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GUST ROSENFELD ri.c
One East Washington, Suite 1600
Phoenix, Arizona 85004-2533
602-257-7475

Andrew J. McGuire — 016653
amcguirefogustlaw.com

Gary Verburg — 005515
gverburgf@gustlaw.com
Attomeys for City of Avondale

CITY OF AVONDALE
BOARD OF ADJUSTMENT

In re:

Appeal of the Zoning Administrator’s
Decision Dated October 14, 2015 HEARING MEMORANDUM BY THE
CITY OF AVONDALE IN SUPPORT OF
THE ZONING ADMINISTRATOR’S

DECISION

Relating to Avondale Auto Mall

Interpretation (PL-15-0210)
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I. INTRODUCTION

The case presented to the Board of Adjustment for the City of Avondale is based upon
an appeal of the Zoning Administrator’s decision dated chober 14,2015, (Exhibit 1) relating
to the Avondale Auto Mall (hereinafter “Auto Mall”). The Zoning Administrator determined
that “the City Council did not intend f(;r a stand-alone used car dealership to be a permitted use
within the Auto Mall.” Exhibit 1 at 3.

The Zoning Administrator’s decision should be affirmed by the Board of Adjustment
because, first, as a regulatory matter, the Planned Area Development (hereinafier “PAD”)
adopted by the City Council modified the permitted use of the property by requiring “new”

automobile dealerships to be located within the PAD area. In addition, the developer who
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applied for the PAD zoning classification, AZVT, L.L.C. (hereinafter the “Developer”),
contemporaneously with the approval of the PAD, entered into a Development Agreement
(Exhibit 2), and two subsequent amendments, which clearly imposes the obligation upon the
landowners within the PAD to operate “new” car dealerships. Importantly, this obligation is an

obligation which runs with the land and is binding upon successors in interest to the Developer.

II. UNDER THE ZONING CODE, THE ZONING ADMINISTRATOR HAS THE
POWER TO INTERPRET THE ZONING ORDINANCE AND HIS OPINION IS
PROVIDED DEFERENCE BY THE COURTS

Section 106 B.1 of the City of Avondale Zoning Ordinance provides that “[t]he Zoning
Administrator or his designee shall be responsible for interpretation of the Zoning Ordinance.”
It was based upon this authority that the Zoning Administrator made his decision (Exhibit 1)
that only “new” car dealerships are permissible under the PAD zoning at issue in this case. His

decision was predicated upon the factual record as stated above.

Importantly, when reviewing zomng appeals, courts provide deference to those who
have been charged with the responsibility of administering the ordinance. Peabody v. City of
Phoenix, 12 Ariz. App. 576, 580, 485 P.2d 565, 569 (Div. 1, 1971) (“In reaching our
determination we find particularly persuasive the fact that those who have placed the
construction upon the ordinance allowing the private streets concept are also the ones who are
charged with the duty of administering and enforcing the ordinance™). It is within this scope of

review and context that the Board of Adjustment must render its decision in this appeal.

III. A REVIEW OF THE FACTUAL RECORD RELATED TO THE PAD ZONING
" CLEARLY DEMONSTRATES THAT NEW CAR DEALERSHIPS MUST BE
THE PRIMARY USE ON THE PROPERTY DESIGNATED FOR THE AUTO
MALL
On October 18, 1999, the City and the Developer entered into a Development
Agreement for the property commonly referred to as the Avondale Auto Mall, which is the

same property that is the subject of this appeal (hereinafter the “Property”). Exhibit 2. Ina
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general sense, the Development Agreement obligated the Developer to create a new car
dealership auto mall, with mixed use retail at the western portion of the Property, in exchange
for retail sales tax incentives in the amount of $12,000,000. Among other things, the
Development Agreement obligated the Developer to “[d]evelop and construct on approximately
the east half of the Property an auto mall complex consisting of new car automotive
dealerships.” Exhibit 2, Recitals, Subsection B (emphasis added). It is evident that “new” car
dealerships were the intended use. The Developer represented that it already had commitments
for new Chevrolet and Dodge dealerships. Exhibit 2, Recitals, Subsection E. The agreement
for developing new car dealerships at the Auto Mall was contingent upon the Developer
obtaining PADD C-2 zoning from the City. Exhibit 2, Recitals, Subsection G. The
Development Agreement further expressly provided that it was binding upon the Developer’s
“successors and assigns and which terms and provisions will run with the land.” Exhibit 2,
Recitals, Subsection H.

The Development Agreement further provided that the PADD zoning would *be in
general conformance with the Development Plan.” Exhibit 2 at 3, Section 2. This is
meaningful because, as explained below, the Development Plan also contemplates “new” car
dealerships. The requirement that the dealerships be “new” is reinforced by Section 11.1 of the
Development Agreement which states that the “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 in the Auto Mall.” Exhibit 2 at 8.

In November 1999, as part of the PAD rezoning process, the Developer submitted a
Rezoning Request & General Development Plan and Program (hereinafter, “Development
Plan”). Exhibit 3. The Development Plan makes clear that the permitted use is for “Outdoor
Automobile Sales; New and Used.” Exhibit 3 at 3. Thus, the only time used car sales are
permitted is when the sales are made in conjunction with new car sales. This conclusion is

readily apparent when one considers the signage requirements for the Development Plan. It
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states that “the names of each dealership and its corresponding manufacturer’s logo, shall be
internally lit and have change panels.” Exhibit 3 at 8 (emphasis added). Obviously, in order to
comply with the signage requirements of the Development Plan, the dealership would have to
be a “new” car dealership simply because used car dealerships are not associated with any
particular “manufacturer” of autoﬁlobiles. Moreover, as explained in the Zoning
Administrator’s decision (Exhibit 1), the common meaning of the word “and” requires that both
terms, “new” and “used,” must be complied with. Appellant’s suggested interpretation of the
applicable zoning only makes sense if the word “or” is substituted for the word “and™ in the
Development Plan.

On November 18, 1999, the Planning and Zoning Commission considered the rezoning
application. The Staff Report for the meeting is attached hereto as Exhibit 4. The Staff Report
references the Development Plan discussed above and states that “eight full service automobile
dealerships™ are contemplated for the site. Used car dealerships are not “full service”
dealerships. The Staff Report to the City Council also references “full service dealerships™ as
the permitted use for the Property. Exhibit 5.

The PAD zoning was approved on December 20, 1999, by Ordinance No. 723-99.
Exhibit 6. Section 1 of the Ordinance establishes the PAD district “as such District is defined
in the Zoning Ordinance of the City of Avondale.” The signijficance of this language, as
explained in Part IV of this Hearing Memorandum, is that the Zoning Ordinance in effect in
1999 (Exhibit 7) incorporates the Development Plan, discussed above, into the PAD zoning.

As such, the Development Plan’s requirements are part of the PAD zoning.

On March 23, 2003, the Planning and Zoning Commission considered an amendment to
PAD zoning for the property to convert a portion of land designated for retail to additional new
car dealerships. As part of the Staff Report for the proposed amendment, a Project Narrative

for the Avondale Auto Mall and Retail Shopping Center PAD and Zoning Amendment dated
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February 2003, was submitted (the “PAD Amendment”). Exhibit 8. Again, the importance of
the Narrative and PAD Amendment is that the zoning code, as of 2003, (Exhibit 9) incorporates
it by reference and makes it a part of the zoning.

The March 20, 2003, minutes of the Planning & Zoning Commission related to the PAD
Amendment clearly reaffirms that the proposed amendment was intended to accommodate
additional new dealerships. Exhibit 10. The applicant “explained the proposed sizing of the
zoning is based on future markets and manufacturers’ product line expansion.” Exhibit 10 at 2
(emphasis added). Again, used car dealerships are not associated with automobile
manufacturers — only new car dealerships are associated with manufacturers.

On April 23, 2003, the City Council of the City of Avondale adopted Ordinance No.
927-03. Exhibit 11. Section 1 of Ordinance 927-03 states that the development shall be in
substantial conformance with the revised zoning context plan and the PAD Amendment dated
March 35, 2003, the amendment that incorporates the Project Narrative referred to above as
Exhibit 8. In order to be in substantial conformance with the PAD Amendment, only additional

“new” dealers could be permitted.

Other collateral agreements entered into between owners of the Property and the City
also reflect an intent to limit the Auto Mall to new car dealerships. For example, the First
Amendment to [Economic] Development Agreement Between the City of Avondale and
AZVT, L.L.C, dated May 6, 2002, was entered into to provide $12,000,000 in retail sales tax
incentives for sales made by Farnhardt Volkswagen, Earnhardt Honda and Earnhardt RV, all
new car dealerships. Exhibit 12. The 1999 Development Agreement was amended a second
time on NovemBer 4, 2002, (the “Second Amendment™) to provide additional incentives up to
$14,000,000 due to the anticipated rezoning of the Property to allow more new car dealerships.

Exhibit 13. Section 1 of the Second Amendment to the 1999 Development Agreement makes

' The 2003 PAD Amendment expressly states that the amendment was “to obtain the proper zoning to allow for
additional new vehicle dealers.” Exhibit 8 at 1 (emphasis added).
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clear that the zoning is intended for “new” car dealerships. As pertinent, it states: “Both Parties
recognize that Developer has significant contacts with auto dealership distributors and
manufacturers and that the addition of more new franchised auto dealerships will bring
substantial benefits to the City . ..” Exhibit 13 at 2 (emphasis added). The Second
Amendment goes on to provide a $500,000 bonus incentive for locating a new Toyota

dealership at the Auto Mall.

Similarly, in reliance upon the PAD zoning granted by the City, economic development
agreenents were entered into with several new car dealerships providing incentives to new car
dealerships to locate in the Avondale Auto Mall. Agreements were entered into for a Honda,
Volkswagen and RV dealership (Exhibit 14); a Hlyundai dealership (Exhibit 14); a Nissan
dealership (Exhibit 15); a Saturn dealership (Exhibit 16); a Toyota dealership (Exhibit 17); a
Kia dealership (Exhibit 18); and as recently as 2010, a Mazda dealership (Exhibit 19). All of
these agreements are with new car dealerships. Each of these agreements has an obligation to
open and operate a new car dealership on the site for a period of years. No used car dealerships
have been allowed in the PAD zoning district since its adoption. What is clear from this course

of conduct is that only new car dealerships are a permitted use within the Avondale Auto Mall

PAD.

IV. UNDER THE PAD ZONING, ONLY NEW CAR DEALERSHIPS ARE
ALLOWED WITHIN THE PAD

To fully understand the Zoning Administrator’s decision in this case it is important to
recognize the unique nature of PAD zoning. The leading treatise on municipal law, as

pertinent, describes PAD zoning as follows:

A planned unit development, or PUD, is usually the result of very
precise planning of a development that is . .. as a “unit” on one
parcel of land. Generally, a landowner presents an appropriate
local governmental agency with a land use development plan that
is somewhat at variance with existing zoning. In exchange for
approval, the local government exercises “precise control.” The
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idea is added zonihg flexibility in exchange for tighter controls on
the development process.

The Law of Municipal Corporations, Eugene Mc Quillen, Third Ed., Vol. 1, section 180, at 147

(emphasis added).

This is exactly what transpired with respect to the zoning on the subject Property. In
exehange for PAD zoning, the Developer agreed to limit the zoning to “new” car dealerships,
with used car dealerships as an accessory use.

In 1999, when the PAD zoning was approved for the property, the Zoning Ordinance
incorporated by reference the Development Plan and Program and made it a part of the zoning
regulation which applied to the property. Section 604 of the 1999 Zoning Ordinance, as

pertinent, provided:

B: The Development Program submitted as part of the PAD
application shall become part of the regulations governing the use
and development of the PAD and shall be adopted as part of the
map amendment as outlined in Subsection A above.

C: All conditions, modifications and requirements of approval
of the General Development Plan and Program imposed by the

City Council, . . . shall become part of the regulations governing
the use and development of the PAD.

Exhibit 7, Section 604 B and C, (emphasis added).

What is clear from the Zoning Ordinance in effect at the time the PAD in question was adopted
is that any provisions contained within. the Development Plan and Program become part of
zoning for the PAD.

In turn, the Development Plan and Program which was approved by the City Council
clearly indicates that only “new” car dealerships were contemplated as permitted uses in the
Auto Mall section of the PAD. As noted above, under Proposed Zoning District Moditications,
sales were allowed for “New and Used” automobiles. Exhibit 3 at 3. It is clear from readimg

the document as a whole that “used” car sales would not be permitted unless “new” car sales
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were also being made. This is evident because the permitted signage for the Auto Mall would
contain “the names of each dealership and its corresponding manufacturers’ logo.” Exhibit 3 at
8. It is impossible to have a sign with a manufacturer’s logo if only used car sales are occurring
on the property. Given this requirement, the only interpretation which makes sense is one

which restricts the sale of used cars as an accessory use to the sale of new cars.

In conjunction with the adoption of the Development Plan, the City also entered into a
Development Agreement which makes it crystal clear that only new car dealerships were
contemplated by the PAD zoning. First, the Development Agreement was contingent upon the
City adopting the PAD zoning. Exhibit 2, Recital G at 2. There is no ambiguity in the
Development Agreement — it states that it is the intention of the Developer to construct an “auto
mall complex consisting of new car automotive dealerships and other automotive uses.”
Exhibit 2, Recital B(i) at 1 (emphasis added). In exchange for the new car dealerships, the City
agreed to provide up to $12,000,000 in retail sales tax rebate incentives.

The fact that new car dealerships are the intended permitted use within the PAD zoning
was reaffirmed in 2003 when the Developer applied for an amendment to the PAD to reduce
the area designated for commercial use within the PAD and expand the Auto Mall. Like the
Zoning Code provisions in 1999, the Zoning Code in 2003 also incorporated by reference the
Development Plan and Program into the approved zoning for the PAD. Exhibit 9, Section 604,
B and C. The narrative of the Project Plan makes clear that an amendment to the original PAD
was necessary due to the success of new vehicle dealers’ desire to purchase land and the desire
“to obtain the proper zoning to allow additional new vehicle dealers,” Exhibit 8 (emphasis
added). The minutes of the Planning Commission affirm this intent: the increase in size for the
Auto Mall was “based on future markets and manufacturers’ product line extensions.” Exhibit
9 at 2. Again, only new car dealerships are associated with “manufacturers” of automobiles.

Finally, the Ordinance (Exhibit 11) which approved of this amendment to the PAD specifically
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incorporates by reference the “PAD Zoning Amendment dated March 5, 2003,” which 1s
Exhibit 8.

The same conclusion that the zoning was intended for new car dealerships is
corroborated by the fact, over the course of years, that several development agreements were

entered into with property owners associated with new automobile dealerships. Exhibits 12 —

19.

A review of the long administrative record associated with the PAD zoning on the
Property clearly supports the Zoning Administrator’s decision that stand-alone used car
dealerships are not allowed in the Auto Mall unless the used cafs are sold at a new car
dealership. This restriction on the permitted uses is part and parcel of the actual PAD zoning
for the Property. When the zoming was adopted, and reaffirmed by aniendment, the
Development Plans incorporated into the PAD zoning clearly contemplated that the permitted
use of the PAD zoning would be restricted to new automobile dealerships, with used car sales
as an accessory use. The Zoning Administrator’s decision is based upon substantial evidence,

is legally correct and it should be upheld by the Board of Adjustment.

V. UNDER THE TERMS OF THE DEVELOPMENT AGREEMENT ONLY NEW
CAR DEALERSHIPS ARE A PERMITTED USE AS A MATTER OF
CONTRACT

The City and the Developer entered into a Development Agreement which, in addition
to the zoning requirements discussed above, made clear that the Developer, in exchange for
substantial incentives, agreed to build an “auto mall complex consisting of new car automotive
dealerships . ..” Exhibit 2, Recital B. This Development Agreement was duly recorded.
Notably, the Development Agreement provides that “[a]ll of the provisions shall inure to the

benefit of and be binding upon the successors and assigns.” Exhibit 2, Section 12.7. Under the

% Exhibit 8, while captioned as a project Narrative, is in fact the Project Plan and Zoning Amendment for purposes
of processing the PAD Amendment to the Auto Mall. As the Development and Project plan, its terms are
incorporated into the PAD zoning by Section 604, A and B, of the 2003 Zoning Ordinance.
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Development Agreement, the obligations of the property owners “run with the land.” Exhibit
2, Recital H.

AR.S. § 9-500.05(D) also provides that, as a matter of law, development agreements
are binding upon successors and assigns. It states, “{t]he burdens of the development
agreement are binding on, and the benefits of the development agreement inure to, the parties
to the agreement and to all their successors in interest and assigns.” Case law has recognized
the continuing nature of development agreements’and has ruled that the obligations imposed by
development agreements “run with the land.” Home Builders Association of Arizona v. City of

Maricopa, 215 Ariz. 146, 152, 158 P.3d 869, 875 (2007).

Restrictive covenants which run with the land limiting a property owners permitted use
of the land are routinely upheld by Arizona courts. For example, In Shalimar Ass’n. v. D.O.C.
Enterprises Inc., 142 Ariz. 36, 688 P.2d 682 (1984), a successor in interest attempted to
develop land which had been set aside as a golf course by the original developer. Similar to the
facts in this case, the record demonstrated that the golf course designation was intended to
restrict and prevent the property from being used for other purposes. The original developer
had made representations to purchasers of lots in the subdivision that the golf course would be
part of the developed property and that it was an amenity for the surrounding properties. The
court held that there was ample evidence to uphold the determination that there was an implied
covenant restricting the use of the property to a golf course and that this implied restrictive
covenant was binding upon a subsequent purchaser of the golf course property.

The same holds true here, but in this instance the result is even more compelling. The
restrictive use of the land in question in this case is express, not implied. The Developer
expressly represented and agreed that new car dealerships would be located at the Auto Mall.
Significant incentives were provided to the Developer, and its successors, to live up to that

promise. The limitation of the use of the Property to new car sales is a restrictive use of the
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land which Arizona courts will uphold. It is a burden and obligation which runs with the land
and other uses should not be permitted.

VI. CONCLUSION

A review of the factual record and relevant zoning ordinances related to the PAD
zoning at issue clearly reflect that the zoning is restricted to new automobile dealerships. This
conclusion is supported by the original Development Agreement, Development Plans
associated with the original PAD approval and amendments thereto, and subsequent
development agreements, all of which uniformly recognize the permitted use of the Property is
restricted to new auto sales with used car sales as an accessory use. A review of the evidence
submitted clearly supports the Zoning Administrator’s decision in this regard and his decision
should be upheld by the Board of Adjustment.

A secondary reason to uphold the Zoning Administrator’s decision is the firm
contractual obligation in the Development Agreement to develop the Property for new
automobile dealerships. This obligation is binding upon successors and assigns and runs with
the land as a matter of law. After receiving the benefits of the incentives under the
f)eveloPment Agreement, the Developer’s successors in interest should not be allowed to
renege on this promise and develop the Property for other purposes. The contractual
obligations under the Development Agreement serve as an additional legal basis for support of

the Zoning Administrator’s decision.

RESPECTFULLY SUBMITTED this 4™ day of January, 2016,

GUST/I?SENFELD P.L. C//

Gary v, rburg
Andrew J. McGulrc
Attomeys for City of Avondale
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Original and six copies of the foregoing submitted
this 4™ day of January, 2016, to:

City of Avondale, Board of Adjustment

Attn: Robert Gubser

Development and Engineering Service Department
11465 W. Civic Center Dr.

Avondale, AZ 85323

Copy of the foregoing hand-delivered
this 4™ day of January, 2016, to:

Bill Bach
5427 E. Hashknife Road
Phoenix, AZ 85054

Paul Gilbert
Beus Gilbert PLLC
701 N. 44 St
Phoenix, AZ 85008

o

\.‘_,.,II"'Y
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- . Development and Engineering Services Department
Avon dl e 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

beY

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 developinent 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 1ot.

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



o~ Avondale Auto Mall Zoning Interpretation (PL-15-0210)
! VO n Q e October 14, 2015
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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.

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.

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 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.

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.

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

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
Phone: (623) 333-4000 | Fax: (623) 333-0400 | TDD: (623) 333-0010 | www.avendale.org
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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 econoniic development
agreements, and the supporting staff reports, that the City Council did not intend for a stand-alone used
car dealership fo be a permitted use within the Aufo 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 agreeiments and supporting documents.

Development and Engineering Services Department

11465 W, Civic Center Drive, Suite 110 | Avondale, AZ 85323-6804
Phone: (623) 333-4000 | Fax: (623) 333-0400 | TDD: (623) 333-0010 | www.avondale.org



A P v . Avondale Auto Mall Zoning Interpretation (PL-15-0210)
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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,

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 Agreenients with various dealerships

TommUOwe

Cc: Tracy Stevens, Development and Engineering Services Director
Andrew McGuire, City Attorney
File

Development and Engineering Services Department

11465 W. Civic Center Drive, Suite 110 | Avondale, AZ 85323-6804
Phone: (623) 333-4000 | Fax: (623) 333-0400 | TDD: (623) 333-0010 | www.avondale.org
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DEVELOPMENT AGREEMENT
CITY OF AVONDALE AND AZVT, LLC
Apreement # 99-00-57

Approved by the Mayor and Council
October 18, 1999
RES. #2071-99 .




After Recording Retum to: City of Avondale

City Clerk
City of Avendale
525 N. Central

. Avondale, AZ 85323

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made as of this 12 day

of e BER |, 1999, by and between the CITY OF AVONDALE {the "City"), an Arizona municipal
corporation, and AZVT LLC, an Arizona limited fiability company {the "Developer").

RECITALS:

Develoger owns certain land located generally at the southwest comer of Interstate 10
and 99" Avenue, in Avondale, Arizona which consists of apprommate!y 150 acres, more
or fess (the *Property”). The legal description describing the Property is attached herato
as Exhibit "A°,

it is the desire and intertion of Daveloperto develop the Property as follows:

D) Develop and construct on approximately the east half of the Property an

aite mall complex consisting of new car automotive deaierships and other automolive
uses {the "Aute Mall"}, and

(i) Develop and construct on approximately the west naif of the Property a
commercial retail center and related uses (the "Retait Center'j{the Auto Mall and the
Retail Center are scmetimes hereinafter collectively referred to as the “Project”); with thie
development of the Project to be generally in conformance with the conceptual sile
development plan atiached 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 Froject and as long as the revisions are approved by the City as
required by law and do rot materally change the Auto Mall and Retail Center to be
constructed, such revisions shali not effect the terms of this Agreement.

Developer and Gity both believe that the development of the Project pursuant to this

Agreement will result in significant berefits to City, its residents and the general public
and enhance the economic abitity 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;
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ii) increasing real property tax revenues based on all of the improvements to
be consiructed at the Project;

(il creating new jobs in businesses to be located 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 cerfain strategic
infrastructure Improvements and the dedication of certain public nghts-of-way at no cost
to City. Developer's infrastructure improvements will include extensive permanent water
lime, 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 Intersiate 10 to upgrade the Property's
current sireetscape.

Developer shall use its reascnahle, good faith and diligeni eiforts {o attract additional
automotive dealerships to the Auto Mall, and retail businesses 1o the Retail Center. To
that end, Developer has secured agresments fo 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
husinesses to competing sites in Goodyear and Tolleson.

in light of the mutual benefits to City and Developer resulting from the Project, City and
Ceveloper desire that Developer recelve an economic incentive in the form of retait sales
tax rebates as described hetein,

Developer and City understand this Agreement is contingent upon Deveioper obtaining
PADD C-2 zoning and the related use permits from the City for the Properly 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.8. Section 8-500.11,
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
{erms and provisions will run with the land.

AGREEMENT:

in refiance uvpon and for the reasons set forth above, and in consideration of the

cavenants set forth berein, the pariies hereto agree as follows:

1.0 Annexation.

1.1 The Property is already annexed into the City.

2.0 Development In Accardance With Zaning and Plat Approval.

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

appty to the City to rezone the Properiy to PADD 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 Agreemant 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 Plan, will te submitted to the City for
review anc processing io obtain the necessary rezoning approval.

3.0 Term of Agreement.

3.1 Term. This Agreament will commence upon the mutuat execution of this Agreement
by City and Develaper, and will continue until the 15th (ﬂfteenthj anniversary of the date the first
autornobile dealership opens for bus!ness ‘

4.0 Financial Assust—ancs.

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

independent evaluation, that development of the Project will provide social and economic
benefits to the comrunity. 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 davelopment 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 inhabiants of the City.

4.2 Financial Assistance. Each auto dealership and retaif business within the Project will
collect all retall sales tax levied pursuant to the City Tax Codea 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 accaording fo taw. As an inducement to Developer to construct the
infrastructure: improvermients, and !o develop, aftract, and cpen auto deaferships, other
automotive uses, and retail businesses within the Project, and pursuant to the provisions of
Section 8-500.11 of the Arizona Revised Statutes, the City hersbiy agrees to rebate a portion of
the retalf sales tax generated by each of the aute dea!ersh&ps ang other automotive uses:
operalifig withii.the, Aufd and. reta 'b‘UsfneSS§s gperating it faciifies greater than 10,000
square feef within the Re enter; and pald to #8 City;” Upon the substantial complation by
Developer of the infrastructure improvements described in Recital D, for the term described in
Section 3.1 above, the Cify will rebate to Developer fi ifty percent (50%) of the annual refail sales
taxes generated by each of thi bitlsiiesses’ déseribiad dbovee focatdd within-the Projeet, payable-
in annual instaliments. The City's obligation to pay the annual retail sales tax rebates payments
to Developer will automatically cease and the Gity will have no further obligation fo Developer
pursuant fo this Agreement upon the esrier of the expiration of the fiftéen: (i5) year term
described in Section 3.1 above, or upon the Daveloper receiving a total of Twelvée Million Dallars
($12,000,000) (the date of such event being hereinafter referred to as the "Termination Data™),

The first annuat payment required by the preceding paragraph will be paid no {ater than
sixty (60} days afier the first calendar year-end following the opening for business of the first
auto dealership or qualifying refail business generating retail safes tax within the Project
Subsequent annual payments will be made no later than sixty (80) days after the end of each
succeeding calendar year. Each annual payment will be mailed to Developer at the address for
notice sef 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
abligations 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
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there is a period of fime during which no retait 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 o pay the Financial Assistance to Developer (orits -
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 psrmitted by Section 12.7 below, to assign a portion of
its right to receive retaif sales tax rebates hereunder to any one or mare persons of entitias that
purchase or lease a portion of the Property within the Project (an: "Assignee”}.. Ratail 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 wili decrease the remaining retait
sales tax rebate payments due the Developer hiereunder. Any assignment requested by the
Developer shalt be approved by the City, such approval not to be unreasonab[y 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 Street public right-of-way, all in accordance with
the City's latest adopted regulations, ordinances, current engineering design guidelines and
construction standard notes/detaits and county requirements where applicable. Developer shall
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 essentiat public infrastructure
providing a broad public benefit, Developer shall comply with all City procurement regulations
applicable to City participation in furding the cost of the ¥Yan Buren Sewer Line.

Developer shall obtain from its contractor ang assign to the City a warrarty for the Van
Buren Sewer Line for a period of at least one{1) year following the issuance date of the City's
accepiance docurment,

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 entitled to reimbursement by such property owners for the cost of the Reimbursable ltems.
Concurrently with or following tiie completion of construction and the dedication or other
conveyance of the Van Buren Sewer Ling 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 lterns shall be based on the actual cost of design
and construction of the Van Buren Sewer Line, including all enginearing and design fees and
costs, the costs of permits, the cost of construction materials and labor, and aif cther direct
costs incurred in connsction with such design and construction,

The City further agrees that with respect 1o each of the Reimbursable ltems, it shali
require each property owner wheo is benefited by the Van Buren Sewer Line to pay its
propartionate share of the cost of the Reimbursable llems pursuant to a "Reimbursement
Agreement”, in form reasonably satisfactory to Developer and Cify before any development
shail be permitted on the benefited property, whether as a resuft of an application for approval of
development or improvement plans, an application for approval of a change in the zoning or
uses otherwise appficable to such benefited property(ies}, an application for approval of a
development agreement with the City or otharwise. Each benefited property's share of the cost
of the Reimbursable ltems shall be determined in accordance with the Reimbursement

de
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‘Agreement. Reimbursement shall be based cn the relative area of the benefited property to 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 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 described. The City shall within a reasonable time folfowing receipt of such
payment, not to exceed thirty (30) days, pay to the Developer alt reimbursements collected on
behalf of the Developer. Any such reimbursements received by Developer will decrease the

- remaining refail sales tax rebate payments due the Developer hereunder, by the amount of such

reimbursemsnt.

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 iocated 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 ravenue, 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
paymernis described in Section 4.2 above, so the intent of this Agreement can be attained.

4.5 Status of Payments. Developer and the City wiil 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, Notwithstanding any other provision
in this Agreement, the City's obligation fo pay the annual payments pursuant to Section 4.2
above will apply only if construction of the Auto Mall development begins prompily 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 parce! sales or leases with anchor tenants necessary to make the Retail Center
financially feasible. Developer's canstruction 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 beyeond
the reasonable eontrol of Developer, unless such time periods are extended with the approvat of
the City,

5.0 Default.

5.1 Default by Elther Party, If either party fails to perform any obiigation, including City's
obligation i¢ pay meoney pursuan to this Agreement, and fails fo cure its nonperformance within
3@ (thirty) days after notice of nenperformancs is given by tha nen-defauiting 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 fimitation, the remedy of specific performance; provided,
however, that if tha nature of the defaulting party’s nonperformance is such that it cannot
reasonably be 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 nenperformance and thereafter diligently continues to
completion the cure of its nonperformance, untit its nonperformance has been cured.

-5-
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£.0 Relationship of thie Parties.

6.1 Neqation 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 rencunce the existence of any form of joint venture or
partnership between them and agree that notting in this Agreement wili be construed as making
thern joint venturers or partriers. '

7.0 Notices and Filings.

. T4 Maepner_of Serving, AlF notices, fiings, 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 Mall, postage prepaid, ¥ to:

The City: - City of Avondale
' 525 North Centrat Avenue
Avondale, AZ 85323
Atin.: City Manager
Facsimile Na. (602} 925-2162

The Developer: AZVT, LLC
' F.O. Box 16460
Phoenix; AZ 85011
Attn: Mike Pacheco
Facsimile No. (802} 230-2826

with a ccpy to: BEUS GILBERT PLLC
14800 Great American Tower
.. 3200 Nority Ceritral Avenue
Phoenix, AZ 85012-2417
Attr: Gordon M. Wasson, Esq.
Faesimile 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 fike manner.

7.2 Effective Delivery. If not received sooner, notices, filings, consents, approvals and
communication ("Notices"} given by ma#l shali bz deemed dellvered seventy-two (72} hours
following deposit in the U.S. mail, postage prepaid and addressed as set forth above. Nofices
given by personal delivery are effective upen receipt, and Noticas given by facsimile
transmission are affective upon electranic verification of defivary or receipt.

8.0 Lender Provisions.

8.1 Lender Not Obligated fo 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 alf 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 ancther iender cr financial institution or
acquirer of Lender) shall be obligated by the provisians of this Agreement.

8.2 Copy of Notice of Default o tender. 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 nofics or demand to each Lender on any
portion of the Property which may be affected by such notice provided such Lender has
deiivered or mailad written notice to City of its interest in the Properly and mailing address.

8.3 Lender's Oplion fo Cure Defaults. After any uncured Developer defatiit referred io 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 exient that it relates to the part of the
Praperty covered by its fien and to add the cost of such cure to ifs.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
foreclosure. '

4.0 Representations and Warranties.

8.1 City Acknowledgement. Cify acknowledges that Developer has acquired the
Property and is entering into this Agreement and has expended, and will continue io expend,
substantial time, efforts and money with regard to development of the Project in refiance upon
the representations, warranties and coverants of Cily s described eisewhere in this Agreement
and hereinbelow. Ciiy represents and warrants to Developar that all of City's representations
and warranties set forth in this Agreement are true in afl material respects as of the date of this
Agrsement, including e following:

9.2 City Oraanization. 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
50. The transactions contemplated by this Agreement and. the execution and delivery of all
documents required herein, and City's performanca hereunder, have been duly authorized by ali
requisite actions of City andfor other parties. The execution and delivery of this Agreement and
any other document required herein and the consummation of the transaction conternplated
hereby and thereby wiil not result in any viofation of, or defauit under,-any term ar provision of
any applicable agreement, instrurnent, law, rule, regulation or official policy ta which City is a
party or by which City is bound. .

.3 Ng City Litigation. There is no iitigation, investigation or proceeding pending or, to
the knowledge of the City, contempiated or threatened against the Cily, or the Property which
would impalr or adversely affect the City's ability fo 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 substantiat 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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ali of Developer's representations and warranties set forth in this Agreement are true in all
materiat respects as of the daté af this Agreement, including the following:

9.5 Developer_Organization. Developer is a duly organized validly existing limited
iiabiity company in the State of Arizona and the person sigring this Agreement on behaif of
Developer is authorized to do so. The transactions contemplated by this Agreement and the -
execution and defivery of aft 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, instrumert,
law, rule, regulation or official pelicy to which Developer ls a party or by which Developsr is
bound. ‘

9.6 No Developer Litigation. There is no litigation, investigaticn 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
Develaper, City within ten (10) days following recsipt of Daveloper's request, shalt reaffirm and
restate any or all of ifs representations, warranties and covenants as set forth in this Agreerment
and any other agreements and instruments executed in connection herewith. A

10.0 Access fo the Property

410.1 Interstate 10 Frontage Road. City agrees 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-iink fence paralle! to the Project and the Interstate 10 frontage
road, . ) . S -

11.0 HNew Dealerships

11,4 New Dealerships. To the extent legally possible, for the period from the effective
date hereof through the Termination Date, Cify agrees to use its best efforts to refer any new
automotive dealerships requesting fo locate in the City to the Developer for possible location
within the Auto Mail. |

12.0 General.

121 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 cavenant 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 Altomeys' Fees. In the event gither 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 hareof, 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 attomey's fees by
the other party, and in the event any judgement is secured by said prevailing party, ali such
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costs and attorneys' fees shail 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 cne or more counterparts may be removed from such
caunterparts 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 Haadings. The descriptive headings of the sections of this Agreement are inserted
for convenierce aniy and shall not control or affect the meaning cr construction of any of the
provisions hereof.

12.5 Furher_Acts. Each of the parties hercto shall executer and deliver all such
documents and perform all such acts as reasonably necessary, from time fo time, to carry out
the matters contemptated 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 hersto. Notwithstanding the foregeing,
Deveioper shail have the right, upon fifteen (15) days’ prior written notice to City, to assign ai or
part of its rights hereunder to any one or more persons or enfities 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 only be assigned by a written instrument expressly
assigning such rights and obligations. tn the event of a complete assignment by Developer of
all ights and obligations of Developer hereunder, Developer's fiability hereunder shail terminate
effective upon the assumption by Developer's assignee.

12,8 Entire Agreement. This Agreement constitites the entire agreement between the

”pa"i‘ties hereto pertaining to the subject matter hereof. All prior and contemporaneous

agreements, representations and understandings of the paities, oral or written, are hereby
superseded and merged herein.

12.5 Amendment. Nc amendment or waiver of any provision in this Agreement will be
binding on the City unless and until it has been approved by the Clty Councit and has become
effective, or on Developer unless and until it has been executed by an authorized
representafive, :

12.10 Governing Law. This Agreement is enfered into in Arizona and shali be
construed and interpreted under the iaws of the State of Arizona.

12.11 Severability. Every provision of this Agreement is and wili 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 fo be invalid or unenforceable, then the remainder of this
Agreement or the application of that provision fo 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 wifl e 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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12.12 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,
s0 the intent of this Agreement can be attained.

1213 Exhibits. All Exhibits attached hereta ars 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"

AZVT, LLC, an Arizona limitéd liability company

By g ¥ \0 -~ 8 - c"
N Q Date
_ 5 Mana 9 el
'\:'/" Ilcln’“

CITY OF AVONDALE, ARIZONA, an Arizona

murieipal corporation
By: M/ Qsléu/@ 1ol /27

A4 - Date
Its: \) ICEMAY ol /

Fde TG Bt
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et

STATE OF ARIZONA

)
)
)

County of Maricopa

The {oregoing instrument was acknowledged before me this g?day of _Oohobin, |,

_L% by Lorpy Von Tuul . who acknowledged himself to be the
awes  Of AZVT, LLC, an Arizong limited liability company, for and on behalf of

the company.

Notary Public

My commission expires:

LINDA CORTRIGHT
Lﬁ35”;$‘h .'f:jwmé%WLQMMMMM
MARICOPA COUNTY
My Camim. Expires June 30, 2032
STATE OF ARIZONA )
)
County of Maﬁcopa }
The foregosng instrument was acknowledged before me this of JCTOBER
_ Han tliada Tyl who  acknowledge fo be the

ciTY. oF AV‘NIDALE an Arlzena munrmpal corporation, for and

"OF FICIAL SEAL"’
Sharon K. Marshall

-i1-
CalDaia Files\STANAZVT LLCWwondale Aulomei\Deveopmant Agreament with City of Avondale-rev7.dec




- EXHIBIT Har

The Seuth half of the North half of S&ction 5, Townshidie 1
North, Range 1 East of the Gili and Salt RiveEr Base and
Metridian, Maricopa Courty, Arizoga; '

EXCEPT any portion of the above described property lying
begween Line Nos. 1 and 2, ag et forth in Fizial Orde¥ of
tondennation recorded in Instrument N¢. 84-463775, deéscribed
ag follows: -

LINE NO. i COMMENCING at the Northeast correr of said

THENCE South ¢ degrees 22 minutes 39 seconds East, along the
5 u¥i§§ of said Séction, 300.00 feet t¢ the EOINT OF °

“Solith 89 degreées 37 miputes 21 seconds. West, 40,00

. South 7 degrees 08 minutes 11 seconds West, 382.34
JCE South B8 degrées 58 migites 31 seconds West, 58.65.
B soutK 80 degrees 16 minutes 47 seconds West, 859.88

CH South 58 degrees 55 minutes 31 seconds West, 211138

THENCE North 50 degrees 46 minutes 18 $econds West, §9.22°
feet; ) . -
THENCE North 10 degrees 31 mimites 07 seconds West, 187.67

Faet; - ’
THENCE South 89 degrees 44 minutes 25 seconds West, 55.00
feet te the FOINT OF ENDING on: the West line of gald Ssction

5, which point bears South 0 degreés 15 wiimutes 35 seconds

East, 539.97 feet from the Northwest corner of said Segtdon.

LINE NO. 2: COMMENCING at the Esst quarter corner of said
Section 5;

¢ degrees 27 minutes 3% seconds West, aleng the
said Sectiom, 170.48 feet ‘to the ROINT OF

THENCE South 89 degrees 37 winutes 21 séconds Rest, 40.00
ggg%éE Noxth 0 degrees 22 mimutes 39 seconds Wesk, 1008.75
%%;géﬂ North, 85 degrees 00 minutes 46 seconde West, 101%.57
%ﬁ%%éﬁ South 88 degrees 5& mirintes 31 sacan&s-WEst,.éliéAsl
et : ,

THENCE South 6-dégiees 08 miniites 17 seconds West, 403.83

feet; _ 3
THENCE South: 89 degrees 44 minutes 25 seconds West, 55.00
feet to the POINT OF ENDING on the West line of sald Section
5, which point bears North 0 degrees 15 minutes 35 seqdnds
West, 900.75 feet from the West quarter coifef of sald
Sectior; and also




EXCEPT that portied af the Scutl half of the Northewest
quarter and &f the Southwest guarter of the Northeast quarter
of Section 5, Townshiy 1 Neérth, Ringe 1 East of the-@igg;aﬁa
galt River Base and Meridian, Maricopa Coumty, Arizona, which
lies betweéan the existing (1978) South right OF way line of
interstate Highway 10 (ERzébberg-Phoenix Hiohway] and the
following described lide: . ' ' ‘

COMMENCING at ghe,wega”?gartaﬁ corner of szid Jectien 5;
TEENCE along the West line of said Seckion 5, Narth 0 degrees
Q4 minutes 33 secondy West 1500.70 feet (1500.75, record] to
the centerliiie of sdid Interstate Highway 10; ‘
THENCE along sdid centexline Nerth 85 degrees 09 minutes 13
seconds East, 1071.07 fest; - L
THENCE South 0§ degrees 50 minufes 27 seconds. Ragt, 200,00
feet. o the FOINT OF BECINNING on said existing South right
of way line Of Interstaté Highway 10; : o
E§E¥§Ef¢q3binuing gouth 0 degreed 50 mihytes 27 séconds Easg,
Y.L LEERE; ‘
%HEEEE‘Ndrth 87 degrees 15 minutes 49 gseconds EBast, 9§0.36
reeky L L . . A

THENCE North 87 degrees 31 minuter 21 seconds East, 700.23
feét to the POINT OF ENDING on said South right of way ling
of Interstate Highway 10, #s cdnveyed to the STATE OF
ARIZONA, by and through. its Départment of Transportation in
Instrument Ng. 92-0512378; and alsc K

EXCEPT that portion of the South half ¢f tle Nortligast
quarter of Secticn 5, Township 1 North, Range 1 Basf of the”
&ila and Salt River Base and Meridian, Maricopa County, '
Arizona, which lies between tHe existidg (1978) Seuth right
of way line of Fnterstats Highway 10 (Ebrenberg-PFhoenix! and
the following described lines: '

COMMENCING at the East_quarter cdiner dof said Sedtion 51
THENCE along the Kast line of said Secticn 5, North 0 degzees
X1 winutes 37 geconds West a distance of 1486.92 feet to the.
Median cénterline of the dforésaid Irterstate Highway 1d;
THENCE Scouth 89 degrees 09 mitutes 33 séconds West 1443.24
feely . . ‘ . o
THENCE. South § degrees 30 minutes 27 geconds East 200,80 feet
Eo the POINT OF BEGINNING in tHe aforesaid South right of way
ling of Interstate Highway 10; ;

' THENCE SOuth 88 degréés 15 minutes 51 secords East 400.41

fest;

‘THENGE South 84 degrees 12 mimutss 12 seconds East 2756.85
Feek; N , _ . . ‘
THENCE South. 82 degress 58 miniites 47 seconds East 681.15
feet; ' - N . ' .
THENCS South 43 degrees 35 minutes 13 seconds Kast, 75.02
feet to the POINT OF ENDING on the existing West right of way
line of J99th Avérué 4s conveyed. to the STATE OF ARIZONZ, by
and through iks Department of Tramsportition in Instrument
Ne. 92-8406365: ang alsog ,




- STATE OF ARIZONZ, by and through its pDepartment of

EXCEPT that porticn of the South. half of the Northwest
quarter and of the Southwest gquarter of the Northéast guartér
pf Secticd 5, Township 1 North, Range 1 East of the Gili and
galt River Base and Meridian, Maricopa County, Arizona, whiah
lieg between the existing '{1978) South rdght of way line of
Interstate Highway 10 (Ehrenberg=Fhoenix Highway) and the
following desCribed lLine: -

COMMENCING at bhe Weést -quaxter correr of daid Segtion 5;

THENCE along the West i11ns of said Seectienh 5, Narth 0 degress

04 minutes 33 sedonds West 1210.70 feet;

to the POINT OF BEGINNING on. the existing East right of way
1ine GF 107th Avenue ‘

THENCE Nozrth 73 degrees 19 minmtes 36 seconds st 150.91

THENCE North 839 degrees 09 ‘winutes 33 seconds East 700,01

TJIEIgéE North 87 degrees 35 wifutes 4% seconds East 140:05
feet; . C ) " .
[HENCE North 0 degrees 50 iinutés 27 seconds Wwest 46.18 feet
to the POINT OF ENDING on the aforesaid existirg Sguth right
of way of the 107th Avenue Internchange 4B conveyed to the

Traggportation,iﬁ,IngtrumanE.Nb& 92-0406966; and #1EO

EXCEPT the West 40 feet and the Hast 33 feef thersof. .

THENCE North 89 degrges 55 minutes 27 seconds Eask 89.76 feet .
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CONSTRUCTION SEHEDULE .

EXHIBIT "C"
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Hesigi St ept Repioft
‘GedBehpEAlAdaleTals. Deslgr Reépdi

PREUMINARY. OBEION (50%)-

irucing & Dreirge, Praer; Sower & Sicm Brainfians

Tralic:lgnals, Signing, Pavement Micking, Lighing;ets:
*Finel RAV RegulFeinerts

iy RelocaliordCorishgten Maris:

(Gl EELmALe:A DHin Spocia Provila’
itk Uy Compaies
Ty Revfsw .
Flérd Rgvigw -

PREFINAL.OESIGN (80% |

Grading8, Dralroge, Water; Bewerk Slorm Drin Atans
“Frame Slgnsly, Sgning & Lighlfig Plans

Uity RejseaiionConsicon Figry:

«Cos| Esflimits, Spechil Provigions

‘Cif Review

“FIMAL DESIGN [100%)

Sraled Trawhps
righrin) SLrsky BooHs-
Eertrwerk Caleug¥ons

" BrassSachiins:

Fivd) Gow Eximale:
Sedad Epecial Provisions:
“ABOT Review:

CISHTRACTS & SRECIFHEATIGNS:

CTHER
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‘Aeftic Progiess Meatings-

‘CoratrUgionAdmiistralon
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DATAINPUTFORM
TROSFECT INFORMATION

_ NEAR?

YEAR S

YEARA

YEAR, 3

-¥EAR &

YEART

YBARE

. YEARS

YEAR 10:

Total Ditest Exploygient:

Porcentof Emplayees Living in- Avondale
Vil o Taxable Difrit Sales:

| TOGI Ativnl Payilli

.1nﬂu=~ﬂﬁnnm.‘_€uur?nan

Peivesit SEmisSkilled Warkfota

Pereent Unakiilesd Workforce;

Told] Value of Hew Constroctisn

Site Avieage (ehiter ih.yedr of Gonsh: only)
Laid Coni'pes Atee

Bisldivig Square-Foolgs (el projects only)-
Salea per-Square Fook (retsil projeci:only)
Purchase Prica (if biying sefsting buildisg)
.Anml Lease Coat (if leasitg existrig space]
Vhlve of Eocsl Equipment. Burchases
“Valnirof Nonldcal Beiipment Burchirsey. -
‘Est: Monihly Waler Use {000 gallond).
Wnler meier stez (inches)
‘Estimated Monthly Electric:Cost

New Waiar ¥ah Miles Adided-

‘o Sirea Milas Added

 M¥ew Senkry Scwer Miles Addéd

m.wmunn-m&.nosi y: Sewer Chinrges for Pretieitrient:

.,__nﬂ_.‘hu.z.ut, mg.n.ﬂumﬁimAﬂm_.u@RﬁoEE
£ F e sidential, 7€ thisa multi-Emily peojset?

L Tyess Ly o)
" :Sales Tax. Incentiven: (fixed amount)
Rediged Sales Tax Koo

Permil Feex S

* Siate-Shared Revenoes Adjusied ,ﬂﬁnﬂhuaanau.

aived {yms=], fiasl)

5%
$43:750,000

10%

90%

0%

$12,740,000-
250
$141.570.
gD

A0

40:
35045000
31,200,000

25:000.
G0

B850
1%
$215,000,000:
107,385,560

0% -

s
0%
45, 500,006

520

3262812
350000
$0.

5

50,
34,500,000

$105,507
0.00°
0.00
[4X4:4 1

%

i)

Do

1,050
5%

£31 0B, 160

10%

Gk

e
40
oo
50

o

30
30
50
fo
0
154:000

FLA5700,
0,60

000,
0.00

30

ko)

%
060

1,090

“$22,256.405
10%:

50%:

0%

8,
oo

50

o

$0

50

$0

5

5
154.000

139,270
‘o.00
D00

30

50

F;080:
“T5%
$308:372,600;
$22,924.007
%

0%

.

0

oo,

$0
0
jo
30
o0
30
w0

154.000,

$143964
000
0,80
oo

-§0
O

0.00%

1080.
T8%:

$320,574.320

Rk ”...m:.m.m.q
Yo%
0%
O
R

n.n

30

o

30

50

50

50

B
154,000

:§14%,283
oiod
000
000

i0

i1

S

_ i

L4050

gl ]
40,8687

$24.310,175

0%
0%
iu
%
.0
$0

F34.000.

352,751
000
i

50

50

1,090
75%
-$367,320,906
525049780
0%,
90%
o%
30
o0
30:
0
30
o
$0-
$0
L
154.000-

$157,313
000
6.00:
0.60.

so
i}

o
0.00%

1050
8%,
532,000,160
$25,801273
it
20%
%
s
00
50
)}
Q
,,,ho..
ST
50,
$0'
154,000

$162,092.
0.00
0,00
0.0

$0
o

0
0.00%

1,090
75%
$405,920,170
526,515,311
10%
en.qo
o0&
40
0.0
50 :
50
0
)
40
50
154:000

+$168:893-
0:00°
005
“Hod

40,
Q .

)
0.00%:
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_RCONOMIC IMPACTSUMMARY .
CITY OF AVONDALE .
Year ] Yenrd  Yeurd Yord . News Vet 6 Yiai 7 TearB _Yened, Year (0,
Teniographic . R } |
Popmlution 7L 13,907 18302 22,146, 23,284 24,408 ;
“School Age: Population (73 3,186 A58 5074, <53 5,581 m ,
Hioriseholds e #4306 5672 6,856 T.196; 1,356 _ W

Etopomie
Employmenl-
‘Periansl [Hcoime:
Ctpat

s o T 160 B4z BHT 9062 %507 9,379 toATT
556,228,316 FTOIME075 $73,834,453 STL511:253 SSIANG06F  SRIATOMBE.  ABETISIE SMMIETT  $90,099467
$593,850,211 FTAT 030,086 “HIBEATTIS0 FRI2A0TINZ. SBTR6SL,82Y  SUA7.6656 E970,527.963  SLO34ATESL  $1,092401917

B Riisl Fatatn - o . . A
 Resdidiential Unils B4E 4304 16 5672, 944 gz 535 6858 7196 7556,
Noin-sesidential Sq. Feet 31014 BRI 33ig2s | HAITHE | AsIEd 05 064 J998.753 4192095 4386611 4,802,960 ,
Anséaged Valua: S6T480097.  $I0mENEEsY  ®TsA18375 $IBTIERITY 02528258 SIT90L086  $4SN2ST9 MSLINGETS  BATDITIGED  $400307.975
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FISCAL IMPACT SUMMAKY, Y FUND
CITY OF AVONDALE ) ]
1556 Dollary . ) o L ) o wpw . HPYr
Faarr Yeard: “Year.d Yeaid Yeur § Yowr 6 YearT. Year®: Yeard . Yew 10 YeasTio3  Yemiwio
Generil FundsDlirct : ,
‘Reveriies 39364563 4173790 S5AMSI 557931 SEATLAIT. BEADITBG.  $6830.39Z 1,576,555 SI3,S1ECE  SITI00R6L
“Expeniitures' ond Tiansfern Out $799,69% §i401 577 31323363 $1:38T,097 ’ 31,524,701 FL9EETY FLOTHSA FLEST006 53642782 39, 5667770,
Nt Yrapact 53,972,214 sadm Sk cdedezm.  SadifEsy  BREANGM BARSLIOY  $EISZ70 5729549 49,589,088’ )
Tranaporlativi-Direst - .
Revenusr , $T0,8%7 LT $58969 65,115 SEEATS 571,924 74,630 U590 $RFTY F1TL40 $418:742
Eixpenditures:and Transfers Oiit. $3,000 $9.605 316,788 509 325097 $25,097 §25,067 $25,BT 320,771, 542,386 F131:549
Necfrprst $43377 42,181 . §40,022: M35 FAE:827 5053 SEAdel.  B6300R 5108937 5286,5M
Wastéwater Enterpiise Fund-Direct . L . . ) o
‘Revienues. 123 #3224 s3Hs £3;185, 53188 43,185 33,85 53,185 $3.165, 53,185, $8,996° 520,579
Brpendifures-and Transfuty Oy 8,495 $4,040 54,993 56,007 35,158 '$6,358 $6,358 $6,358: 5,338, 56338 13,591 86713
NevTopact : (5264) (s16) {¥)Emy {3285 531713) 2,79 43,173) (E R T B VR R ve ($4,595) AL
“Water Baterprire Fuitdé-Direct: N _ . . ) - o N o ,
Révérifibs’ S1:39%4 F5:802 £3,248, S8 33,8id 53,948 $3,548, e $3,848 S1ET0H $24,69%
‘Bapentinres and Trinsleck Got z287 7910 T $16413 317,82 517,825 3,708 $TES, & ¥L956 SBTOES.
Hea Tomipc (357 {S4107 Ty, VAT 101y S (T 52 S Ky 415 Gisgrn  Esy  Geiasyr gz
“Difrecy el Tinpaet-AN Frinls' $ei2IEL  BIAIET S4O0604  BA2IS772 4436740 4673208 $1935.956 _ SLIGS08S  $RA6GAIA  STITIADY 30073175 S78350.061
:
N
1
) I
,‘ :
H
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REAL ESTATE SUPPORTEDBY: Auits Mall
CITY OF AVONDALE

Squere-Peet Supported L
Year 6 - Year7
52,868 . 5581%

1,604,089 1,677,745

1,127,308 1;18%134
674845 704,097
123,010 125,873 137,132

23,511 116,626 30,005 31,679 33,450 37,304 _

159,926 166,563 181,064 - 188,855 197,160 215,237
10,913 11,518 12,158 12,836 13,552 14,309 15,110 15,958

ard. Year4
44,049 47,442
1,406,340 1,468,603
o662 1,017,263
596,311 621,038
104,584 110,385

Yesr9 Year 10
62,238 65,730
1,925,246
1,388,161
802,390 "
152,934 o

_ - Land Use

" Horel

Retail
Office

_ Ihdustrial
Hospital
Unilities:
Govermnient
Other

Hosing Usits 548 4,30%: 5,416, 5,672 5,944 6,231 6,535 6,856 7,196 7,556, ;

“Total Sqiiare Feet 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 i
Source® 1S, Bureail of Latior Statistics; Applied Bcononicy.

: ‘Page 15




TOTAL FISCAL IMPACT OF: Hab My & 7
GENERAY, ¥TINI B
CITY:OF AYONDALE .
1996 Dollics:

Yearl Year2: Year 3: Yeard - Yeirs

REVENUES - T Reneis | SaviaET | WA6heTs.  SASIL  SDaHL

T'm_;‘:

$1010,858° 85,191 566 §5.512, 35y $6.23L.39% $6:560.570
$i58.857 §781,757 $309.917 939,868 $970,1 L8
$40,786 $211,835. $392 519

$5,887 519572 357,573 41039

. $0. 50 $o- 50,
L) 50 $0. 80

575341
SO'\

Oc al Ligens ) $10755 §54.57% $68,649
quuorl.lce.nses 50 0 0
: Inlm:gpvernm,ental

§2,i88 silaps - s14ai4md §1492,185 §143 846
$2:339 “B1LBTO $1.53,110 $1.530,81% 1531568
561,051 . §30.255 $4ZT.976. §a827) $469,73:
$0 o o 40 50

-§237,639 §75.615 FrEas4 $19410'
58,226 2,617 $635. . §672
$Biag §gag 3672

362,203 B4812 85,089
$18,656 §l286 $1360
Plan Check Fesd §23,262 51,797 $1500
Saniration Dévelopment Fees, $0. 40
Refisse Collection Feey: $168273 $853.902 §1,073,045 §L128977 §L178840
Mist Fées $0 50 50 $0 $0
Fines and Forfelis
Libeacy Finés §igg $94% 81,186 $1,242; 51,302
Const Fines: aygy 102 §211.949 284,543 $299,483
Misc Figes/Porfeits 560 3297 $3.994 LENT S O} L
Miscellfmsony
Taterest $24,442 §123,462 §1da 551 $189,381 $154410
“Axpbilencs Féds $4745 524076 30,283 31,720 $33238
Qther . 315,303 §81450 _ 508,666 $103,345 £108,253

'Planmng Applicatipn Fees

EXPENDITURES : BL,U23,218 $5,045,080 $5,860,443 46,087,763 §i6,378,531
City Council 51 084, $5.499 ss,s 11 $7248 $1,592
City Managqudmm:sﬁannn $130.450 X $166,699 §174,580.
Hiuman Resgurces $10L,714 $131,037 iz

Ecopomic DevelSpiitat $17.050 §32463 §43,538
Bipiipmerit Mazagement ; 758 £360,528 $377,750

_ FO% SIS B06THET
Fihitial Services $23,479 313,660 5190752
Engmeenng ) 30 3 s ' 50,
City Clerk $14:590 $74035 $93022 391,538 $102,208
Pléiininf; '$51,988, $311,381, $111,300 §116,578 $122,155°
Buildlng fnspecticn §5T:644. $229,993. $53,126: $12,895 §13,637
Facilifles snd Grounds 58858 ‘§a4:537 354,780 st 560 25
Speial Services §36201 §1#3,200 3231,059 5242016 ]
Library $52.268 $265.233. 5333, 512 5349432
Police $264,003 1,335,620 $1,726,679
ot $26.531 F134,629. S177; 353
Fiie: $131,979 $661,367 : §
Senjtation $15136%: $régin 4966, 149
Transters Ot : - _

Tebe Service 3129.754 $662,957 $760.226 799,004, §839:860 B

Special Revenue Riinds: _— $il1i0: 156376 £70.511 574,21% £72,820° . o

“ehicle Replatensnk §45,684 $231,824. 5201,550: $305,417 SR04 i

Eguipment Replucement §2,998- 515212 $10,134 20,041 2,000,

Self Insurance 30, $0. 11} 50 -§0

HURF _ §17.941 $90,631, $135,020, $139,153 5144;532 -

Cdntingency/ Appropristed Reserve £164,268 $829:739. §1,236,257 §1.274.b95 $1,323,349' .
NET DMPACT $147,704 $1,365,568 $3,088,994 WML SIS0, T

Source: Applied Ecoionilcs; City of Avondels Arinual Budger

Nundepamnenta!

§585,612,
FLOG0ALS




% Kpoe d Ey 4 W
TOTAL FISCAL IMPACT OFY BB L7
GENERALFIND
CITY OFAVONDALE
1996 Daliars s )
. o Yeard! Yeax _ Yeai§ “Yeard Yeer [0
REVENUES $1305,746.  $I4300,04F 14,080,513 SISABBISR  S16,51889
‘Taxes
Balpg Tik $6,926:839' §7,004,694 47, 704376 £8,127,159 $8 574402,
anmyrmperty Tax 51,000,540 $1,030,870 $1.064518 $1,103%,756 $1,145.264
Uiy Frérichise Tak $306,320. 40888 -$336,263 $352;506 $369,642
Catle TV Erdnchize. _ 843232, 545,330 756 $49.928 552,422
SRP Tn Lien Tax . "$0 L} 30 st 50
Bales Tak Aludit Akseséhiein $0 30 $0 $0 i)
 Litenses und Permiis o
Occupational Licedses - FaER $82,839 386,912 $91.22¢ 395,179
Litjnos Licenses. 50 50 " 50 50 30
Tntergovernmental
Staue Satés T §1,434,370 51435199 $1,436,003 $1.437,003
State, Income Tax. 153086 SL33A0RE SRSISO $1,526,010-
Yelijtle Licensé Tax $516441 . 5541336 £558,693 $597.115
Offier Couinty. REmbursements Ly} 50 50 50
Charges for Servités
Building Pefmit Fees: $20,528 sz 322,956 24,293 - $35:699
Ef¢onicil PermitFees : L35 75 &795 L3:% VR $890
Plumbing Paomit Fes 711 . 3752 £195 w841, $990.
Enigineeting Fics; $5:382! 5,693 S6.621 $6,369 36,738
Flannipg. Application, Fees $1.439] 51,522 31610 $1,702 1,801
" Play Check Fees , $2,010 52,125 $2,248 §2378 52516
Sanitation Development Fees 50 54 50 $0 0 :
Refigé Collediion Fees 5,245,806 51,206,057 $1,359, 788 s1,427.202 $1,498,516 :
Mist Fess 50 50 T 50 50 .
Fines and Forféiti-
Libriiry Fins SI365° $1431 $1,502 $1.576 51,655
Court Fines $a12,907 §328,167 §3 $361,369. $379,428
Misc Fines{Foifeité- $4,595. 54,813 '$5, uss %4307 35572
Miscellangoiry o ‘
interest, $204,636, C§13:784 5221417 $230,608 5240,330
Ambulsie Fecs: 434,544, $36,543 538,340, §4p,241 42,252
Othei. L §1ase 5119061 £124.946, S[3L,109 . -S13T.660
EXPENDTTURES s6,686,026  $nMAL32T STASSAIC $WILATT $8;10d,182
Ciky Coungll $7.959. $8.347 $8757 39,191 $9,851
Gty Managet/Administration 133122 $192,050 5301403 5211483 §733,050
Hurman Resooces. 5143947 $150965 $158,388 $166,241 $174,547
Economic Develdpinent. . §24.676 $23,87% $27,151 528487 529,821 .
Eqiipragot Manogement S $396,046: 413,335 $435979 §457.384 $4£0,238 -
Mondepartmenga) < - T Lo gEIe0Fl - - S666.9H - $699650 - - $734256 E770,865 - - :
Finzueial Sbivicés- 198,244 §206,133 3214500 Sazza04 5232,823 \
Engmaenng $0 £ 50 50 50 .
ity Clerk FI07.147 $112371 $117,896 $123,741 5129 524
Planming §128,053 $134,304 s14p9i1 §147.508 $155,287
Building Inspection 51428 15,255 : $17,068 $18,055
Facilifies: 63,030 566,103 $32,792 76,429 :
SDmn.[Senrlces -§278,821 i34 §322,376 .
L1'brary 8403572 $443301 “§d65,d5% Z
Eolice $1,992,258 $2.091.190 §7,195.541 $2,306,548
Couts , $204,341 §214:385 275018 $236,261
Fire $928; 408 $973,673 “§L021 550 31 012196 $1128.778
Samitation 51,111,459 "$1,165 B58 51,233,188 51,283,828 $141,978
Traisfers Qut ;
Debt Service. "§42, 858 s928.219 $976.321 s1027588  sl08L38
Special Revenus Funds £81,590 §83,568 389,776 $84 227 $98,9%5
Vehicls Reéplacemient 335.1.864 §369,166: 5397468 $406,829
“Equigment Rnp!naement $23,089 $24224 $25, 4ﬁ 526,595
"Self Insurange’ 0 0 50. 50 30
'HURF L 5150203 $156;180 5162520 169,466 5176402
Céncingency/Appropriared Reserve $1475.275  SLa30005  shesmost  SL54G820  SI6IS1S9
NET IMPACT $4.219,243 $4,313,897 $4,415,228 $4,525,218 ey Y

“Saiirce; Applisd Econothics, City of Avondals Anc
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DATAINFUT FORM.
PROSPECT INFORMATION

Project Nime:  99th/107th: Rebiil Cairer
‘MISCRETAIL,

Industry Nime:

TEARS

_YEAR 4

YRARE

 YPAR R

YEAR 16

Total Direet Emgloyment:
Peivent of Empleyees Living in Avondalc
34l ueTof Taxoblo-Direct Sufes:.

© Total Annuist Pagralli
Persent. SKilled Workforce
..ﬁ.,ﬂnui....,..ﬂ.unm..wm___& gﬁhﬂﬂb
Porcerit Unskilled Workfora
Tolaf Vahee:of New-Conyiraction’
Sitk-Acreage, {éniict i yedr of comst. only)
‘Lard Cogt per Act
“Huiiding Square Footage {retail projects nniy)
Sales per Squars Foot (remil projects only)
Pyjticie:Prick (if bilyhig caigting building)
Aol Feine Cot GF leasitia miciskin spi)
Vildiae of Local Equipment Purcheses
Value of Monlacal Equiginent Purchiees
Est; Manifily Wiiter:Usa (D0 gallot)’
Water tietersiz (inches)
Estirnisicd Miuiithly. Elitric Costs
ew Watee MainMiles Added:

p N e Strert Miles Added

mm%nsmig Sewer Miles Added

s Erxcass Monthly Sewer Charges for Protreatment:
e Housing Uniti:(res: fiojecle aily)
"SI fesidentinl, in whixa moulii-Ramiily. projeri?

|

pr-fytsal, Eunov

SalerTaxTnseniives {fixed amount)

Redvieéd Solé Tax R

Permi Fezs: Waived (yor=1, ng=0):

Siaie Shived Revenvey Adfisisd {yéasIno=d)

CYEAR L
o
%,
50
0
Ok
0%
, 0%
$50,63% b0
1500
$239,580
1}
$0
30
30
-$6,500,600
0:000
0.00
1 MD
¥2.00:

2,00

2.00-
50

5o
0.00%:

YEARD
950
5%
- $140;000,000
13245000
33%
A0
258
56"
‘0
®
|\
40
50
$0
50
S
$00.000

$55,000
0.00

.00

0

50
00%

550,
5%,
T140,000,000
.wHuuh‘u_,o.B

5%

0%

5%

$0:

0o

0

$0.
i

50

300,000

$55;000.

000
000
50

0:00%

950;

5%
S14:000;000
$182745 G
5%

A0%

25%,

o

00

30

75%
#140,000,000
$15245,000

A5%.

0%

25%

30,

0.0

0
i}
50
0
$0
50

s

30000

¥55.000
[i%ii)
000
6,00

s

So
0.00%:

90

Ji%

S 40000000
F15245 000
I8

A0%

5%

LS

8888888

to

55D

15%:
$140,000,000
S18.243,000
3545

D%

35%

30

00

$0

0

50

30:

50
.Wo .
g
300006

$s3itich.
0.00
0.00
0.00

50
50

‘950
75%
$140,000,000
15245000
35%:
2%
50
0.0
50,

@
.
fo
]

50
50
30000,

$55,000
.00
Qico
0,00
$5.

YRAR ¥
950¢

SH4000,000

515,245,000
B5%.
405
25%

30

0.0

" %0
(]

30

50

%0

0

“$tr
B0:000-

$55.000
0300,

0,00
50

$o
0.00%

950

5%
$140,000,000
$15.2451000
3%

40%

255

s0
0.0
$0.
¢
50
30
30
$0
$0
300.000

555,000
0.00
0:00
0.0

D

-$0
“0.00%
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_ _ FISCALIMPACT SUMMARY EY FUND
, ; CITY DFAVONDALE- .
1996 Dialary . N Npve
.J..nB._ A.ﬁu._....u., ‘...Rwﬂ”m., Yeur 4 Years Yearf: . Yend'7 Year s Year¥ Yeur'|§ YiomltoS  Yeans 1o 10

Gencral Funi-Toiai, . B L. e L o
Reverss © O fsmaas VLSS BAORARY  eORTSl sas3Sr  H2007AL
Expendites: $516,030 $2,279,877. $2293,158 -$H29A.518 FL298,077 521915465

) 419528 SNPGRS 54196283 WIGEBTTR 2500267
$ZI00;921 §2,290931  $L290921  §2390921  36,095,THF 514,428,618 I

NetTmpact - $378215: SLIGL60E . SII4TAL SLOILLIE  cSLITIARY 51,908,818 51,905:362 £1.905387  STS05361  sho0sdEz 3453400 STHATHOM

Revanués- 59;748:

. - . 330,119, . S3I0.008
Expeérdituresand Tramsfers: Out, 511,570,

: widopir SRS GdOSEs  misdln sdledly Wi spernde
§765,331 $269,53%:

£270:920 3710926 sgfoigb  §10920 AFI0020. S5SANE) 1640077

i “Transportation Fund-Tatal

! ’ HetImpaci ‘@18 ¥ §541I6 $s50573 g1l 99,083 49,069 BTN < L SO L [ 3267490
3 Waiteoatic Enterpeist Vamd-Total . - . . _ o
Revertuias f131 5272210 $166,670- $166,670 $166,670 $156.670° $156,570 BIBEETG  S6670 SIEET0 $I0LGAS sLiovIse
Expeadines aid Traafefe Ot $18 $239,680 $134,57% $135,506 $135,733 §135,733 3135733 $195,735.  SBSTIF SIEMI MS 8915651
Met gt &8y - 433,530 551,847 1,164 £30,93%7 530,937 530:957 590,537 Fa095T 578,010 $190,507.
‘Watér Entorpriie Fund-Total *
Reveniey ¥795 £109,852- “$201,371- $0L3TE S0LATL %261,371 S20,371 201371 T$201,3T) |37 R020% ¥12I429T )
” Expenditoresund Trantaf=rx Dol $1715 $704:144 FID9ETE; $102:802 £203,3141 209,383 BTk g Fnmy MG 00383 $OTA 51,236,672
N Tompact . (s 5,08 1,192 101 §i A7) B1rhH Gslorh  asemy BT M {82.375)
Totsl Net Impact-All Fiody. $Smore  Fiaduess Jie SCOABM SO . SioEEse SLGEAFEe 8153303 SEGEIE9  (§AT2oRI00  $11,940:856 :
- " . et ¢ i e —
Total Révenins Gererated NIk srar $1.69 e $1.65 68 §1:68 $188 3168
“Per Dollar o &M Expenditained
* znwE-eE__n of (e-year _a.uunn,n discoumed-af q.ﬂnﬁﬁ,ﬂiw:«.,
f -
. My
i
n ' Lk 3

" ’ - Pige4




REAL ESTATE:SUPPORTED BY: 99¢th /107th Retail Center

‘€ITY OF AVONDALE .

-Squdre Feet Suppoited

_‘HE..._.GR .ﬁ.m.ﬁ 1 Year 2

Year 3

Year4

Year5

Yeur &

Year 7

Year 8

Year 9 Year 10

Hotel | .56,69%
Retail 388,952
Office- 139,694
Industial I3%520
“Hospitdl 18,779
..... i 3,005

Utilities
49,067
8,893

<

Sovernmeiit

Other

Scooo oo

(=}

Housing Units.

Tolal Square Feat g 798,614

1302

56,699
388,052
139,604
133,520

18779

3,005.
49,067
8,808
1,302

198,614

- 56X99:
3BE52
‘139,654
133,520

18,779,
3,005
49,067
%R9E

1,302

“798;614

36,699

388,952

139,694
133;520
18779
3,005
49,067
8,898

1302

798,614

56,599
388,952
139,694
133,520/

18,779

3,005
8,898

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

1B;77%

3,005

2898
1,302

708,614

56,699
388,652
139,694
133,520

18,779

3,008
49:067
3808

1,302

798,614

56,609 . 56,699

384,952 388,952,

139,654 139,654
133,520 133,520
18,779: 18;779
3[005° 3005
49,067 45,067
8,858 8,898

1,302 1,302

. 98,614 TOR614

Source: .8, Bureau.of Labor Statistics? }ummw.n._.mnqnﬂ&g.

Pige 15




] ECONOMIC IMPA CT.SUMMARY
CITYOF AVONDALE! .
Yeirl Year2 “Year3: . Yeéard Years ¥earfi Yoor7: Year § Yeur Year 10

a
1

Dermograpi
Fopulation.
“Schopl Age Population
‘Huusehalds

a0 450% a4 #:dbd- “4204 4304, 4204 L2 §204
983 963 LTk 563 963 543. 963 98 95Y.

~aoa

"

1302 1302, 1,302 1,302 11,30 1,302 1,302 1,302 ._...n.._ﬂ._m
H ﬁ el

Ersployinent: . i 1,805 1,808 LEns 1,805 . 105

1,805 1,305 L;365

: Pemonal Tncoms S35, SELTILTED 261791750 SENTONLTSG SELTDIISO SELI9LT0  SELI9LTS0.  ESLIHLTSO
Ouipini: §0 19540 $195334,000 $196.434006  $i96A34000  $196430000 SI06A34D00  ‘$196434,000.  $195,334,000
i ) : .
n ‘Realdenitnl trils ) _ 1302: liry 1362 1302 130 (362 1302 130 ,
Naii-fesidenflil S Feet .. b BBl Toeld 798,614 TOR614 To8AId TOREML ToEEld To8.614
L Ausbseed Valoe, STLERGS0  SIsRII2AIT S159263,697 S1SO0RA947  SlsheUSEIZ  s1sYEsLMin SNSESasNi2  Sisesisfiz §156,526:12
. . . e : . ;
v |
m
, ﬁ % o
I i

i
F




TOTAL FISCAL IMPACT O DRENHE & imul Center

GENERAL FUND

'CITY OF AVONDALE:
“1996 Dollars.

. Year]

YearZ

Years Yeard, __ Years'

Taxes:
Sales Tdx
Piliiary Popersy. Tax
Uility Franchise Tax
Cablés TV Franchicg:
-SEP In-Lieu Tax
Sales Tax Audit Assessment

‘Licenses s Permifs

Occupatitiial Licenses:
Liguior Licenses -
Tnfergovernmntal
Srarg Income! Tax:
“Vehielf Licénss Tax
Onher Covn Rmmbursﬁmema"
Charges for Seirvices:
Boildig Pnimit Fees:
Elermeal Permit Fees.
Pliiriiing Petmir Fees:
Engiheering Fees
Pladning Applicntion Fees
Plan Chieck Fees-
Sapiiztion Development Fees.
Refige.Collection Fees
MiscFees:
Floes and Forféits
Libirary Firies
-Couit Fipes

stc-e:lhnenm'
Interest
ﬁ‘m:nbulencé.Fées-

$892.245

$524,553:
$345 413.
30
50
&
30

50
$0:

]
30
30,
50

30
50
4
50
$0
$b
30
$0
£0
5

| 8136

513,276
$0
_$2.357

$3,611,565

$7,364.961
$I9E1H95:
565 661
0L

§283
$65,362
£960
$53,739
§1.278
523,714

$4,208.459 $4,20%,701 $4,205,567

3,384,961 $2,384,961 $2.384,961
5499321 $A96535  $496432
565,661 §63.661" $65 661
59,031 $9,031 $9:081

$0 $0 30
0 $0 50

$16479 $16.495 16,499
50 )] 50

$344,G45 $344,049
$367,794 $367.754
$102,862 $102,.862

$0 50

0 $n 30
$0 0 $0
$0. L] w0,
50 5 %0
$0 50 $0
%0 50 34
$0 50 50
5258 141 $258,141 $258.141;
§0 50 50

§28s 285" 3245
$65,362 §65,362 §65, (3
§960 §56p $960

562,621 $a3,609 62511
F127% s $7.278.
$23,714. $23714 $23714

Clty ManagctlA.dmmsuatlon

'Biiman Resaurens

Economiie Devélopmient”
Eiquipmet Mapagermant
Nondepaitiental
Firlancéial Sérvices
Engineziing

City Clerk

Plamung

Brilding Inspzction.
Fagilities and Giounds:

Soclal Services

Library-
Police.
Couit

. Banjlticn

‘Transfers Out
Deht-Service
‘Speciil Revefive Funds
'Vehicle Replacemment
’Egmpm:ni Replacerment
Self Insusance:
HURE

Clontingency/Appropristed Rserve

NETIMPACT

$324.254
$0
54,360
32,505
kN
.50
$36,5997
$i2,862
$!)

$0
$137.294
$70,13%:
81,007
0

0 $0-
£36,89%
$0.
§22105
$0°

$9,745
$89,224
$376,215

$1,4TL988
$1.562
$351
530,068
5134
$82,728
5141 455

$315.56’J‘
$i7.043
$70,082
54,559
$39;444
5361156

51,331,688

$1,410,587  S1AD74 $1,419.540
$i. 652 " sl66d $1,662:
§38.251 538,251 538251
530,068 $30.068 B
$5.134 §5,154 $5,154-
$82,728 382,728 82,728
L35 ATF $145475- - S138A71
550,565 360,653 560,623
50 30 50
$22361 s2zR . 52238
$26,750 $26750 26,750
30 50 30
$13.066 $i3.158 $1a.166
$35,534 §55.534 $55.524
$80,182 530,187 §80,182
$400,72% 40072 $400,729
- $40,699 340,695 S40,699
$193,990 3193930 $193,930
$232,108 $232209 5232209

$315,633 $315.55D $315.25
$17.04% ST §17,043
£70,0682 $70,082 $70,082
4555 $4.599 $4,599
50 50 %0
545964 $45,955 $45.932
8420850 $420,770 $420;557

81,914,741 ﬂ,Plj,m L .n“?amm,_ 18

Soufie; Appliéd Econormics, City of Avondale Annual Budget,




TOTAL FISCAL IMPACT OF 9B H0TMRS
ToTAL FCAL Baract ORJIRS
CITY OF AVONUALE
1996 Diollaxs. ;
Year s

Year 7

Year £

Yenr 9

_ Yeai 10,

HEVENUES ' $4,200,781
Taxes:
Salés Tax. 52.384 S&L
Brimary Property Tax, 51,7218
Utility Franchise Tax $65.661:
Cable TV Fratichise : $9,031.
SRP In-Lize Ty _ 5
Sales/Tax Audit Asessmeit s $0
Licenses ppd Pénnits
O¢ciipational Ligenses 516,499
Laquurl.uenses $0
Infergovernmental’
Stats Salés Tax. S344048
Stata Income Tax: . §367.754
Vehicle Licedse Tdx $102.362
Othe.rCm.nl;y Rmmbursements s .50_:

$o

30

50

50

50

%

5258,141

Mﬁc I-‘m §0-
Fines and Forfeits

Libiary Finiss. . 5285

Coore Fines. ‘ $65,362

Interest $62,506
Asnbulente Fees 51378
Cithier: £35.714

§4,196,203-

$2.384.961

k

M81,286 :

$3a4 049
$367.754
$il02362

s

$o

50

50,

50

$0

$0
0
$258: 141,
50

3285
$65,362°
$960
$62,439
K7}
323,714

$4,196,289.

2384961
$48T.286
365,661

516499
e

344 pdg
‘5361734
$102.852

$0

30
50
30
W
;U
$
50
80

$2us
'$65,362
5960
$62.439,
$7.278
$23.714.

919683

3284961
7286
$65,661
59,031
50

0.

$16459.
30

$62,439
7278,
:$23.714.

$3,196,283

$2.384,961
$487.286
$65.561
-$9,031

0

30

£16,460
f0
$ada.n4g
$367,754
$lod 863
50

$0.
%
$0
0
3]
4]
%0
§348,141
0

5285
365,362
$960

862,439
$7.298

$23,714-

.EX?ENDI'IURES §l.a19,462
' $1.662

: City Muinger/Aduiistration $38.25]
Hiyman Resources- $30,068
‘Ezonoinic Development 55,154
Equipment Management ' . $83,728

. Hoddepartmenital: ~oe =+ o 135462 - .

Fiiancial Services 460,554

Engineering

Ciry Clérk

lemg

Building’

Facililiés ind Groujids

Social Services )

Libgary

Policié

Flre %193,930

‘Saniwion 232,309

Traiisfers Out - ’
Debt Service 3315822
Spechil Réverie Funds $17.043
Vehicle Replacement £70;082
Equiproent Replacerien: $4.599

Self Tisuraiice S0

HURF - 45,879
Coniingendy/Appitpdiied Reserve: $420,078.
NET IMPACT $1.908,815.

91,415,389

. 135484 .

si662
548,251
$30,068
s5,154
FE2728

560,489
50
$33.381
§25.150
50
$13,166
55,534,
580,582
$400,729
$40,69¢
$193,930,
§332,309

5314,350

$419,628 -

41,908,362

$1419,309

§1,652
$38.251
330,048

35,15
$82,728

$135454
§e60,4re
$0
$22,381
528,750
%
$13.168
$35554
580,182
54001729
$40,639.
$193.930

$314,350
$7.043
%70,082
84,559
$0
845,830
$419,628

$1,905,362

§1415.389
$i 662
$35:251
$30,068
$5.154
432,728

§135453..

360,489
$a
523,381
$26,750
£0.
$13,166
355,534
$80;182
$400,720
$40,699
5193930
$232200

$3i4;350
$17,043
§70,082
$4,599
$45,830
$419,628

$1,905,362

Sl,419,389

TE2728
§135,454
560,489°
50
22,381
§26,750
50
¥13,i66.
35553
$20,152
5400729
$40,659
193,030
5132300

§314,350
$17.043

$45,830
$419,628
$1,905.362

Souree: Applied Ecopemics; City. of Avondale Ant

Fage 19
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THE ABOVE DRALING |8 EOR [LLUSTRATION
PURFOSES ONLY. T 15 NOT INTENDEDR TO

REFPRESENT THE ACTUAL CONSTRUCTIEGN TO: |

CCCHR: CHANSES AND MORIFICATIONS MAT
BE NECESSARY TOMEET REGUIREMENTS FOR

| THE DEVELCEMENT OF THE PROPERTY.

Avondale Autamall
BUIL. 99tH Averie anc hterstlats Highuay 1o
Avenclale, AZ,

Db i
" TR PN

Ridieiom

Dater W87
1P s, Himkary
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Exhibit E

1999 Corrective Development Agreement



First American Tite Unofficial
Recording Requested by:

FIRST AMERICAN TITLE D 0 CU m e n t

When recorded mail to:

First American Title Ins. Co.

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

Attn: Pam Swaboda

Pl 41304 g SR B AU WA G [P

CLARE 10F 17

Escrow No.226-100-1258320 }/2‘/

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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9 A REZONING REQUEST

&

GENERAL DEVELOPMENT PLAN AND PROGRAM

AVONDALE AUTOMALL & RETAIL SHOPPING CENTER

Southwest Comer of 8 Avenue and Interstate 10

Request: Rezoning from AG, Agricultural to PADD, C-2, GUP, Planned Area

Development Digtrict, Gommuni

ty Commercial, Conditional Use Permit, with

Development Standards Modifications

Applicant: AZVT, LL.C.
P.0. Box 16460
Phoenix, Arizona 85011
Phone: (602) 230-1051
Facsimile: (02} 200-7560

Attention: Michael

Pacheco, Development Manager

Co-Applicant: Beus Gilbert
3200 North Central Avenue

‘Suite 1000

Phoenix, Arizona 85012
Phone: {602) 234-5806
Facsimile; {602) 234-5893
Attention: Paut E. Gilbert, Esq.

Developar: AZVT, L.L.C.
P.0O. 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 85252

Pho

ne: (602) 832-6088

Facsimile: {602) 932-6119

November 19989
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" Rezoning Request

Gentral Devclopm=nk Plin
SWC 9% Ave. &30
Novermber F999

;Pagel

Purpose of Request;

General

This application is a request to rezone approximately 150 acres of unimproved land
located at the southwest comer of 88V Avenue and Interstate 10 {the “Site”) from its existing
zaning of AG, Agriculturat to PADD, C-2, CUP, Planned Area Development District,
Community Commerclal, 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 autornall and a retall shopping center, which will host various land uses
and amenities. ‘

Automall

The requested PADD, G-2, CUP zoning with Development Standards Modifications is
intended to accommodate the development of severai full service automobile dealerships and
other automotive related uses {the “Automall”) on the eastern portion of the Site. Uses
requested for the Automalt 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. - ‘

Retall Cenrer

The recuested 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 davelopment, rather than io react to it. 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 Pian. In parficular, 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 Grow:h Plan.
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% Rezoning Request
Genéral Develapment Plan
i SWC 98" Ave, & 1-10
2. Novermber 1599
g" S Page3

Praposed 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 foliowing uses,
subject to stipulations:

» 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 oris in
conjunction with a franchised new motor vehicle dealership use.

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

Second Hand Merchandising Sales; prowded the use s imited to consignment sales.

« Skating Rinks

Building Materials and Lumberyards; provided there are no milling or ptaning cperations.
o Video Arcade or Similar Amusement Establishment; provided the site is not located within
five hundred (500) feet of a public or private schoof site.

Animal Kennels; provided the use is limited to vetennarians and retail pet shops,

il
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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 lccations of available
utiliies and agree to Instali the followlng public infrastructure to serve the Site:

n

« 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
alighment at the easternmost end of the Site, including roadways, signalization, curbs &
gutters, sidewalks, landscaping, lighting, signing, pavement marking.

Relationshin to Surrounding Properties

e

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
i$ designated as Mixed Use Commercial on the City's Freeway Corridor Specific Plan.

“ua

_ Currently, there is limited development at the properties that abut the Site. The ‘
g nearest and only targe scale development, the Reckitt & Coleman ptant, is of an industrial i
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use and is lacated immediately east of the site, in the Gity of Tolleson. The surrounding tand
use and zoning designations are as follows:

Direction Existing Use Current Zoning
North _ inlerstate 10 NIA
East Reckitt & Coleman Industrial
Vacant Land Industrial
South Unimproved A-1 (industrial) and C-2 (Commercial)
Wast 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 particular the Automall will benefit from its “automotive connection” with
the raceway. '

Site Accessibility

The Site is contiguous with 99" & 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 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 Sife shall consist of private drives.
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Novermber 1999

Page 5

Phasing

While the Automall and the Shopping Center developments could potentially occur
either simullaneously, overlap or could cceur one after the other, the anticipated development

- phasing program is as follows:

Phase One

= Construction of public infrastructure (ufilities, roadways, ete.) 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 remafning public infrastructure necessary for the development of the retal

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 Protsction: City of Avondale

Elementary School: Litteton Elementary School District

High School: Tolleson Union High School District
‘Togograghy

The éite is characterized as Being relatively flat with surface drainage generally
flowing south to scuthwest. The Site's is currently farmad and has an approximate elevation
of 1,015 above mean sea level.
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Proposed Development Standards Modifications
{ntroduction

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 blg role in accamplishing this goal. If designed propetly, an automebile dealership
facility acts as a selling tool for its employees. if not, sales can falf 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 development standards that will give the dealers located in
this Autamall the ability to build user friendly, state-of-the-art facilities that witl 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
automobile dealers, To get the competitive edge they need to be successiul, retailers must
have flexibility when designing and operating thelr 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 req vested
existing C-2 ordinance, this requestis 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. Al drywells

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

« Retention basins with side siopes greater than 4.1 shall be permitted provided they
are not accessible by the general pubiic or immediately visible from the public right-
of-way. '

« No Increase in historica stormwater retention shali be required in excess of
existing Maricopa County flood control data.

. Public right-of-way landscaping may be applied towards landscape calcuiations
and any open space requirements.
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» Aflagpole 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 shalt not be .

required.

The following shall he 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.
shalt 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.

» landscaped 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 minimumof fwo (2} frees 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 instalied in lieu
of sclid walls or berms.

o Altemnative 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
excapt for perimeter landscape treatments outside of the required screen wall.
= Vehicle parking and storage areas may be depressed up to e:ghteen (18) inches in
order to accommodate stormwater,
» Foundation plantings shall not be required around buildings.
« Parking islands shail not be required.
Altemnativé building construction materials, such as tit-up concrete and pre-
engineered metal shall be aliowed. Any portion of a building located In the Back
“Yard that abuts the Front Yard of the dealership shall meet the fi nish standards
required in the Front Yard.-
= Open service bays shali be allowed provided they are screened from pubtic nght—
of-way.
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In addition ta signs permitted by right under the exlsting ordinance, 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 automall, dispiay the names of each dealership and its

corresponding manufacturer's logo, shali be intemnalty lit and have change panels.

Digital of reader board type sign shall be permitted.

One mini-master Autornall identification sign located on 5% 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 automnall signs shall be of similar style and architecture.
Developer may submit a comprehensive sign package at a [ater date.-

Individual Dealership Sians

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/hofiday lighting such as Christmmias lights.

Temporary window painting of vehicies 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 rmay 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. Forthe
purposes of calculating building sign area, private drives provided for the common
use of the Automalt 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 polnts.

Shopping Center Development Standards & Signs

General

“tnchor’ or “Major’ users may construct buildings up lo forty (40) feet in height.
Drywslls and/or buried [ateral nerforated pipe shail be permitted. All drywells
inslalled within paved areas shall be Maxwell Enviro type or a city approved
equivaient.
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Retention basins with side slopes greater than 4:1 shall be permitted provided thay
are not accessible by the general public or immediately visible from the public right-
of-way. : .

No increase in historical stormwater retention shalt 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) feel in height displaying the flag of the United
States of America rnay be installed. ' ’

Special outdoor features and amenities such as patios; plazas, pedestals and
courtyards shall be permitted and shali 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. ' '
Altemnative building construction materials, such as {ilt-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 Shopping Center. .

Master Shopping Center Signs

One master freeway identification sign located on Interstate 10, sixty-five (85) feet
in height, with 700 square fest of sign area per side. Such sign shall identify the
name of the Shopping Center, may display the names of majorfanchor users, ray
be intemnally lit and have chiange panels.

One mini-master 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 cormmon areas of the Shopping Center.
All master or common signs shall be of similar style and architecture. Developer
may submit a comprehensive sign package at a later date.

[ndividual User Signs

« Major or Anchor users shall be zllowed on building wall sign for each street the

user’s building space faces, and shall be allowed one and cne-half {1 V2) square
feet of sign area for each one (1) lineaf 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, 2nd shall be allowed one (1) square feet of
sign area for each one (1) lineal front foot of building wall.

AT e e e 2
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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. it 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 it developing the proposed Avondale Automall & Shopping Centeris o -
provide a successful marquee project in the Gty of Avondale. A project that Avondale's

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

Exhihits

The foliowing exhibits are a part of this zoning request:

+ Exhibit A { egal Description

+ Exhibit B Vicinity Map

= ExhibitG Zoning Context Plan
« Exhibit D Conceptual Site Plan
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COMMOUNITY RPEVELOPMENT DEPARTMENT 4 1225 SOUTH 4TH STREET
AVOMDALE, ARIZONA 85323 4 PHONE (623} §32-5088 ¢ PAX (623) 932-6119

CITY OF AVONDALE

PLANNING AND ZONING COMMISSION

STAFFE REPORT

MEETING DATE: November {8, 1999
CASE NO.: Z9-402-A
APPLICANT: AZVT, L1.C, Michael Pacheco

P.C Box 16460

Phoenix, AZ

85011
REQUEST: Request to rezone approximately 150 acres of AG

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

LOCATION: Project area 1s located west of 95™ Avenue, east of 107"
Avenye, south of Interstate 10 apd north of the Roosevelt
Street Aligrment,

BACKGROUND:

The applicant is requesting the rezoning of approximately 150 acres of AGto PADD.
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 sobnitted by the applicant identifies two major tand uses for the site. The
eastern portion of the site has been designated by the development plan s an aytomall
and consists of approximately 100.7 acres. The plan designates the remaining 49.2 acres
within the western portion of the sifc as a retail shopping center.

The coneeptual sife plan for the project identifies eight full service autornobile
dealerships and other auto related business sites within the Ausomall portion of the site.
The retail shopping component of the plan includes two major anchor businesses and
several pads. Infended uses for the retail shopping center will consist of uses commony
found {n power type shopping centers.
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Conditional Use Request

The application for rezoning inciudes & request for Conditional Use Permit for several
uses and potential uses within the project area. The uses listed below are identificd in the
City of Avondale Zoning Ordinance as uses that ate subject to a Conditional Use Permit:
Maotor Vehicle Repair; Motor Vehicle Parts Storage and Sales; Motor Vehicle Body
Shop; Restaurants with Live Entertainment, provided entertainment does not include
“adnlt” Give entertainment; Second Hend Merchandising Sales; Skating Rinks, Building
Material and Lumberyard retail operations; Video Arcade or Similar Amusement
Establishment, provided the location is wot within 500 foet of a schiool site; and Animal
Kenneds.

The project area is surrounded by the I-10 freeway to the north and Industrial to the east.
The City of Avondale Freeway Corridos Specific Plan idenfifies 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 surrounding reighborhoods 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 rodifications to the C-2 development standards within the
P.ADD. plan and program development, The applicant has also requested modifications
to the landscape standards and height standards of the C-2 zone.

Madification Requested:

1) Retention Basin with side slopes greater than 4 to 1
Ordinance Standard, maximum stope, 4 to |

2} Flagpele with height up to 75 feet
C-2 Ordinaace Standard, 35 feef maximurm height

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

4) Rear Yard iandscéping on perimeter of lot out side of screen wall {Automall Area)
" €2 Ordinance Standard 10%

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

6) Waiver of 3 foot high parking screen wall (Automall area)
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.2 Ordinance Standard, 3 foot bleck wall or berm required, adjacent to
public roads

7) Major or Anchor height allowance 0’f’40 feet (retail 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 Councit for approval. The logation of the project is
ideally suited for regional commercial activity due 1o the visibility from both the 1-10
freeway and the future 101 freeway interchange. Furthermore, the proposed project is
ideal in that it is & use that will not be impasted negatively by frecway ntoise 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 recomnmends that the Planning and Zoning Commission forward case Z99-402-A to
tie Mayor and City Council with their recommendation of APPROVAL with the
following stipulations.

1) That the necessary right of way as required by the Ciiy of Avondale is dedicated
for 107" Averme and Rooseveit Street; and that the necessary right of way 45
required by the City of Tolleson is dedicated for 99" Avenue.

%) Thata 6 foot high block wall is used to screen the rear service yard of the auto
dealership parcels along 9% Avenue, Roosevelt Sirset 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 compatibie with the main sales building.

This is 8 revised staff report for Zoning Case Z99-402-A. The request for additionsl
signage for the property has been withdrawi from the P.A.D, 1. zoning application.







CITY OF AVONDALE

G628 925 2482, Mar-21-01 1:18PM; Page 2

INCORPORATED 194G

COMMUNITY DEVELOFPMENT DEFARTMENT 4 1225 SOUTH 4TH STREET
AVONDALE, ARIZONA B3323 Q Pnorm (B23) O32-G0BB ¢ PAX (627) 232.6119

CITY OF AVONDALE

MAYOR AND CITY COUNCIL

STAFF REFORT

MEETING DATE: Decetnber 20, 1999

CASE NQ: 7Z59-402-A

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

REQUEST: Request to rezone a;lprmldmé\"iiely 150 acres of AG
(Agriculture) to P.AD.D. (Planned Area Development
District), consisting of C-2 (Commercial)} Zoning

LOCATION: Project arca is located waest of 99th Avenue, east of 107th
Averue, south of Interstate 10 and north of the Roosevelt
Strest Alignment,

BACKGROTUND:

The applicart is requestmg 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 dwclopment 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 antomsll and consists of approximately 100.7 acres.
The plan designates the remaining 49.2 acres withits the western portion of the site as a retail

shopping center.
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The conceptual site plau for the project idetitifies eight full service automobile dealérships and
other auto related business sites within the Automall partion 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 cousist of uses commonly faund in power type shopping centers.

Conditional [Jse Request _

The application for rezoting includes a request for Conditional Use Permit for several uses and
potential uses within the project ares. The uses listed below are identified in the City of Avondale
Zoring Ordinance as uses that are subject to a Conditional Use Permit: Moter Vehicle Repair; ‘
Motor Vehiclg Parts Storage and Sales; Motoy Vehicle Body Shop, Restaurants with Live k
Entertainment, pravided entertainment does not include “adult” entertsinment; Second Hand
Merchandising Sales; Skating Rinks, Building Material and Lumberyard retail operations; Video
Arcade or Similar Armsement Establishment, provided the location is not within 500 fect ofa
school site; and Animal Kennels.

The project area is surrounded by the 1-10 freeway to the north and Tndustrial to the east. The
City of Avondale Freeway Corridor Specific Plan identifies the land to the west a3 “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 o
surrotnding neighborhoods by these uses. Staff 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 lsndscape
standards and height standards of the C-2 zone.

Medification Requested;

1) Retention Basin with side slopes greater that4to 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 arez)
C-2 Ordinance Standard, 10%

) 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 (Awtomall arex)
C-2 Opdinance Standard, 1 tree per 8 parking spaces
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6) Waiver of 3 foot high parking screen wall (Automall Aren)

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

7 Major or Anichor height allowance of 40 feet (retail 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 J-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
gpplication. As required by section 909 C.1. of the Avondale sign code, the applicant will subunit
& comprehensive sign package to the Community Development Depariment. The plaving division
will subunit a report of findings to the City Council regarding the compliance with the sign code.

RECOMMENDATION:

The Planniog 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 dedicateq for
107th Avenue and Roosevelt Street; and that the necessary right of way as required
by the City of Tolleson is dedicated for 99th Avenus.

2) That a 6 foot high block wall is used to screen the rear service yard of the suto dealership
percels along 99tk 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 minimlzes metal surfaces and
appears architecturally compatible with the main sales building.







ORDINANCE NCQ. 723-99

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

BE IT CRDAINED BY TEE CITY COUNCIL OF TEE CITY OF
AVONRDALE, MARICOPA COUNTY, ARIZONA, as follows:

SECTICN 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 regquired by the City of Avondale.

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



oo

PASSED AND ADOPTED by the Mayor and Council of the City

of Avondale, Arizona, this 20th day of December, 1995.

MAYOR MO

&ty clerk  (/

Approv as tp form:

&ity Attorney
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SECTION &: PLONNED AREA DEVELOPMENT DISTRICT

Section &01: Purpose

The purpase of the Planned Area Development (FAD) District is to
enable and encourage the planned develapment of large and small
tracts of land which are under uvnified ownership and control, or
lands which by reason of existing or planned uses are appropriate
for development under this Section, so as to achieve land '
development patterns which will maintain and enhance the physical,
sacial and economic values of an ared.

To this =nd, there may be provided within such areas a combination
of land uses, including a variety of residential types,
commercial, industrial, public and semi—public areas, arranged and
designed in accordance with modern land planning principles and
other development technigques; and in such a manner as to properly
relate to sach other, the surrounding community, the planned
thoroughfare system, and other public facilities such as water and
sewer systems, parks, schools, and utilities.

The Flanned Area Development District and procedures are further
estahlished to provide a land developer with reasonable assurantes
that specific uses proposed from time to time, if in accordance
with an approved development plan, will be acceptable ta the City
Council and to provide the Flanning Commission and the

City Council with a long-term propasal for the development of a
given area.

This zoning district may only be developed in accordance with a

specific development plan. The approved development plan is an
integral part of this zoning district and all development shall

comply with said plan. Thae district shall also be an instrument
for implementation of the City’'s Comprehensive Flan.

Section &602: General Provisiong

A. Qualifications
o PAD District may be established on any parcel of land.

BE. Property Development Standards
_Hll land uses in a PAD District shall conform to the
property daevelopment standards of comparable zoning
districts established in the City of Avondale Zoning
Ordinance. The permitted uses allowed, the yard, height,
and area requirements, and other requirements within the
FaD District shall be those permitted or required in the
comparable =zoning district, except where'mudi+ied as
hereinafter provided. The City Flanner shall determine,
primarily on the basis of proposed use and density, which
of the districts of this Ordinance are most closely com-—
parable to the proposed uses.




C.

Development Standards HModification Frocedures

Where necessatry to insure compatibility of buildings and
uses with each other and with off-site properties, the
Council may eliminate otherwise permitted uses in any
comparable disteict. The Council may specify modification
of the regulations, requirements, and standards, including
but not limited to, conditioning the zoning upen max imum
densities, maximum building heights, maximum lot coverage,
and greater setback requirements than might be -otherwise
permitted by the comparable zoning district. Any
modification of develaopment standards ghall produce an
environment equal to or superior to that produced by
existing standards.

Coordination With Subdivision Requlations

It is the intent of the PAD District that subdivision
review under the City of Avondale Subdivision Ordinance
be carried out simultaneously with the review of the FAD.
Development plans submitted under this Section shall,
whenever feasible, be submitted in a form which will
satisfy the requirements of the Subdivision Ordinance.

Section &03%: FAD Procedures

A

Intiroduction

The review and approval of a FAD District shall consist

of a two-step process composed of (1) a General
Development Flan and Frogram and (2) a Final Development
Flan(s). The Gesneral Development Flan and Fragram is
intended to provide the City with enough information about
the character of the FAD to permit an amendment to the
roning map. Once the General Development Flan and Frogram
is approved, Final Development Flans may then De ptrocessed
for all or part of the FAD. The Final Development Flan
requires more detailed information consistent with the
requirements of the City’'s Subdivision Qrdinance or the
Site Flan Review Section (Section 106&) of this Ordinance,
depending on the type of uses or siTe of the development
unit.

dpplication for PAD District

An applicaticn for the FAD District shall conform to

Section 110: Application and Fees and shall include the

following additional materials:

1. A General Development Flan showing at least the
followings:

a. the boundaries and approximate acreage of =ach
development unit;

b. the proposed zoning, land use and acreage of esach
development unit, keyed to comparable zoning

districts;

£. the approximate location of major and callector
streets;
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d. the approximate lacation of public uses praoposed,
such as schools, parks, playgrounds, drainageways,
trails, or other recrsation facilities;

e. the topography of the site.

9. A Development Frogram consisting of teuzt, maps, and
qther materials describing the FAD including:

a. the oumber of dwélling units by type and density}

b. the standards of development and types of uses
propased keyed to comparable zoning districts;

c. proposed modifications to comparable zoning
districts;

d. preliminary concepts for accommodaticon of storm
drainage, sanitary sewer, and domestic water

systems;

e. a =tatement of the applicant’s purpose and
chiectives of the projectj

f. a peneralized landscape and open space plan
including perimeter treatments of the PAD;

9. a development phasing schedules

h. other material required to properly evaluate the
FAD dependent on the size and scope of the project.

C. FProcessing ot General Development Plan _and Progdram
The General Development Flan and Frogram shall be
processed in accordance with Sectien 109: Zoning Ordinance
Amendments, and shall be subject to all public
notice and hearing reguirements containad therein.

D. Frocessing of Final Developmant Flans

Upon approval aof the General Development Flan and
Frogram, Final Development Flans for all or part of the
FAD District may be filed. Final Development Flans shall
be submitted in accordance with Section 10&, Site Flan
Review in the case of multi-family, commercial, o
industrial development units, or in accordance with the
City Subdivision Qrdinance in the case of large-scale
development units or single-family uses. The Flanning
Commission and City Council shall review and

approve all Final Development Flans within FAD Dietricts.
Aall Final Development Flans shall be in conformity with
the approved General Development Plan and Program.



Caction &04: Establishment of raD District

-

Upon approval of the Beneral Development Flan and Frogram,
the Zoning Map of the City of Avondale shall be amended by
ordinance to reflect the PAD District designation cn the
subject propecty.

The Development Frogram submitted as part of the FAD
application shall become part of the regulations governing
the use and development of the FPAD and shall be adopted as
part of the map amendment as outlined in Subsection A ‘
above.

Aall canditions, modifications, and requirements of

approval af the General Development Flan and Frogram
imposed hy the City Council, which are not included in
wiritten documentation submitted as part of the FAD
application, shall become part of the regulations governing
the use and development of the FAD.

The specific zoning classification for a development unit
shall vest concurrently with final site plan and/or
subdivision approval for that unit. No building permits
shall be issued on land within a FAD until a Final
Development Flan for the development unit has been
appraved.

Prior to approval of a Final Development Flan for the
first development unit, the follawing additional information
shall be submitted and approved:

1. conceptual master dralnage plan;

2. master streat plan for all major and collector streets
abutting or within the site;

T. master water and sanitary sewer plans;

4, conditions, cavenants, and restrigtions for the
project.

Section &05: Amendments to the FAD

Any amendments or modifications to the General Development Flan
and Program shall be in accordance with the following procedures.

A.

Major Amendments

The following changes to the approved General Development
Fian and FProgram shall be considered major if they involve
any one of the following:

1. an increase in the approved totals of dwelling units ot
in the acreages devoted to commercial or industrial
uses

2. a significant change in boundary lines of development
unitss;
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J. any Change'which could have significant impact on areas
adjoining the PAD;

4, any change which could have a significant traffic
impact on roadways adjacent or external to the FPAD.

Major amendments shall be processed in the same manner as the
original Beneral Development Flan and Frogram in accordance
with Bection 109.

B. Minor Amendments
A1l amendments deemed mimor by the City Flanner shall be
reviewed and approved administratively by the City Planner
upon finding that the amendment is in substantial
conformance to the approved General Develapment Flan and
Frogram.

Section_ &064: Common Open Space

Common open space and recreation areas shall be an integral part
of a PAD where residential uses are included in the project.

The following standards shall apply.

A. A minimum of five (5) percent of the total gross area of
the development shall be reserved as common open Space
and/or recreational areas. The minimum size of open space
area counting toward this reguirement shall be Q000
zauaire feet.

E. Common open space argas shall be provided and improved
by the applicant or project owner at a rate
equal to or greater than the rate of construction
of residential useas. ‘

Section &07: Enforcement

fp. Development of the first development unit shall commeance
within two (2) years of the date upon which the FAD
District amendment was appraved. The City Council may,
upon request and for good cause, extend for ane (1)
additional year the pericd for commencement af
development.

Z. Failure to commence development within the time limits in
Subsection A above shall cause the FAD District
classification to become null and void. Thereafter, the
City Council shall initiate an amendment to the zoning map
to revert the roning classificaticon to its prior
designation.



C.

The Flanning Department shall manitor development of the
FAD to ensure compliance with the development phasing
schedule. At such time that the Flanning

Commission determines that development is not proceeding
in actordance with the schedule, a hearing shall be held
to determine the cause of such delay. BNo further vesting
of zoning or approval of final site plans or subdivigion
plats shall occur for that portion of the FAD in non-—
compliance with the General Develaopment Flan and Frogiram
until resclution is agreed upon by tha Commission and City
Council.

1. The Commission may determine good cause exists for
delay in the development of the FAD and may entertain
an application to amend the FAD development schedule.

5. Should the Commission determine good cause does not
ewist for the delay, the Commission may impose
additional restrictions and conditions aon the PAD.

%. The City Council shall hold a public Hearing to aftfirm
ar averrule the results of the Commission’s
deliberations. T

Section 60B: Findings

At the time of approval of a FAD District, the City Council aust
findz

A.

That the PAD is in substantial conformance with the
Comprehensive Flan of the City and can be cagordinated wWwith
existing and planned development of surrounding areas.

That the streets and thoroughfares proposed are suitable

and adequate to serve the proposed uses and the
anticipated traffic -which will be generated.
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SECTION 7

REGULATIONS







' PROJECT NARRATIVE
FOR
AVONDALE AUTOMALL &
RETAIL SHOPPING CENTER
PAD ZONING AMENDMENT .
February 2003

History & Project Narrative

AZVT, LLC acquired approx1mately 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 Avondzle
Automall’s success insofar as new vehicle dealers’ desires to purchase land within
the 50 acre pottion 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 zonlng to allow. for additional new vehlc!e dealers.

‘ Rezgmng 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 Automoblle 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 Modnﬁcatlons 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 agply to the pardcular
proposed use.

A revised Zoning Context Plan Is provided as Exhibit A and a Conceptual Site Plan
is provided as Exhibit B.




EXHIBITE

CONCEPTUAL SITE PLAN
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SECTION 6: PLANNED AREA DEVELOFMENT DISTRICT

Section 601: Purpose

The purpose of the Planned Area Development (PAD) District is to
enable and encourage the planned development of large and small
tracts of land which are under unified ownership and contrcl, or
lands which by reason of existing or planned uses are appropriate
for develcpment under this Section, so as to achieve land
development patterns which will maintain and enhance the
physical, social and economic values of an area.

To this end, there may be provided within such areas a
combination of land uses, including a variety of residential
types, commercial, industrial, public and semi-public areas,
arranged and designed in accordance with modern land planning
principles and other development techniques; and in such a manner
as to properly relate to each other, the surrounding community,
the planned thoroughfare system, and other public facilities such
as water and sewer systems, parks, schools, and utilities.

The Planned Area Development District and procedures are further
established to provide a land developer with reascnable
assurances that specific uses proposed from time to time, 1f in
accordance with an approved development plan, will be acceptable
to the City Council and to provide the Planning Commission and
the City Council with a long-term proposal for the development of
a given area.

This zoning district may only be developed in accordance with a
specific development plan. The approved development plan is an
integral part of this zoning district and all development shall
comply with said plan. The district shall alsc be an instrument
for implementation of the City’s Comprehensive Plan.

Section 602: General Provisions

A. Qualifications
A PAD District may ke established on any parcel of
land.

B. Property Development Standards

A1l land uses in a PAD District shall conform te the
property development standards of comparable zoning
districts established in the City of Avondale Zoning
OCrdinance. The permitted uses allowed, the yard,
height, and area requirements, and other requirements
within the PAD District shall be those permitted or
required in the comparable zoning district, except
where modified as hereinafter provided. The City
Planner shall determine, primarily on the basis of
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proposed use and density, which of the districts of
this Ordinance are most closely comparable to the
propcsed uses.

Development Standards Modification Procedures

Where necessary to insure compatibility of buildings and
uses with each other and with off-site properties, the
Council may eliminate otherwise permitted uses 1n any
comparable district. The Council may specify modification
of the regulations, requirements, and standards, including
but not limited to, conditioning the zoning upcon maximum
densities, maximum building heights, maximum lot coverage,
and greater setback requirements than might be ctherwise
permitted by the comparable zoning district. Any
modification of development standards shall produce an
environment egqual to or superior to that produced by
existing standards.

Coordination With Subdivision Regulaticons

It is the intent of the PAD District that subdivision review
under the City of Avcondale Subdivision Ordinance be carried
ocut simultaneously with the review of the PAD. Development
plans submitted under this Section shall, whenever feasible,
be submitted in a form which will satisfy the requirements
of the Subdivision Crdinance.

Section 603: PAD Procedures

i Introduction
The review and approval of a PAD District shall consist
of a two-step process compcesed of (1) a General
Development Plan and Program and (2) a Final
Development Plan(s). The General Develcpment Plan and
Program 1s intended to provide the City with enough
information about the character of the PAD to permit an
amendment to the zoning map. Once the General
Development Plan and Program is approved, Final
Development Plans may then ke processed for all or part
of the PAD. The Final Develcpment Plan requires mcre
detailed information consistent with the requirements
of the City’s Subdivision Ordinance or the Site Plan
Review Section (Section 106} of this Ordinance,
depending on the type of uses or size of the
develcopment unit.

B. Application for PAD District -
An application for the PAD District shall conform to
Section 110: Application and Fees and shall include the
following additional materials:
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A General Development Plan showing at least the
following:

a.

c.

the boundaries and approximate acreage of
each develcpment until;

the proposed zoning, land use and acreage of
each development unit, keyed to comparable
zoning districts;

the approzximate location of major and
collector streets;

the approximate location of public uses
proposed, such as schools, parks,
playgrounds, drainageways, trails, or other
recreation facilities;

the topography of the site.

A Development Program consisting of text, maps,
and other materials describing the PAD including;

a.

the number of dwelling units by type and
density;

the standards of develcopment and types of
uses proposed keyed to comparable zoning
districts;

propcosed modifications to comparable zoning
districts;

preliminary concepts for accommodation of
storm drainage, sanitary sewer, and domestic

water systems;

a statement of the applicant’s purpose and
objectives of the project;

a generalized landscape and open space plan
including perimeter treatments of the PAD;

a develcopment phasing schedule;
other material required to properly evaluate

the PAD dependent on the size and scope of
the preoject.

140



Processing of General Develcpment Plan and Program
The General Development Flan and Program shall be
processed in accordance with Section 109: Zoning
Ordinance Amendments, and shall be subject to all
public notice and hearing requirements contained
therein.

Processing of Final Development Plans

Upon approval of the General Develcpment Plan and
Program, Final Development Plans for all or part of the
PAD District may be filed. Final Development Plans
shall be submitted in accordance with Section 106, Site
Plan Review in the case of multi-family, commercial, or
industrial development units, or in accordance with the
City Subdivision Ordinance in the case of large-scale
development units or single-family uses. The Planning
Commission and City Council shall review and approve
all Final Development Plans within PAD Districts. All
Final Development Plans shall be in conformity with the
approved General Development Plan and Program,

Section 604: Establishment of PAD District

h.

Upon approval of the General Development Plan and
Prcgram, the Zoning Map of the City of Avondale shall
be amended by ordinance to reflect the PAD District
designation on the subject property.

The Development Frogram submitted as part of the PAD
application shall become part of the regulations
governing the use and development of the PAD and shall
be adopted as part of the map amendment as outlined in
Subsection A above.

3111 conditicons, modifications, and requirements of
approval cof the General Develcpment Plan and Program
imposed by the City Council, which are not included in
written documentation submitted as part of the PAD
application, shall become part of the regulations
governing the use and development of the PAD.

The specific zoning classification for a development
unit shall vest concurrently with final site plan
and/or subdivision approval for that unit. No building
permits shall be issued on land within a PAD until a
Final Development Flan for the development unit has
been approcved.
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Prior tc approval of a Final Development Plan for the
first development unit, the following additiocnal
information shall be submitted and approved:

1. conceptual master drainage plan;

2. master -street plan for all major and collector
streets abutting or within the site;

3. master water and sanitary sewer plans;
4. conditions, covenants, and restrictions for the
project.

Section 605: Amendments to the PAD

Any amendments or modifications to the General Development Plan
and Program shall be in accordance with the following procedures.

A,

Major Amendments

The following changes to the approved General
Development Plan and Program shall ke considered major
if they involve any one ¢f the following:

1. an increase in the approved totals of dwelling
units cor in the acreages devoted tc commercial or
industrial uses;

2. a significant change in boundéry lines of
development units;

3. any change which could have significant impact on
areas adjoining the PAD;

4. any change which could have a significant traffic
impact on roadways adjacent cr external tc the
PAD.

Minor Amendments

All amendments deemed minor by the City Planner shall
be reviewed and approved administratively by the City
Planner upon finding that the amendment is in
substantial conformance to the approved General
Develcpment Plan and Program.
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Section 606: Common Open Space

Common open space and recreation areas shall be an integral part
of a PAD where residential uses are included in the project. The
following standards shall apply.

A,

A minimum of five (5) percent of the tetal gross area
of the development shall be reserved as common open
space and/or recreational areas. The minimum size of
open space area counting toward this reguirement shall
be 5000 square feet.

Common open space areas shall be provided and improved
by the applicant or project owner at a rate equal Lo or
greater than the rate of construction of residential
uses.

Section 6C7: Enforcement

A.

Cevelcpment of the first development unit shall
commence within two (2) years of the date upon which the
PAD District amendment was approved. The City Council
may, upon request and for good cause, extend for one
(1) additional year the period for commencement of
development.

Fallure to commence development within the time limits
in Subsectlion A above shall cause the PAD District
classification to become null and void. Thereafter,
the City Council shall initiate an amendment to the
zoning mép to revert the zoning classification to 1its
prior designation.

The Planning Department shall monitor development of
the PAD to ensure compliance with the development
phasing schedule. At such time that the Planning
Commission determines that development is not
proceeding in accordance with the schedule, a hearing
shall be held to determine the cause of such delay. No
further vesting of zoning or approval of final site
plans or subdivision plats shall occur for that portion
of the PAD in non-compliance with the General
Develcpment Plan and Program until resclution is agreed
upen by the Commission and City Council.

1. The Commissicn may determine good cause exists for
delay in the development of the PAD and may
entertain an application to amend the PAD
development schedule.
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2. Should the Commission determine good cause does
not exist for the delay, the Commission may impcse
additional restrictions and conditions on the PAD.

3. The City Council shall hold a public hearing to
affirm or overrule the results of the Commission’s
deliberations.

Section 608: Findings

At the time of approval of a PAD District, the City Council must
find:

A. That the PAD is in substantial conformance with the
Comprehensive Plan of the City and can be coordinated
with existing and planned development of surrounding
areas.

B. That the streets and thorcocughfares proposed are
suitable and adeguate to serve the proposed uses and
the anticipated traffic which will be generated.

Section 609: Design Review Criteria

The purpose of a design review process is Lo promote public and
private efforts towards improving the City of Avondale character
and image. The intent of the design review process is to
encourage development which is attractive, while compatible with
surrounding architecture. This process 1s accomplished by
applying design policies to proposed development site plans,
building quality, architecture, landscaping design, signage, and
compatibility with the surrounding community. The design review
process assists in the preservation the City’s unigque character,
benefiting property values, vitality of business, and the
maintenance of the tax base for government agencies and schools.

1. In reviewing any single family detached residential
application for approval, the following criteria shall
be considered:

a. All materials used in constructing, finishing, ox
accenting any building, structure, or sign shall
be of concrete materials such as tile, stucco or
architectural block (as to discourage smooth-face
blecck) and be compatible with any material used in
buildings, structures and/or signs in the general
proximity to the applicant’s property.

b. The cne-site and off-site adjacent Right-0Of-Way

placement of all power utility lines (less than
69KV) and irrigation ditches shall be underground.
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The overall design of the building, structure,
sign, and site shall not adversely affect the
present or potential develcpment of the nearby
sites, and shall conform to California Mission,
Santa Fe, or Southwestern architectural style.

A1l buildings shall use earth tones for exterior
colors, except for California Mission style, which
can use white.

On-site illumination shall be architecturally
compatible with the overall project and shall not
create any negative visual effects to surrcunding
property (See Section 504.C.3}.

Zny principal building should not be less than
(1,200) square feet of habitable living area;
garages or other areas of similar type usage shall
not be included in the area considered as
habitable living area, even if such buildings are
attached to the principal building.

211 single family residential developments of (30)
acres or greater shall have an average lot size
for the overall development of 96,000) square
feet. The width of the lot shall ke not less than
{15) feet. Deviations may be granted for
development which exceeds open space requirements
or provides exceptional public amenities.

No more than (15%) of the total housing project
should contain homes less than (1,300) square feet
in size.

A minimum of three (3) elevaticns for each house
plan is required. No adjacent home or home
directly across the street shall have the same
elevation or rcof line. The roof line can be
changed by the following options:

1, alternating the ridge line from parallel to
perpendicular, or vice versa, to the street.

2. alternating the roof line between flat and
pitched.

3, alternating the roof line between vaults and
pitches

4, alternating between a one (1) and two (2)

story home.
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For all pitched roofs, home builders shall provide
at least twelve (12} inches of roof overhang (eve)
to all walls of single family homes.

Home builders shall offer home buyers not less
than six (6) house coler combinations, three (3)
tile colors, and two (2} tile types. Exterior
colors shall be southwestern earth tones.

Home builders shall upgrade the appearance of rear
or side elevations that are along an arterial or
collector street and open space areas along an
arterial or collector street. This can be
accomplished by adding pop-cut or recess window
treatments, decks, fireplaces, staggered walls or
overhangs to the structure.

Rear yard sethacks for lots bkacking on to arterial
roads shall be a minimum of thirty (30) feet from

R.0.W. line. Lots that are side loaded shall have
a minimum of a ten {10) feet side yard setback.

Curvilinear streets are required for all lot areas
of less than five thcusand (5,000} square feet
lots. Heme builders shall stagger front and rear
vard setbacks by three (3} feet for all lots less
than {5,000} square feet.

Home builders shall provide arterial, collector,
and local street improvements to Public Works
standards. ROW dedicaticns shall be as follows:

1. Major Arterizal 1307
2. Arterial 1107
3. Major Collector Street 110"
4, Collector Street 80"
5. Major Local Street 60"
6. Local Street 507
i. Direct residential driveway access from
arterial and ccllectcr streets shall be
prohibited.

ii. All cocllector streets shall include an
eight (8) foot P.U.E. (Public Utility
Easement) outside of the right-of-way.
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o. Home builders shall provide unique entry features
to the development including water features,
signage, special landscaping, and enhanced wall
detail.

p. Home builders shall provide recreational open
space as follows: ‘

1. A minimum of two (2) acres minimum of open
space per every one hundred (100) homes.

2. A minimum of one (1) tot lot play area per
every two hundred fifty (250} homes.

3. A minimum of eighty (80%) percent of the open
space shall be active recreation, consisting
of turf.

4, Twenty (20%) percent of the open space shall
be {rees, shrubs, and other landscaping
materials.

5. Active recreational areas are considered to

be playground areas, trail systems, and
useable turf area.

A home builder shall create and record a set of
covenants, conditions, and restrictions, establishing a
home owner’s association which shall be responsible for
the maintenance of all landscaping in all common areas
and ROW. The following are landscaping design
requirements which shall be included in a development’s
CC& R's:

a. Landscaping (ADWR-approved) at one (1) tree and
twe (2) shrubs per twenty (20) feet of linear
frontage along arterial or collector streets.
Mounding and contouring of landscaped areas 1is
required.

b. A landscaping package for each home shall be
provided by the home builder consisting of a
minimum ¢f two (2)-fifteen (15) gallon trees.

c. Inorganic ground cover, specifically decomposed
granite, shall be three-fourth {3/4) inch minus
Jesse Red for all arterial and collector ROW
landscaping areas.
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211 perimeter theme walls shall be in accordance with
the “City Standard Wall” adopted by the City. All
residential walls that front along arterial and
collector streets be a combination c¢f six by eight by
sixteen (6éx8xl1l6) inch smooth face scored block and
eight by eight by sixteen {(8x8x16) architectural block
as seen in design standards. Walls that bcorder common
open space shall be six by eight by sixteen {(&xBx16)
bleck and shall match the perimeter them wall. Dully
walls shall be used cnly for side yards and rear yards
and consist of four by eight by sixteen (4x8x16) inch
block.

L. Common Design Elements

Wall Bordering arterial and collector streets

shall have: .

1. stained and sealed block and be two-tone in
color(southwestern earth tone only).

Z. a cap block eight by eight by sixteen
(8xBx16) architecturzl block.

3. three bottom courses of eight by eight by
sixteen (8x8xlé)architecturzl block.

4. a geometric pattern consisting of
architectural block to be repeated every at
least every one hundred fifty (150) feet.

5. a decorative column at least every three
(300} hundred feet consisting of
architectural block.

B. The construction specifications must include the
fcllowing:
1. eight by eight by sixteen (8x8x16) CMU solid

masonry block constructien with architectural
block finishes.

2. a maximum thirty (30) feet spacing of
complete wall expansion/construction joints.

3. two greased, smooth steel dowels per wall
expansion/construction joint.
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PRESENT: OTHERS:
Yolanda Gonzales, Commissioner Dean Svoboda, Planning & Building Services Director
Rusty Martin, Commissioner Nathan Crane, Planning Manager
Anita Hedrick, Commissioner Adrian Williamson, Planner
William Moore Jr., Commissioner Steve Carrecia, Planner
Veronica De La O, Commissioner Anna Roedler, Planner
Linda Fifer, Administrative Secretary
EXCUSED:

Exhibit J

DRAFT
CITY OF AVONDALE, ARIZONA
PLANNING COMMISSION
MEETING MINUTES

Regular Meeting of: March 20, 2003

Bill Malone, ComInissienei'
Nancy J. Bolton, Commissioner

A 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
S 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.

Adrian 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 m the staff report and two
additional stipulations provided in a memo to the commission.

Comiissioner Martin pointed out the applicant is requesting a conditional use for
a number of other busimesses, 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. Comrmnissioner

- Martin asked if the retail center could ultimately be made a dealershlp Mr.

Williamson responded yes.
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Draft March 20, 2003 Planning Commission Minutes
‘Page2 o0f 3

Michael Pacheco, Applicant, said, in addition to developing the automall, they are
also in the automobile business. He said their initial research, which was used as
a model for Phase 1, indicated automalls run from 50 to 70 acres. He said,
however, they believe they will eventually have the largest automall in the
countty. He explained the proposed sizing is based on future markets and
manufacturers’ product line expansions.

Chairperson 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.

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

3. Automobile service and related uses not directly associated W1th an
.automobile dealership shall be located adjacent to Roosevelt Street subject

1o 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 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
matchmg the existing freeway 1dentification 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 na.me 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 constructmn
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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 FORAPPROXIMATELY 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
Coundil were given in the time, form, and substance and manner provided by ARIZ. REV. STAT. §
9-462.04; and

 WHEREAS, the Commission held a publlc hea.nng 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 or
AVONDALE as follqws:

SECTION 1: That the Avondale Automall & Retail Shopping Center PAD approved for
the Property on Decernber 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 dealershlps 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 Condittonal 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 unprovernents for 107™ Averfue
will be required from the developer as adjacent development occurs.

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

.. 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 addltlonal 35-foot tall, 150 square feet per side ﬁeestandmg 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 fieeway 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 sugns shall requu'e Slgll pernnts and be approved by staff

prior to construction.

9. 1If 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 perrmtted 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 (299-402-A) shall apply except as modified
by the above stipulations.

SECTION 3: If any provision of this Ordmance is for any reason held by any court of

" competent Junsdlcnon to be unenforceable, such prowsmn or portion hereof shall be déemed -

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,

7704

*Ronald T Prake, Mayor

ATTEST:;

gfﬁ Ny

a M. Farris, City Clerk

APPROVED AS TO FORM:

QTN

And}eﬁr J. McGuire, City Attorney

§
<
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After Recording Return to: City of Avondale

City Clerk

City of Avondale

525 N. Central
Avondale, AZ 85323

L2.G-100-r2.58 320 |
g DEVELOPMENT AGREEMENT

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

RECITALS:

A. DeveIoPer owns cenrtain land located generally at the southwest corner of [nterstate 10
and 89™ Avenue, In Avondale, Arlzona which consists of approximately 150 acres, more
or less (the "Property"). The legal descriptlon describing the Propsrty Is aitached hereto
as Exhibit "A",

UnpAlalal Dacume)

B. |t is the desire and intention of Developer tomdevelop the Properiy as foilows:

(0 Develop and construct on approximately the east half of the Property an

auto mall complex consisting of new car autormotive dealerships and other automotive
uses (the "Auic Mall™}, and

(i) Develop and construct on approximately the west half of the Property a
commercial retall center and related uses (the "Retail Center){the Auto Mall and the
Retail Center are scmetimes herelnafter collectlvely 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 Cily as
required by law and do not materially change the Auto Mall and Retall 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, ts residents and the general public
and enhancs the economlc ability of City by:

{n significantly increasing transaction privilege tax (hereinafter "retail sales

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

CAWINDOWS\TEMP\Davelopment Agreement with City of Avendale-rev?.doc
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(i) increasing real property tax revenues based on. all of the improvements to
be constructed at the Project;

(i) creating new jobs in businesses to be located within and near the Project;
and

(iv) 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 certain strategic
infrastructure improvements and the dedication of certain public rights-of-way at no cost
to Cliy. Developer's infrastructure improvements will include extensive permanent water
line, sewer ling, and other uiility exiensions; 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 dlligent efforts to attract additional
automotive dealerships to the Auto Mall, and retall businesses fo the Retail Center. To
that end, Deveioper has secured agreements to place both Gateway Chevrolet and
Avondale Dodge in the Auto Mall in order to retain, and expand through future growih,
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
Developer desire that Developer regaiva an aconomic incentive in the form of retail sales

tax rebates as described herein.

G. Developer ahd City understand this Agreement is contingent upon Developer obtaining
PADD C-2 zoning and the related use permits from the Clty for the Property and the
Project, and substantially completing 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 to the terms of, AR.S, Section 9-500.11,
and the terms of this Agreement are intended tc 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 partles hereto agree as follows:

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

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

-9
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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 piat for the Project, which
shall be in general conformance with the Development Plan, will be submitted to the Gity for
review and processing to obtain the necessary rezoning approval.

3.0  Term of Agreement.

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

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 ecopomic
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 capitat prolects 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 Financijal Assistance. Each auto dealership and retail businass within the Project will
collect all retail sales tax tevied pursuant to the City Tax Code of the City of Avondale resuiting
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 fo Developer to construct the
infrastructure improvements, and to develop, aitract, and open auto dealerships, other
automotive uses, and retail businesses within the Project, and pursuant to the provisions of
Section 8-500.11 of the Arizona Revised Statutes, the City hereby agrees fo rebate a portlon 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 infrastruciure 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 retall sales
taxes generated by each of the businesses described above located within the Project, payable
in annual installments. The City’s obligation fo pay the annual retall 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) vear 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 herelnafter 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 retall sales tax within the Project.
Subsequent annual payments will be made no later than sixty (60} days after the end of each
suicceeding calendar year. Each annual payment will be mailed to Developer at the address for
noflce set forth in Section 7.0 below, or as otherwise agreed by City and Developer.

The City's obllgations 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
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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 shall not be entitied to any Financial Assistance b
during that time, However, if, after such time period, refail sales taxes are again generated by it
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 extiended 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 portlon of the Property within the Project (an "Assignee"). Retail sales tax
rebatas paid directly by the City to Developer or its Assignee (or its permitted successors and
assigns) at the requesl 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 iImprovements required by
this Agreement, Developer agrees to bulld offsite improvements 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 cosis 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 public benefit, Developer shall comply with all City procurement regulations
applicable to City participatlon In funding tha.qzst.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 period 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, inciuding all engineering and design fees and
costs, the costs of permits, the cost of construction materials and labor, and all other direct
costs incurred in connection with such design and construction.

The City further agrees that with respect to each of the Reimbursable items, it shalll
require each property owner who is benefited by the Van Buren Sewer Line to pay its
proportionate share of the cost of the Relmbursable Items pursuant to a "Reimbursement
Agreement”, in form reasonably satlsfactory to Developer and City before any development
shall be permiited 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 ltems shall be determined in accordance with the Reimbursement

de

CiAdala Files\STANMWEVT LLC\Wvondala AulomaliDevelopmenl Agresmenl with City of Avondale-revy doc




20000577980

Agreement. Reimbursement shall be based on the relative area of the benefited property to the
entire assessable area served by the applicable Van Buren Sewer Line, unless otherwise
provided in the City Code for the type of improvement invelved. 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 thinty (30) days, pay to the Developer alt 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 Change in Sales Tax Laws. [f the laws which entitle the City fo receive the City
retail sales fax based on sales at or from the businesses located within the Project are repealed
or medified after the date of this Agreement or If the sales tax the City is entitled to receive
based on such sales is lotally or partially replaced with another source of revenue, then the
City's obligation to pay the annual retail sales tax rebate payments wilt be deemed modified and
will be renegotiated. in that event, Developer and the City will fully cooperate with one ancther
in amending this Agreement as necessary or appropriate to facilitate Develeper'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 periodic reports of the status of the City's obligation to make annual payments pursuant
to this Agreement.

Unofficial Dacumnent

4.6 Completion of the Aute 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 beglns 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 leases with ancher tenants necessary to make the Retail Center
financially feasible. Developer's construction will be substantially completed within twenty four
(24) months from the date Developer begins consfruction, except that the time for completion
Will be extended for a period equal to delays caused by force majure or other causes beyond

the reasonahble 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 party fails to perform any obligation, including City's
obligation to pay money pursuant to this Agreement, and fails to cure its nanperformance 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 avallable to it at
law or in equity including, without fimitation, 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 defaulting party will have such addltional
periods of time as may be reasonable under the circumstances, provided the defaulting party
immediately commences to cure its nonperformance and thereafter diligently coniinues to
completion the cure of its nonperformance, until its nonperformance has heen cured.

-5-
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6.0 Relationship of the Parties.

6.1 Negation of Agetcy, Joint Veniure or Parthership. The parties acknowledge that in
entering into this Agreement, they are acting as independent entities and not as agenis 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 construed as making :
them joint venturers or partners.

7.0 Notices and Filings.

71 Manner of Serving. Al notices, filings, consents, approvals and other
communications provided for herein or given in connection herewlth shall be validly glven, filed,
miade, deliverad or served if in writing and delivered personally, sent by facsimlle transmission
or sent by registered or certified United States Mall, 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: AZNT, LLC
P.Q. Box 16480
Phoenix, AZ 85011
N rmmﬁ«ttn: Mike Pacheco
Facsimile No. (602) 230-2826
wlith a copy to: BEUS GILBERT PLLC
1000 Great American Tower
3200 Morth Central Avenue
Phoenix, AZ B5012-2417
Attn: Gordon M. Wasson, Esq.
Facsimile No. {802} 234-5823

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

7.2 Effective Delivery. If nof 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.8. mail, postage prepaid and addressed as set forth above, Notices
given by personal delivery are effective upon receipt, and Notices glven by facsimile
transmission are effective upon electronic verification of delivery or receipt.

8.0 Lender Provisions.

8.1 Lender Not Qbligated to Construct. Notwilhstanding any of the provisions of this
Agreement, including but not [imited to, those which are or are intended to be covenants running
with the land, any lender who provides consfruction, interim ot permanent financing for all or any
part of the Property, and such financing is secured by a lien against the Properiy ("Lender*},
shall in no way be obligated by the provisions of this Agreement to consiruct 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 thareto. Notwlthstanding 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 obllgated 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 fo each Lender on any
portion of the Property which may be affected by such nollce provided such Lender has
delivered or mailed written notice to City of its interest in the Property and mailing address.

8.3 Lendeér's Option to Cure Defaulfs. After any uncured Developer default referred to in
Section 5.2 above, each Lender shall {Insofar as the rights of City are concemed) have the right,
at its option, 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 thls Agreement

shall be deemed to prohibit, restrict, or limit in any way the right of Lender 1o take title to all or
any part of the Property, pursuant to a foreclosure proceeding, trustee's sale or dead 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 recard to development of the Project in reliance upon
the representations, warrantles and covenants of Lny 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 cerporation 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 requlred herein, and City's performance hereunder, have been duly authorized by all
requisite actions of City andfor other paities. The execution and delivery of this Agreement and
any ather 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 provnslon 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 impalr or adversely affect the City's abilily to perform its obligations under this Agreement
or under any insfrument 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 Praject
In reliance upon the representations, warranties and covenants of Developer as described
elsewhere in this Agreement and hereinbelow. Developer represents and warranis to City that
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all of Developer's representations and warranties set forth [n this Agreement are true in all
material respects as of the date of this Agresment, [ncluding 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 centemplated by this Agreement and the
execution and delivery of all documents required hersin, 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 ferm or provision of any application agreement, insfrument,
law, rule, regulation or official policy to which Developer is a party of by which Developer is
bound,

9.6 No Developer Litigafion. 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 obllgatrons
under this Agreement or under any instrument or document related hereto.

9.7 Restaternent of Warranties. At any time, or fram time to time, upon the requast 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 herawith.

10.0 Access to the Property

10.1 Interstate 10 Frontage Road. E:Ttd;;mama?ées 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 Developar In obtaining the removal and/or redesign and
upgrade of the existing chain-link fence parallel fo the Project and the Interstate 10 fronfage
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 iis best efforts to refer any new
automotive dealershlps requesting (o locats 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 wailver 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 cr other proceeding against the other party to enforce any of the ferms, covenants or
conditions hereof, or by reason of any breach or default hersunder, the party prevalling in such
actjon or other proceeding shall be paid all reasonable costs and reasonable atiomey's fess by
the other party, and in the event any judgement is sacured by said prevalling party, all such
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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 fogether 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 aftached 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 ihe sections of this Agreement are inserted
for convenience only and shall not control or affect the meaning or consiruction of any of the
provisions hereof,

12.5 Further Acts, FEach of the parties hereto shall execuie 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 ihis 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,
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 lsase 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 oty he assigned by a written instrument expressly
assigning such rights and obligations. In tha event of a complete assignment by Developer of
all rights and obligations of Developer hereunder, Developer's llability hereunder shall terminate
effective upon the assumption by Developer's assignee.

12.8 Entire Adreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporaneous
agreements, represeniations 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 wil! 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.

1210 Governing Law. This Agreement is entered into in Arizona and shall be
construed and interpreted under the laws of the State of Arizona.

1211 Severahility. 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, ta any extent, found fo be invalid or unenforceable, then the remainder of this
Agreement or the application of that provision to circumstances other than those to which itis -
invaiid or unenforceable, will not be affected by that invalldity or unenforceability and each
provision in this Agreement will be valid and will be enforced to the extent permitted by law and
the parties wilt negotlate ih good faith for such amendments of this Agreement as may be
necessary to achleve its intent, notwithstanding such invalidity or unenforceability.
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12.12 Covenant of Good Faith. In exercising their rights and in performing their t
obligations pursuant to this Agreement, the parfies will cooperate with one another in good faith, o
50 the infent of this Agreement can be attalned.

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

Exhibit "A" - Legal Description of Property
Exhibit "8"- Development Plan
Exhibit "C"- Construction Schedule

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

"DEVELOPER"™

AZVT, LLC, an Arizona limited fia¥ility company

o
Q ,'_,...--ﬂ"’ " . Pt e
I , . - " C
By: S, A -39 ‘\
Date

Its: N'\tl\r\i)_af)ah

UnaMizia! Document

IIGITYII

CITY OF AVONDALE, ARIZONA, an Arizona
municipat cgrporation

By: F7LH 7
Its: VIC'/E" /’-‘“7/‘}'?/072/'3

6 7]
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STATE OF ARIZONA )
)
County of Marioopa )
L ﬁ
The foregaing instrument was acknowledged before me this _‘E_\I:-day of Dedoben
@, by 2 Toy L. , wWho acknowledged himself to be the

SN A A of AZVT, LLC, an Arizona limited liability company, for and on behalf of
the company.’

L e Gl

Notary Public

My commission expires:

OFFICIAL SEAL
; LINDA CORTRIGHT
] el = Notary Publlc - Slale of Arizona
2 > MAIICOPA GOUNTY
TPy comm. Expies June 30,2002

L AT oTs k.

STATE OF ARIZONA )
)
County of Maricopa )
The foregoing instrumept was acknowledged before me this ZL day of dereBeX

129 EZ. by Hﬂﬂ?.q BELTRAN & LDA THhimhned™»  acknowledged himself to  be the
Rf iy ik of the CITY OF AVONDALE, an Arizona municipal corporation, for and

on behalf of the municipal corporation.

Notary Public
G OFFICIAIMSE#L"
2 haron K. Marshall
& B|SSINMSK] ﬂazona
W ! Mancnpa Coun
't _ My Commission Explras 1 /19/2002
-11-
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EXHIBIT AN

The South half of the North half of Section 5, Township 1
North, Range 1 Eazt of the Gila and $alt 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. 84-463775, described
ag follows:

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

THENCE South 0 degrees 22 minutes 39 seconds kast, along the
Fast 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; .
THENCE North 50 degrees 46 minutes 18 seconds West, 32.22
feet; ’
THENCE North 10 degrees 31 whawies 07 seconds West, 187.67
feet; _

THENCE South 89 degrees 44 minutes 25 seconds West, 55.00
feat to the POINT OF ENDING on the West line of sald Section
5, which point bears South 0 degrees 15 minutes 35 seconds
Fast, 539.97 feet from the Northwest corner of said Sectlon.

LINE NO. 2: COMMENCING at the East quarter corner of said
Section 5;

THENCE North 0 degrees 22 minutes 39 seconds West, along the
East line of said Sectiom, 170.4B Ffeet to the FOINT COF
BEGINNING;

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

THENCE North 0 degrees 22 minutes 39 seconds West, 1009.75
feet;

THENCE North B5 degrees 00 minotes 46 seconds West, 1014.57
feet; -
TEENCE 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 cormer of said
Section; and zlso

B MO T acal P ToR P e A e




20000577980

EXCEPT that portion of the Scuth half of the Northwest
quarter and of the Southwest quarter of the Wortheast arter
of Section §, Township 1 North, Range 1 Rast of the Gi%g and
Salt River Bage and Meridian, Maricopa County, Arizoma, which
lies between the exiscting (1378) South right of way line of
Interstate Highway 10 (Bhrenberg-Phoeniyx Highway) and the
following described line:

COMMENCING at the West quarter corner of asaid Section §;
THENCE along the West line of said Section 5, North ¢ degrees
04 minutes 33 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 Fast, 1071.07 faet;

THENCE Scuth ¢ degrees 50 minutes 27 secends East, 200.00
feet to the POINT OF BEGINNING on saild existing South right
of way line of Interstate Highway 10;

TRENCE continuing South ¢ degrees 50 wmninutes 27 seconds East,
46.18 feet;

EHEHCE North 87 degrees 35 minutes 48 seconds East, S&0.36
eet; '

THENCE North 87 degrees 31 minuktes 21 seconds East, 700.29
fest te 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 also

EXCEPT that portion ef the Scuth half cf the Northeast
quarter of Section §, Township 1 North, Range 1 East of the”
Gila and Salt River Base and Meridian, Maricopa County,
Arizona, which lies between fthe 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 Section 5;

THENCE along the Bast line of said Section 5, North 0 degrees
11 minutes 37 peconds West a distance of 1486.92 feet to the

Median centerline of the aforesaid Interstate Highway 10;
EHENCE South 89 degrees 09 minutes 33 seconds West 1443.24
eet;

- THENCE South 0 degrees 50 minutes 27 seconds East 200.00 feet

to the POINT OF BESINNING in the aforesgaid Scuth right of way
line of XInterxstate Highway 14;

THENCE South 88 degrees 15 minutes 51 seconds East 400.41
feat;

THENCE South B84 degrees 12 minutes 12 seconds Hast 276.85
feet; ,

TRENCE South. 82 degrees 58 minutes 47 seconds Eagt 681.15
feet;

THENCE South 41 degrees 35 minutes 13 seconds East, 75.02
feet to the POINT OF ENDING on the exiating West right of way
line of 99th Avenue as conveyed to the STATE OF ARIZONA, by
and through its Department of Transportation in Instxrument
No. 92-0406%65; and also;
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EXCEPT that portion of the Scuth half of the Noxthwest
gquarter and of the Southwest guarter of the Northeest guarter
of Section 5, Township 1 North, Range 1 East of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona, which
lies between the exigting {(1978) South right of way line of
Interstate Highway 10 (Ehrenberg-Phoenix Highway) and the
following described line:

COMMENCING at the West quartexr 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 8% degrees 55 minutes 27 seconds East B3.76 feet
to the POINT OF BEGINNING on the existing Bast right of way
line of 107th Avenue; :

THENCE North 73 degrees 19 minutes 36 seconds East 150.91
feet;

THENCE North 89 degrees 09 minutes 33 seconds East 700.01
feet;

THENCE North 87 degrees 35 minutes 49 geconds Easb 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 ARTZONA, by and through its Department of
Transportation in Instrument No. 92-0406966; and also

EXCEPT the West 40 feet and the Rast 33 feet thereof. .

Unafficfal Document.
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20000577980

PROSPECT INFORMATION

Project Mame: At Moal]
Todustry Name:  AUTO DEALERS & SVC STATIONS

YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR S YEAR § YEART YEAR 8 YEARY YEAR 10
Total Direct Employment: 240 B50 1,090 1,090 1,090 1.090 1,090 1,090 1,090 1.0%0
Percem of Employees Living in Avondale 15% 73% 75% 75% 75% T5% 75% 5% 5% T5%
Valua of Taxable Direct Sales: 543,750000  $215.000.000 $270.000,000 £286,200,00F $303,372,000 $321,574,320 5340.868.779 $361,520.,906  5383,000,160 $405,980,170
Total Annual, Payroil: 51,189,440 $17,395,560 521,608,160 $22,256,405 522,924,097 $23,611,820 $24.320,175 $25,049,780 $25,801.273 526,575,311
Percent Skilled Watkfonce 10% 10% 10% 0% 10% 10% 10% 10% 10% i0%
Percant Semi-Skilled Workforee S0% 90% S0% 0% 90% W% 90% 80% 0% 50%
Percent Unskilled Workforce 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%
“Toral Value of Mew Constriction $12,740,000 $45,500,000 50 $0 30 30 30 30 50 30
Sile Acteage {enter in year of copstr, only) 25.0 32.0 00 .0 0.0 0.0 0.0 0.0 0.0 - 0.0
Land Cost per Acre $141,570 $262812 0 f0 50 30 50 50 10 $0
Building Square Footage {retail projects only) 8000 350000 4] G 1) o) 0 o) \] 0
Sales per Sguare Foot (rmtail projects only) 50 30 30 30 1 30 50 50 $0 50
Purchase Price (if buying existing building) 0 30 30 30 30 30 50 50 30 50
Armual Lease Cost (if leasing exisling space) 30 30 30 &0 0 30 %0 £Q 50 50
Value of Local Equipment Purchases $500,000 £1,100,000 10 $0 50 50 $0 30 50 50
Valos of Nonlocal Equipment Purnchases 51,200,000 $4,500,000 50 =50 30 30 30 $0 0 b21]
Ext. Monthly Water Use (00O gallons) 25.000 125.500 154.000 _.u&m i1} 154.000 154.000 154.000 154,000 154.000 154.000
Water meter s1ze (imches) 0.00 .m
Estimated Monthly Electric Costy $18.500 4105502 $135,700 5199571 5143,964 514%,283 152731 3157313 5162032 $166,893
Mew Water Main Miles Added 3.00 0.00 0.00 0.00 0.00 0.00 Q.00 0.00 .00 - 0.0
Mew Street Miles Added 3.00 .00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 .00
New Sanitary Sewer Miles Added 3.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Excess Moathly Sewer Charges for Pretreatmoent 50 30 50 50 50 50 50 50 10 50
New Housing Units (res. projects only) 1] 1] 0 1] 1} 0 0 0 Q 0
1f residential, is this 2 mult-family project?
(yes=L, no=0) 0
Sales Tax Incentives (fixed amount) 50 30 $0 $0 50 $0 30 50 0 §0
Reduced Sales Tax Rate 0.00% 0.00% 0.00% 50 0.00% 30 50 0.00% 0.00% 0.00%
Permit Fees Waived (yes=1, no=0) 2
Stare Shared Revenues Adjusted (yes=1 no=0} 3] 0 1 10 0 30 $0 0 0 4]
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i ECONOMIC IMPACT SUMMARY
CITY OF AVONDALE
Yoear | Year 2 Year 3 Year 4 Year § Yenr 6 Year 7 Year § Ycar9 Year [0
Demographic
Fopulation 2141 13,907 17,492 13,322 19,199 20127 28,108 22,146 23244 24,405
School Age Population a2% 3,186 4,007 4,198 4,398 4611 4,834 5,074 5328 5,591
Households 843 4,306 5416 5,672 5.044 6,231 6,935 6.356 7.196 1,556
Econamic
Employment ) 1,177 5,970 1.509 7,866 8.242 8,640 9,062 9.507 2979 10477
Personal Incomea £8,790.322 FR6 228 816 $70.345,075 $73.834.453 §77.501.253 331,386,063 $£85.470,086 $89.775.176 $94313.877 390,099 447
Cutput 3108984, 147 £565,250,2[1 $747,038,085 £788.477,750 $832,302,312 5878,651,827 $927,674,656 $979,527.963 £1,034378251  §1,092.401,917
Renl Estate
Residential Units 848 4306 5416 5672 5544 5231 6935 6856 7196 7356
Nan-residential Sq. Feet 521,014 2,634,849 3,315,225 3.469,738 3,633,144 3,805,954 3,968,753 4,132,095 4,386,611 4,602,960
Assessed Valne $62.489,293 $309,836,854 $313,119,272 $387.569,953 $402,528,258 $417.991,056 $433,925,729 $451,136,679 470,171,689 £490,307,975
(]
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£ e

FISCAL IMPACT SUMMARY BY FUND

EREEEE TR L ER R SRR .

15596 Dollars NFV# NpV#*
Year | Year 2 Yaac 3 Year 4 Year 5 Year o Year 7 Year 8 Yeard Year 10 Yearsltod  Years Lo 10

General Fund-Direct

Revenues £936,663 54,773,790 “$5,304,933 55,579,312 £5,868,023 56,171,737 56.491,064 £6,830,392 $7.193.000 $7.976.555 513,611.840 337,709,861

Expenditures ad Transfers Qut 5299,699 $1401,577 $1.323,363 $1,352,097 51,454,155 $1,524.701 51,598,873 £1,677.691 £1,761,916 51,851,006  $3,642,751 19,566,970

Net Impact 636,964 $3,372.214 $3,981,569 £4,192.922 34,413,867 $4,647.036 54,892,193 £5,152,702  $5431085  $5.725,54% 39,989,038 $28,142,891
Transporiation-Direct

Revenucy £10,457 152,941 $58,569 $61,964 $45,119 68 436 571,924 $75.630 $79,590 583,779 151,423 3418,142

Expenditures and Transfers Out $3,030 §9,605 $15,788 $23,020 $25,007 525,097 £25,007 £25,097 $235.007 320,71 $42,486 $131.549

Net Impass %7427 $43,337 542,181 $38.346 240,022 543,339 846,827 $50,533 $54.493 563,008 £108,937 $286,594
YWastcwater Enterprise Fund-Direct

Revenucs 33231 $3,2249 53,185 51,185 33,185 33,185 $3,185 33,185 £3,185 $3.185 58,99 320,579

Expenditures and Transfexs Qut 51,495 T4,40 54,993 36,017 $6,358 54,358 36,358 36,358 36,358 36,338 §13,5% 363

Net Impact (3264) (3R16) (31.807) (52,832) (33,173} ($3,173) ($3.177) (331771 (52,173 ($3,173) {$4,599) ($16,134)
Water Enterprise Funds-Direct

Reyesues 31,394 23,802 $3.343 33,548 33,848 $3,848 3$3.848 53,843 33,348 $3,848 §10.701 $24,695

Expenditures and Transfars Our 52,767 $7.510 312,177 516,413 $17.825 $17,825 $3,709 517,625 517,825 517,825 531,956 387,983

et Impact ($1,373) {54.107) (58,319) (512,565} {$13,977) (513.977) $139 ($13.97N $139m™ (313.977] (321,255) ($63.288)
Direct Net [mpact-All Funds 642,754 $3:410.627 34,013,614 H.I15.972 $4.436.740 34,673,226 $4.935.985 55,185,085  S5A6HA42R  SSTILADY  $10.072.175 $28,330,063

Linoffizial Doournent

Page 3




REAL ESTATE SUPPORTED BY: Auio 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 O Year 10
Hotel 6,558 35,852 44,949 47,442 50,079 - 52,808 35,818 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 1,838,060 1,925,246
Office 145,118 770,070 966,692 1,017,263 1,070,745 1,127,308 1,187,134 1250414 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 43418 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
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 6,856 7,196 7,356
" % Total Sguare Fest 523,014 2,634,840 3,315,225 3,469,738 3,633,144 3,205,564 3,988,753 4,182,095 4,386,011 4,602,960
(8> Source: U.S. Bureau of Labor Statistics; Applied Economics.
- m
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TOTAL FISCAL YMPACT OF: Auto Mzl

20000577980

GENERAL FUND
CITY OF AVONDALE
1994 Dollars
Year | Year 2 Yeor 3 Year 4 Yaar 5
REVENUES 31,642,676 $5,297,387 $12,362,575 312,740,991 $13,233,491
Taxes
Sales Tax $1,010,855 $5,191,566 $5.912,359 §6,231,113 $6,569,570
Primary Property Tax $058,857 $781.757 $909,917 $939,868 $970,118
Uitility Franchise Tax 340,786 $211,83% $267,055 $279 444 5292,519
Cable TV Franchise $5,887 $29.672 $37,573 $39,335 $41,239
SRP In-Lien Tax $0 50 50 50 $0
sales Tax Audir Assessment §0 50 30 $0 30
Licenses and Fermita
Occupational Licenses $10,755 $54,578 $68,649 77904 575,347
Liquor Licenses 50 $0 50 30 50
Intergovernmenidl
State Sales Tax $2,188 311,105 $1,431,483 $1.432,145 $1,432 846
State Income Tax $2,330 311,870 51,530,110 $1,530,818 $1,531,566
Vehicle Lirense Tax $67,052 $340,255 $427.576 $448,271 5469,734
Cther County Reimbursements $0 30 30 50 30
Charges for Services
Building Permit Fees 356,923 §$237,628 375,615 518,354 519410
Electrical Permit Fees 31,970 $8,226 12,617 $635 §572
Plumbing Peninit Fees $1,970 $8,228 $2,617 $835 5672
Engineering Fess 514,924 $62.303 519,825 54,802 ° 35089
Planning Application Fees $3,950 $16,656 £5,300 $1,286 $1,360
Plan Check Fees $5,572 $23,262 37,402 51,797 $1,900
Sanitaricn Development Fees £0 50 50 $0 50
Refuse Collection Fees 5168273 $853,902 $1,074,048 $1,124.977 31,178,840
Misc Fees _ $0 30 30 30 $C
Fines and Forfeits .
Librory Fines 136 3943 31,186 51,242 $1,302
Ceurt Fines $43.977 $221,102 $271,549 $284,845 $268,481
Mise Fines/Forfeits $660 3,257 53,994 54,183 4,383
Miscellaneous Unofickl Dorument
[nterest 524,442 $123462 £183,951 $189,581 196,510
Ambulence Fees $4,745 324076 $30,283 $31,720 $33,238
Olher §16,303 $31.460 398,566 3103,345 5108,293
EXFENDITURES $1,023,2138 $5,045,050 $5,860,443 $6,087,763 $6,378,531
City Council $1,084 $5,499 $6,917 $7,245 57,552
City Manager/Administration $26,032 $130450 £159,152 $166,699 $174 680
Human Resources $20,231 101,714 $125,105 $131,037 $137,311
LEeonamic Development $3,360 317,050 521,446 $22,463 523,533
Equipment Management $53,928 $273.555 $344,206 $360,528 $377.750
Nondepartmental £99.476 $487.991 §558,426 $579,135 $606,783
Financial Services 323,679 §119,608 §178.205 $183,560 $190.759
Engineering 30 30 $0 50 50
City Clerk 514,590 374,035 $93,122 307,538 $102,208
Flanning 551,988 $201,881 $111,300 FLI6578 $122,159%
Building Inspection 557,644 F220093 £33,126 §12,805 $13,637
Fuieilities and Grounds $8,858 $44,537 $54,730 357,377 $60,125
Social Services $346,201 $183,700 231,059 £242,016 $253,604
. Library 552,268 $265,233 $333612 $349,432 $366,163
Police 5264,003 $1,335,629 51,647,615 51,726,619 21,810,294
Court 516,531 §5134,62% 5169,338 5177,368 5185,860
Fire 3131,979 $661,367 $806,8835 $845,147 $EB5,612
Sanitation $151.369 $768.121 $966,149 31,011,964 31,060,415
Transfers Out
Debt Service $129,754 $662,957 $760,226 $799,004 $839,860
Special Revenue Funds $11,110 $56,176 $70.011 37421 $71.82%
Vehicle Replacement 545,684 . $231,824 5291,5%0 5305417 $320,040
Equiprment Replacement 52,998 315212 519,134 $20,041 $21,000
Self Insurance 80 30 30 30 %0
HURF 317,941 590,621 $135,020 $135,153 144,332
Contingency/Appropriated Reserve $164,268 $829,739 $1,236,257 31,274,099 $1,323,349
NET IMPACT 7704 SLAGSS68 298800 S04 BLAASD L,

Source: Applied Economics, City of Avondale Annual Budget.




20000577980
TOTAL FISCAL IMPACT OF: Auto Mall
GENERAL FUND
CITY OF AVONDALE
1996 Dollars
Year 6 Yeor 7 Yenr 8 Year 9 Year 10
REVENDUES $13,752,746 $14,304,048 $14,880,513 $15498,108 $16,151,58%
Taxes
Snles Tox 6,926,329 $7,304,694 $1,704,370 $8,127,159 $8,574,402
Frimary Property Tax 51,000,540 31,030,870 $1,064,518 51,143,756 $1,145,264
Utility Franchise Tax $306,320 $320,888 $336,268 $352,506 $369,652
Cable TV Franchise $43,232 $45,340 $47,569 $49,928 552,422
SRP In-Liea Tax $0 §0 $0 $0 £0
Bales Tax Audit Assessmen? 30 $0 §0 30 30
Licenses and Permtils
Occupational Licenses - $78,988 $82.839 586,912 391,221 $95,77%
Liguor Licenses $0 50 10 50 50
Intergovernmental
State Sales Tax 51,433,586 51,434,370 $1,435,199 $1,436,075 51,437,003
Stae Income Tax 51,532,358 $1,533,105 $1,534,082 §1,535,019 31,536,010
Vehicle License Tax $462,433 3515441 §541,836 $568,699 $597,115
Other Counly Reimbursaments 50 50 50 $0 $0
Charges for Services
Building Permit Fees £20,528 $21.712 F22,968 $24,293 529,699
Electrical Permdl Fees 5711 5752 $795 3841 $890
Plumhing Permit Fess 5711 $752 $795 $841 R3O
Engineering Pees 15,382 55,693 §5,021 56,369 56,738
Planning Application Fees §1.439 $1,522 $1,610 $1,703 $1,801
Plan Check Fees §2,010 $2,125 $2,248 $2378 §2,516
Sanitation Development Fees $0 30 50 30 $0
Reluse Crllection Fees 31,235,800 51,296,057 $1,259.788 $1.,427,202 £1,498,516
Misc Fees 50 30 $0 $0 50
Fines and Forfeits
Library Fines 51,365 51,431 51,502 31,576 11,655
Caurt Fines $312,807 $328,163 $344,299 $361,369 $379,426
Misc Finas/Farfeils $4.595 54,519 $5,056 $5,307 $5,572
Mixceliansous Unelal paciment ' :
Interest $204,636 5212780 $221,417 $230,608 $240,330
Ambulence Fees $34,844 $36.543 $38,340 540,241 $42,252
Other 5113,526 $119,661 £124,916 §131,109 $137,660
EXPENDITURES $6,686,0268 $7,011,227 $7,355,230 §7,719,177 $8,104,181
City Council $7,95% 58,347 38,757 35,191 $9,651
City Manager/Administration 5183122 $192,050 5201,493 5211483 $222,050 .
Human Resources $143,047 5150,965 $158,388 $166,241 $174,547
Economic Development $724,676 525879 327,151 $28.457 $20.921
Fruipment Manngement $395,046 3415355 3435779 $457,334 $480,238
Nondeparimental $636,021 5666941 $699,650 734256 $770,865
Flnancial Services $198,244 $206.133 $214,500 $223,404 $232,823
Engineering 30 30 F0 30 $0
City Clerk $107,147 $012,371 $117,895 $123,741 129,924
Manning 128,063 $134,306 $140,911 $147,896 155,287
Buildlng Inspection 314,423 $15,258 316,135 517,068 518,055
Freilities and Grounds 563,030 366,103 369,354 $72,792 $76,429
Social Services $263 859 $278,821 3292531 $307,034 5322,374
Librory $383,857 $402,572 $412,368 3443307 5465458
Police 51,898,725 51,592,258 F2,091,150 $2,195 841 $2,306 546
Caurl 5104,841 $204,341 $214,189 $22%,018 $236,261
Fire $928,408 $973,613 $1,021,550 $1.072,196 $1,125771
Sanitatlon $1,111,659 31,165,858 $1,223,186 $1,283,829 51,347,978
Transfers Out
Deht Service 58E2,393 $928,219 976,321 §1,027,588 SL08L 818
Special Revenue Funds $81,550 $85,568 589,776 $94,227 $98,935
Vehicle Replacement £335,506 $351,864 5365,166 $387,468 406,829
Equipment Repiacement $22,0158 $13,089 $24.224 §25.425 526,655
Self Insurance %0 $0 30 $0 50
HURF £150,203 $156,180 $162,520 $169,266 $126402 -
Contingency/Appropriated Reserve $1,375.275 $1,430.005 $1,488,051 £1,549,820 51,615,159
NET IMPACT £4,219,233 $4,313,457 54,415,225 34,525,228 “,641'57013112& 19

Sowrce: Applied Econornics, Ciry of Avondale Anp
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20000577980

DATA INPUT FORM

PROSPECT INFORMATION
Projoce Name:  99th /507t Retail Cemer
Industry Name: MISCRETAIL
YEAR 1 YEAR 2 YEAR 3 YEAR4 YEAR S YEAR 6 YEART YEAR 8 YEAR. 9 YEAR 10

Teotal Pirect Employment: Q 950 230 950 954 950 950 950 950 950
Percent of Emiployses Living in Avondale 0% 3% T5% 5% 5% T5% 15% T5% 5% 5%
Vatuwe of Taxable Direet Sales: S0 5140000000  $140000,000 5140000000 5140000000 5140000000  $140000000  $140.000.000  $140,000000  $140,000000
Total Anruel Payrolt: S0 §I5245000  $15.245000 $15245000  SIS245,000  S15245000  $15.245,000 $IS245000 15245000 15245000
Percent Skitled Workfores % 35% i5% 35% 35% 5% R 35% 35% 5%
Perenl Semi-Skillad Warkforce 0% 0% 40% 40% 0% A% 40% 40% 40% 0%
Pereent Unskilled Workfarce 0% 5% 25% 25% 25% 25% 25% 25% 2% 5%
Total Value of New Construction $50,625.000 50 $0 . 30 30 $a 50 $0 50 30
Site Acreage (enter in year of constr. only) 150.9 0.0 Q.0 00 0.0 ] 0.0 00 0.0 0.0
Land Cost per Acre $239,530 %0 50 0 0 30 0 30 50 50
Building Square Footage (retail projects only} 0 o [+] Q Q 0 0 4] 0 0
Sales per Square Faot (retail projects only) 0 30 30 0 0 £0 30 0 50 30
Purchase Priee (if buying existing building) 0 50 £0 30 50 $0 0 50 50 30
Anmmal Lease Cost G leasing sxisting space) 21] 1] 50 50 50 50 50 30 $0 50
Value of Local Bquipment Parchases $700,000 50 50 50 30 30 50 30 $0 %0
Valuc of Wonlocal Equipment Pucchases 56,500,000 $0 30 mwo 30 0 30 50 50 £0
Est. Monthly Water Use (000 gallons) 0.000 300.000 300000 300 Mao 300.000 300,000 300.000 200.000 300.000 3000600
‘Waler meter size {inches) 0.00 w

Bsiimated Monthly Electric Costs 50 $55,000 555,000 mumws £55,000 $55.000 355,000 $55.000 $35.000 $55.000
TMew Water Main Miles Added .00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Mew Steeer Miled Added 2.00 0.00 .00 0.00 0.00 0.00 0. 0.00 0.00 Q.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 50 30 30 10 $0 50 50 £0 50 $0
New Housing Units (res. projects cnly) Q 0 Q a 0 0 0 0 [¢] [}
If nesidential, is this a multi-family project?

(yes=1, na=0) 0

Sales Tax Incentives (fixed amount) 30 50 50 30 50 Lii] 0 30 30 30
Reduced Sales Tax Rate 0.00% 0.00% 0.00% 50 0.00% 30 50 0.00% 0.00% 0.00%
Permit Feey Waived (ves=1, no=(1} 2

State Shared Reverues Adjusted {yes=1.00=0) Q 0 1 i0 ] 30 50 0 0 1]




FISCALIMPACE SUMMARY BY FUND

TR DEATONDAER )
1296 Dollars NPy* NPy*
Yot b Year2 Year 3 Year 4 Yeor § Yexw 6 Year 7 Year§ Year & Year 10 YeawsltoS  Years1to 10
General Fund-Total
Revenues SE92,245 £3,611,565 34,208,499 $4,207,701 $4,205,567 $4,200,781 $4,196,183 4,196,283 £4.196,233 $4,196283 510,633,778 $25,902,632
Expenditures $516,030 32.279.877 $2,293,758  $2283,573 52,293,077 $2,291965 £2,250,921 £2,290921  $2,290921  $1,250,92%  $609574F 514,828,618
Nat Impact $376,215 $1,331,680 $1.514741  S1914728  $1,912489 51908815 §1,905,362 $1,905362  §1,903,362  SL9DS3&2  B4.538029  S1LAT40M4
Trapsportation Fund-Tetal
Revenues $9,745 5285320 $320,116 $320,10% $320,084 $320,032 $319,583 $315,983 $319,583  $3i9983 5763836 51,527,538
" Expenditures and Transfers Oue 511,870 $243,610 £265,381 5269535 $270,920 $270,92Q 3270,920 £270.520 270,920 $270.920 654,563 51,540,027
et Impacr (52,129 331,710 $54,736 $50,573 548,165 $49,112 $49,069 $48,063 245,063 9,063 SL08,973 $287,490
“ Wastewaier Enterprise Fund-Total
Revermies $131 5272.210 5166,670 $166.670 $166,670 5166670 $166,670 SI66670 $166,670 3166670 5501085 $1.107,158
” PBxpenditures and Transfers Out 5318 $239,680 5134,52 $135,506 $135,733 $135.733 2135733 $135933 3135733 5135713 423075 316,851
' et Impact (S157) $32,530 $31,847 S31,164 $30,837 $30,937 $30,937 $30937 330,937 $3097 178,070 $150,507
Water Emierprise Fund-Total ,
Revenues $795 $209,852 $201,371 $201,571 3201,371 201,371 $201,371 3201371 201,371 3200371 §502,009 $1,234,.297
Expendintees and Transfers Out 31,719 5204, 144 5199,578 3202402 2205,343 $203,343 $203,343 $203,343 5203,343 32033 $497.241 $1,236,6T2
ot Impact 5924 $5,708 $1,792 (31,031} (51,973) ($1.973) $1,973) (51.973) 1,973 (31,993 §4,798 32,375
I © Total Net Impaci-Al Funds 1372978 31,401,636 52,003,116 L9944 51090618 $1,985,892 51,983,788 $1083380 31983389  $1583.389 $ATI9810 11,949,634 |
i [a@)] ) —— ———— ——— —— |
; O Total Hevenues Genernted 5170 $1.47 S1.69 $1.69 S1.69 51.68 $1.68 5168 168 SLSR |
[~ Per Dollar of G4:M Expenditures ®
i [~ g
LN * Nex Present Yalue of ten-year impacs dlscounted at 7 peveent anoually, g
- |
o 5
o
(] ”
™ |
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§ REAL ESTATE SUPPORTED BY: 99th /107¢h Retail Center

: CITY OF AVONDALE
Square Feet Supported

Land Use Year 1 Year 2 Year 3 Year4 Year 5 Year 6 Year 7 Year & Year & Year 10
Hotel . 0 56,699 56,699 56,699 56,699 56,699 56,699 56,699 56,659 56,699
Retail 0 388,952 388,052 388,952 388,952 388,952 388,952 388,952 388,932 388,052
Office 0 139,694 135,694 139,654 139,694 139,694 139,694 139,694 139,694 139,694
Industirial 0 133,520 133,520 133,520 133,520 133,520 133,520 133,520 133,520 133,520
Haspital 0 18,779 18,779 18,779 18,779 18,779 18,779 18,779 18,779 13,779
Utilities 0 3,005 3,005 3,005 3,005 3,005 3,005 3,005 3,005 3,003
Govertiment 0 49.067 49,067 49,067 . 49,067 49,067 49,067 49,067 49,067 49,067
Other 0 8,893 3,898 8,898 8,898 8,898 8,808 8,898 8,898 2,808
Housing Units 0 1,302 1,302 1302 1,302 1,302 1,302 1,302 1,302 1,302

lan]

«© Total Square Feet 0 793,614 798,614 798,614 798,614 798,614 798,614 798,614 798,614 798,614

w Source: U.S. Bureau of Labor Statistics; Applied Economics.
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20000577980

ST T T A e ST e T

ECONOMIC

CITY OF AYONDALE
Yearl Year2 Year2 Yeard Year 5 Year 6 Year7 Year 8 Yoar 9 Year 1O
Demographic
Population o 4,204 4,204 4,204 4,204 4,204 4,204 4204 4,204 4,304
Schoel Age Population ] 063 963 963 963 963 963 263 953 963
Households o 1,302 1,302 1,302 1,302 " 1302 1,302 1,302 1302 1,302
Ecvonomic
Employment 0 1,305 1,805 1,805 1,805 1,805 1,205 1,805 1,805 1805
Pemonal Income 0 $61,75L,750 $61,791,750 561,791,750 §6L,791,750 $51,791,750 361,791,750 561,791,750 $61.791,750 $61,791,750
Quiput 0 5196,434,000 §196,434,000 $156,434,000 3196,434,000 3196434000 $196,434,000 $196,434,000 3196,434,000 5196.434,000
Rl Estate
Residential Units ] 1362 1302 1302 1302 1302 1302 1302 [302 1302
Won-tesjdential Sq. Feet 1] 796,614 T98,614 TR 614 794,614 798,614 798,614 793,614 798,514 798,614
Assessed Value 578,589,150 $159,122,127 $15%263,697 $159.084.947 - $158,606,612 157534112 5156,524.112 3156526,112 $156,526,112 $156,526,112
T
£
&
4
5
5

Page §




20000577980

TOTAL FISCAL IMPACT OF: 99th /107th Retail Center
GENERAL FUND :
CITY OF AVONDALE
1596 Daollars g
Year ! Year2 Year 2 Year ¢ Yeu § :

REVENUES $892,245 $3,611,565 $4,208,499 $4,207,701 34,205,567
Taxes 3

Sales Tax §524,553 $2,314,5951 52,384,961 $2,384,961 §2,384,561

Primary Properry Tax §345478 $498,69% $499,221 $498,535 $496,432 :

Utility Franchise Tax $0 $63,661 $65,661 $63.66] $65,661 3

Cable TY Franchise 50 £9,031 $9,03L $9,031 59,031

SEP In-Lien Tax $0 $0 $0 30 §0 o

Sates Tax Audit Assessment 30 50 50 30 30
Licenses and Permits v

Occupatianal Licenses $0 $16,459 $16,499 $16,499 $16,499

Liguor Licenses 50 50 50 50 50 £
Intergovernmental

State Sales Tax 30 $3.3587 $344,045 $344,049 $344,049

Siate Tcome Tax $0 33,588 $367,754 $367,7%4 $367,754

Vehicle License Tax §0 $102,862 $102,862 $102,862 $102,862

Other County Reimbursements 50 $0 50 30 30
Charges for Services

Building Pesmit Feee 30 578,317 30 50 $a

Electrieal Permit Fees 50 32,711 50 30 50

Plumbing Permit Peas 30 $2,711 30 30 30

Engineadng Fees 30 $20,533 30 $0 30

Planning Application Fees 50 %5489 $0 $0 %0

Plan Check Fees $0 $7.667 30 §0 30 ‘

Sanitation Development Fees 30 50 $0 $0 $0 :

Refuse Collection Fees 50 $258,14L $258,141 $258,141 $258,141 :

Misc Fees 30 %0 $0 30 30 -
Fines and Forfelts '

Library Fines 50 © §88 $285 3285 $285 1

Court Fines %5444 65,362 565,362 $485,362 55,352 :

Misc Fines/Forfeils 3136 $960 %860 3960 960 2
Mizcellaneous UncHicral Document -

Interest $13276 353,139 362,621 $62,609 $62,5771 E

Ambulence Fees $0 $7,178 37,278 $7278 $7,278 I

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 :
Ciry Council 50 $1,662 $1,662 1,662 $1,662 B
City Manager/Administration 34,350 533,251 $38,25] $38,251 $38,251 :
Human Resources 32,505 530,068 $30,068 $30,058 $30,068
Eeanomic Developmant %0 £5,154 $5,154 35,154 35,154
Equipment Management 80 582,728 82,728 382,728 $82,728
Nondaparimenital $36,957 §141.455 $135,477 5135475 135,471
Financial Services $12,862 352,060 560,665 560,653 360,623 -
Engineering 30 30 30 - §0 30 i
City Clerk 30 $22,381 §22,381 $22381 522,381
Planning $137,293 526,750 526,750 $26.750 526,750
Building Inspection $70,139 $55.024 50 $0 50 e
Facilities and Grounds 31,087 $13,166 513,166 $13,166 313,166 ;
Social Services 50 455,504 $55,534 $55,514 555,534 l
Library 30 $80,182 $480,182 $80,182 $20,182
Police $36,898 $400,729 $400,729 $400,729 $400,729 |
Coun 30 $40,609 340,699 $40,699 $40,69% i
Fire $22,105 $193,930 $193,930 $193.930 $193,530 i
Sanilation 30 $232,200 $232,209 §232,20% 5232,209 . L
Transfers Qut L

Debt Service $92,805 $315,567 $315,633 $315,550 $315,325 F

Speclal Revenue Funds 30 §17,043 317,043 $17.043 $17,043 I

Vehicle Replacement $0 570,082 §70,082 $70,082 %$70,082 o

Equipment Replacement $0 54,509 §4,59% 54,539 $4,593

Self Insurance $0 50 $0 50 50

HURF $5,745 539,444 £45,964 $45.955 345932

Contingency/Appiopriated Reserve 589,224 $361,156 $420,850 $420,770 $420,557
NET IMPACT $376,215 $1,311,688 $1,914,741 $1,914,128 §1,912,489 Page 18

Source: Applied Beonomics, Clty of Avendale Annaal Budget.



20000577980

TOTAL FISCAL IMPACT OF: 99th /10Tt Ret - 4
GENERAL FUND
CITY OF AYONDALE I:
19%6 Dollars
Year§ Year 7 Yeur B Yeur 9 Year 10

REVENUES $4,200,781 $4,196,283 $4,196,283 $4,195,283 £4,196,283
Taxes :
Sales Tax $2,384,961 52,384,961 $2,384,561 £2,384,961 $2,384,961
Primary Property Tax $491,718 3487286 §487.286 5487286 $487.236 :
Utilily Franchise Tax $65,651 565,661 $65.661 $65,661 $65,661 J
Cable TV Franchise 59,04 $9.031 $9.03t 59.031 9,021
SRP In-Lieu Tax $0 50 80 $0 50
Sales Tax Audit Assessment . 50 50 30 30 $0
Licenses and Permits 4
Occupational Licensas 516,499 $16,499 $16,499 $16,499 $16,400 \
Liguor Licenses $0 $0 50 £0 $0
Intergovernmental 2
State Sales Tax §344.04% $344,049 $344,049 $344,049 $344,049 .
State Income Tax $367,754 $367.754 $367,754 $367,254 $367.754 i
Vehicle Licange Tax $102,862 $102.862 $102,362 102,862 $102.862
Other County Reimbursements $0 $C 50 $0 %0
Charges for Services :
Building Permit Fees 30 4] 50 0 $0
Electrical Penmit Fees $0 30 $0 $0 $0
Plumbing Permit Fees $0 $0 30 30 30 i
Engineering Fees 0 $0 30 50 50 ‘
Planniog Application Fees $0 £0 $0 $0 30
Plan Check Fees 50 $0 $0 $0 50
Sunjtation Development Fees 50 50 30 30 50
Refse Collecrion Fees $1258,141 $258,141 $258,141 $258,141 §258,141. B
Mise Fees 56 50 30 $0 $0
Fines and Forfells
Library Fines , $285 5285 5283 $285 $285 :
Court Fines 565,362 565,362 565,362 §65.362 $65,362
Mise Fines/Forfeits $960 £960 $560 $960 $960 i
Miscellaneons Unofelal Docurnent .
Interest $62,506 62,430 $62,439 542,439 562,439
Ambulence Fees $7,278 §7,278 $7,278 $7,272 57278
Other $23.714 $23,704 §23.714 $23.714 523,714
EXFENDITURES $1,419,462 31,419,389 31,419,389 $1,419,389 $1,419,389
City Council $1,662 $1,662 $1,662 $1.662 $1,662 :
City Mangger/Administration 338,251 538,251 $38,251 38,251 $38,251
Humean Rescurces 530,068 530,068 530,068 $30,068 $30,068 :
Economic Development 35154 5,154 5,154 §5.154 $5.154
Equipment Menagement $82,728 $82,728 $62,728 82,728 $82,728
Nondepartmental 535462 $135.454 $135 454 $135.454 $135454
Financiol Setvices 360,554 $60,439 560,489 360,439 $60,439
Ehgineering $0 $0 $0 $0 50 :
Ciry Clerk 322,38) $22,381 $22,381 $22,38) $22381 :
Planning 326,750 526,750 326,750 $26,750 $26,750 [
Buitding Inspection $0 $0 50 30 50 '
Facilities and Grounds $13,166 313,166 $13,i66 §13,166 313,166 i
Sqcial Services §55,534 $55,534 §55.534 £55.534 $55,534 - v
Library 80,182 $80,182 $80,182 $80,182 $80,182 :
Police $400,729 $400,729 $400,729 400,729 $400,729
Court $40,609 $40,699 $40,599 840,699 $40,609 :
Fire $193,930 $193.930 £193,230 $193,930 $193,930
Sanitation $23220% 5212209 $232,209 $232,200 $232,209
Transfers Out
Debt Service $314,822 3314350 5314350 5314,350 $314,350 ;
Special Revenue Funds $17,043 $17,043 $17,043 317,043 517,043
Vehicle Replacement $70,082 $70,082 $210,082 $70,082 §70,082
Equipment Replacement 54,599 $4,599 $4,599 ¥4,599 $4,599 i
Self Insurance. $0 50 50 30 30 !
HURF §45,879 $45,830 $45,830 $45,830 $45,830 f
Contingency/Appropriated Reserve $420,078 $419.628 $419,628 $419,628 §419,628 ‘
NET IMPACT $1,908,815 $1,908,352 $1,908,362 $1,905,362 Sl,?GS.Jﬁ%gge " '

Source: Applied Economics, City of Avondale Anr
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FIRST AMENDMENT TO [ECONOMIC] DEVELOPMENT AGREEMENT
, BETWEEN
THE CITY OF AVONDALE
. _AND
1 AZVT, LL.C.

THIS FIRST AMENDMENT TO [ECONOMIC] DEVELOPMENT AGREEMENT (this
“First Amendment™) is made as of ﬁ/gég & , 2002, by and between the CITY OF
AVONDALE, sn Arizona municipal corpofation (the “City”) and AZVT, LL.C, an Arizona
limited iiability company (the "Developer®). Al capitalized terms used in the First Amendment
and not otherwisc 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 cerfain development agreement on
October 18, 1999 (the “Agreement™), relating to, infer alia, development of the Awto Mafl
located generally at the Southwest comer of 99th Avenue and Interstate 1C.

B, The Agreement provided for transaction privilege tax rebates (the “Rebates™} to
Developer for developing the Auto Mall and atfracting new car antomobile dealerships to if.

C. The City and Developer have reached an agreement with Earnhardt Auto Centers
(“Earnhardt™} to bring Earnhardt Volkswagen, Eamhardt Honda and Eamhardt 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 inducement to
bring the three additional dealerships to-the Auto Mall. o

AGREEMENT

NOW, THEREFORE, in consideration foregoing recitals and the covenants and
canditicns set forth below, the parties hereby agree as follows:

I. Scciion 4.2 of the Agrecment is hereby deleted in its entirety and replaced with
the following ' ‘

4.2 Financial Assistance.

(ay Except asg 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 Cede 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 rebzte a

portion of the retail sales tax generated by each of the auto dealerships and other automotive uses

]
if)::é)g_jl‘v\zv‘f—amendl,vlv.iﬂc ORlGifl i‘éi




operating within the Auto Mall, and retail businesses operating in facilities greater than 10,000
square foet 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 50% of the ammual retail sales taxes collected
by the City from each of the businesses desctibed above located within the Project, payable in
quarterly instaitments. 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 City wiil have
no further obligation to Dieveloper pursuant to this Agreement upon the earlier of the expiration
of the fificen {15) year term described in Section 3.1 sbove, or upon the Developer receiving a
total of Twelve Million Dollars ($12,000,000) (the date of such event being hereinafier referred
to as the “Termination Date™). .

(b)  The first quarterly payment required by subsection 4.2(a) abave wiil be
paid no later than sixty {605 days after the end of the first full guarter following the opening for
business of the first auto dealership or gualifying retail business generating retail sales tax within
the Project. Subsequent quarterly paymernts will be made no later than sixty (60) 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 Eamhardt Volkswagen, Eamhardt Honda and Eamhardt
RV (collectively the “Famhardt Dealerships™), each such Eamhardt Deealership within the Auto
Mall will collect all retail sales tax levied pursuant to the City Tax Code resulting from reta:l
gales by such Barnhardt Dealerships and will remit the same to the Cify according to applicable
faw. 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
Earnhardt 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 enfered into that certain Economic Development Agreement between. the City and
Earrhardt, of equat date herewith (ihe “Barchardt Agreemnent”). Developer hereby agrees, with
respect 10 (he Eamhardt Dealerships only, to reduée the sales tax rebfe generaily applicable to
dealerships at the Auto Mall as set forth in subsection 4.2(a) above, by 3.25% of the annual
taxable retail sales generated by the Earnhardt Dealerships, payable in quarterly installments.
Developer agrees to such reduced rebate (i) in consideration of the City’s willingness to
relinquish a portion of its retail safes tax with respect to the Earnhardt Dealerships, as set forth in
the Eamhardt Agreement, (ii) in recognition that the addition of the Eamhardt Dealerships will
brinig substantial benefits to the Developer and (iii) pursuant to the provisions of ARIZ. REV.
STAT. § 9-500.11. Upon (i) the total rebate to Eambhardt reaching $5,000,000.00%, (ii)
suspension, for a period exceeding thirty (30} days, of the City™s obligation to pay such rebates to
Eambardt or (iii) termination of the City’s obligation to pay such rcbates to Eamhardt, the City’s
obligation to pay the reduced guarterly retail sales tax rebate payments to Developer pursuamt to
this subsection 4.2(c) will automatically cease and the sales tax rebate rate set forth i subsection

* I Earnhardt atiracts an additional “similar” dealership (“similar” being defined as comparable quality of products
and roughly equivalent to ar greater than annual sales of either the Volkswagen dealership or the Honda dealership)
to the Auto Mall (the “Fourth Earnhardt Dealership™) and such Fourth Barnhardt Dealership opens for business and
continues operations at the Anto Mall pursuant to the samie ferms and conditions of e Earphardt Agreement
applicable to the Eamnhardt Dealerships, the total Rebate herein shatl be increased to $7,000,000.00.

048,008, AZYT-ammend 1vd.dog 2
4-24.02- 1
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4.2(a) above shall thereafter apply with tespect to the Earmhardt Dealerships umtil the
Termination Date.

@ 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 opening for business of
the first Earnhardt Dealership generating retail sales tax at the Aufo Mall. Subsequent quarterly
payments will be made ne later than sixty (60) days after the end of each succeeding quatter.
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.

(8)  The City's obligations under this Agreement. including without lirnitation,
the City’s obligations umder 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 fime 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 resumme
until the Termination Date, which shall not be sxtended beyond the term provided in subsection
4.2(a) above.

) Developer shall have the right, as pemmitted 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 enfities 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 assigms) at the request of and on behalf of the Developer will
decrease the remaining retail sales tax rchate payments due the Peveloper hereunder. Any

. assignment reqrested by the Developer shall be approved by the City, such approval mot to be

unreasonably withheld or delayed.

2. Pursuant to ARIZ. REV. STAT. § 42-17106, none of the provisions contained in the
Agreement or this First Amendment shall be deemed to represent or constifute indebtedness or a
general obligation of the City. Neither Developer nor Earnhardt shall have the right to compel
payments from the City’s general find 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 City. Notwithstanding the foregoing, nothing set forth in this Section 2 shall refieve the City
of its obligation to pay the rebates to Developer and Earnhardt. Further, the City’s failure to
appropriate any amounts necessary fo meet its obligations under this Agreement shall not relieve
it of its duty to make such payments. Nothing i 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
ofthe Agreement are hereby ratified, confirmed and approved.

4. The Agreement and this First Amendment may he cancelled by the City pursuant
to AriZ. REV. STAT. § 38-511.

2048005\ ALY T-smend] . v3.doc 3
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IN WITNESS WHEREOQF, the parties have executed this First Amendment on the day
and year first written above.

“City” o “Developer”
CITY OF AVONDALE, an Anzona AZVT,LLC., an Arizona
municipal corporation limited liabihity © @{ ’
By: & gl l@« g

Scott K. Schrader, City Manager Name: } 1A% A Vars (V7L

Titte{_ W\ aingen.
ATTESY:
A IV Santls

Lirda M. Fards, City Clerk

048,005 AZVT-amend ! vl doc 4
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Exhibit G

2003 Second Amendment to Development Agreement



Unofficial
Document

g MAI
KELEN PURCELL
2003-0658972 05/23703 12:28

1 0F 2

LLRE ]

Whea 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
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SECOND AMENDMENT TO [ECONOMIC] DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
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. [.1.C.. an Anzona
limited lability company (the “Developer™). All capitalized terms used in this Second
Amendment and not otherwise defined herein shatl 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 [nterstate 10.

B. The Initial Agreement provided for transaction privilege tax rebates (the
“Rebates™) to Developer for developing the Auto Mall and atiracting new car autornobile
dealerships to it.

C. The City and Developer amefife& i Initial Agreement on May 6. 2002, 10 adjust
the Rebates to attract several Eamhardt dealerships {the “First Amendment™). The Initial
Agreement and the First Amendment are collectively referred to herein as the “Agreement’.

D. The City and Developer desire to further amend the Agreememt fto increase
Developer’s total potential Rebates in consideration for (i) Developer extending Dealer Drive
west to 107th Avenue and improving the east half of 107th Avenue to comply with existing City
standards, to allow expansion of the Auto Mall to accommodate additional auto dealerships and
(i) 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 Projec! to
allow for additional auto dealerships. If the City does not approve a zoning change 1o allow
automotive dealerships on the Retail Center portion of the Project within a reasonable time aficr
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:
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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 Panties recognize that Developer has significant
contacts with the auto dealership distribuiors 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 1o expand the permitied retail automotive

dealership uses within the Project. Developer shall, within ninety (50) day's 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 exis 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

read as follows:

The City’s obligation to pay the quarterly retail sales tax rebate payments to Developer.
pursuant to this subsection 4.2(a), vwisene matically cease and the City will have no
further obligation to Developer pursuant to this Agreement upon the earlier of the
expiration of the fificen (15) year tetm described in Section 3.1 above, or upon the
Developer receiving a total of Thirteen Million Five Hundred Thousand Dolfars
($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:

(g) Notwithstanding any other provision in this Agreement, the City’s obligation to
pay One Million Five Hundred Thousand Dollars ($1,500,000) of the additional
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 tweive (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.

2048 005\AZVT-amend 2 v4.doc
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4, A new subsection 4.2(h) is hereby added 10 the Agreement to read as follows:

() Notwithstanding any ather provision in this Agreement, the total Rebate to 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 shal] be deemed to represent or constitule indebtedness or
a gencral 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 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 shal] relieve the City of 11s
obligation to pay the Rebates to Developer.  Further, the City’s failure to appropriate any
amounts necessary te meet its obligations under this Agreement shall not relieve it of jts duty 10
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 Amendmem. all terms and
conditions of the Agreement are hereby ratified, confirmed and approved.
Unofficial Dosumen
8. The Agreement and this Second Amendment may be cancelled by the City
pursuant to ARIZ. REV. STAT. § 38-511.

IN WITNESS WHEREOF, the parties have executed this Second Amendment on the day
and year first written ahove.

“City” “Developer™

CITY OF AVONDALE, an Arizona

AZVT,LLC, an Arizona lj

municipal corporation liability company
. By@
Todd Hilerffan, City Manager @ Van Tuyl. Manager

ATTEST:

T st

N . Farris, City Clerk

2048.005\AZVT-emend2,v4.doc
10-19-p2-]




Exhibit H

Economic Development Agreements — Various Dealerships



March 14, 2011

Earnhardt Legal Departiment
7300 W. Orchid Ln
Chandler, AZ 853226

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 dont hesitate to
call me @ 623-333-1213.

Thank you,

Amapola Arreola
City of Avondale
City Clerk Assistant IT
aarrcola@avondale.org

City Clerk’s Department
11465 W Civic Center Drive, Suite 200 = Avondaie, AZ 85323
Phone: {623} 333-1200 » Fax: (623) 333-0120 = TDD: {623} 323-0010
www.avondale.org
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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
EARNHARDT

ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made
S/ o/, 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 (“Barnhardt 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 transaction privilege tax revenues for the City, (ii) to increase the value of the Auto
Mall for real property tax purposes and (iii) to create opportunitics for employment in Avondale.

AGREEMENT

NOW, THEREFORE, in consideration of fhe 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, Earnhard, 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

ORIGINAL



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 Earnhardt, its successors or assigns to continue operations at the Auto Mall for
aperiod 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 Earnhardt RV temporary
sales facility or the first Dealership, whichever occurs first, at the Auto Mall and continuing until the
earlier of (i} 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 pursuarnt to
Section 8 below.,

5. Payment Method. Earnhardt hereby assigns its rights to the Rebate required by
Section 3 above to No Bull, L.LL.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 fiill quarter following the execution of this Agreement in which Sales
Taxes were paid to the City by Eamnbardt. 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 Eamnbhardt that accrued prior to
such termination. Each quarterly payment will be mailed to No Bull at the address required for
notices to BEarnhardt 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.

2043.005\Earnhardt pgt v3.doc 2
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7. Sales Tax Rebates Not a Debt; Oblipation 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. Earphardt 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 defanlting 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.

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
{ransmission 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: EBarnhardt Auto Centers
1301 N. Arizona Avenue
Gilbert, Arizona 85233
Facsimile: 480-392-3971
Attn: Hal J. Earnhardt, IIT
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With copies to: Eamhardt 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 ovemnight 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
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.

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.  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.

12. Counterparis. 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 documnent.

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.
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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 tirne, 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 hereto pertaining to the subject matter hereof. All prior and contemporaneous agreements,
representations and understandings of the parties, oral or writien, 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
mtent, 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 WHEREQF, the parties have executed thls Ag:eement ]
first set forth above. '

“Barnhard Glendale” | “Clty'
. BARNHARDT GLENDALE, INC, Ty OFAVONDALE anAnzona R
anAnzon.a corporatuon _‘ S : nmmclpal corporatlon ) '

'BYM/C——-'"’\

:Nﬂlﬁe Hal J, Earnhardtﬁ_:?lll _ Scott K. Schrader City Manager
Title: President '
“Barnhardt RV” | ATTEST:
EARNHARDT FORD SALES COMPANY
an Arizona corporatmn dba Earnhardt s RV %@
_ mda M. Farns Clty Clerk

Vi

By: ;
Name: Hal J. Earnhardt, IIIL_/
Title:__President
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )

) ss,
County of Maricopa )
. . ) ! ’ —m'
Acknowledged before me this 3o day of %«AL, 2002, by e/ T Eravuaeor, the
Freg Dead of Earnhardt Ford Sales Company, an Arizona corporation, dba Eamhardt’s RV,
for aud on behalf of the corporation.
< MA%FECCALSEAL
s PISHNY
a .1-'; : N
D e Susie B Lo fowey
CQQE@S%H Expi'ré@’ * ﬂnL Notary Public

STATE OF ARIZONA )

) 58,
Cotuty of Maricopa )
Acknowledged before me this » day of 7 2002, by Yar T baenieent I, the .
PRES: DeEAT of Earnhardt Glendale, Inc., an Arizona corporation, for and on behalf of the
corporation.
P 2 {ggg\%&ﬁﬁgwa Notary Pubhc
- e t\\ﬂyCDmmJS';lnr Ewpurac '3,29; 25, 2004 .

STATE OF ARIZONA )

County of Maricopa )

Acknowledged before me this _Z day of /I gl . 2002, by Scott K. Schrader, the City
Manager of the City of Avopdale, Axi an fiunicipal corporation, for and on behalf of
the municipal corporatiomn.

Nutalg ‘=‘ublic Arizona

Maricopa Goun
My Commission Elres‘g 2002 ‘

y Commlssmn "Expire$

2048.005\Exmmhardt sgLy3.doc ' 7
4-20-02-1



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.”

RTCITALS

A. Eambardt Ford Sales Company, an Arizona corporation d/b/a Eamhardt’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™), (if) Honda
automobiles (the “Honda Dealership™), and (jii) recreational vehicles (the “RY 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 Eamnhardt
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. Earnhardt Obligation. Earnhardt shall enter into a binding agreement entitling
Earnbardt, 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 continuousty 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 of the Agreementis 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 Eamhardt 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 liguidated damages provisions set forth in
Section 23 below, as an inducement to Earnhardt, 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 hy 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 Farnhardt, 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 eny 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 bave
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 jo 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.

13959526



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 Eamhardt, 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. Atthe 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 Paviment: Termination. Unless terminated by payment of the
Discounted Rebate Payrhent and Additional Discounted Rebate Payment, if any, as set forth
in Subsections 3.1 and 3.2 above, the Rebate shall be payable in quarferly 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:
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8. Default. If either Party fails to perform any obligation, including the City’s
obllgatlon 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 remedies 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 thereafier 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
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Volkswagen Group of America, [nc., a New Jersey corporation (i) ceasing operations,
(i) 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 agrecment permitting Earphardt 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
“Manufactorer Termination Event™).

Ligquidated 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, BEarnhardt understands and acknowledges that if it fails to fulfill
or cause to be fulfilled the Performance Obligations set forth in Section 1 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. If the failure to fulfill or cause to be fulfilled the Performance Obligations is
related solely to a Manufacturer Termmation 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:
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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
Attn: Andrew J. McGuire, Esq.

If to Earnhardt: Earnbardt Auto Centers
7300 West Orchid Lane
Chandler, Arizona 85266-1000
Facsimile: 480-783-4625
Atin: Hal J. Earnhardt, 111

With copies to: Earnhardt Auto Centers
7300 West Orchid Lane
Chandler, Arizona 85266-1000
Facsimile: 480-783-4625
Attn: Mary LaRue Walker, Esq.

Earphardt 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 after being placed in
the 1.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 noftice is also given to a Party’s counsel or
other recipient, the provisions above goveming 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
ratificd 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 Criginal Agreement.

8. Cancellation. This Agreement may be cancelled by the City pursuant to ARIZ, REV.
STAT. § 38-511.
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9. Eamnhardt 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”). Eamhardt 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
» ‘! /’_\ / ) .
y

A AL

A ;
Charles P. McClendon, City Manager

By:

Name: Hal J. Earnhardt, II1

Title:  President ATTEST:

@@MMW 2

Carmen Martinez, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
} 8s.
COUNTY OF MARICOPA )

This instrument was acknowledged before me an OO N 'R ,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 ARRECLA
SOy, \\ WONTOWY 2\ notary Public - AfizoR2

i County
Maricopa 11, 2014

2577 My Comm. Expires May

STATE OF ARTZONA }
} ss.
COUNTY OF MARICOPA }

This instrument was acknowledged before me on /ajw A d ,2011,by

Hal J. Farnhatdt, ILTthe President , of EARNHARDT AVONDALE, INC,, an

Arizona corporation, on behalf of the company.

%’) 4 76@ ([a’m e L/ﬁf

Notary Pilblic in and for the State of

Arizona

My Commission Expires:

Mary Lou Clanculiio
Notary Publlc - Adrona
Maricopa County
My Commisaion Explres
Ssptember 14, 2011

Moo % T el
77
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EXHIBIT 1
- 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 105-34-043

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.

Parce] No. 2:

An easement for access as described in 35-foot private drive easement recorded in
Instrument No. 20031374506 and accessory private drive easement recorded in instrument
No. 2003-1374507.

Earnhardt Honda, Avondale
10151 W. Papago Freeway
APN 102-54-038

Loté, Avondale Automall Phase 11, 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 feet to
the true point of beginning;

thence continuing at North 01711714 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 comer of Lot 7;

thence south 01°10°59” East, along the East line of Lot 7, a distance of 753.73 feet;
thence south 8§8°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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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
M&JP, I, L.L.C.

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made November
24, 2002, by and between the CITY OF AVONDALE, an Arizona municipal corporation (the
“City”) and M&JP, 111, 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 City desires that Nissan Dealer maintain the Dealership at the Auto Mall to (i)
generate future transaction privilege tax revenues for the City, (i) 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 assigns 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 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

ORIG:
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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 (i1) for a pertod 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 Ag:ceement 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

inade 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.

3. 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 salés 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 cither party fails to perform any obligation, including the City’s obligation
to pay the Rebate, pursuant to this A greement, 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. Tn 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.doc 2
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remedy of specific performance. If the nature of the defaulting party’s nonperformance is such that it
cannot teasonably 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 givenunder 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
Atin: Andrew J. McGuire, Esqg.

If to Nissan Dealer:  Mitch Pierce
12019 5. 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. If a 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. '

o9 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 Agreement. ‘

2048.005\Nissan EDA v4.doc . 3
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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 meamng 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 fime, to carry out the matters

contemplated by this Agreement.

14.  Time of the Hssence. 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 authonzed
Tepresentative. |

18.  Govemimg Law, This Agreement is entered into in Arizona and shall be construed :
and mterpreted under the laws of the State of Arizona.

19. everablll'_cz Every provision of this Agreement is and will be construed to be a
separate and independent covenant. Ifany provisionin 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 unenfarceable
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\WNissan EDA_vd.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.
REV. 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,‘ II, L.L.C., a Colorado CITY OF AVONDALE, an Arizona
limited liability company municipal corporation

o A

Todd Hlleman Clty Manager

ATTEST:

el A

" JAnda M. Faris, City Clerk
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(ACKNOWLEDGMENTS)

PR Z BT pR

STATE OF €OLORAPE )
)
County of SRR IC 004 )

55.

Acknowledged before me this 3/ day of /ovemaex , 2002, by Mitch Pierce, the managing
member of M&JP, 11, L.L.C., a Colorado limited liability company, for and on behalf of the

company.
Df%aﬁlﬁ KOZEL % f

Notary Public - Stata af Arizona

MARICOPA CGUNTY
My Comm. Expires Nov. 17, 2004

My Commission Expires i

STATE OF ARIZONA )

County of Maricopa )

Acknowledged before me thig=Z> c% OWMOOZ, by Todd Hileman, the City
Manager of the City of Avondale, Arizona, an Arizona municipal corporation, for and on behalf of

the municipal corporation.
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FIRST AMENDMENT
‘ TO
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
M&IP, 111, L.L.C.

THIS FIRST AMENDMENT TOQ ECONOMIC DEVELOPMENT AGREEMENT (this
“First Amendment”) is made July _2?2003, by and between the CITY OF AVONDALE, an
Arizona municipal corporation (the “City”) and M&JP, II, L.L.C., a Colorado limited liability
company (“Nissan Dealer”). All capitalized terios 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 November 21, 2002 (the “Agreement”), relating to development of a Nissan
Dealership at the Auto Mall [ocated 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 fieeze 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 mutval promises and
covenants contained herein, the City and Nissan Dealer hereby agree as follows:

L. 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 Auio
Mall for a period of ten years, and pursuant to the provisions of AR1z. 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

F* /oy A
i s
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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 % 2003, by and between the CITY OF AVONDALE, an
Arizona municipal corporation (the “City”) and M&JP, III, 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 developrment of a Nissan Dealership at the Auto Mall
located generally at the Southwest comer 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 promlqes and
covenants contained herein, the City and Nissan Dealer hereby agree as follows:

L. That Section 2 of the Agreement is hereby deleted in its entirety and replaced with the
following:

2. Financial Assistance.

a. Nissan Dealer shall coflect 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 thereatter (the day ending such seven-year period
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bemng designated as the “Termination Date”), the City shall rebate to Nissan Dealer (i) for a
period of five years from the Occupancy Date, .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’™), payablc 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.

INWITNESS WHEREOF, the parties have executed this Agreement on the day and year first
set forth above.

“Nissan Dealer” “City”

ME&JP, I, L.L.C., a Colorado CITY OF AVONDALE, an Arizona

limited liability company municipal corporation

By: !@l’ ‘ By: & / é[ ’M ~

Name: / %’fm \l‘%&c_e Todd H_lleman Clty Manager

Title: ng..aaf :
ATTEST:

& Lihda M. Farris, City Clerk
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(ACKNOWLEDGMENTS)

A2
STATE OF COEORADO )
} 88,
County of 4?2/ 2wrcer’” )

Acknowledged before me this /& day of «."ec 2 o _, 2003, by Mitch Pierce, the managing
member of M&JP, III, LL.C., a Colorado limited liabllity company, for and on behalf of the
corpany.

ASCVE HEn 1T Qe , /'4//7, @/'@4//’ Lk/

My Commission Expires TN GIAL SEAL :
7 P EO n p xozEL

Notary Public - State of Arizong

AEXS/  MARICOPA COUNTY
N Wiy Camm, Expires Now. 17, 2004

STATE OF ARIZONA )

) 88.
County of Mancopa )
' -~
Acknowledged before me this ? day of 2003, by Todd Hileman, the City

Manager of the City of Avondale, Arizona, an Arizoffa muriicipal corporation, for and on behalf of - -
the municipal corporation. ‘

QA/, L e, /@/z&%/&/mﬂ

My Commission Expires Notary Public

"~ COREICIAL SEAL

Dixie €, Hunt
Notary Public-Arizona
HMaricopa Coun
g8 uomnissmn Ex ! 4
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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
SATURN DEVELOPMENT, L.L.C,

HIS 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 fromretail 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, (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 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 dusing 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 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 two
years thereafter (the day ending such two-year period being designated as the “Initial 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 “Initial Rebate”). If, during the 12-month period immediately
preceding the Tnitial 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”), begimming on the Initial Termination Date and
ending on the date that is twelve months later (the “First Exiended Termination Date”). If, duning 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 Satum 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 thatis 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 shall 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. Waiver 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. Satum Dealer shall not have the right to compel
paywents 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. Fusther, 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 1ts 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 facsinile
transmission to the number set forth below:

If to the City: City of Avondale
525 'N. Central Avemie
Avondale, AZ 85323
Facsimile: 623-932-2205
Attn: City Manager

With copy to: JORDEN, BIsCHOFF, MCGUIRE & RoOsE, P.L.C.
7272 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esqg.

If to Saturn Dealer:  Saturm 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
(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
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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. 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.

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.  Counferparts. 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 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 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 (ii) on Saturn Dealer unless and until it has been executed by an authorized representative.

18.  Goveminglaw. This Agrecement is entered into in Arizona and shall be construed and
mterpreted under the laws of the State of Arizona, '

15.  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.

2]1.  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

By Q )
Todd Hileman, C1ty Manager

ATTEST:

7@4 W QMLM

M Farris, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF )
) ss.
County of. )

Acknowledged before me this  day of August, 2003, by Jim Price, the Vice President‘ of
Saturn Development, L. L.C., a North Dakota limited liability company, for and on behalf of the
limited Liability company.

Notary Public”

STATE OF ARIZONA )

) ss.
County of Maricopa )

zZ
Acknowledged before me this Z? 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
mumicipal corporation,

%4/ g2 dﬂ(/ DA fif

Commlssmn Expires Notgr

7 "OFI‘!CFAL SEAL" d

Dixde C, Hunt o

|«!L.1n| ¥ Public-Arizona
Muaricopa chn%

i My Commission Fupires 842008 §

2(48.005\Saturn EDA v3.dos 6
R_Anat



575 <

ASSIGNMENT AND ASSUMPTION
(Agreement)

BY THIS: AGREEMENT made and eniered into as of the 32z day of
Audqust . 2005, SATURN DEVELOPMENT L.L.C., a Minnesofa limited
liability company (hercinafter called “Assignor”), and SATURN OF WEST PHOENIX,
INC., an Arizona corporation, whose address is 8801 West Bell Road, Peoria, AZ 85382
(hereinafier 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
agreement 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 praoperty 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. Assienment 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 arising 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 indemnity and hold harmless Assignor
form and against any actions, suits, proceedings or claims and expenses (including
without limitation reasonable attorneys’ fees) incurred in connecfion 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 attomeys’ 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 conmected 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 WHEREOF, the parties have executed the Assignment and Assumption as
of the date indicated above.

SATURN OF WEST PHOENIX, INC,
an Arizona corporation




Cmgoing instrument was acknowledged before me this S0 day of

, 2005, by _ James Price  the manager of SATURN DEVELOPMENT
L.L.&, for and on behalf of the company.

Notary Public

Myjcommission expires:
é&&_ o O, 201/

sTATEOF Arizono )

County of M(J’u’f CO‘@?L )

The foregoing instrument was acknowledged before me this 20O day of
QUO‘. L)S+ , 2005, by Dennis W. Lunde the President of SATURN OF WEST
PH@ENIX, INC., for and on behalf of the company.

§8S.

[

tary Publj

My commission expires:

2-323-0%

Nciary Public Stats of Arzona
. Maricopa County
A Jpritarie Mazione

: Expiraa March 23, 2008

C:\My Files\D& B PROPERTIES\City of Avondale Sales Tax Rebate Assignement.doc
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ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
AUTO-RE 3, L.L.C

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made &zt 7 »
2003, by and between the CITY OF AVONDALE, an Arizona municipal corporation (the “City”) and
AUTO —RE 3, LL.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 sigmficant 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 (1)
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.

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 abinding 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 ArIz, 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 QOccupancy 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 thercafier (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 period 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 bas 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 annnal 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 shail
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 fifieen years thereafter,
unless sooner terminated pursnant 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 Qccupancy Date in which
Sales Taxes were paid to the City by Toyota Dealer. Subsequent quarterly paymerits 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 Toyota 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 ansually 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 afier 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. 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 abowve, 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.
72772 E. Indian School Rd., Suite 205
Scottsdale, AZ 85251
Facsimile: 480-505-3901
Attn: Andrew J. McGuire, Esq.

If to Toyota Dealer: Auto-RE 3, LL.C.
2425 E. Camelback Road, Suite 1155
Phoenix, AZ 85016
Facsimile: 602-381-6599
Atin; 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 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
(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 a notice is also
given to a party's counsel or other recipient, the provisions above governing the date on which a
notice 18 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 waiver of any preceding or succeeding breach of the same or any other covenant or
condition of this Agreement.

11.  Attorneys’ Fees. Intheevent 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 documient.

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 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 matiers
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 (i) 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 ofthe 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 invahdity 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 WHEREOQF, 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 hability company municipal corporation
By A /M/J/ /A
Todd Hﬂeman, City Manager

ATTEST:

4 erty,MW/ / . /A{Z%QW

CXindd M Farns, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF ARTZONA )

) ss.
County of Maricopa )

Acknowledged before me this ;o day of Jereder , 2003, by Mitchell D. Pierce, a member
of Auto-RE 3, LL.C., an Arizona limited liability company, for and on behalf of the lnmted liability
company.

nlovember /7 300Y mﬁ 2 %; é
My Commisston Expires Notary Public

T OEFIGIAL SEAL

PAMELA P KOZEL
STATE OF ARIZONA ) Motary Public - Stata of Arizona
) 88 >/ MARICOPA COUNTY g
County of Maricopa ) . Ay Camim. Expires v, 17, 2004

Acknowledged before me this 3¢ day of Derober 2003, by Brian McCafferty, a member
of Auto-RE 3, L.L.C., an Arizona hmited liability company, for and on behalf of the limited hability
company.

Aovemder 7, 200y ‘ M ,\/W

My Commiission Expires Notaly Pﬁbhc
OFFICIAL SEAL
i PAMELA P. KOZEL
STATE OF ARIZONA ) ; fiotary Public - State of Arizona
) ss. S5/ MARICOPA COUNTY
County of Maricopa ) FB My Comm, i Nov. 17, 2004 |

z
Acknowledged before me this z day ofe@é/j@g# 2003, by Todd Hileman, the

City Manager of the City of Avondale, Arizona, an Arizona municipal corporation, for and on behalf

of the muricipal corporation.
/ﬂw/%w

Notary Public

& "OFF!C.-!AL SEAL" 8§
p Dixie C. Hunt N
Notary Public-Arizona
Markeopa Cou

£
] My Ca,rrm.smm Ex ires &
S A L N T S N T D Ay

y Commission Expires
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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 Atizona 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 (i) 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 fuuds to further employment and cconomic 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:

1. 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.

0 Sra
/ T

iy .
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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 ARz, REV. STAT. § 9-500.11, the City hereby agrees to
1ebate 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 Aunto Mall and
continuing until the earlier of (i) the permanent cessation of sales by ADIA, its successors or assigns
at the Aunto 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, (ii) 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 (iti) 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 parsuant 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.

3. 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 budgetto 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.doe
522703-1



necessary to meet its obligations uuder 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-defanlting 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 defanlting 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 (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 ADIA: John Grant
10101 W. Papago Freeway
Avondale, AZ 85323
Facsiniile: 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 anotice is also
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given to a party's counsel or other recipient, the provisions above goveming 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 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 hercunder, 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 2 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, Bach of the parties hereto shall execute and deliver all such documents
and perform all such acts as reasonably necessary, from time to time, to camry out the matters

contemplated by this Agreemient.

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.  Entire Apreement. This Agreement constitutes the entire agreement between the
parties hereto pertaining to the subject matter hereof. All prior and contemporancous 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 anthorized 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 Agreemert 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
Apreerment 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
inteut, 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 AR1Z. REV.
STAT. § 38-511. :

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

CCADIA’! “City”
AUTO DEALER INVESTMENTS OF CITY OF AVONDALE, an Arizona
AMERICA, LL.C, an.Arizona limited municipal corporation

liability, company.

By,

é Todd Hileman, City Manager
Name: \)o | Racls—

Title: \j ?/ r—

a M. Farris, City Clerk
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(ACKNOWLEDGMENTS)

STATE OF ARTZONA )

) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on %gﬁ Gl , 2003,
by Todd Hileman, the City Manager of the City of Avondale#an Arizona municipal corporation,
on behalf of the City of Avondate. M W

Notary Public in and for the State of Arizona
&zcommis sion Expires:

STATE OF ARIZONA )

) ss.
COUNTY OF MARICOPA )

/ trument was ac ged before me on CQMK/ ,2008,by
4L %07 the , of Auto Dealer Mvestments of Amenca LL.C, an

Arizona liffited liability compdny, on behalf of the company.

TROFFICIAL SEALT= g /% ‘ % W
Dixie C. Hu
Nofary PublicAhona /54 A

Maricopa Coury lgl 3 Notary Public in and for the State of Arizona
mm}ssmn Exmas 2008

My Commission Expires:

J
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(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
J 88,
COUNTY OF MARICOPA )

‘This instrament was acknowledged before me on O/ﬂ/ SeA , 2003,

by Todd Hileman, the City Manager of the City of Avondale#an Arizona municipal corporation,

on behalf of the City of Avondale. %{/ W

Notary Public in and for the State of Arizona

Commission Expires L scanaeAGRTERRS
// R ] OFgl'meG Hunt

% (e i) plic-Arizona

/ 7 /dﬂﬂé 3 Bt Notary Pl County

Maricopa L

STATE OF ARIZONA )
) 8S.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on ,2003,by
, the , of Auto Dealer Investments of America, LL.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 Narth Central Avenue

i . Avondzle, AZ 85323-1999
C”y Of Phone: (623) 932-2400

‘ }OI l e ) Fax: |623) 932-2205

. Website: www avondale.org

MAYOR
Ronald J. Drake

VICE MAYOR
Marie Lopez Rogers

COUNCIL MEMBERS
Albert Carroll, Jr
Stephanie Karlin

- Betty S, Lynch
Raymeond H. Shuey
Charles M. Wolf

CITY MANAGER
Todd Hilernan

July 28, 2003

Ms. Pat Fletcher

Sr. Account Clerk
Finance Department
114 E. Western Averue
Avondale, AZ 85323

Phone No: (623) 932-0264
FaxNo:  (623)932-7989
Email: piletcher{@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 I 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

k]
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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 Investments of America, L.L.C., an Arizona limited liability company
(‘IADIA!?)'

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 for new 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 refention 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. ADIJA 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 assigos 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,
20110). 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, ifs successors or assigns shall continuously
operate, or cause to be operated, the Mazda Dealership on the Mazda Property during the
Operating Pertod. 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 Qperation. ADIA agrees and understands that, subject only 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) waivingits 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:
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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 forthin 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
hercby 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
August31, 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 AR1Z. 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 suchrebate 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.

2.3  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
thenature 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 oftime as maybe
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. Forthe
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;
(iii) 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:
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22.  Liguidated 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; (1) 1f
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 forthin
Subsection 1.4(B) above or (b) a Manufacturer Termination Event, the provisions of this
Section 22 shall not apply.

6. Litigation Dismissed. ADILA shall, not later than the Effective Date, cause the

Litigation to be dismissed, with prejudice. The parties shall enter into such settfement agreement
with respect to the Litigation as may be necessary. Further, ADIA agrees that it isnot 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 ahove.
“ADIA”

AUTO DEALER INVESTMENTS OF
AMERICA, LLC., na limited

=

GICity51

CITY OF AVONDALE, an Arizona
municipal corporation

A 04

By:

Nam& \m &—QA‘F‘W/
~J

Title: \1‘17
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Charles P. McClendon, City Manager

ATTEST:

C)m”m%”)mz.

Carmmen Martinez, City Clerk



(ACKNOWLEDGMENTS)

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

This instrument was acknowledged before me on S % ~maeimy SN ,2010,by
Charles P. McClendon, the City Manager of the CITY OF AVON@ALE, an Arizona municipal
corporation, on behalf of the City of Avondale.

<

Notary Public in and for the State of Arizona

My Commission Expires:

T, AMAPOLA ARREOLA
A SR RIS .S Y & Notary Public - Arizana

Maricapa County
My Comm. Expires May 11,2014

STATE OF ARIZONA )
} 88.
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.



1293261 .6

EXHIBIT C
TO
FIRST AMENDMENT TO AMENDED AND RESTATED
ECONOMIC DEVELOPMENT AGREEMENT
BETWEEN
THE CITY OF AYONDALE
AND
AUTO DEALER INVESTMENTS OF AMERICA

[Mazda Property Legal Description and Map]

See following pages.
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