coilected on
behalf of the Developer. Any such reimbursements received by Developer will decrease the

- remaining retail sales tax rebate pavments due the Developer hereunder, by the amount of such
reimbtirsemant.

4.4 Change in_Sales Tax Laws. If the laws which entitle the City to receive the City
retail sales tax based on sales at or from the businesses located within the Project are repealed
or modified after the date of this Agreement or if the sales tax the City is entitled to receive
based on such sales is totally or pariially replaced with another scurce of revenue, then the
City's obligation to pay the annual retail sales tax rebate payments will be deemed modified and
will be renegotiated. In that event, Developer and the City will fully cooperate with one another
in amending this Agreement as necessary or appropriate to facilitate Developer's receiving the
paymenits described in Section 4.2 above, so the intent of this Agreerment can be attained.

4.5 Status of Payments. Developer and the City wili cooperate with one another in
issuing pericdic reports of the status of the City's obligation to make annual payments pursuant
to this Agreement.

4.6 Completion of the Auto Mall and Retail Center. Nofwithstanding any other provision
in this Agreement, the City's obligation to pay the annual payments pursuant to Section 4.2
above will apply only if construction of the Auto Mall development begins promptly following the
City's approval of Developer's planned PADD C-2Z zoning permitting the construction of the
Project, and construction of the Retail Center begins promptiy following Deveioper executing
contracts for parce! sales or feases with anchor tenants necessary to make the Retail Center
financially feasible. Developer's construction wili be substantially completed within twenty four
{24) months from the date Developer begins construction, except that the time for completion
will be extended for a period equal to delays caused by force majure or other causes beyond
the reasonable control of Developer, unless such time periods are extended with the approval of
the City.

5.0 Default.

5.1 Default by Either Party. If either parly fails to perform any obligation, including City's
obligation to pay money pursuant fo this Agreement, and fails to cure its nonperformance within
30 {thirty} days after nactice of nonperformance is given by the nen-defaulting party, such party
will be in defauit and the non-defaulting party will have all remedies which are available to it at
law or in equity including, without limitation, the remedy of specific performance; provided,
however, that if the nature of the defaulting party's nonperformance is such that it cannot
reasonably be cured within 30 (thirty) days, then the defauiting party will have such additional
periods of time as may be reasonable under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafter diligently continues to
completion the cure of its nonperformance, untit its nonperformance has been cured.

-5-
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6.0 Relationship of the Parties.

6.1 Negation of Agency, Joint Venture or Partnership. The parties acknowledge that in

entering into this Agreement, they are acting as independent entities and not as agents of the
other in any respect and hereby renounce the existence of any form of joint venture or
partnership between them and agree that nothing in this Agreement wilt be construed as making
thern joint venturers or partners.

7.0 Notices and Filings.

74 _Se 1. Al notices, filings, consents, approvais and other
comman:catmns prowded for hereen or given in connection herewith shali be validly given, filed,
made, delivered or served if in writing and delivered personally, sent by facsimile transmission
or sent by registered or certified United States Mail, postage prepaid, if to:

The City: - City of Avondale
525 North Ceniral Avenue
Avondsle, AZ 85323
Atin.: City Manager
Facsimile No. (602) 925-2162

The Developer: AZVT, LLC
' P.O. Box 16460
Phoenix, AZ 85011
Attn: Mike Pacheco
Facsimile No. (602} 230-2826

with a copy fo: BEUS GILBERT PLLC
1000 Great American Tower
.. 3200 North Central Avenue
Phoenix, AZ 85012-2417
Attn: Gordon M. Wasson, Esq.
Facsimile No. (602) 234-5893

or to such other addresses as either party hereto may from time to time designate in writing and
deliver in a like manner.

7.2 Effective Delivery. If not received soaner, notices, filings, consents, approvals and
communication {"Nofices") given by maii shall be deemed defivered seventy-two (72) hours
following deposit in the U.S. mail, postage prepaid and addressed as set forth above. Notices
given by personal delivery are effective upen receipt, and Noticas given by facsimile
transmission are effective upon electronic verification of delivery or receipt,

8.0 Lender Provisions.

8.1 Lender Not Obligated o Consfruct. Notwithstanding any of the provisions of this
Agreement, including but not limited to, those which are or are intended to be covenants running
with the land, any lender who provides construction, intedim or permanent financing for all or any
part of the Property, and such financing is secured by a lien against the Property ("Lender”),
shall in no way be obligated by the provisions of this Agreement to construct or complete the
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development of the Project, or any part thereof, or to guarantee such construction completion or
any other obligations related thereto. Notwithstanding the foregoing, Lender's purchaser or its
other successors in interest in the Project (other than another lender or financial institution or
acquirer of Lender) shall be obligated by the provisions of this Agreement.

8.2 Copy of Notice of Default {o Lender. Whenever City shall detiver any notice or

demand to Developer with respect {0 any breach or defauit by Developer under this Agreement,
City shall at the same time forward a copy of such notice or demand to each Lender on any
portion of the Property which may be affected by such notice provided such Lender has
delivered or mailed written notice to City of its interest in the Properly and mailing address.

8.3 Lender's Option to Cure Defaults. After any uncured Developer defauit referred fo in
Section 5.2 above, each Lender shalt (insofar as the rights of City are concerned) have the right,
at its optian, to cure or remedy such default to the exient that it relates to the part of the
Property covered by its lien and to add the cost of such cure to its debt and lien.

8.4 Transfer of the Property to or by the Lender. Nothing contained in this Agreement
shall be deemed to prohibit, restrict, or limit in any way the right of Lender to take title to all or
any part of the Property, pursuant to a foreclosure proceeding, trustee's sale or deed in lieu of
foreclosura.

9.0 Representations and Warranties.

8.1 City Acknowledgement. City acknowledges that Developer has acquired the
Property and is entering into this Agréeement and has expended, and will continue io expend,
substantial time, efforts and money with regard to development of the Project in reliance upon
the representations, warranties and covenants of City as described elsewhere in this Agreement
and hereinbelow. City represents and warrants to Developer that all of City's representations
and warranties set forth in this Agreement are true in all material respects as of the date of this
Agreement, including the following:

8.2 City Organization. City is a duly organized, validly existing municipal corparation in
the State of Arizona and the persan signing this Agreement on behalf of City is authorized to do
so. The transactions contemplated by this Agreement and the execution and delivery of all
documents required herein, and City's performarnce hereunder, have been duly authorized by all
requisite actions of City and/or other parties. The execution and delivery of this Agreement and
any other document required herein and the consummation of the transaction contemplated
hereby and thereby will not resuit in any violation of, or default under, any term or provision of
any applicabie agreement, instrument, law, rule, regulation or official policy to which City is a
party or by which Gity is bound. ]

9.3 No City Litigation. There is no litigation, investigation or proceeding pending or, to
the knowledge of the City, contemplated or threatened against the City, or the Property which
would impair or adversely affect the City's ability to perform its obligations under this Agreement
or under any instrument or document related hereto.

8.4 Developer Acknowledgement. Developer acknowledges that City has expended and
will continue to expend substantial time and effort with regard to the development of the Project
in reliance upon the representations, warranties and covenants of Developer as described
elsewhere in this Agreement and hereinbelow. Developer represents and warrants to City that
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all of Developer's representations and warranties set forth in this Agreement are true in all
materiat respects as of the date of this Agreement, including the following:

9.5 Developer Organization. Developer is a duly organized validly existing limited
liability company in the State of Arizona and the person signing this Agreement on behaif of
Developer is authorized to do so. The transactions contemplated by this Agreement and the
execution and delivery of all decuments required herein, and Developer's performance
hereunder, have been duly authorized by all requisite actions of Developer and/or other parties.
The execution and delivery of this Agreement and any other document required herein and the
consummation of the transaction contemplated hereby and thereby will not result in any
violation of, or defauit under, any terrn or provision of any application agreement, instrument,
law, rule, regulation or official policy to which Developer is a party or by which Developer is
bound.

9.6 No Developer Litigation. There is no litigation, investigation or proceeding pending
or, to the knowledge of Developer, contemplated or threatened against Developer or the
Property which would impair or adversely affect Developer's ability to perform its obiigations
under this Agreement or under any instrument or document related hereto.

9.7 Restatement of Warranties. At any time, or from time to time, upon the request of
Developer, City within ten (10) days foliowing recsipt of Developer’s request, shalt reaffirm and
restate any or all of its representations, warranties and covenants as set forth in this Agreement
and any other agreements and instruments executed in connection herewith.

10.0 Access to the Property

10.1 Interstate 10 Frontage Road. City agrees to use its best efforts to (i) assist
Deveioper in obtaining one or more curb-cuts (entranceways) into the Project from the interstate
10 frontage road, and (i) assist Develoger in obtaining the removal and/or redesign and
upgrade of the existing chain-iink fence parallel to the Project and the Interstate 10 frontage
road. ,

1.0 New Dealerships

11.1 New Dealerships. To the extent legally possible, for the period from the effective
date hereof through the Termination Date, City agrees to use its best efforts to refer any new
automotive dealerships requesting to locate in the Gity to the Developer for possible location
within the Auto Maii. '

i12.9 Generat.

i2.1 \Waiver. No delay in exercising any right or remedy shall constitute a waiver
thereof, and no waiver by City or Developer of the breach of any covenant of this Agreement
shall be construed as a waiver of any preceding or succeeding breach of the same or any other
covenant or condition of this Agreement.

12.2 Attorneys' Fees. In the event either party finds it necessary to bring any action at
taw or other proceeding against the other party to enforce any of the terms, covenants or
conditions hereof, or by reason of any breach or defauit hereunder, the party prevailing in such
action or other proceeding shall be paid all reasonable costs and reasonable attomey's fees by
the other party, and in the event any judgement is secured by said prevailing party, ali such

. -8-
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costs and attorneys’ fees shall be included therein, such fees to be set by the court and not by
jury.

12.3 Counterparts. This Agreement may be executed in twao or more counterparts, each
of which shali be deemed an original, but all of which togethier shall conslitute one and the same
instrument. The signature pages from cne or more counterparts may be removed from such
couriterparts and such signature pages ail attached to a single instrument so that the signature
of all parties may be physically attached to a single document.

12.4 Headings. The descriptive headings of the sactions of this Agreement are inserted
for converience cniy and shaii not control or affect the meaning or construction of any of the
provisions herecf.

12.5 Further Acls. Each of the parties herefe shall execute and deliver all such
documents and perform all such acts as reasonably necessary, from time to time, to carry out
ie matters contemplated by this Agreement.

12.6 Time Essence. Time is of the essence of this Agreement.

12.7 Successors. All of the provisions hereof shall inure to the benefit of and be binding
upon the successors and assigns of the parties hereto. Notwithstanding the foregoing,
Deveicper shail have the right, upon fifteen (15) days’ prior written notice to City, to assign aif or
part of its rights hereunder toc any one or more persons or entities that purchase or lease a
portion of the Property within the Project. Any assignment requested by the Beveloper shall be
approved by the City, such approval not to be unreasonably withheld or delayed. Developer's
rights and obligaticns hereunder may only be assigned by a written instrument expressly
assigning such rights and obligations. In the event of a complete assignment by Developer of
all rights and obligations of Developer hereunder, Developer's liability hereunder shail terminate
effective upon the assumption by Developer's assignee.

12.8 Entire_Agreement. This Agresment constitutes the entire agreemem between the
pa'ties hereto pertaining to the subject matter hereof. All prior and contemporaneous
agreements, representations and understandings of the parties, oral or written, are hereby
superseded and merged herein.

12.8 Amendment. No amendment or waiver of any provision in this Agreement will be
binding on the City unless and until it has been approved by the City Council and has become
effective, or on Developer uniess and untii it has been executed by an authorized
representative.

12.10 Governing Law. This Agreement is entered into in Arizona and shall be
construed and interpreted under the laws of the Staie of Arizona.

12.11 Severability. Every provision of this Agreement is and wili be construed to be a
separate and independent covenant. f any provision in this Agreement or the application of the
same is, o ariy extent, found fo be invalid or unenforceable, then the remainder of this
Agreement or the application of that provision tc circumstances other than those to which it is
invalid or unenforceable, will not be affected by that invalidity or unenforceability and each
provision in this Agreement will be valid and will be enforced to the extent permitted by law and
the parties will negotiate in good faith for such amendments of this Agreement as may be
necessary to achieve its intent, notwithstanding such invalidity or unenforceability.
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Ciiffala Files\STAMAZVT LLCVAvondaie AutomaliDeveiopment Agreement with City of Avondaie-revT .dee



12.12 Ceovenant of Good Faith. In exercising their rights and in performing their
obligations pursuant to this Agreement, the parties will cooperate with one another in good faith,
so the intent of this Agreement can be aftained.

12.13 Exhibits. All Exhibits attached hereto are incorporated herein by reference. The
Exhibits are as follows:

Exhibit "A" - Legatl Description of Property
Exhibit "B" - Development Plan
Exhibit "C" - Construction Scheduie

IN WITNESS WHEREQCF, the parties have executed this Agreement the day and year
first above written.

"DEVELOPER"

AZVT, LLC, an Arizona limitéd liability company

By.\?\‘ \Oﬂg—c‘ol

Q Date
3 mo\nqas el

"GIiTY"

CITY OF AVONDALE, ARIZONA, 2n Arizona

r‘rumcrpal corpo‘rafti
By: 1—2@ / O/’ E/??

o N tcemhgor | 0%

MW%—/%M
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STATE OF ARIZONA

)
)
)

County of Maricopa

The .oregomg instrument was acknowiedged before me this %-bday of Oodadia
_L*?"\__. by bLoerru Mans Tuy b , who acknowledged himself to be the
NP

Ao Of AZVT, LLC, an Arizona limited liability company, for and on behalf of

the company.

Notary Public

My commission expires:

[4'35& PR

GFFICIAL SEAL

LINDA CCRTRIGHT
Notary Public - State of Arizona
MARICCPA COUNTY
My Comii. Expires June 30, 2002

STATE OF ARIZGNA }
}
County of Maricopa }

The foregoing mstrument was acknowledged before me this
1299 . by B who acknowledge

of QCPBER_,
to be the

{ the CITY OF AVGMDALE an - Arsizena mumcupal corporation, for and

%Mémw

on behalf ef the*municipal corporation.

“OFFICIAL SEAL" B Notary Public

SharonK Marshaﬂ

-1f-
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EXHIBIT ¥i4"

The Scuth half of the North half of Section 5, Township 1
North, Range 1 East of the Gili and Salt River Base and
Meridian, Maricopa County, Arizomna;

EXCEPT any portion of the above described property lying
between Line Nos.. 1l and 2, as set forth in Final Ordef of

Condemnation
as follows:

LINE NOQ. 1=
THENCE South
East line of
BEGINNING;
THENCE Scuth
feet; _
THENCE South
feet;

THENCE South
feet:;

THENCE South
fect;
THENCE South
feet;

THENCE North
Feet;

THENCE North
feet;
THENCE South

recorded in Instrument No. 84-463775, described

COMMENCING at the Northeast cornexr of said

0 degreeg 22 minutes 39 seconds East, aldng the
said Secticn, 300.00 feet o the POINT OF -

89 degrees 37 minutes 21 seconds West, 40.00
7 degrees 08 minutes 11 seconds West, 382.34
88 degrees 58 mimites 31 seconds West, 58.65.
80 degrees 16 minutes 47 geconds West, 859.88 !
88 degrees 58 minutes 31 seconds West, £111.38
50 degrees 46 minutés 18 seconds West, 99:23
10 degreées 31 minutes 07 seconds West, 187.67

89 degrees 44 minutes 25 seconds West, 55..00

feet to the POINT OF ENDING on the West line of said Section
5, which point bears South 0 degrees 15 minutes 35 seconds

East, 539.97

LINE NO. 2;
Séction 5;
THENCE North
East line of
BEGINNING;
THENCE South
feet;

THENCE North
feet;

THENCE North,
feet; ‘
THENCE South
feet;

THENCE South
feet

THENCE South

feet from the Northwest corner of said Section.
COMMENCING at the East quarter corner of said

0 degreeg 22 minutes 39 seconds West, along the
said Sectign, 170.48 feet to the POINT OF

89 degfeéS.ETVminuteS‘Zl seconds West, 40.00

0 degrees 22 mimites 39 seconds West, 1009.75

85 degrees 00 minutes 46 seconds West, 1014.57
g8 degrees 58 minutes 31 seconds West, 4124.51
6-degrees 08 mimutes 17 seconds West, 403.83

89 degrees 44 minutes 25 seconds West, 55.00

feet to the POINT OF ENDING on the West line of said Section
5, which point bears Norti 0 degrees 15 minutes 35 seconds
West, 900.75 feet from the West quarter coiner af szid

Sectiorn; and

alsa




EXCEPT that portion of the South half of the Northwest
quarter and df the Southwest guarter of the Northeast arter
of Section 5, Township 1 North, Range 1 East. of the Gi%gfaﬂa'
Salt River Base and Meridian, Maricopa Cotinty, Arizona, which
lies between the existing (1378) South right of way iine of
Interstate Highway 10 (Ehrenberg-Phoenix Highway) ard the
following described litzie: - S

COMMENCING at the West giartex cormer of said Secticn 5;
THENCE along the West line of gaid Section 5, North O'degrees
04 minutes 33 seconds West 1500.70 feet (1500.75, record) to
the centerline of sdid Interstate Highway 10:

THENCE along said centerline North 8% degrees 09 minutes 13
seconds East,; 1071.07 fest; _ ' '
THENCE South 0 degrees 50 minutes 27 seconds East, 200.00
feet £o the POINT OF BEGINNING on said existing South right
of way line of Interstate Highway 10; : o
THENCE continuing South 0 degreek 50 minutes 27 seconds: East,
46.18 feet;

EHEECEZNdrth 87 degrees 35 minutes 49 seconds East, 960.36
feat; .

THENCE North 87 degrees 31 minutes 21 seconds East, 700.29
feet to the POINT OF ENDING on said South right of way line
of Interstate Highway 10, as conveyed to the STATE OF
ARIZONA, by and through its Department of Transportation in

Instrument No. 92-0512378; and alsco

EXCEPT that portion of the South half ¢f the Northeast _
quarter of Section 5, Township 1 North, Range 1 Bast of the”
Gila and Salt River Base and Mexidian, Maricopa County,
Arizona, which lies between the ewisting (1978) South right
of way line of Interstate Highway 10 (Ehrenberg-Pheoenix) and
the following described line:

COMMENCING at the East guarter corner of said Section 57
THENCE along the East line of said Section 5, North 0 degrees
11 minutes 37 geconds West a distance of 1486.92 feet to the
Median centerline of the aforesaid Interstate Highway 10;
THENCE South 89 degrees 03 minutes 33 seconds West 1443.24
feat; ‘ _

THEN&E:South 0 degrees 50 minutes 27 seconds East 200,00 feet
Eo the POINT OF BEGINNING in the aforesaid South right of way
line of Interstate Highway 10; L e
THENCE South 88 degrees 15 minutes 51 seconds East 400.41
feet; o ) . )

THENCE South 84 degrees 12 minutes 12 seconds East 276.85
feet; _ _

THENCE South. 82 degrees 58 mimates 47 seconds East 681.15
feet; _ _

THEN&E South 41 degrees 35 minutes 13 seconds East, 75.02 ‘
feet to the POINT OF ENDING on the existing West right of way
line of 95th Avénue as conveyed to the STATE OF ARIZONA, by
and through its Department of Transpcertabion in Iastrument
No. 92-0406985; and also;




EXCEPT that portion of the South half cf the Northwest
quarter and of the Southwest guarter 6f the Wortheast guarter
Oof Section 5, Township 1 North, Range 1 East of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona, whical
lies between the existing (1978) Scuth right of way line of
Interstate Highway 10 (Ehrenberg-FPhoenix Highway) and the
following described line: )

COMMENCING a2t the West duarter corner of said Section 5;
THENCE along the West line of said Section 5, North 0 degrees
04 minutes 33 seconds West 1210.70 feet; _ _
THENCE Noxrth 89 degrees 55 minutes 27 seconds East 89.76 feet
to the POINT OF BEGINNING on the existing East right of way
line of 107th Avemue; : i .
THENCE North 73 degrees 1% minutes 36 seconds East 150.%1
feet ;

THENCE North 89 degrees 02 minutés 33 seconds East 700.01
feet;

THENCE Noxth 87 degrees 35 mifutes 49 seconds East 140:05
feel; '

THENCE North 0 degrees 50 minutes 27 seconds West 46.18 feel
to the POINT OF ENDING on the aforesaid existing South right
of way of the 107th Avenue Interchange as conveyed to the

" STATE OF ARIZONA, by and through its Department of 7' -
Transportation in Instrument No. §2-0406966; and also

®YCEPT the West 40 feet and the Bast 33 feet thereof.




| Exhibit "B" |

/" _ \SITE PLAN _ THE ABOVE DRAWNG 15 FOR ILLUSTRATION
N T SecalE. nosCAE . BIASELciug .- PURFPOSES O 1T 15 NOT INTENDED TO
‘ : REFPRESENT ACTUAL CONSTRUCTION TO
OCCUR. CHANGES AND MODIFICATIONS MA
BE NECESSA © MEET REGUIREMENTS F
THE DEVELORMENT OF THE PRA=ERTY.




EXHIBIT "c"

CONSTRUCTION SCHEDULE __Pape 1 of 2 .
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DATAINFUT FORM

PROSPECT INFORMATION
ProjectName:.  Auto Mall o
Indusicy Name: -AUTO DEALERS & SVC STATIONS
YEAR' _YEAR 2 YEAK 3 YEAR 4 YEAR.S YEAR 6 YEART YEAR % YEAR S YEAR 10:
Total Diredt Employmient; 240 SO 1,060 1,000 15090: 1,090, 1,090 1,090 1,094, 1,090
Percentof Employees Living in Avondals 5% 5% T5%. T5%. “T5% Th% T5% T5% 5%, 75%
Value of Taxable Diirct Sales: $43.750,000  $215000,0000  $270,000,000 5186200000 $303372,000.  $32U9T4320  $I4086BTIY  $361320,906  $383,000;160 $405,980,170
Totil Atinual Payroll: : $1,180,440 317,395,560 21,608,160 $22.256.405°  $22.924,097 $IBLLBA0 $24320,07F $25.049780 525801273 26,575,311
Percent Skilled Workforce 10% 0% - 10% 10%: 0% 10% 0% 10% 10% 10%
Pareent Semi-Skilled Workfarce 0% 0% 0% 50% 0% b0 0% 0% 0% W%
Percent Unskilled Workfores, 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%
Tolal Value of New Constrcticn $12,740,000 545,500,000 $0 30 50 %0 0 50 50 $0
Bite Acreage (efitet in year of ‘consir: only) 250 520 60 o0 0.0 0:0 o 0:0 0.0 0.0
Land Cost pes Acre $141,570 $262812 $0 $0 50 30 50 $0. 50 50
Building Square Footigs (Fetiil projects omly). 95000 350000 0 o [} ] 0. 0 0 S0
Sales per Square Foot (retail projeciz-oriy) 30 $0. 50 50 50 0 $0 10 50 50
Purchase. Price (if buying existing building) 30 0 30 50 s 50 30 50 30 50
Annunl Lease Cost {if leasing existing space) $0 $0 50 $0 $0 50 $0 $0- $0 30
Vahie of Local Equipment Purchases $500,000 $1,100,000- $0 50 $0 50 50 0 $0. 50
Valoe of Nonlacal Equiipment Purchises -$1,200,000 $4,500,000 50 50 30 $0 $0 $o0 $0° 10
Est: Monthly Water Use (000 gallong) 25,000 135500 154.000 154.060 154.000 154,000 F54.000- 154,000 154.000 154000
“Water meter size {inches) 0,00
‘Estimated Monthly Eléctric Costs $18,500 $105,502 $135,700 $139,771 $143,964 £148,283 $152,731 $157,313 $162,032. :$166,893-
New Water Main Miles Added- 3.00 0.00 0.0 0.00 0.00 0.00 0.00 0:00 0.00 0.00
wﬁ%.w:ﬁ..z:ms&& . 3.00 .00 0.00. 0:00 10.00 000 0:00 0.00: 0.00 0.00
. iMew Saniuiry Sewer Milex Added 3.00 0.000 000 0,00 0,00 .00 .00 0.00. 0.00 0.00
.ﬁ..munﬂm Monthiy Sewer Charges for Pretreatniérit $0; s0 o 50 50 $0 $0 $0 $0 30
W,_WZE Housing Units.(ces. projecis anly) 0 i 0 o 0 ¥ 0 0. o 0
¥ residential, is this a multi-family project?
mﬂ:@ﬂﬂ::ﬂe 0
Sales Tax. Incentives {fixed amount) $0. 50 $0 $0 $0 0 10 $0 40 $0
‘Rediced Sales Tox Rate 0.00% 0.00% 0.00% 0 000% 0 $0° 0.00% 0.00% 0.00%:
Permit Fees Waived (yes=1, ria=0) 2
State Shared Revennes Adjusted (yes=Tno=0) 0 o] 1 50 ) £0 $0 o 0 0




ECONOMIC IMPACT SUMMARY

CITY OF AVONDALE s
Year] Year 2. Year 3 Year 4 Year's Year 6 Yeac 7 Year 8 Year § Yenr [0
Deriogriphic ) ] .
Popnlation 2,741 13,507 17492 18,322 19,199 20,127 21,108 22,146 23,244 24,405
School Age. Popitlation 628 3,186 4,007 4198 4,368 4611 4,836 5,074 ‘5325 5,591
Households. 248 &, 506 5416 5672 5944 6231 6535 6,856 7196 7:556
Economitc. : :
Employmiant 1,177 5970 7,509 1,866 8242 ‘8,640 5,062 9,507 9,979 10477
‘Personat liicome 58,790,322 $56,228,816 §70,345,075 $73,834 453 $77.511;253 S81386,06% 585470086 $89.775,176  $94,313,877 $99,000,467
Output $108,984,147 $595,250,211 747,038,086 788,477,750 $832,302,312 $B878,651,827  $927,674:656 £979,527.963 51034378251 $1,092.401,917
Renl Estate o . .
Residential Unils 848 4308° 5416 5672 5944 © 6231 6535 6856: 7196 7556
Nein-residential Sq. Feet 323014 2634349 3315225 3469738 3535104 3805564 3,988,753 4,182,055 4,386,611 4,602,960
Assessed Valus 562,489,293 $309:836,854 $373,119.279 $387,569,953 $402,528,258 $417:990,056  $433,925,725 BASLED6679 470,171,689 $490307.975
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FISCAL IMPACT SUMMAKY:BY FUND

CITY OF AVONDALE
1996 Dollarz L ] o ] NPy NPV*
Yéni:T Yiar-2 Year ] Yeard Year § Year 6 Year7 Year 8 Year$ .. Year10  Years 15 Yean g 10
General Fund-Dleect i :
' Revérilics $936,663 54773790 55304,993  $55T9.MP  $SB6R023  K6171.7N7 £6,491.066 $6330392  $7,193000  $7,576,555 §13,637,840  $37,709,861.
‘Expenditres and Transfers Out £299,699 §1,401,577 F1,323363  SUIBTL0NT  S1454055  $1.524700 $1,598,873 $1677:691  SLT61,916  SLESL006 53,642,752 39,566.970°
Net Impacy 3636964 $3,972,214. $3981,565  -$4.192222. §4413867° S464T.036 $4,897.19% §5.152,7020  $5,431085 35725549 39,989,088 28142891
Transporiation-Dlrect ’ .
Revenues . 810,457 $52,941 $58.96% 361,966 $65,119: 568,476 571,924 $75.630 $79,590: $83779  .§151,423 3418142
Expenditures:and TransFars Out 53,000 $9,605 $16,788 |, 323,020 425,007 525,097 525,097 $25,097 $25,097 $20,771 $42,486 $131:549
Met Impaet 57427 $43,337 §42,181 834,946, $40,027. 43339 $46:827 550,533 §54.493. $63,008 $108,937 $286,594
Wastéwater Enterpiiseé Fund-Diréct . .
Revenues. 51,231 33,224 $3,185 $3;185. $3185 83,185 $3,185° $3,185° .§3.185 53,185 58,996 $70,579
Bxpendiiures and Tranifors Ot 51,495 $4,040 54,993 56,017 §6,358 $6,358 $6,358 §6,358 $6,358, $6,358 $13,591 $36,713
‘Net Tmpact i (5264) {3816} (51,807 (52,832) 33173 (83,179 ($3,173) {53,172 (53,173 3,173 {$4,595) ($16,134)
‘Water Enterprire Funids-Direct ) ) ) o ) "
Révenias 31,354 $3;80 $3,348: 53548 $3,848 53,848 $3.848 53,848 53,848 $3,848 $10,701 $24,695
| ‘Expendires and Transfers Ouf $27167 $7.910- 312177 316418 $17,825 §17,825 $3,700 $17.825: $17.825 517,225 '$41,956 387,983
; et Empeci (31,373 (84,107 (68,329 $125655 813,97 (313,977 $139 (51397 ($i39Tn A(LEISTH 212ssy (563,289
: “Direct el Impoct-All Fonds ¥$642,754 $3;410,627 $4,013.614  BZI5IT2 $4436740  $4.673.226 $4,935,986 $S186,085  $5.468428  $5.771,407 $10.073175  $18.350,061

.
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REAL ESTATE SUPPORTED BY: Auto Mall

CITY OF AVONDALE
” - _ . Square-Feet Supported . ) ]
| Land Use Year 1 Year?2 Yeir3 Year 4 Year S Year6 . Year7 Year 8 Year9 Year 10
, Hotel 6,558 135,852 44,949 47,442 50,079 52,868 55,818 58,938 62,238 65730
Retail 226263 1,116,667 1406340 1468603 1,534,449 1,604,089 1,677,745 1,838,066, 1,925,246
Office 145,118 770,070 966,692 1,017,263 1,070,745 1,127,308  1,187;134  1,250414  1317,351 1,388,161
| Industrial 98,180 472,948 596,311 621,038 647,188 674;845 704,097 . 735,038 767,767 802,390 .
Hospital | 15,258 83,418 104,584 110,385 116,521 123,010 129.873 137,132 144,811 152,934
Utilities: 3,722 20,348 25,511 26,926 28,422 30,005 31,679 33,450 35,323 37,304 !
Governmient 26,324 126,843 159,926 166,563 173,581 181,004 ~ 188,855 197,160 205,944 215,237
Other' 1,592 8,704 10,913 11,518 12,158 12,836 13,552 14,309 15,110 15,958
Housing Units 848 4,306 5,416 5,672 5,944 6231 | 6,535 6,856 7,196 7,556, |
i . 7
Total Square Feet 523014 2,634,849 3,315,225 3,469,738 3,633,144 3805964 3,988,753 4,182,095 4386611 4,602,960 |

Source: U:5. Bureau of Labor Statistics; Applied Economics.
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TOTAL FISCAL IMPACT OF: A% ’
GENERAL FUND [
CITY OF AYONDALE
1996 Dollars:
. Year 1 Year2 Year 3. Year 4 Yeir's
REVENUES - $1,642,676 $8207,387 $12362575  SILTM09T  S13z3400
Taxes
Sales Tax $1,010,865 $5.191:566 $5.912,359: $6,231,77%: $6,569,570
Piimary Property Tax $158,867 §781,757 $509,917 $939,368 $970,L18
Uhility Franchise Tax $40,786. $211,839 $267,055 . $279.444, 5292 519
Cable TV Franchise §5,487 $29.872 $37.573 $39,355. $41.239
SRP Iii-Lien Tax. ‘ : $0 50 $0 50, 50
Sales Tax: Audit Assessment 30 $0 $0 30 50
Licenses and Permits ) ’
Occupational Licensas ) 510,755 $54,578 $68,64 $71,904 $75:347
Eiquor Licenses |50 50 30 50 50
Intergovernmental :
Statg Sules Tax $2,183 _8ii,108 $1,431,483 51,432,145 $1.432,845
State Income Tax $2.339 $11,870 $1.536,110 $1,530,818 $1.531.566
Veticle License Tax $57,052 $340,255 $421.976 5448271 $469.734:
Othei County Reéimbursements . $0 4] $0 50 30
Charges for Services ) '
Buildiiig Permit Pees £56923 -$237.629 $75.615 $18;354 $19410°
Electrical Permit Fees $1,970 $8,226 $2,617 5635 . $672.
Plumbing Peimit Fegs: $1,970 $8.225 $2.617 $635 5672
Engineering Fees $14,924 $62,303 $19,825 $4.812 $5,089
Planning. Application Fees $3,990 $16,656 $35.300 &i286 §1360
Plin Chéck Fegs §5572 $23.262 §7402 51797 $1.500
Sanitation Development Fees 0 $0 50 $0 30
Refuse Collection Fees $166273 $853,902 $1.074,046 $L.124.977 $1,178 840
Misc Fees $0 50 $0 $0 30
Fines and Forfeits
Libeary Fines $186 $943 £1,186 51242 §1,302
Couit Fines: $43.577 $221,102 $271,949 $284,845 $298,983
Misc Finés/Forfeits $660 $3,297 $3,994 $418%5 - 54,383
Miscellansons
Tnterest $24,442 $123,462 $183.951 §129,581 $196,910
Ambittenict Fes 34,745 §24,076 $30,283 531,720 $33,238
Qther $16.303: $81.460 . 598,666 $103,245 $108,293
EXPENDITURES §1,023,218 5,045,000 $5,860,443 $6,087,763 $6,378,531
City Council $1,084, $5,499 86,017 57245 $7,592
City Manager/ Administration $26,032% $130,450 519,152 $166,699 §174,640
Human Resources 520,231 3101714 $125,105 $131,037 $137.311
Economic Developinent $3,360. $17,050 $21,446 $22,461 $23,538
Equipmerit Mariagement ;  E53928 §271.655 $344,206 $360,528 §377,790.
Nondepartmental :$99,476 $487,991° $558.436  .5STR135 ¢ §606,783
Finadtial Services $23,679 $119.606 178,205 5183,660 $190,759
Engineering 30 50 $0 0 50,
City Clerk 514,590 $74.035 $53,122 $97,538 $102,208
Planning '$51,988. $211,881, $111,300 §116,578 $122,159
Building Inspection $57.644. $219.993 $53,126. $12,895 §13,637
Facilities and Grounds $8,358; §44,337 $54.780 $57.377 $60,125.
Soeial Services $36.201 $183,700 $231,059 3243016 §253,604
Library $52.268 $265.233 $333,612 5349432 5366,163
Pelice $264,003. $1,335:629 51,642,605 81,726,679 $1.810294
Court $26,531 $134.629 $159.338 $177.368 185,860
Fire: $131,979 $561,367 $806,385 $845,147 $885,612
Sanitation: $151,365: £768,121 $966,149 $1.011.964 31,060,416
Transfers Ouit )
Debt Service $129.754 $662,957 $760:226 $799,004 $839,860
Special Revenue Finds . $11,110: $56,376 $70,911 $74,273 $77.829
Vehicle Replacéinent $43.684 $231,824 $291,550 $305417 320,040
Fquipment Replacement 52,998 $15212 $19,134 $20,041 $21,000
Self Insurance $0. 50 $0 $0 50
HURF ) $17,941 $90,621 $135,020 5139,153 §144,532
Cantingency/Appropriated Reserve $164,268 $829.73%. §1,236,257 $1,274,099 $1,323,349
NET IMPACT $247,704 $1,365,568 $3,988,994 §4,041,241 s_a.m.ssupm 18

Source: Applied Ecodoniics; City of Avondale Ariqual Budget.




TOTAL FISCAL IMPACT OF? SR 757

Source; Applied Econoriics, City of Avondale Anr

GENERAL FUND
CITY OF AVONDALE ,
1996 Doilars '

. Year$, “Yéar 7 Year § Year9 Year 10
REVENUES $13,752,746: $14,300,048 $14,860,513 $15,498,198 $16,151,583-
Taxes

Sales Tax $6,926:829 $7,304,694 $7,104.376 $8,127.159 $8,574,402

Primary Propesty Tax 51,000,540 $1,030,870 $1,064,518 $1,103,756 $1,145264

Utility Franchise Tak $306,320. $320,888 $336,263 $352,506 $369,652

Cahle TV Eranchise $43,232. $45,340 547,569 $49.928 $52422

SRP In-Lien Tax $0 30 30 $0 50

Salgs Tak Audif Assessmiefut 50 $0 $0 $0 50
:Licenses and Permlis _ -

Occupational Licenses §78.0a8 $82,839 $86,912 £91,221 $95.779

Licuos Licenses 50 50 50 50 $0
Intergovernmental .

Stare Sales Tax 51,433,586 $1,434,370 $1,435,199 $1,436.075 §1,437,003

State Income Tax $1.532358 $1,533,1% $1,534,082 $1,535,019 $1.536,010-

Vehicle Licensé Tax $492:433 $516441 .  S$541836 $568,699 '$507,115

Othier County Reimbursements $0: 50 $o 50 50
Charges for Servicés

Building; Permit Fees $20,528 521,712 $22,966 $24,253 - $25,699

Eltctrical Permit Fees $T11 $752 8195 $8d4l $290

Plumbing Permit Fees 871 $752 $795 5841, $390.

Engineeting Fees: $5,382 $5,693 36,021 $6.36% $6,738

Planning Application Fees $1.439: 31,522 $1,610 $1,703 $1,801
" Plan Chick Fees $2,010 52,125 $2,748 $2,378 $2.516

Sanitation Development Fees 30 50 50 $0 30

Refuse Collection Fees $1,235.806° $1,296,057 $1,359,78% $1,427,202 $1,498,516

Misc Fees $0 30 $0 $0 s0
Fines and Forfeits:

Library Finés $L.365 $1431 $1,502: $1,576 $1,655

Court Fines $312,907 $328.163 $344,299 $361,369 5379.426

Mis Fines/Forfeits 34,595, 54,813 $5.056 $5,307 35,572
Misecellaneons )

Interest, $204,636 $312,780 $221,417 $230,608 $240,330

Ambulence Fees: 334,544, $36,543 538,340, §40,241 $42,252

Other $113,526; $119,061 5124916 $131,109 -$137.660
EXPENDITURES $6,686,026 $7,011,227 $7,355,230 $7.719,177 $8,104,181
City Conngil $7.959 $3,347 $B,757 59,191 59,651
City Maridger/Administration $183, 122 $192,050 $261,49% $211,483 $222.050
Human Resources. $143,947 $150,965 $158,388 $166,241 $174,547
Economic Development. . $24.676 $25,873 $27.151 $28,487 529,921
Eiunipment Management ’ p $396,046 $415,385 $435.779 5457384 $430,238
Nondepartmental - T e " $636,021 $666,941 - $699,650 $734.256 770,865 -
Finaricidl Servicés- 5198244 '$206,133 $214,500 $223,404 $232,823
Engiiteering 50 50 §0 £0 30
City. Clerk $107,147 $112,371 $117,896 $123,741 §129,924
Plansing $128,063 $134,306 $140,911 $147,896 $155.287
Building Inspection 514,423 $15,253 $16,133 $17,068 $18,055
Facilitias md Giotnds §63,030 $66,103 $69,354 $72792 §76,429
Social Services $265,859: $278,821 $292,531 5307,034 $322,376
Library $383,857 $402,572 $422,368. $443,307 '$465,458
Police $1,898,725 $1,992,258 $2.09L,190 $2,195.841 $2,306,546
Couwrt: 194,841 $204,341 §214.38% 5225018 $236,261
Fire $928,408 $973,673 $1,021,550 $1,072,196 $1,125,771
Sznitation $1,111,859 '$1,165,858 $1,223,188:; §1,283,828 $1,347,978
Transfeérs Onrf )

Debt Service 882,898 $928.219 $976.321 $1,027,588 $1.081.818

Special Revenue Funds $81,5%0 $85,568 589,776 $94,227 598,935

Vehielé Replaceiniant $335.506 $35.1,864 $369,166. $387.468 $406,829

Equipment Beplacernent $22,015 23,089 $24.224 525,423 526,595

SelF Insurance: 50 $0 $0. 50 30

'HURF , $150,202 $156,180 $162,520 $169,266 5176402

Contingency/Appropriated Resérve $1375,275 $1,430,005 $1,488,051 $1,549,820 $1.615,159
NET IMPACT $4,219,233 $4,313;897 $4,415,225 $4,525.228 $4,641,57¢

: _Page 19




DATA INPUT FORM: _ !

PROSPECT INFORMATION :

‘Project Narne: 99th/107th Retail Ceiter

Industry Nime: "MISC RETAIL

JYEAR1 . YEAR2 YEAR3 _YEAR ¢ YEAR § YEAR:6 YEART _YEARS YEAR ¢ YEAR 10

Total Direct Employment: 0 950 950 950 9350 950 ) 930 950 950° 950
Peicent of Employees Living in Avondale 0% 5% T5%, 5% il ] 5% 15% 75% 5% 5%
“Valiie6f Taxabile: Direct Sales: 50 5140000000 140,000,000  $I4000G000°  $140000,000  $140,000:000  $140000,000  $L40000,000  $T40000000 140,000,000
Total -Annaal Payroll:: $0 $15,245,000 $15,245,000 §15:245,000 $15,245,000 $15,245,000 $15,245,000 §15.245,000 $15,245,000 $15,245,000
Pereent Skilled Workforce: 0% 5% 5% 35% 35% 354 35% "215% 5% 5%
“Percent Semi-Skilled Workforce 0% 40%: 40% 40% 0% A0% 40% 40% A0 40%
Percenit Unskilled Workforce 0%: 5% 25% 5% 25% 25% 5% 25% 25% 25%.
Total Value of New-Constructior $50,62%,000 50 50 50 50 L %0 %0 0 $0 $0
Sité-Acreage (enier in year of constr. only) 1500 ‘0:0 0.0 0.0 00 0:0 0.0 o.b 0.0 0.0
Land Cost per Acté $239,580 %0 $0 30 $0 " 50 $0 30 ) $0,
“Building Square Footage (retail projects-only) 0 0 0 0 0 0 0 o 1] 0
Sales per Square Foot (resil projects only) $0 $0 $0 50 50 " 50 50 0 50 50
Prirchiage Price (if buyiig siisting building) 30 $0 $0 0 50 80 50 $0 50 $0
Anmual Leisc:Cost (i lesinig mrisking spize) 50 50 50 $0. $0 0 $0 $0 40 30
Value of Local Equipment Purchases: $700,000 50 50 50 50 i 40 $0 %0 $0; 0

Value of Norilocal Equipment Parchases. - 56,500,000 50 50 $0 50 : 30 50 50 ‘30 $0

| Fist, Manihly Water Use (000 galfotis) 0.000 400.000 300,000 300,000 300,000 300,000 300,000 300,000 - 300000 -300.000

Water meter 812 (inches) 0.00 ”

, Estimiated Moiithly Electric Coste 50 $55,000 $55:000 $55,000 355,000 £55,000 455,000 $55,000 35,000 $55,000
, New Water MainMiles Added: 2,00 0.00 0.00 0,00 0.00 0.00 0.00 0.00 0.00 0.00
W pNew Street Miles Added 200 -0.00: 0.00 0.60° 0.00 -..00 o.00 0.00 0:00 0:00 w
! mmm,%%.mis@ Séwer Miles Added 200 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

$~Excess Monthly Sewer Charges for Pretreatment: 50 $0.- 50 50 30 30 50 $0 50 50
._wb.mlmmzmi ‘Housing Units (res: projecls n_.__%.u 0 c‘. 0 o 0 0 0 0 0 o
LI71F residential, ia this a elii-family project?
p-dyeas], o) 0
Sales Tax Inceniives {fixed amount) 30 50. $0 $0 $0 $0 30 $0 0 30
Rediicad Salés Tax Rate 0.00% 0.00% 0.00% 50 0.00% . 50 86 0.00% 0.00% 0.00%
Permit Fess Waived (yes=1, no=0) 2
Stale Shared Reventies-Adjusted (yasal ho=0) 0 Q: | - _$0 . 1} $0 $0 _ 0 0 0




|
FISCAL IMPACT SUMMARY BY FUND :

CITY OFAVONDALE
1996 Dollurs . NPV* Npv
“Yeur | Year2 _Yeard Yeard Year 5  Yearb: Yenr-7 Year & Yeard Year 10 Yeawrs14o5  Yeas 11010
: Gencral Funi-Total ] : . ) ) ) o ’
Reveriués $892,.245 33,611,565 $4,208.499 54,207,701 34,205,567 54,200,781 54,196,283 $4,196283  $47196,283  $4,196283 3I0,633778  $25,902,632
Expenditutes $516,030 $2.179.077. 52203758 $2.293513  $2.29307T 52,291,965 $2,290,921 $2290,921  $2,290:921  $2,290,971  $6,095,749° 514,428,618
Nevimpact $316.215: SLIBL686 . SIUI4741  SISI4IZE SL9IZABY  $1,508,B1% $1 905;362 $1.905,362 51905362 51,905,362  $4,538,000  $11474,014
“Trangportation Fund-Total o N o . .
Revenues- 59745 $320,106. . $3z20.T08 $330,084 0, $319,983 §319,583 5319963 FN99EY  $763,836 $1,927.518
Expenditures-and Transfers Out $11,870 $265,381 $269,535  $270,920 $270,920 $270,920 $270920 5270920  $270920 $654.863. 51,640,027
Ret Impaci ‘@2,12%) 331,710 $54,736 $50,573 $29,165 $49,112 $49 053 $49,063 “§d9,063; $49,063 $108,973 $287.490
Wastewater Enterprise Fund-Total o ) ) . .
Revenues §131 $217,210 $166,670 $166,670 $166,670 $166,610 $166:570 $166,670  S166,670  $166.670 $501,085 $1,107,158
Expenditures arid Trasisfets Out $318 5239,680 $134,523 3$135,506 $135.733 $135,733 S135,733 §135,733 5135733 S35 429075 $915,651
‘Net mpict (3187 $33,530 531,847 31,164 $30,937 530,937 $30937 $30,937 §30,937 $30,937 $78,010 $190,507
‘Water Enterprise Fund-Total ’
Reveniey $795 $209,852 201,31 $201,371 $201.371 $201,37 $201,371 $201,371 $201,31 S201,371  §502,039 :§1,234,297
“ Expenditvres and Trmsfers Oul $iq1 $204,144 $109,578 $202:402 203,343 5203343 5203343 $203,143 $203,43 49724 $1,236,672
_Net Tmpact (5924) $5,708 $1,792 {31,031 ($1.973) 913 #1979 ($1.973) 181,973y (31979 $4,798 $2.375)
Total Net Impact-All Frods. $372578 $1:401,636 $2003116 31994834 90,618 $1.986,892 EL9B3ARe  §1,983,389 41983389 $19B9389 54729810  $11,949.636
- - ) et e o s
Total Reventes Generated s1:70: $147 $1;69 $1.69 $1.65 §1.68 §1:68 $1.68 5168 $1.68
: " Per Dollar of O&M Expenditures

E znr _#.Ena_ ......=_=n of wn-year rpact disconted at 7. percent annwally.
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REAL ESTATE SUPPORTED BY: 99th /107th Retail Center
‘€ITY OF AVONDALE

-Square Feet Supported

=<
&
B

Year 3

Yeur 4

Year 9

Year 10

Housing Units

Total Square Feet

[=)

0

o oCTCoooO0

56,699

388,952

139,694
133,520
18,779
3,005.
49,067
8.898

1,302

798,614

388,952

139,694
133,520
18,779
3,005
49,067
8,898

1,302

798,614

56,699
388,952
139,694
133,520

18,779

3,005

49,067
8,898

1,302

798,614

-56,699
388,952
139,694
133,520

18,779
3,005
49,067
8,898

1,302

798,614

Source: 'U.S. Bureau.of Labor Statistics; Applied Economics,
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ECONOMIC IMPACT SUMMARY

CITY OF AVONDALE' - :
Year 1 Year2 Year 3 Year 4 Year5: Year 6 Yeor7 Yenr 8 Year ¢ Year 10
Demographle
Population, , g 4204 4,704 4,204 4204 424 4,14. 4204 4204 4204
Schaol Age Popilation 0 963 963 963 563 963 963. 963 963 96
Houscholds 0 1,302 1,302 1,302 1,302 11,302 1,302 1,302 1302 1,302
Eeonomle . ) :
Employment: : o 1308 . 1,805 LE0S 1805 1305 1,805 1,805 ] 1,305 1,805
Persopal Income %0 $61,791,750. $61,791,750. $61,791,750 $61:791.750 S61.790350  $51,791,750 361,791,750 $61.791,750. $61.791,750
Output 50 $196434,000 $196,434,000 $196,414,000 8196434 000 4196434000  B106434000 196434000  §196434,000.  $196,434,000
Resl Extate . . ‘ ‘ :
Residenitial Uniis U 1302. B0z 1302 1302: 1302 1302 1302 1302 1302
Noii-resideniial S Feet o . 9814 798 614 798,614 T9R.614 798,614 798614 798,614 ©T9R614 798,614
Assessed Value $78.580,150:  $159,i22127 $159,263,697. $159,084.947 Fiskeossl2 157534112 $156526,112  £156536012  $156526,102  §IS6526.012

- . - “ Page |-




TOTAL FISCAL IMPACT OF Y%l Hd#E Rctait Center
CITY OF AVONDALE .
1996 Dollars
Year 1 Year 2 Year3 Yeard, __ Years'
‘REVENUES ‘ : $892,245, $3,611,565 $4,208,49% $4,207,701 $4,205,567
Taxes
Sales Tax $524,553 52,384,961 $2,384,961 $2.384,961 $2.384,961
Primiary Property Tax: $345478 $498,699 $499,321 $498.535 $496432
Utility Franchise Tax $0 $65 661 $65,661 $65.661  $65661
Cable TV Franchise 50 $9,031 9,031 $9.031 $9,031
SRP In-Lieu Tax . - $0: 30 50 $0 50
Sales Tax Audii Assessment $0: §0 50 0 50
Licenses and Permits
Oceupational Liceases $0 $16.499 $16.459 $16,499 $16,499
Liquor Licenses - 0 $0 50 $¢ $0
Intergovernméntal :
State Sales Tax $0 $3,357 $344,049 $344,049 $343,049
State Income Tax: 50 " $3,588 $367,754 $367,754 $367,754
Vehicle Licgose Tax $0 502,862 $102,862 $102,862 $102,862
Orher County Retmbursements ' $0 50 $0 50 50
Charges for Sexvices:
Building Permit Fees §0 $18317 $0 $0 30
Electrical Permit Fees so $2,711 $0. o 50 :
Pluriibing Permit Fees £0 $2,711 30 $0 1] S
Engitieering Fees 50 $20,533 $a 30 0 =
Planning Application Fecs $0 $5,429 $0 0 $0
Plan Chieck Feis 30 $7.667 $0 $0 50
Sanitation Development Fees. 30 $0 $0 $0 30
Refuss Collection Fees 50 $258,141 $258,141 $258.141 $258,141
Mise Fees: $0 30 30 80 50
Fines and Forfeits )
Libary Fines 30 $28% 285 $285 $285
Court Fines §5,444 $65,362 $65,362 $65,362 865,362
Misc Fines/Farfeits © §13 5960 $960 $96p " $960
Miscellaneons )
Injerest $13.276 $53,739 $62,621 $62.609 562517
Ambulence Fees $0 §7.278 $7.778 §7.278 $7.278°
Other . $3.357 $23,714 523,714 $23,714 §23.714
EXPENDITURES $324,254 $1,471,985 $1,419,587 £1,419,574. $i,419,540
City Councit $0 $1.662 $1.662 $1.662 $1.662:
City Manager/ Administration $4,360 $38,251 $18,251 $38,251 $38.251
"Human Reseurces 52,505 530,068 $30,068 $30,068 $30,068-
Economic Development 30 §5,154 $5,154 $5,154 3,154
Et;u'i'pment Management ; 30 $82,728 $82,728 $82,728 $82,728
Nondepaitiiental e : $36,997 5141455 3135477 $135.475 - - $135471
Finiancial Services $12,862 $52,060 $60,665 $60,653 $60,623
Engineerifig 50 $0 50 $0 $0
City Clerk 50 $22,381 22 381 §22381 . 922381
Planning $137,293 $26,750 $26,750 526750 526,750
Building Inspzction. $70,139 $55,024 50 50 $0
Faglities and Grounds $1,097 513,166, $13.166 $13.166 $13,166
.Social Services : 50 $55,534- $55,534 355,534 $55,514
Library 50 $80,182. $80,182 580,182 £80,182
Police 536,398 $400,729 $400,729 $400,729 $400,729
Couit $0. $40,699 $40,699 $40,699 $40,699
Fire §22,105° $193.930 $193.930 :$193,930 $193,930
. Saniiation 50 $232,209 '$232,209 $232,209 $232,209
Transfers Out : _
Debt Service $92,806 $315,567 $315.633 $315,550 $315,325
Special Réveriue Funds $0 $17,043 $17.043 517,043 $17,043
Vehicle Repiacement $0 $70,082 §70,082 §70,082 $70,082
Equipment Replacement 50 $4,599 4,599 $4.599 $4.599
Self Insurasice- $0. $0 30 50 $0
HURE R $9,745 $39.444 545,964 45,955 $45.932
Contingency/Appropriated Reserve ' $89,224 $361,156° §420,850 $420,770 $420,557
NET IMPACT $376,215 $1,331,688- $1,914,741 $1,914,128 sl_.nz,mpm 8

Source: Applied Economics, City of Avondale Annua,l_Bud_get,




TOTAL FISCAL IMPACT OFj9EHIyRR

CITY OF AVONDALE
1996 Dillars.
Year 6 Year7 Year 8 Year § Year 1§
REVENUES $4,200,781 $4,196,283. $4,196,283 $4,196283  $4,196,283
Taxes
Sales Tax, $2,384,961 $2.384,961 $2.384,961 $2.384,961 $2.384,961
Primary Property Tax $491,718 £487.286 . $487.286 5487286 $487.286
Utility Franchise Tax $65.661 $63,661 $65,561 $65,661 $65.661
Cablé TV Franchise $9,031 §9.031 '$9.031 $9,031 $9,031
SRP In-Lieu Tag 50 30 $0 50 30
‘Sales Tax Audit Assessmecit $0 sa 50 30 $0
Licenses aod Peomits '
Occuptiona] Licénses $16,499 $16,499 816,499 $16,459. $16,499
Liquios Licenses $0 $0 0 $0 so0
Interguvernmental .
Stats Sales Tak. $344,049 $344,049 $344,049 $344,049° 344,049
State Income Tax FI67754 ©$362.754 $367.734 $367,754 $367,754
Vehicle Licetise Tax $102,862 $102,862 $102,862 5102862 $102,863
Other County Reimbursements 50 50 $0 $0 $0
Charges for Services
Bilding Permit Fees: $0. $0 30 50 50
Electrical Permit Feps 50 $0 50 $0 50
Plhuinbing Pecmit Feés 30 50 50 50 $0
Engineering Fees 30 $0 50 50 $0
Planning Application Fees $0 $0 50 $0 30
Plan Check Fees: 50 $0 $0 $0 $0
Sanitation Develgpment Fees %0 - %0 50 30 j0
Refuse Colléction Fees. $258.141 $258,141. 258,141 $258,141 $258,141
Misc Fess s0 50 30 $0 $0
Fines and Forfeits
Library Finiss 5285 285 $285 $285. $285
Court Fines $65,362 $65,362 $65,362 $65,362 $65,362
Misc Finiee/Foifeits $960 $960 5960 3960 5960
Miscellanéous
Interest $62:506 $62.439 $62.439 $62,439 $62,439
Ambuleie: Fess 51378 $iom $7.21% 37378 $7.278
Other: £23,714 $23,714 $23714 523,714 $23,714
EXPENDITURES 51,419,462 '§1,419,389 $1,419.389 $1,419,389 $1,419,389
City Council _ $1,662 $1,662 $1,662 $1,662 §1.662
City Manager/Administration $38.251 $38,251 $38251 338251 $38,251
Humman Resources $30,068 $30,068 330,068 $30,068 $30,068
‘Eegnoimic Development $5,154 55154 §5,154 $5.154. 55154
Equipment Management $82,728 $82,728 582,728 532,723 §82,728
Nondepatmerital: - - $135462 $135454 . $135,454 §135:454. - §135,454
Finencial Services: $60,554 %50,489 $60,489 $60,489 $60,489
Engineering 50 $0 50 50 50
City Clérk $22.381 $32.381 $22,381 522,381 $22.381
Planning $26,750 $26,750 $26,750 $26,750 §26,750°
Building Inspection %0 $0 $0 $0 50
Facilities and Grownids $13,166 813,166 $13.166 $13,166 §13,166.
Sucial Services $55.534 $55,534 $35,534 $55,534 $55,534-
Library $80,182 $80,182 $80,182 $80,182 $80,182
Police $400,729 $400.729 $400,729 $400,72% $400,729
Court §40,609 $40,699 $40,699 $40,699 $40,699
Fire $193,930 $193,930 $193.930 $193,93¢ $193,930
Sanitation $232900° $232.209 $232,209 §232200 $332209
Transfers Out )
Debt Service $314,822 $314,350 $314.350 $314,350 $314.350
Special Révenue Funds §17,043 317,043 $17,043 $17,043 §17.043
Vehicié Replacement $70,082 ST:082 70,082 $70,082 £70,082
Equiprnent Replacerien 34,599 $4,5499 $4,509 4,599 $4,559
Self Insurance 30 50 $0 $0 50
HURF o 845,879 $45,830 345,830 $45,830 $45,830
Contingency/Appropriated Reserve. $420,078 $419,628 $419,628 $415,628 $419,628
NET IMPACT 51,908,815 $1,908,362 $1,905,362 $1,905,362 $1,sms.:*.ﬁz_l,ege

Source: Applied Economics, City of Avondale Ang

1%




N 1d:3LIS

ONNCELEY S .

"+ Ol Ly MO FLYIeaSIN

Ha HAILX3

Bmenagve

e THL S50 INSWSOTEASE SHL

wOd BINSWENNOT LT3 0L LeyS5E0aN 3E
oL QAN LoN 'Sl 1] "L NS sEs0daind
NOILYELEMTY Hod 61 SNMyald: ZA0EY 3HL

Ol NQILOMISNSD TPnloy 3HL INSGS=S

AP SNOILY SIS Ao ONe SITNYHD. NS3O0

-]

3 =

P i

i

Aveondale Autamall

" - . RIS I HEN i
BUIC. BAtH Avehie and Intsréiate Highway 10 - Larson siociates Architecrs, ic:
E ' vrzen B Lzu1nsrm}dn;rpﬂu‘lqgnh:§-
W ,'qu.'n-.v::- uumn&mﬂ

f Ol
sy Brqmersct

e ™

acpiry, Tom] il

Avonclale, AZ;




Exhibit E

1999 Corrective Development Agreement



¥irst Aderican it Unofficial

Recording Requested by:

FIRST AMERICAN TITLE D 0 C u m e n t

When recorded mail to:

First American Title Ins. Co.

2308 E. Camelback Rd., Ste. 1030
Phoenix, Az. 85016

Attn: Pam Swaoboda

EUggTad 1 Ivy TS e e - = -

Escrow No.226-100-1258320 }/y

CAPTION HEADING: __ CORRECTIVE DEVELOPMENT AGREEMENT

THIS DOCUMENT IS BEING RECORDED FOR THE SOLE PURPOSE OF ADDING EXHIBIT "B" TO THE
DOCUMENT RECORDED 10/26/99 IN DOCUMENT No. 99-0984467, RECORDS OF MARICOPA COUNTY,
ARIZONA.
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After Recording Return to: City of Avondale

City Clark

City of Avondale

525 N. Central
Avondale, AZ 85323

L2G100-,2.5% %20
DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made as of this _/8 %d'ay
of ezoBER |, 1999, by and between the CITY OF AVONDALE (the "City"}, an Arizona municipal
corperation, and AZVT, LLC, an Arizona limited liability company (the "Developer").

RECITALS:

A. DeveIoPer owns certain land located generally at the southwest corner of Interstate 10
and 99" Avenue, in Avondale, Arizona which consists of approximately 150 acres, more
or less (the "Property"}. The legal description describing the Property is attached hereto
as Exhibit "A",

Unoffieial Document

B. It is the desire and intention of Developer to develop the Property as follows:

E)] Develop and construct on approximately the east half of the Property an
auto mall complex consisting of new car automotive dealerships and other automotive
uses (the "Auto Mall"), and

{ii) Develop and construct on approximately the west half of the Property a
commercial retail center and related uses (the "Retail Center')(the Auto Mall and the
Retail Center are sometimes hereinafter collectively referred to as the "Project"); with the
development of the Project to be generally in conformance with the conceptual site
development plan attached hereto as Exhibit “B" {the "Development Plan"), it being
understood that the Development Plan may be revised by Developer from time-to-time to
reflect changes to the Project and as long as the revisions are approved by the City as
required by law and do riot materially change the Auto Mail and Retail Center to be
constructed, such revisions shall not effect the terms of this Agreement.

C. Developer and City both believe that the development of the Project pursuant to this
Agreement will result in significant benefits to City, its residents and the general public
and enhance the economic ability of City by:

(i significantly increasing transaction privilege tax (hereinafter "retail sales

tax"} revenues of the City by encouraging new car automotive dealerships and other
retail businesses to be located within Avondale and within the Project in particular;

CAWINDOWS\TEMP\Developmant Agresment with City of Avondale-rev?.doc



20000577980

(i} increasing real property tax revenues based on all of the improvements to
be constructed at the Project;

(iii) creating new jobs in businesses to be iocated within and near the Project;
and

(iv) retaining two (2) dealerships within the City who might otherwise relocate
to another jurisdiction.

City also wishes to obtain from Developer the construction of certain strategic
infrastructure improvements and the dedication of certain public rights-of-way at no cost
to City. Developer's infrastructure improvements will include extensive permanent water
line, sewer line, and other utility extensions; the construction of fully improved,
landscaped, lighted and signalized public streets and half-streets to enhance traffic flow;
and the installation of landscaped frontage along Interstate 10 to upgrade the Property's
current streetscape.

Developer shall use its reasonable, good faith and diligent efforts to attract additional
automotive dealerships to the Auto Mall, and retail businesses to the Retail Center. To
that end, Developer has secured agreements to place both Gateway Chevrolet and
Avondale Dodge in the Auto Mall in order to retain, and expand through future growth,
the benefits of these dealerships for the City, and avoid the loss of these local
businesses to competing sites in Goodyear and Tolleson.

In light of the mutual benefits to City and Developer resulting from the Project, City and
Developer desire that Developer reqeive an aconomic incentive in the form of retail sales
tax rebates as described herein.

Developer and City understand this Agreement is contingent upon Developer obtaining
PADD C-2 zoning and the related use permits from the City for the Property and the
Project, and substantially completing the infrastructure improvements described above.

Developer and City further understand and acknowledge that this Agreement is within
the meaning of, and is entered into pursuant to the terms of, A.R.S. Section 9-500.11,
and the terms of this Agreement are intended to be binding upon City and Developer,
but only to the extent permitted by law, and their successors and assigns and which
terms and provisions will run with the land. :

AGREEMENT:

In reliance upon and for the reasons set forth above, and in consideration of the

covenants set forth herein, the parties hereto agree as follows:

1.0 Annexation.

1.1 The Property is already annexed into the City.

2.0 Development in Accordance With Zoning and Plat Approval.

2.1 Approvals. The Property is currently zoned for agricultural use, and Developer wili

apply to the City io rezone the Property to FADD C-2. The PADD C-2 rezoning complies with

-2
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the City's present General Plan. Upon the mutual execution of this Agreement by Developer
and Gity, Developer's PADD C-2 zoning application and the required plat for the Project, which
shall be in general conformance with the Development Plan, will be submitted to the City for
review and processing to obtain the necessary rezoning approval.

3.0  Term of Agreement.

3.1 Term. This Agreement wili commence upon the mutual execution of this Agreement
by City and Developer, and will continue until the 15th (fifteenth) anniversary of the date the first
aulomobile dealership opens for business.

4.0 Financial Assistance.

4.1 The Benefits of Project to the Community. The City has determined, based upon its
independent evaluation, that development of the Project will provide social and economic
benefits to the community. The proposed Project will provide a source of employment and
creation of jobs within the community, and will generate needed additional retail sales and
property tax revenues to the City and other public agencies. The proposed development will
enable needed capital projects to be completed which will improve the economic and physical
conditions of the community, provide for the public safety and convenience of the community,
and will enhance the economic welfare of the inhabitants of the City.

4.2 Financial Assistance. Each auto dealership and retail business within the Project will
collect all retail sales tax levied pursuant to the City Tax Code of the City of Avondale resulting
from retail sales by such dealerships and retail businesses located within the Project, and will
remit the same to the City according to law. As an inducement to Developer to construct the
infrastructure improvements, and to develop, attract, and open auto dealerships, other
automotive uses, and retail businesses within the Project, and pursuant to the provisions of
Section 9-500.11 of the Arizona Revised Statutes, the City hereby agrees to rebate a portion of
the retail sales tax generated by each of the auto dealerships and other automotive uses
operating within the Auto Mall, and retail businesses operating in facilities greater than 10,000
square feet within the Retail Center, and paid to the City. Upon the substantial completion by
Developer of the infrastructure improvements described in Recital D, for the term described in
Section 3.1 above, the City will rebate to Developer fifty percent (50%) of the annual retail sales
taxes generated by each of the businesses described above located within the Project, payable
in annual installments. The City's obligation to pay the annual retail sales tax rebates payments
to Developer will automatically cease and the City will have no further obligation to Developer
pursuant to this Agreement upon the earlier of the expiration of the fifteen (15) year term
described in Section 3.1 above, or upon the Developer receiving a total of Twelve Million Dollars
($12,000,000) (the date of such event being hereinafter referred to as the "Termination Date™.

The first annual payment required by the preceding paragraph will be paid no later than
sixty (60) days after the first calendar year-end following the opening for business of the first
auto dealership or qualifying retail business generating retail sales tax within the Project.
Subseguent annual payments will be made no later than sixty (60) days after the end of each
succeeding calendar year. Each annual payment will be mailed to Developer at the address for
notice set forth in Section 7.0 below, or as otherwise agreed by City and Developer.

The Gity's obligations under this Agreement, including without limitation, the City's
obligations under this Section 4.0 relating to financial assistance are expressly conditioned upon
Developer's substantial completion of the infrastructure improvements within the Project. If

3

CiDala FllesiSTAMAZVT LE Cwondale Automal\Development Agresmenl with Cily of Avondale-revT.doc

i
ot
g
ok
h
i
o




20000577980

there is a period of time during which no retail sales taxes are generated by the qualifying
businesses within the Project, then Developer shall not be entitled to any Financial Assistance
during that time. However, if, after such time period, retail sales taxes are again generated by
the auto dealerships, other automotive uses, and the qualifying retail businesses located within
the Project, then the City's obligation to pay the Financial Assistance to Developer (or its
successors in interest or assigns pursuant to Section 12.7 below) shall resume until the
Termination Date, which shall not be extended beyond the term provided in Section 4.2 above.

Developer shall have the right, as permitted by Section 12.7 below, to assign a portion of
its right to receive retail sales tax rebates hereunder to any one or more persons or entities that
purchase or lease a portion of the Property within the Project (an "Assignee"). Retail sales tax
rebates paid directly by the City to Developer or its Assignee (or its permitted successors and
assigns) at the request of and on behalf of the Developer will decrease the remaining retail
sales tax rebate payments due the Developer hereunder. Any assignment requested by the
Developer shall be approved by the City, such approval not to be unreasonably withheld or
delayed.

4.3 Van Buren Sewer Line. As a part of the infrastructure improvements required by
this Agreement, Developer agrees to build offsite improverents consisting of a sewer line (the
“Van Buren Sewer Line") within the Van Buren Street public right-of-way, all in accordance with
the City's latest adopted regulations, ordinances, current engineering design guidelines and
construction standard notes/details and county requirements where applicable. Developer shall
be responsible for the actual design costs and construction costs of the Van Buren Sewer Line.
In consideration for the fact that the Van Buren Sewer Line is essential public infrastructure
providing a broad pubfic benefit, Developer shall comply with all City procurement regulations
applicable to City participation in funding thg.eash.af the Van Buren Sewer Line. |

Developer shall obtain from its contractor and assign to the City a warranty for the Van )
Buren Sewer Line for a pericd of at least one(1) year following the issuance date of the City's ‘
acceptance document.

The City acknowledges and agrees that a portion of the Van Buren Sewer Line
improvement (the "Reimbursable ltems") shall benefit other properties and the Developer shall
be entitled to reimbursement by such property owners for the cost of the Reimbursable ltems.
Concurrently with or following the completion of construction and the dedication or other
conveyance of the Van Buren Sewer Line to the City, the Developer shall provide the City with a
statement setting forth, in reasonable detail, the actual cost of the construction of such sewer
line. The determination of the Reimbursable items shall be based on the actual cost of design
and construction of the Van Buren Sewer Line, including all engineering and design fees and
costs, the costs of permits, the cost of construction materials and labor, and all other dirsct
costs incurred in connection with such design and construction.

The City further agrees that with respect to each of the Reimbursable ltems, it shall
require each property owner who is benefited hy the Van Buren Sewer Line to pay its
proportionate share of the cost of the Reimbursable ltems pursuant to a "Reimbursement
Agreement”, in form reasonably satisfactory to Developer and City before any development
shall be permitted on the benefited property, whether as a result of an application for approval of
development or improvement plans, an application for approval of a change in the zoning or
uses otherwise applicable to such benefited property(ies), an application for approval of a
development agreement with the City or otherwise. Each benefited property's share of the cost
of the Reimbursable !tems shall be determined in accordance with the Reimbursement

-4-
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Agreement. Reimbursement shall be based on the relative area of the benefited property fo the
entire assessable area served by the applicable Van Buren Sewer Line, unless otherwise
provided in the City Code for the type of improvement involved. Each benefited property owner
shall pay its full share of the cost of the Reimbursable Items, in respect of its share, in cash to
the City at the time such owner recelves its first building permit for any improvements to the
benefited property issued after the date of this Agreement as a result of any of the matters
hereinabove described. The City shall within a reasonable time following receipt of such
payment, not to exceed thirty (30) days, pay to the Developer all reimbursements collected on
behalf of the Developer. Any such reimbursements received by Developer will decrease the
remaining retail sales tax rebate payments due the Developer hereunder, by the amount of such
reimbursement.

4.4 Chande in Sales Tax Laws. If the laws which entitle the City to receive the City
retail sales tax based on sales at or from the businesses located within the Project are repealed
or modified after the date of this Agreement or if the sales tax the City is entitled to receive
based on such sales is totally or partially replaced with another source of revenue, then the
City's obligation to pay the annual retail sales tax rebate payments will be deemed modified and
will be renegotiated. In that event, Developer and the City will fully cooperate with one another
in amending this Agreement as necessary or appropriate to facilitate Developer's receiving the
payments described in Section 4.2 above, so the intent of this Agreement can be attained.

4.5 Status of Payments. Developer and the City will cooperate with one another in
issuing pericdic reports of the status of the City's obligation to make annual payments pursuant
fo this Agreement.

Unaflicial Dacument

4.6 Completion of the Auto Mall and Retail Center. Notwithstanding any other provision
in this Agreement, the City's obligation to pay the annual payments pursuant to Section 4.2

above will apply only if construction of the Auto Mall development begins promptly following the
City's approval of Developer's planned PADD C-2 zoning permitting the construction of the
Project, and construction of the Retail Center begins promptly following Developer executing
contracts for parcel sales or [eases with anchor tenants necessary to make the Retail Center
financially feasible. Developer's construction will be substantialty completed within twenty four
{24) months from the date Developer begins construction, except that the time for completion
will be extended for a period equal to delays caused by force majure or other causes beyond
the reasonable control of Developer, unless such time pericds are extended with the approval of
the City.

5.0 Default.

3.1 Deifault by Either Party. If either party fails to perform any obligation, including City's
obligation to pay money pursuant to this Agreement, and fails to cure its nonperformance within
30 (thirty) days after notice of nonperformance is given by the non-defaulting party, such party
will be in default and the non-defaulting party will have all remedies which are available to it at
law or in equity including, without limitation, the remedy of specific performance; provided,
however, that if the nature of the defaulting party's nonperformance is such that it cannot
reasonably he cured within 30 (thirty) days, then the defaulting party will have such additional
periods of time as may be reasonable under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafter diligently continues to
completion the cure of its nonperformance, until its nonperfermance has been cured.

-5
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6.0 Relationship of the Parties.

8.1 Negation of Agency, Joint Veniure or Partnership. The parties acknowledge that in
entering into this Agreement, they are acting as independent entities and not as agents of the
other in any respect and hereby renounce the existence of any form of joint venture or
partnership between them and agree that nothing in this Agreement will be consfrued as making
them joint venturers or partners.

7.0 Notices and Filings.

7.1 Manner of Serving. All notices, filings, consents, approvals and other
communications provided for herein or given in connection herewith shall be validly given, filed,
made, delivered or served if in writing and delivered personally, sent by facsimile transmission
or sent by registered or certified United States Mail, postage prepaid, if to:

The City: City of Avondale
525 North Central Avenue
Avondale, AZ 85323
Attn.; City Manager
Facsimile No. (602) 925-2162

The Developer: AZVT, LLC
P.0O. Box 16460
Phoenix, AZ 85011
Attn: Mike Pacheco

Unafiicia) Dooument

Facsimile No. (602) 230-2826

with a copy to: BEUS GILBERT PLLC
1000 Great American Tower
3200 North Central Avenue
Phoenix, AZ 85012-2417
Attn: Gordon M. Wasson, Esq.
Facsimile No. (602) 234-5893

or to such other addresses as sither party hereto may from time fo time designate in writing and
deliver in a like manner.

7.2 Effective Delivery. If not received sooner, notices, filings, consents, approvals and
communication {"Notices") given by mail shall be deemed delivered seventy-two (72) hours
following deposit In the U.S. mail, postage prepaid and addressed as set forth above. Notices
given by personal delivery are effective upon receipt, and Notices given by facsimile
transmission are effective upon electronic verification of delivery or receipt.

8.0 Lender Provisions.

8.1 Lender Mot Obiligated to Construct. Notwithstanding any of the provisions of this
Agreement, including but not limited to, those which are or are intended to be covenants running
with the land, any lender who provides construction, interim or permanent financing for all or any
part of the Property, and such financing is secured by a lien against the Property ("Lender"),
shall in no way be obligated by the provisions of this Agreement to construct or complete the

-6-
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development of the Project, or any part thereof, or to guarantee such construction completion or
any other obligations related thereto. Notwithstanding the foregoing, Lender's purchaser or its
other successors in interest in the Project (other than another lender or financial institution or
acquirer of Lender) shall be obligated by the provisions of this Agreement.

8.2 Copy of Notice of Default to_Lender. Whenever City shall deliver any notice or

demand to Developer with respect to any breach or default by Developer under this Agreement,
City shall at the same time forward a copy of such notice or demand to each Lender on any
portion of the Property which may be affected by such notice provided such Lender has
delivered or mailed written notice to City of its interest in the Property and mailing address,

8.3 Lender's Option to Cure Defaults. After any uncured Developer defauit referred to in
Section 5.2 above, each Lender shall (insofar as the rights of City are concerned) have the right,
at its option, to cure or remedy such default to the extent that it relates to the part of the
Property covered by its lien and to add the cost of such cure to its debt and lien.

8.4 Transfer of the Property to or by the Lender. Nothing contained in this Agreement
shall be deemed to prohibit, restrict, or limit in any way the right of Lender to take title to afl or
any part of the Property, pursuant to a foreclosure proceeding, trustee's sale or deed in lieu of
foreclosure.

9.0 Representations and Warranties.

9.1 City Acknowledgement. City acknowledges that Developer has acquired the
Property and is entering into this Agreement and has expended, and will continue to expend,
substantial time, efforts and money with redard to development of the Project in reliance upon
the representations, warranties and covenants of Lty as described elsewhere in this Agreement
and hereinbelow. City represents and warrants to Developer that all of City's representations
and warranties set forth in this Agreement are true in all material respects as of the date of this
Agreement, including the following:

9.2 City Organization. City is a duly organized, validly existing municipal corporation in
the State of Arizona and the person signing this Agreement on behalf of City is authorized to do
so. The transactions contemplated by this Agreement and the execution and delivery of all
documents required herein, and City's performance hereunder, have been duly authorized by all
requisite actions of City and/or other parties. The execution and delivery of this Agreement and
any other document required herein and the consummation of the transaction contemplated
hereby and thereby will not result in any violation of, or default under, any term or provision of
any applicable agreement, instrument, law, rule, regulation or official policy to which City is a
party or by which City is bound.

9.3 No City Litigation. There is no litigation, investigation or proceeding pending or, to
the knowledge of the City, contemplated or threatened against the City, or the Property which
would impair or adversely affect the City’s abilily to perform its obligations under this Agreement
or under any instrument or document related hereto.

9.4 Developer Acknowledgement. Developer acknowledges that City has expended and
will continue to expend substantial time and effort with regard to the development of the Project
in rellance upon the representations, warranties and covenants of Developer as described
elsewhere in this Agreement and hereinbelow. Developer represents and warrants to City that
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all of Developer's representations and warranties set forth in this Agreement are true in all
material respects as of the date of this Agreement, Including the following:

9.5 Developer Organization. Developer is a duly organized validly existing limited
liability company in the State of Arizona and the person signing this Agreement on behalf of
Developer is authorized to do so. The transactions contemplated by this Agreement and the
execution and delivery of all documents required herein, and Developer's performance
hereunder, have been duly authorized by all requisite actions of Developer and/or other parties.
The execution and delivery of this Agreement and any other document required herein and the
consummation of the transaction contemplated hereby and thereby will not result in any
violation of, or default under, any term or provision of any application agreement, instrument,
law, rule, regulation or official policy to which Developer is a party or by which Developer is
bound.

9.6 No Developer Litigation. There is no litigation, investigation or proceeding pending
or, to the knowledge of Developer, contemplated or threatened against Developer or the
Propetty which would impair or adversely affect Developer's ability to perform its obligations
under this Agreement or under any instrument or document related hereto. :

9.7 Restatement of Warranties. At any time, or from time to time, upon the request of
Developer, City within ten (10) days following receipt of Developer's request, shall reaffirm and
restate any or all of its representations, warranties and covenants as set forth in this Agreement
and any other agreements and instruments executed in connection herewith.,

10.0 Access to the Property

10.1 Inferstate 10 Frontage Road. U("ffiﬂtﬂ;nggsrnées to use its best efforts to (i) assist
Developer in obtaining one or more curb-cuts (entranceways) into the Project from the Interstate
10 frontage road, and (i) assist Developer in obtaining the removal and/or redesign and
upgrade of the existing chain-link fence parallel to the Project and the Interstate 10 frontage
road.

11.0 New Dealerships

11.1 New Dealerships. To the extent legally possible, for the period from the effective
date hereof through the Termination Date, City agrees to use its best efforts to refer any new
automotive dealerships requesting to locate in the City to the Developer for possible location
within the Auto Mall.

12.0 General.

12.1 Waiver. No delay in exercising any right or remedy shall constitute a waiver
thereof, and no waiver by City or Developer of the breach of any covenant of this Agreement
shall be construed as a waiver of any preceding or succeeding breach of the same or any other
covenant or condition of this Agreement.

12.2 Attorneys’ Fees. In the event either party finds it necessary to bring any action at
law or other proceeding against the other party to enforce any of the terms, covenants or
conditions hereof, or by reason of any breach or default hereunder, the party prevailing in such
action or other proceeding shall be paid all reasonable costs and reasonable attorney's fees by
the other party, and in the event any judgement is secured by said prevalling party, all such

8-
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costs and attorneys' fees shall be included therein, such fees to be set by the court and not by
jury,

12.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature
of all parties may be physically attached to a single document.

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

12.5 Further Acts, Each of the parties hereto shall execute and deliver all such
documents and perform all such acts as reasonably necessary, from time to time, to carry out
the matters contemplated by this Agreement.

12.6 Time Essence. Time is of the essence of this Agreement.

12.7 Successors. Ail of the provisions hereof shall inure to the benefit of and be binding
upon the successors and assigns of the parties hereto. Notwithstanding the foregoing,
Developer shall have the right, upon fifteen (15) days' prior written notice to City, to assign all or
part of its rights hereunder to any one or more persons or entities that purchase or lease a
portion of the Property within the Project. Any assignment requested by the Developer shall be
approved by the City, such approval not to be unreasonably withheld or delayed. Developer's
rights and obligations hereunder may onlv_he assigned by a written instrument expressly
assigning such rights and obligations. In the event of a complete assignment by Developer of
all rights and obligations of Developer hereunder, Developer's liability hereunder shall terminate
effective upon the assumption by Developer's assignee.

12.8 Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous
agreements, representations and understandings of the parties, oral or written, are hereby
superseded and merged herein.

12.9 Amendment. No amendment or waiver of any provision in this Agreement wili be
binding on the City unless and until it has been approved by the City Council and has become
effective, or on Developer unless and until it has been executed by an authorized
representative.

12.10 Governing Law. This Agreement is entered into in Arizona and shall be
construed and interpreted under the laws of the State of Arizona.

12.11 Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. If any provision in this Agreement or the application of the
same is, to any extent, found to be invalid or unenforceable, then the remainder of this
Agreement or the application of that provision to circumstances other than those to which it is
invalid or unenforceable, will not be affected by that invalidity or unenforceability and each
provision in this Agreement will be valid and will be erforced to the extent permitted by law and
the parties will negotiate in good faith for such amendments of this Agreement as may be
necessary to achieve its intent, notwithstanding such invalidity or unenforceability.

-0-

CADala Files\STANVAZVT LLC\Avondale Aulomall\Davelepment Agreament wilh Cily of Avandale-rev7 dog




20000577980

12.12 Covenant of Goaod Faith. In exercising their rights and in performing their
obligaticns pursuant to this Agreement, the parties will cooperate with one another in good faith,
so the intent of this Agreement can be attained.

12.13 Exhibits. All Exhibits attached heretc are incorporated herein by reference. The
Exhibits are as follows:

Exhibit "A" -  Legal Description of Property
Exhibit "B" - Development Plan
Exhibit "C" - Construction Schedule

IN WITNESS WHEREQF, the parties have executed this Agreement the day and year
first above written.

"DEVELOPER"

Its:__ U\t‘&\nu_wu

Unofficial Documeant

IlclTYll

CITY OF AVONDALE, ARIZONA, an Arizona
municipal cprporation
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STATE OF ARIZONA )
)
County of Maricopa }
k -
The foregoing instrument was acknowledged before me this _%_\I:—day of _Crokebur ,
S, by 20 Ty L , who acknowledged himself to be the

NN g A of AZVT, LLC, an Arizona limited liability company, for and on behalf of
the company.'

L de CoShal st

Notary Public

My commission expires:

OFFICIAL SEAL

) LINDA CORTRIGHT

2 Notary Puklic - Slale of Arizona
MAI:COPA COUNTY

My Cormm. Expires Jung 20, 2002

L, S T A

STATE OF ARIZONA )
)
County of Maricopa )

The foregoing instrume pt was acknowledged before me this Z& day of ferpBeX |
199F, by HeUrRy BELTRAN E LINDA T himtveid 0 acknowledged himself to be the
y;cgmMmé‘a;rz;cwm(of the CITY OF AVONDALE, an Arizona municipal corporation, for and

on behalf of the municipal corporation.

Notary Public
‘OFFICIE)(QLMSEAL"
- haron rehall
IR|SS|amEy /ﬁJzona
Wi, ol MancupaCoun
4y Commisin Expres |
-11-
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E¥HIBIT ‘AN

The South half of the North half of Section 5, Township 1
North, Range 1 Rast of the Gila and Salt River Base and
Meridian, Maricopa County, Arizona;

EXCEPT any portion of the above described property lying
between Line Nos. 1 and 2, as set forth in Final Order of
Condemnation recorded in Instrument No. B4-463775, described
as follows:

LINE NO. 1: COMMENCING zt the Northeast corner of said
Section 5; .

THENCE South 0 degrees 22 minutes 39 seconds East, along the
East line of said Section, 300.00 feet to the POINT OF
BEGINNING;

THENCE South 89 degrees 37 minutes 21 seconds West, 40.00
feet;

THENCE South 7 degrees 08 mimites 11 seconds West, 382.34
feet;

THENCE South 88 degrees 58 minutes 31 seconds West, 58.65.
feet;

THENCE South 80 degrees 16 minutes 47 seconds West, 859.88
feet;

THENCE South 88 degrees 58 minutes 31 seconds West, 4111.38
feet; N
THENCE North 50 degrees 46 minutes 18 seconds West, 99.22
feet; ’
THENCE North 10 degrees 31 wdwwims_ 07 seconds West, 187.67
feet;

THENCE South 89 degrees 44 minutes 25 seconds West, 55.00
feet to the POINT OF ENDING on the West line of said Section
5, which point bears South 0 degrees 15 minutes 35 seconds
East, 539.97 feet from the Northwest cormer of said Section.

LINE NO. 2: COMMENCING at the East quarter corner of said
Secticn 5;

THENCE North 0 degrees 22 minutes 39 seconds West, along the
Eagt line of said Section, 170.48 feet to the POINT OF
BEGINNING;

THENCE Socuth 89 degrees 27 winutes 21 seconds West, 40.00
feet;

THENCE North 0 degrees 22 minutes 39 seconds West, 1009.75
feet;

THENCE North 85 degrees 00 minutes 46 seconds West, 1014.57
feet; .
THENCE South 88 degrees 58 minutes 31 seconds West, 4124.51
feet:;

THENCE South 6 degrees 08 minutes 17 seconds West, 403.83
teet;

THENCE South 89 degrees 44 minutes 25 seconds West, 55.00
feet to the POINT OF ENDING on the West line of said Section
5, which point bears North 0 degrees 15 minutes 35 seconds
West, 900.75 feet from the West quarter corner of said
Section; and zalso
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EXCEPT that portion of the South half of the Northwest
quarter and of the Southwest guarter of the Northeast arter
of Section 5, Township 1 North, Range 1 East of the Gi%g and
Salt River Base and Meridian, Maricopa County, Arizona, which
lies between the existing (1378) South right of way line of
Interstate Highway 10 (Ehrenberg-Phoenix Highway) and the
following described line:

COMMENCING at the West quarter corner of gsaid Section 5;
THENCE along the West line of said Section 5, North ¢ degrees
04 minutes 23 seconds West 1500.70 feet (1500.75, record) to
the centerline of said Interstate Highway 10;

THENCE along said centerline North 89 degrees 09 minutes 23
seconds East, 1071.07 feat;

THENCE South 0 degrees 50 minutes 27 seconds East, 200.00
feet to the POINT OF BEGINNING on said existing South right
of way line of Interstate Highway 10;

THENCE continuing 8Socuth ¢ degrees 50 minutes 27 seconds East,

46.18 feet;

EHENCE North 87 degrees 35 winutes 49 seconds East, 960.36
eet;

THENCE North 87 degrees 31 minutes 21 seconds East, 700.29
feet to the POINT OF ENDING on said Scuth right of way line

of Interstate Highway 10, as conveyed to the STATE OF

ARIZONA, by and through its Department of Transportation in
Instrument No. 92-0512378; and also

EXCEPT that portion of the South half of the Northeast
guarter of Section 5, Township 1 North, Range 1 Rast of the”
Gila and Salt River Base and Meridian, Maricopa County,
Lrizaona, which lieg between fhe ewisting (1978) South right

of way line of Interstate Highway L0 (Ehrenberg-Phoenix) and
the following described line:

COMMENCING at the East guarter corner of said Sectien 5;
THENCE along the Rast line of said Section 5, North 0 degrees
11 minutes 37 seconds West a distance of 1486.92 feet to the
Median centerline of the aforesald Interstate Highway 190;
THENCE South 89 degrees 09 minutes 33 seconds West 1443.24
feet;

- THENCE South 0 degrees 50 minutes 27 seconds East 200.00 feet
to the POINT OF BEGINNING in the aforesaid South right of way
line of Interstate Highway 10;

THENCE South 88 degrees 15 minutes 51 seconds East 400.41

feat;
THENCE South 84 degrees 12 minutes 12 seconds East 276.88

feet;
THENCE South. 82 degrees 58 minutes 47 seconds East 681.15

feet;

THENCE South 41 degrees 35 minutes 13 seconds East, 75.04
feet to the POINT CF ENDING on the existing West right of way
line of 99th Avenue as conveyed toc the STATE OF ARIZONA, by
and through its Department of Transportation in Instrument

No. 92-0406%65; and also;
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BXCEPT that portion of the South half of the Noxthwest
quarter and of the Southwest guarter of the Northeast quarter
of Section 5, Townshlp 1 North, Range 1 East of the Gila and
Salt River Base and Meridian, Marlcona County, Arizona, which
lies between the existing (1918) South right of way line of
Interstate Highway 10 (Ehrenberg-Phecenix Highway) and the
following described line:

COMMENCING at the West quarter corner of said Section 5;
THENCE along the West line of said Section 5, North 0 degrees
04 minutes 33 seconds West 1210.70 feet; !
THENCE North 89 degrees 55 minutes 27 seconds East B9.76 feet :
to the POINT OF BEGINNING on the existing East right of way ;
line of 107th Avenue;

THENCE North 73 degrees 19 minutes 36 seconds East 150.91

feet;

THENCE North 8% degrees 09 minutes 33 seconds East 700.01

feet;

THENCE North 87 degrees 35 minutes 49 seconds East 140.05

feet;
THENCE North 0 degrees 50 minutes 27 seconds West 46.18 feet

to the POINT OF ENDING on the aforesaid existing South right

of way of the 107th Avenue Interchange as conveyed to the

STATE OF ARIZONA, by and through its Department of

Transportation in Instrument No. 92-0406966; and also

TXCERPT the West 40 feet and the East 33 feet thereof.

Unoficral Dacurnent
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DATA INPUT FORM

PROSPECT INFORMATION
Project Name:  Auto Mall
Industry Name:  AUTO DEALERS & SVC STATIONS

YEAR © YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEART YEAR. 8 YEAR 9 YEAR 10
Total Direct Employment: 240 850 1,090 1,090 1,090 1.090 1,000 1,090 1,090 1.090
Percent of Employees Living in Avondale 15% 75% 75% 5% 5% 75% 75% 5% 75% T5%
Value of Taxable Direct Sales: £43,750,000 $215,000,000 $270,000,000 $286,200,000 $303,372,0Q0 $321,574,320 $340,868,779 $361.320,906  $383.000.160 $403,980,170
Total Anoual Payrolk: $1.189,440 $17,395,560 321,608,160 $22,256,405 $22,924,097 $23,611,820 $24,320,175 $25,049.730 $25.801,273 $26,575,311
Percent Skilled Warkforce 10% 10% 10% 10% 10% 10% 10% 10% 10% i0%
Percent Semi-Skilled Workforce 0% 0% 0% S0% 90% 0% 90% 90% 0% 0%
Percent Unskilled Workforee 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%
Total Value of New Construction $12,740,000 545,500,000 0 $0 50 50 30 0 0 50
Site Acreage {enter in year of constr, only) 25.0 52.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Land Cost per Acre £141,570 $262.812 30 $o 30 50 30 50 30 $0
Building Square Footage (retail projects only) 98000 350000 4] 0 0 0 0 0 0 0
Sales per Square Foot (retail projects only) 30 30 0 §0 50 30 50 50 $0 30
Purchase Price (if buying existing building) 30 30 0 0 50 30 30 30 50 50
Annual Lease Cost {if leasing exisling space) 50 30 50 50 $0 30 30 50 50 50
Value of Local Equipment Purchases $500,000 $1,100,000 0 $0 50 30 50 $0 S0 50
Value of Nonlocal Equipment Purchases $1,200,000 $£4,500,000 £0 £50 30 $0 50 50 50 $0
Est. Monthly Water Use (000 gallons) 25.000 125500 154.000 _m#n._m 00 154.000 154.000 154.000 154.000 154.000 154.000
Water meter size (inches) 0.00 M
Estimated Monthly Electric Costs $18.500 $105,502 135,700 $139571 5143,964 $148,283 5152731 $157.313 5162032 $166,893
New Water Main Miles Added 00 0.00 0.00 0.00 .00 0.00 0.00 0.00 .00 0.00
New Street Miles Added 300 a.00 Q.00 0.00 .00 0.00 0.00 0.00 0.00 .00
MNew Sanitary Sewer Miles Added 3.00 0.00 0.00 Q.00 .00 0.00 000 0.00 0.00 0.00
Excess Monthly Sewer Charges for Pretreatment 30 30 $0 30 30 50 30 30 50 50
New Housing Units (res. projects only) 1] [} 0 1] ) 0 0 [} 0 0
If residential, is this 2 multi-family project?
(yes=1, no=0) 0
Sales Tax Incentives (lixed amount) $0 50 $0 30 50 $0 50 10 50 30
Reduced Sales Tax Rate 0.00% 0.00% 0.00% 30 0.00% $0 30 0.00% 0.00% 0.00%
Perrnit Fees Waived (yes=1, no=0) 2
State Shared Revenues Adjusted (yes=1,n0=0) 0 0 1 50 0 50 50 0 a 0




CITY OF AVONDALE

Year | Year 2 Year 3 Year 4 Year § Yeur 6 Year 7 Yiear 8 Year 9 Year [0
Demographic
Population 2,741 13,907 17,492 18,322 19,199 20,127 21,108 22,146 23,244 24,405
School Age Population 628 3,186 4,007 4,198 4,398 4,611 4,836 5,074 5325 5,591
Households 843 4,306 5416 5.572 5.044 6,231 6,535 6,356 7,196 7.556
Economic
Employment 1,177 5,970 7,509 7,866 8,242 8,640 2,062 9.507 9979 10,477
Personal Income 58,790,322 356,228,816 $70.345 075 573834453 877511,253 581,386,063 $85470,086 $89.775.176 $94.313,877 $99,099 467
Qutput 5108,984,147 $595,850,211 $747,038,086 5788,477,750 $832,302,312 £378,651,827 £927,674,656 $979,527,963  §1,034,378.251  51,092,401.917
Real Estate
Residential Units 848 4506 5416 5672 5944 6231 6535 6836 7196 7556
Won-residential Sq, Feat 523,014 2,634,849 3,315,225 3,469,738 3,633,144 3.805,964 3,988,753 4,182,095 4,386,611 4,602,560
Assessed Value 562,489,293 $309,336.854 3373,119,17% $387.569.953 5402,528,258 F417.991,036 §433.925,719 $451,136,679 $470,171,689 $490,307,975
(]
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SAnTISTAR A

NPV# NpV#*
Year § Year 2 Year 3 Year 4 Year 5 Year 6 Year7 Year 8 Year 9 Year 10 Yearslto§ Years | to 10
General Fund-Direct
Revenues $936,663 $4,773,790 $5.304,933 $5,579,319 $5,868.023 $6,171,737 $6.491,068 $6,830,392 57,193,000  §7.576,535 513,531,840 §$37,709,861
Expenditures and Transfers Qut $299,699 $1,401,577 31,323,363 51,387,097 $1,454,155 $1,524,701 $1,598.873 $1,677.691 51,76(,916 51,851,006 33,642,752 9,566,970
Net Impact 5636.964 $3.372.214 $3,981,569 $4,192,222 $4,413,867 54,647,036 54,892,193 $5,152,702  &5431,085  §$5,725,549  $9,989,088 %28,142,891
Traaspartation-Direct
Revenues £10,457 552,941 $58,969 361,968 $65,119 $68,436 371,924 $75,630 $79,590 583,779 5151,423 $418,142
Expenditures and Transfers Out $3,030 $9,605 816,788 323,020 $25,097 $25.007 $25,007 525,007 $25,007 520,771 $42,486 3131,549
Net Impact 37,427 543,337 $42,181 $£38.946 40,022 343,339 546,827 $30,533 554,493 563,008 $108,937 $286,594
‘Wastewater Enterprise Fund-Direct
Revenues $E231 $3,224 33,185 $3,185 3,185 $3.185 3,185 £3,185 $3,183 $3,185 58,996 320,579
Expenditures and Transfers Qut 51,495 54,040 34,993 36,017 36,358 36,358 56,358 56,338 $6,358 36,358 513,591 $36,713
Net [mpact (3264) (3816) (51,807) (32.832) ($3,173) {$3,173) ($3,173) (33.173) (33173 ($3,173) ($4,595) ($16,134)
Water Enterprise Funds-Direct
Revemues 31,394 $3.802 $3.843 53,848 53,848 $3,848 $3.848 33,848 $3.848 $3.848 $10,701 $24,695
Expenditres and Transfers Our 52,767 $7,910 812,177 516,413 317,825 17,825 53,709 £17,825 517.825 317,825 531,956 387,983
Ner Impact ($1.37D) (54.107) (58,329 (812.565) ($13,977) (313,977) 5139 (313.977) 313,97 513971 ($21,255) (563.,288)
Direct Net [mpact-All Funds 3642,754 $3.410.627 34,013,614 2157972 $4.436.740 $4.673.226 54.935.986 55,186,085  $5468.428 55771407  $10,072,175 $28,350,063

UnufTicial Decument
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REAL ESTATE SUPPORTED BY: Auto Mall

CITY OF AVONDALE
Square Feet Supported

Land Use Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Hotel 6,558 35,852 44,949 47,442, 50,079 52,868 55,818 58,938 62,238 65,730
Retail 226,263 1,116,667 1,406,340 1,468,603 1,534,449 1,604,089 1,677,745 1,755,654 1,838,066 1,925,246
Office 145,118 770,070 966,692 1,017,263 1,070,745 1,127,308 1,187,134 1,250,414 1,317,351 1,388,161
Industrial 98,180 472,948 596,311 621,038 647,188 674,845 704,097 735,038 767,767 802,390
Hospital 15,258 83,418 104,584 110,385 116,521 123,010 129,873 137,132 144,811 152,934
Utilites 3,722 20,348 25,511 26,926 28,422 30,005 31,679 33,450 35,323 37,304
Government 26,324 126,843 159,926 166,563 173,581 181,004 188,855 197,160 205,944 215,237
Other 1,592 8,704 10,913 11,518 12,158 12,836 13,552 14,309 15,110 15,958
Housing Units 848 4,306 5,416 5,672 5,944 6,231 6.535 6,356 7,196 7,556
Total Square Fest 523,014 2,634,849 3,315,225 3,469,738 3,633,144 3,805,964 3,988,753 4,182,095 4,386,611 4,602,960

Source: U.S. Bureau of Labor Statistics; Applied Economics.

Unofficial Document
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TOTAL FISCAL IMPACT OF: Auto Mall
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GENERAL FUND
CITY OF AYONDALE
1996 Dollars
Year | Year2 Year3 Year 4 Year §
REVENUES 81,642,676 §8,297,387 $12,362,575 $12,740,991 $13,233,491
Taxes
Sales Tax $1,010,855 $5,191,566 $5,912,359 $6,231,713 $6,569,570
Primary Property Tax 5158,867 §781,757 $909,917 $939,868 $970,118
Utility Franchise Tax $40,788 $215,839 $267,085 $279,444 $292,519
Cable TV Franchise 55,887 $29.872 $37,573 $39,355 541,239
SRP In-Lien Tax $0 $0 50 30 $0
Sales Tax Audit Assessment 30 50 50 50 50
Licenses and Pernits
Cccupational Licenses $10,755 $54,578 $68,649 $71,904 $75,347
Liquor Licenses ) 50 0 30 $0
Intergovernmental
State Sales Tax $2,188 $11,105 $1,431,483 51,432,145 $1,432,846
Stale Income Tax $2,339 $11,870 $1,520,110 51,530,818 $1,531,566
Vehicle License Tax $67,052 $340,255 $427.976 $448,271 5469,734
Other County Reimbursements $0 $0 30 30 $0
Charges for Services
Building Permit Fees 356,923 $237,629 $75,615 518,354 519,410
Electrical Permit Fees 31,970 $8,226 $2,617 5635 §672
Plumbing Permit Fees $1.970 $8,224 $2,617 5635 3672
Engineering Fess 514,924 $62,303 509,825 $4,812 - $5,089
Planning Application Fees $3,990 $16,656 $5,300 $1,286 31,260
Plan Check Fees $5,572 $23,262 $7.402 $1,797 $1,900
Sanitation Development Fees $0 $C 30 30 50
Refuse Callection Fees $168,273 $853.902 $1,074,046 $1,124,977 31,178,840
Misc Fees $0 30 30 $0 30
Fines and Forfeits
Library Fines 3186 $943 31,186 $1,242 31,302
Court Fines $43,977 $221,102 $271,949 $284,845 $208,483
Misc Fines/Forfeits $660 $3,297 $3,994 34,183 $4,383
Miscellaneous Unofficial Docurent
Interest $24,442 $123,462 $183,951 $189,581 $196,910
Ambulence Fees $4,745 $24,076 $30,283 $31,720 $33,238
Olher $16,303 $81,460 398,666 $103,345 $108,293
EXPENDITURES $1,023,218 $5,045,090 $5,860,443 $6,087,763 $6,378,531
City Council 51,084 $5,499 $6.917 $7.245 37,592
City Manager/Administration $26,032 §$130450 $159,152 $166,659 $174,680
Human Resources 520,231 $100,714 $125,105 $131,037 $137,311
Ecenomic Development $3,360 §17.050 521,446 §22,463 523,538
Equipment Management $53,928 $273.655 $344,206 $360,528 $377,790
Nondepartmental 599,476 3487991 $558,426 $579,1315 $606,783
Financial Services $23,679 $119,606 $178,205 $183,660 F190,75%
Engineering h4] $0 $0 30 30
City Clerk 514,590 $74,035 $93,122 $97,538 $102,208
Planning $51,988 $211,881 $111,300 $116,578 3122,139
Building Inspection $57,644 5220003 £53,126 $12,895 $13,637
Facilities and Grovnds $8,858 $44,537 $54,780 357,377 $60,125
Social Services $36,201 $183,700 $231,059 $242,016 $253,604
Library $52,268 $265,233 $313,612 $349,432 $366,163
Police $264,003 $1,335,620 51,647,615 $1,726,679 $1,810,294
Cournt $26,331 $134,629 $165,338 3177,368 $185,860
Fire £131,979 661,367 $806,885 $845,147 3885612
Sanitation $151,369 5768,121 966,149 $1,011,964 31,060,415
Transfers Out
Debt Service $129,754 $662,957 $760,226 $755,004 $834,860
Special Revenue Funds $11,110 $56,76 $70,911 $74,273 $77.829
Vehicle Replacement 345,684 - $231,824 $291,590 3305417 §320,040
Equipment Replacement 52,998 $15.212 $19,134 $20,041 $21,000
Self Insurance $0 30 30 30 30
HURF 517,941 590,621 $135,020 $139,153 $144,532
Contingency/Appropriated Reserve $164,268 5829739 $1,236,257 51,274,099 $1,323,349
NET IMPACT $247,704 $1,365,568 $3,98R,994 $4,041,241 $4,128,350P

Source: Applied Economics, City of Avandale Annual Budget.
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TOTAL FISCAL IMPACT OF: Auto Mall
GENERAL FUND

20000577980

CITY OF AVONDALE
1996 Dollars |
Year 6 Year 7 Year B Year 9 Year 10 i
REVENUES $13,752,746 $14,300,048 $14,880,513 $15,498,158 $16,151,58%
Taxes :
Sales Tax 56,926,829 37,304,694 $7.704,376 $8,127,159 $8,574,402
Primary Property Tax 51,000,540 31,030,870 $1,064,518 $1,103,756 $1,145,264
Utility Franchise Tax $306,320 $320,388 $335,268 $352,506 $369,652
Cable TV Franchise $43,232 $45340 $41,569 349,928 352,422
SRF In-Liea Tax $0 $0 $0 30 30
Sales Tax Audit Assessment 30 30 $0 30 30
Licenses and Permils
Cccupational Licenses $78,088 $82 83% $86.912 391,221 $95,779
Liguor Licenses $0 30 $0 30 $0
Intergovernmental
Siate Sales Tax $1,433,586 1,434 370 51,435,199 51,436,075 $1,437,003
State Income Tax $1,532,358 51,533,196 $1,534,082 $1,535,019 $1,536,010
Vehicle License Tax $492,433 3516441 $541,836 $568,699 $597,115
Oniher Counly Reimbursements 50 50 $0 30 $0
Charges for Services
Building Permit Fees $20,528 $21,712 $22,965 524,293 $25,699
Electrical Permit Fees $711 §752 §795 $841 $890
Plumbing Permit Fees S711 3752 $795 5341 $890
Engineering Fees $5,382 $5,693 $6,021 $6,360 $5,738
Planning Application Fees $1,439 $1,522 51,610 31,703 31,801
Plan Check Fees $2,010 $2,125 32,248 42,378 $2,515
Sanitation Development Fees $0 $0 £0 30 50
Refuse Collection Pees 31,235,806 51,296,057 $1,359,788 $1,427,202 31,498,516
Misc Fees 30 30 $0 $0 30
Fines and Forfeits
Library Fines $1,365 51,431 51,502 51,576 51,655
Court Fines $312,507 §328,163 $344,299 $361,369 5379426
Misc Fines/Forfeiis 1,595 54,819 $5,056 $5,307 $5.572
Miscellancous Unofficial Dacurment .
Inierest 204,636 5212780 $221,417 $230,608 $240,330
Ambulence Fees $34,844 536,543 $38,340 540,241 $42,252
Other F113,526 $119,061 5124916 $131,109 $137,660
EXPENDITURES $6,686,026 37,011,227 $7,355,230 87,719,177 $8,104,181
City Council $7,05% 38,347 58,757 $5,191 $9,651
City Manager/Administeation 5183,122 $192,050 $201,493 $211,483 $222,050 .
Human Resnurces $143,947 $150,9365 $158,388 $166,241 $174,547
Economic Development $24,676 525879 $27.151 328,457 329,921
Equipment Management $396,046 $415,355 $435,779 $457,384 $480,238
Nondepartmental $636,021 5666941 $699,650 $734,256 $770,865
Financial Services $198,244 $206,132 $214,500 $223,404 $232,823
Engineering 50 $0 §0 50 30
City Clerk $107,147 $112,371 $117,856 $123,741 $129.924
Planning §128,063 $134,306 $140,911 $147,896 5155,287
Building Inspection $14,423 §15255 $16,135 517,068 §18,055
Facilities and Grounds $63,030 §65,103 $69,354 §72,752 376,429
Social Services $265,839 $278,821 §252,531 $307,034 $322,376
Library $383,857 $402,572 $422,368 $443,307 $4635,458
Palice 51,898,725 51,992,358 $2,001,190 $2,195.841 32,306,546
Court $194,841 $204,341 $214,389 $225,018 $236,261
Fire $928,408 $973,673 $1,021,550 51,002,196 $1,125.771 ‘
Sanitation $1,111,659 51,165,858 $1,223,186 51,283,828 51,347,978 :
Transfers Out ‘
Deht Service 882,898 5028219 $976,321 §$1,027,588 $1,081,818 i
Special Revenue Funds $81,590 $85,568 389,776 $94.227 $98,9335
Yehicle Replacement £335,506 535(,364 $369,166 $387,468 $406,829
Equipment Replacement $22,015 $23,089 $24.224 $25.425 326,685
Self Insurance $0 30 30 30 50
HURF $150,203 $156,180 $162,520 $165,266 $176,402
Contingency/Appropriated Reserve $1,375,275 $1,430,005 $1.488,051 $1,549,820 51,615,159
NET IMPACT $4,215,233 $4,313,857 54,415,225 $4,525,228 $4,641'570Puge 1

Source: Applied Economics, City of Avondale Anr




20000577980

DATA INPUT FORM

PROSPECT INFORMATION
Project Mame:  99th /107th Retail Cemer
Industry Name: MISC RETAIL

YEAR 1 YEAR 2 YEAR3 YEAR 4 YEARS YEAR 6 YEAR7 YEAR 8 YEAR 9 YEAR 10
Total Direct Employment: [ 950 950 950 95¢ 950 950 950 950 950
Percent of Employees Living in Avendale 0% 5% 75% 5% 75% 13% T5% 75% 5% 5%
Value of Taxable Direct Sales: 50 5140000000  $140,000,000 5140000000  $140,000000  $140,000000  5140,000000 3140000000  $140000.000  $140,000,000
Total Annual Payroll: 50 $15,245,000 $15,245,000 315,245,000 $15,245,000 $15,245.000 $15,245,000 513,245,000 £15,245,000 £15,245.000
Percent Skilled Workforce 0% 35% 5% 5% 35% 35% 5% 35% 35% 35%
Perxcenl Semi-Skilled Workforce 0% 40% 40% 409 40% 40% 40% 10% 40% 40%
Percent Unskilled Workforce 0% 25% 25% 25% 25% 25% 15% 5% 25% 25%
Total Value of New Construction $50,625,000 30 $0 0 50 $0 50 $0 30 30
Site Acreage {enter i year of constr. only) 1509 0.0 0.0 00 0.0 0.0 0.0 0.0 0.0 00
Land Cost per Acre $239,580 50 50 $0 50 30 50 30 50 50
Building Square Footage (retail projects only) ] Q 0 0 o 0 0 0 0 0
Sales per Square Foot (retail projects only) 50 $0 50 %0 0 30 30 50 $0 30
Punchase Price (if buying existing building) $0 50 50 30 10 30 50 50 50 50
Anmmal Lease Cost (if leasing existing space) 30 30 $0 50 50 50 30 50 30 50
Value of Local Equipment Purchases $700,000 50 50 50 50 30 50 30 30 %0
Value of Nenlocal Equipment Purchases 56,500,000 50 $0 B30 30 o] 30 $0 30 f0
Est. Monthly Water Use (000 gallons) 0.000 300.000 300.000 300 Woo 300.000 300.000 300,000 300.000 300.000 300.000
Waler meter size {inches) 0.00 g
Estimated Monthly Electric Costs 30 $55,000 $55,000 555 .w £55,000 $55.000 355,000 $55.000 £55.000 £53.000
New Water Main Miles Added 2.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 Q.00
New Street Miles Added 2.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
New Sanitary Sewer Miles Added 2.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Excess Monthly Sewer Charges for Pretreatment $0 $0 50 30 30 30 30 $0 30 30
New Housing Units (res. projects only) 0 0 Q a 0 0 [¢] 0 0 0
If residential, is this a multi-family project?
(yes=1, no=0) Q0
Sales Tax Incentives {fixed amount) 50 50 50 10 50 50 50 30 t0 30
Reduced Sales Tax Rate 0.00% 0.00% 0.00% 50 0.00% 50 50 0.00% 0.00% 0.00%
Permit Fees Waived (yes=1, no=0) 2
State Shared Revenues Adusted (yes=1.no=0) 0 0 1 £0 0 30 50 4] 0 0




20000577980

EISCALIMPAGT SUMMARY BY FUND

EHVORAVON 4 )
1996 Dollars NPV* NPV>
Year L Year 2 Yenr 3 Year 4 Year 5 e 6 Year 7 Year 8 Year § Year 10  Yearsltod  Years 11010
General Fund-Tatal
Revenues S892,245 $3,611,565 $£4,208,499 $4,207,701 $4,205,567 $4,200,781 $4,196,283 54,196,233 $4,196,283 54,196,283 510,633,778 $25,902,632
Expenditures §516,030 52.279.877 52,293,758 $2,293,573 52,283,077 $2,291,965 $2,290,921 $2,290.921 §2,250,921 32,290,921 $6,095.749 514,428,618
Net Impact $376,215 $1,331,688 31,914,741 51,914,123 51,912,489 51,908,815 $1,905,362 $1,905,362  $1,905,362  $1.505362  $4,538.029 $L1474 004
Transpartation Fond-Total
Revenues 59,745 $285,320 $320,116 $320,102 $320,084 $320,032 5319,983 5315983 $319,983 $319,983 §763,836 51,527,518
Expenditures and Transfers Out 511,870 $253,610 $265,381 $269,535 $270,920 $270,920 $274,920 $270,520 $270,920 $270.920 3654,863 51,640,027
Net Impact ($2,125) 331,710 $54,736 $50,573 $49,165 549,112 $49,063 $49,063 549,063 £49,063 $108,973 5287,490
Wastewaier Enterprise Fund-Total
Revenues $131 $272,210 5166,670 $164,970 $166,670 5166,670 $166,670 166,670 $166,670 $166,670 3501085 $1.107,158
Expenditures and Transfers Cut 5318 $239,680 5134823 5135,506 $135,733 $135.733 $135,733 $135,733 $135,733 5135,733 $423.075 $916,651
Net Impact (§187) $32,530 $31,847 331,164 $30,937 $30,937 $30,037 $30,937 $20,937 $30,957 $78,010 $190,507
Water Enterprise Fund-Total
Revenues 3795 $209,852 $201,371 5201,571 $201,371 $201.371 $201,37 $201,371 $201,371 $201,371 $502,039 $1,234,297
Expendintres and Transfers Out e $204,144 5199,578 $202,402 $203,343 $203,343 $203,343 $203,343 203,43 £203,343 $497.241 $1,236,672
Net Impact (3924) $5,708 31,792 (51,031) (51,973) ($1.973) (319713 (31,973 (31,973) (%$1,973) 34,798 (32,375)
‘Total Net Impact-All Funds $372,978 51,401,636 52,002,116 51,994,834 $1,990.618 $1,926,892 1,983,389 $1.983,380 51,983,389  §1.933,38%  $4.729.810 511,949,636
—— s g P
Total Revenues Generated 3170 3147 3169 51.69 $1.69 51.68 Z1.68 $1.68 51.68 51.68
Per Dolkar of 0&M Expenditures

* Net Present Value of ten-year impace discounted at 7 percent amunally,

Unofficial Document

Page 4
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REAL ESTATE SUPPORTED BY: 99th /107th Retail Center

CITY OF AVONDALE
Square Feet Supported

Land Use Yearl Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
Hotel . 0 56,699 56,699 56,699 56,699 56,699 56,699 56,699 56,699 56,699
Retail 0 383,952 388,952 388,952 388,952 388,952 388,952 388,952 388,952 388,952
Office 0 139,694 139,694 139,694 139,694 139,694 139,694 139,694 139,694 139,694
Industrial 0 133,520 133,520 133,520 133,520 133,520 133,520 133,520 133,520 133,520
Hospital 0 18,779 18,779 18,779 18,779 18,779 18,779 18,779 18,779 18,779
Utilities 0 3,005 3,005 3,005 3,005 3,005 3,005 3,005 3,005 3,005
Government 0 49,067 49,067 49,067 49,067 49,067 49,067 49,067 49,067 49,067
Other 0 3,898 8,398 8,898 5,898 8,898 8,898 8.898 8,898 8,898
Housing Units 0 1,302 1,302 1,302 1,302 1,302 1,302 1,302 1,302 1,302
Total Square Feet 0 798,614 798,614 798,614 798,614 798,614 798,614 798,614 798,614 798,614

Source: U.S. Bureau of Labor Statistics; Applied Economics.

Unafiicial Document
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ECONOMIC IMPACT SUMMARY

CITY OF AVONDALE
Year | Year2 Year 3 Yeard Year3 Year 6 Year 7 Year 8 Year 9 Year 10
Demographic
Population o} 4,304 4,204 4,24 4,204 4,204 4,204 4,204 4,204 4,204
) School Age Population Q 963 563 963 963 963 963 963 963 963
. Households 0 1,302 1,302 1,302 1,302 1,302 1,302 1,302 1,302 1,302
Economic
Employment \] 1,805 1,805 1,805 1,805 1,805 1,805 1,805 L.8os 1,805
Personal Income $0 $61,791,750 $61,791,750 $61,791,750 $61,791,750 551,791,750 361,791,750 $61,791,750 361,791,750 $61,791,750
Curpur $0 5196,434,000 $196,434,000 $196,434,000 $196,434,000 3196,434,000 $1946,434,000 $196,434,000 5196,434,000 $196,434,000
. _ Real Estate
o Residenttal Units 0 13072 1302 1302 1302 1302 1302 1302 [302 1302
MNon-residential Sq. Feet 0 798,514 795,614 798,614 798,614 798,614 798,614 Te8,654 793,614 708,614
Assessed Value §78.589,150 $159,122,127 $159,283,697 $159.084,947 ° $158,606,612 $157,534,112 $156.526,112 $156,526,112 $156,526,112 $156,526,112
(]
[0 0]
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™~ 3
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B
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TOTAL FISCAL IMPACT OF: 99th /107th Retail Center

20000577980

GENERAL FUND
CITY OF AVONDALE
1596 Dallars
Year [ Year2 Year 3 Yearq Year 5
REVENUES $892,245 $3,611,565 $4,208,499 $4,207,701 $4,205,567
Taxes
Sales Tax $524,555% $2,384,961 52,384,961 $2,384,961 32,384,951
Primary Properry Tax $3145.478 $498,69% $499,321 $498,535 $496,432
Utility Franchise Tax $0 $65,661 $65,661 $65,661 $65,661
Cable TV Franchise 50 $9,031 $9,031 $9,031 $9,031
SRP In-Lien Tax 30 30 50 $0 30
Sales Tax Audit Assessment 30 50 30 $0 30
Licenses and Permits
Occupational Licenses 0 $16,499 $16,499 §l6,499 $16,499
Liquor Licenses $0 $0 30 30 30
Intergovernmental
State Sales Tax i) £3,357 3344,049 5344049 $344,049
State Income Tax 30 $3,588 $367,754 $367,754 $367,754
Vehicle License Tax 30 $102,862 $102,862 $102,862 $102,862
Other County Reimbursements 50 0 $0 50 30
Charges for Services
Building Permit Fees 30 $78,317 $0 $0 $0
Electrical Permit Fees $0 $2,711 $0 $0 30
Plumbing Permit Fees 30 $2,711 30 $0 30
Engineerirg Fees 30 £20,533 50 $0 30
Planning Application Fees $0 $5,489 $0 %0 $0
Plan Check Fees $0 $7.667 $0 $0 $0
Sanitation Development Fees $0 $0 $0 $0 $0
Refuse Collection Fees 50 $258,141 §258,141 $258,141 $258,141
Misc Fees $0 0 $0 $0 %0
Fines and Forfeils
Library Fines 30 §285 $285 $285 5285
Court Fines 35,444 $65,362 565,362 $65,362 65,362
Misc Fines/Forfeils $136 5960 $960 $960 $960
Miscellaneous Unofficial Documen
Interest $i3,276 353,739 562,621 $62.609 $62,577
Ambulence Fees $0 $7,278 $7,278 $7,278 $7,278
Qther $3,357 323,714 $23,714 $23.714 $23,714
EXPENDITURES $324,254 $1,471,985 $1,419,587 $1,419,574 $1,419,540
City Council 30 51,662 $1,662 $1,662 $1,662
City Manager/Administration $4,360 $33,251 $38,251 $38,251 $38,251
Human Resources $2,505 $30,068 $30,068 $30,068 $30,068
Economic Development $0 $5,154 35,154 35,154 §5,154
Equipment Management 30 $82,728 382,728 582,728 $82,728
Nendeparimental 536,557 5141455 $135477 $135475 5135471
Financial Services 512,862 $32,060 560,665 $60,653 $60,623
Engineering 30 0 $0 50 30
City Clerk 30 $22.381 $22,381 $22,381 522,381
Planning $137,293 $26,750 $26,750 $26,750 526,750
Building Inspection $70,139 $55,024 $0 0 $0
Facilities and Grounds 51,007 $13,166 513,166 $13,166 313,166
Social Services £0 $55,534 $55,534 $55.534 $55,534
Library 30 $80,182 20,182 $80,182 580,182
Police 536,898 $400,729 $400,729 400,729 $400,729
Count 30 $40,699 $40,699 $40,699 $40.699
Fire $22,108 $193,930 $193,930 $193.930 $193,930
Sanitation 30 232,209 $232,209 $232,209 $232,209
Transfers Qut
Debt Service $92,806 £315,567 $315,633 $315,550 §315325
Special Revenue Funds 30 §17,043 $17,043 $17,043 $17,043
Vehicle Replacement 30 $70,082 $70,082 $70,082 $70,082
Equipment Replacement 30 $4,599 54,599 $4,599 $4,599
Self Insurance 30 30 %0 30 30
HURF $9,745 $39,444 £45 964 $45,955 45912
Contingency/Appropriated Reserve 589,224 $361,156 $420,850 $420,770 $420,557
NET IMPACT $376,215 $1,331,688 $1,914,741 $1,914,128 $1.912,489Puge I3

Source: Applied Econamics, City of Avendale Annual Budget.
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TOTAL FISCAL IMPACT OF: 99th /107th Ret
GENERAL FUND

CITY OF AVONDALE
1996 Dollars
Year 6 Year7 Year 8 Year 9 Year 10
REVENUES $4,200,781 $4,196,283 $4,196,283 $d,196,283 44,196,283
Taxes
Sales Tax $2,384,961 $2,384,961 $2.384,961 $2,384,961 $2,384,961
Primary Propery Tax $491,718 $487,286 $487,285 $487,286 $487.286
Utility Franchise Tax $65,661 565,661 §65,661 §65,661 $65,661
Cable TV Franchise $9,031 $9,031 $9,031 $9,031 $9,031
SRP In-Lieu Tax $0 £0 80 $0 $0
Sales Tax Audit Assessment $0 30 30 $0 $0
Licenses and Permits
Occupational Licenses $16,499 316,499 316,499 15,499 $16,499
Liguor Licenses $0 $0 50 $0 50
Intergovernmental
State Sales Tax §344,049 $344,049 $344,04% $344,049 344,049
State Income Tax $367.754 $367,754 3367,754 $367,754 $367,754
Vehicle License Tax §102,862 $102,862 $102,862 $102,862 $102,862
Other County Reimbursements $0 $0 50 50 $0
Charges for Services
Building Permit Fees 30 $0 %0 $0 $0
Electrical Petmit Fees 30 $0 $0 $0 $0
Plumbing Permit Fees 50 50 $0 50 $0
Engineering Fees $0 $0 $0 30 $0
Planning Application Fees 50 30 $0 $0 50
Plan Check Fees 50 50 $0 $0 50
Sanitation Development Fees 50 50 $0 30 50
Refuse Collection Fees §258,141 258,141 $258,141 §258.141 §$258,141
Misc Fees 50 30 $0 %0 30
Fines and Forfeits
Library Fines $285 3285 $285 $285 $285
Court Fines $65,362 $65,362 365,362 $65.362 $65,362
Misc Fines/Forfeits $960 $960 $960 $960 $960
Miscellaneous Unafiicial Document R
Intetest $62,506 $62,439 $62,419 $62,439 $62.439
Ambulence Fees $7.278 §7.278 $7.278 $7.278 $7.278
Other 323,714 $23,714 §23.714 $23,714 $23,714
EXPENDITURES $1,41%,462 $1,41%,389 $1,419,389 $1,419,389 $1,419,389
City Council 51,662 $1,662 $1,662 F1,662 $1.662
City Manager/Administration 338,251 §38,251 $38,251 $38.,251 $38,251
Human Resources 530,068 $30,068 530,068 $30,068 $30,068
Economic Development $5,154 $5,154 §5,154 55,154 $5.154
Equipment Management $82,728 §82,728 $82,728 §82,728 $82,728
Nondepartmental %135462 $135.454 $135,454 $135454 $135454
Financial Services $60,554 $60,489 $60,489 $60,489 $60,489
Enginecring $0 $0 $0 $0 S0
City Clerk $22,381 $22,381 $22.381 §$22,381 §22.351
Planning 526,750 326,750 526,750 $26,750 §$26,750
Building Inspection $0 $o 0 $0 $0
Facilities and Grounds 513,166 $13,166 $13,165 §13,166 513,166
Social Services $55,534 855,534 $55,534 $55,534 $55.534
Library 380,182 $80,182 $80,182 80,182 $80,182
Police $400,729 $400,729 $400,729 $400,729 $400,729
Court $40,699 $40,699 $40,699 240,699 $40,699
Fire $193,930 $193,930 $193,930 $193,930 $193,930
Sanitation $232,209 $232,209 $232,209 $232,209 $232,209
Transfers Out
Debt Service $314,822 $314,350 5314,350 $314,350 $314,350
Special Revenue Funds $17,043 §17,043 $17,043 517,043 517,043
Vehicle Replacement $70.082 $70,082 $70,082 $70,082 $70,082
Equipmaent Replacement $4,599 $4,599 $4,599 54,599 $4,599
Self Insurance $0 $0 30 30 50
HURF $45,87% $45,830 $45,830 $45,830 $45,830
Contingency/Appropriated Reserve $420,078 $419,628 $41%,628 $419,628 $419,628
NET IMPACT $1,908,815 $1,905,362 $1,905,362 $1,905,362 51.905.3611',Ege 19

Source: Applied Economics, City of Avondale Anr.
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FIRST AMENDMENT TO [ECONOMIC] BEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AZVT, L.L.C.

THIS FIRST AMENDMENT TO [ECONOMIC] DEVELOPMENT AGREEMENT (this
“First Amendment”) is made as of /}/g?g é , 2002, by and between the CITY OF
AVONDALE, an Arizona municipal corpofation (the “City””) and AZVT, L.L.C., an Arizona
limited fiability company (the "Developer®). All capitalized terms used in the First Amendment
and not otherwise defined herein shall have the same meaning set forth in the Agreement, as
defined below,

RECITALS
A The City and the Developer entered into that certain development agreement on
Octaber 18, 1999 (the “Agreement”™), relating to, inter alia, development of the Auto Mall
located generally at the Southwest comer of 99th Avenue and Interstate 10.

B. The Agreement provided for transaction privilege tax rebates {the “Rebates™} to
Developer for developing the Auto Mall and attracting new car antomobile dealerships to it.

C. The City and Developer have reached an agreement with Earnhardt Auto Centers
(“Earnhardt”) to bring Eamnhardt Volkswagen, Earnhardt Honda and Farnhardt RV to the Auto
Mall.

D. The City and Developer desire to amend the Agreement to alter the Rebates so
that each may share a portion of its respective share thereof with Earnhardt as an indiucement to
bring the three additional dealerships to the Auto Mall.

AGREEMENT

NOW, THEREFORE, in consideration foregoing recitals and the covenants and
conditions set forth below, the parties hereby agree as follows:

1. Section 4.2 of the Agreement is hereby deleted in its entirety and replaced with
the following

472 Financial Assistance.

(ay Except as specifically set forth in subsection 4.2(c) below, each auto
dealership and retail business within the Project will collect all retail sales tax levied pursuant to
the City Tax Code resulting from retail sales by such dealerships and retail businesses located
within the Project, and will remit the same to the City according to applicable law. As an
inducement to Developer to construct the infrastructure improvements, and to develop, attract,
and open aute dealerships, other automotive uses, and retail businesses within the Project, and
pursuant to the provisions of ARIZ. REV. STAT. § 9-500.11, the City hereby agrees to rebate a
portion of the retail sales tax generated by each of the auto dealerships and other automotive uses
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operating within the Auto Mall, and retail businesses operating in facilities greater than 10,000
square feet within the Retail Center, and paid to the City. Upon the substantial completion by
Developer of the infrastructure improvements described in Recital D, for the tenm described in
Section 3.1 above, the City will rebate to Developer 50% of the annual retail sales taxes collected
by the City from each of the businesses described above located within the Project, payable in
quarterly instaiimenis. The City’s obligation to pay the quarterly retail sales tax rebate payments
to Developer, pursuant to this subsection 4.2(a), will automatically cease and the Citv wiil have
no further obligation to Developer pursuant to this Agreement upon the earlier of the expiration
of the fifteen (15) year term described in Section 3.1 above, or upon the Developer receiving a
total of Twelve Million Dollars ($12,000,000) {the date of such event being hereinafter referred
to as the “Termination Date™). :

(b)  The first guarterly payment required by subsection 4.2(a) above wiil be
paid no later than sixty (60) days after the end of the first full quarter following the opening for
business of the first auto dealership or qualifying retail business generating retail sales tax within
the Project. Subsequent quarterly payments will be made no later than sixty (50) days after the
end of each succeeding quarter. Each quarterly payment will be mailed to Developer at the
address for notice set forth in Section 7.0 below, or as otherwise agreed by City and Developer.

(c) With respect to Barnhardt Volkswagen, Eamhardt Honda and Earphardt
RV (collectively the “Earnhardt Dealerships™), each such Eamnhardt Dealership within the Auto
Mall will collect all retail sales tax levied pursuant to the City Tax Code resulting from retail
sales by such Earnhardt Dealerships and will remit the same to the City according to applicable
law. Developer and the City hereby agree that Developer shall accept a reduced sales tax rebate
and the City shall accept reduced sales tax collections for the lots to be occupied by the
Eamhardt Dealerships at the Auto Mall to provide funds for a sales tax rebate to Earnhardt to
further induce it to develop the Earnhardt Dealerships at the Auto Mall. In furtherance thereof,
the City has entered into that certain Economic Development Agreement between the City and
Earnhardt, of equal date herewith {the “Earnhardt Agreernent”™). Developer hereby agrees, with
respect to the Earmnhardt Dealerships only, to redu¢e the sales tax rebate generaily applicable to
dealerships at the Auto Mall as set forth in subsection 4.2(a) above, by 0.25% of the annual
taxable retail sales generated by the Earnhardt Dealerships, payable in quarterly instailments.
Developer agrees to such reduced rebate (i) in consideration of the City’s willingness to
relinguish a portion of its retail sales tax with respect to the Earnhardt Dealerships, as set forth in
the Earnhardt Agreement, (ii) in recognition that the addition of the Famhardt Dealerships will
bring substantial benefits to the Developer and {iii) pursuant to the provisions of ARIZ. REV.
STAT. § 9-500.11. TUpon (i) the total rebate to Earnbardt reaching $5,000,000.00°, (i)
suspension, for a period exceeding thirty (30) days, of the City’s obligation to pay such rebates to
Earnhardt or (iii) termination of the City’s obligation to pay such rebates to Earmnhardt, the City’s
obligation to pay the reduced quarterly retail sales tax rebate payments to Developer pursuant to
this subsection 4.2(c) will automatically cease and the sales tax rebate rate set forth in subsection

* If Eamhardt attracts an additional “similar” dealership (“similar” being defined as comparable quality of products
and roughly equivalent to or greater than annuai sales of either the Volkswagen dealership or the Honda dealership)
to the Auto Mall (the “Fourth Barnhardt Dealership™) and such Fourth Earnhardt Dealership opens for business and
continues operations at the Auto Mall pursuant to the same terms and conditions of the Earnhardt Agreement
applicable to the Earnhardt Dealerships, the total Rebate herein shall be increased to $7,000,000.00.
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4.2(a) above shall thereafter apply with respect to the Earmnhardt Dealerships until the
Termination Date.

(d) The first quarterly payment required by subsection 4.2(c) above will paid
no later than 60 days after the end of the first full quarter following the opentng for business of
the first Eamhardt Dealership generating retail sales tax at the Auto Mall. Subsequent quarterly
payments will be made no later than sixty (60) days after the end of each succeeding quarter.
Each quarterly payment will mailed to Developer at the address first set forth in Section 7.0
below or as otherwise agreed by the City and Developer.

(e)  The City’s obligations under this Agreement, including without limitation,
the City’s obligations under this Section 4.0 relating to financial assistance are expressly
conditioned upon Developer's substantial completion of the infrastructure improvements within
the Project. If there is a period of time during which no retail sales taxes are generated by the
qualifying businesses within the Project, then Developer shall not be entitled to any Financial
Assistance during that time. However, if, after such time period, retail sales taxes are again
generated by the auto dealerships, other automotive uses, and the qualifying retail businesses
located within the Project, then the City’s obligation to pay the Financial Assistance to
Developer (or its successors in interest or assigns pursuant to Section 12.7 below) shall resume
uniil the Termination Date, which shall not be extended beyond the term provided in subsection
4.2(ay above.

() Developer shall have the right, as permitted by Section 12.7 below, to
assign a portion of its right to receive retail sales tax rebates hereunder to any one or more
persons or entities that purchase or lease a portion of the Property within the Project (as
“Assignee”). Retail sales tax rebates paid directly by the City to Developer or its Assignee (or
its permitted successors and assigns) at the request of and on behalf of the Developer will
decrcase the remaining retail sales tax rebate payments due the Developer hereunder. Any

 assignment requested by the Deveioper shall be approved by the City, such approval not to be

unreasonably withheld or delayed.

2. Pursuant to ARIZ. REV. STAT. § 42-17106, nione of the provisions contained in the
Agreement or this First Amendment shall be deemed to represent or constitute indebtedness or a
general obligation of the City. Neither Developer nor Eamhardt shall have the right to compel
payments from the City’s general fund for payments of the rebates herein and the terms of this
Agreement shall not be construed to be a charge against the general (ad valorem) taxing power of
the Cify. Notwithstanding the foregoing, nothing set forth in this Section 2 shall relieve the City
of its obligation te pay the rebates to Developer and Earnhardt. Further, the City’s failure to
appropriate any amounts necessary to meet its obligations under this Agreement shall not relieve
it of its duty to make such payments. Nothing in this Section 2 shall alter or amend the
obligations of the City pursuant to Section 4.4 of the Agreement.

3. Except as expressly amended by this First Amendment, all terms and conditions
of the Agreement are hereby ratified, confirmed and approved.

4. The Agreement and this First Amendment may be cancelled by the City pursuant
to ARiZ. REV. STAT. § 38-511.
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IN WITNESS WHEREOF, the parties have executed this First Amendment on the day
and year first wriiten above.,

“City” “Developer”
CITY OF AVONDALE, an Arizona AZVT, LLC,, an Arizona
municipal corporation limited hability ¢ @/ “
BY:M\~ 4 6.}\ . 1

Scott K. Schrader, City Managet Nane: } | ' At Vs (070

Title{ \WW\ amagea
A H

ATTESY:
a0 Sames

Lirrda M. Farris, City Clerk
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Exhibit G

2003 Second Amendment to Development Agreement



Unofficial
Document

MAI
HELEN PURCELL
2003-0658972 05/23/03 12:28
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When recorded mail to:

Attn: City Clerk

City of Avondale

525 North Central Ave
Avondale, AZ 85323

|
SECOND AMENDMENT }
TO |
(ECONOMIC) DEVELOPMENT AGREEMENT
BETWEEN
CITY OF AVONDALE AND AZVT, LLC.

Passed and Adopted by the Mayor and Council of the City of Avondale
The 4™ Day November, 2002




20030658972

SECOND AMENDMENT TO [ECONOMIC| DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVYONDALE
AND
AZVT, L.L.C.

THIS SECOND AMENDMENT TO [ECONOMIC] DEVELOPMENT AGREEMENT
this “Second Amendment™) is made as of November 4, 2002, by and between the CITY OF
AVONDALE, an Arizona municipal corporation (the “City”) and AZVT. [.I.C.. an Anzena
limited liability company (the *“Developer™). All capitalized terms used in this Second
Amendment and not otherwise defined herein shall have the same meaning set forth in the
Agreement, as defined below.

RECITALS

A. The City and the Developer entered into that certain development agreement on
October 18, 1999 (the “Initial Agreement’), relating to, inter alia. development of the Auto Mall
located generally at the Southwest corner of 99th Avenue and Interstate 10.

B. The Initial Agreement provided for transaction prvilege tax rebates (the
“Rebates™) to Developer for developing the Auto Mall and atiracting new car autornobile
dealerships to it.

C. The City and Developer ameliGea it [nitial Agreement on May 6. 2002. 1o adjust
the Rebates to attract several Eamhardt dealerships (the “First Amendment”). The Iniual
Apgreement and the First Amendment are collectively referred to herein as the “Agreement™.

D. The City and Developer desire to further amend the Agreement to increase
Developer’s total potential Rebates in consideration for (i) Developer extending Dealer Drive
west to 107th Avenue and improving the east halt of 107th Avenue to comply with existing City
standards, to allow expansion of the Auto Mall to accommodate additional auto dealerships and
(ii) eliminating certain complex, long-term sewer reimbursement arrangements with the City
previously granted in Section 4.3 of the Initial Agreement.

E. Developer and the City understand that Developer will be promptly applying to
the City for an amendment to the PADD zoning on the Retail Center portion of the Project to
allow for additional auto dealerships. If the City does not approve a zoning change to allow
automotive dealerships on the Retail Center portion of the Project within a reasonable time after
Developer submits a complete application therefore, this Second Amendment shall be null and

void and the Parties rights and obligations hereunder shall immediately terminate and shall be of

no further force and effect.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and
conditions set forth below, the parties hereby agree as follows:

2048 005\AZVT-amend2 v4.dec s T .
10-19-02-1 L/ U I V A
| bl ATIVAL




read as

20030658972

1. A new subsection 2.2 is added to the Agreement to read as follows:

2.2 Retail Center Rezoning. The Retail Center portion of the Property is currently not
zoned for retail automotive use. Both Parties recognize that Developer has significant
contacts with the auto dealership distributors and manufacturers and that the addition of
more new franchised auto dealerships will bring substantial benefits to the City, its
residents and the general public by further enhancing the economic ability of the City. In
light of the opportunity to further improve the mutual benefits to City and Developer.
Developer shall rezone the Retail Center 10 expand the permitted retail automotive
dealership uses within the Project. Developer shail, within ninety (90) days of the date of
this Second Amendment, file a complete application with the City to rezone the Retail
Center to permit retail automotive use with the same stipulations as currently exist for the
Auto Mall portion of the Project. As a part of this rezoning, the Developer shall agree to
a stipulation permitting only retail automotive dealership businesses to front the south
side of Dealer Drive. The City shall, through its Zoning Ordinance or any design
guidelines applicable to properties along Interstate 10, have the right to approve the site
plan and building elevations for the businesses located within the Project.

2. The last sentence of subsection 4.2(a) of the Agreement is hereby amended to
follows:

The City’s obligation to pay the quarterly retail sales tax rebate payments to Developer.
pursuant to this subsection 4.2(a), vis'winii - matically cease and the City will have no
further obligation to Developer pursuant to this Agreement upon the earlier of the
expiration of the fifteen (15) year term described in Section 3.1 above, or upon the
Developer receiving a total of Thirteen Million Five Hundred Thousand Dollars
($13,500,000); provided, however, that the amount of the total Rebate may be increased
to Fourteen Million Dollars ($14,000,000) pursuant to subsection 4.2(h) below (the date
of Developer reaching either Rebate amount or expiration of the term of this Agreement
being hereinafter referred to as the “Termination Date™).

A new subsection 4.2 (g) is hereby added to the Agreement to read as follows:

(8) Notwithstanding any other provision in this Agreement, the City’s obligation to
pay One Million Five Hundred Thousand Dollars ($1,500,000) of the additicnal
Rebates relates to construction of the improvements to (i) Dealer Drive to extend
it to 107th Avenue and (ii) the east half of 107th Avenue in accordance with City
standards, and shall apply only if Developer begins construction thereof promptly
following execution of this Second Amendment. Developer’s construction shall
be substantially completed within twelve (12) months of the date Developer
begins construction unless extended (i) for a period equal to delays resulting from
force majeure or other causes beyond the reasonable control of the Developer or
(it) by the City’s written approval.
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4, A new subsection 4.2(h) is hereby added to the Agreement to read as follows:

(h) Notwithstanding any other provision in this Agreement, the total Rebate 10 be
paid by the City to the Developer pursuant to subsection 4.2(a) above shall be
increased by Five Hundred Thousand Dollars ($500.000) upon the opening of a
Toyota franchised auto dealership in the Auto Mall.

5. Section 4.3 of the Agreement is hereby deleted in its entirety.

6. Pursuant to ARiz. REV. STAT, § 42-17106, none of the provisions contained in the
Agreement or this Second Amendment shall be deemed to represent or constitute indebtedness or
a general obligation of the City. Developer shall not have the right to compel payments from the
City’s general fund for payments of the Rebates herein and the terms of this Agreement shali not
be construed to be a charge against the general (ad valorem) taxing power of the City.
Notwithstanding the foregoing, nothing set forth in this Section 7 shall relieve the Citv of its
obligation to pay the Rebates to Developer.  Further, the City’s failure to appropriate any
amounts necessary to meet its obligations under this Agreement shall not relieve it of jts duty o
make such payments. Nothing in this Section 7 shall alter or amend the obligations of the City
pursuant to Section 4.4 of the Initial Agreement.

7. Except as expressly amended by this Second Amendment, all terms and
conditions of the Agreement are hereby ratified, confirmed and approved.

8. The Agreement and this Second Amendment may be cancelled by the City
pursuant to ARIZ. REV. STAT. § 38-511.

IN WITNESS WHEREQF, the parties have executed this Second Amendment on the day
and year first written above.

“City” “Developer™
CITY OF AVONDALE, an Arizona AZVT, LLC, an Arizona limited
municipal corporation liability company
By: \ M %/f,/v/f-—— By@

Todd Hilerffan, City Manager @ Van Tuyl. Manager
ATTEST:;

s

. Farris, City Clerk
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Exhibit H

Economic Development Agreements — Various Dealerships



ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO-RE 3, L.L.C

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made at7™
2003, by and between the CITY OF AVONDALE, an Arizona municipal corperation (the “City”) and
AUTO - RE 3, L.L.C, an Arizona Limited liability company (“Toyota Dealer”).

RECITALS

A Toyota Dealer desires to operate a Toyota dealership (the “Dealership™) on real
property located at the Avondale Auto Mall (the “Auto Mall”), which property is more particularly
described on Exhibit A attached hereto and incorporated herein by reference (the “Property”).

B. The Dealership is anticipated to generate a significant amount of revenue to the City
through transaction privilege taxes (levied pursuant to the City Tax Code) resulting from retail sale of
vehicles (the “Sales Taxes™).

C. The City desires that Toyota Dealer maintain the Dealership at the Auto Mall to (i)
generate future transaction privilege tax revenues for the City, (ii) increase the value of the Auto Mall
for real property tax purposes and (iii) create oppertunities for employment in Avondale.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Toyota Dealer hereby agree as follows:

1. Toyota Dealer Obligation. Toyota Dealer shall enter into a binding agreement entitling
Toyota Dealer, its successors or assigns, to occupy the Property for a period of at least fifteen years
from the date the Dealership opens for business (the “Operating Period”). Toyota Dealer shall begin
construction of the Dealership within twelve months of the “Effective Date” of this Agreement, as
defined below, and shall complete construction of and open the Dealership for business, including all
sales and services typically offered by other dealerships at the Auto Mall, not later than 18 months
from the Effective Date. After construction is completed and the Dealership is opened for business,
Toyota Dealer, its successors or assigns shall continuously operate the Dealership during the
Operating Period. Toyota Dealer, its successors or assigns shall be permitted to sell both new and
used vehicles at the Dealership; provided, however, that Toyota Dealer, its successors or assigns
shall, during the entire term of this Agreement, maintain a new car franchise for the Dealership at the -
Auto Mall.

2. Financial Assistance. Toyota Dealer shall collect all Sales Taxes for the Dealership
operating on the Property and shall remit such Sales Taxes to the City according to applicable law.
As an inducement to Toyota Dealer, its successors or assigns, to continue operations at the Auto Mall
for a period of fifteen years, and pursuant to the provisions of AR1Z. REV. STAT. § 9-500.11, the City
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hereby agrees to rebate a portion of the Sales Taxes generated by sales at the Dealership at the Auto
Mall and paid to the City. Commencing upon the date a Certificate of Occupancy is issued by the
City for the Dealership on the Property (the “Occupancy Date”), and continuing for a period of four
years thereafter (the day ending such four-year period being designated as the “Initial Termination
Date”), the City shall rebate to Toyota Dealer 0.375% of the annual net taxable retail sales generated
by Toyota Dealer at the Dealership. Commencing on the Initial Termination Date and continuing for
a period of two years thereafter (the day ending such two-year period being designated as the
“Second Termination Date”), the City shall rebate to Toyota Dealer 0.50% of the annual net taxable
retail sales generated by Toyota Dealer at the Dealership. Commencing on the Second Termination
Date and continuing for a peried of two years thereafter (the day ending such two-year period being
designated as the “Third Termination Date™), the City shall rebate to Toyota Dealer 0.75% of the
annual net taxable retail sales generated by Toyota Dealer at the Dealership (the rebates for years one
through eight being designated as the “Initial Rebate™). If, during the 12-month period immediately
preceding the Third Termination Date, Toyota Dealer has generated annual net taxable retail sales in
excess of $70,000,000.00 at the Toyota Dealership, the City shall extend the Initial Rebate (at 0.75%
of the annual net taxable retail sales generated by Toyota Dealer at the Dealership) for an additional
12 months (the “First Extended Rebate”), beginning on the Third Termination Date and ending on the
date that is twelve months later (the “First Extended Termination Date”). If, during the 12-menth
period immediately preceding the First Extended Termination Date, Toyota Dealer has generated
annual net taxable retail sales in excess of $70,000,000.00 at the Toyota Dealership, the City shall
extend the First Extended Rebate for an additional 12 months (the “Second Extended Rebate™),
beginning on the First Extended Termination Date and ending on the date that is 12 months later (the
“Second Extended Termination Date”). If, during the 12-month period immediately preceding the
Second Extended Termination Date, Toyota Dealer has generated annual net taxable retail sales in
excess of $70,000,000.00 at the Toyota Dealership, the City shall extend the Second Extended
Rebate for an additional 12 months (the “Third Extended Rebate™), beginning on the Second
Extended Termination Date and ending on the date that is 12 months later (the “Third Extended
Termination Date”). The Initial Rebate, the First Extended Rebate (if any), the Second Extended
Rebate (if any) and the Third Extended Rebate (if any) are collectively referred to herein as the
“Rebate”, which shall be payable in quarterly installments.

3. Term. This Agreement shall be effective upon the date first set forth above (the
“Effective Date”) and shall remain in fuil force and effect until the date that is fifteen years thereafter,
unless sooner terminated pursuant to Section 7 below. The Rebate shall become effective on the
Effective Date and shall remain in full force and effect until the Initial Termination Date, the First
Extended Termination Date, the Second Extended Termination Date or the Third Extended
Termination Date, as applicable, unless terminated sooner pursuant to Section 7 below.

4 Payment Method. The first quarterly payment required by Section 2 above shall be
paid no later than 60 days after the end of the first full quarter following the Occupancy Date in which
Sales Taxes were paid to the City by Toyota Dealer. Subsequent quarterly payments will be made no
later than 60 days after the end of each succeeding quarter. Notwithstanding the termination of the
City’s obligation to make the Rebates pursuant to Section 2 above, the City shall remain obligated to
pay, upon the next occurning quarterly payment date, any amounts due to Toyota Dealer that accrued
prior to such termination. Each quarterly payment will be mailed to Toyota Dealer at the address set
forth in Section 8 below, or as otherwise agreed to by Toyota Dealer and the City.
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5. Waiver of Tovota Dealer Confidentiality. Toyota Dealer hereby waives, for the term
of this Agreement, any rights it may have to keep confidential from the City any records indicating the
amount of sales generated by the Dealership at the Auto Mall. Toyota Dealer further agrees to take
all steps necessary and to execute any required documents to permit the City’s authorized
representative to examine any such records.

6. Sales Tax Rebates Not a Debt; Obligation to Pay Absolute. Pursuant to ARIZ. REV.
STAT. § 42-17106, none of the provisions contained herein shall be deemed to represent or constitute
indebtedness or a general obligation of the City. Toyota Dealer shall not have the right to compel
payments from the City’s general fund for payments of the Rebate herein and the terms of this
Agreement shall not be construed to be a charge against the general (ad valorem) taxing power of the
City. Notwithstanding the foregoing, nothing set forth in this Section 6 shall relieve the City of its
obligation to pay the Rebate to Toyota Dealer. Further, the City’s failure to annually appropriate any
amounts necessary to meet its obligations under this Agreement shall not relieve it of its duty to make
such payments.

7. Default. If either party fails to perform any obligation pursuant to this Agreement,
including the City’s obligation to pay the Rebate, and such party fails to cure its nonperformance
within 30 days after notice of nonperformance is given by the non-defaulting party, such party will be
in default. In the event of such default, the non-defaulting party may terminate this Agreement and
will have all remedies which are available to it at law or in equity including, without limitation, the
remedy of specific performance. If'the nature of the defaulting party’s nonperformance is such that it
cannot reasonably be cured within 30 days, then the defaulting party will have such additional periods
of time as may be reasonably necessary under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafter diligently continues to completion
the cure of its nonperformance. In no event shall any such cure period exceed 120 days.

8. Liquidated Damages. Without limiting the remedies available to the City pursuant to
Section 7 above, Toyota Dealer understands and acknowledges that if it fails to fulfill the Toyota
Dealer Obligations as set forth in Section 1 above, the City will suffer damages that are difficult to
accurately specify and ascertain. Toyota Dealer hereby agrees that, upon its default hereunder and
expiration of the cure period set forth in Section 7 above, it shall pay the City, as liquidated damages,
within 30 days of receipt of the City’s written demand therefore, an amount equal to 100% of the
Rebate paid to Toyota Dealer as of the date of the City’s written demand. Such liquidated damages
shall be payable in immediately available funds of United States currency.

9. Notices and Requests. Any notice or other communication required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been duly given if (i)
delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, registered or
certified, return receipt requested, to the address set forth below, (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below or (iv) delivered by facsimile
transmission to the number set forth below:

If'to the City: City of Avondale
525 N. Central Avenue
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Avondale, AZ 85323
Facsimile: 623-932-2205
Attn: City Manager

With a copy to: JORDEN, BISCHOFF, MCGUIRE & ROSE, P.L.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

Ifto Toyota Dealer: Auto-RE 3, L.L.C.
2425 E. Camelback Road, Suite 1155
Phoenix, AZ 85016
Facsimile: 602-381-6599
Attn: Mitch Pierce

With a copy to: Auto-RE 3,LL.C.
2425 E. Camelback Road, Suite 1155
Phoenix, AZ 85016
Facsimile: 602-381-6599
Attn: Brian McCafferty

or at such other address, and to the atiention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this Section. Notices shall be deemed received
(1) when delivered to the party, (ii) three business days after being placed in the U.S. Mail, properly
addressed, with sufficient postage, (iii) the following business day after being given to a recognized
overnight delivery service, with the person giving the notice. paying all required charges and
instructing the delivery service to deliver on the following business day, or (iv) when received by
facsimile transmission during the normal business hours of the recipient. Tf a copy of a notice is also
given to a party's counsel or other recipient, the provisions above governing the date on which a
notice 1s deemed to have been received by a party shall mean and refer to the date on which the party,
and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to have
received the notice.

10.  Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof,
and no waiver by the City or Toyota Dealer of the breach of any covenant of this Agreement shall be
construed as a watver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agreement.

11.  Attomeys’ Fees. Inthe event either party finds it necessary to bring any action at law
or other proceeding against the other party to enforce any of the terms, covenants or conditions
hereof, or by reason of any breach or default hereunder, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and reasonable attorneys’ fees by the other party and, in
the event any judgment is secured by said prevailing party, all such costs and attorneys’ fees shall be
included therein, such fees to be set by the court and not by jury.
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12, Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature of all
parties may be physically attached to a single document.

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

14.  Further Acts. Each of'the parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to carry out the matters
contemplated by this Agreement.

15.  Time of the Essence. Time is of the essence in this Agreement.

16. Assignment. This Agreement may be assigned, in whole or in part, by Toyota Dealer
only upon the prior, written approval of the City, as evidenced by the City Manager’s signature
thereon, which approval may be withheld by the City for any reason.

17.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and merged
herein.

18. Amendment. No amendment or waiver of any provision in this Agreement will be
binding (i) on the City unless and until it has been approved by the City Council and has become
effective or (ii) on Toyota Dealer unless and until it has been executed by an authorized
representative.

19.  Governing Law. This Agreement is entered into in Arizona and shall be construed and
interpreted under the laws of the State of Arizona.

20.  Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. Ifany provision in this Agreement or the application of'the same
is, to any extent, found to be invalid or unenforceable, the remainder of this Agreement or the
application of that provision to circumstances other than those to which it is invalid or unenforceable
will not be affected by that invalidity or unenforceability. Each provision in this Agreement will be
valid and will be enforced to the extent permitted by law and the parties will negotiate in good faith
for such amendments of this Agreement as may be necessary to achieve its intent, notwithstanding
such invalidity or unenforceability.

21.  Covenant of Good Faith. In exercising their rights and in performing their obligations
pursuant to this Agreement, the parties will cooperate with one another in good faith to ensure the
intent of this Agreement can be attained.
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22. Conflict of Interest. This Agreement may be cancelled by the City pursuant to ARIZ.
REV. STAT. § 38-511.

IN'WITNESS WHEREQOF, the parties have executed this Agreement on the day and year first
set forth above.

“Toyota Dealer” “City”

AUTO-RE 3, LL.C, an Arizona CITY OF AVONDALE, an Arizona

limited liability company municipal corporation

By: M’Vﬁ_ By: AN /M% é,—-————
Mitchell I): Pierce, Member Todd Hilemah' City Manager

W ATTEST:
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
) ss.
County of Maricopa )

Acknowledged before me this Jo day of Geroder , 2003, by Mitchell D. Pierce, a member
of Auto-RE 3, L.L.C., an Arizona limited liability company, for and on behalf of the lnmted liability
company.

Alovember /7, A00Y mﬁ Z #{
My Commission Expires Notary P 110

" OFFIGIAL SEAL
PAMELA P KOZEL
Natary Public - State of Arizona

MARICOPA COUNTY
mw anmm. Expiras L\Juv 17, 2[)04

STATE OF ARIZONA )
) ss.
County of Maricopa )

{

Acknowledged before me this ;3¢ day of Oerober 2003, by Brian McCafferty, a member
of Auto-RE 3, L.L.C,, an Arizona limited liability company, for and on behalf of the limited Lability
company.

Povember 1T 3007 Y/ yﬂ%/

My Commission Expires Notary Pﬁbhc

orﬁm
PAMELA P KOZEL

STATE OF ARIZONA ) Réotary Pubiic - State of Avizora
MARICOPA COUNTY

) ss. ._ &7
. ' Nl Rie DO, Fxnivas

zZ
Acknowledged before me this Z day oﬂﬁéj&L 2003, by Todd Hileman, the

City Manager of the City of Avondale, Arizona, an Arizona municipal corporation, for and on behalf
of the municipal corporation.

Qwuzx/ ‘it MW/%W

y Commlssmn Expires Notary Pubhc

S ROERICIAL SEALT TS
) D:xse C. Hunt

2048.005\Toyota BDA v4 doc 7
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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

, 2003, by and between the CITY OF AVONDALE, an Arizona municipal corporation
the “City”) and Auto Dealer Investments of America, L.L..C., an Arizona limited liability company
(“ADIA™).

;z THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made

RECITALS

A. ADIA desires to operate a Kia dealership (the “Dealership”) on real property (the
“Property”) located at the Avondale Auto Mall (the “Auto Mall”), which is more particularly
described and depicted on Exhibit A attached hereto and incorporated herein by reference.

B. The Dealership is anticipated to generate a significant amount of revenue to the City
through transaction privilege taxes levied pursuant to the City Tax Code resulting from retail sale of
vehicles (the “Sales Taxes™).

C. The Council of the City of Avondale (the “City Council”) has determined that the
economic welfare of the citizens of Avondale will be enhanced by maintaining the Dealership at the
Auto Mall to (1) to generate future transaction privilege tax revenues for the City, (ii) increase the
value of the Auto Mall for real property tax purposes and (iii) create opportunities for employment in
Avondale.

D. The City Council is empowered, pursuant to ARIZ. REV. STAT. § 9-500.11, to
appropriate public funds to further employment and economic enhancement of the City.
Accordingly, the City Council desires to rebate a portion of future Sales Taxes to provide the
enhanced economic welfare of the City as set forth above.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and ADIA hereby agree as follows:

L. ADIA Obligation. ADIA shall enter into a binding agreement entitling ADIA, its
successors or assigns, to occupy the Property for a period of at least ten years from the date the
Dealership opens for business at the Auto Mall. ADIA, its successors or assigns shall continue
operations of the Dealership during that period. ADIA shall complete construction of and open the
Dealership for business, including all sales and services typically offered by ADIA at its other
dealerships, not later than August 31, 2004. ADIA, its successors or assigns shall be permitted sell
both new and used vehicles at the Dealership; provided, however, that ADIA, its successors or

assigns shall, during the entire term of this Agreement, maintain a new car franchise for the
Dealership at the Auto Mall.

_.*Hf -\
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2048.003\Graml EDA.v3.doc -0

3-27-03-1



2. Financial Assistance. ADIA shall collect all Sales Taxes for the Dealership operating
on the Property and shall remit such Sales Taxes to the City according to applicable law. As an
inducement to ADIA, its successors or assigns to continue operations at the Auto Mall for a period of
ten years, and pursuant to the provisions of ARIZ. REV. STAT. § 9-500.11, the City hereby agrees to
rebate a portion of the Sales Taxes generated by sales at the Dealership at the Auto Mall and paid to
the City (the “Rebate”). Commencing upon the opening of the Dealership at the Auto Mall and
continuing until the earlier of (i) the permanent cessation of sales by ADIA, its successors or assigns
at the Auto Mall or (ii) ten years from the date the Dealership opens for business (the “Opening
Date™) at the Auto Mall (the date of either event being designated as the “Termination Date™), the
City shall rebate to ADIA a portion of the annual taxable retail sales generated by ADIA at the
Dealership (the “Taxable Sales™), payable in quarterly installments as follows: (i) beginning on the
Opening Date and ending on the day three years thereafter (the “First Ending Date”) 0.375% of the
Taxable Sales, (i1} beginning on the first day following the First Ending Date and ending on the day
four years thereafter (the “Second Ending Date”) 0.5% of the Taxable Sales and (iii) beginning on
the first day following the Second Ending Date and ending on the day three years thereafter, 0.75%
of the Taxable Sales.

3. Term. This Agreement shall be effective when executed by both parties and shall
remain in full force and effect until the Termination Date, unless terminated sooner pursuant to
Section 7 below.

4. Payment Method. The first quarterly payment required by Section 2 above shall be
paid no later than 60 days after the end of the first full quarter following the execution of this
Agreement in which Sales Taxes were paid to the City by ADIA. Subsequent quarterly payments
will be made no later than 60 days after the end of each succeeding quarter. Notwithstanding the
termination of the City’s obligation to make the Rebates pnrsuant to Section 2 above, the City shall
remain obligated to pay, upon the next occurring quarterly payment date, any amounts due to ADIA
that accrued prior to such termination. Each quarterly payment will be mailed to ADIA at the
address required for notices to ADIA under this Agreement, or as otherwise agreed to by ADIA and
the City.

5. Waiver of Confidentiality. ADIA hereby waives, for the term of this Agreement, its
right to keep confidential from the City the records indicating the amount of sales generated by the
Dealership at the Auto Mall. ADIA further agrees to take all steps necessary and to execute any
required documents to permit the City’s authorized representative to examine any such records in a
timely fashion such that an appropriation may be designated in the City’s annual budget to pay ADIA
the necessary Rebate.

6. Sales Tax Rebates Not a Debt; Obligation to Pay Absolute. Pursuant to AR1Z. REV.
STAT. § 42-17106, none of the provisions contained herein shall be deemed to represent or constitute
indebtedness or a general obligation of the City. ADIA shall not have the right to compel payments
from the City’s general fund for payments of the Rebate herein and the terms of this Agreement shall
not be construed to be a charge against the general (ad valorem) taxing power of the City.
Notwithstanding the foregoing, nothing set forth in this Section 6 shall relieve the City of its
obligation to pay the Rebate to ADIA. Further, the City’s failure to appropriate any amounts

2048,005\Grant EDA.v3.doc
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necessary to meet its obligations under this Agreement shall not relieve it of its duty to make such
payments.

7. Default. If either party fails to perform any obligation, including the City’s obligation
to pay the Rebate pursuant to this Agreement, and such party fails to cure its nonperforinance within
30 days after notice of nonperformance is giveu by the non-defaulting party, such party will be in
default and the non-defaulting party has the option to terminate this Agreement and will have all
remedies which are available to it at law or in equity including, without limitation, the remedy of
specific performance. If the nature of the defaulting party’s nonperformance is such that it cannot
reasonably be cured within 30 days, then the defaulting party will have such additional periods of
time as may be reasonably necessary under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafter diligently continues to
completion the cure of its nonperformance. In no event shall any such cure period exceed 120 days.

8. Notices and Requests. Any notice or other communication required or permitted to
be given under this Agreement shall be in writing and shall be deemed to have been duly given if (i)
delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, registered or
certified, return receipt requested, to the address set forth below, (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below or (iv) delivered by facsimile
transmission to the number set forth below:

If to the City: City of Avondale
525 N. Central Avenue
Avondale, AZ 85323
Facsimile: 623-932-2205
Attn: City Manager

With copy to: JORDEN, BISCHOFF, MCGUIRE & ROSE, P.1.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 835251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

If to ADIA: John Grant
10101 W. Papago Freeway
Avondale, AZ 85323
Facsimile: 623-925-0013
Attn: John Grant

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this Section 9. Notices shall be deemed
received (i) when delivered to the party, (ii) three business days after being placed in the U.S. Mail,
properly addressed, with sufficient postage, (iii) the following business day after being given to a
recognized overnight delivery service, with the person giving the notice paying all required charges
and instructing the delivery service to deliver on the following business day, or (iv) when received by
facsimile transmission during the normal business hours of the recipient. If a copy of a notice is also
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given to a party's counsel or other recipient, the provisions above governing the date on which a
notice is deemed to have been received by a party shall mean and refer to the date on which the party,
and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to have
received the notice.

9. Waiver. No delay in exercising any right or remedy shall constitute a waiver thercof,
and no waiver by the City or ADIA of the breach of any covenant of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agreement.

10.  Attorneys’ Fees. In the event either party finds it necessary to bring any action at law
or other proceeding against the other party to enforce any of the terms, covenants or conditions
hereof, or by reason of any breach or default hereunder, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and reasonable attorneys’ fees by the other party and, in
the event any judgment is secured by said prevailing party, all such costs and attorneys’ fees shall be
included therein, such fees to be set by the court and not by jury.

11.  Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature of all
parties may be physically attached to a single document.

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

13.  Further Acts. Each of the parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to carry out the matters

contemplated by this Agreement.

14, Time of the Essence. Time is of the essence in this Agreement,

15.  Assignment. This Agreement may not be assigned, in whole or in part, by ADIA
without the prior, written consent of the City.

16.  Entirc Agreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and merged
herein.

17.  Amendment. No amendment or waiver of any provision in this Agreement will be
binding (i) on the City unless and until it has been approved by the City Council and has become
effective or (ii) on ADIA unless and until it has been executed by an authorized representative,
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18.  Governing Law. This Agreement is entered into in Arizona and shall be construed
and interpreted under the laws of the State of Arizona.

19.  Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. If any provision in this Agreement or the application of the same
is, to any extent, found to be invalid or unenforceable, then the remainder of this Agreement or the
application of that provision to circumstances other than those to which it is invalid or
unenforceable, will not be affected by that invalidity or unenforceability. Each provision in this
Agreement will be valid and will be enforced to the extent permitted by law and the parties will
negotiate in good faith for such amendments of this Agreement as may be necessary to achieve its
intent, notwithstanding such invalidity or unenforceability.

20. Covenant of Good Faith. In exercising their rights and in performing their obligations
pursuant to this Agreement, the parties will cooperate with one another in good faith to ensure the
intent of this Agreement can be attained.

21.  Cancellation. This Agreement may be cancelled by the City pursuant to ARIZ. REV.
STAT. § 38-511.

IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first
set forth above.

EGADIA” “City"
AUTO DEALER INVESTMENTS OF CITY OF AVONDALE, an Arizona
AMERICA, LL.C, an Arizona limited municipal corporation

liability, company.

BYZLM/ N

By,
Todd Hileman, City Manager

Name? \)Dl'h\\ éw—
Tide: VY P/ r—

ATTE

inda M. Farris, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )

) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on vy G , 2003,
by Todd Hileman, the City Manager of the City of Avondalefan Arizona municipal corporation,

on behalf of the City of Avondale. %0 W

Notary Public in and for the State of Arizona
@IoMssion Expires:
/,//z/// 4/ W

PSR :'_.--;.-; -"
> OFDixie C. Hunt
Notary Public-Arzona

Maficopa nl\&

STATE OF ARIZONA )

) ss.
COUNTY OF MARICOPA )

\/ Thi trument was ac ged before me on
AL %#s)7 | the , of Auto Dealer

Arizona lifhited liability compdny, on behalf of the company.

vestments of America, L.L.C., an

By 'llL Rty ‘»"..r.’;-z-,.«."' .
Dixie C. Hunt - /4%//' %/ZA%
Notary Public-Arizona s :
v Go Maricopa Cour: Notary Public in and for the State of Arizona

= MREssion Expiras &/4
Y R T R e o

R F g O

ARy T

My Commission Expires:

J,
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
} s8.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on vy - 5/%/’ , 2003,
by Todd Hileman, the City Manager of the City of Avondale#an Arizona municipal corporation,

on behalf of the City of Avondale. M &W

Notary Public in and for the State of Arizona

Commission Expires 'C"ELHSUE tAL g
N < Dixie N
Ll ‘,/ddﬂ(a YEeE o Pub"g;‘"m““ :

Maricopa Gour

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on ,2003,by
, the , of Auto Dealer Investments of America, I.1..C., an
Arizona limited liability company, on behalf of the company.

Notary Public in and for the State of Arizona

My Commission Expires:
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525 North Central Avenue

Cl ty 0 f Avondale, AZ 85323-1999

Avondale
Website: www,avondale.org

Phone: {623) 932-2400

MAYOR
Ronald J. Drake

VICE MAYOR
Marie Lopez Rogers

COUNCIL MEMBERS
Albert Carrofl, Jr
Stephanie Karlin
Betty 5. lynch
Raymond H. Shuey
Charles M. Wolf

CITY MANAGER
Todd Hileman

July 28, 2003

Ms. Pat Fletcher

Sr. Account Clerk
Finance Department
114 E. Western Avenue
Avondale, AZ 85323

Phone No: (623) 932-0264
FaxNo:  (623)932-7989
Email; pfletcher@avondale.org

Re: Economic Development Agreement

Dear Pat;

Enclosed, please find (1) copy of the Economic Development Agreement
between Auto Dealer Investments of America and the City of Avondale

for your records.

If T can be of further assistance, or you have any questions or concerns,
please call me @ (623) 932-2400 extension 220.

Dixie C. Hunt
Records Management

g
<



FIRST AMENDMENT TO
AMENDED AND RESTATED
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

THIS FIRST AMENDMENT TO AMENDED AND RESTATED ECONOMIC
DEVELOPMENT AGREEMENT (this “First Amendment”) is made August f , 2010 (the
“Effective Date”), by and between the City of Avondale, an Arizona municipal corporation (the

“City”) and Auto Dealer [nvestments of America, L.L.C., an Arizona limited liability company
(“ADIA”).

RECITALS

A. ADIA and the City entered into that certain Economic Development Agreement dated
June 2, 2003 (the “Original Agreement”) relating to the construction and operation of a dealership
offering sales and service for new and used Kia automobiles (the “Kia Dealership™) on real property
(the “Kia Property”), which is more particularly described and depicted on Exhibit A attached hereto
and incorporated herein by reference, located at the Avondale Auto Mall (the “Auto Mall”).

B. The Original Agreement was amended and restated on January 5, 2004 (the “First
Amended and Restated Agreement”) to include the construction and operation of a dealership
offering sales and service fornew and used Mitsubishi automobiles (the “Mitsubishi Dealership™) on
real property (the “Mitsubishi Property™) at the Auto Mall, which is more particularly described and
depicted on Exhibit B attached hereto and incorporated herein by reference. The Original Agreement
and the First Amended and Restated Agreement are collectively referred to as the “Agreement.” The
Kia Dealership and the Mitsubishi Dealership are collectively referred to herein as the “Dealerships.”

C. The City and ADIA are currently engaged in litigation in the Superior Court of the
State of Arizona, in and for Maricopa County, Case No. CV2010-001194, related to disputes arising
from the Agreement (the “Litigation”). The City and ADIA desire to resolve the Litigation as a
condition precedent to execution of this First Amendment.

D. The City collects transaction privilege taxes (levied pursuant to the City Tax Code)
for taxable retail sales, service, and all other taxable activities (“Retail Sales Taxes™), for uses related
to the Kia Dealership and the Mitsubishi Dealership.

E. . The City and ADIA desire to further amend the Agreement to (i) resolve the
Litigation, (ii) substitute a dealership offering sales and service for new and used Mazda automobiles
(the “Mazda Dealership™) on real property (the “Mazda Property™) at the Auto Mall, which is more
particularly described and depicted on Exhibit C attached hereto and incorporated herein by
reference, for the Mitsubishi Dealership, (iii) account for the sale of the Kia Dealership to LGE
Motors Limited Partnership, an Arizona limited partnership d/b/a Salazar Kia (“Salazar™), (iv) define
the extent of the City’s approval of the assignment of the operating obligation for the Kia Dealership
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from ADIA to Salazar, including the retention of the right to Rebates (as defined below) by ADIA,
(v) extend the required Operating Period and (vi) add provisions for liquidated damages to be
assessed in the event that ADIA does not open and operate the Mazda Dealership according to the
requirements herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by reference, the mutual promises and covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the City and
ADIA hereby agree as follows:

1. Dealership Definition Modified. The term “Dealerships™ as used in the Agreement is
hereby modified to have the meaning ascribed to term in this First Amendment.

2. ADIA Obligations Modified. Section 1 of the Agreement is hereby deleted in its
entirety and replaced with the following:

1. ADIA Obligations.

1.1 Mazda Property. ADIA shall, not later than six months after the
Effective Date, purchase the Mazda Property or otherwise commit itself, its successors and
assigns to a lease, not less than five years in duration, entitling ADIA to occupy and use the
Mazda Property for the purposes set forth herein.

1.2 Mazda Property Improvements. ADIA, its successors or assigns shall
make any necessary improvements to the Mazda Property, according to City standards,
necessary for ADIA to commence operation of the Mazda Dealership not later than
December 31, 2010 (the “Opening Date” shall refer to the earlier to occur of the actual day
ADIA permanently opens the Mazda Dealership to the public for business or December 31,
2010). ADIA, its successor or assign agrees and understands that the Retail Tax Rebate (as
defined below) is specifically conditioned upon its permanent opening of the Mazda
Dealership on the Mazda Property to the public not later than December 31, 2010.

1.3 Mazda Operation. ADIA, its successors or assigns, shall develop the
Mazda Property and operate or cause to be operated the Mazda Dealership thereon, including
all sales and services typically offered by ADIA at its other new car dealerships, and
consistent with operations typically found at a new Mazda car dealership, for the period
beginning on the Opening Date and continuing for not less than five years thereafter (the
“Operating Period”). After construction is completed and the Mazda Dealership is opened
for business on the Mazda Property, ADIA, its successors or assigns shall continuously
operate, or cause to be operated, the Mazda Dealership on the Mazda Property during the
Operating Period. ADIA, its successors or assigns shall be permitted to sell both new and
used vehicles at the Mazda Dealership; provided, however, that ADIA, its successors or
assigns shall, during the entire term of this Agreement, maintain a new car franchise for the
Mazda Dealership at the Auto Mall.
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1.4 Kia Operation. ADIA agrees and understands that, subject onty to the
“Adjusted Rebate” provisions set forth in Subsection 2.2 below, the City’s obligation to pay
the Retail Tax Rebate is specifically conditioned upon (A) the continuous operation of the
Kia Dealership on the Kia Property during all times while this First Amendment is in effect
and (B) ADIA providing to the City written authorization from Salazar pursuant to ARIZ.
REV. STAT. § 42-2003(A)(6), in a form acceptable to the City Attorney, (1) waiving its rights
to keep confidential information relating to Retail Sales Taxes paid by the Kia Dealership
and (2) allowing the City to disclose such information to ADIA for the purpose of calculating
the Retail Tax Rebate. The Mazda Property obligations set forth in subsection 1.1 above, the
Mazda Improvements obligations set forth in subsection 1.2 above, the Mazda Operation
obligations set forth in subsection 1.3 above and the Kia Operation obligations set forth in
this subsection 1.4 are collectively referred to herein as the “Performance Obligations.”

3. Financial Assistance. Section 2 ofthe Agreement is hereby deleted in its entirety and

replaced with the following:

[263261.6

2. City Obligations.

2.1 Full Rebate. ADIA and Salazar meeting all of the Performance
Obligations set forth in Section 1 above shall be a continuing pre-condition to the City’s
obligations as set forth in this Subsection 2.1. For so long as ADIA and Salazar fully
perform the Performance Obligations, the City shall be obligated to perform as set forth
below. The City shall collect all Sales Taxes remitted by the Dealerships operating on the
Mazda Property and the Kia Property respectively, according to applicable law. Subject to
the liquidated damages provisions set forth in Section 22 below, as an inducement to ADIA,
its successors or assigns, to continuously maintain both the Mazda Dealership on the Mazda
Property and the Kia Dealership on the Kia Property for the Operating Period, the City
hereby agrees to rebate a portion of the Retail Sales Taxes generated by sales at the
Dealerships and paid to the City. Commencing upon the Opening Date and continuing until
August 31, 2011, unless terminated earlier as set forth below in this subsection, the City shall
rebate to ADIA 0.50% of the net taxable sales generated by taxable activities on the Mazda
Property and the Kia Property for which Retail Sales Taxes are collected. Beginning
September 1, 2011 and continuing until August 31, 2014 (the day ending such period being
designated as the “Latest Retail Rebate Termination Date™), unless terminated earlier as set
forth below in this subsection, the City shall rebate to ADIA 0.75% of the net taxable sales
generated by taxable activities on the Mazda Property and the Kia Property for which Retail
Sales Taxes are collected (whether 0.50% or 0.75%, the rebate amount is referred to herein as
the “Retail Tax Rebate™); provided, however, that no such Retail Tax Rebate shall be paid
unless the corresponding Retail Sales Taxes due to the City from the Dealerships have been
paid.

2.2 Adjusted Rebate. In the event that Salazar does not meet its
obligations regarding the waiver pursuant to ARIZ. REV. STAT. § 42-2003(A)(6) required in
Subsection 1.4(B) above, the Retail Tax Rebate set forth in Subsection 2.1 above shall be
reduced such that the calculation of the rebate amount shall be based solely on the net taxable




sales generated by taxable activities on the Mazda Property, and no such rebate shall be paid
for net taxable sales generated by taxable activities on the Kia Property; provided, however,
that if Salazar, its successor or assign fails to continuously operate the Kia Dealership as
required by Subsection 1.4{A) above, such failure shall be deemed a default as set forth in
Section 7 below and the City’s obligation to pay the Retail Tax Rebate shall cease.

23 Rebate Payment; Termination. The Retail Tax Rebate shall be payable
in annual installments as set forth in Section 4 below. The City’s obligation to pay the Retail
Tax Rebate payments to ADIA pursuant to this subsection will automatically cease and the
City will have no further obligation to ADIA pursuant to this Agreement upon the earlier to
occur of (A) the Latest Retail Rebate Termination Date or (B) such earlier date this
Agreement is terminated pursuant to Section 7 below, the occurrence of either of which is
referred to as the “Retail Rebate Termination.”

4, Default. Section 7 of the Agreement is hereby deleted in its entirety and replaced
with the following:
7. Default. If either party fails to perform any obligation, including the City’s

obligation to pay the Retail Tax Rebates, pursuant to this Agreement, and such party fails to
cure its nonperformance within 30 days after notice of nonperformance is given by the non-
defaulting party, such party will be in default. In the event of such default, the non-
defaulting party may terminate this Agreement and will have all remedies that are available
to it at law or in equity including, without limitation, the remedy of specific performance. If
the nature of the defaulting party’s nonperformance is such that it cannot reasonably be cured
within 30 days, then the defaulting party will have such additional periods of time as may be
reasonably necessary under the circumstances, provided the defaulting party immediately
commences to cure its nonperformance and thereafter diligently continues to completion the
cure of its nonperformance. Inno event shall any such cure period exceed 120 days. For the
purposes of this Section 7, ADIA shall not be deemed to be in default under this Agreement
in the event ADIA’s failure to satisfy the Mazda Operation obligations as set forth in
subsection 1.3 above is solely the result of Mazda Motors America, Inc. d/b/a Mazda North
American Operations’ (i) ceasing operations; (ii) ceasing operations in the State of Arizona,
(111) becoming a debtor in a proceeding under Title 11, United States Code, or similar
statutory scheme, which proceeding is not dismissed within sixty (60) days; or (iv) electing to
terminate the Dealer Sales and Service Agreement for the Mazda dealership operated by
ADIA, its successors or assigns (collectively, a “Manufacturer Termination Event™).

5. Liguidated Damages. A new Section 22 is hereby added to the Agreement to read as

follows:

1293261.6

22.  Liquidated Damages. Without limiting the remedies available to the City
pursuant to Section 7 above, ADIA understands and acknowledges that if it fails to fulfill or
cause to be fulfilled the Performance Obligations set forth in Subsections 1.1, 1.2 and 1.3
above (a “Performance Failure™), the City will suffer damages that are difficult to accurately
specify and ascertain. ADIA hereby agrees that, upon its default hereunder and expiration of
the cure period set forth in Section 7 above, it shall pay the City, as liquidated damages,



within 30 days of receipt of the City’s written demand therefore, the following amounts: (i) if
the Performance Failure relates to Subsections 1.1 or 1.2 above, $200 per day for each day
after December 31, 2010, and continuing until the earlier to occur of the date the Mazda
Dealership is permanently open to the public for business or the date this Agreement is
terminated pursuant to Section 7 above; (ii) if the Performance Failure relates to Subsection
1.3 above and occurs after the Opening Date, but prior to the Latest Retail Rebate
Termination Date, 100% of the Retail Tax Rebate paid to ADIA between the Effective Date
and the date of the City’s written demand; or (iii) if the Performance Failure relates to
Subsection 1.3 above and occurs between the Retail Rebate Termination Date and the end of
the Operating Period, 50% of the Retail Tax Rebate paid to ADIA between the Effective
Date and the date of the City’s written demand. Such liquidated damages shall be payable in
immediately available funds of United States currency. If the failure to fulfill or cause to be
fulfilled the Performance Obligations is related solely to (a) Salazar’s obligations set forth in
Subsection 1.4(B) above or (b) a Manufacturer Termination Event, the provisions of this
Section 22 shall not apply.

6. Litigation Dismissed. ADIA shall, not later than the Effective Date, cause the

Litigation to be dismissed, with prejudice. The parties shall enter into such setttement agreement
with respect to the Litigation as may be necessary. Further, ADIA agrees that it is not entitled to any
Rebates (as that term is defined in the First Amended and Restated Agreement) for Retail Sales at the
Auto Mall for the period beginning on August 14, 2008, and ending on the Opening Date.

7. Notices and Requests. From and after July 5, 2010, the copy of notices to the City’s

legal counsel shall be to:

GUST ROSENFELD, P.L.C.

One East Washington Street, Suite 1600
Phoenix, Arizona 85004-2553
Facsimile: 602-340-1538

Attn: Andrew J. McGuire, Esq.

8. Cancellation. This Agreement may be cancelled by the City pursuant to ARIZ. REV.

STAT. § 38-511.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first

set forth above.

“ADIA”

AUTO DEALER INVESTMENTS OF
na limited

2 N =

By: j

Namg \Yk’lﬁj CT{W
~NJ

Title: \[ 17

1293261.6

CCCity”

CITY OF AVONDALE, an Arizona
municipal corporation

A 004

Charles P, McCl'endon, City Manager

ATTEST:

C}IMM—%/)WA

Carmen Martinez, City Clerk é




(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on &‘_\>QQQ“‘*\‘§ S\ ,2010,by
Charles P. McClendon, the City Manager of the CITY OF AVONﬁALE, an Arizona municipal

corporation, on behalf of the City of Avondale.
O, Do e

Notary Public in and for the State of Arizona

My Commuission Expires:

Gy AMAPOLA ARREOLA
AR SRV P4 Notary Public - Arizona

Maricopa County
My Comm. Expires May 11, 2014

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on ,2010,by
, the , of AUTO DEALER INVESTMENTS OF
AMERICA, L.L.C., an Arizona limited liability company, on behalf of the company.

Notary Public in and for the State of Arizona

My Commission Expires:
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EXHIBIT A
TO
FIRST AMENDMENT TO AMENDED AND RESTATED
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

[Kia Property Legal Description and Map]

See following pages.
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EXHIBIT B
TO
FIRST AMENDMENT TO AMENDED AND RESTATED
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

[Mitsubishi Property Legal Description and Map]

See following pages.
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EXHIBIT C
TO
FIRST AMENDMENT TO AMENDED AND RESTATED
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

[Mazda Property Legal Description and Map]

See following pages.



ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
EARNHARDT

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement™) is made
e , 2002, by and between the CITY OF AVONDALE, an Arizona municipal corporation
(the “City”), EARNHARDT FORD SALES COMPANY, an Arizona corporation, dba
EARNHARDT’S RV (“Earnhardt RV”) and EARNHARDT GLENDALE, INC., an Arizona
corporation (“Earnhardt Glendale”). Earnhardt RV and Earnhardt Glendale shall be collectively
referred to herein as “Earnhardt”.

RECITALS

A. Earnhardt desires to operate a Volkswagon dealership, a Honda dealership and a
recreational vehicle dealership (individually each may be referred to as a “Dealership” and
collectively the “Dealerships™) on real property located at the Avondale Auto Mall (the “Auto
Mall”), which is more particularly described on Exhibit “A” attached hereto and incorporated herein
by reference.

B. The Dealerships are anticipated to generate a significant amount of revenue to the
City through transaction privilege taxes levied pursuant to the City Tax Code resulting from retail
sale of vehicles (the “Sales Taxes™).

C. The City desires that Earnhardt maintain the Dealerships at the Auto Mall (i) to
generate future fransaction privilege tax revenues for the City, (ii) to increase the value of the Auto
Mall for real property tax purposes and (iii) to create opportunities for employment in Avondale.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Earnhardt hereby agree as follows:

1. Eamhardt Obligation. Earnhardt shall enter into a binding agreement entitling
Earnhardt, its successors or assigns, to occupy the Property for a period of at least ten years from the
date the last Dealership opens for business. Earnhardt, its successors or assigns shall continue
operations of all the Dealerships during that period. Earnhardt shall complete construction of and
open all of the Dealerships for business, including all sales and services typically offered by
Earnhardt at its other dealerships, not later than March 31, 2004. Earnhardt, its successors or assigns
shall be permitted sell both new and used vehicles at the Dealerships; provided, however, that
Earnhardt, its successors or assigns shall, during the entire term of this Agreement, maintain new car
franchises for the Dealerships at the Auto Mall.

2. Temporary RV Sales. As a further inducement from the City to Eamhardt, Eamhardt
RV shall be allowed to operate its RV sales center from temporary facilities at the Auto Mall at any
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time after the execution of this Agreement until the earlier of (i) completion of its permanent
facilities for Earnhardt RV at the Auto Mall or (ii) March 31, 2004. Such temporary operation shall
be subject to approval by the City’s Development Services Director with respect to site design and
use, including, but not limited to temporary water, sewer, power, fencing, dust control, lighting and
access.

3. Financial Assistance. Earnhardt shall collect all Sales Taxes for the Dealerships
operating on the property and shall remit such Sales Taxes to the City according to applicable law.
As an inducement to Eamhardt, its successors or assigns to continue operations at the Auto Mall for
a period of ten years, and pursuant to the provisions of ARIZ. REV. STAT. § 9-500.11, the City hereby
agrees to rebate a portion of the Sales Taxes generated by sales at the Dealerships at the Auto Mall
and paid to the City (the “Rebate”). Commencing upon the opening of the Eamhardt RV temporary
sales facility or the first Dealership, whichever occurs first, at the Auto Mall and continuing until the
earlier of (1) the permanent cessation of sales by Earnhardt, its successors or assigns at the Auto Mall
or (ii) the Rebate reaching a total of $5,000,000.00 (the date of either event being designated as the
“Termination Date™), the City shall rebate to Earnhardt 0.5% of the annual taxable retail sales
generated by Earnhardt at the Dealerships, payable in quarterly installments. If Earnhardt attracts
an additional “similar” dealership (“similar” being defined as comparable quality of products and
roughly equivalent to or greater than annual sales of either the Volkswagen Dealership or the Honda
Dealership) to the Auto Mall (the “Fourth Dealership”) and such Fourth Dealership opens for
business and continues operations at the Auto Mall pursuant to the same terms and conditions
applicable to the Dealerships, the total Rebate herein shall be increased to $7,000,000.00.

4, Term. This Agreement shall be effective when executed by both parties and shall
remain in full force and effect until the Termination Date, unless terminated sooner pursuant to
Section 8 below.

5. Payment Method. Eamnhardt hereby assigns its rights to the Rebate required by
Section 3 above to No Bull, L.L.C., an Arizona limited liability company (“No Bull™), on behalf of
Earnhardt. The first quarterly payment required by Section 3 above shall be paid no later than 60
days after the end of the first full quarter following the execution of this Agreement in which Sales
Taxes were paid to the City by Eamhardt. Subsequent quarterly payments will be made no later than
60 days after the end of each succeeding quarter. Notwithstanding the termination of the City’s
obligation to make the Rebates pursuant to Section 3 above, the City shall remain obligated to pay,
upon the next occurring quarterly payment date, any amounts due to Earnhardt that accrued prior to
such termination. Each quarterly payment will be mailed to No Bull at the address required for
notices to Earnhardt under this Agreement, or as otherwise agreed to by Earnhardt and the City.

6. Waiver of Confidentiality. Earnhardt hereby waives, for the term of this Agreement,
its right to keep confidential from the City the records indicating the amount of sales generated by
the Dealerships at the Auto Mall. Earnhardt further agrees to take all steps necessary and to execute
any required documents to permit the City’s authorized representative to examine any such records
in a timely fashion such that an appropriation may be designated in the City’s annual budget to pay
Earnhardt the necessary Rebate.

2048.005\Eamnhardt.agt.v3.doc 2
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7. Sales Tax Rebates Not a Debt; Obligation to Pay Absolute. Pursuant to ARIZ. REV.
STAT. § 42-17106, none of the provisions contained herein shall be deemed to represent or constitute
indebtedness or a general obligation of the City. Earnhardt shall not have the right to compel
payments from the City’s general fund for payments of the Rebate herein and the terms of this
Agreement shall not be construed to be a charge against the general (ad valorem) taxing power of
the City. Notwithstanding the foregoing, nothing set forth in this Section 7 shall relieve the City of
its obligation to pay the Rebate to Earnhardt. Further, the City’s failure to appropriate any amounts
necessary to meet its obligations under this Agreement shall not relieve it of its duty to make such

payments.

8. . Default. If either party fails to perform any obligation, including the City’s obligation
to pay the Rebate pursuant to this Agreement, and such party fails to cure its nonperformance within
30 days after notice of nonperformance is given by the non-defaulting party, such party will be in
default and the non-defaulting party has the option to terminate this Agreement and will have all
remedies which are available to it at law or in equity including, without limitation, the remedy of
specific performance. If the nature of the defaulting party’s nonperformance is such that it cannot
reasonably be cured within 30 days, then the defaulting party will have such additional periods of
time as may be reasonably necessary under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafier diligently continues to
completion the cure of its nonperformance. In no event shall any such cure period exceed 120 days.

9. Notices and Requests. Any notice or other communication required or permitted to
be given under this Agreement shall be in writing and shall be deemed to have been duly given if
(1) delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, registered or
certified, return receipt requested, to the address set forth below, (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below or (iv) delivered by facsimile
transmission to the number set forth below:

If to the City: City of Avondale
525 N. Central Avenue
Avondale, AZ 85323
Facsimile: 623-932-2205
Attn: City Manager

With copy to: Jorden, Bischoff, McGuire & Rose, P.L.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

If to Earnhardt: Eamhardt Auto Centers
1301 N. Arizona Avenue
Gilbert, Arizona 85233
Facsimile: 480-892-3971
Attn: Hal J. Eambhardt, ITI
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With copies to: Earnhardt Auto Centers
1301 N. Arizona Avenue
Gilbert, Arizona 85233
Facsimile: 480-892-3971
Attn: Mary LaRue Walker, Esq.

Earnhardt Auto Centers
1301 N. Arizona Avenue
Gilbert, Arizona 85233
Facsimile: 480-892-3971
Attn: Robbyn McDowell

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this Section 9. Notices shall be deemed
received (i) when delivered to the party, (ii) three business days after being placed in the U.S. Mail,
properly addressed, with sufficient postage, (iii) the following business day after being given to a
recognized overnight delivery service, with the person giving the notice paying all required charges
and instructing the delivery service to deliver on the following business day, or (iv) when received
by facsimile transmission during the normal business hours of the recipient. If a copy of a notice is
also given to a party's counsel or other recipient, the provisions above governing the date on which
anotice is deemed to have been received by a party shall mean and refer to the date on which the
party, and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to
have received the notice.

10.  Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof,
and no waiver by the City or Earnhardt of the breach of any covenant of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agreement.

11.  Attomeys’ Fees. In the event either party finds it necessary to bring any action at law
or other proceeding against the other party to enforce any of the terms, covenants or conditions
hereof, or by reason of any breach or default hereunder, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and reasonable attomeys’ fees by the other party and,
in the event any judgment is secured by said prevailing party, all such costs and attorneys’ fees shall
be included therein, such fees to be set by the court and not by jury.

12. Counterparts. This Agreement may be executed in two or more counterparts, cach
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature of all
parties may be physically attached to a single document.

13.  Headings. The descriptive headings of the sections of this Agreement are inserted
for convenience only and shall not control or affect the meaning or construction of any of the
provisions hercof.
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14, Further Acts. Each of the parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to carry out the matters
contemplated by this Agreement.

15. Time of the Essence. Time is of the essence in this Agreement.

16.  Assignment. This Agreement may not be assigned, in whole or in part, by Eamhardt
without the prior, written consent of the City.

17.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties hercto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and merged
herein.

18.  Amendment. No amendment or waiver of any provision in this Agreement will be
binding (i) on the City unless and until it has been approved by the City Council and has become
effective or (ii) on Earnhardt unless and until it has been executed by an authorized representative.

19.  Goveming Law. This Agreement is entered into in Arizona and shall be construed
and 1nterpreted under the laws of the State of Arizona.

20.  Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. If any provision in this Agreement or the application of the same
is, to any extent, found to be invalid or unenforceable, then the remainder of this Agreement or the
application of that provision to circumstances other than those to which it is invalid or
unenforceable, will not be affected by that invalidity or unenforceability. Each provision in this
Agreement will be valid and will be enforced to the extent permitted by law and the parties will
negotiate in good faith for such amendments of this Agreement as may be necessary to achieve its
intent, notwithstanding such invalidity or unenforceability.

21.  Covenant of Good Faith. In exercising their rights and in performing their
obligations pursuant to this Agreement, the parties will cooperate with one another in good faith to
ensure the intent of this Agreement can be attained.

22.  Conflict of Interest. This Agreement may be cancelled by the City pursuant to ARIZ.
REV. STAT. § 38-511.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOQF, the parties have executed thlS Agreement o th'

first set forth above.
: _‘.‘Eamhardt Glendale” ‘

; 'EARNHARDT GLENDALE INC,,
_ anAnzona corporatlon |

“By: W )

Name: Hal J. EarnhardlL_‘IZI

Title: President

“Earnhardt RV”

EARNHARDT FORD SALES COMPANY
an Arizona corporation, dba Eamhardt s RV

1] .
Name: Hal J. Earnhardt, IIT

Title:  President

2048.005\Eamhardt.agt.v3.doc
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“.Clt_y.!

CITY OF AVONDALE a.nAnzona 3
mumclpal corporation

By: W”'\

Scott K. Schrader, City Manager

ATTEST:

%ﬁ[ Farris, City Clerk




(ACKNOWLEDGMENTS)

STATE OF ARIZONA )

) ss,
County of Maricopa )
Acknowledged before me this 30 day of 4%% , 2002, by g/ T Emenusear, the
PRres DEAT of Eamhardt Ford Sales Company, 4n Arizona corporation, dba Eambhardt’s RV,
for and on behalf of the corporatmn
S e
MA%;ECIiALSEAL
s PISHNY
/Xy O oA SDasie %
@ﬁg@@@mﬂ Expires 2 20y Notary Public
STATE OF ARIZONA )
) ss.
County of Maricopa )
Acknowledged before me this Js day of Ui L, 2002, bY 447 T Lressitacs &, the
PRES, DeaT of Earnhardt Glendale, Inc., an Arizona corporation, for and on behalf of the
corporation.

i Y
B
& B%ﬁgp&gom%w oty Public

STATE OF ARIZONA )

County of Maricopa )

Acknowledged before me this Z day of // /.. ,2002, by Scott K. Schrader, the City
e, AT Ay flunicipal corporation, for and on behalf of

e C Hunt
Noia@ Sublic-Arizona

Maricopa Coun
My Commission Expires 42002

& e |
%mﬁ L dnd

y Comm1s31on Explr I(Iot\ﬁy Public
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FIRST AMENDMENT TO
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
EARNHARDT

THIS FIRST AMENDMENT TO ECONOMIC DEVELOPMENT AGREEMENT (this
“First Amendment”) is made March "] , 2011 (the “Effective Date™), by and between the City of
Avondale, an Arizona municipal corporation (the “City”) and Earnhardt Avondale, Inc., an Arizona
corporation (“Earnhardt”). The City and Earnhardt are referred to herein individually as a “Party” or
collectively as the “Parties.”

RECITALS

A. Earnhardt Ford Sales Company, an Arizona corporation d/b/a Earnhardt’s RV
(“Earnhardt RV”), Earnhardt Glendale, Inc., an Arizona corporation (“Earnhardt Glendale™) and the
City entered into that certain Economic Development Agreement dated May 6, 2002 (the “Original
Agreement”) relating to the construction and operation of three dealerships offering sales and
service for new and used (i) Volkswagen automobiles (the “Volkswagen Dealership™), (ii) Honda
automobiles (the “Honda Dealership™), and (iii) recreational vehicles (the “RV Dealership™) on real
property (the “Dealership Property”) located at the Avondale Auto Mall (the “Auto Mall™) that is
more particularly described and depicted on Exhibit 1 attached hereto and incorporated herein by
reference. The Volkswagen Dealership, the Honda Dealership and the RV Dealership are
collectively referred to herein as the “Original Dealerships.” Unless specifically defined otherwise
in this First Amendment, all capitalized terms used herein shall have the meanings ascribed to them
in the Original Agreement.

B. Earnhardt is the successor in interest to Earnhardt Glendale and is the successor in
interest to Earnhardt RV only with respect to the Original Agreement and this First Amendment.
Notwithstanding the definition set forth in the Original Agreement, as of the Effective Date of this
First Amendment, wherever used in the Original Agreement, “Earnhardt” shall mean Farnhardt
Avondale, Inc.

C. The City and Earnhardt desire to amend the Original Agreement to (i) modify the
financial assistance provisions, (ii) substitute a dealership offering sales and service for new and
used Hyundai automobiles (the “Hyundai Dealership™) on the Dealership Property at the Auto Mall
for the RV Dealership, (iii) extend the required period during which Earnhardt, its successors and
assigns, are required to operate the Dealerships at the Auto Mall and (iv) add provisions for
liquidated damages to be assessed in the event that Earnhardt does not operate the Dealerships
according to the requirements herein. As used in this First Amendment, “Dealerships™ shall
collectively refer to the Volkswagen Dealership, the Honda Dealership and the Hyundai Dealership.
Each reference in the Original Agreement to “Dealerships” shall hereafter be deemed to have the
meaning ascribed to it in this First Amendment and shall no longer refer to the Original Dealerships.
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AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by reference, the mutual promises and covenants contained herein, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the City and
Earnhardt hereby agree as follows:

1. Eamnhardt Obligation. Earnhardt shall enter into a binding agreement entitling
Earnhardt, its successors or assigns, to occupy real property at the Auto Mall until at least January 1,
2020, and Earnhardt, its successors and assigns shall continuously operate, or cause to be operated,
of all of the Dealerships at the Auto Mall until at least January 1, 2020 (the “Operating Period™).
Earnhardt, its successors and assigns shall be permitted to sell both new and used vehicles at the
Dealerships; provided, however, that Earnhardt, its successors and assigns shall, during the entire
Operating Period, maintain new car franchises for all of the Dealerships at the Auto Mall. The
obligations set forth in this Section 1 are collectively referred to herein as the “Performance
Obligations.”

2. Financial Assistance. Section 3 ofthe Agreement is hereby deleted in its entirety and
replaced with the following:

3. Financial Assistance.

3.1  Rebate; Discount. FEarnhardt meeting all of the Performance
Obligations set forth in Section 1 above shall be a continuing pre-condition to the City’s
obligations as set forth in this Subsection 3.1. For so long as Earnhardt fully performs the
Performance Obligations, the City shall be obligated to perform as set forth below. The City
shall collect all Sales Taxes remitted by the Dealerships operating at the Auto Mall
according to applicable law. Subject to the liquidated damages provisions set forth in
Section 23 below, as an inducement to Eambhardst, its successors or assigns, to continuously
maintain all of the Dealerships at the Auto Mall for the Operating Period, the City hereby
agrees to rebate a portion of the Sales Taxes generated by sales at the Dealerships and paid
to the City. Commencing upon the opening date for the Hyundai Dealership at the Auto Mall
(the “Hyundai Opening Date™) and continuing until the first to occur of the following: (i) the
cessation of sales by Earnhardt, its successors and assigns of any of the Dealerships at the
Auto Mall for a period of more than 12 months, (ii) the Rebate (as defined below) reaching a
total of $5,000,000, (iii) payment of the “Discount Rebate Payment™ as set forth below or
(iv) July 1, 2016 (the date of any such event being designated as the “Rebate Termination
Date™), unless terminated earlier as set forth below in this subsection, the City shall rebate to
Earnhardt 0.50% of the net taxable sales generated by taxable activities on the Dealerships
for which Sales Taxes are collected (the “Rebate™); provided, however, that no such Rebate
shall be paid unless the corresponding Sales Taxes due to the City from the Dealerships have
been paid in full. At the City’s option, it may, on the Effective Date, pay to Earnhardt
$2,000,000 (the “Discounted Rebate Payment™) in full satisfaction of its obligations under
this Section 3, and Earnhardt agrees that upon its receipt of the Discounted Rebate Payment,
subject only to the extension provisions set forth in Subsection 3.2 below, the City’s
obligation to pay Rebates pursuant to the Original Agreement, as amended by this First
Amendment, shall be completely discharged.
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3.2 Extension of Rebate. If, within 12 months following the Effective
Date, Earnhardt opens for business at the Auto Mall a new car dealership holding a new car
franchise for a Ford Motor Company dealership selling Ford automobiles and operating at
sales volumes roughly equivalent to or greater than the Honda Dealership (the “Ford
Dealership™) and operates the Ford Dealership for the Operating Period, the Rebate
Termination Date may be modified until the first to occur of the following: (A) the cessation
of sales by Earnhardt, its successors and assigns at any of the Dealerships (the term
“Dealerships” shall, upon occurrence of the extension requirements set forth in this
Subsection 3.2, be deemed to include the Ford Dealership) at the Auto Mall for a period of
more than 12 months, (B) the aggregate Rebate reaching a total of $7,000,000, (C) payment
by the City of the “Additional Discounted Rebate Payment” as defined below in this
Subsection or (D) July 1, 2016. At the City’s option, it may, on the date that is 60 days after
the opening date of the Ford Dealership for sales to the general public, pay to Earnhardt
$1,400,000 (the “Additional Discounted Rebate Payment”) in full satisfaction of its
obligations under this Subsection 3.2, and Earnhardt agrees that upon its receipt of the
Additional Discounted Rebate Payment, the City’s obligation to pay Rebates pursuant to the
Original Agreement, as amended by this First Amendment, shall be completely discharged.

3.3  Rebate Payment; Termination. Unless terminated by payment of the
Discounted Rebate Payment and Additional Discounted Rebate Payment, if any, as set forth
in Subsections 3.1 and 3.2 above, the Rebate shall be payable in quarterly installments as set
forth in Section 5 below. The City’s obligation to pay the Rebate payments to Earnhardt
pursuant to this Subsection will automatically cease and the City will have no further
obligation to Earnhardt pursuant to this Agreement upon the earlier to occur of (A) the
Rebate Termination Date or (B) such earlier date this Agreement is terminated pursuant to
Section 8 below, the occurrence of either of which is referred to as the “Retail Rebate
Termination.”

3. Default. Section 8 of the Agreement is hereby deleted in its entirety and replaced

with the following:

1395952.6

8. Default. If either Party fails to perform any obligation, including the City’s
0bl1gat10n to pay the Rebates, pursuant to this Agreement, and such Party fails to cure its
nonperformance within 30 days after notice of nonperformance is given by the non-
defaulting Party, such Party will be in default. In the event of such default, the non-
defaulting Party may terminate this Agreement and will have all reinedies that are available
to itat law or in equity including, without limitation, the remedy of specific performance. If
the nature of the defaulting Party’s nonperformance is such that it cannot reasonably be
cured within 30 days, then the defaulting Party will have such additional periods of time as
may be reasonably necessary under the circumstances, provided the defaulting Party
immediately commences to cure its nonperformance and thereafter diligently continues to
completion the cure of its nonperformance. In no event shall any such cure period exceed
120 days. For the purposes of this Section 8, Earnhardt shall not be deemed to be in default
under this Agreement in the event Earnhardt’s failure to satisfy the Performance Obligations
as set forth in Section 1 above is solely the result of American Honda Motor Co., Inc., a
California corporation, Hyundai Motor America, Inc., a California corporation or



4.

Volkswagen Group of America, Inc., a New Jersey corporation (i) ceasing operations,
(11) ceasing operations in the State of Arizona, (iii) becoming a debtor in a proceeding under
Title 11, United States Code, or similar statutory scheme, which proceeding is not dismissed
within 60 days, or (iv) electing to terminate the agreement permitting Earnhardt its
successors and assigns to operate the Honda Dealership, the Hyundai Dealership or the
Volkswagen Dealership through no fault of Eamhardt (collectively, as to each Dealership, a
“Manufacturer Termination Event™).

Liquidated Damages. A new Section 23 is hereby added to the Agreement to read as

follows:

23.  Liquidated Damages. Without limiting the remedies available to the City
pursuant to Section 8 above, Earnhardt understands and acknowledges that if it fails to fulfill
or cause to be fulfilled the Performance Obligations set forth in Section | above (a
“Performance Failure™), the City will suffer damages that are difficult to accurately specify
and ascertain. Earnhardt hereby agrees that, upon its default due to a Performance Failure
hereunder and expiration of the cure period set forth in Section 8 above, it shall pay the City,
as liquidated damages, within 30 days of receipt of the City’s written demand therefore, the
following amounts: (i) if the Performance Failure occurs after the Hyundai Opening Date,
but prior to the Rebate Termination Date, 100% of the Rebate paid to Earnhardt between the
Effective Date and the date of the City’s written demand, or (ii) if the Performance Failure
occurs between the Rebate Termination Date and the end of the Operating Period, 50% of
the Rebate paid to Earnhardt between the Effective Date and the date of the City’s written
demand. Such liquidated damages shall be payable in immediately available funds of United
States currency. Ifthe failure to fulfill or cause to be fulfilled the Performance Obligations is
related solely to a Manufacturer Termination Event, the provisions of this Section 23 shall
not apply.

5. Notices and Requests. Section 9 of the Original Agreement is hereby deleted in its

entirety and replaced with the following:

13959526

9. Notices and Requests. Any notice or other communication required or
permitted to be given under this Agreement shall be in writing and shall be deemed to have
been duly given if (i) delivered to the Party at the address set forth below, (ii) deposited in
the U.S. Mail, registered or certified, return receipt requested, to the address set forth below,
(iii) given to a recognized and reputable overnight delivery service, to the address set forth
below or (iv) delivered by facsimile transmission to the number set forth below:

If to the City: City of Avondale
11465 West Civic Center Boulevard
Avondale, Arizona 85353-6809
Facsimile: 623-333-0100
Attn: Charles McClendon, City Manager



With copy to: GUST ROSENFELD, P.L.C.
One East Washington Street, Suite 1600
Phoenix, Arizona 85004-2553
Facsimile: 602-254-4878
Atin: Andrew J. McGuire, Esq.

If to Eamnhardt: Earnhardt Auto Centers
7300 West Orchid Lane
Chandler, Arizona 85266-1000
Facsimile: 480-783-4625
Atin: Hal J. Eamnhardt, TII

With copies to: Earnhardt Auto Centers
7300 West Orchid Lane
Chandler, Arizona 85266-1000
Facsimile: 480-783-4625
Attn: Mary LaRue Walker, Esq.

Earnhardt Auto Centers

7300 West Orchid Lane
Chandler, Arizona 85266-1000
Facsimile: 480-783-4625
Atin: Robbyn McDowell

or at such other address, and to the attention of such other person or officer, as any Party
may designate in writing by notice duly given pursuant to this subsection. Notices shall be
deemed received (i) when delivered to the Party, (ii) three business days afier being placed in
the U.S. Mail, properly addressed, with sufficient postage, (iii) the following business day
after being given to a recognized overnight delivery service, with the person giving the
notice paying all required charges and instructing the delivery service to deliver on the
following business day, or (iv) when received by facsimile transmission during the normat
business hours of the recipient. If a copy of a notice is also given to a Party’s counsel or
other recipient, the provisions above governing the date on which a notice is deemed to have
been received by a Party shall mean and refer to the date on which the Party, and not its
counsel or other recipient to which a copy of the notice may be sent, is deemed to have
received the notice.

6. Effect of Amendment. In all other respects, the Original Agreement is affirmed and
ratified and, except as expressly modified herein, all terms and conditions of the Original Agreement
shall remain in full force and effect.

7. Non-Default. By executing this First Amendment, Earnhardt affirmatively asserts
that the City is not currently in default, nor has been in default at any time prior to this First
Amendment, under any of the terms or conditions of the Original Agreement.

8. Cancellation. This Agreement may be cancelled by the City pursuant to ARIZ. REV.
STAT. § 38-511.

1395952.6



9. Earnhardt Warranty Regarding RV Dealership. Earnhardt warrants and represents to
the City that, by entering into this First Amendment, the City will not be impairing any agreement
relating to the Rebates, including, but not limited to, that certain Assignment between No Bull, LLC
and Freedom Roads Property Holding Company, LLC, dated August 28, 2007 (the “Rebate
Assignment”). Earnhardt further agrees and understands that it shall be solely liable for defending
and holding the City harmless for, from and against any and all claims that may occur relating to the
Rebate Assignment.

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year
first set forth above.

“Earnhardt” “City”
EARNHARDT AVONDALE, INC., CITY OF AVONDALE, an Arizona
an Arizona corporation municipal gorporation

, ! ,/d

A A

Charles P. McClendon, City Manager

By: {\7(’;/) N

.

Name: Hal J. Earmhardt, III

Title:  President ATTEST:

c&ﬁwfl’?ﬂzﬂ% 2

Carmen Martinez, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
} ss.

COUNTY OF MARICOPA )

This instrument was acknowledged before me on U v ™ ,2011,by
Charles P. McClendon, the City Manager of the CITY OF AVONDALE, an Arizona municipal

corporation, on behalf of the City of Avondale. -

Notary Public in and for the State of

Arizona

My Commission Expires:

AMAPOLA ARREOLA
COeaen WL BN : Notary Public - Arizona

Maricopa County
7y Comm. Expires May 11,2

014

STATE OF ARIZONA )]
} ss.
COUNTY OF MARICOPA )

il '
This instrument was acknowledged before me on /GKMJ‘“ LT 2011, by

Hal J. Earnhardt, ILlthe President , of EARNHARDT AVONDALE, INC., an

Arizona corporation, on behalf of the company.

%/) (ke 7(6’1@ @a.’k% (¢ LL” f ¢

Notary Pyblic in and for the State of

Arizona
My Commission Expires:

Mary Lou Clanculio

/4/4)2 Y Al Notary Publlc - Arizona

Maricopa County
My Commission Explres

September 14, 2011

1395952.6
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EXHIBIT 1
O TO
FIRST AMENDMENT TO
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
EARNHARDT

[Property Legal Description and Map]

See following pages.



Legal Descriptions of Premises

Earnhardt Avondale Hyundai
10401 W. Papago Freeway
APN 105-54-043

Parcel No. 1:

Lot 10, Avondale Automall, Phase 11, recorded in Book 646 of Maps, Page 29, as adjusted
by Avondale Automall Lot 10 Lot adjustment recorded in Book 667 of Maps, Page 28,
Maricopa County Recorder.

Parcel No. 2:

An easement for access as described in 35-foot private drive easement recorded in
Instrument No. 2003-1374506 and accessory private drive easement recorded in instrument
No. 2003-1374507.

Earnhardt Honda, Avondale
10151 W. Papago Freeway
APN 102-54-038

Lot 6, Avondale Automall Phase IT, recorded in Book 646 of Maps, page 29, Maricopa
County Recorder, Arizona.

Larry Miller Volkswagen
10205 W. Papago Freeway
APN 102-54-040B, 102-54-040B

Lot 7A, as depicted on A Minor Land Division Map for Avondale Automall Lot 7, as
recorded in Book 747 of Maps Page 9, being a portion of Lot 7 of Avondale Automall
Phase 2, as recorded in Book 646 of Maps, Page 29, Records of Maricopa County, Arizona
more particularly described as follows:

Commencing at the Southwest Corner of said Lot 7;

thence North 01°11°14” West along the West line of said Lot 7, a distance of 493.34 fect to
the true point of beginning;

thence continuing at North 01°11°14” West along the West line of Lot 7, a distance of
745.19 feet to the northwest corner of Lot 7;

thence North 87°19°58” East, along the North line of Lot 7, a distance of 329.95 feet to the
Northeast corner of Lot 7;

thence south 01710759 East, along the East line of Lot 7, a distance of 753.73 feet;
thence south 88°49°01” West, a distance of 329.78 feet to the true point of beginning.

Containing an approximate area of 247,180 square feet or 5.674 acres.
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March 14, 2011

Earnhardt Legal Department
7300 W. Orchid Ln
Chandler, AZ 85226

Re: First Amendment to Economic Development
Agreement.

Mary LaRue Walker:

Enclosed, please find (1) original copy of the First
Amendment to Economic Development Agreement
between Earnhardt Legal Department and the City of
Avondale for your records.

If I can be of further assistance, please don’t hesitate to
call me @ 623-333-1213.

Thank you,

Amapola Arreola
City of Avondale
City Clerk Assistant II
aarreola@avondale.org

City Clerk’s Department
11465 W Civic Center Drive, Suite 200 = Avondale, AZ 85323
Phone: (623) 333-1200 « Fax: (623} 333-0120 = TDD: {623} 333-0010
www.avondale.org



ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
M&JP, IIL, L.L.C.

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made Novemnber
2], 2002, by and between the CITY OF AVONDALE, an Arizona municipal corporation (the
“City”) and M&JP, ITI, L.L.C., a Colorado limited liability company (“Nissan Dealer™).

RECITALS

A. Nissan Dealer desires to operate a Nissan dealership (the “Dealership”) on real
property located at the Avondale Auto Mall (the “Auto Mall”), which property is more particularly
described on Exhibit “A” attached hereto and incorporated herein by reference (the “Property”).

B. The Dealership is anticipated to generate a significant amount of revenue to the City
through transaction privilege taxes (levied pursuant to the City Tax Code) resulting from retail sale of
vehicles (the “Sales Taxes”)

C. The C1ty desires that Nissan Dealer maintain the Dealership at the Auto Mall to (i)
generate future transaction privilege tax revenues for the City, (ii) increase the value ofthe Auto Mall
for real property tax purposes and (iii) create opportunities for employment in Avondale.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Nissan Dealer hereby agree as follows:

1. Nissan Dealer Obligation. Nissan Dealer shall enter into a binding agreement entitling
Nissan Dealer, its successors or assigns, to occupy the Property for a period of at least ten years from
the date the Dealership opens for business (the “Lease Period”). Nissan Dealer shall begin
construction of the Dealership within twelve months of the “Effective Date” of this Agreement, as
defined below, and shall complete construction of and open the Dealership for business, including all
sales and services typically offered by other dealerships at the Auto Mall, not later than 24 months
from the Effective Date. After construction is completed and the Dealership is opened for business,
Nissan Dealer, its successors or assigus shall continuously operate the Dealership during the Lease
Period. Nissan Dealer, its successors or assigns shall be permitted to sell both new and used vehicles
at the Dealership; provided, however, that Nissan Dealer, its successors or assigns shall, during the
entire term of this Agreement, maintain a new car franchise for the Dealership at the Auto Mall.

2. Financial Assistance. Nissan Dealer shall collect all Sales Taxes for the Dealership
operating on the Property and shall remit such Sales Taxes to the City according to applicable law.
As aninducement to Nissan Dealer, its successors or assigns, to continue operations at the Auto Mall
for a period of ten years, and pursuant to the provisions of Ariz. REV. STAT. § 9-500.11, the City
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for a period of ten years, and pursuant to the provisions of ArIZ. REV. STAT. § 9-500.11, the City
hereby agrees to rebate a portion of the Sales Taxes generated by sales at the Dealership at the Auto
Mall and paid to the City. Commencing upon the date a Certificate of Occupancy is issued by the
City for the Dealership on the Property (the “Occupancy Date”) and continuing for a period of seven
years thereafter (the day ending such seven-year period being designated as the “Termination Date™),
the City shall rebate to Nissan Dealer (i) for a period of five years from the Occupancy Date, 0.375%
of the annual taxable retail sales generated by Nissan Dealer at the Dealership and (ii) for a period of
two years commencing on the date that is five years after the Occupancy Date, 0.50% of the annual
taxable retail sales generated by the Nissan Dealer at the Dealership (collectively, the “Rebate™),
payable in quarterly installments.

3. Term. This Agreement shall be effective upon the date first set forth above (the
“Effective Date™) and shall remain in full force and effect until the Termination Date, unless
terminated sooner pursuant to Section 7 below.

4. Payment Method. The first quarterly payment required by Section 2 above shall be
paid no later than 60 days after the end of the first full quarter following the Occupancy Date in
which Sales Taxes were paid to the City by Nissan Dealer. Subsequent quarterly payments will be
made no later than 60 days after the end of each succeeding quarter. Notwithstanding the |
termination of the City’s obligation to make the Rebates pursuant to Section 2 above, the City shall
remain obligated to pay, upon the next occurring quarterly payment date, any amounts due to Nissan
Dealer that accrued prior to such termination. Each quarterly payment will be mailed to Nissan
Dealer at the address set forth in Section 8 below, or as otherwise agreed to by Nissan Dealer and the

City.

5. Waiver of Confidentiality. Nissan Dealer hereby waives, for the term of this
Agreement, any rights it may have to keep confidential from the City any records indicating the
amount of sales generated by the Dealership at the Auto Mall. Nissan Dealer further agrees to take
all steps necessary and to execute any required documents to permit the City’s authorized
representative to examine any such records.

6. Sales Tax Rebates Not a Debt: Obligation to Pay Absolute. Pursuant to ARIZ. REV.

STAT. § 42-17106, none of the provisions contained herein shall be deemed to represent or constitute

indebtedness or a general obligation of the City. Nissan Dealer shall not have the right to compel

payments from the City’s general fund for payments of the Rebate herein and the terms of this

Agreement shall not be construed to be a charge against the general (ad valorem) taxing power of the

City. Notwithstanding the foregoing, nothing set forth in this Section 6 shall relieve the City of its

~ obligation to pay the Rebate to Nissan Dealer. Further, the City’s failure to annually appropriate any

amounts necessary to meet its obligations under this Agreement shall not relieve it of its duty to
make such payments. ‘

7. Default. If either party fails to perform any obligation, including the City’s obligation
to pay the Rebate, pursuant to this Agreement, and such party fails to cure its nonperformance within
30 days after notice of nonperformance is given by the non-defaulting party, such party will be in
default. In the event of such default, the non-defaulting party may terminate this Agreement and will
have all remedies which are available to it at law or in equity including, without limitation, the

2048.005\Nissan EDA.v4 dee 2
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remedy of specific performance. If the nature of the defaulting party’s nonperformance is such that it
cannot reasonably be cured within 30 days, then the defaulting party will have such additional
periods of time as may be reasonably necessary under the circumstances, provided the defaulting
party immediately commences to cure its nonperformance and thereafter diligently continues to
completion the cure of its nonperformance. In no event shall any such cure period exceed 120 days.

8. Notices and Requests. Any notice or other communication required or permitted to
be given under this Agreement shall be in writing and shall be deemed to have been duly given if (i)
delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, registered or
certified, return receipt requested, to the address set forth below, (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below or (iv) delivered by facsimile
transmission to the number set forth below:

If to the City: City of Avondale
525 N. Central Avenue
Avondale, A7 85323
Facsimile: 623-932-2205
Attn: City Manager

With copy to: JORDEN, BISCHOFF, MCGUIRE & ROSE, P.L.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

If to Nissan Dealer:  Mitch Pierce
12019 S. Honah Lee Ct.
Phoenix, AZ 85044
Facsimile: 480-425-2980

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this Section 9. Notices shall be deemed
received (i) when delivered to the party, (ii) three business days after being placed in the U.S. Mail,
properly addressed, with sufficient postage, (iii) the following business day after being given to a
- recognized overnight delivery service, with the person giving the notice paying all required charges
and instructing the delivery service to deliver on the following business day, or (iv) when received by
facsimile transmission during the normal business hours of the recipient. Ifa copy of anotice is also
given to a party's counsel or other recipient, the provisions above governing the date on which a
notice is deemed to have been received by a party shall mean and refer to the date on which the party,
and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to have
received the notice.

- 9. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof,
and no waiver by the City or Nissan Dealer of the breach of any covenant of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agrecment.

2048.005\Nissan EDA v doc 3
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10.  Attorneys’ Fees. In the event either party finds it necessary to bring any action at law
or other proceeding against the other party to enforce any of the terms, covenants or conditions
hereof, or by reason of any breach or default hereunder, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and reasonable attorneys’ fees by the other party and, in
the event any judgment is secured by said prevailing party, all such costs and attorneys’ fees shall be
included therein, such fees to be set by the court and not by jury.

11.  Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature of all
parties may be physically attached to a single document.

12.  Ieadings. The descriptive headings of the sections of this Agreement are inserted for
convenience only and shall not control or affect the meaning or construction of any of the provisions
hereof.

13.  Further Acts. Each ofthe parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to carry out the matters
contemplated by this Agreecment. :

14. Time of the Essence. Time is of the essence in this Agreement.

15.  Assignment. This Agreement may not be assigned, in whole or in part by Nissan
Dealer without the prior, written consent of the City.

16.  Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and merged
herein.

17.  Amendment. No amendment or waiver of any provision in this Agreement will be
binding (i) on the City unless and until it has been approved by the City Council and has become
effective or (ii) on Nissan Dealer unless and until it has been executed by an -authorized
representative. :

18. Governing Law. This Agreement is entered into in Arizona and shall be construed
and interpreted under the laws of the State of Arizona. :

19.  Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. If any provision in this Agreement or the application of the same
is, to any extent, found to be mvalid or unenforceable, the remainder of this Agreement or the
application of that provision to circumstances other than those to which it is invalid or unenforceable
will not be affected by that invalidity or unenforceability. Each provision in this Agreement will be
valid and will be enforced to the extent permitted by law and the parties will negotiate in good faith

2048.005\Nissan EDA v4.doc 4
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for such amendments of this Agreement as may be necessary to achieve its intent, notwithstanding
such invalidity or unenforceability.

20.  Covenant of Good Faith. In exercising their rights and in performing their obligations
pursuant to this Agreement, the parties will cooperate with one another in good faith to ensure the
intent of this Agreement can be attained.

21. Conflict of Interest. This Agreement may be cancelled by the City pursuant to ARIZ.
REvV. STAT. § 38-511.

IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year first
set forth above. '

“Nissan Dealer” “City”

M&JP, 1L, L.L.C., a Colorado CITY OF AVONDALE, an Arizona
limited liability company municipal corporation

Name: _ 7/ J'ﬁ “fRerce Todd Hlleman Clty Manager

Title: fauﬁmﬂ"

ATTEST:

sznda M. Farris, City Clerk

2048.005\Nissan EDA v4.doc 5
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(ACKNOWLEDGMENTS)

AR 2 aad gk
STATE OF €6FoRABO )
} ss.

County of zeagicoo )

Acknowledged before me this 3/ day of ovemaex . 2002, by Mitch Pierce, the managing
member of M&IP, III, L.L.C., a Colorado limited liability company, for and on behalf of the

company.

/D E 215 T, R Q0
My Commission Expires

Notary Pubiic - State of Arizna

MARICOPA COUNTY
My Comm. Expires Nov. 17, 2004

STATE OF ARIZONA )

County of Maricopa )

Acknowledged before me thidécfg OWOOL by Todd Hileman, the City

Manager of the City of Avondale, Arizona, an Arizona municipal corporation, for and on behalf of
the municipal corporation.

otary Public

2048 005\Nissan EDA v4.doc 6
11-13-02-1



FIRST AMENDMENT
TO
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
M&JP, 111, L.L.C.

THIS FIRST AMENDMENT TO ECONOMIC DEVELOPMENT AGREEMENT (thls
“First Amendment”) is made July _Z 2003, by and between the CITY OF AVONDALE,
Arizona municipal corporation (the “City”) and M&JP, I, 1..I..C., a Colorado limited hablhty
company (“Nissan Dealer”). All capitalized terms used in the First Amendment and not otherwise
defined heretn shall have the same meaning set forth in the Agreement, as defined below.

RECITALS

Al The City and the Nissan Dealer entered into that certain economic development
agreement on November 21, 2002 (the “Agreement”), relating to development of a Nissan
Dealership at the Auto Mall located generally at the Southwest corner of 99th Avenue and Interstate
10.

B. The Agreement provided for transaction privilege tax rebates to the Nissan Dealer for
constructing and operating a new Nissan automobile dealership at the Auto Mall.

C. The City and Nissan Dealer desire to amend the Agreement to correct an oversight in
the Agreement relating to a freeze in development fees at the level existing on October 14, 2002,
with respect to construction of the Nissan Dealership.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Nissan Dealer hereby agree as follows:

1. That Section 2 of the Agreement is hereby deleted in its entirety and replaced with the
following:

2. Financial Assistance.

a. Nissan Dealer shall collect all Sales Taxes for the Dealership operating
on the Property and shall remit such Sales Taxes to the City according to applicable law. As
an inducement to Nissan Dealer, its successors or assigns, to continue operations at the Auto
Mall for a period of ten years, and pursuant to the provisions of ARIZ. REV. STAT. § 9-500.11,
the City hereby agrees to rebate a portion of the Sales Taxes generated by sales at the
Dealership at the Auto Mall and paid to the City. Commencing upon the date a Certificate of
Occupancy is 1ssued by the City for the Dealership on the Property (the “Occupancy Date™)
and continuing for a period of seven years thereafter (the day ending such seven-year period

F " ™ onoy oy q
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FIRST AMENDMENT
TO
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
M&JP, 111, L.L.C.

THIS FIRST AMENDMENT TO ECONOMIC DEVELOPMENT AGREEMENT (this
“First Amendment”) is made July Q 2003, by and between the CITY OF AVONDALE, an
Arizona municipal corporation (the “City”’} and M&JP, 11, L.L.C., a Colorado limited liability
company (“Nissan Dealer”). All capitalized terms used in the First Amendment and not otherwise
defined herein shall have the same meaning set forth in the Agreement, as defined below.

RECITALS

A The City and the Nissan Dealer entered into that certain economic development
agreement on (the “Agreement”), relating to development of a Nissan Dealership at the Auto Mall
located generally at the Southwest corner of 99th Avenue and Interstate 10.

B. The Agreement provided for transaction privilege tax rebates to the Nissan Dealer for
constructing and operating a new Nissan automobile dealership at the Auto Mall.

C. The City and Nissan Dealer desire to amend the Agreement to correct an oversight in
the Agreement relating to a freeze in development fees at the level existing on October 14, 2002,
with respect to construction of the Nissan Dealership.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Nissan Dealer hereby agree as follows:

1. That Section 2 of the Agreement is hereby deleted in its entirety and replaced with the
following:

2. Financial Assistance.

a. Nissan Dealer shall collect all Sales Taxes for the Dealership operating
on the Property and shall remit such Sales Taxes to the City according to applicable law. As
an inducement to Nissan Dealer, its successors or assigns, to continue operations at the Auto
Mall for a period of ten years, and pursuant to the provisions of ARIZ. REv. STAT. § 9-500.11,
the City hereby agrees to rebate a portion of the Sales Taxes generated by sales at the
Dealership at the Auto Mall and paid to the City. Commencing upon the date a Certificate of
Occupancy is issued by the City for the Dealership on the Property (the “Occupancy Date™)
and continuing for a period of seven years thereafter (the day ending such seven-year period
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being designated as the “Termination Date”), the City shall rebate to Nissan Dealer (i) for a
period of five years from the Occupancy Date, 0.375% of the annual taxable retail sales
generated by Nissan Dealer at the Dealership and (ii) for a period of two years commencing
on the date that is five years after the Occupancy Date, 0.50% of the annual taxable retail
sales generated by the Nissan Dealer at the Dealership (collectively, the “Rebate™), payable in
quarterly installments.

b. The City shall charge Nissan Dealer development fees pursuant to
Chapter 26 of the Avondale City Code at the rate that existed on October 13, 2002.

2, Except as expressly amended by this First Amendment, all terms and conditions of
the Agreement are hereby ratified, confirmed and approved.

3. The Agreement and this First Amendment may be cancelled by the City pursuant to
AR1Z, REV. STAT. § 38-511.

IN WITNESS WHEREOQOF, the parties have executed this Agreement on the day and year first
set forth above.

“Nissan Dealer” “City”
M&IP, 111, L.L.C., a Colorado CITY OF AVONDALE, an Arizona
limited liability company municipal corporation _
By: @ ‘ By: \. éﬂ ;@/—\
Name: T1/% Todd Hileman, City Manager
Title: s .

o

ATTEST:

& Lifida M. Farris, City Clerk
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(ACKNOWLEDGMENTS)

A2 O
STATE OF €6EORABO )
) ss.
2003, by Mitch Pierce, the managing

County of »idnrcecsr’~” )

Acknowledged before me this /& day of v/ "¢ «
member of M&JP, III, LL.C., a Colorado limited liabflity company, for and on behalf of the

)é/xp, e/@: i /= L(//

CLAL SEAL
I?}-\ P KDZEL
Notary Public - State of Arimna

&/ MARICOPA COUNTY
y Comm, Expires Nov. 17, 2004

t‘lil-"’ M

company.

1€ dcey

PO R A PLIFEI TN
My Commission Expires

STATE OF ARIZONA
) ss.
)
w -
2003, by Todd Hileman, the City
cipal corporation, for and on behalf of

County of Maricopa
Acknowledged before me this ? day of

Manager of the City of Avondale, Arizona, an Arizofa m
the municipal corporation.
:/2442 "Z/wﬁ(ﬂ /@40 (1% W
M%ommission Expires Notary Public
g ; Dixie C. Hunt 3
o £ Notary Public-Arizona ;

. Mancopa Coun
uomm:ssm Exlres
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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
SATURN DEVELOPMENT, L.L.C.

JHIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made August

—, 2003, by and between the CITY OF AVONDALE, an Arizona municipal corporation (the
“City”) and SATURN DEVELOPMENT, L .L.C., a North Dakota limited liability company (“Saturn
Dealer™).

RECITALS

A Saturn Dealer desires to operate a Saturn dealership (the “Dealership”) on real
property located at the Avondale Auto Mall (the “Auto Mall”), which property is more particularly
described on Exhibit “A” attached hereto and incorporated herein by reference (the “Property”).

B. The Dealership is anticipated to generate a significant amount of revenue to the City
through transaction privilege taxes (levied pursuant to the City Tax Code) resulting from retail sale of
vehicles (the “Sales Taxes™).

C. The City desires that Saturn Dealer maintain the Dealership at the Auto Mall to (i)
generate future transaction privilege tax revenues for the City, (i1} increase the value ofthe Auto Mall
for real property tax purposes and (iii) create opportunities for employment in Avondale.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual promises and
covenants contained herein, the City and Saturn Dealer hereby agree as follows:

1. Saturn Dealer Obligation. Saturn Dealer shall enter into a binding agreement entitling
Saturn Dealer, its successors or assigns, to occupy the Property for a period of at least ten years from
the date the Dealership opens for business (the “Operating Period”). Saturn Dealer shall begin
construction of the Dealership within twelve months of the “Effective Date” of this Agreement, as
defined below, and shall complete construction of and open the Dealership for business, including all
sales and services typically offered by other dealerships at the Auto Mall, not later than 18 months
from the Effective Date. After construction is completed and the Dealership is opened for business,
Saturn Dealer, its successors or assigns shall continuously operate the Dealership during the
Operating Period. Saturn Dealer, its successors or assigns shall be permitted to sell both new and
used vehicles at the Dealership; provided, however, that Saturn Dealer, its successors or assigns shall,
during the entire term of this Agreement, maintain a new car franchise for the Dealership at the Auto
Mall.

2. Financial Assistance. Saturn Dealer shall collect all Sales Taxes for the Dealership
operating on the Property and shall remit such Sales Taxes to the City according to applicable law.
As an inducement to Saturn Dealer, its successors or assigns, to continue operations at the Auto Mall
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for a period of ten years, and pursuant to the provisions of ARIZ. REV, STAT. § 9-500.11, the City
hereby agrees to rebate a portion of the Sales Taxes gencrated by sales at the Dealership at the Auto
Mall and paid to the City. Commencing upon the date a Certificate of Occupancy is issued by the
City for the Dealership on the Property (the “Occupancy Date”) and continuing for a period of two
years thereafter (the day ending such two-year period being designated as the “Imitial Termination
Date”), the City shall rebate to Saturn Dealer 0.25% of'the annual net taxable retail sales generated by
Saturn Dealer at the Dealership (the “Imtial Rebate”). Tf, during the 12-month period immediately
preceding the Initial Termination Date, Saturn Dealer has generated annual net taxable retail sales in
excess of $40,000,000.00 at the Saturn Dealership, the City shall extend the Initial Rebate for an
additional 12 months (the “First Extended Rebate™), beginning on the Initial Termination Date and
ending on the date that is twelve months later (the “First Extended Termination Date™). I, during the
12-month period immediately preceding the First Extended Termination Date, Saturn Dealer has
generated annual net taxable retail sales in excess of $40,000,000.00 at the Saturn Dealership, the
City shall extend the First Extended Rebate for an additional 12 months (the “Second Extended
Rebate™), beginning on the First Extended Termination Date and ending on the date that is 12 months
later (the “Second Extended Termination Date™). The Initial Rebate, the First Extended Rebate (if
any) and the Second Extended Rebate (if any) are collectively referred to herein as the “Rebate”,
which shall be payable in quarterly installments.

3. Term. This Agreement shall be effective upon the date first set forth above (the
“Effective Date™) and shalf remain in full force and effect until the date that is ten years thereafter,
unless sooner terminated pursuant to Section 7 below. The Rebate shall become effective on the
Effective Date and shall remain in full force and effect until the Initial Termination Date, the First
Extended Termination Date or the Second Extended Termination Date, as applicable, unless
terminated sooner pursuant to Section 7 below.

4. Payment Method. The first quarterly payment required by Section 2 above shall be
paid no later than 60 days after the end of the first full quarter following the Occupancy Date in which
Sales Taxes were paid to the City by Saturn Dealer. Subsequent quarterly payments will be made no
later than 60 days after the end of each succeeding quarter. Notwithstanding the termination of the
City’s obligation to make the Rebates pursuant to Section 2 above, the City shall remain obligated to
pay, upon the next occurring quarterly payment date, any amounts due to Saturn Dealer that accrued
prior to such termination. Each quarterly payment will be mailed to Saturn Dealer at the address set
forth in Section 8 below, or as otherwise agreed to by Saturn Dealer and the City.

5. Woaiver of Saturn Dealer Confidentiality. Saturn Dealer hereby waives, for the term of
this Agreement, any rights it may have to keep confidential from the City any records indicating the
amount of sales generated by the Dealership at the Auto Mall. Saturn Dealer further agrees to take
all steps necessary and to execute any required documents to permit the City’s authorized
representative to examine any such records.

6. Sales Tax Rebates Not a Debt; Obligation to Pay Absolute. Pursuant to ARIZ. REV.
STAT. § 42-17106, none of the provisions contained herein shall be deemed to represent or constitute
indebtedness or a general obligation of the City. Saturn Dealer shall not have the right to compel
payments from the City’s general fund for payments of the Rebate herein and the terms of this
Agreement shall not be construed to be a charge against the general (ad valorem) taxing power of the
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City. Notwithstanding the foregoing, nothing set forth in this Section 6 shall relieve the City of its
obligation to pay the Rebate to Saturn Dealer. Further, the City’s failure to annually appropriate any
amounts necessary to meet its obligations under this Agreement shall not relieve it of its duty to make
such payments.

7. Default. Ifeither party fails to perform any obligation, including the City’s obligation
to pay the Rebate, pursuant to this Agreement, and such party fails to cure its nonperformance within
30 days after notice of nonperformance is given by the non-defaulting party, such party will be in
default. Inthe event of such default, the non-defaulting party may terminate this Agreement and will
have all remedies which are available to it at law or in equity including, without limitation, the remedy
of specific performance. Ifthe nature of the defaulting party’s nonperformance is such that it cannot
reasonably be cured within 30 days, then the defaulting party will have such additional periods of time
as may be reasonably necessary under the circumstances, provided the defaulting party immediately
commences to cure its nonperformance and thereafter diligently continues to completion the cure of
its nonperformance. In no event shall any such cure period exceed 120 days.

8. Notices and Requests. Any notice or other communication required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been duly given if (i)
delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, registered or
certified, return receipt requested, to the address set forth below, (iii) given to a recognized and
reputable overnight delivery service, to the address set forth below or (iv) delivered by facsimile
transmission to the number set forth below:

If to the City: City of Avondale
525 N. Central Avenue
Avondale, AZ 85323
Facsimile: 623-932-2205
Attn: City Manager

With copy to: JORDEN, BISCHOFF, MCGUIRE & ROSE, P.L.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

If to Saturn Dealer:  Saturn Development, L.C.C.
P.O. Box 10813
White Bear Lake, MN 55110
Facsimile: 651-490-9416
Attn: Jim Price, Vice President

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this Section. Notices shall be deemed received
(1) when delivered to the party, (ii) three business days after being placed in the U.S. Mail, properly
addressed, with sufficient postage, (iii) the following business day after being given to a recognized
overnight delivery service, with the person giving the notice paying all required charges and
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instructing the delivery service to deliver on the following business day, or (iv) when received by
facsimile transmission during the normal business hours of the recipient. Ifa copy of a notice is also
given to a party's counsel or other recipient, the provisions above governing the date on which a
notice is deemed to have been received by a party shall mean and refer to the date on which the party,
and not its counsel or other recipient to which a copy of the notice may be sent, is deemed to have
received the notice.

9. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof,
and no waiver by the City or Saturn Dealer of the breach of any covenant of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agreement.

10. Attomeys’ Fees. Inthe event either party finds it necessary to bring any action at law
or other proceeding against the other party to enforce any of the terms, covenants or conditions
hereof, or by reason of any breach or default hereunder, the party prevailing in such action or other
proceeding shall be paid all reasonable costs and reasonable attorneys’ fees by the other party and, in
the event any judgment is secured by said prevailing party, all such costs and attorneys’ fees shall be
included therein, such fees to be set by the court and not by jury.

11.  Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument. The signature pages from one or more counterparts may be removed from such
counterparts and such signature pages all attached to a single instrument so that the signature of all
parties may be physically attached to a single document.

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

13, Further Acts. Each of'the parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to carry out the matters

contemplated by this Agreement.

14. Time of the Essence. Time is of the essence in this Agreement.

15. Assignment. This Agreement may be assigned, in whole or in part, by Saturn Dealer
only upon the prior, written approval of the City, as evidenced by the City Manager’s signature
thereon, which approval may be withheld by the City for any reason.

16. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and merged
herein.
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17 Amendment. No amendment or waiver of any provision in this Agreement will be
binding (i) on the City unless and until it has been approved by the City Council and has become
effective or (i) on Saturn Dealer unless and until it has been executed by an authorized representative.

18.  Governing {.aw. This Agreement is entered into in Arizona and shall be construed and
interpreted under the laws of the State of Arizona.

19.  Severability. Every provision of this Agreement is and will be construed to be a
separate and independent covenant. Ifany provision in this Agreement or the application of the same
is, to any extent, found to be invalid or unenforceable, the remainder of this Agreement or the
application of that provision to circumstances other than those to which it is invalid or unenforceable
will not be affected by that invalidity or unenforceability. Each provision in this Agreement will be
valid and will be enforced to the extent permitted by law and the parties will negotiate in good faith
for such amendments of this Agreement as may be necessary to achieve its intent, notwithstanding
such invalidity or unenforceability.

20.  Covenant of Good Faith. In exercising their rights and in performing their obligations
pursuant to this Agreement, the parties will cooperate with one another in good faith to ensure the
intent of this Agreement can be attained.

21, Conflict of Interest. This Agreement may be cancelled by the City pursuant to Ariz.
REV. STAT. § 38-511.

IN WITNESS WHEREOQF, the parties have executed this Agreement on the day and year first
set forth above.

“Saturn Dealer” “City”
SATURN DEVELOPMENT,LL.C. a CITY OF AVONDALE, an Arizona
North Dakota limited liability company municipal corporation

z/c " e By: C

Todd Hileman, Clty Manager

Name(&)a}l"’\ eq @‘ [C
Title: . —A_ /

ATTEST:

W Wi Qmw

a M Farris, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF )
) 88.
County of )

Acknowledged before me this ~ day of August, 2003, by Jim Price, the Vice President of
Saturn Development, 1..1..C., a North Dakota limited liability company, for and on behalf of the
limited liability company.

BEACH ) ST ;
""Esa*zoﬁ nee

STATE OF ARIZONA )

County of Maricopa )
: 2L : :
Acknowledged before me this L? day of August, 2003, by Todd Hileman, the City Manager

of the City of Avondale, Arizona, an Arizona municipal corporation, for and on behalf of the
municipal corporation.

%z/dm@ WAL 4

M4 Commission Expires Notar

T ROREICIAL ST
Divig C. Hunt L ;

Metary Public-Arizona

Maiico [ Goum&

i ?Jggﬁr“mrwr)n s gz
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ASSIGNMENT AND ASSUMPTION
(Agreement)

BY THIS- AGREEMENT made and entered into as of the 30:5 day of
August , 2005, SATURN DEVELOPMENT L.L.C., a Minnesota limited
liability company (hereinafter called “Assignor”), and SATURN OF WEST PHOENIX,
INC., an Arizona corporation, whose address is 8801 West Bell Road, Peoria, AZ 85382
(hereinafter called “Assignee”), in consideration of the recitals and mutual covenants
herein contained and other good and valuable consideration, the receipts and sufficiency
of which is hereby acknowledged, confirm and agree as follows:

SECTION 1. Recitals.

1.1 Assignor is a party to that Economic Development agreement dated
August 19, 2003, between Assignor, and the City of Avondale, Arizona (the
“Development Agreement”). Assignor and Assignee are parties to a development
agreeinent to design and construct a retail automobile dealership at 10685 West Papago
Freeway, Avondale, Arizona (the “Dealership Agreement”). Pursuant to the Dealership
Agreement, all rights, agreements and contracts are being conveyed to Assignee
concurrently herewith.

1.2 Assignor desires to transfer and assign to Assignee all of its right, title and
interest in and to, and arising under the Development Agreement with respect to the
subject property only, and Assignee desires to assume all of the obligations of Assignor
under the Development Agreement with respect to the subject property only.

SECTION 2. Assionment and Assumption.

2.1  Assignor does hereby irrevocably grant, sell, convey, assign, transfer, set
over and deliver unto Assignee all of Assignor’s right, title and interest in and to, and
arising under, the Development Agreement with respect to the subject property only.

2.2 Assignee hereby assumes and agrees to perform all of the duties,
obligations and promises of Assignor as set forth in or anising under the Development
Agreement, to be bound by all of the terms, conditions and provisions of the
Development Agreement and to do any and all acts and things required under the
Development Agreement to be done by Assignor but all with respect to the subject
property only.

2.3 Assignee covenants and agrees to indemnify and hold harmless Assignor
form and against any actions, suits, proceedings or claims and expenses (including
without limitation reasonable attorneys’ fees) incurred in connection therewith, based
upon or arising out of any breach or alleged breach of the Development Agreement (with
respect to the subject property only) or out of any other statement of facts connected with
the Development Agreement (with respect to the subject property only) occurring or
alleged to have occurred form and after the effective date hereof. Assignor covenants
and agrees to indemnify and hold harmless Assignee from and against any actions, suits,
proceedings or claims, and all costs and expenses (including without limitation



reasonable attorneys’ fees) incurred in connections therewith, based upon or arising out
of any breach or alleged breach of the Development Agreement (with respect to the
subject property only) or out of any other statement of facts connected with the
Development Agreement (with respect to the subject property only) occurring or alleged
to have occurred prior to the effective date hereof.

SECTION 3. Miscellaneous.

3.1 The parties shall execute such additional documents and do such other acts
as may be reasonably necessary to fully implement the intent of this Assignment and
Assumption.

3.2  This Assignment and Assumption shall be governed by and construed
according to the laws of the State of Arizona.

3.3  This Assignment and Assumption shall be binding upon, and shall inure to
the benefit of, the parties hereto and their heirs, personal representatives, successors and
assigns.

IN WITNESS WHEREQF, the parties have executed the Assignment and Assumption as
of the date indicated above.

SATURN OF WEST PHOENIX, INC,
an Arizona corporation

harles P. McClendon City Manager



Mgoing instrument was acknowledged before me this &4 day of

, 2005, by _ James Price  the manager of SATURN DEVELOPMENT
L.L.&, for and on behalf of the company.

Notary Public

Myjcommission expires:

(O, 201/

T MARLEE SNOBL
tary Public
Gommasion Expires Jume 10, 2011

STATEOF Arizono. )
)ss.

County of M Ar | CofY~ )

The foregoing instrument was acknowledged before me this 20O day of
QUU\ L)S‘f\' , 2005, by Dennis W. Lunde the President of SATURN OF WEST
PHQENLX, INC., for and on behalf of the company.

-

Ngtary Publj

My commission expires:

2-33-0%

Notasy Public State of Asizona
PS8, Maricopa County

: | JanMare Mazzone

2" pires March 23, 2008

C:\My Files\D& B PROPERTIES\City of Avondale Sales Tax Rebate Assignement.doc



Exhibit 3

Request for Appeal of Zoning Interpretation, dated October 25, 2015



BEUS GILBERT

PLLC

ATTORNEYS AT LAW

7C 1 NORTH 44TH STREET
PHOENIX, ARIZONA 85008-6504
(480) 420-3000
FAX (480) 429-2100

PAUL E. GILBERT ) EMAIL: PGILBERT@BEUSGILBERT.COM

DIRECT: (480) 429-3002
12205-00001
October 28, 2015

Zoning Administrator

c/o0 Robert Gubser, Planning Manager
City of Avondale

11465 W. Civic Center Drive, Suite 110
Avondale, AZ 85323

Re:  Appeal of Zoning Interpretation Letter (PL-15-0210})
Used Vehicle Sales within the Avondale Automall (PAD Z-99-402-A)

Dear Zoning Administrator:

As you are aware, Beus Gilbert PLLC represents AutoMatch USA, LLC (“AutoMatch”) in
connection with that certain real property located at 10501 W Papago Freeway, in the City of

Avondale, which is included in the Avondale Automall Planned Area Development Zoning (the
‘(PAD’)).

Beus Gilbert is in receipt of the City Planning Manager’s formal interpretation dated
October 14, 2015 (“Interpretation Letter”) which provides that used vehicle sales are not permitted
within the Avondale Automall unless used car sales are ancillary to a new car sales use.

On behalf of AutoMatch, we hereby appeal to the City’s Board of Adjustment the October
14, 2015 Interpretation Letter for the reasons set forth in our interpretation request letter dated
September 1, 2015 (“Interpretation Request™). Our Interpretation Request and the City’s
Interpretation Letter are attached for your reference.

We look forward to hearing from you with the date and time for the Board of Adjustment
hearing.

Very truly yours,
BEUS GILBERT PLLC

Paul E. Gilbert
Attachments — as noted

PEG/arj
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Exhibit

MORELAND ARIZONA 1655 E. Layton Drive

Englewood Co 80113

wdmoreland@comcast.net

December 2, 2015

City of Avondale

Robert Gubser

Develepment and Engineering Services Dept
11465 W Civic Center Drive, Suite 110
Avondale AZ 85323-6804

Reference: Appeal of Zoning Administrator Interpretation-Standalone Used Car Sales within Avondale
Auto mall.

Robert as per our conversation | am in favor for the board to approve Used Car Sales within the
Avondale Auto Mall.

As the previous owner of Avondale Dodge and Avondale Chrysler Jeep, | was the first to commit to be in
the mall. I still currently own the six locations in the mall with all locations leases except one. When
the conception of the mall was done years ago we never had a concern for only new vehicle sales and
new RV sales, but since then things had changed in the new and used vehicle business.

There are many brands that no longer exist : like Pontiac, Hummer, Suzuki, Saturn and many others. So
with so many franchises being dissolved we are now limited to who can occupy the open facilities that
are left due to so many other restrictions placed on the available franchises. They cannot be located
within a certain distance of each other, then there are also state laws that need to be followed.

The used car market is evolving, with the likes of CarMax, they are a more high quality used vehicle sales
operations, than an old typica! used car fot. As you know CarMax could not be in the Auto Mall and now
they are outside the mall taking customers out of Avondale. There are more public and private
companies developing used vehicle franchises. Example: Sonic Automotive has now opened three
locations in Denver developed as Echo Park, and they are looking to expand. Will they be able to in the
Avondale Auto Mall or have to go elsewhere

I recommend that the Planning Department and City of Avondale do whatever they can to add Used Car
Sales and Used RV Sales to the Avondale Auto Mall, as long as they are held to the high standards as
the franchise dealer in the mall. This would be good for all stakeholders, ie Dealers, property owners,
and the City of Avondale.

I am currentl rt owner of Avondale Mazda and own six facilities in the Avondale Autc Mall.

W D Moréland
Owner and Manager
Moreland Arizona Properties LLC
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