TOWN OF FLORENCE
REGULAR MEETING
AGENDA

PURSUANT TO A.R.S. § 38-431.02, NOTICE IS HEREBY GIVEN TO THE MEMBERS
OF THE FLORENCE TOWN COUNCIL AND TO THE GENERAL PUBLIC THAT THE
FLORENCE TOWN COUNCIL WILL HOLD A MEETING OPEN TO THE PUBLIC ON
MONDAY, AUGUST 18, 2014, AT 6:00 P.M., IN THE CHAMBERS OF TOWN HALL,
LOCATED AT 775 NORTH MAIN STREET, FLORENCE, ARIZONA.

1.

2.

CALL TO ORDER

ROLL CALL: Mayor Rankin___; Vice-Mayor Smith___;
Councilmembers: Tom Celaya___; Bill Hawkins__;
Ruben Montafio____; Tara Walter___; Vallarie Woolridge_

INVOCATION
PLEDGE OF ALLEGIANCE

CALL TO THE PUBLIC

Call to the Public for public comment on issues within the jurisdiction of the
Town Council. Council rules limit public comment to three minutes.
Individual Councilmembers may respond to criticism made by those
commenting, may ask staff to review a matter raised or may ask that a matter
be put on a future agenda. However, members of the Council shall not
discuss or take action on any matter during an open call to the public unless
the matters are properly noticed for discussion and legal action.

PUBLIC HEARING AND PRESENTATIONS

a. Public Hearing for submission of an application for FY 2014 Community
Development Block Grant, Regional Account, and State Special Project
and Discussion/Approval/Disapproval of RESOLUTION NO. 1469-14: A
RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
AUTHORIZING THE SUBMISSION OF APPLICATION(S) FOR FY 2014 STATE
COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS, CERTIFYING THAT
SAID APPLICATION(S) MEETS THE COMMUNITY'S PREVIOUSLY
IDENTIFIED HOUSING AND COMMUNITY DEVELOPMENT NEEDS AND THE
REQUIREMENTS OF THE STATE CDBG PROGRAM, AND AUTHORIZING
ALL ACTIONS NECESSARY TO IMPLEMENT AND COMPLETE THE
ACTIVITIES OUTLINED IN SAID APPLICATION.

b. Presentation by Greater Florence Chamber of Commerce recognizing the
Business of the Month.
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7. CONSENT: All items indicated by an (*) will be handled by a single vote as part
of the consent agenda, unless a Councilmember or a member of the public
objects at the time the agenda item is called.

a.

*Appointment of Connie Stevens to the Parks and Recreation Advisory
Board with a term to expire December 31, 2014.

. *Appointment of Robert Tapia to the Historic District Advisory Commission

with a term to expire December 31, 2014.

*Approval of Change Order Number 2 for the Well 3B improvement project,
in an amount not to exceed $33,608.86.

. *Approval of the the GIS Enterprise License Agreement Renewal and award

the bid to ESRI, in an amount not to exceed $27,425.00.

*Approval of the purchase Spillman Technologies CompStat Management
Dashboard and Community Dashboard in an amount not to exceed $30,441.

Ratification of the Chamber of Commerce’s Special Event License to the
Arizona Department of Liquor Licenses and Control, for their September 4,
2014, Monthly Business Mixer.

. *Approval of the July 7 and July 21, 2014 Town Council Minutes.

. *Receive and file the following board and commission minutes:

i.  April 16, 2014 Joint Use Library Advisory Board minutes.

8. NEW BUSINESS

a. Resolution No. 1472-14: Discussion/Approval/Disapproval of A

RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
WITH SMITH'S FOOD AND DRUG CENTERS, INC., an Ohio Corporation,
AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT (Annexation No. 2013-01 - *“Smith’s”
PROPERTY).

. Resolution No. 1475-14: Discussion/Approval/Disapproval of A

RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
WITH GENERAL HUNT PROPERTIES, INC., AN ARIZONA CORPORATION,
AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-01 - “GENERAL
HUNT PROPERTIES, INC.”.
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. Resolution No. 1476-14: Discussion/Approval/Disapproval of A
RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
WITH OASIS SOLID WASTE, LLC, AN ARIZONA LIMITED LIABILITY
COMPANY, AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-01 — “OASIS
SOLID WASTE, LLC” PROPERTY).

. Resolution No. 1477-14: Discussion/Approval/Disapproval of A
RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
WITH THE CLUB AT OASIS, LLC, AN ARIZONA LIMITED LIABILITY
COMPANY, AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-01 - “THE
CLUB AT OASIS, LLC” PROPERTY).

. Resolution No. 1478-14: Discussion/Approval/Disapproval of A
RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
WITH JOHNSON UTILITIES, LLC, AN ARIZONA LIMITED LIABILITY
COMPANY, AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-01 -
“JOHNSON UTILITIES, LLC" PROPERTY).

Ordinance No. 621-14: First Reading of AN ORDINANCE OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, AMENDING CHAPTER 32 OF THE
FLORENCE TOWN CODE BY ADDING ARTICLE 32, SECTION § 32.200
ESTABLISHING AN ARTS AND CULTURE COMMISSION IN THE TOWN OF
FLORENCE.

. Ordinance No. 622-14: First Reading of AN ORDINANCE OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, AMENDING TITLE IX — GENERAL
REGULATION, BY AMENDING, DELETING AND REPLACING CHAPTER 90,
ANIMALS; DEFINITIONS; PENALTY.

. Discussion/Approval/Disapproval of authorizing the purchase of one 2015
Water Truck for the Public Works Department from Freightliner of Arizona,
in an amount not to exceed $132,017.00.

Discussion/Approval/Disapproval of a contract with Sun Western
Contractors, for improvements to the SWWTP, including reuse pump
station, chlorine facility upgrade and operations building expansion, in an
amount not to exceed $1,492,013.00.
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j. Discussion/Approval/Disapproval of a Contract with M.R. Tanner for
improvements on Butte Avenue between Centennial Park Avenue and Plant
Road, in an amount not to exceed $109,842.79.

9. MANAGER’S REPORT
10.CALL TO THE PUBLIC

11.CALL TO THE COUNCIL
12. ADJOURNMENT

Council may go into Executive Session at any time during the meeting for the
purpose of obtaining legal advice from the Town’s Attorney(s) on any of the
agenda items pursuant to A.R.S. § 38-431.03(A)(3).

POSTED AUGUST 14, 2014, BY LISA GARCIA, TOWN CLERK, AT 775 NORTH
MAIN STREET, 1000 SOUTH WILLOW STREET, FLORENCE, ARIZONA, AND AT
WWW.FLORENCEAZ.GOV.

**PURSUANT TO TITLE Il OF THE AMERICANS WITH DISABILITIES ACT (ADA),
THE TOWN OF FLORENCE DOES NOT DISCRIMINATE ON THE BASIS OF
DISABILITY REGARDING ADMISSION TO PUBLIC MEETINGS. PERSONS WITH A
DISABILITY MAY REQUEST REASONABLE ACCOMMODATIONS BY
CONTACTING THE TOWN OF FLORENCE ADA COORDINATOR, AT (520) 868-
7574 OR (520) 868-7502 TDD. REQUESTS SHOULD BE MADE AS EARLY AS
POSSIBLE TO ALLOW TIME TO ARRANGE THE ACCOMMODATION.***
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TOWN OF FLORENCE AGENDA ITEM
COUNCIL ACTION FORM 6a.

| TOWN OF
[

T,

MEETING DATE: August 18, 2014

X Action
[] Information Only
X Public Hearing

DEPARTMENT: Finance Department

STAFF PRESENTER: Ernest Feliz, Grants and X] Resolution
Assessments Manager [ ] Ordinance
[ Regulatory
SUBJECT: Public Hearing and Resolution No. 1469-14: [J1” Reading
Adoption of FY 2014 Regional Account O Othelr:' 2" Reading
(RA)/State Special Projects (SSP) project
selection.

RECOMMENDED MOTION/ACTION:

Staff is requesting the Town Council conduct a public hearing, as required, for submission of
an application for FY 2014 Community Development Block Grant (CDBG): Regional Account
(RA) and State Special Project (SSP) funds. After the public hearing is completed, staff
recommends the Town Council addopt FY 2014 Regional Account (RA) and State Special
Project (SSP) application Resolution No. 1469-14 “to conduct Owner-Occupied Housing
Rehabilitation within the Town of Florence.” The motion must include the words within the
quotation, and the minutes must also reflect this wording.

BACKGROUND/DISCUSSION:

The Town is eligible to apply for $226,279 in funds from the Regional Account, and compete
for a maximum of $300,000 in SSP grant funds through the Arizona Department of Housing.

In order to initiate the application process for RA and SSP funds, the Grants Division
implemented a Town “Public Participation Plan” on December 16, 2013. The plan stipulates
that at least two public hearings be held to obtain input by citizens, staff and elected officials
for potential projects to be selected by the Town Council for application for RA and SSP
funding. The first properly notice public hearing was held at Town Hall, on July 22, 2014, and
the second public hearing is scheduled during the regular Town Council meeting, on August
18, 2014.

The following project was proposed by the citizens and Town staff:
= Owner-Occupied Housing Rehabilitation — Town of Florence

Town staff is proposing the Owner-Occupied Housing Rehabilitation project for selection by
Town Council because it represents the best opportunity to be awarded funding. This
proposed project meets the criteria for state and national priority, and local need. The project
is an ADOH/HUD “high housing” priority, as well as being locally “shovel ready.”

Subject: Resolution No. 1469-14 CDBG RA and SSP Funds Meeting Date: August 18, 2014
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Mayor and Council approval must be done in the form of the attached resolution.

After the public hearing is closed, the Town Council will be asked to approve a single project
for which it wants staff to submit an application for RA/ SSP funding. The title of Resolution
1469-14 must be read aloud and be adopted orally.

FINANCIAL IMPACT:

The Town is eligible to receive $226,279 in CDBG FY14 Regional Account funds and can
apply for an additional $300,000 in CDBG FY14 State Special Project funds if the resolution
is adopted.

STAFF RECOMMENDATION:

Staff recommends Mayor and Council conduct the public hearing and adopt Resolution No.
1469-14, selecting Owner-Occupied Housing Rehabilitation within the Town of Florence for
FY 2014 RA/SSP funding to conduct Owner-Occupied Housing Rehabilitation within the
Town of Florence.

ATTACHMENTS:

Resolution No. 1469-14
CDBG public hearing minutes
CDBG Form 8

Display Ad 2014 Legal Notice

Subject: Resolution No. 1469-14 CDBG RA and SSP Funds Meeting Date: August 18, 2014
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RESOLUTION NO: 1469-14

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, AUTHORIZING THE SUBMISSION OF APPLICATION(S) FOR
FY 2014 STATE COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS,
CERTIFYING THAT SAID APPLICATION(S) MEETS THE COMMUNITY'S
PREVIOUSLY IDENTIFIED HOUSING AND COMMUNITY DEVELOPMENT
NEEDS AND THE REQUIREMENTS OF THE STATE CDBG PROGRAM,
AND AUTHORIZING ALL ACTIONS NECESSARY TO IMPLEMENT AND
COMPLETE THE ACTIVITIES OUTLINED IN SAID APPLICATION.

WHEREAS, the Town of Florence is desirous of undertaking community
development activities; and

WHEREAS, the State of Arizona is administering the Community Development
Block Grant Program; and

WHEREAS, the State CDBG Program requires that CDBG funds requested address
one of the three Congressional mandated National Objectives; and

WHEREAS, the activities within these applications address the community's
identified housing and community development needs, including the needs of low and
moderate income persons; and

WHEREAS, an Applicant of State CDBG funds is required to comply with the
program guidelines and Federal Statutes and regulations.

NOW, THEREFORE, BE IT RESOLVED that the Mayor and Council of the Town of
Florence, Arizona, authorize application to be made to the State of Arizona, Department
of Housing for FY 2014 CDBG funds, and authorize the Town Manager to sign
applications and contracts or grant documents for receipt and use of these funds for
Regional Account ($226,279) and State Special Projects ($300,000) for Owner-Occupied
Housing Rehabilitation, and authorize the Grants Manager to take all actions necessary to
implement and complete the activities submitted in said applications; and

THAT this application for State CDBG funds meets the requirements of low- and
moderate-income benefit for activities justified as benefiting low- and moderate-income
persons, aids in the prevention or elimination of slum and blight or addresses an urgent
need which poses a threat to health; and

THAT, the Town of Florence will comply with all State CDBG Program guidelines,
Federal Statutes and regulations applicable to the State CDBG Program and the
certifications contained in these applications.



PASSED AND ADOPTED by the Mayor and Council of the Town of Florence,
Arizona, this 18" day of August 2014.

Tom J. Rankin, Mayor

ATTEST: APPROVED AS TO FORM:

Lisa Garcia, Town Clerk James E. Mannato, Town Attorney



CDBG PUBLIC HEARING - 7/22/14 (Florence Town Hall)

Minutes:

-Meeting opened at 5:34 p.m. There were two people present: Florence Grants Manager Ernie
Feliz and Accounting Manager Marcia Goerdt.

-Mr. Feliz discussed program information regarding: Regional Accounts and SSP funds available
for the fiscal year 2014. He stated that the Town of Florence trades off funding with the Town
of Winkelman every other year regarding the Regional Account. In FY14, Florence will receive
the funding.

-The Town just submitted a State Housing Fund grant for Single-Family Owner-Occupied
Housing for $275,000.

-Mr. Feliz discussed the purpose of the Community Development Block Grant Program; along
with the National Objectives. He stated that the projects must meet one of the three National
Objectives: (1) Low-Mod, (2) Limited Clientele, (3) Job Creation.

-Examples of eligible and ineligible activities were given.
-Public Input for projects:

e Mr. Feliz stated that input received from residents, Town Councilmembers and staff
showed that the overwhelming interest in use of CDBG funds was for Housing
Rehabilitation. This desire had been stated in previous CDBG public hearings.

-Mr. Feliz said the 2" Public Hearing is scheduled for August 18, 2014 at 6:00 p.m.

-Meeting was adjourned at 6:03 p.m. by Ernie Feliz.



FORM 8

Arizona
Department
of Housing COMMUNITY DEVELOPMENT BLOCK GRANT

ACTIVITY DESCRIPTION: HOUSING ACTIVITIES

1. Applicant: Town of Florence 2. Activity Name: Owner-Occupied Housing
Rehabilitation

3. Map(s) attached as page(s) 20-21

Examples of eligible housing activities include: private housing rehabilitation, public housing rehabilitation and
modernization, infrastructure in support of new housing, new construction by eligible sub-recipients, housing
services, property acquisition or conversion.

4. Type of Housing Activity (check all which apply):

a. Single family unit, owner-occupied residential rehabilitation (Housing Rehab Guidelines required)

b. D Residential rental rehabilitation, one or two units (one of which must be occupied by
low and moderate income persons) (Guidelines required)

c. [] Residential rental rehabilitation, more than two units (51% low and moderate income persons)

d. [] New housing construction (only eligible if executed by a sub-recipient)
Proforma attached as page

®

] Acquisition or conversion of property for housing
Proforma attached as page

D Housing services

iy

. [] Lead-based paint hazard evaluation and reduction

aQ

. ] Infrastructure related to a proposed housing project
Proforma attached as page

o

i. [] Home Ownership Assistance (Home Ownership Assistance Guidelines required)

[ ] NRS Area (If the activity will take place in an approved NRS area, persons do not need to be income
qualified. However, the applicant must also complete Form 13 and attach to application as page )

St o

k. L__l Commercial Rehabilitation
. D Other (describe):

ot

5. WHAT ARE YOU GOING TO DO?

Describe the activity and what is intended to be accomplished. See instructions.

The Town of Florence will rehabilitate at least (4) qualified households through its single-family ownes-
occupied housing rehabilitation program. The Town of Florence will select beneficiaries based on a waiting
list and income qualification process. Services will be provided to residents living in the Town, and will use
the ADOH approved housing rehabilitation guidelines. Assistance will be provided in the form of
Forgivable Deferred Payment Loans of up to 95% of the median purchase price for the area based on the
Federal FHA single family mortgage program data and other nationwide data on the sales of existing
housing. Applicants may not receive Forgivable Deferred Payment Loan assistance more than one time
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under the Housing Rehabilitation Program. Loan assistance will be provided under the following

conditions: Housing Replacement or Extensive Rehabilitation - The full amount of the note shall remain
intact for the first five years after completion of replacement/rehabilitation. Thereafter, it will be forgiven at
a rate of ten percent (10%) per year over ten years. Minor Rehabilitation - The full amount of the note if more
than $40,000 shall remain intact for the first five years of completion of replacement/rehabilitation. The note
will be forgiven at a rate of ten percent (10%) per year over ten years. For loans less than $40,000, the note
will be forgiven at a rate of ten percent (10%) per year over ten years. Emergency Repair Grants - All
emergency conditions may be addressed. The maximum amount of financial assistance available is $15,000.
The Town does not currently employ anyone qualified to perform rehabilitation services. Therefore,
rehabilitation services will be performed by a qualified consultant utilizing the Town's competitive

procurement process.
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6. For construction or acquisition or conversion of property, complete the following:

a. Isthesite properly zoned? Yes [ ] No [[] If no, when will the zoning issue be resolved?
N/A

b. Are all utilities presently available to the site? [[]Yes []No If no, which utilities must be brought to the

site? N/A
Who has the responsibility for bringing utilities to the site? N/A

c. Provide copy of deed of ownership as page N/A
7. WHY ARE YOU GOING TO DO IT?

Describe the problems and conditions or other factors that indicate a need for the activity.

Many homes in the Town of Florence are in serious stages of disrepair and deterioration. Examples of disrepair
include: leaking roofs, peeling paint, inadequate heating and cooling systems, and structural deficiencies. The
Town of Florence maintains a waiting list of homes currently awaiting assistance. Input provided as part of the
State of Arizona's Consolidated Plan process consistently identified housing rehabilitation as a high priority need
throughout Pinal County. Human service agencies, elected officials, code enforcement staff, and residents in the

area have also identified a need for housing rehabilitation.

8. Indicate:
a. Total Number of People to be Served: 6 d. Total Number of Units: 4
b. Total Low Moderate People: 6 e. Total Low Moderate Units: 4
¢. LM Percentage: 100 f.  Source of Information as page: 12

9. Will there be program income generated from the activity? [ ] Yes X No

If yes, describe the program income source and estimated amount. If a DPL is required, this must be completed
and RLF procedures developed and submitted for approval to CDBG.
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10. Describe the income qualification pfocess to be used. Include the name, title, and phone number of the persons
responsible for the process and indicate the date the information was obtained.

Emnest Feliz, Grants Manager, Town of Florence (520) 868-8300, will be responsible for income qualifying
owners per the most recent HUD low and moderate income limits using verification per the Housing
Rehabilitation Guidelines. Paycheck stubs, tax forms, bank statements, VOE, public assistance documents,
and other applicable documents will be reviewed to assist in determinations. This information was obtained

on: May 16, 2014.

11. If applicable, it is assumed that the activity will use federal Housing Quality Standards (HQS) as the housing
rehabilitation standard. If HQS or a more stringent state or local code will not be adhered to, describe the code or
standard that will be used and provide a rationale for the proposed standard. This cannot be “NA.” Please
specify the specific code that will be followed in your rehab program, which at a minimum must be HQS.

The Town of Florence will use the Federal Housing Quality Standards (HSQ) as the minimum housing
rehabilitation standard.

12. For housing acquisition, conversion, or new consiruction projects and programs, indicate the entities that will
act as the owner, developer, and manager, including a name, title, address and phone number of a responsible
official for each entity (if available).

N/A

13. a. For housing acquisition, construction, or conversion projects, attach documentation verifying a
commitment to finance the project and make the dwellings available to low and moderate income households

as page N/A.

b. Proforma attached as page N/A

14. For all rental housing projects and programs:

a. attach a listing of the rents to be charged after rehabilitation (which must be affordable);
b. a definition of affordable;

c¢. amethod whereby such were made public; and

d. if available, submit a copy of the draft agreement with the landlord that includes the process to be used to
solicit tenants (see page N/A)
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| TOWN OF FLORENCE
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TOWN OF FLORENCE PUBLIC HEARING

REGARDING USE OF
CDBG REGIONAL ACCOUNT/STATE SPECIAL
PROJECT FUNDS

The Town of Florence, Arizona is expected to receive $226,279 in FY 2014 federal
CDBG funds from the Arizona Department of Housing Regional Account (RA). The
Town of Florence also intends to apply for $300,000 in FY 2014 CDBG funds from the
State Special Project (SSP) account. CDBG funds must be used to benefit low-income
persons and areas, alleviate slum and blight or address urgent need. Based on citizen
input as well as local and state planning objectives, a potential project has been
selected to be forwarded to the State of Arizona with a request for funding.

A Public Hearing will be held at the regular Town Council meeting at 6 p.m. August 18,
2014 in Florence Town Council Chambers, 775 N. Main Street, Florence, Arizona
85132 to discuss the potential project. It is expected that the Town Council will select
the final project at this hearing and adopt an applicable resolution. The potential CDBG
projects are named and described as follows:

1. Housing Rehabilitation Program: $226,279 for approximately 4 owner-occupied
housing units whose owners are low income senior citizens and are at or below 50%
area median income.

2. Housing Rehabilitation Program: $300,000 for approximately 5 owner-occupied
housing units whose owners are low income. Four are at or below 50% area median
income.

To review project proposals, file grievances or learn more about the CDBG program
contact the following:

Ernest Feliz, Grants Manager
Town of Florence

775 N. Main Street

Florence, Arizona 85132
Telephone: 520 868-8300
Fax: 520 868-7501

TDD: 520 868-7502

Person with disabilities who require special accommodations may contact Maria
Hernandez, Deputy Town Clerk, at 520 868-7574 and at the above location at least 48
hours before the hearing.



TOWN OF FLORENCE AGENDA ITEM

COUNCIL ACTION FORM 7a.
MEETING DATE: August 18, 2014 ] Action
_ . [] Information Only
DEPARTMENT: Parks and Recreation [J Public Hearing
] Resolution
STAFF PRESENTER: Bryan Hughes [] Ordinance
Parks and Recreation Director [ Regulatory
[ 1* Reading
SUBJECT: Appointment of Ms. Connie Stevens to the Parks | Othe'r:' 2" Reading

and Recreation Board

RECOMMENDED MOTION/ACTION:

Appointment of Ms. Connie Stevens to the Parks and Recreation Advisory Board, with a
term to expire December 31, 2014.

BACKGROUND/DISCUSSION:

There is currently one vacancy on the Parks and Recreation Advisory Board. Current
members and the date their term expires include:

e Jaclyn Revis, Chair Expires December 31, 2014
e Don Pinson, Vice Chair  Expires December 31, 2015
e Shawn Gibson Expires December 31, 2104
e Donald Woolridge Expires December 31, 2016

Advertisements were placed on the Town website, on Channel 11, and in the Florence
Reminder and Blade Tribune noticing the availability of board and commission seats as
they become available.

Two applications were received. Per policy, a panel comprised of two Parks and
Recreation Advisory Board members and one Town Council member interviewed the
applicants. The panel recommended Ms. Stevens to fill the vacancy and forward that
the recommendation to the Town Council for consideration.

FINANCIAL IMPACT:

None

Subject: Parks and Recreation Board Appointment Meeting Date: August 18, 2014
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STAFF RECOMMENDATION:

Staff recommends appointment of Ms. Connie Stevens to the Parks and Recreation
Advisory Board, with a term to expire December 31, 2014.

ATTACHMENTS:

Parks and Recreation Advisory Board Application

Subject: Parks and Recreation Board Appointment Meeting Date: August 18, 2014
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Board and Commission

/\
g _
NAME\_ 0o\ A1€)

Application

Date Received:

A. %&‘é@\’\@nﬁ paTE T- 4~ |4

Appointed on:

to Board/Commission

Term Expires:

11-16-2009



Board and Commission Application

Nome: (Yo nies k. 8‘\'01‘0\«\ eNs Date: T-4-19
E-Mail Address: ) .
Maestephens (43 @5 ¢ mal. Com
Street Address: ‘ B Mailing Address: ~Serné
2Lki1 E.Deset Hills “Poenee| Az 85132
Home Telephone: 5 0.0-50s - Uas q Wp'og(\'\l'elephone: S20 708 230>
ion: i A oam_ P
Occupation: o\ \ro é Best Time to Call: } e
Do you own commercial property or operate a business in Florence? nYe
Work/Business Name:
Work /Business Address:
Length of Residency in Florence: | 52 Are you a Registered Voter g»Yes ] No

Are you now, or have you ever served on a board, commission or committee for the Town of

Florence? [1 Yes m No

If yes, please give name of board, commission and/or committee and dates served:

BOARD OR COMMISSION PREFERENCE(S): Refer to last page for list of boards and commissions
(Please list no more than two boards, commissions in order of preference)

1

Q\&u\\“wt Dande: Ok Qacks a: Rec |2 Oah\ of Vatde K Fords e M

o rbor

If appointed, how much time would you be able to devote to the board or commission?
Hours per week? O 4 Hours per month? 4o H

Employment History

Employment

Period Employer’s Name and Address Title

A00d - 2009 Voot meé\eok (‘)«r{\o Az Qt( O \nie Managec

1A% - 200d] Beaner Suctks Vde K Sore %m%.pr

Education

Name of School, College or University you attended Degree Year

LPusa Val\de, K SooX_ Coures no
é@%\’eﬁ.—

Civic Activities — Service Organizations

WQ/YYLJ\LQA @/p @Q’z (‘me.[@/\_) \é(‘j/tﬂ"

(QL/\.QZ/) g' H(LJQ-O«/\ 3 VAP A

Q,th ‘ - Q/KQ&-{O .Q,t/e‘/éucﬂ /ﬂ%u)

1) e /L I loms — OB @10



What personal and professnonal experlence or background can you contnbute to the ‘ board o . E

commission? __{ NQ A s A 0 \0¢s \ Yo fd
O v 0D aX ,ﬂmm Q _4'41_ Y ﬂ UL N 0 ‘:" 0\&/3
-~ s Coyru G.o - Coernce ﬂu:,, / , —to (LI
What is the most significant contrib you can make as a member of the,board or commisswn for O S
which you are applying? <X @ <o \(\Qw«-& e LU?DA» [ ul»é
¢ 2 QN0 g S (2D O Bt
00 aoes' x> e mvmmuwm
a‘—" of ( | CUZD‘tQ\Q Yaelered o
lease state(injwhagt way ve been involved in the Florence community ghd what pro ,p,ted
%ou to apply for ap pomtmem to the Town’s boards and comypissions. ) a’m 4
el Q 08 ) oo (s QoY (X0 A (pue 24 "

A iTh) ﬁ&m ~4 3 el nfm a1l 0o mQ/rV\L&-u-a {Qﬂ +0i0 (’Mﬂumﬁd

| understand that if a subject is presented for discussion to a board or commission where you have a
conflict of interest, | will excuse myself from the discussion and abstain from voting. (For more
information on conflict of interest, please contact the Town Attorney).

| understand that boards and commissions shall have no administrative authority unless specifically
required by Federal or State Law, or Intergovernmental Agreement. Members of boards and
commissions shall serve without compensation.

| further understand that to be considered for appointment to a board or commission | must be at
least eighteen (18) years of age (except youth representatives), a qualified elector, and a resident
of Florence unless a motion, resolution, or ordinance creating a board or commission specifics
otherwise.

| further understand that my attendance at all regularly scheduled meetings is critical even if | am an
alternate member and that the Town Council may appoint a replacement for members who are
chronically absent from regular meetings. If a member is absent without an excuse from three (3) or
more consecutive meetings, the Town Council may remove this member from the board or commission
and appoint another (subject to Town Council approval) to serve the remainder of the term. | also

understand that this appyhon is consuﬁ/
Applicant’s Signature: Aal P :
All applications are kept on file for one year. During that time, your application will be considered
when there is an opening for the board or Commission for which you have applied.

> Please notify the Town Clerk’s Office at 520-868-7552 if you move or no longer wish
to be considered for appointment.

> Please feel free to attach a resume and/or copies of any certificates pertinent to the
appointment you are seeking.

> Mail or deliver your completed application to: Town of Florence, Town Clerk’s Office,
775 North Main Street, P.O. Box 2670, Florence, AZ 85132

* Application must be completely filled out in order to be considered *
THANK YOU FOR YOUR INTEREST IN THE TOWN OF FLORENCE



CITIZEN’S GUIDE..........Florence’s Boards and Commissions

Board of Adjustment

Duties: Serves as a quasi-judiciary board that hears variances, appeals and ordinance interpretations relating to
regulations contained in the Zoning Ordinance.

Membership: The seven members of Council serve as the Board of Adjustments.

Meetings: As needed during regular Council Meetings

Downtown Redevelopment Commission

Duties: Agent for exercise of powers prescribed in A.R.S. Section 36-1476- Downtown Redevelopment Commission.
Membership: Five members appointed by the Town Council for a term of four years. The Mayor designates both
the chair and vice-chair of the commission. Commissioners may or may not be residents of the municipality and
may or may not be serving concurrently on other Town boards or commissions.

Meetings: Meetings are held the 4" Tuesday of the month at 6 pm at Florence Town Hall, 775 North Main Street

Historic District Advisory Commission

Duties: Maintains the historical integrity of the buildings within the district.

Membership: Seven members appointed by the Mayor and Council for a three year term, 4 of which shall be
property owners within the district. Three or fewer shall have qualifications in one of the following areas historic
preservation, architecture, planning, history, archeology, or related field. Three or fewer may also be filled by
elected or appointed representatives of the municipality and its various commissions and authorities. Three or
fewer places may be filled by at large residents of the municipality.

Meetings: Meetings are held the last Wednesday of the month at 7 pm at Florence Town Hall, 775 North Main
Street

Industrial Development Authority

Duties: In addition to the powers granted to an industrial development authority bylaw, the authority has the
powers to acquire, whether by purchase, exchange, gift, and lease or otherwise establish, construct, improve,
maintain equip and furnish one or more projects. The authority has the power to lease, sell, exchange, or donate
any or all of its projects. The authority as all other powers as defined by ARS 35-706.

Membership: Seven regular members appointed by the Town Council for Six-year terms.

Meetings: The authority meetings are posted 24 in advance with time, date, and location of meeting

Library Advisory Board

Duties: To promote the interests of the Florence Public Library.

Membership: Five regular members appointed by the Town Council for two-year terms. Member must reside
within the Florence Unified School District.

Meetings: Meetings are held the 3¢ Wednesday of the month at 6 pm at Florence Community Library, 1000
South Willow Street

Parks & Recreation Board

Duties: Advises Town Council and staff on issues pertaining to parks, open space, trails and recreation.
Membership: Five members appointed by the Town Council for a three-year terms.
Meetings: Meetings are held the 4% Thursday of the quarter at 6 pm at Florence Town Hall, 775 North Main Street

Planning & Zoning Commission

Duties: Analyze, review and make recommendations to the Council regarding land use and development related
issves.

Membership: Five members and one alternate™ appointed by the Town Council for three-year terms.

Meetings: Meetings are held the 1 and 3 Thursday of the month at 6:30 pm at Florence Town Hall, 775

North Main Street

* Alternates are not selected to fill in for board, commission or committee members that do not attend
meetings. Alternates may attend meetings and are encouraged fo do so as their atendance will enhance
their overall knowledge and abilities and help them prepare for future appointment. However, alternates
may not formally participate in the board, committee or commission decisions unless and until there is a
vacancy, at which time they are automatically appointed to the open position.




Parks & Recreation Board

(3 Year Term)

Meets Quarterly -Fourth Thursday of the first Month of each quarter at

6:00p.m.

January, April, July, and October

Shawn Gibson

P O Box 2333

6173 W. Yorktown Way
Florence AZ 85132
(520) 518-5708 Work
(520) 790-1361 Cell

sgibson@crownpointpropertyservice.

com
Appointed: 10/7/2013
Expires: 12/31/2014

Vacant
Appointed:
Expires: 12/31/2014

Don Pinson

P.O. Box 1165

177 S. Bush Street

Florence, AZ 85132
(520)868-4872 Home

(520) 518-1625 Cell
dandnpinson@cgmailbox.com

Appointed: 1/72013
Expires: 12/31/2015

Jaclyn Revis, Chairperson
10009 E. Barley Way
Florence, AZ 85132

(520) 233-6164 Home

(520) 723-6613 Work
[mwrevis@gmail.com
Appointed: 1-20-2012
Expires: 12/31/2014

Updated: 4-8-14

5 members

Donald Woolridge

P O Box 482

534 W. 14" Street
Florence, AZ 85132
(520) 868-3204 home
(520) 868-4772 (work)
Appointed: 2/18/2014
Expires: 12/31/2016

Staff Liaison

Bryan Hughes

132 N. Bailey

Florence, AZ 85132
ray.hartzel@florenceaz.gov
Office: 520-868-7582

Cell: 520-840-1443

Council Liaisons
Councilmember Tara Walter
2231 N. Smithsonian Drive
Florence AZ 85132

Home: 520-723-0694

Mayor Tom Rankin
345 W. Highway 287
P O Box 228
Florence AZ 85132
520-705-1039



TOWN OF FLORENCE AGENDA ITEM
COUNCIL ACTION FORM 7b.

MEETING DATE: August 18, 2014

X Action
: Inf tion Onl
DEPARTMENT: Community Development % ;ug:irnga?mg Y
[ ] Resolution
STAFF PRESENTER: Mark Eckhoff, AICP [ ] Ordinance
Community Development Director [ Regulatory
[ 1* Reading
SUBJECT: Appointment of Mr. Robert Tapia to the Historic | Othelr:' 2" Reading

District Advisory Commission

RECOMMENDED MOTION/ACTION:

Appointment of Mr. Robert Tapia to the Historic District Advisory Commission with a
term to expire on December 31, 2014.

BACKGROUND/DISCUSSION:

The Town’s Historic District Advisory Commission (HDAC) currently has six members.
Per Town Code, the Historic District Advisory Commission may have up to seven
members appointed by the Town Council; however four members are required to have
a permanent resident within the designated Historic District. Three members live within
the Historic District while three live outside the District.

Staff presents to Town Council an application from Mr. Robert Tapia for the vacant seat
on the HDAC. Mr. Tapia lives within the Historic District and will be the fourth
Commission member who resides within the Historic District boundaries. Mr. Tapia is
retired and is able to attend regular and special HDAC meetings upon request as a full
time resident of the Town.

FINANCIAL IMPACT:

No fiscal impact with this request.

RECOMMENDATION:

The Chair and Vice Chair of the Historic District Advisory Commission found the
application by Mr. Robert Tapia as a suitable candidate for the vacant HDAC seat. The
Chair and Vice Chair of the Historic District Advisory Commission has forwarded a
favorable recommendation to approve the appointment of Mr. Robert Tapia to the
Historic District Advisory Commission with a term to expire on December 31, 2014.

Subject: Appointment of Robert Tapia to HDAC Meeting Date: August 18, 2014
Page 1 of 2




ATTACHMENTS:

Boards and Commission Application

Subject: Appointment of Robert Tapia to HDAC Meeting Date: August 18, 2014
Page 2 of 2



TOWN OF FLORENCE

- .
.4

Board and Commission
Application

. . : _ .

NAME QDDZP\' \cxPre DATE -25-20iY
e \

Date Received: 47 9 ) - %/ L/

Appointed on: to Board/Commission

Term Expires:

11-16-2009



Board and Commission Application

Name: @ﬂ—- ldﬂ(& Date: éu 25-20iY

E-Mail Address: QWP(@'[ZZ‘{ G Gl . e

. 4 ‘ . Mailing Address: P& Bax 213%
MY S Wilews St | cigrance Az 35132

Street Address:

Home Telephone: S£2, 45 (259 Work Telephone: &lA
Occupation: Q@_’h Ce Best Time to Call: A/Whm/a.
Do you own commercial property or operate a business in Florence? JQ()
Work/Business Name:
NIA
Work/Business Address:
Length of Residency in Florence: :S % (< Are you a Registered Voter E/Yes ] No

Ao . . .
Are you now, or have you ever served on a board, commission or committee for the Town of

Florence? [1 Yes & No

If yes, please give name of board, commission and /or committee and dates served:

BOARD OR COMMISSION PREFERENCE(S): Refer to last page for list of boards and commissions
(Please list no more than two boards, commissions in order of preference)

T Aisdoric Disfred 2

If appointed, how much time would you be able to devote to the board or commission?2
Hours per week? Hours per month? A

Employment History

IE:r?tlb:lymem Employer's Name and Address Title

p Cofrrati=ns P 5,\, JAV Py —

2005 -2 | 52 (N i fele £ Eley Az Assr Werden
Yeaenm\ Bueawy b Prigen x

8o Zo=5 | 580 owd Msl\wﬂvr\ D WeerAen

Education

Name of School, College or University you attended Degree Year

Chafroca u«\\no_(gﬁ\j, Denge cA BS Secieleay %5

Civic Activities — Service Organizations




What personal and professional experience or background can you contribute to the board or
commission? _1A Mg {/2u33 emficymeni as o Fadast Piseon Wartea | | Mancee Rcthe.
i o\desd prson i dhe Fedesl prsen SuSiem . | berermne. demilior vk “b-\.uia\'wﬁ
danR historlc presesrvain cedes. '

What is the most significant contribution you can make as a member of the board or commission for
which you are applying? __ | cxn tesesarcin \nfomwatinn  peamrding

hStefieni s5ues et concen e ensufe Rokstie] deatoy

O—Q \:)Ui\&v\v‘)s, )

Please state in what ways you have been involved in the Florence community and what prompted

you to apply for appointment to the Town’s boards and commissions. 1 have atde el
NoMelods iy Coaneil Meadingg, | drallel “he e | sebmisson
Lor A hgtene! mericer ol oo haoge A MY S Wl

I understand that if a subject is presented for discussion to a board or commission where you have a
conflict of interest, | will excuse myself from the discussion and abstain from voting. (For more
information on conflict of interest, please contact the Town Attorney).

I understand that boards and commissions shall have no administrative authority unless specifically
required by Federal or State Law, or Intergovernmental Agreement. Members of boards and
commissions shall serve without compensation.

| further understand that to be considered for appointment to a board or commission | must be at
least eighteen (18) years of age (except youth representatives), a qualified elector, and a resident
of Florence unless a motion, resolution, or ordinance creating a board or commission specifics
otherwise.

| further understand that my attendance at all regularly scheduled meetings is critical even if | am an
alternate member and that the Town Council may appoint a replacement for members who are
chronically absent from regular meetings. If a member is absent without an excuse from three (3) or
more consecutive meetings, the Town Council may remove this member from the board or commission
and appoint another (subject to Town Council approval) to serve the remainder of the term. | also

understand that this aPplicoﬁo@ered a public record.
Applicant’s Signature: ‘—@ e

All applications are kept on file for one year. During that time, your application will be considered
when there is an opening for the board or Commission for which you have applied.

» Please notify the Town Clerk’s Office at 520-868-7552 if you move or no longer wish
to be considered for appointment.

» Please feel free to attach a resume and /or copies of any certificates pertinent to the
appointment you are seeking.

> Mail or deliver your completed application to: Town of Florence, Town Clerk’s Office,
775 North Main Street, P.O. Box 2670, Florence, AZ 85132

* Application must be completely filled out in order to be considered *
THANK YOU FOR YOUR INTEREST IN THE TOWN OF FLORENCE



CITIZEN’S GUIDE...........Florence’s Boards and Commissions

Board of Adjustment

Duties: Serves as a quasi-judiciary board that hears variances, appeals and ordinance interpretations relating to
regulations contained in the Zoning Ordinance.

Membership: The seven members of Council serve as the Board of Adjustments.

Meetings: As needed during regular Council Meetings

Downtown Redevelopment Commission

Duties: Agent for exercise of powers prescribed in A.R.S. Section 36-1476- Downtown Redevelopment Commission.
Membership: Five members appointed by the Town Council for a term of four years. The Mayor designates both
the chair and vice-chair of the commission. Commissioners may or may not be residents of the municipality and
may or may not be serving concurrently on other Town boards or commissions.

Meetings: Meetings are held the 4™ Tuesday of the month at 6 pm at Florence Town Hall, 775 North Main Street

Historic District Advisory Commission

Duties: Maintains the historical integrity of the buildings within the district.
Membership: Seven members appointed by the Mayor and Council for a three year term, 4 of which shall be
property owners within the district. Three or fewer shall have qualifications in one of the following areas historic
preservation, architecture, planning, history, archeology, or related field. Three or fewer may also be filled by
elected or appointed representatives of the municipality and its various commissions and authorities. Three or
fewer places may be filled by at large residents of the municipality.

Meetings: Meetings are held the last Wednesday of the month at 7 pm at Florence Town Hall, 775 North Main
Street

Industrial Development Authority

Duties:  In addition to the powers granted to an industrial development authority bylaw, the authority has the
powers to acquire, whether by purchase, exchange, gift, and lease or otherwise establish, construct, improve,
maintain equip and furnish one or more projects. The authority has the power to lease, sell, exchange, or donate
any or all of its projects. The authority as all other powers as defined by ARS 35-706.

Membership: Seven regular members appointed by the Town Council for Six-year terms.

Meetings:  The authority meetings are posted 24 in advance with time, date, and location of meeting

Library Advisory Board

Duties: To promote the interests of the Florence Public Library.
Membership: Five regular members appointed by the Town Council for two-year terms. Member must reside
within the Florence Unified School District.

Meetings: Meetings are held the 3¢ Wednesday of the month at 6 pm at Florence Community Library, 1000
South Willow Street

Parks & Recreation Board

Duties: Advises Town Council and staff on issues pertaining to parks, open space, trails and recreation.
Membership: Five members appointed by the Town Council for a three-year terms.
Meetings: Meetings are held the 4" Thursday of the quarter at 6 pm at Florence Town Hall, 775 North Main Street

Planning & Zoning Commission

Duties: Analyze, review and make recommendations to the Council regarding land use and development related
issues.

Membership: Five members and one alternate* appointed by the Town Council for three-year terms.

Meetings: Meetings are held the 15 and 3 Thursday of the month at 6:30 pm at Florence Town Hall, 775

North Main Street




Historic District Advisory Commission

(3 Year Term)

Meets the Last Wednesday of the Month at 6:00 p.m.

H. Christine Reid

P.O. Box 1358

125 W. Ruggles Street
Florence, AZ 85132

(520) 868-3185 Home
(520) 868-4382 Work
westerngirl66@yahoo.com
Appointed: 1/7/2013
Expires: 12/31/2015

Lynn Smith

P.O. Box 1810

192 N. Bailey Street
Florence, AZ 85132
(520) 868-4473 Home
(520) 868-4382 Work
thesmithslynn@aol.com
Appointed: 1/7/2013
Expires: 12/31/2015

Thomas M. Madden — Vice Chair

P O Box 2368

201 E. Maricopa Blvd.
Florence, AZ 85132
(520) 868-0381 Home
(602)432-6484 Cell
maddent61@aol.com
Appointed: 1/3/2012
Expires: 12/31/2014

Betty Wheeler - Chairman
6606 W. Mockingbird Ct.
Florence, AZ 85132

(520) 509-1121 Home
Bwheeler8@cox.net
Appointed: 1/7/2013
Expires: 12/31/2015

(7 members)

Jorganne Cochran
3742 N. Monument Drive
Florence, AZ 85132
(520)723-4715
(520)723-6622 (alt #)
jnrcochran@msn.com
Appointed: 1/7/2013
Expires: 12/31/2015

Cathy Adam

P O Box 1825

240 E. Ruggles St.
Florence AZ 85132

(520) 858-2033
Tanaka.adam@yahoo.com
Appointed: 1/7/2013
Expires: 12/31/2014

Vacant:
12-31-14

Staff Liaison

Heath Reed

P.O. Box 2670

Florence, AZ 85132

(520) 868-7572
heath.reed@florenceaz.qov

Council Liaisons

Councilmember Tom Celaya

801 W. Adamsville Rd.
P.O. Box 1131
Florence, AZ 85132
(520) 705-8703

Councilmember Ruben Montafo

360 E. Ruggles Rd.
P O Box 801
Florence AZ 85132
520-705-1402

Updated 3-3-2014



TOWN OF FLORENCE AGENDA ITEM

COUNCIL ACTION FORM 7cC.
MEETING DATE: August 18, 2014 X Action
[] Information Only
DEPARTMENT: Utilities Department [] Public Hearing
[ ] Resolution
STAFF PRESENTER: John V. Mitchell, Utilities Director [ Ordinance
[ rRegulatory
[ 1* Reading
SUBJECT: Approval of Change Order #2 for Well 3B [ 2™ Reading
improvement project [] Other

RECOMMENDED MOTION/ACTION:

Motion to approve Change Order # 2 for the Well 3B improvement project, in an amount
not to exceed $33,608.86.

BACKGROUND/DISCUSSION:

Sun Western Contractors has submitted Change Order # 2 for the Well 3B improvement
project. The amount of the change order is $33,608.86.

Due to the unknown costs involved in performing rehabilitation of Well 3B, an $80,000
allowance was provided as part of the overall contract work. When estimates for the
required work were submitted with the bid, the $80,000 was insufficient, and this change
order is to make up the difference. The change order will cover development of the
well, as well as water disposal.

Change Order #1 was a request by the Town to bury above ground piping, but the cost
exceeded the cost to construct the pipe as planned, and was rejected.

FINANCIAL IMPACT:

The cost of Change Order #2 is $33,608.67. There is insufficient money available in the
project line item (CIP WU-34) to fund the change order. It is recommended that CIP
WU-77, Waterline Extension at Well #5, be defunded in this year's budget. The
waterline extension at Well #5 was intended to supplement growth in southern portion of
Florence, but because the expected growth has not occurred, the project will be
reevaluated and submitted for future CIP funding at a more opportune time. The
$100,000 appropriated for WU-77 will be applied to WU-34 to cover Change Order #2
and any future change orders.

Subject: Approval of Change Order #2 for Well 3B improvement project Meeting Date: August 18, 2014
Page 1 of 2




STAFF RECOMMENDATION:

Staff recommends approval of Change Order #2 and the reallocation of funds from CIP
WU-77 to CIP WU-34.

ATTACHMENTS:

Change Order No.2 for Well 3B Improvement Project

Subject: Approval of Change Order #2 for Well 3B improvement project Meeting Date: August 18, 2014
Page 2 of 2



e

Change Order No. 002

Date of Issuance:

Owner: Town of Florence
Contractor: Sun Western Contractors
Engineer:  Water Works Engineers
Project: Well 3B Improvements

Effective Date:
Owner's Contract No.: U-34
Contractor’s Project No.: 14060
Engineer's Project No.:  13-057-3
Contract Name:

The Contract is modified as follows upon execution of this Change Order:

Description: Due to the unknown cost involved in performing rehabilitation of Well 3B, an $80,000 allowance
was provided as part of the overall contract work. After getting estimates for the required work, it appears
that the allowance amount was insufficient and this change order is being provided to make up the difference.

Attachments: [List documents supporting change]

CHANGE IN CONTRACT PRICE

Original Contract Price:

$.1,576,264.67

CHANGE IN CONTRACT TIMES
[note changes in Milestones if applicable]
Original Contract Times:
Substantial Completion: 14 March 2015

Well 3B Improvements

Ready for Final Payment: 13 April 2015

days or dates

[Increase] [Decrease] from previously approved Change
Orders No. ___ toNo. __:

S N/A

[Increase] [Decrease] from previously approved Change
Orders No. __ toNo. __ :
Substantial Completion: N/A

Ready for Final Payment: N/A

days

Contract Price prior to this Change Order:

$.1,576,264.67

Contract Times prior to this Change Order:
Substantial Completion: 14 March 2015

Ready for Final Payment: 13 April 2015

days or dates

[Increase] [Decrease] of this Change Order:

$.33,608.86

[Increase] [Decrease] of this Change Order:
Substantial Completion: 0

Ready for Final Payment: 0

days or dates

Contract Price incorporating this Change Order:

$.1,609,873.53

Contract Times with all approved Change Orders:
Substantial Completion: 14 March 2015

Ready for Final Payment: 13 April 2015

days or dates

RECOMMENDED: ACCEPTED: ACCEPTED:
By: V. Jared Lee By: By:
Engineer (if required) Owner (Authorized Signature) Contractor (Authorized Signature)
Title:  Project Engineer Title Title
Date: 07/21/2014 Date Date

Approved by Funding Agency (if
applicable)

By:

Date:

Title:

EJCDC’ C-941, Change Order.
Prepared and published 2013 by the Engineers Joint Contract Documents Committee.

Pagelof1




TOWN OF FLORENCE AGENDA ITEM
COUNCIL ACTION FORM 7d.

TOWN OF FLO

a

MEETING DATE: August 18, 2014

X Action
L] Information Only
[] Public Hearing

DEPARTMENT: Information Technology [] Resolution
[ ] Ordinance
STAFF PRESENTER: Dan Bennington, IT Manager [ Regulatory
[ 1* Reading
SUBJECT: GIS Enterprise License Agreement Renewal ] Othelr:' 2" Reading

RECOMMENDED MOTION/ACTION:

Authorization to purchase of the GIS Enterprise License Agreement Renewal for the
Information Technology Department, GIS Division.

BACKGROUND/DISCUSSION:

The GIS Division requires the necessary software to operate at a normal level and provide
accurate information. The GIS software package, Enterprise License Agreement (ELA), is
provided by (Environmental Systems Research institute) ESRI, the industry leader for
management of GIS data. The ELA, in addition to previously acquired hardware, provides a
comprehensive GIS system that serves as the basis for all current Town GIS functions. This
software is a critical function of the GIS Division, therefore it is required for all day to day
operations.

The ESRI Enterprise License Agreement (ELA) provides a comprehensive set of tools that
enables the GIS Division to efficiently create, store, and process large GIS datasets, create
maps and other information products, and simultaneously support multiple Town employees in
accessing GIS data and /or other information. The ELA also provides for substantial training
opportunities.

This contract will be awarded as a sole-source purchase with ESRI as the provider. All Town
GIS data is managed through this software. ESRI is the industry standard GIS software
provider which offers a complete GIS software solution. Progress made to date by the GIS
Division has been done using our existing ESRI Enterprise License agreement; the renewal of
the ESRI ELA will provide continuity, necessary software, and a long-term foundation for future
GIS efforts.

FINANCIAL IMPACT:

The fiscal impact to purchase the software this fiscal year will be $$27,425.00, with an

Subject: GIS License Agreement Renewal Meeting Date: August 18, 2014
Page 1 of 2



additional $27,425.00 commitment over each of the next two fiscal years for a total
commitment of $82,275.00.

STAFF RECOMMENDATION:

Staff recommends that Town Council approves the GIS Enterprise License Agreement
Renewal and award the bid to (Environmental Systems Research institute) ESRI in the in an
amount not to exceed $27,425.00.

ATTACHMENTS:

None

Subject: GIS License Agreement Renewal Meeting Date: August 18, 2014
Page 2 of 2



@ esri@ Quotation # 20449232

Date: May 21, 2014

ENVIRONMENTAL SYSTEMS RESEARCH INSTITUTE, INC. Customer # 265783 Contract #
One International Court

Broomfield, CO 80021-3200 I;‘.’é“%” florence
Phone: (909) 793-2853 Fax: (303) 449-8830 27 Nel\ﬁ st
DUNS Number: 06-313-4175 CAGE Code: 0AMS3 ain

Florence, AZ 85132

To expedite your order, please attach a copy of ATTENTION: Jamie White

this quotation to your purchase order.

, p . ) PHONE: (520) 868-7594
Quote is valid from: 05/21/2014 To: 08/19/2014 FAX: (520) 868-7564
Material Qty Description Unit Price Total
110035 1  Populations of 0 to 25,000 Small Government Term Enterprise License 25,000.00 25,000.00
Agreement - Year 1
Item Total: 25,000.00
Subtotal: 25,000.00
Sales Tax: 2,175.00
Estimated Shipping & Handling(2 Day Delivery) : 0.00
Contract Pricing Adjust: 0.00
Total: $27,175.00
The following items are optional items listed for your convenience.
These items are not included in the totals of this quotation.
Material Qty  Description Unit Price Total
110035 1  Populations of 0 to 25,000 Small Government Term Enterprise License 25,000.00 25,000.00
Agreement - Year 2
110035 1  Populations of 0 to 25,000 Small Government Term Enterprise License 25,000.00 25,000.00

Agreement - Year 3

Esri may charge a fee to cover expenses related to any customer requirement to use a proprietary vendor management, procurement, or invoice program.

For questions contact: Kendra Renyer Email: krenyer@esri.com Phone: (909) 793-2853 x8214

The items on this quotation are subject to the terms set forth herein and the terms of your agreement with Esri, if any, or, where applicable, Esri's

standard terms and conditions at www.esri.com/legal, which are incorporated by reference. Federal government entities and government prime
contractors authorized under FAR 51.1 may purchase under the terms of Esri's GSA Federal Supply Schedule. Acceptance is limited to the terms of this
guotation. Esri objects to and expressly rejects any different or additional terms contained in any purchase order, offer, or confirmation sent to or to be
sent by buyer. All terms of this quotation will be incorporated into and become part of any additional agreement regarding Esri's products and services.

If sending remittance, please address to: Esri, File No. 54630, Los Angeles, Ca 90074-4630

RENYERK This offer is limited to the terms and conditions incorporated and attached herein.



Authorized Distributor/Esri Use

e SMALL Only:
Cust. Name
esrl ENTERPRISE LICENSE AGREEMENT s
COUNTY AND MUNICIPALITY PO #

Esri Agreement #
Esri, 380 New York St., Redlands, CA 92373-8100 USA « TEL 909-793-2853 « FAX 909-793-5953

This Small Enterprise License Agreement ("ELA") is by and between the organization listed on the signature page
(“"Licensee™); Environmental Systems Research Institute, Inc. (""Esri'"); and, if Licensee is located outside the United
States of America (USA), the Authorized Distributor listed on the signature page (**Authorized Distributor'"). Authorized
Distributor is authorized by Esri to provide access to Online Services and provide ELA Maintenance for Enterprise Products
and other benefits, as described herein, to Licensee located outside the USA.

This ELA sets forth the terms for Licensee's use of Enterprise Products and incorporates by reference (i) the ELA Quotation
and (ii) the License Agreement. Should there be any conflict between the terms and conditions of the documents that
comprise this ELA, the order of precedence for the documents shall be as follows: (i) the ELA Quotation, (ii) Small
Enterprise License Agreement, and (iii) the License Agreement. This ELA shall be governed by and construed in accordance
with the laws of the state in which Licensee is located without reference to conflict of laws principles, and the USA federal
law shall govern in matters of intellectual property. The modifications and additional rights granted in this ELA apply only to
the Enterprise Products listed in Table A.

Table A

List of Enterprise Products
Unlimited Quantities Developer Tools
Desktop Software and Extensions ArcGIS Engine
ArcGIS for Desktop Advanced ArcGIS Engine Extensions: ArcGIS 3D Analyst, ArcGIS
ArcGIS for Desktop Standard Spatial Analyst, ArcGIS Engine Geodatabase Update,
ArcGIS for Desktop Basic ArcGIS Network Analyst, ArcGIS Schematics
ArcGIS for Desktop Extensions: ArcGIS 3D Analyst, ArcGIS Runtime Standard
ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst, ArcGIS Runtime Standard Extensions: ArcGIS 3D Analyst,
ArcGIS Publisher, ArcGIS Network Analyst, ArcGIS ArcGIS Spatial Analyst, ArcGIS Network Analyst
Schematics, ArcGIS Workflow Manager for Desktop,
ArcGIS Data Reviewer Limited Quantities

One (1) Annual Subscription to Esri Developer Network

Server Software and Extensions (EDN) Standard*
ArcGIS for Server Workgroup and Enterprise One (1) Esri CityEngine Advanced Single Use License
(Advanced, Standard, and Basic) One (1) Esri CityEngine Advanced Concurrent Use License
ArcGIS for Server Extensions: ArcGIS 3D Analyst, One (1) ArcGIS Online Subscription

ArcGIS Spatial Analyst, ArcGIS Geostatistical Analyst,
ArcGIS Network Analyst, ArcGIS Schematics, ArcGIS
Workflow Manager for Server, ArcGIS Image Extension

for Server

Other Benefits
One (1) ArcGIS Online subscription with specified named users and credits as determined in the Level 2
program description
Number of Esri User Conference registrations provided annually 2
Number of Tier 1 Help Desk individuals authorized to call Esri 2
Maximum number of sets of backup media, if requested** 2
Virtual Campus Annual User License allowance 5,000
Five percent (5%) discount on all individual commercially available instructor-led training classes at Esri facilities
purchased outside this Agreement (Discount does not apply to Small Enterprise Training Package.)

*ELA Maintenance is not provided for these items.
**Additional sets of backup media may be purchased for a fee.
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Licensee may accept this ELA by signing and returning it with an Ordering Document that matches the ELA Quotation and
references this ELA. ADDITIONAL OR CONFLICTING TERMS IN LICENSEE'S ORDERING DOCUMENT WILL
NOT APPLY, AND THE TERMS OF THIS ELA WILL GOVERN. Unless otherwise mutually agreed to, this ELA is
effective as of the date of the last signature on the signature page ("Effective Date"), or if no date is provided with the

signature, the date of Esri's receipt of Licensee's Ordering Document incorporating this ELA by reference.

This ELA supersedes any previous agreements, proposals, presentations, understandings, and arrangements between the
parties relating to the licensing of the Enterprise Products. Except as provided in Article 4—Enterprise Product Updates, no
modifications can be made to this ELA.

This ELA may be executed in duplicate by the parties. An executed separate signature page transmitted through electronic
means, such as fax or e-mail, is valid and binding even if an original paper document bearing each party's original signature

is not delivered.

Accepted and Agreed:

(Licensee)

By:

Authorized Signature

Printed Name:

Title:
Date:
LICENSEE CONTACT INFORMATION
Contact: Telephone:
Address: Fax:
City, State, Postal Code: E-mail:
Country:
ELA Quotation Number (if applicable):
E214-1 (Level 1) Page 2 of 6 06/19/2014



1.0—ADDITIONAL DEFINITIONS

In addition to the definitions provided in the License
Agreement, the following definitions apply to this ELA:

"Deploy" means to redistribute and install the Enterprise
Products and related Authorization Codes within
Licensee's organization(s).

"ELA Maintenance' means Tier 2 Support, updates, and
patches provided by Esri or its Authorized Distributor to
Licensee for the Enterprise Products.

"ELA Quotation" means the Small Enterprise License
Agreement offer letter and quotation provided separately
by Esri or its Authorized Distributor to Licensee.

"ELA Fee" means the fee set forth in the ELA
Quotation.

"Enterprise Products™ means the Products identified in
Table A—List of Enterprise Products and any updates to
such list provided in writing by Esri or its Authorized
Distributor.

"Incident' means a failure of the Software or Online
Services to operate according to the Documentation
where such failure substantially impacts operational or
functional performance.

"License Agreement" means the applicable license
agreement incorporated by this reference that is (i) found
at http://www.esri.com/legal/software-license; composed
of the General License Terms and Conditions (E204) and
Exhibit 1, Scope of Use (E300); and available in the
installation process requiring acceptance by electronic
acknowledgment or (ii) a signed license agreement
between Esri, Distributor (if applicable), and Licensee
that supersedes such electronically acknowledged license
agreement.

"Technical Support™ means a process to attempt to
resolve reported Incidents through error correction;
patches; hot fixes; workarounds; replacement deliveries;
or any other type of Enterprise Product corrections or
modifications.

"Tier 1 Help Desk"' means Licensee's point of contact
from which all Tier 1 Support will be given to Licensee.

"Tier 1 Support' means the Technical Support provided
by the Tier 1 Help Desk as the primary contact to
Licensee in attempted resolution of reported Incidents.

"Tier 2 Support' means the Technical Support provided
by Esri or its Authorized Distributor to the Tier 1 Help
Desk when the Incident cannot be resolved through Tier 1

Support. Licensees located in the USA will receive Tier 2
Support from Esri. Licensees outside the USA will
receive Tier 2 Support from an Authorized Distributor
located in the Licensee's region.

2.0—ADDITIONAL GRANT OF LICENSE

2.1 Grant of License. Subject to the terms and
conditions of this ELA, Esri grants to Licensee a
personal, nonexclusive, nontransferable Term
License solely to use, copy, and Deploy quantities of
the Enterprise Products listed in Table A for the term
provided in Section 3.1—Term (i) for which the
applicable license fees have been paid and (ii) in
accordance with the License Agreement.

2.2 Consultant Access. Esri grants Licensee the right to
permit Licensee's consultants or contractors to use the
Enterprise Products exclusively for Licensee's
benefit. Licensee shall be solely responsible for
compliance by consultants and contractors with this
ELA and shall ensure that the consultant or
contractor discontinues use of Enterprise Products
upon completion of work for Licensee. Access to or
use of Enterprise Products by consultants or
contractors not exclusively for Licensee's benefit is
prohibited. Licensee may not permit its consultants or
contractors to install Software or Data on consultant,
contractor, or third-party computers or remove
Software or Data from Customer locations, except for
the purpose of hosting the Software or Data on
Contractor Servers for the benefit of Licensee.

3.0—TERM, TERMINATION, AND EXPIRATION

3.1 Term. The term of this ELA and all licenses
hereunder shall commence on the Effective Date and
continue for three (3) years, unless this ELA is
terminated earlier as provided herein. Licensee is
only authorized to use Deployed Enterprise Products
during the term of this ELA. No indefinite term or
perpetual license grants are provided with this ELA.

3.2 No Use upon Expiration or Termination. All
Deployed Enterprise Product licenses and all ELA
Maintenance, Virtual Campus access, and User
Conference Registrations terminate on expiration or
termination of this ELA.

3.3 Termination for a Material Breach. Either party
may terminate this ELA for a material breach by the
other party. The breaching party shall be given a
period of ten (10) days from the date of written notice
to cure any material breach.

E214-1 (Level 1)
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3.4 Termination for Lack of Funds. For government or
government-owned entities only, either party may
terminate this ELA for Lack of Funds. Lack of Funds
is the inability of Licensee to secure appropriation of
funds through the legislative or governing body's
approval process for annual payments due.

4.0—ENTERPRISE PRODUCT UPDATES

4.1 Future Updates. Esri and its Authorized Distributor
reserve the right to update the list of Enterprise
Products in Table A by providing written notice to
Licensee. Licensee may continue to use all Enterprise
Products that have been Deployed, but support and
upgrades for deleted items may not be available. As
new Enterprise Products are incorporated into the
standard program, they will be offered to Licensee
via written notice for incorporation into the
Enterprise Products schedule at no additional charge.
Licensee's use of new or updated Enterprise Products
requires Licensee to adhere to applicable additional
or revised terms and conditions of the License
Agreement.

4.2 Product Life Cycle. During the term of this ELA,
some Enterprise Products may be retired or may no
longer be available for unlimited quantity
Deployment. ELA Maintenance shall be subject to
the individual Product Life Cycle Support Status and
Product Life Cycle Support Policy, which can be
found at http://support.esri.com/en/content
[productlifecycles. Updates for Enterprise Products in
the mature and retired phases may not be available;
however, Licensee may continue to use Deployed
Enterprise Products for the term of this ELA, but
Licensee will not be able to Deploy retired Enterprise
Products.

5.0—ELA MAINTENANCE

ELA Maintenance is included with the ELA Fee. ELA
Maintenance includes standard maintenance benefits
specified in either (i) the most current applicable Esri
Standard Maintenance Program document (found at
http://www.esri.com/legal) for USA-based Licensees or
(ii) the applicable Authorized Distributor software
maintenance policy as modified by this Article 5.0—ELA
Maintenance. At Esri's sole discretion, Esri may make
patches, hot fixes, or updates available for download. No
Software other than the defined Enterprise Products will
receive ELA Maintenance. Licensee may acquire
maintenance for other Software (non-Enterprise Products)
outside this ELA.

Tier 1 Support Provided by Licensee

1. Licensee shall provide Tier 1 Support through
the Tier 1 Help Desk to all Licensee's authorized
users.

2. The Tier 1 Help Desk will use analysts fully
trained in the Software they are supporting.

3. Ataminimum, Tier 1 Support will include those
activities that assist the user in resolving how-to
and operational questions as well as questions on
installation and troubleshooting procedures.

4. Tier 1 Support analysts will be the initial points
of contact for all questions and Incidents. Tier 1
Support analysts shall obtain a full description of
each reported Incident and the system
configuration from the user. This may include
obtaining any customizations, code samples, or
data involved in the Incident. The analyst may
also use any other information and databases that
may be developed to satisfactorily resolve
Incidents.

5. If the Tier 1 Help Desk cannot resolve the
Incident, an authorized Tier 1 Help Desk
individual may contact Tier 2 Support. The
Tier 1 Help Desk shall provide support in such a
way as to minimize repeat calls and make
solutions to problems available to Licensee.

6. Tier 1 Help Desk individuals identified by
Licensee are the only individuals authorized to
contact Tier 2 Support. Licensee may revise
named individuals by written notice.

Tier 2 Support Provided by Esri or Its Authorized
Distributor

1. Tier 2 Support shall log the calls received from
Tier 1 Help Desk individuals.

2. Tier 2 Support shall review all information
collected by and received from Tier 1 Help Desk
individuals including preliminary documented
troubleshooting provided by Tier 1 Help Desk
when Tier 2 Support is required.

3. Tier 2 Support may request that Tier 1 Help
Desk individuals provide verification of
information, additional information, or answers
to additional questions to supplement any
preliminary information gathering or
troubleshooting performed by Tier 1 Help Desk.

E214-1 (Level 1)
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4. Tier 2 Support shall attempt to resolve the
Incidents submitted by Tier 1 Help Desk by
assisting Tier 1 Help Desk individuals.

5. When the Incident is resolved, Tier 2 Support
shall communicate the information to Tier 1
Help Desk individuals, and Tier 1 Help Desk
shall disseminate the resolution to the user.

6.0—ENDORSEMENT AND PUBLICITY

This ELA shall not be construed or interpreted as an
exclusive dealings agreement or Licensee's endorsement
of Esri or its Authorized Distributor. Licensee agrees that
Esri and its Authorized Distributor may publicize the
existence of this ELA upon execution.

7.0—ADMINISTRATIVE REQUIREMENTS

7.1 OEM Licenses. Under Esri's OEM or Solution OEM
programs, OEM partners are authorized to embed or
bundle portions of Esri products and services with
their application or service. OEM partners' business
model, licensing terms and conditions, and pricing
are independent of this ELA. Licensee shall not seek
any discount from the OEM partner or Esri based on
the availability of Enterprise Products under this
ELA. Licensee shall not decouple Esri products or
services from the OEM partners' application or
service.

7.2 Annual Report of Deployments. At each
anniversary date and ninety (90) calendar days prior
to the expiration date of this ELA, Licensee shall
provide a written report detailing all Deployments to
either (a) Esri if Licensee is located in the USA or
(b) Authorized Distributor if Licensee is located
outside the USA. The report will be subject to audit.

7.3 Renewal. Any follow-on ELA will be offered in
accordance with then-current ELA pricing and
license terms and conditions.

8.0—ORDERING, ADMINISTRATIVE
PROCEDURES, DELIVERY, AND
DEPLOYMENT

8.1 Orders, Delivery, and Deployment

a. Licensee shall issue an Ordering Document upon
execution of this ELA and annually thereafter in
accordance with the ELA Quotation. Payment shall
be due and payable within thirty (30) calendar days

of the anniversary date of the Effective Date, with the
initial payment due within thirty (30) calendar days
of execution of this ELA. Esri's Federal ID Number
is 95-2775-732.

b.  Upon receipt of the initial Ordering Document from
Licensee, Esri shall authorize download of the
Enterprise Products to Licensee for its Deployment
activities. If requested, Esri will ship backup media to
the ship-to address identified on the Order, FOB
Destination, with shipping charges prepaid. For those
entities that avoid sales tax by downloading
deliverables, request for delivery or receipt of
tangible media may cause license fees to be subject to
taxes. Licensee acknowledges that should such taxes
become due, Esri has a right to invoice and Licensee
agrees to pay any such sales or use tax associated
with its receipt of tangible media.

c. Esri shall provide Authorization Codes to activate the
nondestructive copy protection program that enables
the Enterprise Products to operate.

d. Licensee shall Deploy, install, configure, and track
the Deployment status of the Enterprise Products.

8.2 Order Requirements

a. All orders pertaining to this ELA shall be processed
through Licensee's centralized point of contact.

b. The following information shall be included in each
Order (or Ordering Document):

(1) Licensee name; Esri customer number, if known;
and bill-to and ship-to addresses

(2) Order number

(3) Applicable annual payment due

9.0—TRAINING

9.1 Training Description. Esri offers instructor-led
training related to the use of its proprietary GIS
software. Esri will provide to Licensee a fixed
number of training days to use for Instructor-Led
Training, as defined in this Small Enterprise Training
Package, if purchased. Instructor-Led Training events
occur at an Esri Learning Center or via the web in a
cloud environment. The Esri software training
course(s) to be conducted, location, schedule dates,
and registration requirements are set forth in the Esri
Training catalog located on Esri's Training website
(http://training.esri.com). All courses are conducted
in substantial conformity with course descriptions
outlined on the Esri Training website. Esri reserves
the right to modify course content when necessary
due to software technical capabilities or limitations.
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9.2 Unique Terms for the Small Enterprise Training
Package

a. To order training, Licensee must include training
in the Ordering Document for the ELA or
provide an Ordering Document as required and
specified within the ELA that matches the Esri
quotation.

b. Where Licensee submits an additional Ordering
Document to purchase training days for
additional year(s), any unused training days will
automatically roll over.

c. An Ordering Document is required annually for
each three (3)-year term. Failure to submit an
annual Ordering Document will result in the
forfeit of unused training days.

d. Licensee must assign an individual within its
organization to the role of Training
Administrator to serve as liaison between
Licensee's organization and Esri as well as
internally manage and authorize allocated
training days.

e. The training days are available for a period of
twelve (12) months, commencing on the
Effective Date, and ending when all training
days are consumed, whichever is sooner.

f.  Esri will invoice for outstanding training
expenses where applicable.

g. Training days are not transferable and not
refundable for any other Esri products or
services.
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TOWN OF FLORENCE AGENDA ITEM

COUNCIL ACTION FORM Te.

MEETING DATE: August 18, 2014 X Action

[] Information Only
DEPARTMENT: Police [] Public Hearing

[ ] Resolution
STAFF PRESENTER: Daniel R. Hughes, Police Chief L] Ordinance

[ rRegulatory
. [ 1* Reading
SUBJECT: Purchase of Spillman CompStat Management [ 2™ Reading
Dashboard and Community Dashboard [] Other

RECOMMENDED MOTION/ACTION:

Authorization for the purchase of Spillman Technologies CompStat Management
Dashboard and Community Dashboard.

BACKGROUND/DISCUSSION:

The CompStat Management Dashboard module will allow our agency to identify crime
trends and patterns using information in the Spillman database. The module will allow
us to customize periods of times for which to examine and monitor changes in crime,
quality of life factors, and traffic and accident rates. The Community Dashboard module
allows the public to view the rate of incidents and offenses and examine crime rates
within the community.

FINANCIAL IMPACT:

The total cost for the purchase is $30,441, and has been budged in the Fiscal Year
2014-2015 budget.

STAFF RECOMMENDATION:

Staff recommends authorization to purchase the Spillman Technologies CompStat
Management Dashboard and Community Dashboard, in an amount not to exceed
$30,441.

ATTACHMENTS:

Quotes

Subject: Purchase of Spillman Technologies Compstat Dashboard and Community Dashboard
Meeting Date: August 18, 2014
Page 1 of 1




technologies, inc.

Spfﬂf ,m 4l © www.spillman.com

reliable
Quote and Purchase Addendum
Quoted Date: July 15, 2014 Quote Number: QUO-01580-W2We6Z7
Quote Expiration Date: September 30, 2014 Prepared By: Billy Duncan

Services Included

+  First-year Maintenance — For the specific module(s) listed in this document, all upgrades and live
phone support services are included for the entire first year.

+  Project Management and Installation — Spillman will assign a Project Manager as the agency’s single
point of contact. This individual will coordinate Spillman’s expert installation and training staff to
ensure a smooth upgrade transition.

Included in Quote Package Quote
+ CompStat Management Dashboard $21,536
14
Web Training Included
Sales Tax Included $1,716

The Customer’s signature below constitutes its agreement to purchase the licenses, products and/or services
according to the terms quoted by Spillman within this document. This document shall serve as an addendum
to the Purchase Agreement previously entered into between the Customer and Spillman. The terms and
conditions of the Purchase Agreement, as well as the related License Agreement and Support Agreement,
shall apply to the items quoted herein.

Your estimated 2nd-year Spillman maintenance will be: $2,802

Florence Police Department CH)\OJ\,‘J P 0“\'*61‘ L /)

Customer Name Authorized Signature

D-12-1 Mm%.m‘? es, Chiefof fliee

Date Print Name and Title

This quote is confidential and proprielary information to Spillman Technologies, Inc. © 2012 Pa gel of 1 S l
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technologies, inc.

reliable
Quote and Purchase Addendum
Quoted Date: July 15, 2014 Quote Number: QUO-01580-W2We6Z7
Quote Expiration Date: September 30, 2014 Prepared By: Billy Duncan

Services Included

+  First-year Maintenance — For the specific module(s) listed in this document, all upgrades and live
phone support services are included for the entire first year.

+  Project Management and Installation — Spillman will assign a Project Manager as the agency’s single
point of contact. This individual will coordinate Spillman’s expert installation and training staff to
ensure a smooth upgrade transition.

Included in Quote Package Quote
+ Community Dashboard $8,905

Web Training Included

Sales Tax Included $705

The Customer’s signature below constitutes its agreement to purchase the licenses, products and/or services
according to the terms quoted by Spillman within this document. This document shall serve as an addendum
to the Purchase Agreement previously entered into between the Customer and Spillman. The terms and
conditions of the Purchase Agreement, as well as the related License Agreement and Support Agreement,
shall apply to the items quoted herein.

Your estimated 2nd-year Spillman maintenance will be: $1,154

Florence Police Department ( . ) m} R , 0 %, (,\_9—_\

Customer Name Authorized Signature

212y Tonel £ flushes, Chief of Poes

. =
Date Print Name and Title
This quote is confidential and proprietary information to Spillman Technologies, Inc. © 2012 Page1of 1 S ]



Town of Florence
Sole Source/Emergency Purchase Justification

Note: Exemption from competitive bidding is allowed only in the existence of an emergency or when it is clearly determined to be
impractical to procure through the competitive bidding process. The department director shalt submit this form for approval
before procuring materials or services. In cases of emergency, post submittal is required.

Vendor Name: Spillman Technologies Inc. Date 14-Jui-14
Commodity (general description) Compstat Management Dashboard
Dollar Amount $21,536.00 (If over $25,000, must go to Town Council for approval)

Account Numbei 011-512-511

Sole Source
Check all entries that apply:

Purchase Request is made to the original manufacturer or provider; There are no regional distributors.
X (Item * must also be checked.)

Purchase Request is made to the only area distributor of the original manufacturer or provider.
(Item * must also be checked.)

* X This is the only known item that will meet the specialized needs of the department or perform the

| | intended functions.

Parts/equipment are not interchangeable with similar parts of another manufacturer.

Parts/equipment are required from this vendor to provide standardization.

The elements of time and, therefore, cost to the town override the potential cost savings realized through
standard purchasing procedures.

None of the above apply. Detailed explanation for sole source request is contained in the attached
memorandum.

'Emergency
Check all entries that apply. At least two of the following conditions must be met:

Human life is in danger

A natural disaster or act of God requires immediate action.

An unanticipated circumstance poses a threat to city property.

A situation exists where work on a specific project will stop or be adversely affected unless immediate
action is taken.

Justification:  This module is part of the Spillman Computer Based System that we are requesting. This module can only be obtained by Spillman

Technologies.

On the basis of the foregoing, | recommend competitive procedures be waived and the material or service be procured as a
sole source or emergency purchase as indicated above.

fijnature of Department Director [ ')LA«VD '\)KM ‘(/0/) Date 71777 <

eview by Finance Director

pate _ -2~/ s

Approved by Town Manager Date

> o

Exhibit E




Town of Florence
Sole Source/Emergency Purchase Justification

Note: Exemption from competitive bidding is allowed only in the existence of an emergency or when it is clearly determined to be
impractical to procure through the competitive bidding process. The department director shall submit this form for approval
before procuring materials or services. In cases of emergency, post submittal is required.

Vendor Name: Spillman Technologies Inc. Date 14-Jul-14
Commodity (general description) Community Dashboard
Dollar Amount $8,9805.00 (If over $25,000, must go to Town Council for approval)

Account Numbel 011-512-511

Sole Source
Check all entries that apply:

Purchase Request is made to the original manufacturer or provider; There are no regional distributors.
X (Item * must also be checked.)

Purchase Request is made to the only area distributor of the original manufacturer or provider.
(ltem * must also be checked.)

* X This is the only known item that will meet the specialized needs of the department or perform the
| intended functions.

Parts/equipment are not interchangeable with similar parts of another manufacturer.

Parts/equipment are required from this vendor to provide standardization.

The elements of time and, therefore, cost to the town override the potential cost savings realized through
standard purchasing procedures.

None of the above apply. Detailed explanation for sole source request is contained in the attached
memorandum.

Emergency
Check all entries that apply. At least two of the following conditions must be met:

Human life is in danger

A natural disaster or act of God requires immediate action.

An unanticipated circumstance poses a threat to city property.

A situation exists where work on a specific project will stop or be adversely affected unless immediate
action is taken.

Justification: This module is part of the Spiliman Computer Based System that we are requesting. This module can only be obtained by Spillman

Technologies.

On the basis of the foregoing, | recommend competitive procedures be waived and the material or service be procured as a
sole source or emergency purchase as indicated above.

eview by Finance Director

= y
: anature of Department Director C_%J“LLM Date D~22~4Y
s VA l Date 7/7?’//(;/

Approved by Town Manager Date

Exhibit E




TOWN OF FLORENCE AGENDA ITEM

COUNCIL ACTION FORM 7f.
MEETING DATE: August 18, 2014 X Action
[] Information Only
DEPARTMENT: Administration [1 Public Hearing
[ ] Resolution
STAFF PRESENTER: Lisa Garcia, Town Clerk L] Ordinance
[ rRegulatory
[ 1* Reading
SUBJECT: Greater Florence Chamber of Commerce [ 2™ Reading
Special Event License [] Other

RECOMMENDED MOTION/ACTION:

Ratification of the Greater Florence Chamber of Commerce’s application for a Special
Event Liquor License for a Monthly Business Mixer, to be held on September 4, 2014.

BACKGROUND/DISCUSSION:

Greater Florence Chamber of Commerce submitted a request for a Special Event
License to hold a Monthly Business Mixer with alcohol.  Staff processed the late
application in order for the Chamber of Commerce to be able to receive their liquor
license in time for the event. Town Code requires Council approval, so this item is for a
ratification of staff's actions.

The purpose of a Special Event License is to allow charitable, civic, fraternal, political,
or religious organizations to sell and serve spirituous liquor for consumption as a
fundraiser. Special event licenses may be issued for no more than a cumulative total of
ten (10) days in a calendar year. The fee for a Special Event License is $25 per day,
payable to the Arizona Department of Liquor License and Control.

FINANCIAL IMPACT:

None

STAFF RECOMMENDATION:

Staff recommends the Council ratify the recommendation of approval.

ATTACHMENTS:

Application

Subject: Special Event Liquor License Meeting Date: August 18, 2014
Page 1 of 1




ARIZONA DEPARTMENT OF LIQUOR LICENSES & CONTROL
.

800 W Washington 5th Floor
Phoenix AZ 85007-2934
(602) 542-5141

400 W Congress #521
Tucson AZ 85701-13
(520) 628-6595

52

APPLIC ATION FOR SPECIAL EVENT LICENSE

= $25.00 per day. for 1-10 day events only
A service fee of $25. OO mll be charged for all dishonoréd checks (A.R.S.§ 44-6852)

PLEASE NOTE: THIS DOCUMENT MUST BE FULLY COMPLETED ORIT VVILL BE RETURNED.
DEPT USE ONLY
**APPLICATION MUST BE APPROVED BY LOCAL GOVERNMENT LIC#

' N . . y / s
I. Name of Organization: / CRETIN Feogese S fbrf AN O0F Cowpeene &

-3

. Non-Protit/1. R.S. Tax Exempt Number: ’:PC el 31'3 24

The organization is a: (check one box only)

a2

‘@ Charitable [] Fraternal (must have regular membership and in existence for cver 5 years)
[ Civic [ Political Party, Ballot Measure. or Campaign Committee
[ Religious

4. What is the purpose of this event? VAL 7% //50\3,,\/{/3 S VEilE <l

5. Location of the event: LS (0 ) /7»"@6 (eSS

Address of physicat location {Not P.O. Box) City County Zip
humt must be a member of the qualifving organization and authorized bv an Officer. Director or Chairperson of the

6. Applicant: G/f/( ‘ce/ —\/ﬁ’ﬂt{j /,’4 ¢ % (7
Last First Middle Date of Birth
7. Applicant’s Mailing Address: 2/, / leCeeelS  feolede” A2 Py 72t
Street City Sfae Zip
8. Phone Numbers: Qgc“) P& 82 () ()
Site Owner # Applicants Business # Applicant’s Hotae #

9. Date(s) & Hours of Event: (Remember: you carmor s2)l alechol before 10:00 a.m. on Sunday)

Date Day of Week Hours from A.M./P.M. To AMPM.
?é%/ 729 302 G 30 P~

—

Day
Day
Day

8]

Day

Day
Day
Day
Dayv
Day
Day

v

N P AN

—
—
[

L 0106 952004 *Disabled inividuals requiring special accommodations, please call (602) 542-9027



10. Has the applicant becn convicted of a felony in the past five years, or had a liquor license revoked?
0 YES gﬁwo (attach explanation if yes)

1. This organization has been issued a special event license for 7 days this year, including this event
(not to exceed 10 days per year).

Is the organization using the services of a promoter or other person to manage the eveat? [ YES QNO

12.

Il yes. attach a copy of the agreement.
13. List all people and organizations who will receive the proceeds. Account for 100% of the proceeds.

THE ORGANIZATION APPLYING MUST RECEIVE 25% of the gross revenues of

Alcoholic Beverage Sales.

Name Address Percentage
(Attach additional sheet if necessary)

14. Knowledge of Arizona State Liquor Laws Title 4 is important to prevent liquor law violations. If you have any

questions regarding the law or this application, please contact the Arizona State Department of Liquor Licenses
and Control for assistance.

NOTE: ALL ALCOHOLIC BEVERAGE SALES MUST BE FOR CONSUMPTION AT THE EVENT SITE ONLY.
"NO ALCOHOLIC BEVERAGES SHALL LEAVE SPECIAL EVENT PREMISES:"

15. What security and control measures will you take to prevent violations of state liquor laws at this event?
(List type and number of security/police personnel and type of fencing or control barriers if applicable)

Jencing
/Barriers

— #Police
——+# Security personnel

16. Is there an existing liquor license at the location where the special event is being held? [ YES pNO
If yes. does the existing business agree to suspend their liquor license during the time
period, and in the arca in which the special event license will be in use? O YES O NO

(ATTACH COPY OF AGREEMENT)

( )
Name of Business Phone Number
17. Your licensed premises is that area in which vou are authorized to sell, dispense, or serve spirituous liquors

under the provisions of your license. The following page is to be used to prepare a diagram of your special
event licensed premises. Please show dimensions, serving areas. fencing, barricades or other control
measures and security positions.



THIS SECTION TO BE COMPLETED ONLY BY AN OFFICER, DIRECTOR OR CHAIRPERSON OF THE
ORGANIZATION NAMED IN QUESTION #1

C T R RN (Y, cce . declare that | am an Officer/Director/Chairperson appointing the
(Prim fulf name}
applicant listed in Question 6. to apply on behalf of the foregoing organization for a Special Event

Liquor License. - ™
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Notary Public - State of Arizona A ka\g\\ uﬁx MY
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My Commission Expires ma.zo\a\ )—-\\' o,

(Date) 7 (enature of NOTARY PUBLIC)

THIS SECTION TO BE COMPLETED ONLY BY THE APPLICANT NAMED IN QUESTION #6

-~

19, I, loaed § ,C‘,L( (;aa.j . declare that | am the APPLICANT filing this application as
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#20. The local city_or county jurisdiction may require additional applications to_be completed and
additional licensing fees before approval may be granted.
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20. 1, hereby recommend this special event application
(Government Official) (Titley

on behalt of

(City, Town or County) {Signature of OFFICIAL) (Date)

FOR DLL.C DEPARTMENT USE ONLY

Department Comment Section:
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tTitle) (Date)
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SERIES: 15 SPECIAL EVENT LICENSE (Temporary}
Non-transferable
On-sale retail privileges
PURPOSE:

Allows a charitable, civic, fraternal, political or religious organization to sell and serve spirituous
" liquor for consumption only on the premises where the spirituous liquor is sold, and only for the
period authorized on the license. This is a temporary license.

ADDITIONAL RIGHTS AND RESPONSIBILITIES:

The applicant for a special event license must request a special event application from the
Department and file the application with the governing body of the city or town, or Board of
Supervisors of an unincorporated area of a county, where the special event is to take place, for
approval or disapproval.

If the application is approved by the local authority, and the event meets the requirements for
granting the license, the DIRECTOR will issue a special event license to the qualifying

organization.

Qualifying organizations will be granted a special event license for no more than ten (10) days in a
calendar year. Events must be held on consecutive days and at the same location or additional

the event or the expiration of the iicense, whichever cccurs first.

The qualified organization must receive at least twenty-five percent (25 %) of the gross revenues
of &lcoholic Beverage Sales of the speciai event.

A person selling spirituous liquor under a special event license must purchase the spiritucus liquor
from the holder of a license authorized to seil off-sale; except that, in the case of a non-profit
organization which has obtained a special event license for the purpose of charitabie fund raising
activities, a person may receive the spirituous liguor from a whelesaler as a donation.

AVERAGE APPROVAL TIME: One (1) to seven (7) days.

PERIOD OF ISSUANCE:

issued for no more than a cumulative total of ten (10) days in a calendar year. A special event may
be held for more than one (1) day, but it must be heid on consecutive days and at the same

focation, or additional iicenses will be required.

FEES: $25.00 per day.

ARIZONA STATUTES AND REGULATIONS:

ARS 4-203.02, 4-244, 4-261; Rule R19-1-214, R19-1-244, R19-1-250.

Disabled individuals requiring special accommodations please call (602) 542-9051



MINUTES OF THE FLORENCE TOWN COUNCIL MEETING HELD ON MONDAY,
JULY 7, 2014, AT 4:00 P.M., IN THE CHAMBERS OF TOWN HALL, LOCATED AT
775 NORTH MAIN STREET, FLORENCE, ARIZONA.

CALL TO ORDER

Vice-Mayor Smith called the meeting to order at 4:00 pm.

ROLL CALL:

Present: Rankin, Smith, Celaya, Hawkins, Montafio, Walter, Woolridge

ADJOURN TO EXECUTIVE SESSION

For the purpose of discussion of the public body to evaluate the Town Manager
and Town Attorney and to receive legal advice from the Town Attorney regarding
their contracts of employment in accordance with A.R.S. § 38-431.03(A)(1)&(3).

On motion of Councilmember Montafio, seconded by Councilmember Walter, and
carried to adjourn to Executive Session.

On motion of councilmember Montafio, seconded by Councilmember Walter, and
carried to recess from Executive Session.

ADJOURN FROM EXECUTIVE SESSION

Executive Session will reconvene at the end of the meeting.
INVOCATION

Councilmember Walter led the Pledge of Allegiance.
PLEDGE OF ALLEGIANCE

Mayor Rankin led the Pledge of Allegiance.

CALL TO THE PUBLIC

Call to the Public for public comment on issues within the jurisdiction of the
Town Council. Council rules limit public comment to three minutes. Individual
Councilmembers may respond to criticism made by those commenting, may ask
staff to review a matter raised or may ask that a matter be put on a future agenda.
However, members of the Council shall not discuss or take action on any matter
during an open call to the public unless the matters are properly noticed for
discussion and legal action.

MOTION TO ADJOURN TO MERRILL RANCH COMMUNITY FACILITIES DISTRICT
NO. 1 BOARD.
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On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adjourn to Merrill Ranch Community Facilities District 1 Board.

Public hearing to receive public comment on the Merrill Ranch Community
Facilities District No. 1 Budget; and for Discussion/Approval/Disapproval of
Resolution No. MRCFD1 127-14:

Ms. Lisa Garcia, District Clerk, read Resolution No. MRCFD1 127-14 by title only.

A RESOLUTION OF BOARD OF DIRECTORS OF MERRILL RANCH COMMUNITY
FACILITIES DISTRICT NO. 1, PINAL COUNTY, ARIZONA, ADOPTING THE
BUDGET FOR FISCAL YEAR 2014-2015.

Chairman Rankin opened and closed the public hearing.

On motion of Boardmember Woolridge, seconded by Boardmember Montaiio, and
carried to adopt Resolution No. MRCFD1 127-14.

Public hearing to receive public comment on Merrill Ranch Community Facilities
District No. 1 Property Tax Levy; and second reading of Ordinance No. MRCFD1
111-14:

Ms. Lisa Garcia, District Clerk, read Ordinance No. MRCFD1 111-14 by title only.

AN ORDINANCE OF MERRILL RANCH COMMUNITY FACILITIES DISTRICT NO. 1,
PINAL COUNTY, ARIZONA, LEVYING THE ASSESSED VALUATION OF THE
PROPERTY WITHIN THE COMMUNITY FACILITIES DISTRICT SUBJECT TO
TAXATION OF CERTAIN SUM UPON EACH ONE HUNDRED DOLLARS ($100.00)
OF VALUATION SUFFICIENT TO RAISE THE AMOUNT ESTIMATED TO BE
RECEIVED FROM FUNDS FOR COMMUNITY FACILITIES EXPENSES FOR THE
FISCAL YEAR ENDING THE 30" DAY OF JUNE 2015. (First reading on June 16,
2014)

Chairman Rankin opened and closed the public hearing.

MOTION TO ADJOURN FROM MERRILL RANCH COMMUNITY FACILITIES
DISTRICT NO. 1 BOARD.

On motion of Boardmember Woolridge, seconded by Boardmember Hawkins, and
carried to adjourn from Merrill Ranch Community Facilities District No. 1 Board.

MOTION TO ADJOURN TO MERRILL RANCH COMMUNITY FACILITIES DISTRICT
NO. 2 BOARD.
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On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to adjourn to Merrill Ranch Community Facilities District No. 2 Board.

Public hearing to receive public comment on the Merrill Ranch Community
Facilities District No. 2 Budget; and for Discussion/Approval/Disapproval of
Resolution No. MRCFD2 227-14.

Ms. Lisa Garcia, District Clerk, read Resolution No. MRCFD2 227-14 by title only.

A RESOLUTION OF BOARD OF DIRECTORS OF MERRILL RANCH COMMUNITY
FACILITIES DISTRICT NO. 2, PINAL COUNTY, ARIZONA, ADOPTING THE
BUDGET FOR FISCAL YEAR 2014-2015.

Chairman Rankin opened and closed the public hearing.

On motion of Boardmember Walter, seconded by Boardmember Hawkins, and carried
to adopt Resolution No. MRCFD2 227-14.

Public hearing to receive public comment on Merrill Ranch Community Facilities
District No. 2 Property Tax Levy; and second reading of Ordinance No. MRCFD2
210-14:

Ms. Lisa Garcia, District Clerk, read Ordinance No. MRCFD2 210-14 by title only.

AN ORDINANCE OF MERRILL RANCH COMMUNITY FACILITIES DISTRICT NO. 2,
PINAL COUNTY, ARIZONA, LEVYING THE ASSESSED VALUATION OF THE
PROPERTY WITHIN THE COMMUNITY FACILITIES DISTRICT SUBJECT TO
TAXATION OF CERTAIN SUM UPON EACH ONE HUNDRED DOLLARS ($100.00)
OF VALUATION SUFFICIENT TO RAISE THE AMOUNT ESTIMATED TO BE
RECEIVED FROM FUNDS FOR COMMUNITY FACILITIES EXPENSES FOR THE
FISCAL YEAR ENDING THE 30" DAY OF JUNE 2015. (First Reading on June 186,
2014)

Chairman Rankin opened and closed the public hearing.

MOTION TO ADJOURN FROM MERRILL RANCH COMMUNITY FACILITIES
DISTRICT NO. 2 BOARD.

On motion of Boardmember Woolridge, seconded by Boardmember Hawkins, and
carried to adjourn from Merrill Ranch Community Facilities District No. 2.

PUBLIC HEARINGS

Public hearing to receive citizen comments on the property tax levy; and second
reading of Ordinance No. 612-14:
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Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Ordinance No. 612-14 by title
only.

AN ORDINANCE OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
LEVYING THE ASSESSED VALUATION OF THE PROPERTY WITHIN THE TOWN
OF FLORENCE SUBJECT TO TAXATION OF CERTAIN SUM UPON EACH ONE
HUNDRED DOLLARS ($100.00) OF VALUATION SUFFICIENT TO RAISE THE
AMOUNT ESTIMATED TO BE RECEIVED FROM FUNDS FOR GENERAL
MUNICIPAL EXPENSES FOR THE FISCAL YEAR ENDING THE 30" DAY OF JUNE
2015. (First Reading June 16, 2014)

Mayor Rankin opened and closed the public hearing.

Public hearing to receive citizen comments on increasing water and wastewater
utility rates and fees; and Discussion/Approval/Disapproval of Resolution No.
1452-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1452-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
PROVIDING INCREASES IN RATES AND FEES FOR WATER AND WASTEWATER
SERVICES, EFFECTIVE SEPTEMBER 1, 2014.

Mayor Rankin opened and closed the public hearing.

On motion of Councilmember Celaya, seconded by Councilmember Woolridge, to adopt
Resolution No. 1452-14.

Roll Call Vote:

Councilmember Celaya: Yes
Councilmember Woolridge: Yes
Councilmember Walter: Yes
Councilmember Montafio: No
Mayor Hawkins: Yes
Vice-Mayor Smith: No

Mayor Rankin: Yes

Motion passed: Yes: 5; No: 2
ADJOURN TO A SPECIAL MEETING

On motion of Councilmember Woolridge, seconded by Councilmember Hawkins, and
carried to adjourn to a Special Meeting.
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Public hearing to receive citizen comments on the Fiscal Year 2014-2015 Budget;
and for Discussion/Approval/Disapproval of Resolution No. 1450-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1450-14 by
title only.

A RESOLUTION OF THE OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, ADOPTING THE BUDGET FOR THE FISCAL YEAR 2014-2015.

Mayor Rankin opened and closed the public hearing.

On motion of Councilmember Woolridge, seconded by Councilmember Celaya, to adopt
Resolution No. 1450-14.

Roll Call Vote:

Councilmember Woolridge: Yes
Councilmember Celaya: Yes
Councilmember Walter: Yes
Councilmember Montafio: Yes
Mayor Hawkins: Yes
Vice-Mayor Smith: Yes

Mayor Rankin: Yes

Motion passed: Yes: 7; No: 0
ADJOURN FROM A SPECIAL MEETING

On motion of Councilmember Celaya, seconded by Councilmember Montafio, and
carried to adjourn from a Special meeting.

CONSENT: All items indicated by an (*) will be handled by a single vote as part of
the consent agenda, unless a Councilmember or a member of the public objects
at the time the agenda item is called.

*Resolution No. 1451-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1451-14 by
title only.

Adoption of A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, ACCEPTING THE TERMS AND CONDITION OF AN
INTERGOVERNMENTAL AGREEMENT BETWEEN PINAL COUNTY AND THE
TOWN OF FLORENCE FOR ROADWAY IMPROVEMENTS, CONSTRUCTION AND
MAINTENANCE OF COOPER ROAD, CHRISTENSEN ROAD, AND OLD FLORENCE
KELVIN HIGHWAY AND AUTHORIZING EXECUTION BY THE TOWN MANAGER.
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*Approval of acceptance of grant funds awarded for High Intensity Drug
Trafficking Area (HIDTA).

*Approval of applying for a grant in the amount of $125,000, to the U.S.
Department of Justice Community Oriented Policing Services (COPS) program to
be used to add a crime prevention/school resource police officer position.

*Approval of accepting the register of demands ending May 31, 2014, in the
amount of $3,126,867.86.

*Approval of the May 5, May 14, May 19, June 2 and June 16, 2014 Town Council
Minutes.

*Receive and file the following board and commission minutes:
March 20, 2014 Planning and Zoning Commission minutes

i. *Johnson Utilities ratification of the following expenditures made while
conducting due diligence in consideration of the Johnson Utilities
acquisition:

li. Ratification of work completed by Water Works Engineer, LLC, in an
amount not to exceed $53,604.57.

iii.  Ratification of work completed by Economist.com, LLC, in an amount not
to exceed $50,896.88.

iv. Ratification of work completed by Greenburg Traurig, LLP, in an amount
not to exceed $28,015.55.

v. Ratification of work completed by Henry & Horne, PLC, in an amount not to
exceed $21,664.00.

vi. Ratification of work completed by Dickinson Wright PLLC, in an amount
not to exceed $20,819.66.

vii. Ratification of work completed by Sims Murray, LTD, in an amount not to
exceed $7,306.80.

On motion of Councilmember Montafio, seconded by Walter, and carried to approve the
Consent Agenda, as written with the exception of Item a and Item g.

a. *Resolution No. 1451-14: Adoption of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, ACCEPTING THE TERMS AND
CONDITION OF AN INTERGOVERNMENTAL AGREEMENT BETWEEN PINAL
COUNTY AND THE TOWN OF FLORENCE FOR ROADWAY IMPROVEMENTS,
CONSTRUCTION AND MAINTENANCE OF COOPER ROAD, CHRISTENSEN
ROAD, AND OLD FLORENCE KELVIN HIGHWAY AND AUTHORIZING
EXECUTION BY THE TOWN MANAGER.

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to adopt Resolution No. 1451-14.
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g. *Johnson Utilities ratification of the following expenditures made while
conducting due diligence in consideration of the Johnson Utilities
acquisition:

I Ratification of work completed by Water Works Engineer, LLC, in an
amount not to exceed $53,604.57.

ii. Ratification of work completed by Economist.com, LLC, in an
amount not to exceed $50,896.88.

iii. Ratification of work completed by Greenburg Traurig, LLP, in an
amount not to exceed $28,015.55.

iv. Ratification of work completed by Henry & Horne, PLC, in an amount
not to exceed $21,664.00.

V. Ratification of work completed by Dickinson Wright PLLC, in an
amount not to exceed $20,819.66.
Vi. Ratification of work completed by Sims Murray, LTD, in an amount

not to exceed $7,306.80.

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to approve the ratification of the expenditures made while conducting due
diligence in consideration of the Johnson Ultilities acquisition in an amount not to exceed
$182,308.00.

NEW BUSINESS

Resolution No. 1453-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1453-14 by
title only.

Discussion/Approval/Disapproval of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, APPROVING THE PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT WITH PALMS-MAGIC LAKE 80, LLC., AN
ARIZONA LIMITED LIABILITY COMPANY, AND AUTHORIZING EXECUTION OF
SUCH PRE-ANNEXATION AND DEVELOPMENT AGREEMENT (ANNEXATION NO.
2013-01 — “MAGIC RANCH 80" PROPERTY).

On motion of Councilmember Hawkins, seconded by Councilmember Walter, and
carried to adopt Resolution No. 1453-14.

Resolution No. 1454-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1454-14 by
title only.

Discussion/Approval/Disapproval of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, APPROVING THE PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT WITH SFD MAGIC RANCH, LLC., AN ARIZONA
LIMITED LIABILITY COMPANY, AND AUTHORIZING EXECUTION OF SUCH PRE-
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ANNEXATION AND DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-01 —
“PROMONTORY AT MAGIC RANCH” PROPERTY).

On motion of Councilmember Montafio, seconded by Vice-Mayor Smith, and carried to
adopt Resolution No. 1454-14.

Resolution No. 1458-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1458-14 by
title only.

Discussion/Approval/Disapproval of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, APPROVING THE PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT WITH GEM LAND & CATTLE, LLC, AN
ARIZONA LIMITED LIABILITY COMPANY AND EMPIRE WEST TITLE AGENCY,
LLC., AN ARIZONA LIMITED LIABILITY COMPANY, AND AUTHORIZING
EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
(ANNEXATION NO. 2013-01 — “VILLAGE AT MAGIC RANCH” PROPERTY).

On motion of Councilmember Montafio, seconded by Councilmember Woolridge, and
carried to adopt Resolution No. 1458-14.

Resolution No. 1459-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1459-14 by
title only.

Discussion/Approval/Disapproval of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA, APPROVING THE PRE-ANNEXATION
AND DEVELOPMENT AGREEMENT WITH RMG ARIZONA PROPERTIES HOLDING
XVII, LLC, AN ARIZONA LIMITED LIABILITY COMPANY, AND AUTHORIZING
EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
(ANNEXATION NO. 2013-01 — “HERITAGE AT MAGIC RANCH” PROPERTY).

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to adopt Resolution No. 1459-14.

Resolution No. 1460-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1460-14 by
title only.

Discussion/Approval/Disapproval of A RESOLUTION OF THE TOWN OF
FLORENCE, PINAL COUNTY, ARIZONA APPROVING THE PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT WITH RMG RESIDENTIAL 2010, LLLP, AN
ARIZONA LIMITED LIABILITY LIMITED PARTNERSHIP, AND AUTHORIZING
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EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
(ANNEXATION NO. 2013-01 — “MAGIC RANCH 50" PROPERTY).

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to adopt Resolution No. 1460-14.

DEPARTMENT REPORT

Manager’'s Report
Department Reports

Community Development
Courts
Finance
Fire
Library
Parks and Recreation
Police
Public Works
Utilities

The Department Reports were received and filed.
CALL TO THE PUBLIC
CALL TO THE COUNCIL

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to reconvene the Executive Session.

ADJOURN FROM EXECUTIVE SESSION

On motion of Vice-Mayor Smith, seconded by Councilmember Walter, and and carried
to adjourn from Executive Session.

ADJOURNMENT

On motion of Councilmember Walter, seconded by Councilmember Montafio, and
carried to adjourn at 9:40 pm.

Tom J. Rankin, Mayor

ATTEST:

Lisa Garcia, Town Clerk
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| certify that the following is a true and correct copy of the minutes of the
Florence Town Council meeting held on July 7, 2014, and that the meeting was
duly called to order and that a quorum was present.

Lisa Garcia, Town Clerk
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MINUTES OF THE FLORENCE TOWN COUNCIL MEETING HELD ON MONDAY,
JULY 21, 2014, AT 5:00 P.M., IN THE CHAMBERS OF TOWN HALL, LOCATED AT
775 NORTH MAIN STREET, FLORENCE, ARIZONA.

CALL TO ORDER
Mayor Rankin called the meeting to order at 5:02 pm.
ROLL CALL:

Present: Rankin, Smith, Celaya, Hawkins, Walter, Woolridge
Absent: Montafio

ADJOURN TO EXECUTIVE SESSION

For the purpose of discussion and consultation of the public body in accordance
with A.R.S. 38-431.03(A)(3) and A.R.S. 38-431.03(A)(4) to obtain legal advice from
the Town Attorney and to discuss and consider the settlement of pending
litigation.

On motion of Councilmember Walter, seconded by Vice-Mayor Smith, and carried to
adjourn to Executive Session.

ADJOURN FROM EXECUTIVE SESSION

On motion of Councilmember Hawkins, seconded by Councilmember Walter, and
carried to adjourn from Executive Session.

INVOCATION

Councilmember Walter led the Invocation.
PLEDGE OF ALLEGIANCE

Mayor Rankin led the Pledge of Allegiance.

CALL TO THE PUBLIC

Call to the Public for public comment on issues within the jurisdiction of the
Town Council. Council rules limit public comment to three minutes. Individual
Councilmembers may respond to criticism made by those commenting, may ask
staff to review a matter raised or may ask that a matter be put on a future agenda.
However, members of the Council shall not discuss or take action on any matter
during an open call to the public unless the matters are properly noticed for
discussion and legal action.

Ms. Denise Kollert, Florence resident, stated that she has reservations about the splash
pad at Padilla Park. The splash pad is not relevant since there will be a pool less than
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% miles away. The Town would have less to maintain and there will be a decrease in
costs for construction and water fees if the splash pad were omitted.

Mr. Albert Dare, Tempe resident, stated that he owns property in the Magic Ranch area,
and thanked the Council for being diligent in seeking annexation. He said they will have
a new fire station in the area, if annexed. He has mailed out letters asking everyone to
support the annexation and looks forward to the improvements.

Mr. Dave Downey, Florence resident, stated that there is a clause in the Town
Attorney’s contract which allows for him to receive severance in the event he is
terminated. He believes that the clause is fiscally irresponsible and this is no reflection
against the Town Attorney. He doesn’t believe an individual should be rewarded for
being terminated. He asked that the clause be removed from the contract before it is
executed. He said a person with tenure may receive a stipend; but it should be voted
by the Council and should be on a case-by-case basis.

Mr. Phillip Hollins, Florence resident, stated that he is against the annexation. He
explained his reasons for his opposition and stated that the Town is seeking the
annexation for revenue purposes. It is his understanding that staff stated Magic Ranch
HOA leaders approached the Town, in 2002, inquiring to be annexed into the Town;
however, Anthem and Iron Horse did not exist during that time. He said it took the
Town seven years to act on the request and inquired why the Town waited so long. He
explained possible reasons for the Town waiting to move forward on the annexation.

Mr. Hollins stated that in 2009, the Town conducted a zoning plan within 300 feet of the
State Land near DR Horton Magic Ranch, Iron Horse Community, and the Gila River
Indian Community. He inquired if Florence acted as good neighbors and sent notices to
the entities; and inquired if they were afforded the opportunity to object regarding the
zoning plans. He said if so, the builder would have been required to disclose that the
Town’s zoning plans were in the high density residential and they could have made an
informed decision whether or not to buy in that community.

Mr. Hollins stated that during the last Planning and Zoning Commission meeting, they
inquired why they weren’t informed of the zoning. He said the Town attorney stated that
they should have researched it on the Town’s website. He inquired if this is the type of
transparency and service that they should expect to receive from the Town leaders. He
stated if the Town is not able to annex, the Town will not be able to zone for apartments,
industries, and grant new developers tax breaks. He said transparency is not
Florence’s strong suit.

Mayor Rankin stated that the Town followed the letter of the law and did not try to hide
anything. He stated that he agrees with Mr. Hollins that the Town can go above what
the law requires the Town to do. He said the Town has no control with regards to State
Land. He said with regards to the property values decreasing due to multi-units or
apartments; the Town has no idea if they will ever be built. He said a developer would
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need to purchase that property from State Land first, and he does not know if State
Land is selling the property.

Mayor Rankin apologized for the response that Mr. Hollins received; however, the public
needs to do their research. He stated that anti-annexation signs now on display in
Magic Ranch do not depict the truth.

MOTION TO ADJOURN TO MERRILL RANCH COMMUNITY FACILITY DISTRICT
NO. 1 BOARD.

On motion of Councilmember Walter, seconded by Councilmember Celaya, and carried
to adjourn to the Merrill Ranch Community Facility District No. 1 Board.

Ordinance No. MRCFD1 111-14:
Ms. Lisa Garcia, District Clerk, read Ordinance No. MRCFD1 111-14 by title only.

AN ORDINANCE OF MERRILL RANCH COMMUNITY FACILITIES DISTRICT NO. 1,
PINAL COUNTY, ARIZONA, LEVYING THE ASSESSED VALUATION OF THE
PROPERTY WITHIN THE COMMUNITY FACILITIES DISTRICT SUBJECT TO
TAXATION OF CERTAIN SUM UPON EACH ONE HUNDRED DOLLARS ($100.00)
OF VALUATION SUFFICIENT TO RAISE THE AMOUNT ESTIMATED TO BE
RECEIVED FROM FUNDS FOR COMMUNITY FACILITIES EXPENSES FOR THE
FISCAL YEAR ENDING THE 30™ DAY OF JUNE 2015. (First reading on June 16,
2014 and second reading on July 7, 2014)

Mr. Mike Farina, District Treasurer, stated that a public hearing and second reading of
Ordinance No. MRCFD1 111-14 was held on July 7, 2014, to levy the secondary
property tax for the District, and there is no change in the rate. The levy rate is $3.25
per $100 of NAV, estimated at $504,900, for the repayment of GO Bonds issued to
finance the costs of public infrastructure improvements debt service; and an operations
and maintenance levy of $0.30 per $100 of NAV estimated at $46,600, to fund the
maintenance of public improvements as well as administrative costs to operate the
district. The total levy rate is $3.55 per $100 of NAV, or $551,500.

On motion of Boardmember Celaya, seconded by Boardmember Woolridge, and carried
to adopt Ordinance No. MRCFD1 111-14.

MOTION TO ADJOURN FROM MERRILL RANCH COMMUNITY FACILITY DISTRICT
NO. 1 BOARD.

On motion of Boardmember Woolridge, seconded by Boardmember Celaya, and carried
to adjourn from Merrill Ranch Community Facility District No. 1 Board.

MOTION TO ADJOURN TO MERRILL RANCH COMMUNITY FACILITY DISTRICT
NO. 2 BOARD.
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On motion of Councilmember Woolridge, seconded by Vice-Mayor Smith, and carried to
adjourn to Merrill Ranch Community Facility District No. 2 Board.

Ordinance No. MRCFD2 210-14:
Ms. Lisa Garcia, District Clerk, read Ordinance No. MRCFD2 210-14 by title only.

AN ORDINANCE OF MERRILL RANCH COMMUNITY FACILITIES DISTRICT NO. 2,
PINAL COUNTY, ARIZONA, LEVYING THE ASSESSED VALUATION OF THE
PROPERTY WITHIN THE COMMUNITY FACILITIES DISTRICT SUBJECT TO
TAXATION OF CERTAIN SUM UPON EACH ONE HUNDRED DOLLARS ($100.00)
OF VALUATION SUFFICIENT TO RAISE THE AMOUNT ESTIMATED TO BE
RECEIVED FROM FUNDS FOR COMMUNITY FACILITIES EXPENSES FOR THE
FISCAL YEAR ENDING THE 30™ DAY OF JUNE 2015. (First reading on June 16,
2014 and second reading on July 7, 2014)

Mr. Mike Farina, District Treasurer, stated the total levy rate is $3.55 per $100 of Net
Assessed Valuation (NAV), estimated at $520,900. The levy rate consists of $3.25 per
$100 of NAV, estimated at $476,900, for the repayment of GO Bonds issued to finance
the cost of public infrastructure improvements; as well as a levy of $0.30 per $100 of
NAV, estimated at $44,0000, to fund the maintenance of the public improvements, as
well as administrative costs of the District.

On motion of Boardmember Woolridge, seconded by Boardmember Hawkins, and
carried to adopt Ordinance No. MRCFD2 210-14.

MOTION TO ADJOURN FROM MERRILL RANCH COMMUNITY FACILITY DISTRICT
NO. 2 BOARD.

On motion of Boardmember Woolridge, seconded by Boardmember Celaya, and carried
to adjourn from Merrill Ranch Community Facility District No. 2 Board.

PUBLIC HEARING AND PRESENTATIONS

Public hearing on a Minor General Plan Amendment to amend the Town of
Florence 2020 General Plan to change the land use designations on
approximately 1,183 acres from Employment/Light Industrial (E/LI), High Density
Residential-1 (HDR-1) and Community Commercial (CC) to Master Planned
Community (MPC); and for Discussion/Approval/Disapproval of Resolution No.
1455-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1455-14 by
title only.
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A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE ARIZONA FARMS MINOR GENERAL PLAN AMENDMENT FOR
(CASE PZC-18-14-GPA).

Mr. Mark Eckhoff, Community Development Director, stated that the proposed project
known as Arizona Farms encompasses 1,183 acres located near the intersection of
Arizona Farms Road and Felix Road in Pinal County, Arizona. The property falls within
both the Magic Ranch and Arizona Farms annexation areas. The property is zoned in
Pinal County for single family development with some minor commercial and minor
employment.

Mr. Eckhoff stated that several years ago, the then property owners came to the Town
with a plan to do a solar yard or solar manufacturing development on the property. The
General Plan was amended to reflect the change; however, the plans never
materialized. The property has changed ownership, and currently, there are several
land holders in the development, including ElI Dorado Holdings, Langley, Wolfy’s R. E.
Holdings, LLC, BGH Associates, LLC, and the Superstition Springs R-14 Association.
He said the property has been assembled into one major land ownership and has come
to the Town with a plan to do a master plan development on the property. It is similar to
what is in place with Pinal County.

Mr. Eckhoff stated that when the zoning comes before the Council, it will still have single
family medium density residential, high density residential and commercial employment
zoning The plans include a single school site with the possibility of more, as well as a
donation for a 20 acre park site and five acres dedicated for a fire station. They are
also trying to pinpoint the freeway corridor on their property.

Mr. Eckhoff stated that the master plan designation affords them more flexibility to plan
the property over time. The Planning and Zoning Commission has forwarded a
unanimous favorable recommendation.

Councilmember Celaya inquired if it is the Town’s original planning area that was
designated as light industrial or was that the zoning that Pinal County had on the

property.

Mr. Eckhoff stated that the land use designation that the Town had on the property was
light industrial, community commercial and high density residential. He said that it was
inconsistent with the Arizona Farms zoning that is on the property, which is single family
development with a golf course and a few employment commercial nodes. The reason
the General Plan was changed was because of the property owner’s request for the
solar yard.

Councilmember Celaya stated that his concern is that there is a railroad in the area and
they do not want to lose the light industrial zoning. He said with regards to future zoning
changes, they have limited railroad access and light industrial.
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Mayor Rankin does not want any type of residential in the Magma Junction area. He
agrees with light industrial.

Mayor Rankin opened the public hearing. There being no public comment, Mayor
Rankin closed the public hearing.

On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1455-14.

Public hearing on a Minor General Plan Amendment to amend the Town of
Florence 2020 General Plan to amend the Future Land Use Map contained within
the Land Use Element to adjust the Town’s conceptual alignment of the proposed
North-South ADOT Freeway Corridor, as well as the proposed conceptual
alignment of the ADOT Passenger Rail Corridor, based on information collected
and analysis completed since the adoption of the 2020 General Plan in 2010 and
subsequent amendments; and for Discussion/Approval/Disapproval of Resolution
No. 1456-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1456-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE NORTH-SOUTH ADOT FREEWAY CORRIDOR MINOR GENERAL
PLAN AMENDMENT (PZC-22-14-GPA).

Mr. Mark Eckhoff, Community Development Director, stated that since 2007, Florence
became one of the most proactive communities in Pinal County by identifying the
conceptual alignment of the North-South Corridor on its land use maps. Florence
wanted to assist ADOT by helping identify an alignment and every year since then, have
refined the alignment based on what is happening with the ADOT study and discussions
with stakeholders. He explained where the current alignment is and said he met with
Southwest Value Partners, ADOT and others and agreed that the corridor would not be
able to make the jumps over the CAP canal. He said it will hug the north end of Merrill
Ranch Parkway and veer north. They are fine tuning the locations of some of the
interchanges. The North-South Freeway Corridor, as a whole, has been identified along
with the passenger rail corridor. Refinements and modifications may be made on the
corridors. He said two rail stops have also been identified.

Mr. Eckhoff stated that ADOT will be doing more presentations to the public. ADOT is
doing an environmental study and a toll feasibility study on the corridor. The Planning
and Zoning Commission has forwarded a unanimous favorable recommendation.

Mayor Rankin stated that ADOT does not have the funding for the infrastructure. He
said the project may be a private/public partnership as well as the possibility of toll
lanes.
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Mr. Eckhoff stated the stakeholders want some type of road built in the near future.
Discussions have occurred with them and they would like something that will move
traffic through San Tan Valley and North Florence. He said other options would be to
work with the stakeholders to fine tune the corridor and do as much as they can without
getting to ahead of ADOT.

Mayor Rankin inquired when ADOT will have their next hearing.
Mr. Eckhoff does not have any dates for any upcoming meetings.
Mayor Rankin opened the public hearing.

Ms. Ruth Harrison, Florence resident, stated, that the plans were changed to move the
corridor further away from the Florence Gardens area; however, the plan shows it being
moved closer to Florence Gardens than the original plan. She said the corridor is too
close to Florence Gardens.

Mayor Rankin closed the public hearing.

On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1456-14.

Public hearing on a Minor General Plan Amendment to amend the Town of
Florence 2020 General Plan to amend the Future Land Use Map for the removal of
the Aggregate Resources (AR) Overlay from the proposed Reserve at Lookout
Mountain planned community located at the southwest corner of Hunt Highway
and the Heritage Road alignment due to the aggregate mining use being
permanently eliminated from the subject site; and for
Discussion/Approval/Disapproval of Resolution No. 1457-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1457-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE RESERVE AT LOOKOUT MOUNTAIN MINOR GENERAL PLAN
AMENDMENT (PZC-23-14-GPA).

Mr. Mark Eckhoff, Community Development Director, explained that the State required
that the Town identify any areas that were being utilized for the development of
aggregate resources on the Town’s land use map. New owners acquired the property
and are pursuing annexation into the Town and the residential development of the
property. The aggregate resource use that existed on the property has been
abandoned and there is no longer a need for the State to retain it on the land use map.
The Planning and Zoning Commission has forwarded a favorable recommendation.

Councilmember Celaya asked if the land use can revert back to an aggregate resource
use at a later time.
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Mr. Eckhoff stated an amendment to the General Plan would need to be done in order
to change the property back to aggregate resource use.

Mayor Rankin opened the public hearing.
There being no comment, Mayor Rankin closed the public hearing.

On motion of Councilmember Woolridge, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1457-14.

Presentation by Greater Florence Chamber of Commerce recognizing the
Business of the Month.

The presentation has been moved to the August 18, 2014 Town Council meeting.

CONSENT: All items indicated by an (*) will be handled by a single vote as part of
the consent agenda, unless a Councilmember or a member of the public objects
at the time the agenda item is called.

*Authorization to enter into an agreement between Superstition Fire and Medical
Department and the Town of Florence for maintenance services for the Town of
Florence fire apparatus.

*Authorization to enter into an agreement between the City of Mesa, the TRWC
and the Town of Florence to become an associate member of TOPAZ.

*Approval to hire Ripple Industries for installation of SCADA equipment at well
sites and reservoirs, in an amount not to exceed $70,000.

*Approval of a lease with Carol Johnson (Silver King Hair Co.) for Suite 201, in the
Silver King Market Place.

*Approval of the June 18 and June 23, 2014 Town Council Minutes.

*Receive and file the following board and commission minutes:
April 17, 2014 Planning and Zoning Commission minutes.

On motion of Vice-Mayor Smith, seconded by Councilmember Woolridge, and carried to
approve the Consent Agenda, as written.

UNFINISHED BUSINESS

Ordinance No. 612-14:
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Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Ordinance No. 612-14 by title
only.

AN ORDINANCE OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
LEVYING THE ASSESSED VALUATION OF THE PROPERTY WITHIN THE
TOWN OF FLORENCE SUBJECT TO TAXATION OF CERTAIN SUM UPON
EACH ONE HUNDRED DOLLARS ($100.00) OF VALUATION SUFFICIENT TO
RAISE THE AMOUNT ESTIMATED TO BE RECEIVED FROM FUNDS FOR
GENERAL MUNICIPAL EXPENSES FOR THE FISCAL YEAR ENDING THE 30"
DAY OF JUNE 2015. (First reading June 16, 2014, second reading July 7, 2014)

Mr. Mike Farina, Finance Director, stated that the tax levy does not increase the
property tax rate. The current rate for FY 2013- 2014 is $1.1182 and will remain the
same rate for FY 2014-2015. A Truth in Taxation Hearing is required, per State Statute,
because the increase in the Town’s Net Assessed Valuation caused an increase in the
property tax levy dollars. He said the levy generated a property tax levy of $814,526 in
FY 2013-2014; and for FY 2014-2015, it is estimated that the levy will generate
$852,740. The increase is due to new construction as well as the net increase of net
assessed valuation.

Mr. Farina stated that the ordinance adopts a zero property tax rate for the Streetlight
Improvement Districts Nos. 1, 2, and 3 because there are adequate funds in the
Districts for operation.

On motion of Councilmember Woolridge, seconded by Councilmember Hawkins, to
adopt Ordinance No. 612-14.

Roll Call Vote:

Councilmember Woolridge: Yes
Councilmember Walter: Yes
Councilmember Hawkins: Yes
Councilmember Celaya: Yes
Vice-Mayor Smith: Yes

Mayor Rankin: Yes

Motion carried: (Yes: 6; No: 0)
NEW BUSINESS

Resolution No. 1461-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1461-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT WITH
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SUPERSTITION SPRINGS R-14 ASSOCIATES, AN ARIZONA LIMITED
PARTNERSHIP; WOLFY'S R.E. HOLDINGS, LLC, AN ARIZONA LIMITED LIABILITY
COMPANY; AND DAVID C. PHILLIPS, A MARRIED MAN DEALING WITH HIS SOLE
AND SEPARATE PROPERTY, HEREAFTER CUMULATIVELY REFERRED TO AS
“OWNER”, AND AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT (ANNEXATION NO. 2013-02 -
“COMMERCIAL/EMPLOYMENT AND PARKLINKS AT ARIZONA FARMS”
PROPERTY).

Mr. Mark Eckhoff, Community Development Director, stated the four development
agreements before the Council have the same terms as other agreements that have
come before Council. The agreement contains a commitment from the Town to not
increase the Residential Impact Fee for seven years, effective upon annexation. This
agreement has a small commercial component; and the Town has extended to not
increase the impact fees on the commercial component for ten years because the
commercial will fall behind the residential aspects.

Mr. Eckhoff outlined the annexation area and stated that the development agreement is
in Arizona Farms. He outlined the locations of the parcels of property. He said the
owner plans on doing a senior, attached housing development product on the
residential component.

On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1461-14.

Resolution No. 1462-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1462-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT WITH
RES-AZ CRESTVIEW, LLC, A FLORIDA LIMITED LIABILITY COMPANY, AND
AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-02 - CRESTFIELD MANOR *“RIALTO”
PROPERTY).

Mr. Mark Eckhoff, Community Development Director, stated the property is located in
the northeast corner of the Crestfield Manor subdivision, and explained that the lots in
that area are subject to the Pre-Annexation Development Agreement. He said the
terms are the same as the other Pre-Annexation Development Agreements. He said if
they build within the next seven years, they will benefit from the reduced impact fees.

Mayor Rankin inquired if this will complete Crestfield Manor.

Mr. Eckhoff said it will complete Crestfield Manor; it is the third of three PADAs for
Crestfield Manor.
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On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1462-14.

Resolution No. 1463-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1463-14 by
title only.

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT WITH
RMG LUCKY HUNT 65, LLC, AN ARIZONA LIMITED LIABILITY COMPANY, AND
AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-01 — “LUCKY HUNT” PROPERTY).

Mr. Mark Eckhoff, Community Development Director, stated the area is located along
the Hunt Highway corridor in the Magic Ranch annexation area. The property has been
acquired by Ron McRae and his partners. The owner has agreed to dedicate a fire
station site in the Magic Ranch annexation.

Vice-Mayor Smith inquired who the owner is for the property in front of the described
property, which is next to Hunt Highway.

Mr. Eckhoff stated Mr. McRae and his partners own three developments in the area,
and are providing each other cross access. He explained how the access points will be
built and said it will be built as one cohesive subdivision.

Vice-Mayor Smith stated that there is an area that does not have an exit and the
residents will have to drive to the lower half of the subdivision to exit. He requested that
an exit be added in closer proximity to where the turnaround is, which is close to Hunt
Highway.

Mr. Eckhoff stated that there is discussion in the development agreement which deals
with access. The Town would ensure that they have adequate access from Hunt
Highway. He said should they wish to have an egress/ingress from Hunt Highway; they
could amend it through the development process. He said the plan is conceptual.

Councilmember Walter stated that she is excited about the growth the PADAs will bring
to Florence and the job and other opportunities that may come from the growth.

On motion of Councilmember Walter, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1463-14.

Resolution No. 1464-14:

Ms. Lisa Garcia, Deputy Town Manager/Town Clerk, read Resolution No. 1464-14 by
title only.
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A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY, ARIZONA,
APPROVING THE PRE-ANNEXATION AND DEVELOPMENT AGREEMENT WITH
MAGIC LAKE 80, LLC, AN ARIZONA LIMITED LIABILITY COMPANY, AND
AUTHORIZING EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-01 — “LOOKOUT MOUNTAIN" PROPERTY).

Mr. Mark Eckhoff, Community Development Director, outlined the location of the
property. He explained the access points and said a Fry’s Grocery Store, in-line shops,
and pad sites are also planned for the area. The planned mini-storage facility is across
the street.

Mayor Rankin inquired if the location is in the Town where the Barclay’s are putting the
store in.

Mr. Eckhoff stated the property is not yet in the Town; however, the PADA has been
negotiated and it is scheduled for the next Council agenda. He said it is contingent
upon the annexation.

On motion of Councilmember Woolridge, seconded by Councilmember Hawkins, and
carried to adopt Resolution No. 1464-14.

Discussion/Approval/Disapproval of the Town Manager to enter into an
amendment to the Town’s current contract with Haydon Building Corp., in an
amount not to exceed $172,000, for additional design-build construction services
required to complete the proposed Padilla Park at Silver King Plaza project.

Mr. Mark Eckhoff, Community Development Director, stated a large number of historic
bottles were unearthed during construction of Padilla Park. It appears that the bottles
were placed upside down, and may have served as pathways to other buildings. Due to
this finding, it was necessary to halt the project, notify SHPO, notify the Arizona State
Museum, and hire an archeologist. The archeologist performed an analysis and
submitted their proposed recommendations to SHPO and the Arizona State Museum.
They have agreed to the Town’s methodology as to how to approach revisions to the
park. The proposed change order is for the cost of the archeological work that needs to
be completed. Additional excavation will be done and efforts will be done to preserve
the site. After the required excavation is completed, the goal will be to minimize the
disturbance and to allow it to remain status quo and have a preservation easement
placed over the site. Some of the items that are excavated from the site will be shared
with the State of Arizona and will seek permission to have Florence have its own
display. The archeologist will remain onsite as the project progresses with regards to
the movement of dirt. The plan will be adjusted accordingly, based on future findings.
The excavation will be limited. Dirt will be brought onto the property to create the
berming effect on the south side of the park. The location of the stage will be modified.
The major components of the park will remain intact (patio, extension of building, water
feature and lawn). The change order not only convers the archeological costs, but
included a large contingency, and money for signage. The park will be completed in
late September or early October.
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Councilmember Hawkins inquired if it is State requirement that the bottles be protected.
He said it is hard to justify spending $172,000 for old bottles. He inquired what the
historic significance is of the the bottles that would require that the planned be changed
and the additional expense.

Mr. Eckhoff stated that the Town is governed by the Arizona Antiquities Act because it is
municipal property. The Town is also governed under the State Historic Preservation
Office and the Arizona State Museum. The Town and contractor were obligated to
immediately cease working and contact the appropriate agencies. There is also a large
preservation easement on the property, from SHPO due to the funds received to do
preservation work.

Councilmember Celaya inquired if there will be additional costs aside from the
$172,000.

Mr. Eckhoff explained what the additional costs were as a result of the finding. He
stated that there will be $80,000 that is directly related to Logan Simpson. There is a
contingency for potential work as well as approximately $10,000 for the unknown. He
said other costs included shut down costs for remobilization of equipment; fence,
barricade, and portable toilet rental periods has been extended; and additional survey
costs. There is also money earmarked for the park monument sign, Town park signs,
and historical signs.

Councilmember Hawkins outlined each of the costs that have been incurred as a result
of the findings; and inquired why some of the outlined costs, such as signage, were not
included in the original cost.

Mr. Charles Montoya, Town Manager, stated that a lot of the items were considered
outside of the contract, but because the Town will not be able to disturb the ground
once the project is is completed, it was best to incorporate everything at one time.

Councilmember Walter inquired if the Town is able to receive any funding from the State
for this project because of their requirements.

Mr. Montoya stated that he is not sure if funding is available.

Mr. Eckhoff stated that there is no State money available for historic preservation
activities. The Town may be able to pursue some private or Tribal grants.

Councilmember Walter inquired how the Town'’s budget will be impacted.

Mr. Farina stated that the Town has a $2 million contingency in the Capital Projects
Fund built into the budget for events such as what has transpired.

Councilmember Hawkins would prefer to see a fountain rather than a water pad, due to
liability.
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Councilmember Celaya would prefer that the water pad would remain. The surface has
a rubberized padding.

Mr. Eckhoff stated that the the City of Gilbert has something similar to what is being
proposed. He explained what a water pad is. He said Anthem has a water pad, and
many shopping centers have water pads as well.

Mayor Rankin would like the water pad to be included in the park.

Vice-Mayor Smith stated that he knows the Town has to move forward on the project
even though it will be costly.

On motion of Councilmember Woolridge, seconded by Councilmember Celaya, and
carried to enter into an amendment to the Town’s current contract with Haydon Building
Corp., in an amount not to exceed $172,000, for additional design-build construction
services required to complete the proposed Padilla Park at Silver King Plaza project.

Authorization to enter into a three-year Employment Agreement with the Town
Manager Charles A. Montoya.

Councilmember Celaya stated that the wording in the employment contract regarding
severance packages for Town Attorney and Town Manager is standard to other
contracts that are offered to other in appointed positions.

On motion of Councilmember Hawkins, seconded by Vice-Mayor Smith, and carried to
approve a three-year Employment Agreement with the Town Manager Charles A.
Montoya.

Authorization to enter into a one-year Employment Agreement with the Town
Attorney James E. Mannato.

Councilmember Walter stated that one of the differences between the Town Manager
and the Town Attorney is that the Manager is with the Town long term. In order for the
Town Manager to seek a position comparable to his salary, it would be another Town
Manager position. In the Town attorney’s contract, he can still work and seek
employment, but the Town would pay him the four months severance package.

Councilmember Celaya stated there is a difference in the length of time for each of the
contracts. The Town Manager is guaranteed three years of contract, and the Town
Attorney is one year. If it is to be compared, the Town Attorney should have a contract
for three years with the same type of package.

On motion of Councilmember Woolridge, seconded by Vice-Mayor Smith, and carried to
approve a one-year Employment Agreement with the Town Attorney James E.
Mannato.
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MANAGER’S REPORT
There was no Manager’s Report.
CALL TO THE PUBLIC

Mr. Doug Carlson, Florence Resident, inquired if the $172,000 will come from the $2
million contingency fund. He said illegal children are being dropped off in communities
throughout the country, and inquired if Florence has a contingency plan in place in case
the children are placed in Florence.

CALL TO THE COUNCIL

Mayor Rankin stated Jim Gardner died and brought a lot of notoriety to Florence.
Murphy’s Romance was filmed in Florence in which Mr. Gardner played a part in. He
said that he is in favor of the annexation and feels that the Town’s staff is well qualified.
He said the Council does receive criticism from time to time, and when he spoke, he
spoke as himself and not for the entire Council. He apologized if anyone was offended.

ADJOURNMENT

On motion of Councilmember Hawkins, seconded by Councilmember Walter, and
carried to adjourn the meeting at 7:43 pm.

Tom J. Rankin, Mayor

ATTEST:

Lisa Garcia, Town Clerk

| certify that the following is a true and correct copy of the minutes of the Florence Town
Council meeting held on July 21, 2014, and that the meeting was duly called to order
and that a quorum was present.

Lisa Garcia, Town Clerk
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FLORENCE COMMUNITY LIBRARY

Joint-Use Library Advisory Board
1000 S. Willow St. / P. O. Box 985
Florence, AZ 85132

Minutes
Regular Meeting
April 16, 2014 — 6:00 p.m.

1. The meeting was called to order at 6:00 pm by Chairperson Kollert.

2. Members present were: Sheree Berger, Talma Harmon, Eugene Horan, and Denise
Kollert.
Members absent were: Hermalene Wick and Kamian Harmon.

3. Motion made by Member Horan, seconded by Member Berger, and carried to
approve the March 19, 2014 minutes.

4. The Library Director’s report included the following:

e Winners of the 17th Annual Bookmark Design Contest and their families were
honored at the Bookmarks Awards Ceremony on Friday, April 11th at 6:00 pm.

1st Place Winner:  Emma Johnson, 12th Grade
2nd Place Winner: Nicole Capps, 12th Grade
3rd Place Winner:  Riley Campbell-Biter, 3rd Grade

Honorable Mention: Deanna Bejarano, Florence K-8; Maddi Bell, Florence, K-8:
Miana Lopez, Florence K-8; Ryan Sheptin, Circle Cross Ranch K-8; Charlotte
Rains, Fiorence K-8; Aurora Dargle, Skyline Ranch K-8: Maria Valenzuela, Circle
Cross Ranch; Jennifer Moore, Walker Butte K-8: Cody Turner, Florence K-8;
Sabrina Celaya, Florence High School; Sierra Worthey, Florence High School;
Dana Kaitis; Florence High School; and Taylor Rankin, Florence High School.

e Upcoming programs at the library include “Southwestern Rock Calendars and
Ancient Time Pieces” and an expanded Family Storytime for Children’s Day/Book
Day.

e The RFQ for the County Elections Building site was canceled. The Town
Manager reassessed the area and determined there would be problems with
parking and traffic flow. An RFP has now been issued for the Territory Square
site. Proposals from the five short-listed firms are due back to the Town by May
2, 2014. An RFP has been released for site grading construction services for the
Territory Square site. This will allow the Town to move forward with the “dirt
work”.



9. Ms. Rosemary Bebris, Library Director, stated that in recent months several patrons
have challenged the Children’s Access and Use Policy because the term “responsible
caregiver” is subjective. For example, some parents believe that an eleven year old
child is a responsible caregiver for younger siblings, and that the children are capable of
being left alone at the library. Ms. Bebris explained that this is problematic for staff for a
variety of reasons, from the children simply getting bored and not wanting to be at the
library any longer to situations where staff was unable to reach a parent when needed.
She suggested that the policy needs to be updated to clearly indicate that children
under the age of ten should not be left at the library without appropriate supervision.
Chairperson Kollert suggested simply removing the phrase “responsible caregiver’ so
the policy reads, “All children under age 10 must be continually accompanied and
supervised by an adult.” Library Board Members indicated general agreement. Ms.
Bebris advised she would bring a revised policy to the next Library Advisory Board
meeting.

6. The next meeting was scheduled for May 21, 2014.

7. The meeting was adjourned at 6:49 pm by Chairperson Kollert.

Resp ully submitted,
§ L

¢ "k*}x DA T
Talma Harmon, Secretary

('(,/ o -

Denise Kollert, Chairperson




TOWN OF FLORENCE | AGENDA ITEM
COUNCIL ACTION FORM 8a.

MEETING DATE: August 18, 2014

X Action
DEPARTMENT: Community Development [] Information Only

] Public Hearing
STAFF PRESENTER: Mark Eckhoff, AICP bJ Resolution
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SUBJECT: Resolution No. 1472-14: Pre-Annexation and [ 2™ Reading

Development Agreement with Smith’s Food and [] Other
Drug Centers, Inc., an Ohio Corporation.

RECOMMENDED MOTION/ACTION:

Motion to adopt Resolution No. 1472-14, entering into a Pre-Annexation and
Development Agreement with Smith’s Food and Drug Centers, Inc., an Ohio
Corporation.

BACKGROUND/DISCUSSION:

The subject site encompasses a land area of nearly ten acres located within the
pending Magic Ranch annexation. The site is located along the west side of the Hunt
Highway corridor generally west of a planned mini-storage facility and the Johnson
Utilities Section 11 WWTP. The initial plans for this site include a planned grocery store
that would complement the in-line shops and pad sites proposed on adjacent parcels.

FINANCIAL IMPACT:

Overall positive, entering into this PADA facilitates the successful completion of the
Magic Ranch annexation and promotes new commercial development within the Town
of Florence. It is noted that the PADA commits to not increase Development Impact
Fees for the subject site for the ten year of the term of the PADA. In addition, there is a
commitment from the Town to not increase the Town’s Construction Sales Tax
applicable to the subject site during the term of the PADA.

RECOMMENDATION:

Staff recommends adoption of Resolution No. 1472-14.

ATTACHMENTS:

Resolution No. 1472-14
PADA

Subject: Resolution No. 1472-14 Smith’s PADA Meeting Date: August 18, 2014
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When recorded, return to:

Town Clerk

Town of Florence

PO Box 2670

775 North Main Street
Florence, AZ 85132

RESOLUTION NO. 1472-14

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, APPROVING THE PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT WITH SMITH'S FOOD AND DRUG
CENTERS, INC., AN OHIO CORPORATION, AND AUTHORIZING
EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-01 - “SMITH’'S” PROPERTY).

WHEREAS, the Town of Florence is authorized, pursuant to A.R.S. § 9-500.05,
to enter into development agreements and generally is authorized to enter into
contracts; and

WHEREAS, Smith’s Food and Drug Centers, Inc., the “Owner” plans to develop
approximately 9.94 acres located as legally described on Exhibit “A” and shown on
Exhibit “B” attached hereto (the “Property”), and desires to annex the Property into the
town limits of Florence; and

WHEREAS, the proposed development of the Property and the Pre-Annexation
and Development Agreement are consistent with the Town of Florence General Plan
applicable to the Property as of the date of this resolution; and

WHEREAS, the Pre-Annexation and Development Agreement provides for
various matters relating to the development of the Property, including the approval of a
development plan, duration of the Pre-Annexation and Development Agreement, the
conditions, terms and requirements applicable to public services and infrastructure and
the financing of same, the permitted uses of the Property and the density and intensity
of such uses, the phasing over time of construction and development on the Property
and other matters related to the development of the Property.

THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Florence, Arizona, as follows:

1. The Pre-Annexation and Development Agreement between the Town of Florence
and the Owner, which sets forth a development plan and the terms and conditions for
the annexation and development of approximately 9.94 acres is hereby approved,
adopted, and made a part hereof as if fully set out in this Resolution. If the Town does
not annex the Property in a timely manner following adoption of the Pre-Annexation and



Development Agreement, or if the Town rescinds the resolution annexing the Property,
the Town promptly and within thirty days of the adoption of this resolution shall rescind

this resolution.

2. The Mayor of the Town of Florence is authorized to and shall execute the Pre-
Annexation and Development Agreement.

PASSED AND ADOPTED by the Mayor and Council of the Town of Florence,
Arizona, this 18" day of August 2014.

Tom J. Rankin, Mayor

ATTEST: APPROVED AS TO FORM:

Lisa Garcia, Town Clerk James E. Mannato, Town Attorney



EXHIBIT A a

LEGAL DESCRIPTION - PARCEL 2 Can-am
(LOT# 4) |

A PORTION OF THE NORTHEAST QUARTER OF SECTION 10, TOWNSHIP 4
SOUTH, RANGE 8 EAST OF THE GILA AND SALT RIVER MERIDIAN, PINAL
COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION 10, SAID
POINT BEING A 1928 GLO BRASS CAP, FROM WHICH POINT THE NORTHEAST
CORNER OF SAID SECTION 10 BEARS N00°11'14"W, A DISTANCE OF 2636.06
FEET, SAID POINT BEING A 1928 GLO BRASS CAP;

THENCE N00°11'14"W ALONG THE EAST LINE OF THE NORTHEAST QUARTER
OF SAID SECTION 10, A DISTANCE OF 529.20 FEET;

THENCE S89°48'46"W, A DISTANCE OF 190.22 FEET;
THENCE S89°34'14"W, A DISTANCE OF 561.37 FEET TO THE POINT OF
BEGINNING;

THENCE $89°34'14"W, A DISTANCE OF 241.59 FEET,;
THENCE N00°12'59"W, A DISTANCE OF 368.30 FEET;
THENCE N37°38'44"W, A DISTANCE OF 59.70 FEET;
THENCE N00°01'34"W, A DISTANCE OF 33.83 FEET;
THENCE N52°21'27"E, A DISTANCE OF 151.87 FEET;
THENCE 837°38'33"E, A DISTANCE OF 35.28 FEET;
THENCE N52°21'27"E, A DISTANCE OF 68.34 FEET;
THENCE S37°38'33"E, A DISTANCE OF 5.90 FEET;
THENCE N52°21'16™E, A DISTANCE OF 124.62 FEET;
THENCE N18°22'56"W, A DISTANCE OF 90.74 FEET;

THENCE N52°21'27"E, A DISTANCE OF 420.77 FEET TO A POINT ON THE
SOUTHWESTERLY RIGHT-OF-WAY LINE OF THE HUNT HIGHWAY, SAID LINE
BEING PARALLEL TO AND 55 FEET SOUTHWESTERLY OF THE EXISTING
PAVEMENT CENTERLINE OF THE HUNT HIGHWAY;

THENCE $37°38'53"E CONTINUING ALONG SAID RIGHT-OF-WAY LINE, A
DISTANCE OF 442.96 FEET;

THENCE S§52°21'16"W, A DISTANCE OF 73.46 FEET;
THENCE N37°38'44"W, A DISTANCE OF 10.00 FEET;
THENCE $52°21'16"W, A DISTANCE OF 164.59 FEET;
THENCE S37°38'44"E, A DISTANCE OF 49.00 FEET;
THENCE $52°21'27"W, A DISTANCE OF 217.57 FEET;
THENCE 837°38'33"E, A DISTANCE OF 37.18 FEET;
THENCE $52°21'16"W, A DISTANCE OF 137.16 FEET;
THENCE S37°38'44"E, A DISTANCE OF 17.03 FEET;
THENCE S07°38'44"E, A DISTANCE OF 38.53 FEET;

can-am engineering geomatics arizong, LLC
T. 480.288.2271 F 480.288.2329 1423 South Higley Rd., Bldg #9, Suite #122, Mesq, AZ 85206 www.canam.com
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PARCEL 2 CONTINUED
(LOT# 4)

THENCE $52°21'27"W, A DISTANCE OF 235.61 FEET TO THE POINT OF
BEGINNING.

CONTAINING 432,831 SQUARE FEET OR 9.94 ACRES, MORE OR LESS.
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EXHIBIT B

CONCEPTUAL PLAN FOR:

[ OOKOUT MOUNTAIN
B

MULTI-FAMILY

Engineer: RESIDENTIAL
Z +/-10 AcC.
@ 58 LoTs
united engineering group LOT SIZE: 40X85

4505 E. Chanlider Blvd,, Suite 170, Phoenix, AZ 85048 480-705-5372

Planner/prepared by:

Drifting Sands Design

Urban and Environmental Land Planning & Landscape Design SINGLE FAMILY
Pos office Box 24252 * Tempe, Arizona 85285 * 480-927-0208
RESIDENTIAL
+/-41 Ac. B
120 LOTS
LoT SizE: 45x120

DATE: 10/3/2005

HILLSIDE PRESERVE
+/-10.3 ACRES

OPEN SPACE
RETENTION

COMMON AREA
REC. FACILITIES



WHEN RECORDED, RETURN TO:

Town of Florence
Attn:  Town Clerk
PO Box 2670

775 North Main Street
Florence, AZ 85132

PRE-ANNEXATION AND DEVELOPMENT AGREEMENT FOR
MAGIC RANCH ANNEXATION: ANNEXATION 2013-01
“SMITH’S” PROPERTY

TOWN OF FLORENCE, ARIZONA,
an Arizona municipal corporation

AND
SMITH’S FOOD AND DRUG CENTERS, INC,,

an Ohio corporation,
dba Fry’s Food and Drug Stores

DATE: , 2014




PRE-ANNEXATION AND DEVELOPMENT AGREEMENT

THIS PRE-ANNEXATION AND DEVELOPMENT AGREEMENT (the “Agreement”) is
entered intothis___ day of , 2014 (the “Effective Date”) by and between the
TOWN OF FLORENCE, an Arizona municipal corporation (the “Town’), and Smith’s Food and
Drug Centers, Inc., an Ohio corporation, dba Fry’s Food and Drug Stores, (the “Owner”).

RECITALS

A. The Owner is the owner of certain property, or has received the necessary consent to
include certain property located in Florence, Arizona consisting of approximately 9.94 acres all
as legally described in Exhibit “A” attached hereto and incorporated herein by reference (the
“Property”).

B. Owner and the Town desire that the portion of the Property in the unincorporated area of
Pinal County be annexed into the corporate limits of the Town and be developed as an integral
part of the Town. The annexation and development of the Property pursuant to this Agreement
and the Land Use Plan, which is attached as Exhibit “B”, is acknowledged by the parties hereto
to be consistent with the Town’s General Plan, and to operate to the benefit of the Town, the
Owner and the general public. The annexation of the Property would allow the Town to provide
for high-quality development in the area and ensure orderly, controlled and quality growth in the
Town.

C. Owner and the Town are entering into this Agreement pursuant to the provisions of
Arizona Revised Statutes (“A.R.S.”) 8 9-500.05 in order to facilitate the annexation, proper
municipal zoning designation and development of the Property by providing for, among other
things: (i) conditions, terms, restrictions and requirements for the annexation of the Property by
the Town; (ii) conditions, terms, restrictions and requirements for the construction and
installation of public services/infrastructure improvements; (iii) conditions, terms, restrictions,
policies and procedures for the formation of one or more community facilities districts; (iv) the
approved uses for the Property; and (v) other matters related directly or indirectly to the
development of the Property.

D. A blank annexation petition has been filed with Pinal County and meetings and hearings
have been held in connection with the annexation of the Property into the Town. The Town
agrees that the Planned Unit Development zoning (“PUD”) designation allowing an underlying
Highway Business Commercial (B-2) Zoning District land usage is an appropriate designation
for this Property and that the PUD plan is designed to establish proper and beneficial land use
designations and regulations, densities, provisions for public facilities, design regulations,
procedures for administration and implementation and other matters related to the development
of the Property in accordance with the Planned Unit Development zoning designation.

E. Owner and the Town acknowledge that the ultimate development of the Property within

the Town is a project of such magnitude that Owner requires assurances from the Town that
Owner has the right to complete the development of the Property pursuant to, amongst other
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things, the PUD plan before it will expend substantial efforts and costs in the development of the
Property, and the Town requires assurances from Owner that development of the Property will
be in accordance with the Plan and the terms and conditions of this Agreement.

F. Without limiting the foregoing, the Town and Owner acknowledge that the development
of the Property pursuant to this Agreement will result in significant planning and economic
benefits to the Town by: (i) encouraging investment in and commitment to comprehensive
planning, which will result in efficient utilization of municipal and other public resources; (ii)
requiring development of the Property to be consistent with the Town’s General Plan and the
approved PUD plan: (iii) providing for the planning, design, engineering, construction,
acquisition, and/or installation of public infrastructure in order to support anticipated
development of the Property and the larger land area that includes the Property; (iv) increasing
tax and other revenues to the Town based on improvements to be constructed on the Property;
(v) creating employment through development of the Property consistent with this Agreement;
and/or (vi) creating quality housing and other uses for citizens of the Town. The Town and
Owner acknowledge that the development of the Property pursuant to this Agreement will result
in significant benefits to Owner, including present and future assurances to Owner that it will
have the ability to develop the Property in accordance with this Agreement and the PUD plan.

G. Among other things, development of the Property in accordance with this Agreement and
the PUD plan will result in the planning, design, engineering, construction, acquisition,
installation, and/or provision of public services/infrastructure improvements that will support
development of the Property.

H. The public services/infrastructure improvements to be provided by Owner while
necessary to serve development within the Property, may also be needed in certain instances to
facilitate and support the ultimate development of a larger land area that includes the Property.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual promises and
agreements set forth herein, the parties hereto state, confirm and agree as follows:

AGREEMENT
1. Incorporation of Recitals.  The foregoing Recitals are hereby incorporated into this
Agreement as though fully restated.
2. Annexation. Subsequently or concurrently with its approval of this Agreement, the

Town, having held public meetings thereon, will duly consider final approval of the annexation
of the Property into the Town. Prior to or concurrently with the execution of this Agreement by
the Town and Owner, Owner will deliver to the Town an appropriate Petition for Annexation
duly executed by Owner, together with all other necessary property owners, and satisfying the
applicable statutory requirements (collectively the “Annexation Petition"). Upon receipt of the
Annexation Petition, the Town shall comply with the provisions of A.R.S. § 9-471 et seq. and, if
determined to be in the best interest of the Town, adopt a final ordinance annexing the Property
into the corporate limits of the Town (the “Annexation Ordinance”). The Town and Owner
hereby acknowledge and agree that this Agreement shall automatically terminate and be of no
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force or effect if the Town’s annexation of the Property does not become effective and final
pursuant to A.R.S. § 9-471(D), and/or by the first anniversary (one year) of the effective date of
this Agreement.

3. Zoning.  Upon annexation, the Town shall follow the legally prescribed procedures
under State and Town statutes and ordinances to give the property comparable zoning, which
shall be a Planned Unit Development zoning (“PUD”) designation allowing an underlying
Highway Business Commercial (B-2) Zoning District land usage. The following commercial
uses shall be permitted by the PUD during the Term of this Agreement as a matter of right
without the requirement to obtain a variance or special use permit: [grocery stores and
convenience stores; gasoline dispensing facilities and fueling centers (gas station); restaurants
including restaurants with drive-thru; commercial or retail business office; financial institutions;
carwash.] The Owner on behalf of itself and all other parties having an interest in the Property
intends to encumber the Property with the following agreements and waivers. Owner agrees and
consents to all the conditions imposed by this Agreement and the comparable zoning, and by
signing this Agreement waives any and all claims, suits, damages, compensation and causes of
action for diminution in value of the Property the owner of the Property may have now or in the
future under the provisions of the Private Property Rights Protection Act, A.R.S. 12-1131 et seq.,
(the “Act”) resulting from this Agreement, the comparable zoning or from any “land use law” (as
such term is defined in the Act) enacted, adopted or applied by the Town now or hereafter.
Owner and the Town understand and agree that the waivers contained in this Paragraph 3 are
binding upon Owner’s successors in interest and assigns pursuant to the provisions of A.R.S. 9-
500.05(D). The Town agrees to cooperate reasonably in processing, in a timely manner, any
approvals of issuance of permits, plans, plats, or otherwise as may be necessary in order to allow
for the development to be constructed in general conformance with the PUD.

4. PUD Amendment.  The Town and the Owner acknowledge that amendments to the
PUD may be necessary from time to time. When the parties agree that changes or adjustments
are necessary or appropriate from time to time they shall, unless otherwise required by Town
ordinance, by state or federal statute, effectuate minor changes or adjustments through
administrative amendments which shall be effective on approval by the Town’s Community
Development Director, and which, after execution, shall be attached to the PUD as an addendum
and become a part thereof. If, in the future, the Town amends one or more of its zoning
designations and/or districts, Owner shall have the option to convert the zoning designation(s)
under the PUD to the equivalent zoning designations under such amended development
ordnance(s), subject to notice and hearing requirements of applicable law. The exercise by
Owner of such option and any approval by the Town shall not be deemed to constitute or to
necessitate an amendment of this Agreement, and, unless otherwise required by law, no such
minor amendments shall require prior notice or hearing. All major changes or amendments shall
be reviewed by the Planning Commission and approved by the Town Council. The following are
major changes:

1) Any substantial alteration to the list of permitted uses of the Property set
forth in the PUD and per the underlying B-2 Zoning District classification, as deemed to
be substantial by the Community Development Director;
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2 Any substantial change in the development standards except as otherwise
allowed by the PUD.

5. Requlation of Development.

@ The Applicable Rules. Except as provided in Paragraph 5(c) and 5(d) below, all
exactions, fees, ordinances, rules and regulations of the Town applicable to and governing the
development of the Property for the term of this Agreement, shall be those ordinances, rules,
regulations, permit requirements, development fees, impact fees, other exactions and
requirements and/or official policies that are existing and in force for the Town as of the
execution of this Agreement.

(b) The Permissible Additions to the Applicable Rules. Notwithstanding the provisions of
subparagraph (a) above and the provisions enumerated below, the Town may enact the following
provisions, and take the following actions, which shall be applicable to and binding on the
development of the Property based on standards generally applicable to land located within the
Town:

Q) rules which the Owner may agree in writing apply to the development of the
Property;

(i) rules of the Town enacted as necessary to comply with mandatory requirements
imposed on the Town by the state or federal governments, including court decisions, and
other similar superior external authorities beyond the control of the Town, provided that,
in the event any such mandatory requirement prevents or precludes compliance with this
Agreement, if permitted by law such affected provisions of this Agreement shall be
modified as may be necessary to achieve the required level of compliance with such
mandatory requirement;

(iii)  rules of the Town reasonably necessary to alleviate legitimate severe threats to
public health and safety, including, but not limited to, fire, flood, periodic inundation and
acts of war or terrorism, in which event any rules, imposed in an effort to contain or
alleviate such a legitimate severe threat to public health and safety shall be the most
minimal and the least intrusive alternative practicable and, except in a bona fide
emergency, may be imposed only after public hearing and shall not, in any event, be
imposed arbitrarily;

(iv)  technical codes adopted by the Town pursuant to Florence Development Code
Section 4-556, as well as future updates of, and amendments to, existing building,
construction, plumbing, mechanical, electrical, drainage, and similar construction and
safety related codes, such as the Uniform Building Code, which updates and amendments
are generated by a nationally recognized construction or safety organization, such as the
International Conference of Building Officials, or by the county, state or federal
governments or by the Maricopa Association of Governments (the “MAG”) provided that
such code updates and amendments shall be applied uniformly and not arbitrarily.
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(c) Various Matters.

Q) Development Impact Fees. The Town’s Development Impact Fees that shall be
imposed upon the Property shall be the fees then in effect and applicable at the time the
annexation was filed (Exhibit “C”), unless a lesser fee is applicable at the time a building
permit is issued by the Town. No additional Development Impact Fee categories shall
apply to the Property during the term of this Agreement.

(i) Construction Sales Tax. The Town’s tax that shall be generated from
construction contract activities occurring on the Property shall be the sales tax in effect
and applicable at the time of annexation (4%) unless a lesser construction sales tax is
applicable at the time a building permit is issued by the Town.

(d) Filing, Review and Permit Fees. Notwithstanding anything to the contrary in this
Agreement, Owner will be required to pay the then applicable filing fees, plan review fees,
permit fees and building fees in effect at the time of issuance of any filing, review or permit
issuance. Development Impact Fees shall be paid in accordance with Paragraph 5(c) above.

(e) Hunt Highway. The Town shall cooperate with the Owner and occupants of the
Property to obtain appropriate legal access, as generally shown on Exhibit B, which may be
amended, to the roadway abutting the Property known as Hunt Highway.

() Flood Control. Flood control measures for the property shall comply with the
requirements of the United States Army Corp of Engineers and all applicable state and local
laws, regulations and ordinances and to the extent they are not superceded by the requirements of
the United States Army Corp of Engineers or state and local laws, regulations and ordinances,
the requirements of the Pinal County Flood Control District.

(0) Signal. In the event a traffic signal is required for the Property, the cost of the signal
shall be shared proportionally based on the results of a Transportation Impact Analysis. The cost
shall be paid on the installation of the signal by each of the applicable property corner owners
even if there is a deferral of the date on which the traffic signal becomes warranted and
operational.

6. Plat and Permit Approval.

@) The Town hereby agrees to take in a timely manner all action necessary, including
but not limited to processing plats which are in conformance with the PUD, so that the
Owner is not unreasonably delayed in the development of the Property as provided in the
PUD. In taking such actions, the Town may exercise its discretion in the manner
provided by law.

(b) No right-of-way dedication or acquisition shall be required by the Town in

connection with the annexation of the Property. If development plans necessitate
additional right-of-way, the Town will request the dedication of right-of-way. If the right-
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of-way is not transferred to the Town at no cost, Owner agrees to sell the land to the
Town.

7. Vested Rights. The Town agrees that, for the term of this Agreement, Owner shall
have the right to develop the Property in accordance with this Agreement, the PUD, the zoning
designation and the Town’s General Plan.

8. Infrastructure/Development Impact Fees Credits.

(a) The construction and installation of public streets, curbs, gutters, sidewalks, traffic control,
directional signs and other public infrastructure and public facilities on the property as required
by the PUD and any applicable state and local regulations, laws and ordinances (collectively, the
"Infrastructure”) shall be subject to and in compliance with applicable state and local
regulations, laws and ordinances. Owner shall cause all the Infrastructure required by the PUD to
constructed and installed at no cost to the Town. Such Infrastructure may be constructed in
segments that correspond to the Phases, if any, set forth in the PUD. All Infrastructure shall be
installed in a workmanlike manner in conformity with the plans and specifications that are
submitted to and approved by the Town in connection with the PUD or each Phase. The
Infrastructure cost shall be fully credited against the impact fee obligations of Owner and the
Property including any occupant thereon.

(b) Dedication of Infrastructure by Owner shall not constitute acceptance of the Infrastructure for
purposes of transferring the obligation to maintain and repair of the Infrastructure to the Town or
for purposes of starting the one-year warranty period. Acceptance of any and all Infrastructure by
the Town for purposes of the Town assuming any maintenance and repair obligations and for
purposes of commencing the warranty period shall be expressly evidenced in writing by the
Town as provided herein.

(c) So long as such Infrastructure is constructed in accordance with the approved plans and the
requirements of this Agreement, as verified by the inspection of the completed improvements by
the Town Engineer including the completion of all punch list items, the Town shall accept the
Infrastructure, unless such Infrastructure is to be owned or accepted by some other governmental
entity. The Town shall notify Owner, in writing, of the Town's acceptance of the Infrastructure
as of the day of the final inspection. Acceptance of any Infrastructure is expressly conditioned
upon a one-year warranty for such Infrastructure, as provided in this Agreement. Subject to the
terms of this Agreement, Owner, at no cost to Town, shall grant customary perimeter public
easements necessary for the construction, installation, operation and maintenance of the
Infrastructure as required by Town, which easements shall be located adjacent to or in other
public and private rights-of-ways or easements.

(d) Owner shall assign to Town on a nonexclusive basis all warranties from its contractor
regarding all Infrastructure. Regardless of the assignment of warranties, the Owner agrees to
repair any damage to the Infrastructure caused by Owner's construction activities on the
Property. Nothing contained herein shall prevent the Town or Owner from seeking recourse
against any other third party for damage to the Infrastructure caused by such third party.
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(e) Owner agrees during its ownership of the Property to maintain all property landscaping
installed by Owner within the public easements and rights-of-way located on the Property and
such obligation shall survive the termination or expiration of this Agreement; provided, however,
Owner may assign this obligation to one or more property owners associations ("POA™) provided
such POA is legally bound to such property landscaping maintenance obligation and has
adequate financial ability, acceptable to the Town, to bear such obligation. Once the Town has
consented to the assignment of this obligation to an POA, Owner shall be relieved of any further
obligation to maintain the property landscaping.

9. Plans Submittal. Owner shall submit all plat and plans to Town Staff. Development
of the Property cannot occur until the Town has concurred that the plans comply with the PUD
and Town standards. Town shall review said plans and provide Owner with its comments on
these submittals in a timely manner. Town, at its discretion, may provide expedited development
review processes upon the request of Owner. The fee for such expedited review shall be double
the then existing fee.

10. 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 understanding of the parties, oral or written, are hereby
superseded and merged herein.

11.  Amendment. No change or addition is to be made to this Agreement except by a written
amendment executed by the Owner and the Town. Within ten (10) days after any amendment to
this Agreement has been executed, such amendment shall be recorded in the official records of
Pinal County, Arizona.

12. Expedited Decisions. The implementation of the PUD shall be in accordance with the
development review process of the Town. The Town and the Owner agree that the Owner must
be able to proceed rapidly with the development of the Property. Accordingly, the parties agree
that if at any time the Owner believes that an impasse has been reached with the Town Staff on
any issue affecting the Property, the Owner shall have the right to immediately appeal to the
Town Manager for an expedited decision pursuant to this Paragraph.

If the issue on which an impasse has been reached is an issue where a final decision can
be reached by the Town Staff, the Town Manager shall give the Owner a final decision within
ten (10) days after Owner’s request for an expedited decision. In the event Owner disagrees with
said final decision, the matter will be resolved in accordance with Paragraph 13(c). If the issue
on which an impasse has been reached is one where a final decision requires action by the Town
Council, the Town Manager shall be responsible for scheduling a Town Council hearing on the
issue for the first Town Council hearing to occur after Owner’s request for an expedited decision.
Both parties agree to continue to use reasonable good faith efforts to resolve any impasse
pending any such expedited decision.
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13. Non-Performance; Dispute Resolution.

€)) Non-Performance; Remedies. Failure or unreasonable delay by any Party to
perform any term or provision of this Agreement for a period of thirty (30) days after written
notice thereof from another Party shall constitute a non-performance under this Agreement. If the
non-performance is of a nature which is not capable of being cured within thirty (30) days, the
cure shall be commenced within such period, and diligently pursued to completion. The notice
shall specify the nature of the alleged non-performance and the manner in which the non-
performance may be satisfactorily cured. In the event of a non-performance hereunder by any
Party, the other Party shall be entitled to all remedies at both law and in equity, including,
without limitation, specific performance.

(b) Dispute Resolution. To further the cooperation of the parties in implementing this
Agreement, the Town and the Owner each shall designate and appoint a representative to act as a
liaison between the Town and its various departments and the Owner. The initial representative
for the Town (the “Town Representative”) shall be the Town Manager and the initial
representative for the Owner shall be its project manager, as identified by the Owner from time
to time (the “Owner Representative”). The representatives shall be available at all reasonable
times to discuss and review the performance of the Parties and the development of the Property.

(c) Mediation.  If a dispute arises out of or relates to this Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiations, the Parties agree first to try to
settle the dispute through mediation before resorting to arbitration, litigation or some other
dispute procedure. In the event that the Parties cannot agree upon the selection of a mediator
within seven (7) days, either Party may request the Presiding Judge of the Pinal County Superior
Court to assign a mediator from a list of mediators maintained by the Arizona Municipal Risk
Retention Pool.

14.  Arbitration. If the mediation procedure set forth in Paragraph 13(c) above does not
resolve a dispute, either party may submit, by demand letter, correspondence or notice, to the
other party, such dispute to arbitration pursuant to this Paragraph 14. In such event, the dispute
shall be subject to and decided by arbitration in accordance with the Rules for Non-Administered
Acrbitration of Business Disputes (the “Rules”) of the Center for Public Resources (the “CPR”)
currently in effect, except as provided herein and except where modified by the provisions
hereof.

€)) Any arbitration arising out of this Agreement may include, by consolidation or joinder, or
in any other manner, at the discretion of either the Owner or the Town, any other entities or
persons whom the Owner of the Town, as the case may be, believes to be substantially involved
in a common question of law or fact and who consent to jurisdiction of the arbitrator.

(b) The parties agree that the remedies available for the award by the arbitrator(s) under this
Paragraph 14 in a dispute arising out of or relating to this Agreement or breach thereof shall be
limited to specific performance and declaratory relief and the arbitrator may not issue an award
of monetary damages, whether characterized as actual, consequential or otherwise, except as
provided in sub-Paragraphs 14(f) and 14(i), and provided, however, that the arbitrator(s) may
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award the payment of an amount owed or may enjoin the withholding of amounts due under this
Agreement.

(©) Demand for arbitration shall be filed with the other party in accordance with the Rules
and the notice provisions of the Agreement. A demand for arbitration shall be made within a
reasonable time after the claim, dispute, or other matter in question has arisen. In no event shall
the demand for arbitration be made after the date when institution of legal or equitable
proceedings based upon such claim, dispute or other matter in question could be barred by the
applicable statute of limitations.

(d) In the event the amount in controversy is less than $100,000, a sole arbitrator shall be
appointed in accordance with the Rules. In the event the amount in controversy is $100,000 or
more, the demanding party shall appoint one party-appointed arbitrator in its notice demand for
arbitration. The responding party may within ten (10) days, appoint a second party-appointed
arbitrator. The party-arbitrators shall appoint a third arbitrator in accordance with the Rules. If
the party-arbitrators fail to appoint a third arbitrator, the third arbitrator shall be appointed in
accordance with the Rules. If the responding party fails to appoint a second party-arbitrator
within the time so provided, selection of the second arbitrator shall be in accordance with the
Rules.

(e) The Arizona Rules of Civil Procedure Article VV (Depositions and Discovery) Rules 26
through 37 inclusive, shall apply except as limited herein:

I. No more than one (1) four (4) hour deposition of each party may be taken;

ii. Each party shall be limited to (1) expert witness per claim or cause of action;
and

iii. Discovery shall be completed on, and no further discovery shall be permitted
after ninety (90) days from the date of the filing of the first demand for arbitration.

U] The decision of the arbitrator(s) shall be in accordance with the laws of the State of
Arizona and the United States. The arbitrator(s) shall prepare written findings of fact and
conclusions of law upon which the decision and award shall be based. The arbitrator(s) may
award compensatory damages pursuant to paragraphs 14(b), 14(f) and 14(i) and reasonable
attorneys’ fees and reasonable costs to the prevailing party.

(@)  The arbitration shall occur within the municipal limits of the Town unless the parties
agree otherwise in writing.

(h) This agreement to arbitrate shall be specifically enforceable by either party under the
prevailing laws of the State of Arizona and the United States. Any award rendered by the
arbitrator(s) shall be final and enforceable by any party to the arbitration, and judgment shall be
made upon it in accordance with the applicable laws of any court having jurisdiction thereof. The
arbitrator(s) decision shall be final and conclusive as to the facts. Either party may appeal
manifest errors of law to a court of competent jurisdiction within thirty (30) days of the award.
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Notwithstanding anything in this Agreement to the contrary, if either party fails to take action
consistent with the arbitrator(s) award within thirty (30) days after demand, then the other party
may either utilize the arbitration process set forth in this paragraph 14 (but without limitation on
remedy) or pursue in court any remedy available to it at law or in equity, including, without
limitation, monetary damages, resulting from the failure to take action consistent with the
arbitrator(s) award and/or the underlying dispute that was the subject of the arbitration.

Q) Notwithstanding anything in this Agreement to the contrary, if either party believes the
other party is exercising the rights under this Agreement in bad faith, the aggrieved party must
notify the other party of the facts forming the basis of the aggrieved party’s assertion of bad
faith. If the other party fails to cure the facts forming the basis of the aggrieved party’s assertion
of bad faith within fifteen (15) days after notice thereof, then such dispute shall be submitted to
arbitration. If the arbitrator finds that a party has acted in bad faith, then the aggrieved party may
request, and the arbitrator may award, any remedy available to the aggrieved party, at law or in
equity, including without limitation, monetary damages.

() Unless otherwise agreed in writing, and notwithstanding any other rights or obligations of
either party under the Agreement, the Owner and the Town shall carry on with the performance
of their respective duties, obligations and services hereunder during the pendency of any claim,
dispute, or other matter in question giving rise to arbitration or mediation, as the case may be.

(K) The dispute resolution process set forth in this paragraph 14 shall not apply to an action
by the Town to condemn or acquire by inverse condemnation all or any portion of the Property
or to claims for injunctive relief or mandamus by either party. The failure by either party to
perform or otherwise act in accordance with any term or provision of this Agreement for a period
of thirty (30) days (the “Cure Period”) after written notice thereof from the other party shall
constitute a default. In the event such default is not cured within the Cure Period, the non-
defaulting party shall have the right to seek injunctive relief or mandamus in a court of
competent jurisdiction.

15.  Waiver. No delay in exercising any right or remedy shall constitute a waiver
thereof, and no waiver by the Town or the Owner 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.

16.  Future Effect. Time is of the essence of this Agreement. All of the provisions hereof
shall inure to the benefit of and be binding upon the successors and assigns of the parties hereof
including, without limitation, to third party builders; provided, however, the Owner’s rights and
obligations hereunder may only be assigned to a person or entity that has acquired the Property
or a portion thereof and only by a written instrument, recorded in the Official Records of Pinal
County, Arizona, expressly assigning such rights and obligations.

Notwithstanding the foregoing, the Town agrees that the ongoing ownership, operation
and maintenance obligations provided by this Agreement may be assigned to one or more
homeowners associations to be established by the Owner. The Owner agrees to provide the
Town with written notice of any assignment of the Owner’s rights or obligations within 15 days

Page 10 of 18



after such assignment. In the event of a complete assignment by Owner of all rights and
obligations of Owner hereunder, Owner’s liability hereunder shall terminate effective upon the
assumption by Owner’s assignee. Nothing in this Agreement shall operate to restrict the
Owner’s ability to assign any of its rights and obligations under this Agreement to those entities
that acquire any portion of the Property.

17.  Names and Plans. The Owner shall be the sole owner of all names, plans, drawings,
specifications, ideas, programs, designs and work products of every nature at any time
developed, formulated or prepared by or at the instance of the Owner in connection with the
Property; provided, however, that in connection with any conveyance of portions of the
Property to the Town such rights pertaining to the portions of the Property so conveyed shall be
assigned, to the extent that such rights are assignable to the Town.

18. No Owner Representations. Nothing contained herein or in the PUD shall be deemed to
obligate the Town or the Owner to complete any part or all of the development of the Property.

19. Good Standing; Authority.  Each of the parties and their assigns represents (and will
represent) and warrants to the other that: (i) it is duly formed and validly existing under the laws
of Arizona, with respect to the Owner, or a municipal corporation within the State of Arizona,
with respect to the Town (ii) that it is an Arizona corporation or municipal corporation or
limited liability company duly qualified to do business in the State of Arizona and is in good
standing under applicable state laws, and (iii) that the individual(s) executing this Agreement
(or who will execute this Agreement) on behalf of their respective parties are authorized and
empowered to bind the party on whose behalf each such individual is signing.

20.  Severability. If any provision of this Agreement is declared void or unenforceable, such
provision shall be severed from this Agreement, which shall otherwise remain in full force and
effect. If any applicable law or court of competent jurisdiction prohibits or excuses the Town
from undertaking any contractual commitment to perform any act hereunder, this Agreement
shall remain in full force and effect, but the provision requiring such action shall be deemed to
permit the Town to take such action at its discretion, if such a construction is permitted by law.

21.  Town’s Failure to Perform. If the Town does not allow the subject property to be
developed in accordance with PUD, the Development Agreement or the preliminary plats, then
the Owner shall be entitled to petition a court of competent jurisdiction to (1) specifically
enforce the provisions of this Agreement; or (2) to pursue any other remedy allowable in equity
which action shall not be subject to the limitations set forth in paragraph 14. The Town shall
remain responsible to the fullest extent permitted by law for any damages arising from Town’s
failure to perform any of its obligations hereunder. The remedies hereunder are cumulative and
concurrent and may be pursued singly, successively or together, and may be exercised as often
as occasion therefore shall occur; and the failure to exercise any such right or remedy shall in no
event be construed as a waiver or release thereof.

22.  Governing Law. This Agreement is entered into in Arizona and shall be construed
and interpreted under the laws of Arizona.
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23. Choice of Forum. Notwithstanding A.R.S. 8 12-408, any suit or action brought under
this Agreement shall be commenced in Superior Court of the State of Arizona in and for the
County of Pinal and may be removed therefrom only upon the mutual agreement of the Town
and Owner.

24, Recordation. This Agreement shall be recorded in its entirety in the official records of
Pinal County, Arizona, not later than ten (10) days after this Agreement is executed by the Town
and the Owner.

25. Notice. Any notice, (delivered by mail, hand or federal express) assignment,
payment or other communication provided for or required by this Agreement shall be in writing
and shall be deemed to have been given when delivered by hand or when deposited in the United
States Postal Service, certified or registered, return receipt requested, postage prepaid, properly
addressed to the person to whom such notice is intended to be given at its respective addresses as
follows:

The Town: Town Manager
Town of Florence
775 N. Main Street
Florence, AZ 85132
(520) 868-7558 (Telephone)

With Copy To: Town Attorney
Town of Florence
PO Box 2670
Florence, AZ 85132

The Owner: Smith’s Food and Drug Centers, Inc.
1550 S. Redwood Rd.
Salt Lake City, UT 84104
Attn: Dir. of Real Estate Legal Services

With Copy To: Fry’s Food and Drug Stores
500 S. 99" Avenue
Tolleson, AZ 85353
Attn: Real Estate Department

The parties entitled to notice, including any assignees of this Agreement, may be changed by
sending notice to the other parties of the name and address of the individual thereafter entitled to
notice under this Agreement.

26.  Effective Date and Term. This Agreement shall become effective and shall be
binding upon and enforceable by all parties hereto, their successors and assigns, immediately
upon the approval by the Town Council of this document. The term of this Agreement (the
“Term”) shall be for a period of the earlier of: (i) complete build-out of the Property to structures
which may be occupied and all impact fee credits have been applied to such build-out, (ii)
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mutual termination by the parties, or (iii) ten (10) years from the date of recordation of this
Agreement.

27.  Attorneys’ Fees. If any legal proceeding is initiated by any party hereto (or their
successor(s)) with respect to this Agreement, the prevailing party shall be entitled to recover, in
addition to any other relief to which it is entitled, including its cost of suit incurred in connection
with such legal proceeding, and its reasonable attorneys fees.

28. Insurance Requirements. The Owner, at its own expense, shall purchase and
maintain the herein stipulated minimum insurance with companies duly licensed, possessing a
current A.M. Best, Inc. rating of “A”, or approved and licensed to do business in the State of
Arizona with policies and forms satisfactory to the Town. All insurance required herein shall be
maintained in full force and effect during the time that construction improvements are being
made during the term of this Agreement; failure to do so may, at the sole discretion of the Town,
constitute an event of default by the Owner under this Agreement. The Owner’s insurance shall
be primary insurance, and any insurance or self-insurance maintained by the Town shall not
contribute to it. Any failure to comply with the claim reporting provisions of the policies or any
breach of an insurance policy warranty shall not affect coverage afforded under the policy to
protect the Town. The insurance policies required by this Agreement shall name the Town, its
agents, officers, officials and employees as additional Insureds.

@) General Liability. The Owner shall, at its expense, maintain a policy of
comprehensive public liability insurance with a limit of not less than $1,000,000 for each
occurrence and with a $1,000,000 General Aggregate Limit. The policy shall include coverage
for bodily injury, broad form property damage, personal injury, and blanket contractual coverage
including, but not limited to, the liability assumed under the indemnification provisions of this
Agreement, which coverage will be at least as broad as Insurance Service Office, Inc., Policy
Form CG 000211093 (October 2001 version). The coverage shall not exclude X, C, and U.
Such policy shall contain a severability of interest provision, and shall not contain a sunset
provision or commutation clause, or any provision which would serve to limit third party action
over claims. The Commercial General Liability additional insured endorsement shall be at least
as broad as Insurance Service Office, Inc., Additional Insured, Form B, CG20101185 (October
2001 version). So long as Owner or its parent company maintains a tangible net worth of at least
One Hundred Million Dollars ($100,000,000.00), the insurance requirements of this paragraph
28 may, at Owner’s option, be satisfied through a program of self insurance.

(b) Indemnification. Except as otherwise specifically provided in this Agreement, to the
fullest extent permitted by law, the Owner shall protect, defend, indemnify and hold harmless the
Town, its Council members, officers, officials and employees from and against all out-of-pocket
suits, claims, demands, damages, losses, liabilities, fines, charges, penalties, administrative and
judicial proceedings and orders, judgments, remedial actions of any kind, and all costs and
cleanup actions of any kind, together with expenses (including but not limited to attorney fees,
court costs, the cost of appellate proceedings, and all claim adjusting and handling expenses),
arising out of or alleged to have resulted from the Owner’s acts or omissions relating to any
action or inaction of the Owner under this Agreement. The Town shall remain responsible to the
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fullest extent permitted by law for any acts or omissions of the Town, its Council members,
officers, officials and employees.

I. The amount and type of insurance coverage requirements set forth herein are
separate and independent from the indemnity provisions of this Agreement and shall not
be construed in any way to limit the scope and magnitude of the indemnity provisions of
this Agreement. The indemnity provisions of this Agreement shall not be construed in
any way to limit the scope, magnitude and applicability of the insurance provisions of
this Agreement.

ii. The indemnity provisions of this Agreement shall survive the termination of
this Agreement for a period of three (3) years except this indemnity shall not survive any
termination pursuant to Section 2 above.

29. Excused Delay in Performance. In addition to the specific provisions of this Agreement,
for a period of time equal to the period of the Force Majeure delay, untimely performance by any
Party or its successors hereunder shall not be deemed to be a default where delays or inability to
perform are due to war, insurrection, strikes, slowdowns, lockouts, riots, floods, earthquake,
fires, casualties, acts of God, acts of the public enemy, epidemics, quarantine restriction, freight
embargoes, lack of transportation, governmental restrictions or priority, litigation, severe
weather, inability (when the Party which is unable to perform is substantially without fault) of
any contractor, subcontractor or supplier to perform acts of the other Party, acts or the failure to
act of any utility, public or governmental agent or entity other than the Town and/or other causes
beyond the reasonable control of the Party or its successors. In the event that a Party or its
successors is unable to perform due to an event constituting Force Majeure as provided for
above, and such excused delay is the proximate cause of such Party being unable to timely
perform in accordance with the terms of this Agreement, then the time for performance by that
Party shall be extended as necessary for a period of time up to the period of the Force Majeure
delay. Any Party who is unable to timely perform due to an event constituting Force Majeure
shall use reasonable good faith efforts to notify the other Parties not later than 30 days after such
Party knows of the occurrence of an event constituting Force Majeure; provided; however, that
any Party's failure to notify the other of the occurrence of an event constituting Force Majeure
shall not alter, detract from or negate its character as an event constituting Force Majeure or
result in the loss of any benefit or right granted to the delayed Party under this Agreement.

30. No Title Encumbrance. Notwithstanding the fact that this Agreement is being recorded
in the Official Records of Pinal County, it is intended that this Agreement shall not be an
encumbrance upon the title of any person purchasing or owning a portion of the Property, and
that the terms and conditions of the Agreement are not covenants running with the land and that
no person is bound by (or entitled to) the burdens and benefits of this Agreement unless the
burdens are expressly assumed by or the benefits are expressly assigned to that person. The
burdens of this Agreement shall not be binding upon any purchaser of a parcel, any lessee of a
portion of the Property and any lender whose loan is secured by the Property or any portion
thereof.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates written below:

TOWN OF FLORENCE, an Arizona municipal corporation

Tom J. Rankin, Mayor Date
ATTEST: APPROVED AS TO FORM:
Lisa Garcia, Town Clerk James Mannato, Town Attorney

STATE OF ARIZONA )

) ss.
County of Pinal )
The foregoing Development Agreement for was acknowledged
before me this day of , 2014, by , Mayor of the TOWN OF

FLORENCE, an Arizona municipal corporation, and being authorized to do so executed the
forgoing instrument on behalf of the Town for the purposes therein stated.
IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public

My Commission Expires:
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SMITH’S FOOD AND DRUG CENTERS, INC., an Ohio Corporation

By:

Its:

STATE OF ARIZONA )

) Ss.
County of )
The foregoing Development Agreement for was acknowledged
before me this day of , 2014, by , of

, an Ohio Corporation, and being authorized to do so executed the
forgoing instrument on behalf of the company for the purposes therein stated.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public

My Commission Expires:
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EXHIBITS

Exhibit A - Legal Description
Exhibit B - Land Use Plan

Exhibit C - Development Impact Fees
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EXHIBIT A a

LEGAL DESCRIPTION - PARCEL 2 Can-am
(LOT# 4) |

A PORTION OF THE NORTHEAST QUARTER OF SECTION 10, TOWNSHIP 4
SOUTH, RANGE 8 EAST OF THE GILA AND SALT RIVER MERIDIAN, PINAL
COUNTY, ARIZONA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION 10, SAID
POINT BEING A 1928 GLO BRASS CAP, FROM WHICH POINT THE NORTHEAST
CORNER OF SAID SECTION 10 BEARS N00°11'14"W, A DISTANCE OF 2636.06
FEET, SAID POINT BEING A 1928 GLO BRASS CAP;

THENCE N00°11'14"W ALONG THE EAST LINE OF THE NORTHEAST QUARTER
OF SAID SECTION 10, A DISTANCE OF 529.20 FEET;

THENCE S89°48'46"W, A DISTANCE OF 190.22 FEET;
THENCE S89°34'14"W, A DISTANCE OF 561.37 FEET TO THE POINT OF
BEGINNING;

THENCE $89°34'14"W, A DISTANCE OF 241.59 FEET,;
THENCE N00°12'59"W, A DISTANCE OF 368.30 FEET;
THENCE N37°38'44"W, A DISTANCE OF 59.70 FEET;
THENCE N00°01'34"W, A DISTANCE OF 33.83 FEET;
THENCE N52°21'27"E, A DISTANCE OF 151.87 FEET;
THENCE 837°38'33"E, A DISTANCE OF 35.28 FEET;
THENCE N52°21'27"E, A DISTANCE OF 68.34 FEET;
THENCE S37°38'33"E, A DISTANCE OF 5.90 FEET;
THENCE N52°21'16™E, A DISTANCE OF 124.62 FEET;
THENCE N18°22'56"W, A DISTANCE OF 90.74 FEET;

THENCE N52°21'27"E, A DISTANCE OF 420.77 FEET TO A POINT ON THE
SOUTHWESTERLY RIGHT-OF-WAY LINE OF THE HUNT HIGHWAY, SAID LINE
BEING PARALLEL TO AND 55 FEET SOUTHWESTERLY OF THE EXISTING
PAVEMENT CENTERLINE OF THE HUNT HIGHWAY;

THENCE $37°38'53"E CONTINUING ALONG SAID RIGHT-OF-WAY LINE, A
DISTANCE OF 442.96 FEET;

THENCE S§52°21'16"W, A DISTANCE OF 73.46 FEET;
THENCE N37°38'44"W, A DISTANCE OF 10.00 FEET;
THENCE $52°21'16"W, A DISTANCE OF 164.59 FEET;
THENCE S37°38'44"E, A DISTANCE OF 49.00 FEET;
THENCE $52°21'27"W, A DISTANCE OF 217.57 FEET;
THENCE 837°38'33"E, A DISTANCE OF 37.18 FEET;
THENCE $52°21'16"W, A DISTANCE OF 137.16 FEET;
THENCE S37°38'44"E, A DISTANCE OF 17.03 FEET;
THENCE S07°38'44"E, A DISTANCE OF 38.53 FEET;

can-am engineering geomatics arizong, LLC
T. 480.288.2271 F 480.288.2329 1423 South Higley Rd., Bldg #9, Suite #122, Mesq, AZ 85206 www.canam.com
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PARCEL 2 CONTINUED
(LOT# 4)

THENCE $52°21'27"W, A DISTANCE OF 235.61 FEET TO THE POINT OF
BEGINNING.

CONTAINING 432,831 SQUARE FEET OR 9.94 ACRES, MORE OR LESS.

Page 2 of 3



%
/I/O 44")
00é
o
<
o
.JO’
D z N37°38°44"W (R&M) |
P.O.C. &/ elR 59.70° \
EAST J SEC. 10 I 33.83" &
FD. 1928 GLO - 5 gl\)
T N3TIR 44T 35.28' N
S89°48'46"W. A 17.03’ S — i
02535.98 _ = 90 N52'21'27"E
ES% & ' 68.34"
) o™
N ISEIS 23 N52°21"16"E
5 7) o=
W QL 2, 124.62'
- 9
/ - /V78°22)50'74J
N37°38'33"W & LOT #4 "W
s NN
3718 R 432,831 SF z
S 9.94 AC o
SN N |2
& o
~N L
49.00° m
178.94 "
S37°38'44"E | O R
S YIS
S37°38'44°E~ @ 5 NEFS
10.00' = i
S52°21'16"W
/73.45’
442 96’
S37°3853E (R&M
P.0.C. = POINT OF COMMENCEMENT (R&M)
P.0.B. = POINT OF BEGINNING HUNT HIGHWAY
DRAWN: LLB
SHEET: o e Ren PARCEL 2 EXHIBIT QA
1 DATE: 8-23-06 Ca n_a m
OF: SCALE: 1"=150" engineering geomatics
PROJ. # 2005-0002 MAGIC RANCH 1423 S. Higley Rd., Suite 122
1 [hE PINAL COUNTY Mesa, AZ 85206

Page30of 3




EXHIBIT B

CONCEPTUAL PLAN FOR:

[ OOKOUT MOUNTAIN
B

MULTI-FAMILY

Engineer: RESIDENTIAL
Z +/-10 AcC.
@ 58 LoTs
united engineering group LOT SIZE: 40X85

4505 E. Chanlider Blvd,, Suite 170, Phoenix, AZ 85048 480-705-5372

Planner/prepared by:

Drifting Sands Design

Urban and Environmental Land Planning & Landscape Design SINGLE FAMILY
Pos office Box 24252 * Tempe, Arizona 85285 * 480-927-0208
RESIDENTIAL
+/-41 Ac. B
120 LOTS
LoT SizE: 45x120

DATE: 10/3/2005

HILLSIDE PRESERVE
+/-10.3 ACRES

OPEN SPACE
RETENTION

COMMON AREA
REC. FACILITIES



EXHIBIT C

WATER
Meter Size Fee
5/8" - 3/4" $3,330
1" $5,550
11/2" $11,101
2" $22,201
3" $35,522
4" $55 503
6" $111,007
8" $266,415
10" $421,825
12" $555,031
WASTEWATER

Meter Size Fee
5/8" - 3/4" $4,105
1" $6,841
11/2" $13,684
2" $27,369
3" $43,789
4" $68,422
6" $136,843
8" $328,422
10" $522 154
12" $684,213

Single family: Attached and detached one-family dwelling units, modular, and manufactured homes;
Multi-family: All attached dwelling units such as duplexes and condominiums, mobile homes,
apartments, and dormitories;

Commercial: All commercial, office, retail, institutional, and hotel/mote! development;

Industrial: All manufacturing and warehouse development.

Ordinance # 568-11, November 21, 2011
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-V

TRANSPORTATION

TF

Land Use Category Unit Fee Per Unit
Single Family Housing Unit $583
Multi-Family Housing Unit $410
Commercial 1,000 sq. ft. $2,618
industrial 1,000 sq. ft. $425
POLICE
Land Use Category Unit Fee Per Unit
Single Family Housing Unit $913
Multi-Family Housing Unit 3657
Commercial 1,000 sq. ft. $171
Industrial 1,000 sq. fi. $98

FIRE / EMERGENCY MEDICAL SERVICES

Land Use Category Unit Fee Per Unit
Single Family Housing Unit $1,096
Multi-Family Housing Unit $788
Commercial 1,000 sq. ft. $629
Industrial 1,000 sq. fi. $362

PARKS AND OPEN SPACE

Land Use Category Unit Fee Per Unit
Single Family Housing Unit $857
Multi-Family Housing Unit $617
Commercial 1,000 sq. ft. $162
Industrial 1,000 sq. ft. $92
LIBRARY

Land Use Category Unit Fee Per Unit
Single Family Housing Unit 30
Multi-Family Housing Unit 30
Commercial 1,000 sq. ft. $0
Industrial 1,000 sg. fi. 30

Single family: Attached and detached one-family dwelling units, modular, and manufactured
homes;

Multi-family: All attached dwelling units such as duplexes and condominiums, mobile homes,
apartments, and dormitories;

Commercial: All commercial, office, retail, institutional, and hotel/motet development;
Industrial: All manufacturing and warehouse development.

Ordinance # 568-11, November 21, 2011
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TOWN OF FLORENCE AGENDA ITEM
COUNCIL ACTION FORM 8b.

MEETING DATE: August 18, 2014

X Action
DEPARTMENT: Community Development [] Information Only
[] Public Hearing
STAFF PRESENTER: Mark Eckhoff, AICP [ Resolution
. : [] Ordinance
Community Development Director Or
egulatory
. . [ 1* Reading
SUBJECT: Resolution No. 1475-14: Pre-Annexation and [ 2™ Reading
Development Agreement with General Hunt [ ] Other

Properties, Inc., an Arizona Corporation.

RECOMMENDED MOTION/ACTION:

Motion to adopt Resolution No. 1475-14, entering into a Pre-Annexation and
Development Agreement with General Hunt Properties, Inc., an Arizona corporation.

BACKGROUND/DISCUSSION:

The subject site encompasses a land area of approximately 9.59 acres located within
the pending Magic Ranch annexation. The site is located along the Hunt Highway
corridor within the Magic Ranch community. The parcels include portions of the Magic
Ranch golf course, as well as the clubhouse and maintenance facilities for the golf
course.

FINANCIAL IMPACT:

Overall positive, entering into this PADA facilitates the successful completion of the
Magic Ranch annexation and ensures that the owner can continue to maintain currently
permitted and developed land uses.

RECOMMENDATION:

Motion to adopt Resolution No. 1475-14, entering into a Pre-Annexation and
Development Agreement with General Hunt Properties, Inc., an Arizona corporation.

ATTACHMENTS:

Resolution No. 1475-14
General Hunt Properties, Inc. PADA

Subject: Resolution No. 1475-14 General Hunt Properties, Inc. PADA
Meeting Date: August 18, 2014
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When recorded, return to:

Town Clerk

Town of Florence

PO Box 2670

775 North Main Street
Florence, AZ 85132

RESOLUTION NO. 1475-14

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, APPROVING THE PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT WITH GENERAL HUNT PROPERTIES,
INC., AN ARIZONA CORPORATION, AND AUTHORIZING EXECUTION
OF SUCH PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
(ANNEXATION NO. 2013-01 — “GENERAL HUNT PROPERTIES, INC.”.

WHEREAS, the Town of Florence is authorized, pursuant to A.R.S. § 9-500.05,
to enter into development agreements and generally is authorized to enter into
contracts; and

WHEREAS, General Hunt Properties, Inc., the “Owner”, plans to annex
approximately 9.59 acres located as legally described on Exhibit “A” attached hereto
(the “Property”) into the town limits of Florence; and

WHEREAS, the Master Plan for the Property and the Pre-Annexation and
Development Agreement are consistent with the Town of Florence General Plan
applicable to the Property as of the date of this Resolution; and

WHEREAS, the Pre-Annexation and Development Agreement provides for
various matters relating to the Property, including the acceptance of the development
Master Plan, duration of the Pre-Annexation and Development Agreement, the
permitted uses of the Property and the density and intensity of such uses and other
matters related to the development, redevelopment and/or ongoing use of the Property.

THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Florence, Arizona, as follows:

1. The Pre-Annexation and Development Agreement between the Town of Florence
and the Owner, which sets forth the terms and conditions for the annexation and
development, redevelopment and/or ongoing use of approximately 9.59 acres is hereby
approved, adopted, and made a part hereof as if fully set out in this Resolution. If the
Town does not annex the Property in a timely manner following adoption of the Pre-
Annexation and Development Agreement, or if the Town rescinds the Resolution
annexing the Property, the Town promptly and within thirty days of the adoption of this
Resolution shall rescind this Resolution.



2. The Mayor of the Town of Florence is authorized to, and shall, execute the Pre-
Annexation and Development Agreement.

PASSED AND ADOPTED by the Mayor and Council of the Town of Florence,
Arizona, this 18" day of August 2014.

Tom J. Rankin, Mayor

ATTEST: APPROVED AS TO FORM:

Lisa Garcia, Town Clerk James E. Mannato, Town Attorney
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WHEN RECORDED, RETURN TO:

Town of Florence
Attn: Town Clerk

PO Box 2670

775 North Main Street
Florence, AZ 85132

PRE-ANNEXATION AND DEVELOPMENT AGREEMENT FOR
MAGIC RANCH ANNEXATION: ANNEXATION 2013-01
GENERAL HUNT PROPERTIES, INC.

TOWN OF FLORENCE, ARIZONA, an Arizona municipal corporation
AND

GENERAL HUNT PROPERTIES, INC., an Arizona corporation

DATE: August __, 2014



PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
FOR
MAGIC RANCH ANNEXATION
GENERAL HUNT PROPERTIES, INC.
PROPERTY

THIS PRE-ANNEXATION AND DEVELOPMENT AGREEMENT (the “Agreement”) is
entered intothis__ day of August, 2014 (the “Effective Date”) by and between the TOWN
OF FLORENCE, an Arizona municipal corporation (the “Town”), and GENERAL HUNT
PROPERTIES, INC., an Arizona corporation (the “Owner”).

RECITALS

A. The Owner is the owner of certain property, or has received the necessary consent to include
certain property located in Pinal County, Arizona (Tax Parcel Nos. 200-24-079N and 200-24-
089B) more particularly depicted on Exhibits “A” and “B” attached hereto and incorporated
herein by reference (the “Property”).

B. Owner and the Town desire that the Property be annexed into the corporate limits of the
Town and be developed as an integral part of the Town. The annexation and development of the
Property pursuant to this Agreement and the Magic Ranch PAD, the Land Use Plan of which is
attached as Exhibit “C” is acknowledged by the parties hereto to be generally consistent with the
Town’s General Plan, which may be amended prior to or concurrent with this annexation. The
annexation of the Property would allow the Town to provide for high-quality development in the
area and ensure orderly, controlled and quality growth in the Town.

C. Owner and the Town are entering into this Agreement pursuant to the provisions of Arizona
Revised Statutes (“A.R.S.”) 8 9-500.05 in order to facilitate the annexation, proper municipal
zoning designation and development of the Property by providing for, among other things: (i)
conditions, terms, restrictions and requirements for the annexation of the Property by the Town;
(ii) the permitted uses for the Property; (iii) the density and intensity of such uses; (iv) zoning
under the Town of Florence Magic Ranch PUD comparable to that under the existing Pinal
County Magic Ranch PAD; (v) all (a) existing uses and activities of the Property, including the
uses and activities described in Exhibit “D” attached hereto and by this reference incorporated
herein (which describes specific uses and activities allowed under the Magic Ranch PAD,
together with uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1
and CI-2), (b) present and future uses and activities allowed under the Town of Florence Code,
and (c) present uses and activities allowed under the existing Magic Ranch PAD; and (vi) other
matters related directly or indirectly to the development of the Property.

D. A blank annexation petition has been filed with Pinal County and meetings and hearings have
been held in connection with the annexation of the Property into the Town. The Town agrees
that the Planned Unit Development zoning (“PUD”) designation allowing underlying land usage
consistent with Town of Florence Zoning Districts including the uses shown in Exhibit “B” is an
appropriate designation for this Property and that the PUD zoning is designed to establish proper
and beneficial land use designations and regulations, densities, provisions for public facilities,
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design regulations, procedures for administration and implementation and other matters related
to the development of the Property in accordance with the PUD zoning designation.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreements set forth herein, the parties hereto state, confirm and agree as follows:
AGREEMENT

1. Incorporation of Recitals. The foregoing Recitals are hereby incorporated into this
Agreement as though fully restated.

2. Annexation. Subsequently or concurrently with its approval of this Agreement, the Town,
having held public meetings thereon, will duly consider final approval of the annexation of the
Property into the Town. Prior to or concurrently with the execution of this Agreement by the
Town and Owner, Owner will deliver to the Town an appropriate Petition for Annexation duly
executed by all necessary property owners and satisfying the applicable statutory requirements
(the “Annexation Petition™). The Annexation Petition shall contain a provision requiring, upon
Owner’s written request, the immediate rescission and termination of the Annexation Petition by
the Town if: (a) any person or entity files any protest, appeal, referendum, litigation or other
petition (including but not limited to, any petition filed pursuant to A.R.S. § 9-471(C))
challenging the validity or approval of the Annexation Petition; (b) the Town does not, at the
same Town Council meeting in which the Annexation Petition is adopted, approve the PUD
plan; (c) any person or entity files any protest, appeal, referendum, litigation or other petition
challenging the validity or approval of the PUD plan; or (d) any person or entity files any protest,
appeal, referendum, litigation or other petition challenging the validity or approval of this
Agreement. Upon receipt of the Annexation Petition, the Town shall comply with the provisions
of A.R.S. § 9-471 et seq. and, if determined to be in the best interest of the Town, adopt a final
ordinance annexing the Property into the corporate limits of the Town (the “Annexation
Ordinance”). The Town and Owner hereby acknowledge and agree that this Agreement shall
automatically terminate and be of no force or effect if the Town’s annexation of the Property
does not become effective and final pursuant to A.R.S. § 9-471(D).

3. Zoning. Upon annexation, the Town shall follow the legally prescribed procedures under
State and Town statutes and ordinances to give the property comparable zoning, which shall be a
Planned Unit Development zoning (“PUD”) zoning designation allowing underlying land usage
consistent with Town of Florence Zoning Districts, including the land usage contained within the
existing Pinal County Magic Ranch PAD as shown in Exhibit “B.” All land uses in the existing
Pinal County Magic Ranch PAD are allowed as well as those in the Town of Florence Code for
comparable zoning. All (a) existing uses and activities of the Property, including the uses and
activities described in Exhibit “D” attached hereto and by this reference incorporated herein
(which describes specific uses and activities allowed under the Magic Ranch PAD, together with
all uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1 and CI-2),
(b) present and future uses and activities allowed under the Town of Florence Code, and (c)
present uses and activities allowed under the existing Magic Ranch PAD shall be permitted for
the Property.
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4. PUD Amendment. The Town and the Owner acknowledge that amendments to the PUD
may be necessary from time to time. When the parties agree that changes or adjustments are
necessary or appropriate from time to time they shall, unless otherwise required by Town
ordinance, by state or federal statute, effectuate minor changes or adjustments through
administrative amendments which may be approved by the Town’s Community Development
Director, and which, after execution, shall be attached to the PUD as an addendum and become a
part thereof. If, in the future, the Town amends one or more of its zoning designations and/or
districts, Owner shall have the option to convert the zoning designation(s) under the PUD to the
equivalent zoning designations under such amended development ordinance(s), subject to notice
and hearing requirements of applicable law. The exercise by Owner of such option and any
approval by the Town shall not be deemed to constitute or to require an amendment of this
Agreement, and, unless otherwise required by law, no such minor amendments shall require prior
notice or hearing. All major changes or amendments shall be reviewed by the Planning
Commission and approved by the Town Council. The following are major changes:

@) Any substantial alteration to the list of permitted uses of the Property or locations
of planned land uses set forth in the PUD as deemed to be substantial by the
Community Development Director;

(b) Any increase in the overall residential density set forth in the PUD;

() Any substantial change in the development standards except as otherwise allowed
by the PUD; and/or

(d) Additional circumstances as described in the PUD Narrative and PUD Ordinance.

5. Requlation of Development.

@) The Applicable Rules. Except as provided in Paragraph 5(c) and 5(g) below, all
exactions, fees, ordinances, rules and regulations of the Town applicable to and
governing the development of the Property, shall be those ordinances, rules,
regulations, permit requirements, development fees, impact fees, other exactions
and requirements and/or official policies that are existing and in force for the
Town as of the execution of this Agreement.

(b) The Permissible Additions to the Applicable Rules. Notwithstanding the
provisions of subparagraph (a) above and the provisions enumerated below, the
Town may enact the following provisions, and take the following actions, which
shall be applicable to and binding on the development of the Property:

Q) rules that the Owner may agree in writing apply to the development of the
Property;

(i) rules of the Town enacted as necessary to comply with mandatory
requirements imposed on the Town by the state or federal governments,
including court decisions, and other similar superior external authorities
beyond the control of the Town, provided that, in the event any such



mandatory requirement prevents or precludes compliance with this
Agreement, if permitted by law such affected provisions of this
Agreement shall be modified as may be necessary to achieve the required
level of compliance with such mandatory requirement;

(iii) rules of the Town reasonably necessary to alleviate legitimate severe threats
to public health and safety, including, but not limited to, fire, flood,
periodic inundation and acts of war or terrorism, in which event any rules,
imposed in an effort to contain or alleviate such a legitimate severe threat
to public health and safety shall be the most minimal and the least
intrusive alternative practicable and, except in a bona fide emergency, may
be imposed only after public hearing and shall not, in any event, be
imposed arbitrarily; and

(iv) technical codes adopted by the Town pursuant to the Florence Development
Code, as well as future updates of, and amendments to, existing building,
construction, plumbing, mechanical, electrical, drainage, and similar
construction and safety related codes, such as the International Building
Code, which updates and amendments are generated by a nationally
recognized construction or safety organization, such as the International
Conference of Building Officials, or by the county, state or federal
governments or by the Maricopa Association of Governments (the
“MAG”) provided that such code updates and amendments shall be
applied uniformly and not arbitrarily.

6. Plat and Plan Approval. The Town hereby agrees to take in a timely manner all action
necessary, including but not limited to processing plats which are in conformation with the PUD,
so that the Owner is not unreasonably delayed in the development of the Property as provided in
the PUD. In taking such actions, the Town may exercise its discretion in the manner provided by
law. Town further agrees that Preliminary Plat approvals shall be valid for a period of two years,
with possible extensions as permitted by Town codes. Preliminary/Tentative Plats and Final
Plats, as well as accompanying civil improvement plans, approved by Pinal County and
consistent with the PUD shall be transferable to the Town so long as approvals are current at the
time of annexation, approved plans are provided to the Town and any applicable public safety
concerns are adequately addressed. Transferred approved plans and plats shall be valid for two
years from the effective date of annexation, except in the case of recorded Final Plats, which
shall remain valid if infrastructure assurances are in place per Paragraph 8 and/or subdivision
improvements are completed and accepted by the Town.

7. Vested Rights. The types of land uses, together with the densities of such uses for each
development parcel on the Property, as shown in the PUD are hereby established. The Town
agrees that, for the term of this Agreement, Owner shall have an immediate right to develop the
Property in accordance with this Agreement, the PUD, the land uses established within the PUD
and the Town’s General Plan.

8. Infrastructure Assurance. The parties hereto acknowledge and agree that the Town, prior to
the recording of the final plat for each phase of the subdivision within the Property, shall require
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the Owner and/or its designees, successors, assigns, grantees or buyers under contract, to provide
assurances which are appropriate and necessary to assure that the installation of Infrastructure
within that subdivision, or other subdivision improvements directly related to such building
permit or permits, will be completed (“Infrastructure Assurance”). In such case, the Owner may
elect, with the approval of the Town, which approval shall not be unreasonably withheld, any
one or a combination of the following methods of Infrastructure Assurance. All Infrastructure
Assurances provided by the Owner shall comply with the applicable provisions of the Town’s
Subdivision Ordinance relating to such Infrastructure Assurances. Final Plats recorded in Pinal
County shall have their Infrastructure Assurances transferred to the Town immediately upon
annexation. The options are as follows:

Q) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to file with the Town a performance bond; or

(i) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to deliver to the Town an irrevocable and
unconditional declining letter of credit which, if necessary, will be
acknowledged by the Town in accordance with the appropriate Lender’s
requirements; or

(iii)  Letter of financial assurance from Owner’s lender or the lender of
Owner’s assignees, designees, grantees and purchasers under contract; or

(iv)  Contractor’s performance bond; or

(v) Dual beneficiary declining letter of credit; or
(vi)  Performance deed of trust; or

(vii)  Third party trust; or

(viii)  Any other method approved by the Town and Owner consistent with State
statutes and Town’s subdivision ordinance.

9. Plans Submittal. Owner shall submit all plats and plans to Town Staff. Development of
the Property cannot occur until the Town has concurred that the plans comply with the PUD and
Town standards. Town shall review said plans and provide Owner with its comments on these
submittals in a timely manner. The Town may retain the services of a private company or
individual (“Outside Review Agency”) to provide expedited development review processes only
upon the request of Owner. The Town and Owner shall mutually agree on the Outside Review
Agency selected from the Town’s list and the fee for such expedited review.

10. 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 understanding of the parties, oral or written, are hereby superseded and
merged herein.




11. Amendment. No change or addition is to be made to this Agreement except by a written
amendment executed by the Owner and the Town. Within ten (10) days after any amendment to
this Agreement has been executed, such amendment shall be recorded in the official records of
Pinal County, Arizona.

12.  Default; Remedies. Failure or unreasonable delay by any Party to perform any term or
provision of this Agreement for a period of ten (10) days after written notice thereof from
another Party shall constitute a default under this Agreement. If the default is of a nature which is
not capable of being cured within ten (10) days, the cure shall be commenced within such period,
and diligently pursued to completion. The notice shall specify the nature of the alleged default
and the manner in which the default may be satisfactorily cured. In the event of a default
hereunder by any Party, the non-defaulting Party shall be entitled to all remedies at both law and
in equity, including, without limitation, specific performance.

@) Dispute Resolution. To further the cooperation of the parties in implementing this
Agreement, the Town and the Owner each shall designate and appoint a
representative to act as a liaison between the Town and its various departments
and the Owner. The initial representative for the Town (the “Town
Representative”) shall be the Town Manager and the initial representative for the
Owner shall be its project manager, as identified by the Owner from time to time
(the “Owner Representative”). The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties and the
development of the Property.

(b) Mediation. If a dispute arises out of or relates to this Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiations, the Parties agree
first to try to settle the dispute through mediation before resorting to arbitration,
litigation or some other dispute procedure. In the event that the Parties cannot
agree upon the selection of a mediator within seven (7) days, either Party may
request the Presiding Judge of the Pinal County Superior Court to assign a
mediator from a list of mediators maintained by the Arizona Municipal Risk
Retention Pool.

13.  Arbitration. If the mediation procedure set forth in Paragraph 12(b) above does not
resolve a dispute, either party may submit, by demand letter, correspondence or notice, to
the other party, such dispute to arbitration pursuant to this Paragraph 13. In such event,
the dispute shall be subject to and decided by arbitration in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the “Rules”) of the Center for
Public Resources (the “CPR”) currently in effect, except as provided herein and except
where modified by the provisions hereof.

@) Any arbitration arising out of this Agreement may include, by consolidation or
joinder, or in any other manner, at the discretion of either the Owner or the Town,
any other entities or persons whom the Owner of the Town, as the case may be,
believes to be substantially involved in a common question of law or fact and who
consent to jurisdiction of the arbitrator.
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(b)

(©

(d)

(€)

(f)

(@)

The parties agree that the remedies available for the award by the arbitrator(s)
under this Paragraph 13 in a dispute arising out of or relating to this Agreement or
breach thereof shall be limited to specific performance and declaratory relief and
the arbitrator may not issue an award of monetary damages, whether characterized
as actual, consequential or otherwise, except as provided in Sub-paragraphs 13(e)
and 13(h), and provided, however, that the arbitrator(s) may award the payment of
an amount owed or may enjoin the withholding of amounts due under this
Agreement.

Demand for arbitration shall be filed with the other party in accordance with the
Rules and the notice provisions of the Agreement. A demand for arbitration shall
be made within a reasonable time after the claim, dispute, or other matter in
question has arisen. In no event shall the demand for arbitration be made after the
date when institution of legal or equitable proceedings based upon such claim,
dispute or other matter in question could be barred by the applicable statute of
limitations.

In the event the amount in controversy is less than $100,000, a sole arbitrator shall
be appointed in accordance with the Rules. In the event the amount in controversy
is $100,000 or more, the demanding party shall appoint one party-appointed
arbitrator in its notice demand for arbitration. The responding party may within
ten (10) days, appoint a second party-appointed arbitrator. The party-arbitrators
shall appoint a third arbitrator in accordance with the Rules. If the party-
arbitrators fail to appoint a third arbitrator, the third arbitrator shall be appointed
in accordance with the Rules. If the responding party fails to appoint a second
party-arbitrator within the time so provided, selection of the second arbitrator
shall be in accordance with the Rules.

The decision of the arbitrator(s) shall be in accordance with the laws of the State
of Arizona and the United States. The arbitrator(s) shall prepare written findings
of fact and conclusions of law upon which the decision and award shall be based.
The arbitrator(s) may award compensatory damages pursuant to Paragraphs 13(b),
13(g) and 13(h) and reasonable attorneys’ fees and reasonable costs to the
prevailing party.

The arbitration shall occur within the municipal limits of the Town unless the
parties agree otherwise in writing.

This agreement to arbitrate shall be specifically enforceable by either party under
the prevailing laws of the State of Arizona and the United States. Notwithstanding
anything in this Agreement to the contrary, if either party objects to the
arbitrator(s) award, then such party may within fifteen (15) days after the date of
the award pursue in court any remedy available to it at law or in equity, including,
without limitation, monetary damages, resulting from the underlying dispute that
was the subject of the arbitration.
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(h) Notwithstanding anything in this Agreement to the contrary, if either party
believes the other party is exercising the rights under this Agreement in bad faith,
the aggrieved party must notify the other party of the facts forming the basis of
the aggrieved party’s assertion of bad faith. If the other party fails to cure the facts
forming the basis of the aggrieved party’s assertion of bad faith within fifteen (15)
days after notice thereof, then such dispute shall be submitted to arbitration. If the
arbitrator finds that a party has acted in bad faith, then the aggrieved party may
request, and the arbitrator may award, any remedy available to the aggrieved
party, at law or in equity, including without limitation, monetary damages.

Q) Unless otherwise agreed in writing, and notwithstanding any other rights or
obligations of either party under the Agreement, the Owner and the Town shall
carry on with the performance of their respective duties, obligations and services
hereunder during the pendency of any claim, dispute, or other matter in question
giving rise to arbitration or mediation, as the case may be.

() The dispute resolution process set forth in this Paragraph 15 shall not apply to an
action by the Town to condemn or acquire by inverse condemnation all or any
portion of the Property or to claims for injunctive relief or mandamus by either
party. The failure by either party to perform or otherwise act in accordance with
any term or provision of this Agreement for a period of thirty (30) days (the “Cure
Period”) after written notice thereof from the other party shall constitute a default.
In the event such default is not cured within the Cure Period, the non-defaulting
party shall have the right to seek injunctive relief or mandamus in a court of
competent jurisdiction.

(K) Notwithstanding anything in this Agreement to the contrary, the provisions of
Paragraphs 12 and 13 shall not be construed or applied so as to prevent Owner or
Town from seeking injunctive relief on an emergency basis to prevent immediate
or irreparable harm.

14. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof, and
no waiver by the Town or the Owner 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.

15. Future Effect. Time is of the essence of this Agreement. All of the provisions hereof
shall inure to the benefit of and be binding upon the successors and assigns of the parties hereof
including, without limitation, to third party builders; provided, however, the Owner’s rights and
obligations hereunder may only be assigned to a person or entity that has acquired the Property
or a portion thereof and only by a written instrument, recorded in the Official Records of Pinal
County, Arizona, expressly assigning such rights and obligations.

Notwithstanding the foregoing, the Town agrees that the ongoing ownership, operation and
maintenance obligations provided by this Agreement, other than those pertaining to construction
of public infrastructure improvements, may be assigned to one or more HOAs to be established
by the Owner. The Owner agrees to provide the Town with written notice of any assignment of
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the Owner’s rights or obligations within 15 days after such assignment. In the event of a
complete assignment by Owner of all rights and obligations of Owner hereunder, Owner’s
liability hereunder shall terminate effective upon the assumption by Owner’s assignee. Nothing
in this Agreement shall operate to restrict the Owner’s ability to assign any of its rights and
obligations under this Agreement to those entities that acquire all or any portion of the Property.

16. Names and Plans. The Owner shall be the sole owner of all names, plans, drawings,
specifications, ideas, programs, designs and work products of every nature at any time
developed, formulated or prepared by or at the instance of the Owner in connection with the
Property; provided, however, that in connection with any conveyance of portions of the Property
to the Town such rights pertaining to the portions of the Property so conveyed shall be assigned,
to the extent that such rights are assignable to the Town.

17. No Owner Representations. Nothing contained herein or in the PUD shall be deemed
obligate the Town or the Owner to complete any part or all of the development of the Property.

18. Good Standing; Authority. Each of the parties and their assigns represents and warrants
(and will represent and warrant) to the other that: (i) it is duly formed and validly existing limited
liability company under the laws of Arizona, with respect to the Owner, or a municipal
corporation within the State of Arizona, with respect to the Town; (ii) that it is an Arizona
municipal corporation or limited liability company duly qualified to do business in the State of
Arizona and is in good standing under applicable state laws, and (iii) that the individual(s)
executing this Agreement (or who will execute this Agreement) on behalf of their respective
parties are authorized and empowered to bind the party on whose behalf each such individual is
signing.

19.  Severability. If any provision of this Agreement is declared void or unenforceable, such
provision shall be severed from this Agreement, which shall otherwise remain in full force and
effect. If any applicable law or court of competent jurisdiction prohibits or excuses the Town
from undertaking any contractual commitment to perform any act hereunder, this Agreement
shall remain in full force and effect, but the provision requiring such action shall be deemed to
permit the Town to take such action at its discretion, if such a construction is permitted by law.

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

21.  Choice of Forum. Notwithstanding A.R.S. § 12-408, any suit or action brought under this
Agreement shall be commenced in Superior Court of the State of Arizona in and for the County
of Pinal and may be removed therefrom only upon the mutual agreement of the Town and
Owner.

22, Recordation. This Agreement shall be recorded in its entirety in the official records of
Pinal County, Arizona, not later than ten (10) days after this Agreement is executed by the Town
and the Owner.

23. Notice. Any notice, (delivered by mail, hand or federal express) assignment, payment or
other communication provided for or required by this Agreement shall be in writing and shall be
deemed to have been given when delivered by hand or when deposited in the United States
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Postal Service, certified or registered, return receipt requested, postage prepaid, properly
addressed to the person to whom such notice is intended to be given at its respective addresses as
follows:

The Town: Town Manager
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

With Copy To: Town Attorney
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

The Owner: General Hunt Properties, Inc.
5230 E. Shea Boulevard, Suite 200
Scottsdale, Arizona 85254
Attn: George H. Johnson, President

With Copy to: Gary A. Drummond, Esqg.
Sallquist & Drummond, P.C.
1430 E. Missouri Avenue, Suite B-125
Phoenix, Arizona 85014

The parties entitled to notice, including any assignees of this Agreement, may be changed
by sending notice to the other parties of the name and address of the individual thereafter
entitled to notice under this Agreement.

24, Effective Date and Term. This Agreement shall become effective and shall be binding
upon and enforceable by all parties hereto, their successors and assigns, immediately upon the
approval by the Town Council of this document. The term of this Agreement (the “Term”) shall
be for a period of the earlier of: (i) complete build-out of the Property, (ii) mutual termination by
the parties, or (iii) fifteen (15) years from the date of recordation of this Agreement.

25.  Attorneys’ Fees. If any legal proceeding is initiated by any party hereto (or their
successor(s)) with respect to this Agreement, the prevailing party shall be entitled to recover, in
addition to any other relief to which it is entitled, its cost of suit incurred in connection with such
legal proceeding, and its reasonable attorneys’ fees.

26. No Partnership; Third Parties. This Agreement is not intended to, and nothing contained
in this Agreement shall, create any partnership, joint venture or other arrangement between
Owner and the Town or between any parties comprising Owner.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates
written above.

TOWN OF FLORENCE, an Arizona municipal corporation

Tom J. Rankin, Mayor Date
ATTEST: APPROVED AS TO FORM:
Lisa Garcia, Town Clerk James Mannato, Town Attorney

GENERAL HUNT PROPERTIES, INC., an
Arizona corporation

By:
George H. Johnson

Its: President

STATE OF ARIZONA )
) SS.
County of Maricopa )

The foregoing Pre-Annexation and Development Agreement for
was acknowledged before me this __ day of August, 2014, by George H. Johnson, President of
General Hunt Properties, Inc., an Arizona corporation, and being authorized to do so executed
the forgoing instrument on behalf of the company for the purposes therein stated.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public
My Commission Expires:
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EXHIBITS

Exhibit A — Depiction of Property (Assessors Map)
Exhibit B — Depiction of Property (Magic Ranch PAD Land Use Plan)
Exhibit C — Magic Ranch PAD Land Use Plan

Exhibit D — Uses and Activities
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EXHIBIT “A”

Depiction of Property (Assessors Map)
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EXHIBIT “B”

Depiction of Property (Magic Ranch PAD Land Use Plan)
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EXHIBIT “C”

Magic Ranch PAD Land Use Plan
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EXHIBIT “D”

Uses and Activities
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 1 of 5

Chapter 2.90
CB-1 LOCAL BUSINESS ZONE

Sections:
2.90.010 Uses permitted.
2.90.020 Site development standards.
2.90.030 Detached accessory buildings.

2.90.010 Uses permitted.
A. Any use permitted in PCDSC 2.85.010(B) through (J) (TR transitional zone).

B. The following uses, which in any CB-1 zone shall be conducted wholly within a
completely enclosed building unless otherwise specified and use operated as a store,
shop or business, shall be a retail establishment and all products on the premises shall
be sold at retail on the premises.

Antique store;

Apparel store;

Art needlework or hand-weaving establishment;
Art gallery or store;

Auto parking lot (within or without building) subject to the provisions of PCDSC
2.140.030;

Bakery;

Bank, safe depository or trust company;

Barber or beauty shop;

Bicycle shop (no sales or servicing of motor scooter or motorcycles);
Book, newspaper, magazine, stationery, art or drawing supply store;

Cafe, lunch room (provided no dancing is allowed and no alcoholic beverages sold
except beer and wine);

Catering service;

Church;

Cigar store;

Cleaning, dyeing, laundry, collection agency;
Clinic;

Club or lodge (nonprofit);
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 2 of 5

Community service agency;

Confectionery store;

Custom dress making, millinery, hemstitching or pleating;
Custom weaving or mending;

Day nursery or child-care center;

Dealer in coins, stamps, or similar collector’s items;
Delicatessen store;

Dental or medical laboratory;

Department store, variety store;

Drug store;

Dry goods or notions store;

Electric appliance store;

Florist shop;

Frozen food locker;

Furniture or house furnishing store;

Garage for public storage only;

Gasoline service station (incidental repairing only) subject to the provisions of PCDSC
2.140.070;

Gift, curio, novelty, toy or hobby shop;
Governmental structure;

Grocery, fruit or vegetable store;
Hardware store;

Hotel;

Ice cream store;

Ice station for packaged sales only;
Interior decorator;

Jewelry store or jewelry and watch repair;
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 3 of 5

Laundry and dry cleaning units provided the same occupy no more than 3,000 square
feet of gross floor area;

Leather goods store;

Library, rental or public;

Liquor store for packaged sales only;

Meat, fish or dressed poultry market, provided no live poultry are kept on premises;
Messenger service;

Multigraphing, mimeographing, duplicating, addressographing;
Museum;

Music, phonograph or radio store;

Nursery, flower, plant or tree (within a building or enclosure);
Office: business, professional or semi-professional);
Photograph studio or photographic supply store;

Postal stations;

Pressing establishment;

Refreshment stand;

Religious rescue mission;

School, barber or beauty culture;

School, business;

School, dramatic;

School, handicraft, painting or sculpture;

Shoe store or shoe repair shop;

Sporting goods, hunting and fishing equipment store;
Station, bus or stage;

Tailor shop;

Taxi cab stand;

Taxidermist;
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 4 of 5

Theater, except drive-in or outdoor theater;

Water, telephone or telegraph distribution, installation or electrical receiving or
distribution station (within or without a building) subject to the provisions of PCDSC
2.140.030;

Other similar enterprise or business of the same class, which in the opinion of the
board of supervisors, as evidenced by resolution or record, is not more obnoxious or
detrimental to the welfare of the particular community than the enterprises or
businesses above enumerated.

C. Accessory building or use (not involving open storage), when located on the same
building site.

D. Administrative, engineer, scientific research, design or experimentation facility, and
such processing and fabrication as may be necessary thereto; provided, that all such
operations be completely housed within buildings located on a site of not less than
10,000 square feet; that all such buildings shall be set back not less than 25 feet from
any property line abutting a residential zone; that an off-street parking area be provided
for all such vehicles incidental to said operation; and that one additional such parking
space be provided for each three persons regularly employed on said premises; that a
masonry wall or screened planting shall be erected and maintained on any property
line directly abutting any residential zones; that there is no manufacturing or
warehousing of goods for sale at wholesale or retail; and that any activity conducted on
said premises shall be free of dust, noxious smoke, fumes, odors, or unusual vibrations
or noise.

E. Restaurant or tea room, including a cocktail lounge or bar in connection therewith,
upon condition that no outside door opens into the cocktail lounge or bar; and provided
further, that the applicant for a permit shall provide the zoning inspector with written
consent of 75 percent of the owners, by number and area, of property within 300 feet
of the site for which the permit is sought.

F. One-family dwelling unit, conventional construction, or mobile home or
manufactured home in conjunction with an established, permitted use. [Ord. 61862
§ 1501].

2.90.020 Site development standards.
A. Building height: maximum height of any structure shall be 30 feet.

B. Minimum lot area: none for uses listed in PCDSC 2.90.010(B) through (F).
C. Minimum lot width: none for uses listed in PCDSC 2.90.010(B) through (F).
D. Minimum area for detached dwelling unit: 3,500 square feet for residential uses.

E. Minimum front yard: 20 feet, which may be used to meet off-street parking
requirements, or as part of off-street parking lot.
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 5 of 5

F. Minimum side yards: none for uses listed in PCDSC 2.90.010(B) through (F): seven
feet each for residential uses.

G. Minimum rear yard: 25 feet, except as provided in PCDSC 2.150.200 for corner lot,
which may be used to meet off-street parking requirements, or as a part of off-street
parking lot.

H. Minimum distance between main buildings: none for uses listed in PCDSC
2.90.010(B) through (F): 14 feet between residence and business. [Ord. 61862
§§ 1502 — 1509].

2.90.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the minimum rear yard area and any additional
space within the buildable area.

B. Maximum height: 20 feet within the required rear yard; two stories or 30 feet within
the buildable area.

C. Minimum distance to main building: seven feet.
D. Minimum distance to front lot line: 20 feet.
E. Minimum distance to side lot lines: none.

F. Minimum distance to rear lot line: four feet. [Ord. 61862 § 1510].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.95
CB-2 GENERAL BUSINESS ZONE

Sections:
2.95.010 Uses permitted.
2.95.020 Site development standards.
2.95.030 Detached accessory buildings.

2.95.010 Uses permitted.
A. Any use permitted in PCDSC 2.85.010(B) through (J) (TR transitional zone) and in
PCDSC 2.90.010 (CB-1 local business zone).

B. Advertising sign, structure or billboard, subject to Chapter 2.145 PCDSC;

Amusement or recreational enterprise (within a completely enclosed structure)
including billiard or pool hall, bowling alley, dance hall, gymnasium, penny arcade,
shooting gallery, skating rink, sports arena;

Amusement or recreational enterprise (outdoor) including archery range, miniature golf
or practice driving or putting range, games of skill or science, pony riding ring without
stables, swimming pool or commercial beach or bathhouse, tennis court;

Auction, public (no animals);
Auditorium or assembly hall;
Auto rental garage;

Auto repair, mechanical or steam washracks, battery service (no body or fender work,
painting or upholstery, except as incidental);

Bar, cocktail lounge, night club, tavern;
Baths (Turkish, Swedish, steam, etc.);
Blueprinting, photostating;

Boats, storage or rental,

Burglar alarm service;

Carpenter shop;

Cigar manufacturing (custom hand-rolled);

Cleaning establishment, if only two clothes cleaning units of not more than 40 pounds
rated capacity, and using cleaning fluid which is nonflammable, and nonexplosive at
temperatures below 138.5 degrees Fahrenheit;

http://www.codepublishing.com/AZ/pinalcounty/html/Pinal County02/Pinal County0295.html 8/11/2014
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Club: athletic, private, social, sport or recreational (operated for profit) except sports
stadium or field;

Engraving, photo-engraving, lithographing;

Fortune telling;

Garage, public (for commercial use);

Juke box or coin machine business (limited to assembly, repair and servicing);
Laundry, steam or wet-wash,;

Lumber yard, retail (provided no machinery is used other than a rip saw and cut-off
saw);

Locksmith, tool or cutlery sharpening, lawnmower repairing, fix-it or handyman shop;
Massage establishment, reducing salon or gymnasium;
Mattress shop for repairing only (no renovating);
Merchandise broker’s display, wholesale;

Motorcycle or motor scooter repair or storage;
Mortuary or embalming establishment or school;
Newspaper office;

Oxygen equipment, rental or distribution;

Pawn shop;

Piano repairing;

Plumbing, retail custom;

Printing or publishing;

Record recording studio or sound score production (no manufacturing or treatment of
records);

Refrigeration installation or service;

School or college (operated as a commercial enterprise for dancing or musical
instruction; industrial or trade school teaching operations or occupation permitted in
this zone);

Sheet metal or tinsmith shop;

Sign painting shop;
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Chapter 2.95 CB-2 GENERAL BUSINESS ZONE Page 3 of 6

Storage building;

Trade show, industrial show or exhibition;

Transfer or express service;

Upholstery shop;

Wallpaper sales, paper hanging.

C. Sale, rental or display of:

Airplanes or parts;

Automobiles, recreational vehicles, travel trailers, motorhomes, and trailers;
Barber’s supplies or beauty shop equipment;

Butcher’s supplies;

Clothing or accessories (wholesale);

Contractor’s equipment or supplies;

Drugs or medical, dental, or veterinary supplies (wholesale);
Farm equipment or machinery;

Feed (wholesale);

Garage equipment;

Hardware (retail or wholesale);

Hotel equipment or supplies;

Household appliances, sewing machines, etc. (wholesale);
Machinery, commercial and industrial;

Monuments or tombstones (no wholesale);

Office equipment (safes, business machines, etc.) (wholesale);
Orthopedic appliances (trusses, wheelchairs, etc.);

Painting equipment or supplies (paint, varnish, etc.);

Pet (no boarding or hospital);

Plastic or plastic products (wholesale);

Plumbing, heating and ventilating fixtures or supplies;
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Chapter 2.95 CB-2 GENERAL BUSINESS ZONE Page 4 of 6

Restaurant or soda fountain equipment or supplies;

Secondhand goods: personal, furniture, books, magazines, automobiles, but not
secondhand auto parts;

Tents or awnings;

Trunks or luggage (wholesale);
Upholsterer’'s supplies;
Venetian blinds;

Window shades.

D. Light manufacturing or assembling incidental to retail sales from the premises;
provided, that not more than 25 percent of the floor is occupied by businesses

engaged in manufacturing, processing, assembling, treatment, installation and repair of
products.

E. Wholesaling of products permitted in subsection C of this section unless specifically
prohibited, with storage space not exceeding 1,500 square feet of floor area.

F. Cemetery or crematory; provided, that cemeteries for human remains shall be
located on a site of not less than five acres and for animal pets not less than one acre,
and that no crematory be erected closer than 500 feet from any boundary of said site
adjoining property in a rural or residential zone.

G. Drive-in theater; provided, that the face of any projection screen be not visible from
any county road or any street or route shown on the adopted map of major
thoroughfares and proposed routes (Map C, PCDSC 2.15.020), which is within 500
feet of said screen; provided further, that the site for said theater shall consist of not
less than 10 acres of land and be a single tract or parcel not intersected or divided by
any street, alley or by property belonging to any other owners; that any lights used to
illuminate the theater site shall be so arranged as to reflect the light away from
adjoining property and streets; that the plans for said theater shall have been approved
by the county engineer, indicating no undue traffic congestion, due to the location and
arrangement of the theater, including the car rows and aisles and minimizing the
danger of fire and panic; that acceleration and deceleration lanes shall be provided
along the public thoroughfare adjacent to the entrance and exit of the theater, that
parking space or storage lanes for patrons awaiting admission shall be provided on the
site in an amount equal to not less than 30 percent of the vehicular capacity of the
theater; that vehicular circulation shall be so designed and constructed as to permit
only one-way traffic within the boundaries of the tract on which the theater is located:;
that emergency exits shall be provided; that sanitary facilities and the method of food
handling shall be approved by the county health department; that definite plans for
shrubbery and landscaping shall be presented to the zoning inspector and made a part
of the permit; that the nearest point of the theater property, including driveways and
parking areas shall be a least 750 feet from the boundary of a district zoned for
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residential use; and provided further, that all other conditions of the zone are fully
observed.

H. Racetrack or sports stadium, subject to the conditions set forth in PCDSC 2.20.010
(O), except the requirements for the filing of the consent of owners of adjacent
property.

I. Radio or television tower or booster station, provided such tower is no closer to any
boundary of said site than the height thereof.

J. Veterinary hospital or kennels, provided no such building or structure be within 100
feet of any boundary of said site abutting property in a rural or residential zone.

K. One-family dwelling unit, conventional construction, mobile home, or manufactured
home in conjunction with an established, permitted use. [Ord. 012010-AEO § 1; Ord.
61862 § 1601].

2.95.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none except for uses listed in PCDSC 2.95.010(F) and (G).
C. Minimum lot width: none.

D. Minimum area for detached dwelling unit: 3,500 square feet for residential uses.
E. Minimum front yard: 15 feet.

F. Minimum side yards: none for uses listed in PCDSC 2.95.010(A) through (J); seven
feet each for residential uses.

G. Minimum rear yard: 10 feet for uses permitted in PCDSC 2.95.010(A) through (J);
25 feet for residential use.

H. Minimum distance between main buildings: none for uses listed in PCDSC
2.95.010(A) through (K); 14 feet between residence and business. [Ord. 61862
§§ 1602 — 1609].

2.95.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the minimum rear yard and any additional space
within the buildable area.

B. Maximum height: 20 feet within the required rear yard; 35 feet within the buildable
area.

C. Minimum distance to main building: seven feet.
D. Minimum distance to front lot line: 15 feet.

E. Minimum distance to side lot lines: none.

http://www.codepublishing.com/AZ/pinalcounty/html/Pinal County02/Pinal County0295.html 8/11/2014



Chapter 2.95 CB-2 GENERAL BUSINESS ZONE Page 6 of 6

F. Minimum distance to rear lot line: four feet. [Ord. 61862 § 1610].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.105
CI-1 LIGHT INDUSTRY AND WAREHOUSE ZONE

Sections:
2.105.010 Uses permitted.
2.105.020 Site development standards.
2.105.030 Industrial buffer required.
2.105.040 Detached accessory buildings.

2.105.010 Uses permitted.
A. Any use permitted in PCDSC 2.90.010(B) (CB-1 local business zone) and in
PCDSC 2.95.010(B) and (C) (CB-2 general business zone).

B. One-family dwelling unit, conventional construction, or manufactured home or
mobile home as watchman or caretaker’s quarters in conjunction with an established,
permitted use.

C. Any of the following if conducted wholly within a completely enclosed building:

1. Manufacture, compounding, processing, packaging or treatment of: bakery
goods, candy, cosmetics, dairy products, drugs and pharmaceutical products,
soap (cold process only), and food products, except fish or meat products,
sauerkraut, vinegar, yeast, and the rendering or refining of fats and oils.

2. Manufacture, compounding, assembling or treatment of articles or
merchandise from the following previously prepared materials: bone, broom corn,
cellophane, canvas, cloth, cork, feathers, felt, fiber, fur, glass, hair or bristles,
horn, leather, paper, plastics or plastic products, precious or semi-precious
metals or stones, shell textiles, tobacco, wax (paraffin, tallow, etc.), wood
(excluding sawmill or planing mill), yarns, paint (not employing a boiling process).

3. Manufacture of: glass, pottery or other similar ceramic products (using only
previously prepared sand or pulverized clay and kilns fired only by electricity or
gas), musical instruments, toys, novelties, rubber or metal stamps.

4. Manufacture and maintenance of: electric and neon signs, billboards,
commercial advertising structures and displays, sheet metal products, including
heating or cooling and ventilating ducts and equipment, cornices, eaves and the
like.

5. Automobile or trailer assembling, painting, upholstering, rebuilding,
reconditioning, sale of used parts, truck repair or overhauling, tire rebuilding or
recapping, battery manufacture and the like.

6. Blacksmith and welding shop or machine shop (excluding punch presses over
20 tons rated capacity, and drop hammer), foundry casting, electroplating and
electro-winding lightweight nonferrous metals not causing noxious fumes or
odors.
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7. Laundry, cleaning or dyeing works, carpet and rug cleaning.
8. Distribution plant, ice and cold storage plant, beverage bottling plant.
9. Wholesale business, storage building or warehouse.

10. Assembly of electrical appliances: radios and phonographs, including the
manufacture of small parts only, such as coils, condensers, transformers, crystal
holders and the like.

11. Laboratory: experimental, photo or motion picture film, testing, medical and
dental.

12. Veterinary or cat or dog hospital or kennels.
13. Poultry or rabbit killing incidental to a retail business on the same premises.
14. Aircraft engine, engine parts and auxiliary equipment manufacturing.

15. Manufacturing of search, detection, navigation, guidance, aeronautical and
nautical systems and instruments.

16. Manufacturing of plastics and resin, semiconductors and related devices,
noncorrosive storage batteries, electrical and electronic equipment and
components.

17. Manufacturing of medical and dental equipment and supplies manufacturing.

18. Medicinal and botanical manufacturing, excluding medical marijuana
dispensaries, food establishments and off-site cultivation locations.

19. Missile and space vehicle parts and auxiliary equipment manufacturing.

D. Any of the following if conducted wholly within a completely enclosed building or
within an area enclosed on all sides with a solid wall, compact evergreen hedge or
uniformly painted board fence, not less than six feet in height.

1. Building material sales yard, contractor’'s equipment sales yard (only) or rental
of equipment commonly used by contractors.

2. Retail lumber yard, including only incidental mill work, feed yard.
3. Draying, freighting or truck yard or terminal.

4. Motion picture studio.

5. Automobile or automotive body and fender shop.

6. Public utility service yard.

E. Accessory building or use when located on the same building site.
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F. Airport, airstrip or landing field including airport operations and air traffic control;
provided, that runways shall be no closer than 600 feet from any boundary of a site of
not less than 160 acres.

G. 1. Gasoline or flammables bulk station, provided said products, gasoline, or
petroleum shall not be stored in tanks of more than 10,000 gallons capacity each,
located not less than 25 feet from building or lot line and no closer than 100 feet to a
residential zone.

2. Liquefied petroleum gases (LPG) bulk station shall be designed, constructed
and maintained in compliance with provisions of National Fire Protection
Association NFPA Standards No. 58.

H. Heavy truck storage, repair, service, staging and point of operation for trucking
operations and their accessory equipment. [Ord. PZ-C-003-12 § 6; Ord. 011812-Z0-
PZ-C-007-10 § 8; Ord. 61862 § 1701].

2.105.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none.

C. Minimum lot width: none.

D. Minimum lot area per dwelling unit: none.

E. Minimum front yard: 15 feet, except as provided in PCDSC 2.105.030.
F. Minimum side yards: none, except as provided in PCDSC 2.105.030.

G. Minimum rear yard: 10 feet, except as provided in PCDSC 2.105.030. [Ord. 61862
§§ 1702 — 1708].

2.105.030 Industrial buffer required.

Where industry adjoins, faces or confronts residential property or a major or secondary
thoroughfare, such industrial use shall provide a yard of not less than 10 percent of the
lot depth or width on the side or sides abutting, facing or confronting said uses, but
such yard need not exceed 50 feet unless a greater depth or width is required by the
general setback provisions of this title, or general or special setback provisions of any
existing setback ordinance. Such yard shall be improved with one or more of the
following:

A. Landscaping.

B. Parking lot, wherein a minimum width of 10 feet along the lot line(s) closest to the
residential property or major or secondary thoroughfare, shall be landscaped; and a
decorative screening device of opaque fencing, walls, landscaped earth berms or any
combination thereof, shall be installed between the landscaped area and the parking
lot, to a minimum height of three feet.
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C. Recreational space for employees, wherein a minimum width of 10 feet along the
lot line(s) closest to the residential property or major or secondary thoroughfare, shall
be landscaped. [Ord. 61862 § 1709].

2.105.040 Detached accessory buildings.
A. Permitted coverage: 40 percent of the required rear yard and any additional space
within the buildable area.

B. Maximum building height: 20 feet within the required rear yard; 35 feet within the
buildable area.

C. Minimum distance to main building: seven feet.

D. Minimum distance to front lot line: 15 feet, except as provided in PCDSC
2.105.030.

E. Minimum distance to side lot lines: none, except as provided in PCDSC 2.105.030.

F. Minimum distance to rear lot line: four feet, except as provided in PCDSC
2.105.030. [Ord. 61862 § 1710].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.110
CIl-2 INDUSTRIAL ZONE

Sections:
2.110.010 Uses permitted.
2.110.020 Site development standards.
2.110.030 Detached accessory buildings.

2.110.010 Uses permitted.

A. Any use permitted in PCDSC 2.90.010(B) (CB-1 local business zone), 2.95.010(B)
and (C) (CB-2 general business zone) and 2.105.010(B) through (E) (CI-1 light industry
and warehouse zone).

B. Airport or landing field, commercial, subject to the following conditions set forth in
PCDSC 2.20.010(I).

C. Accessory building or use when located on the same building site.

D. An industrial use permit (IUP) shall be obtained from the board of supervisors for
the uses specified below:

The uses covered by this subsection include but are not limited to:

The application for an industrial use permit shall be made to the commission and shall
include a plan for the development of the land to be so used, and a uniform,
nonrefundable fee, as set forth in Chapter 2.160 PCDSC. Copies of the application
shall be provided to the county engineer, the county health department and the Pinal-
Gila County Air Quality Control District. The commission shall hold at least one public
hearing on the application after giving at least 15 days’ notice. The notice shall be
given by publication once in a newspaper of general circulation in Pinal County, by
posting the property to be used, and by notifying all property owners within 300 feet of
the proposed use. The commission shall consider whether the use will create any
foreseeable flood, traffic or health hazards or nuisances. The commission may hold
additional public hearings and give additional public notice as they deem reasonable
under the circumstances. By agreement between the commission and the applicant,
the above procedures may take place concurrently with an application for change of
the zone of land to CI-2 industrial zone. The commission shall recommend to the
supervisors either for or against the granting of a use permit. Upon receipt of the
commission’s recommendation, the supervisors shall hold a public hearing on the use
permit after giving at least 15 days’ notice. Notice shall be given by publication once in
a newspaper of general circulation in Pinal County, and by posting the property to be
used. Upon completion of the public hearing, the supervisors may act upon the
application; however, if 20 percent of the owners of property by area and number
within 300 feet of the proposed use file a protest to such use, the use permit shall not
be granted except by unanimous vote of all members of the board of supervisors. By
agreement between the applicant and the board of supervisors, the above procedures
may take place concurrently with an application for a change of zone of the land to
CI-2 industrial zone.
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The uses covered by this subsection include but are not limited to:
Abattoir (slaughterhouse);

Auto wrecking, junkyard, or storage yard, where conducted wholly within an enclosed
building or behind imperforated walls or close boarded fence not less than six feet in
height;

Blast furnace;

Boiler shop or works;

Coke oven;

Commercial cattle feeding yard or sales or auction yard;
Dirt, soil, clay, sand, rock, stone or gravel pit or yard;
Fat rendering;

Hog feeding yard, commercial (where more than three hogs weighing more than 100
pounds each are fed);

Incineration, reduction or dumping of offal, garbage or refuse on a commercial scale,
not operated by the board of supervisors, a municipality or sanitary district;

Manufacture of: acetylene gas, acid, ammonia, asphalt or products, asbestos, brick,
tile of terra cotta, babbitt metal, bleaching powder, carbon, lamp black or graphite,
cement, celluloid, chlorine gas, coal tar or products, creosote or products, explosives,
fireworks, fertilizer (including open storage on a commercial scale), illuminating gas,
gelatine, glucose, glue or size, guncotton or products, gypsum, insulating material
(such as rock wool and similar products), lime or products, matches, phenol, pickles,
plaster of Paris, poisons, potash, pulp, paper and strawboard, rubber, sulfur and
products, sauerkraut, soap except by cold process, tar or asphalt roofing, turpentine,
vinegar;

Meat packing plant;
Oil reclaiming plant;
Ore reducing plant, on site of less than 72,000 square feet;

Petroleum products stored above ground, except in quantities of less than 1,000
barrels;

Petroleum refinery;
Racetrack or sports stadium, except for contests between human beings only;
Rifle range, including pistol range, if not within an enclosed building;

Rock crusher, aggregate pit, aggregate plant, quarry, concrete or cement products;
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Rolling mill;

Rubber reclaiming plant;
Salt works;
Sandblasting;

Sewer farm or sewage disposal, not operated under the control of the board of
supervisors, a municipality, or a sanitary district;

Smelting, on site of less than 72,000 square feet;
Stockyards, commercial;

Storage or baling of rags or paper, except where conducted wholly within an enclosed
building or behind imperforated walls or close board fence not less than six feet in
height;

Tannery;
Wood or bone distillation;
Wool pulling or scouring plant.

E. Initiation of IUP. Requests for an IUP may be initiated by a property owner or
authorized agent of a property owner filing an application requesting an IUP.

F. Application Procedure. An applicant requesting an IUP is subject to the same
requirements that are set forth in PCDSC 2.166.040(B) through (E) and PCDSC
2.166.050(A) through (J).

G. This process can run concurrently with a rezoning application.

H. A violation of any condition of approval is a violation to this title and will be enforced
pursuant to Chapter 2.160 PCDSC.

I. A previously approved IUP shall become null and void upon the issuance of a new
IUP for the same property, unless stated otherwise in the new IUP. [Ord. 011812-Z0-
PZ-C-007-10 § 9; Ord. 61862 § 1801].

2.110.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none.
C. Minimum lot width: none.
D. Minimum lot area per dwelling unit: none.

E. Minimum front yard: 15 feet, except as provided in PCDSC 2.105.030.
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F. Minimum side yards: none, except as provided in PCDSC 2.105.030.
G. Minimum rear yard: 10 feet, except as provided in PCDSC 2.105.030.

H. Industrial buffer required: same as in PCDSC 2.105.030. [Ord. 61862 §§ 1802 —
1809].

2.110.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the required rear yard and any additional space
within the buildable area.

B. Maximum building height: 20 feet within the required rear yard; 35 feet within the
buildable area.

C. Minimum distance to main building: seven feet.

D. Minimum distance to front lot line: 15 feet, except as provided in PCDSC
2.105.030.

E. Minimum distance to side lot lines: none, except as provided in PCDSC 2.105.030.

F. Minimum distance to rear lot line: four feet, except as provided in PCDSC
2.105.030. [Ord. 61862 § 1810].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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TOWN OF FLORENCE AGENDA ITEM
COUNCIL ACTION FORM 8c.

MEETING DATE: August 18, 2014

X Action
DEPARTMENT: Community Development [] Information Only

[] Public Hearing
STAFF PRESENTER: Mark Eckhoff, AICP X Resolution

X . ] Ordinance
Community Development Director OR
egulatory
. . [ 1* Reading

SUBJECT: Resolution No. 1476-14: Pre-Annexation and [ 2™ Reading

Development Agreement with Oasis Solid Waste, | [ Other
LLC, an Arizona limited liability company

RECOMMENDED MOTION/ACTION:

Motion to adopt Resolution No. 1476-14, entering into a Pre-Annexation and
Development Agreement with Oasis Solid Waste, LLC.

BACKGROUND/DISCUSSION:

The subject site encompasses a land area of approximately 81.48 acres located within
the pending Magic Ranch annexation. The site is located along the east side of the
Hunt Highway corridor within the Magic Ranch community. The subject site is primarily
developed as a waste transfer facility.

FINANCIAL IMPACT:

Overall positive, entering into this PADA facilitates the successful completion of the
Magic Ranch annexation and ensures that the owner can continue to maintain currently
permitted and developed land uses.

RECOMMENDATION:

Motion to adopt Resolution No. 1476-14, entering into a Pre-Annexation and
Development Agreement with Oasis Solid Waste, LLC.

ATTACHMENTS:

Resolution No. 1476-14
Oasis Solid Waste, LLC PADA

Resolution No. 1476-14 Oasis Solid Waste, LLC PADA
Meeting Date: August 18, 2014
Page 1 of 1




When recorded, return to:

Town Clerk

Town of Florence

PO Box 2670

775 North Main Street
Florence, AZ 85132

RESOLUTION NO. 1476-14

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, APPROVING THE PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT WITH OASIS SOLID WASTE, LLC., AN
ARIZONA LIMITED LIABILITY COMPANY, AND AUTHORIZING
EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-01 — “OASIS SOLID WASTE,
LLC” PROPERTY).

WHEREAS, the Town of Florence is authorized, pursuant to A.R.S. § 9-500.05,
to enter into development agreements and generally is authorized to enter into
contracts; and

WHEREAS, Oasis Solid Waste, LLC, the “Owner”, plans to annex approximately
81.48 acres located as legally described on Exhibit “A” attached hereto (the “Property”)
into the town limits of Florence; and

WHEREAS, the Master Plan for the Property and the Pre-Annexation and
Development Agreement are consistent with the Town of Florence General Plan
applicable to the Property as of the date of this Resolution; and

WHEREAS, the Pre-Annexation and Development Agreement provides for
various matters relating to the Property, including the acceptance of the development
Master Plan, duration of the Pre-Annexation and Development Agreement, the
permitted uses of the Property and the density and intensity of such uses and other
matters related to the development, redevelopment and/or ongoing use of the Property.

THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Florence, Arizona, as follows:

1. The Pre-Annexation and Development Agreement between the Town of Florence
and the Owner, which sets forth the terms and conditions for the annexation and
development, redevelopment and/or ongoing use of approximately 81.48 acres is
hereby approved, adopted, and made a part hereof as if fully set out in this Resolution.
If the Town does not annex the Property in a timely manner following adoption of the
Pre-Annexation and Development Agreement, or if the Town rescinds the Resolution



annexing the Property, the Town promptly and within thirty days of the adoption of this
Resolution shall rescind this Resolution.

2. The Mayor of the Town of Florence is authorized to and shall execute the Pre-
Annexation and Development Agreement.

PASSED AND ADOPTED by the Mayor and Council of the Town of Florence,
Arizona, this 18" day of August 2014.

Tom J. Rankin, Mayor

ATTEST: APPROVED AS TO FORM:

Lisa Garcia, Town Clerk James E. Mannato, Town Attorney
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WHEN RECORDED, RETURN TO:

Town of Florence
Attn: Town Clerk

PO Box 2670

775 North Main Street
Florence, AZ 85132

PRE-ANNEXATION AND DEVELOPMENT AGREEMENT FOR
MAGIC RANCH ANNEXATION: ANNEXATION 2013-01
OASIS SOLID WASTE, L.L.C.

TOWN OF FLORENCE, ARIZONA, an Arizona municipal corporation
AND

OASIS SOLID WASTE, L.L.C., an Arizona limited liability company

DATE: August __, 2014



PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
FOR
MAGIC RANCH ANNEXATION
OASIS SOLID WASTE, L.L.C.
PROPERTY

THIS PRE-ANNEXATION AND DEVELOPMENT AGREEMENT (the “Agreement”) is
entered intothis__ day of August, 2014 (the “Effective Date”) by and between the TOWN
OF FLORENCE, an Arizona municipal corporation (the “Town”), and OASIS SOLID WASTE,
L.L.C., an Arizona limited liability company (the “Owner”).

RECITALS

A. The Owner is the owner of certain property, or has received the necessary consent to include
certain property located in Pinal County, Arizona (Tax Parcel No. 200-24-079D) more
particularly depicted on Exhibits “A” and “B” attached hereto and incorporated herein by
reference (the “Property”).

B. Owner and the Town desire that the Property be annexed into the corporate limits of the
Town and be developed as an integral part of the Town. The annexation and development of the
Property pursuant to this Agreement and the Magic Ranch PAD, the Land Use Plan of which is
attached as Exhibit “C” is acknowledged by the parties hereto to be generally consistent with the
Town’s General Plan, which may be amended prior to or concurrent with this annexation. The
annexation of the Property would allow the Town to provide for high-quality development in the
area and ensure orderly, controlled and quality growth in the Town.

C. Owner and the Town are entering into this Agreement pursuant to the provisions of Arizona
Revised Statutes (“A.R.S.”) 8 9-500.05 in order to facilitate the annexation, proper municipal
zoning designation and development of the Property by providing for, among other things: (i)
conditions, terms, restrictions and requirements for the annexation of the Property by the Town;
(ii) the permitted uses for the Property; (iii) the density and intensity of such uses; (iv) zoning
under the Town of Florence Magic Ranch PUD comparable to that under the existing Pinal
County Magic Ranch PAD; (v) all (a) existing uses and activities of the Property, including the
uses and activities described in Exhibit “D” attached hereto and by this reference incorporated
herein (which describes specific uses and activities allowed under the Magic Ranch PAD,
together with uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1
and CI-2), (b) present and future uses and activities allowed under the Town of Florence Code,
and (c) present uses and activities allowed under the existing Magic Ranch PAD; and (vi) other
matters related directly or indirectly to the development of the Property.

D. A blank annexation petition has been filed with Pinal County and meetings and hearings have
been held in connection with the annexation of the Property into the Town. The Town agrees
that the Planned Unit Development zoning (“PUD”) designation allowing underlying land usage
consistent with Town of Florence Zoning Districts including the uses shown in Exhibit “B” is an
appropriate designation for this Property and that the PUD zoning is designed to establish proper
and beneficial land use designations and regulations, densities, provisions for public facilities,
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design regulations, procedures for administration and implementation and other matters related
to the development of the Property in accordance with the PUD zoning designation.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreements set forth herein, the parties hereto state, confirm and agree as follows:
AGREEMENT

1. Incorporation of Recitals. The foregoing Recitals are hereby incorporated into this
Agreement as though fully restated.

2. Annexation. Subsequently or concurrently with its approval of this Agreement, the Town,
having held public meetings thereon, will duly consider final approval of the annexation of the
Property into the Town. Prior to or concurrently with the execution of this Agreement by the
Town and Owner, Owner will deliver to the Town an appropriate Petition for Annexation duly
executed by all necessary property owners and satisfying the applicable statutory requirements
(the “Annexation Petition™). The Annexation Petition shall contain a provision requiring, upon
Owner’s written request, the immediate rescission and termination of the Annexation Petition by
the Town if: (a) any person or entity files any protest, appeal, referendum, litigation or other
petition (including but not limited to, any petition filed pursuant to A.R.S. § 9-471(C))
challenging the validity or approval of the Annexation Petition; (b) the Town does not, at the
same Town Council meeting in which the Annexation Petition is adopted, approve the PUD
plan; (c) any person or entity files any protest, appeal, referendum, litigation or other petition
challenging the validity or approval of the PUD plan; or (d) any person or entity files any protest,
appeal, referendum, litigation or other petition challenging the validity or approval of this
Agreement. Upon receipt of the Annexation Petition, the Town shall comply with the provisions
of A.R.S. § 9-471 et seq. and, if determined to be in the best interest of the Town, adopt a final
ordinance annexing the Property into the corporate limits of the Town (the “Annexation
Ordinance”). The Town and Owner hereby acknowledge and agree that this Agreement shall
automatically terminate and be of no force or effect if the Town’s annexation of the Property
does not become effective and final pursuant to A.R.S. § 9-471(D).

3. Zoning. Upon annexation, the Town shall follow the legally prescribed procedures under
State and Town statutes and ordinances to give the property comparable zoning, which shall be a
Planned Unit Development zoning (“PUD”) zoning designation allowing underlying land usage
consistent with Town of Florence Zoning Districts, including the land usage contained within the
existing Pinal County Magic Ranch PAD as shown in Exhibit “B.” All land uses in the existing
Pinal County Magic Ranch PAD are allowed as well as those in the Town of Florence Code for
comparable zoning. All (a) existing uses and activities of the Property, including the uses and
activities described in Exhibit “D” attached hereto and by this reference incorporated herein
(which describes specific uses and activities allowed under the Magic Ranch PAD, together with
all uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1 and CI-2),
(b) present and future uses and activities allowed under the Town of Florence Code, and (c)
present uses and activities allowed under the existing Magic Ranch PAD shall be permitted for
the Property.
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4. PUD Amendment. The Town and the Owner acknowledge that amendments to the PUD
may be necessary from time to time. When the parties agree that changes or adjustments are
necessary or appropriate from time to time they shall, unless otherwise required by Town
ordinance, by state or federal statute, effectuate minor changes or adjustments through
administrative amendments which may be approved by the Town’s Community Development
Director, and which, after execution, shall be attached to the PUD as an addendum and become a
part thereof. If, in the future, the Town amends one or more of its zoning designations and/or
districts, Owner shall have the option to convert the zoning designation(s) under the PUD to the
equivalent zoning designations under such amended development ordinance(s), subject to notice
and hearing requirements of applicable law. The exercise by Owner of such option and any
approval by the Town shall not be deemed to constitute or to require an amendment of this
Agreement, and, unless otherwise required by law, no such minor amendments shall require prior
notice or hearing. All major changes or amendments shall be reviewed by the Planning
Commission and approved by the Town Council. The following are major changes:

@) Any substantial alteration to the list of permitted uses of the Property or locations
of planned land uses set forth in the PUD as deemed to be substantial by the
Community Development Director;

(b) Any increase in the overall residential density set forth in the PUD;

() Any substantial change in the development standards except as otherwise allowed
by the PUD; and/or

(d) Additional circumstances as described in the PUD Narrative and PUD Ordinance.

5. Requlation of Development.

@) The Applicable Rules. Except as provided in Paragraph 5(c) and 5(g) below, all
exactions, fees, ordinances, rules and regulations of the Town applicable to and
governing the development of the Property, shall be those ordinances, rules,
regulations, permit requirements, development fees, impact fees, other exactions
and requirements and/or official policies that are existing and in force for the
Town as of the execution of this Agreement.

(b) The Permissible Additions to the Applicable Rules. Notwithstanding the
provisions of subparagraph (a) above and the provisions enumerated below, the
Town may enact the following provisions, and take the following actions, which
shall be applicable to and binding on the development of the Property:

Q) rules that the Owner may agree in writing apply to the development of the
Property;

(i) rules of the Town enacted as necessary to comply with mandatory
requirements imposed on the Town by the state or federal governments,
including court decisions, and other similar superior external authorities
beyond the control of the Town, provided that, in the event any such



mandatory requirement prevents or precludes compliance with this
Agreement, if permitted by law such affected provisions of this
Agreement shall be modified as may be necessary to achieve the required
level of compliance with such mandatory requirement;

(iii) rules of the Town reasonably necessary to alleviate legitimate severe threats
to public health and safety, including, but not limited to, fire, flood,
periodic inundation and acts of war or terrorism, in which event any rules,
imposed in an effort to contain or alleviate such a legitimate severe threat
to public health and safety shall be the most minimal and the least
intrusive alternative practicable and, except in a bona fide emergency, may
be imposed only after public hearing and shall not, in any event, be
imposed arbitrarily; and

(iv) technical codes adopted by the Town pursuant to the Florence Development
Code, as well as future updates of, and amendments to, existing building,
construction, plumbing, mechanical, electrical, drainage, and similar
construction and safety related codes, such as the International Building
Code, which updates and amendments are generated by a nationally
recognized construction or safety organization, such as the International
Conference of Building Officials, or by the county, state or federal
governments or by the Maricopa Association of Governments (the
“MAG”) provided that such code updates and amendments shall be
applied uniformly and not arbitrarily.

6. Plat and Plan Approval. The Town hereby agrees to take in a timely manner all action
necessary, including but not limited to processing plats which are in conformation with the PUD,
so that the Owner is not unreasonably delayed in the development of the Property as provided in
the PUD. In taking such actions, the Town may exercise its discretion in the manner provided by
law. Town further agrees that Preliminary Plat approvals shall be valid for a period of two years,
with possible extensions as permitted by Town codes. Preliminary/Tentative Plats and Final
Plats, as well as accompanying civil improvement plans, approved by Pinal County and
consistent with the PUD shall be transferable to the Town so long as approvals are current at the
time of annexation, approved plans are provided to the Town and any applicable public safety
concerns are adequately addressed. Transferred approved plans and plats shall be valid for two
years from the effective date of annexation, except in the case of recorded Final Plats, which
shall remain valid if infrastructure assurances are in place per Paragraph 8 and/or subdivision
improvements are completed and accepted by the Town.

7. Vested Rights. The types of land uses, together with the densities of such uses for each
development parcel on the Property, as shown in the PUD are hereby established. The Town
agrees that, for the term of this Agreement, Owner shall have an immediate right to develop the
Property in accordance with this Agreement, the PUD, the land uses established within the PUD
and the Town’s General Plan.

8. Infrastructure Assurance. The parties hereto acknowledge and agree that the Town, prior to
the recording of the final plat for each phase of the subdivision within the Property, shall require
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the Owner and/or its designees, successors, assigns, grantees or buyers under contract, to provide
assurances which are appropriate and necessary to assure that the installation of Infrastructure
within that subdivision, or other subdivision improvements directly related to such building
permit or permits, will be completed (“Infrastructure Assurance”). In such case, the Owner may
elect, with the approval of the Town, which approval shall not be unreasonably withheld, any
one or a combination of the following methods of Infrastructure Assurance. All Infrastructure
Assurances provided by the Owner shall comply with the applicable provisions of the Town’s
Subdivision Ordinance relating to such Infrastructure Assurances. Final Plats recorded in Pinal
County shall have their Infrastructure Assurances transferred to the Town immediately upon
annexation. The options are as follows:

Q) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to file with the Town a performance bond; or

(i) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to deliver to the Town an irrevocable and
unconditional declining letter of credit which, if necessary, will be
acknowledged by the Town in accordance with the appropriate Lender’s
requirements; or

(iii)  Letter of financial assurance from Owner’s lender or the lender of
Owner’s assignees, designees, grantees and purchasers under contract; or

(iv)  Contractor’s performance bond; or

(v) Dual beneficiary declining letter of credit; or
(vi)  Performance deed of trust; or

(vii)  Third party trust; or

(viii)  Any other method approved by the Town and Owner consistent with State
statutes and Town’s subdivision ordinance.

9. Plans Submittal. Owner shall submit all plats and plans to Town Staff. Development of
the Property cannot occur until the Town has concurred that the plans comply with the PUD and
Town standards. Town shall review said plans and provide Owner with its comments on these
submittals in a timely manner. The Town may retain the services of a private company or
individual (“Outside Review Agency”) to provide expedited development review processes only
upon the request of Owner. The Town and Owner shall mutually agree on the Outside Review
Agency selected from the Town’s list and the fee for such expedited review.

10. 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 understanding of the parties, oral or written, are hereby superseded and
merged herein.




11. Amendment. No change or addition is to be made to this Agreement except by a written
amendment executed by the Owner and the Town. Within ten (10) days after any amendment to
this Agreement has been executed, such amendment shall be recorded in the official records of
Pinal County, Arizona.

12.  Default; Remedies. Failure or unreasonable delay by any Party to perform any term or
provision of this Agreement for a period of ten (10) days after written notice thereof from
another Party shall constitute a default under this Agreement. If the default is of a nature which is
not capable of being cured within ten (10) days, the cure shall be commenced within such period,
and diligently pursued to completion. The notice shall specify the nature of the alleged default
and the manner in which the default may be satisfactorily cured. In the event of a default
hereunder by any Party, the non-defaulting Party shall be entitled to all remedies at both law and
in equity, including, without limitation, specific performance.

@) Dispute Resolution. To further the cooperation of the parties in implementing this
Agreement, the Town and the Owner each shall designate and appoint a
representative to act as a liaison between the Town and its various departments
and the Owner. The initial representative for the Town (the “Town
Representative”) shall be the Town Manager and the initial representative for the
Owner shall be its project manager, as identified by the Owner from time to time
(the “Owner Representative”). The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties and the
development of the Property.

(b) Mediation. If a dispute arises out of or relates to this Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiations, the Parties agree
first to try to settle the dispute through mediation before resorting to arbitration,
litigation or some other dispute procedure. In the event that the Parties cannot
agree upon the selection of a mediator within seven (7) days, either Party may
request the Presiding Judge of the Pinal County Superior Court to assign a
mediator from a list of mediators maintained by the Arizona Municipal Risk
Retention Pool.

13.  Arbitration. If the mediation procedure set forth in Paragraph 12(b) above does not
resolve a dispute, either party may submit, by demand letter, correspondence or notice, to
the other party, such dispute to arbitration pursuant to this Paragraph 13. In such event,
the dispute shall be subject to and decided by arbitration in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the “Rules”) of the Center for
Public Resources (the “CPR”) currently in effect, except as provided herein and except
where modified by the provisions hereof.

@) Any arbitration arising out of this Agreement may include, by consolidation or
joinder, or in any other manner, at the discretion of either the Owner or the Town,
any other entities or persons whom the Owner of the Town, as the case may be,
believes to be substantially involved in a common question of law or fact and who
consent to jurisdiction of the arbitrator.
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(b)

(©

(d)

(€)

(f)

(@)

The parties agree that the remedies available for the award by the arbitrator(s)
under this Paragraph 13 in a dispute arising out of or relating to this Agreement or
breach thereof shall be limited to specific performance and declaratory relief and
the arbitrator may not issue an award of monetary damages, whether characterized
as actual, consequential or otherwise, except as provided in Sub-paragraphs 13(e)
and 13(h), and provided, however, that the arbitrator(s) may award the payment of
an amount owed or may enjoin the withholding of amounts due under this
Agreement.

Demand for arbitration shall be filed with the other party in accordance with the
Rules and the notice provisions of the Agreement. A demand for arbitration shall
be made within a reasonable time after the claim, dispute, or other matter in
question has arisen. In no event shall the demand for arbitration be made after the
date when institution of legal or equitable proceedings based upon such claim,
dispute or other matter in question could be barred by the applicable statute of
limitations.

In the event the amount in controversy is less than $100,000, a sole arbitrator shall
be appointed in accordance with the Rules. In the event the amount in controversy
is $100,000 or more, the demanding party shall appoint one party-appointed
arbitrator in its notice demand for arbitration. The responding party may within
ten (10) days, appoint a second party-appointed arbitrator. The party-arbitrators
shall appoint a third arbitrator in accordance with the Rules. If the party-
arbitrators fail to appoint a third arbitrator, the third arbitrator shall be appointed
in accordance with the Rules. If the responding party fails to appoint a second
party-arbitrator within the time so provided, selection of the second arbitrator
shall be in accordance with the Rules.

The decision of the arbitrator(s) shall be in accordance with the laws of the State
of Arizona and the United States. The arbitrator(s) shall prepare written findings
of fact and conclusions of law upon which the decision and award shall be based.
The arbitrator(s) may award compensatory damages pursuant to Paragraphs 13(b),
13(g) and 13(h) and reasonable attorneys’ fees and reasonable costs to the
prevailing party.

The arbitration shall occur within the municipal limits of the Town unless the
parties agree otherwise in writing.

This agreement to arbitrate shall be specifically enforceable by either party under
the prevailing laws of the State of Arizona and the United States. Notwithstanding
anything in this Agreement to the contrary, if either party objects to the
arbitrator(s) award, then such party may within fifteen (15) days after the date of
the award pursue in court any remedy available to it at law or in equity, including,
without limitation, monetary damages, resulting from the underlying dispute that
was the subject of the arbitration.

B-7



(h) Notwithstanding anything in this Agreement to the contrary, if either party
believes the other party is exercising the rights under this Agreement in bad faith,
the aggrieved party must notify the other party of the facts forming the basis of
the aggrieved party’s assertion of bad faith. If the other party fails to cure the facts
forming the basis of the aggrieved party’s assertion of bad faith within fifteen (15)
days after notice thereof, then such dispute shall be submitted to arbitration. If the
arbitrator finds that a party has acted in bad faith, then the aggrieved party may
request, and the arbitrator may award, any remedy available to the aggrieved
party, at law or in equity, including without limitation, monetary damages.

Q) Unless otherwise agreed in writing, and notwithstanding any other rights or
obligations of either party under the Agreement, the Owner and the Town shall
carry on with the performance of their respective duties, obligations and services
hereunder during the pendency of any claim, dispute, or other matter in question
giving rise to arbitration or mediation, as the case may be.

() The dispute resolution process set forth in this Paragraph 15 shall not apply to an
action by the Town to condemn or acquire by inverse condemnation all or any
portion of the Property or to claims for injunctive relief or mandamus by either
party. The failure by either party to perform or otherwise act in accordance with
any term or provision of this Agreement for a period of thirty (30) days (the “Cure
Period”) after written notice thereof from the other party shall constitute a default.
In the event such default is not cured within the Cure Period, the non-defaulting
party shall have the right to seek injunctive relief or mandamus in a court of
competent jurisdiction.

(K) Notwithstanding anything in this Agreement to the contrary, the provisions of
Paragraphs 12 and 13 shall not be construed or applied so as to prevent Owner or
Town from seeking injunctive relief on an emergency basis to prevent immediate
or irreparable harm.

14. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof, and
no waiver by the Town or the Owner 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.

15. Future Effect. Time is of the essence of this Agreement. All of the provisions hereof
shall inure to the benefit of and be binding upon the successors and assigns of the parties hereof
including, without limitation, to third party builders; provided, however, the Owner’s rights and
obligations hereunder may only be assigned to a person or entity that has acquired the Property
or a portion thereof and only by a written instrument, recorded in the Official Records of Pinal
County, Arizona, expressly assigning such rights and obligations.

Notwithstanding the foregoing, the Town agrees that the ongoing ownership, operation and
maintenance obligations provided by this Agreement, other than those pertaining to construction
of public infrastructure improvements, may be assigned to one or more HOAs to be established
by the Owner. The Owner agrees to provide the Town with written notice of any assignment of
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the Owner’s rights or obligations within 15 days after such assignment. In the event of a
complete assignment by Owner of all rights and obligations of Owner hereunder, Owner’s
liability hereunder shall terminate effective upon the assumption by Owner’s assignee. Nothing
in this Agreement shall operate to restrict the Owner’s ability to assign any of its rights and
obligations under this Agreement to those entities that acquire all or any portion of the Property.

16. Names and Plans. The Owner shall be the sole owner of all names, plans, drawings,
specifications, ideas, programs, designs and work products of every nature at any time
developed, formulated or prepared by or at the instance of the Owner in connection with the
Property; provided, however, that in connection with any conveyance of portions of the Property
to the Town such rights pertaining to the portions of the Property so conveyed shall be assigned,
to the extent that such rights are assignable to the Town.

17. No Owner Representations. Nothing contained herein or in the PUD shall be deemed
obligate the Town or the Owner to complete any part or all of the development of the Property.

18. Good Standing; Authority. Each of the parties and their assigns represents and warrants
(and will represent and warrant) to the other that: (i) it is duly formed and validly existing limited
liability company under the laws of Arizona, with respect to the Owner, or a municipal
corporation within the State of Arizona, with respect to the Town; (ii) that it is an Arizona
municipal corporation or limited liability company duly qualified to do business in the State of
Arizona and is in good standing under applicable state laws, and (iii) that the individual(s)
executing this Agreement (or who will execute this Agreement) on behalf of their respective
parties are authorized and empowered to bind the party on whose behalf each such individual is
signing.

19.  Severability. If any provision of this Agreement is declared void or unenforceable, such
provision shall be severed from this Agreement, which shall otherwise remain in full force and
effect. If any applicable law or court of competent jurisdiction prohibits or excuses the Town
from undertaking any contractual commitment to perform any act hereunder, this Agreement
shall remain in full force and effect, but the provision requiring such action shall be deemed to
permit the Town to take such action at its discretion, if such a construction is permitted by law.

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

21.  Choice of Forum. Notwithstanding A.R.S. § 12-408, any suit or action brought under this
Agreement shall be commenced in Superior Court of the State of Arizona in and for the County
of Pinal and may be removed therefrom only upon the mutual agreement of the Town and
Owner.

22, Recordation. This Agreement shall be recorded in its entirety in the official records of
Pinal County, Arizona, not later than ten (10) days after this Agreement is executed by the Town
and the Owner.

23. Notice. Any notice, (delivered by mail, hand or federal express) assignment, payment or
other communication provided for or required by this Agreement shall be in writing and shall be
deemed to have been given when delivered by hand or when deposited in the United States
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Postal Service, certified or registered, return receipt requested, postage prepaid, properly
addressed to the person to whom such notice is intended to be given at its respective addresses as
follows:

The Town: Town Manager
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

With Copy To: Town Attorney
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

The Owner: Oasis Solid Waste, L.L.C.
5230 E. Shea Boulevard, Suite 200
Scottsdale, Arizona 85254
Attn: George H. Johnson, Manager

With Copy to: Gary A. Drummond, Esqg.
Sallquist & Drummond, P.C.
1430 E. Missouri Avenue, Suite B-125
Phoenix, Arizona 85014

The parties entitled to notice, including any assignees of this Agreement, may be changed
by sending notice to the other parties of the name and address of the individual thereafter
entitled to notice under this Agreement.

24, Effective Date and Term. This Agreement shall become effective and shall be binding
upon and enforceable by all parties hereto, their successors and assigns, immediately upon the
approval by the Town Council of this document. The term of this Agreement (the “Term”) shall
be for a period of the earlier of: (i) complete build-out of the Property, (ii) mutual termination by
the parties, or (iii) fifteen (15) years from the date of recordation of this Agreement.

25.  Attorneys’ Fees. If any legal proceeding is initiated by any party hereto (or their
successor(s)) with respect to this Agreement, the prevailing party shall be entitled to recover, in
addition to any other relief to which it is entitled, its cost of suit incurred in connection with such
legal proceeding, and its reasonable attorneys’ fees.

26. No Partnership; Third Parties. This Agreement is not intended to, and nothing contained
in this Agreement shall, create any partnership, joint venture or other arrangement between
Owner and the Town or between any parties comprising Owner.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates
written above.

TOWN OF FLORENCE, an Arizona municipal corporation

Tom J. Rankin, Mayor Date
ATTEST: APPROVED AS TO FORM:
Lisa Garcia, Town Clerk James Mannato, Town Attorney

OASIS SOLID WASTE, L.L.C., an
Arizona limited liability company

By:
George H. Johnson

Its: Manager

STATE OF ARIZONA )
) SS.
County of Maricopa )

The foregoing Pre-Annexation and Development Agreement for
was acknowledged before me this _ day of August, 2014, by George H. Johnson, Manager of
Oasis Solid Waste, L.L.C., an Arizona limited liability company, and being authorized to do so
executed the forgoing instrument on behalf of the company for the purposes therein stated.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

Notary Public
My Commission Expires:
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EXHIBITS

Exhibit A — Depiction of Property (Assessors Map)
Exhibit B — Depiction of Property (Magic Ranch PAD Land Use Plan)
Exhibit C — Magic Ranch PAD Land Use Plan

Exhibit D — Uses and Activities
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EXHIBIT “A”

Depiction of Property (Assessors Map)
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EXHIBIT “B”

Depiction of Property (Magic Ranch PAD Land Use Plan)
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EXHIBIT “C”

Magic Ranch PAD Land Use Plan
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EXHIBIT “D”

Uses and Activities
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Chapter 2.90 CB-1 LOCAL BUSINESS ZONE Page 1 of 5

Chapter 2.90
CB-1 LOCAL BUSINESS ZONE

Sections:
2.90.010 Uses permitted.
2.90.020 Site development standards.
2.90.030 Detached accessory buildings.

2.90.010 Uses permitted.
A. Any use permitted in PCDSC 2.85.010(B) through (J) (TR transitional zone).

B. The following uses, which in any CB-1 zone shall be conducted wholly within a
completely enclosed building unless otherwise specified and use operated as a store,
shop or business, shall be a retail establishment and all products on the premises shall
be sold at retail on the premises.

Antique store;

Apparel store;

Art needlework or hand-weaving establishment;
Art gallery or store;

Auto parking lot (within or without building) subject to the provisions of PCDSC
2.140.030;

Bakery;

Bank, safe depository or trust company;

Barber or beauty shop;

Bicycle shop (no sales or servicing of motor scooter or motorcycles);
Book, newspaper, magazine, stationery, art or drawing supply store;

Cafe, lunch room (provided no dancing is allowed and no alcoholic beverages sold
except beer and wine);

Catering service;

Church;

Cigar store;

Cleaning, dyeing, laundry, collection agency;
Clinic;

Club or lodge (nonprofit);
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Community service agency;

Confectionery store;

Custom dress making, millinery, hemstitching or pleating;
Custom weaving or mending;

Day nursery or child-care center;

Dealer in coins, stamps, or similar collector’s items;
Delicatessen store;

Dental or medical laboratory;

Department store, variety store;

Drug store;

Dry goods or notions store;

Electric appliance store;

Florist shop;

Frozen food locker;

Furniture or house furnishing store;

Garage for public storage only;

Gasoline service station (incidental repairing only) subject to the provisions of PCDSC
2.140.070;

Gift, curio, novelty, toy or hobby shop;
Governmental structure;

Grocery, fruit or vegetable store;
Hardware store;

Hotel;

Ice cream store;

Ice station for packaged sales only;
Interior decorator;

Jewelry store or jewelry and watch repair;
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Laundry and dry cleaning units provided the same occupy no more than 3,000 square
feet of gross floor area;

Leather goods store;

Library, rental or public;

Liquor store for packaged sales only;

Meat, fish or dressed poultry market, provided no live poultry are kept on premises;
Messenger service;

Multigraphing, mimeographing, duplicating, addressographing;
Museum;

Music, phonograph or radio store;

Nursery, flower, plant or tree (within a building or enclosure);
Office: business, professional or semi-professional);
Photograph studio or photographic supply store;

Postal stations;

Pressing establishment;

Refreshment stand;

Religious rescue mission;

School, barber or beauty culture;

School, business;

School, dramatic;

School, handicraft, painting or sculpture;

Shoe store or shoe repair shop;

Sporting goods, hunting and fishing equipment store;
Station, bus or stage;

Tailor shop;

Taxi cab stand;

Taxidermist;
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Theater, except drive-in or outdoor theater;

Water, telephone or telegraph distribution, installation or electrical receiving or
distribution station (within or without a building) subject to the provisions of PCDSC
2.140.030;

Other similar enterprise or business of the same class, which in the opinion of the
board of supervisors, as evidenced by resolution or record, is not more obnoxious or
detrimental to the welfare of the particular community than the enterprises or
businesses above enumerated.

C. Accessory building or use (not involving open storage), when located on the same
building site.

D. Administrative, engineer, scientific research, design or experimentation facility, and
such processing and fabrication as may be necessary thereto; provided, that all such
operations be completely housed within buildings located on a site of not less than
10,000 square feet; that all such buildings shall be set back not less than 25 feet from
any property line abutting a residential zone; that an off-street parking area be provided
for all such vehicles incidental to said operation; and that one additional such parking
space be provided for each three persons regularly employed on said premises; that a
masonry wall or screened planting shall be erected and maintained on any property
line directly abutting any residential zones; that there is no manufacturing or
warehousing of goods for sale at wholesale or retail; and that any activity conducted on
said premises shall be free of dust, noxious smoke, fumes, odors, or unusual vibrations
or noise.

E. Restaurant or tea room, including a cocktail lounge or bar in connection therewith,
upon condition that no outside door opens into the cocktail lounge or bar; and provided
further, that the applicant for a permit shall provide the zoning inspector with written
consent of 75 percent of the owners, by number and area, of property within 300 feet
of the site for which the permit is sought.

F. One-family dwelling unit, conventional construction, or mobile home or
manufactured home in conjunction with an established, permitted use. [Ord. 61862
§ 1501].

2.90.020 Site development standards.
A. Building height: maximum height of any structure shall be 30 feet.

B. Minimum lot area: none for uses listed in PCDSC 2.90.010(B) through (F).
C. Minimum lot width: none for uses listed in PCDSC 2.90.010(B) through (F).
D. Minimum area for detached dwelling unit: 3,500 square feet for residential uses.

E. Minimum front yard: 20 feet, which may be used to meet off-street parking
requirements, or as part of off-street parking lot.
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F. Minimum side yards: none for uses listed in PCDSC 2.90.010(B) through (F): seven
feet each for residential uses.

G. Minimum rear yard: 25 feet, except as provided in PCDSC 2.150.200 for corner lot,
which may be used to meet off-street parking requirements, or as a part of off-street
parking lot.

H. Minimum distance between main buildings: none for uses listed in PCDSC
2.90.010(B) through (F): 14 feet between residence and business. [Ord. 61862
§§ 1502 — 1509].

2.90.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the minimum rear yard area and any additional
space within the buildable area.

B. Maximum height: 20 feet within the required rear yard; two stories or 30 feet within
the buildable area.

C. Minimum distance to main building: seven feet.
D. Minimum distance to front lot line: 20 feet.
E. Minimum distance to side lot lines: none.

F. Minimum distance to rear lot line: four feet. [Ord. 61862 § 1510].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.95
CB-2 GENERAL BUSINESS ZONE

Sections:
2.95.010 Uses permitted.
2.95.020 Site development standards.
2.95.030 Detached accessory buildings.

2.95.010 Uses permitted.
A. Any use permitted in PCDSC 2.85.010(B) through (J) (TR transitional zone) and in
PCDSC 2.90.010 (CB-1 local business zone).

B. Advertising sign, structure or billboard, subject to Chapter 2.145 PCDSC;

Amusement or recreational enterprise (within a completely enclosed structure)
including billiard or pool hall, bowling alley, dance hall, gymnasium, penny arcade,
shooting gallery, skating rink, sports arena;

Amusement or recreational enterprise (outdoor) including archery range, miniature golf
or practice driving or putting range, games of skill or science, pony riding ring without
stables, swimming pool or commercial beach or bathhouse, tennis court;

Auction, public (no animals);
Auditorium or assembly hall;
Auto rental garage;

Auto repair, mechanical or steam washracks, battery service (no body or fender work,
painting or upholstery, except as incidental);

Bar, cocktail lounge, night club, tavern;
Baths (Turkish, Swedish, steam, etc.);
Blueprinting, photostating;

Boats, storage or rental,

Burglar alarm service;

Carpenter shop;

Cigar manufacturing (custom hand-rolled);

Cleaning establishment, if only two clothes cleaning units of not more than 40 pounds
rated capacity, and using cleaning fluid which is nonflammable, and nonexplosive at
temperatures below 138.5 degrees Fahrenheit;
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Club: athletic, private, social, sport or recreational (operated for profit) except sports
stadium or field;

Engraving, photo-engraving, lithographing;

Fortune telling;

Garage, public (for commercial use);

Juke box or coin machine business (limited to assembly, repair and servicing);
Laundry, steam or wet-wash,;

Lumber yard, retail (provided no machinery is used other than a rip saw and cut-off
saw);

Locksmith, tool or cutlery sharpening, lawnmower repairing, fix-it or handyman shop;
Massage establishment, reducing salon or gymnasium;
Mattress shop for repairing only (no renovating);
Merchandise broker’s display, wholesale;

Motorcycle or motor scooter repair or storage;
Mortuary or embalming establishment or school;
Newspaper office;

Oxygen equipment, rental or distribution;

Pawn shop;

Piano repairing;

Plumbing, retail custom;

Printing or publishing;

Record recording studio or sound score production (no manufacturing or treatment of
records);

Refrigeration installation or service;

School or college (operated as a commercial enterprise for dancing or musical
instruction; industrial or trade school teaching operations or occupation permitted in
this zone);

Sheet metal or tinsmith shop;

Sign painting shop;
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Storage building;

Trade show, industrial show or exhibition;

Transfer or express service;

Upholstery shop;

Wallpaper sales, paper hanging.

C. Sale, rental or display of:

Airplanes or parts;

Automobiles, recreational vehicles, travel trailers, motorhomes, and trailers;
Barber’s supplies or beauty shop equipment;

Butcher’s supplies;

Clothing or accessories (wholesale);

Contractor’s equipment or supplies;

Drugs or medical, dental, or veterinary supplies (wholesale);
Farm equipment or machinery;

Feed (wholesale);

Garage equipment;

Hardware (retail or wholesale);

Hotel equipment or supplies;

Household appliances, sewing machines, etc. (wholesale);
Machinery, commercial and industrial;

Monuments or tombstones (no wholesale);

Office equipment (safes, business machines, etc.) (wholesale);
Orthopedic appliances (trusses, wheelchairs, etc.);

Painting equipment or supplies (paint, varnish, etc.);

Pet (no boarding or hospital);

Plastic or plastic products (wholesale);

Plumbing, heating and ventilating fixtures or supplies;
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Restaurant or soda fountain equipment or supplies;

Secondhand goods: personal, furniture, books, magazines, automobiles, but not
secondhand auto parts;

Tents or awnings;

Trunks or luggage (wholesale);
Upholsterer’'s supplies;
Venetian blinds;

Window shades.

D. Light manufacturing or assembling incidental to retail sales from the premises;
provided, that not more than 25 percent of the floor is occupied by businesses

engaged in manufacturing, processing, assembling, treatment, installation and repair of
products.

E. Wholesaling of products permitted in subsection C of this section unless specifically
prohibited, with storage space not exceeding 1,500 square feet of floor area.

F. Cemetery or crematory; provided, that cemeteries for human remains shall be
located on a site of not less than five acres and for animal pets not less than one acre,
and that no crematory be erected closer than 500 feet from any boundary of said site
adjoining property in a rural or residential zone.

G. Drive-in theater; provided, that the face of any projection screen be not visible from
any county road or any street or route shown on the adopted map of major
thoroughfares and proposed routes (Map C, PCDSC 2.15.020), which is within 500
feet of said screen; provided further, that the site for said theater shall consist of not
less than 10 acres of land and be a single tract or parcel not intersected or divided by
any street, alley or by property belonging to any other owners; that any lights used to
illuminate the theater site shall be so arranged as to reflect the light away from
adjoining property and streets; that the plans for said theater shall have been approved
by the county engineer, indicating no undue traffic congestion, due to the location and
arrangement of the theater, including the car rows and aisles and minimizing the
danger of fire and panic; that acceleration and deceleration lanes shall be provided
along the public thoroughfare adjacent to the entrance and exit of the theater, that
parking space or storage lanes for patrons awaiting admission shall be provided on the
site in an amount equal to not less than 30 percent of the vehicular capacity of the
theater; that vehicular circulation shall be so designed and constructed as to permit
only one-way traffic within the boundaries of the tract on which the theater is located:;
that emergency exits shall be provided; that sanitary facilities and the method of food
handling shall be approved by the county health department; that definite plans for
shrubbery and landscaping shall be presented to the zoning inspector and made a part
of the permit; that the nearest point of the theater property, including driveways and
parking areas shall be a least 750 feet from the boundary of a district zoned for
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residential use; and provided further, that all other conditions of the zone are fully
observed.

H. Racetrack or sports stadium, subject to the conditions set forth in PCDSC 2.20.010
(O), except the requirements for the filing of the consent of owners of adjacent
property.

I. Radio or television tower or booster station, provided such tower is no closer to any
boundary of said site than the height thereof.

J. Veterinary hospital or kennels, provided no such building or structure be within 100
feet of any boundary of said site abutting property in a rural or residential zone.

K. One-family dwelling unit, conventional construction, mobile home, or manufactured
home in conjunction with an established, permitted use. [Ord. 012010-AEO § 1; Ord.
61862 § 1601].

2.95.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none except for uses listed in PCDSC 2.95.010(F) and (G).
C. Minimum lot width: none.

D. Minimum area for detached dwelling unit: 3,500 square feet for residential uses.
E. Minimum front yard: 15 feet.

F. Minimum side yards: none for uses listed in PCDSC 2.95.010(A) through (J); seven
feet each for residential uses.

G. Minimum rear yard: 10 feet for uses permitted in PCDSC 2.95.010(A) through (J);
25 feet for residential use.

H. Minimum distance between main buildings: none for uses listed in PCDSC
2.95.010(A) through (K); 14 feet between residence and business. [Ord. 61862
§§ 1602 — 1609].

2.95.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the minimum rear yard and any additional space
within the buildable area.

B. Maximum height: 20 feet within the required rear yard; 35 feet within the buildable
area.

C. Minimum distance to main building: seven feet.
D. Minimum distance to front lot line: 15 feet.

E. Minimum distance to side lot lines: none.
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F. Minimum distance to rear lot line: four feet. [Ord. 61862 § 1610].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.105
CI-1 LIGHT INDUSTRY AND WAREHOUSE ZONE

Sections:
2.105.010 Uses permitted.
2.105.020 Site development standards.
2.105.030 Industrial buffer required.
2.105.040 Detached accessory buildings.

2.105.010 Uses permitted.
A. Any use permitted in PCDSC 2.90.010(B) (CB-1 local business zone) and in
PCDSC 2.95.010(B) and (C) (CB-2 general business zone).

B. One-family dwelling unit, conventional construction, or manufactured home or
mobile home as watchman or caretaker’s quarters in conjunction with an established,
permitted use.

C. Any of the following if conducted wholly within a completely enclosed building:

1. Manufacture, compounding, processing, packaging or treatment of: bakery
goods, candy, cosmetics, dairy products, drugs and pharmaceutical products,
soap (cold process only), and food products, except fish or meat products,
sauerkraut, vinegar, yeast, and the rendering or refining of fats and oils.

2. Manufacture, compounding, assembling or treatment of articles or
merchandise from the following previously prepared materials: bone, broom corn,
cellophane, canvas, cloth, cork, feathers, felt, fiber, fur, glass, hair or bristles,
horn, leather, paper, plastics or plastic products, precious or semi-precious
metals or stones, shell textiles, tobacco, wax (paraffin, tallow, etc.), wood
(excluding sawmill or planing mill), yarns, paint (not employing a boiling process).

3. Manufacture of: glass, pottery or other similar ceramic products (using only
previously prepared sand or pulverized clay and kilns fired only by electricity or
gas), musical instruments, toys, novelties, rubber or metal stamps.

4. Manufacture and maintenance of: electric and neon signs, billboards,
commercial advertising structures and displays, sheet metal products, including
heating or cooling and ventilating ducts and equipment, cornices, eaves and the
like.

5. Automobile or trailer assembling, painting, upholstering, rebuilding,
reconditioning, sale of used parts, truck repair or overhauling, tire rebuilding or
recapping, battery manufacture and the like.

6. Blacksmith and welding shop or machine shop (excluding punch presses over
20 tons rated capacity, and drop hammer), foundry casting, electroplating and
electro-winding lightweight nonferrous metals not causing noxious fumes or
odors.
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7. Laundry, cleaning or dyeing works, carpet and rug cleaning.
8. Distribution plant, ice and cold storage plant, beverage bottling plant.
9. Wholesale business, storage building or warehouse.

10. Assembly of electrical appliances: radios and phonographs, including the
manufacture of small parts only, such as coils, condensers, transformers, crystal
holders and the like.

11. Laboratory: experimental, photo or motion picture film, testing, medical and
dental.

12. Veterinary or cat or dog hospital or kennels.
13. Poultry or rabbit killing incidental to a retail business on the same premises.
14. Aircraft engine, engine parts and auxiliary equipment manufacturing.

15. Manufacturing of search, detection, navigation, guidance, aeronautical and
nautical systems and instruments.

16. Manufacturing of plastics and resin, semiconductors and related devices,
noncorrosive storage batteries, electrical and electronic equipment and
components.

17. Manufacturing of medical and dental equipment and supplies manufacturing.

18. Medicinal and botanical manufacturing, excluding medical marijuana
dispensaries, food establishments and off-site cultivation locations.

19. Missile and space vehicle parts and auxiliary equipment manufacturing.

D. Any of the following if conducted wholly within a completely enclosed building or
within an area enclosed on all sides with a solid wall, compact evergreen hedge or
uniformly painted board fence, not less than six feet in height.

1. Building material sales yard, contractor’'s equipment sales yard (only) or rental
of equipment commonly used by contractors.

2. Retail lumber yard, including only incidental mill work, feed yard.
3. Draying, freighting or truck yard or terminal.

4. Motion picture studio.

5. Automobile or automotive body and fender shop.

6. Public utility service yard.

E. Accessory building or use when located on the same building site.
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F. Airport, airstrip or landing field including airport operations and air traffic control;
provided, that runways shall be no closer than 600 feet from any boundary of a site of
not less than 160 acres.

G. 1. Gasoline or flammables bulk station, provided said products, gasoline, or
petroleum shall not be stored in tanks of more than 10,000 gallons capacity each,
located not less than 25 feet from building or lot line and no closer than 100 feet to a
residential zone.

2. Liquefied petroleum gases (LPG) bulk station shall be designed, constructed
and maintained in compliance with provisions of National Fire Protection
Association NFPA Standards No. 58.

H. Heavy truck storage, repair, service, staging and point of operation for trucking
operations and their accessory equipment. [Ord. PZ-C-003-12 § 6; Ord. 011812-Z0-
PZ-C-007-10 § 8; Ord. 61862 § 1701].

2.105.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none.

C. Minimum lot width: none.

D. Minimum lot area per dwelling unit: none.

E. Minimum front yard: 15 feet, except as provided in PCDSC 2.105.030.
F. Minimum side yards: none, except as provided in PCDSC 2.105.030.

G. Minimum rear yard: 10 feet, except as provided in PCDSC 2.105.030. [Ord. 61862
§§ 1702 — 1708].

2.105.030 Industrial buffer required.

Where industry adjoins, faces or confronts residential property or a major or secondary
thoroughfare, such industrial use shall provide a yard of not less than 10 percent of the
lot depth or width on the side or sides abutting, facing or confronting said uses, but
such yard need not exceed 50 feet unless a greater depth or width is required by the
general setback provisions of this title, or general or special setback provisions of any
existing setback ordinance. Such yard shall be improved with one or more of the
following:

A. Landscaping.

B. Parking lot, wherein a minimum width of 10 feet along the lot line(s) closest to the
residential property or major or secondary thoroughfare, shall be landscaped; and a
decorative screening device of opaque fencing, walls, landscaped earth berms or any
combination thereof, shall be installed between the landscaped area and the parking
lot, to a minimum height of three feet.
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C. Recreational space for employees, wherein a minimum width of 10 feet along the
lot line(s) closest to the residential property or major or secondary thoroughfare, shall
be landscaped. [Ord. 61862 § 1709].

2.105.040 Detached accessory buildings.
A. Permitted coverage: 40 percent of the required rear yard and any additional space
within the buildable area.

B. Maximum building height: 20 feet within the required rear yard; 35 feet within the
buildable area.

C. Minimum distance to main building: seven feet.

D. Minimum distance to front lot line: 15 feet, except as provided in PCDSC
2.105.030.

E. Minimum distance to side lot lines: none, except as provided in PCDSC 2.105.030.

F. Minimum distance to rear lot line: four feet, except as provided in PCDSC
2.105.030. [Ord. 61862 § 1710].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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Chapter 2.110
CIl-2 INDUSTRIAL ZONE

Sections:
2.110.010 Uses permitted.
2.110.020 Site development standards.
2.110.030 Detached accessory buildings.

2.110.010 Uses permitted.

A. Any use permitted in PCDSC 2.90.010(B) (CB-1 local business zone), 2.95.010(B)
and (C) (CB-2 general business zone) and 2.105.010(B) through (E) (CI-1 light industry
and warehouse zone).

B. Airport or landing field, commercial, subject to the following conditions set forth in
PCDSC 2.20.010(I).

C. Accessory building or use when located on the same building site.

D. An industrial use permit (IUP) shall be obtained from the board of supervisors for
the uses specified below:

The uses covered by this subsection include but are not limited to:

The application for an industrial use permit shall be made to the commission and shall
include a plan for the development of the land to be so used, and a uniform,
nonrefundable fee, as set forth in Chapter 2.160 PCDSC. Copies of the application
shall be provided to the county engineer, the county health department and the Pinal-
Gila County Air Quality Control District. The commission shall hold at least one public
hearing on the application after giving at least 15 days’ notice. The notice shall be
given by publication once in a newspaper of general circulation in Pinal County, by
posting the property to be used, and by notifying all property owners within 300 feet of
the proposed use. The commission shall consider whether the use will create any
foreseeable flood, traffic or health hazards or nuisances. The commission may hold
additional public hearings and give additional public notice as they deem reasonable
under the circumstances. By agreement between the commission and the applicant,
the above procedures may take place concurrently with an application for change of
the zone of land to CI-2 industrial zone. The commission shall recommend to the
supervisors either for or against the granting of a use permit. Upon receipt of the
commission’s recommendation, the supervisors shall hold a public hearing on the use
permit after giving at least 15 days’ notice. Notice shall be given by publication once in
a newspaper of general circulation in Pinal County, and by posting the property to be
used. Upon completion of the public hearing, the supervisors may act upon the
application; however, if 20 percent of the owners of property by area and number
within 300 feet of the proposed use file a protest to such use, the use permit shall not
be granted except by unanimous vote of all members of the board of supervisors. By
agreement between the applicant and the board of supervisors, the above procedures
may take place concurrently with an application for a change of zone of the land to
CI-2 industrial zone.
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The uses covered by this subsection include but are not limited to:
Abattoir (slaughterhouse);

Auto wrecking, junkyard, or storage yard, where conducted wholly within an enclosed
building or behind imperforated walls or close boarded fence not less than six feet in
height;

Blast furnace;

Boiler shop or works;

Coke oven;

Commercial cattle feeding yard or sales or auction yard;
Dirt, soil, clay, sand, rock, stone or gravel pit or yard;
Fat rendering;

Hog feeding yard, commercial (where more than three hogs weighing more than 100
pounds each are fed);

Incineration, reduction or dumping of offal, garbage or refuse on a commercial scale,
not operated by the board of supervisors, a municipality or sanitary district;

Manufacture of: acetylene gas, acid, ammonia, asphalt or products, asbestos, brick,
tile of terra cotta, babbitt metal, bleaching powder, carbon, lamp black or graphite,
cement, celluloid, chlorine gas, coal tar or products, creosote or products, explosives,
fireworks, fertilizer (including open storage on a commercial scale), illuminating gas,
gelatine, glucose, glue or size, guncotton or products, gypsum, insulating material
(such as rock wool and similar products), lime or products, matches, phenol, pickles,
plaster of Paris, poisons, potash, pulp, paper and strawboard, rubber, sulfur and
products, sauerkraut, soap except by cold process, tar or asphalt roofing, turpentine,
vinegar;

Meat packing plant;
Oil reclaiming plant;
Ore reducing plant, on site of less than 72,000 square feet;

Petroleum products stored above ground, except in quantities of less than 1,000
barrels;

Petroleum refinery;
Racetrack or sports stadium, except for contests between human beings only;
Rifle range, including pistol range, if not within an enclosed building;

Rock crusher, aggregate pit, aggregate plant, quarry, concrete or cement products;
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Rolling mill;

Rubber reclaiming plant;
Salt works;
Sandblasting;

Sewer farm or sewage disposal, not operated under the control of the board of
supervisors, a municipality, or a sanitary district;

Smelting, on site of less than 72,000 square feet;
Stockyards, commercial;

Storage or baling of rags or paper, except where conducted wholly within an enclosed
building or behind imperforated walls or close board fence not less than six feet in
height;

Tannery;
Wood or bone distillation;
Wool pulling or scouring plant.

E. Initiation of IUP. Requests for an IUP may be initiated by a property owner or
authorized agent of a property owner filing an application requesting an IUP.

F. Application Procedure. An applicant requesting an IUP is subject to the same
requirements that are set forth in PCDSC 2.166.040(B) through (E) and PCDSC
2.166.050(A) through (J).

G. This process can run concurrently with a rezoning application.

H. A violation of any condition of approval is a violation to this title and will be enforced
pursuant to Chapter 2.160 PCDSC.

I. A previously approved IUP shall become null and void upon the issuance of a new
IUP for the same property, unless stated otherwise in the new IUP. [Ord. 011812-Z0-
PZ-C-007-10 § 9; Ord. 61862 § 1801].

2.110.020 Site development standards.
A. Building height: maximum height of any structure shall be 35 feet.

B. Minimum lot area: none.
C. Minimum lot width: none.
D. Minimum lot area per dwelling unit: none.

E. Minimum front yard: 15 feet, except as provided in PCDSC 2.105.030.
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F. Minimum side yards: none, except as provided in PCDSC 2.105.030.
G. Minimum rear yard: 10 feet, except as provided in PCDSC 2.105.030.

H. Industrial buffer required: same as in PCDSC 2.105.030. [Ord. 61862 §§ 1802 —
1809].

2.110.030 Detached accessory buildings.
A. Permitted coverage: 40 percent of the required rear yard and any additional space
within the buildable area.

B. Maximum building height: 20 feet within the required rear yard; 35 feet within the
buildable area.

C. Minimum distance to main building: seven feet.

D. Minimum distance to front lot line: 15 feet, except as provided in PCDSC
2.105.030.

E. Minimum distance to side lot lines: none, except as provided in PCDSC 2.105.030.

F. Minimum distance to rear lot line: four feet, except as provided in PCDSC
2.105.030. [Ord. 61862 § 1810].

The Pinal County Development Services Code is current County Website: http://pinalcountyaz.gov/
through Ordinance PZ-C-002-13, passed October 30, (http://pinalcountyaz.gov/)
2013. County Telephone: (800) 208-6897
Disclaimer: The Clerk of the Board's Office has the official Code Publishing Company
version of the Pinal County Development Services Code. Users (http://www.codepublishing.com/)

should contact the Clerk of the Board's Office for ordinances
passed subsequent to the ordinance cited above.
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X Action
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SUBJECT: Resolution No. 1477-14: Pre-Annexation and [ 2™ Reading

Development Agreement with The Club at Oasis, | [ Other
LLC, an Arizona limited liability company

RECOMMENDED MOTION/ACTION:

Motion to adopt Resolution No. 1477-14, entering into a Pre-Annexation and
Development Agreement with The Club at Oasis, LLC.

BACKGROUND/DISCUSSION:

The subject site encompasses a land area of approximately 2.25 acres located within
the pending Magic Ranch annexation. The site is located along the Hunt Highway
corridor within the Magic Ranch community. The subject site is primarily developed with
golf course facilities.

FINANCIAL IMPACT:

Overall positive, entering into this PADA facilitates the successful completion of the
Magic Ranch annexation and ensures that the owner can continue to maintain currently
permitted and developed land uses.

RECOMMENDATION:

Motion to adopt Resolution No. 1477-14, entering into a Pre-Annexation and
Development Agreement with The Club at Oasis, LLC.

ATTACHMENTS:

Resolution No. 1477-14
The Club at Oasis, LLC. PADA

Subject: The Club at Oasis, LLC. PADA
Meeting Date: August 18, 2014
Page 1 of 1




When recorded, return to:

Town Clerk

Town of Florence

PO Box 2670

775 North Main Street
Florence, AZ 85132

RESOLUTION NO. 1477-14

A RESOLUTION OF THE TOWN OF FLORENCE, PINAL COUNTY,
ARIZONA, APPROVING THE PRE-ANNEXATION AND
DEVELOPMENT AGREEMENT WITH THE CLUB AT OASIS, LLC., AN
ARIZONA LIMITED LIABILITY COMPANY, AND AUTHORIZING
EXECUTION OF SUCH PRE-ANNEXATION AND DEVELOPMENT
AGREEMENT (ANNEXATION NO. 2013-01 — “THE CLUB AT OASIS,
LLC” PROPERTY).

WHEREAS, the Town of Florence is authorized, pursuant to A.R.S. § 9-500.05,
to enter into development agreements and generally is authorized to enter into
contracts; and

WHEREAS, The Club at Oasis, LLC, the “Owner”, plans to annex approximately
2.25 acres located as legally described on Exhibit “A” attached hereto (the “Property”)
into the town limits of Florence; and

WHEREAS, the Master Plan for the Property and the Pre-Annexation and
Development Agreement are consistent with the Town of Florence General Plan
applicable to the Property as of the date of this Resolution; and

WHEREAS, the Pre-Annexation and Development Agreement provides for
various matters relating to the Property, including the acceptance of the development
Master Plan, duration of the Pre-Annexation and Development Agreement, the
permitted uses of the Property and the density and intensity of such uses and other
matters related to the development, redevelopment and/or ongoing use of the Property.

THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Florence, Arizona, as follows:

1. The Pre-Annexation and Development Agreement between the Town of Florence
and the Owner, which sets forth the terms and conditions for the annexation and
development, redevelopment and/or ongoing use of approximately 2.25 acres is hereby
approved, adopted, and made a part hereof as if fully set out in this Resolution. If the
Town does not annex the Property in a timely manner following adoption of the Pre-
Annexation and Development Agreement, or if the Town rescinds the Resolution



annexing the Property, the Town promptly and within thirty days of the adoption of this
Resolution shall rescind this Resolution.

2. The Mayor of the Town of Florence is authorized to and shall execute the Pre-
Annexation and Development Agreement.

PASSED AND ADOPTED by the Mayor and Council of the Town of Florence,
Arizona, this 18" day of August 2014.

Tom J. Rankin, Mayor

ATTEST: APPROVED AS TO FORM:

Lisa Garcia, Town Clerk James E. Mannato, Town Attorney
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WHEN RECORDED, RETURN TO:

Town of Florence
Attn: Town Clerk

PO Box 2670

775 North Main Street
Florence, AZ 85132

PRE-ANNEXATION AND DEVELOPMENT AGREEMENT FOR
MAGIC RANCH ANNEXATION: ANNEXATION 2013-01
THE CLUB AT OASIS, L.L.C.

TOWN OF FLORENCE, ARIZONA, an Arizona municipal corporation
AND

THE CLUB AT OASIS, L.L.C., an Arizona limited liability company

DATE: August __, 2014



PRE-ANNEXATION AND DEVELOPMENT AGREEMENT
FOR
MAGIC RANCH ANNEXATION
THE CLUB AT OASIS, L.L.C.
PROPERTY

THIS PRE-ANNEXATION AND DEVELOPMENT AGREEMENT (the “Agreement”) is
entered intothis__ day of August, 2014 (the “Effective Date”) by and between the TOWN
OF FLORENCE, an Arizona municipal corporation (the “Town”), and THE CLUB AT OASIS,
L.L.C., an Arizona limited liability company (the “Owner”).

RECITALS

A. The Owner is the owner of certain property, or has received the necessary consent to include
certain property located in Pinal County, Arizona (Tax Parcel No. 200-24-090) more particularly
depicted on Exhibits “A” and “B” attached hereto and incorporated herein by reference (the
“Property”).

B. Owner and the Town desire that the Property be annexed into the corporate limits of the
Town and be developed as an integral part of the Town. The annexation and development of the
Property pursuant to this Agreement and the Magic Ranch PAD, the Land Use Plan of which is
attached as Exhibit “C” is acknowledged by the parties hereto to be generally consistent with the
Town’s General Plan, which may be amended prior to or concurrent with this annexation. The
annexation of the Property would allow the Town to provide for high-quality development in the
area and ensure orderly, controlled and quality growth in the Town.

C. Owner and the Town are entering into this Agreement pursuant to the provisions of Arizona
Revised Statutes (“A.R.S.”) 8 9-500.05 in order to facilitate the annexation, proper municipal
zoning designation and development of the Property by providing for, among other things: (i)
conditions, terms, restrictions and requirements for the annexation of the Property by the Town;
(ii) the permitted uses for the Property; (iii) the density and intensity of such uses; (iv) zoning
under the Town of Florence Magic Ranch PUD comparable to that under the existing Pinal
County Magic Ranch PAD; (v) all (a) existing uses and activities of the Property, including the
uses and activities described in Exhibit “D” attached hereto and by this reference incorporated
herein (which describes specific uses and activities allowed under the Magic Ranch PAD,
together with uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1
and CI-2), (b) present and future uses and activities allowed under the Town of Florence Code,
and (c) present uses and activities allowed under the existing Magic Ranch PAD; and (vi) other
matters related directly or indirectly to the development of the Property.

D. A blank annexation petition has been filed with Pinal County and meetings and hearings have
been held in connection with the annexation of the Property into the Town. The Town agrees
that the Planned Unit Development zoning (“PUD”) designation allowing underlying land usage
consistent with Town of Florence Zoning Districts including the uses shown in Exhibit “B” is an
appropriate designation for this Property and that the PUD zoning is designed to establish proper
and beneficial land use designations and regulations, densities, provisions for public facilities,
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design regulations, procedures for administration and implementation and other matters related
to the development of the Property in accordance with the PUD zoning designation.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and agreements set forth herein, the parties hereto state, confirm and agree as follows:
AGREEMENT

1. Incorporation of Recitals. The foregoing Recitals are hereby incorporated into this
Agreement as though fully restated.

2. Annexation. Subsequently or concurrently with its approval of this Agreement, the Town,
having held public meetings thereon, will duly consider final approval of the annexation of the
Property into the Town. Prior to or concurrently with the execution of this Agreement by the
Town and Owner, Owner will deliver to the Town an appropriate Petition for Annexation duly
executed by all necessary property owners and satisfying the applicable statutory requirements
(the “Annexation Petition™). The Annexation Petition shall contain a provision requiring, upon
Owner’s written request, the immediate rescission and termination of the Annexation Petition by
the Town if: (a) any person or entity files any protest, appeal, referendum, litigation or other
petition (including but not limited to, any petition filed pursuant to A.R.S. § 9-471(C))
challenging the validity or approval of the Annexation Petition; (b) the Town does not, at the
same Town Council meeting in which the Annexation Petition is adopted, approve the PUD
plan; (c) any person or entity files any protest, appeal, referendum, litigation or other petition
challenging the validity or approval of the PUD plan; or (d) any person or entity files any protest,
appeal, referendum, litigation or other petition challenging the validity or approval of this
Agreement. Upon receipt of the Annexation Petition, the Town shall comply with the provisions
of A.R.S. § 9-471 et seq. and, if determined to be in the best interest of the Town, adopt a final
ordinance annexing the Property into the corporate limits of the Town (the “Annexation
Ordinance”). The Town and Owner hereby acknowledge and agree that this Agreement shall
automatically terminate and be of no force or effect if the Town’s annexation of the Property
does not become effective and final pursuant to A.R.S. § 9-471(D).

3. Zoning. Upon annexation, the Town shall follow the legally prescribed procedures under
State and Town statutes and ordinances to give the property comparable zoning, which shall be a
Planned Unit Development zoning (“PUD”) zoning designation allowing underlying land usage
consistent with Town of Florence Zoning Districts, including the land usage contained within the
existing Pinal County Magic Ranch PAD as shown in Exhibit “B.” All land uses in the existing
Pinal County Magic Ranch PAD are allowed as well as those in the Town of Florence Code for
comparable zoning. All (a) existing uses and activities of the Property, including the uses and
activities described in Exhibit “D” attached hereto and by this reference incorporated herein
(which describes specific uses and activities allowed under the Magic Ranch PAD, together with
all uses and activities allowed under Pinal County Zoning Districts CB-1, CB-2, CI-1 and CI-2),
(b) present and future uses and activities allowed under the Town of Florence Code, and (c)
present uses and activities allowed under the existing Magic Ranch PAD shall be permitted for
the Property.
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4. PUD Amendment. The Town and the Owner acknowledge that amendments to the PUD
may be necessary from time to time. When the parties agree that changes or adjustments are
necessary or appropriate from time to time they shall, unless otherwise required by Town
ordinance, by state or federal statute, effectuate minor changes or adjustments through
administrative amendments which may be approved by the Town’s Community Development
Director, and which, after execution, shall be attached to the PUD as an addendum and become a
part thereof. If, in the future, the Town amends one or more of its zoning designations and/or
districts, Owner shall have the option to convert the zoning designation(s) under the PUD to the
equivalent zoning designations under such amended development ordinance(s), subject to notice
and hearing requirements of applicable law. The exercise by Owner of such option and any
approval by the Town shall not be deemed to constitute or to require an amendment of this
Agreement, and, unless otherwise required by law, no such minor amendments shall require prior
notice or hearing. All major changes or amendments shall be reviewed by the Planning
Commission and approved by the Town Council. The following are major changes:

@) Any substantial alteration to the list of permitted uses of the Property or locations
of planned land uses set forth in the PUD as deemed to be substantial by the
Community Development Director;

(b) Any increase in the overall residential density set forth in the PUD;

() Any substantial change in the development standards except as otherwise allowed
by the PUD; and/or

(d) Additional circumstances as described in the PUD Narrative and PUD Ordinance.

5. Requlation of Development.

@) The Applicable Rules. Except as provided in Paragraph 5(c) and 5(g) below, all
exactions, fees, ordinances, rules and regulations of the Town applicable to and
governing the development of the Property, shall be those ordinances, rules,
regulations, permit requirements, development fees, impact fees, other exactions
and requirements and/or official policies that are existing and in force for the
Town as of the execution of this Agreement.

(b) The Permissible Additions to the Applicable Rules. Notwithstanding the
provisions of subparagraph (a) above and the provisions enumerated below, the
Town may enact the following provisions, and take the following actions, which
shall be applicable to and binding on the development of the Property:

Q) rules that the Owner may agree in writing apply to the development of the
Property;

(i) rules of the Town enacted as necessary to comply with mandatory
requirements imposed on the Town by the state or federal governments,
including court decisions, and other similar superior external authorities
beyond the control of the Town, provided that, in the event any such



mandatory requirement prevents or precludes compliance with this
Agreement, if permitted by law such affected provisions of this
Agreement shall be modified as may be necessary to achieve the required
level of compliance with such mandatory requirement;

(iii) rules of the Town reasonably necessary to alleviate legitimate severe threats
to public health and safety, including, but not limited to, fire, flood,
periodic inundation and acts of war or terrorism, in which event any rules,
imposed in an effort to contain or alleviate such a legitimate severe threat
to public health and safety shall be the most minimal and the least
intrusive alternative practicable and, except in a bona fide emergency, may
be imposed only after public hearing and shall not, in any event, be
imposed arbitrarily; and

(iv) technical codes adopted by the Town pursuant to the Florence Development
Code, as well as future updates of, and amendments to, existing building,
construction, plumbing, mechanical, electrical, drainage, and similar
construction and safety related codes, such as the International Building
Code, which updates and amendments are generated by a nationally
recognized construction or safety organization, such as the International
Conference of Building Officials, or by the county, state or federal
governments or by the Maricopa Association of Governments (the
“MAG”) provided that such code updates and amendments shall be
applied uniformly and not arbitrarily.

6. Plat and Plan Approval. The Town hereby agrees to take in a timely manner all action
necessary, including but not limited to processing plats which are in conformation with the PUD,
so that the Owner is not unreasonably delayed in the development of the Property as provided in
the PUD. In taking such actions, the Town may exercise its discretion in the manner provided by
law. Town further agrees that Preliminary Plat approvals shall be valid for a period of two years,
with possible extensions as permitted by Town codes. Preliminary/Tentative Plats and Final
Plats, as well as accompanying civil improvement plans, approved by Pinal County and
consistent with the PUD shall be transferable to the Town so long as approvals are current at the
time of annexation, approved plans are provided to the Town and any applicable public safety
concerns are adequately addressed. Transferred approved plans and plats shall be valid for two
years from the effective date of annexation, except in the case of recorded Final Plats, which
shall remain valid if infrastructure assurances are in place per Paragraph 8 and/or subdivision
improvements are completed and accepted by the Town.

7. Vested Rights. The types of land uses, together with the densities of such uses for each
development parcel on the Property, as shown in the PUD are hereby established. The Town
agrees that, for the term of this Agreement, Owner shall have an immediate right to develop the
Property in accordance with this Agreement, the PUD, the land uses established within the PUD
and the Town’s General Plan.

8. Infrastructure Assurance. The parties hereto acknowledge and agree that the Town, prior to
the recording of the final plat for each phase of the subdivision within the Property, shall require
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the Owner and/or its designees, successors, assigns, grantees or buyers under contract, to provide
assurances which are appropriate and necessary to assure that the installation of Infrastructure
within that subdivision, or other subdivision improvements directly related to such building
permit or permits, will be completed (“Infrastructure Assurance”). In such case, the Owner may
elect, with the approval of the Town, which approval shall not be unreasonably withheld, any
one or a combination of the following methods of Infrastructure Assurance. All Infrastructure
Assurances provided by the Owner shall comply with the applicable provisions of the Town’s
Subdivision Ordinance relating to such Infrastructure Assurances. Final Plats recorded in Pinal
County shall have their Infrastructure Assurances transferred to the Town immediately upon
annexation. The options are as follows:

Q) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to file with the Town a performance bond; or

(i) Owner and/or its assignees, designees, grantees and purchasers under
contract is required to deliver to the Town an irrevocable and
unconditional declining letter of credit which, if necessary, will be
acknowledged by the Town in accordance with the appropriate Lender’s
requirements; or

(iii)  Letter of financial assurance from Owner’s lender or the lender of
Owner’s assignees, designees, grantees and purchasers under contract; or

(iv)  Contractor’s performance bond; or

(v) Dual beneficiary declining letter of credit; or
(vi)  Performance deed of trust; or

(vii)  Third party trust; or

(viii)  Any other method approved by the Town and Owner consistent with State
statutes and Town’s subdivision ordinance.

9. Plans Submittal. Owner shall submit all plats and plans to Town Staff. Development of
the Property cannot occur until the Town has concurred that the plans comply with the PUD and
Town standards. Town shall review said plans and provide Owner with its comments on these
submittals in a timely manner. The Town may retain the services of a private company or
individual (“Outside Review Agency”) to provide expedited development review processes only
upon the request of Owner. The Town and Owner shall mutually agree on the Outside Review
Agency selected from the Town’s list and the fee for such expedited review.

10. 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 understanding of the parties, oral or written, are hereby superseded and
merged herein.




11. Amendment. No change or addition is to be made to this Agreement except by a written
amendment executed by the Owner and the Town. Within ten (10) days after any amendment to
this Agreement has been executed, such amendment shall be recorded in the official records of
Pinal County, Arizona.

12.  Default; Remedies. Failure or unreasonable delay by any Party to perform any term or
provision of this Agreement for a period of ten (10) days after written notice thereof from
another Party shall constitute a default under this Agreement. If the default is of a nature which is
not capable of being cured within ten (10) days, the cure shall be commenced within such period,
and diligently pursued to completion. The notice shall specify the nature of the alleged default
and the manner in which the default may be satisfactorily cured. In the event of a default
hereunder by any Party, the non-defaulting Party shall be entitled to all remedies at both law and
in equity, including, without limitation, specific performance.

@) Dispute Resolution. To further the cooperation of the parties in implementing this
Agreement, the Town and the Owner each shall designate and appoint a
representative to act as a liaison between the Town and its various departments
and the Owner. The initial representative for the Town (the “Town
Representative”) shall be the Town Manager and the initial representative for the
Owner shall be its project manager, as identified by the Owner from time to time
(the “Owner Representative”). The representatives shall be available at all
reasonable times to discuss and review the performance of the Parties and the
development of the Property.

(b) Mediation. If a dispute arises out of or relates to this Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiations, the Parties agree
first to try to settle the dispute through mediation before resorting to arbitration,
litigation or some other dispute procedure. In the event that the Parties cannot
agree upon the selection of a mediator within seven (7) days, either Party may
request the Presiding Judge of the Pinal County Superior Court to assign a
mediator from a list of mediators maintained by the Arizona Municipal Risk
Retention Pool.

13.  Arbitration. If the mediation procedure set forth in Paragraph 12(b) above does not
resolve a dispute, either party may submit, by demand letter, correspondence or notice, to
the other party, such dispute to arbitration pursuant to this Paragraph 13. In such event,
the dispute shall be subject to and decided by arbitration in accordance with the Rules for
Non-Administered Arbitration of Business Disputes (the “Rules”) of the Center for
Public Resources (the “CPR”) currently in effect, except as provided herein and except
where modified by the provisions hereof.

@) Any arbitration arising out of this Agreement may include, by consolidation or
joinder, or in any other manner, at the discretion of either the Owner or the Town,
any other entities or persons whom the Owner of the Town, as the case may be,
believes to be substantially involved in a common question of law or fact and who
consent to jurisdiction of the arbitrator.
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(b)

(©

(d)

(€)

(f)

(@)

The parties agree that the remedies available for the award by the arbitrator(s)
under this Paragraph 13 in a dispute arising out of or relating to this Agreement or
breach thereof shall be limited to specific performance and declaratory relief and
the arbitrator may not issue an award of monetary damages, whether characterized
as actual, consequential or otherwise, except as provided in Sub-paragraphs 13(e)
and 13(h), and provided, however, that the arbitrator(s) may award the payment of
an amount owed or may enjoin the withholding of amounts due under this
Agreement.

Demand for arbitration shall be filed with the other party in accordance with the
Rules and the notice provisions of the Agreement. A demand for arbitration shall
be made within a reasonable time after the claim, dispute, or other matter in
question has arisen. In no event shall the demand for arbitration be made after the
date when institution of legal or equitable proceedings based upon such claim,
dispute or other matter in question could be barred by the applicable statute of
limitations.

In the event the amount in controversy is less than $100,000, a sole arbitrator shall
be appointed in accordance with the Rules. In the event the amount in controversy
is $100,000 or more, the demanding party shall appoint one party-appointed
arbitrator in its notice demand for arbitration. The responding party may within
ten (10) days, appoint a second party-appointed arbitrator. The party-arbitrators
shall appoint a third arbitrator in accordance with the Rules. If the party-
arbitrators fail to appoint a third arbitrator, the third arbitrator shall be appointed
in accordance with the Rules. If the responding party fails to appoint a second
party-arbitrator within the time so provided, selection of the second arbitrator
shall be in accordance with the Rules.

The decision of the arbitrator(s) shall be in accordance with the laws of the State
of Arizona and the United States. The arbitrator(s) shall prepare written findings
of fact and conclusions of law upon which the decision and award shall be based.
The arbitrator(s) may award compensatory damages pursuant to Paragraphs 13(b),
13(g) and 13(h) and reasonable attorneys’ fees and reasonable costs to the
prevailing party.

The arbitration shall occur within the municipal limits of the Town unless the
parties agree otherwise in writing.

This agreement to arbitrate shall be specifically enforceable by either party under
the prevailing laws of the State of Arizona and the United States. Notwithstanding
anything in this Agreement to the contrary, if either party objects to the
arbitrator(s) award, then such party may within fifteen (15) days after the date of
the award pursue in court any remedy available to it at law or in equity, including,
without limitation, monetary damages, resulting from the underlying dispute that
was the subject of the arbitration.
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(h) Notwithstanding anything in this Agreement to the contrary, if either party
believes the other party is exercising the rights under this Agreement in bad faith,
the aggrieved party must notify the other party of the facts forming the basis of
the aggrieved party’s assertion of bad faith. If the other party fails to cure the facts
forming the basis of the aggrieved party’s assertion of bad faith within fifteen (15)
days after notice thereof, then such dispute shall be submitted to arbitration. If the
arbitrator finds that a party has acted in bad faith, then the aggrieved party may
request, and the arbitrator may award, any remedy available to the aggrieved
party, at law or in equity, including without limitation, monetary damages.

Q) Unless otherwise agreed in writing, and notwithstanding any other rights or
obligations of either party under the Agreement, the Owner and the Town shall
carry on with the performance of their respective duties, obligations and services
hereunder during the pendency of any claim, dispute, or other matter in question
giving rise to arbitration or mediation, as the case may be.

() The dispute resolution process set forth in this Paragraph 15 shall not apply to an
action by the Town to condemn or acquire by inverse condemnation all or any
portion of the Property or to claims for injunctive relief or mandamus by either
party. The failure by either party to perform or otherwise act in accordance with
any term or provision of this Agreement for a period of thirty (30) days (the “Cure
Period”) after written notice thereof from the other party shall constitute a default.
In the event such default is not cured within the Cure Period, the non-defaulting
party shall have the right to seek injunctive relief or mandamus in a court of
competent jurisdiction.

(K) Notwithstanding anything in this Agreement to the contrary, the provisions of
Paragraphs 12 and 13 shall not be construed or applied so as to prevent Owner or
Town from seeking injunctive relief on an emergency basis to prevent immediate
or irreparable harm.

14. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof, and
no waiver by the Town or the Owner 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.

15. Future Effect. Time is of the essence of this Agreement. All of the provisions hereof
shall inure to the benefit of and be binding upon the successors and assigns of the parties hereof
including, without limitation, to third party builders; provided, however, the Owner’s rights and
obligations hereunder may only be assigned to a person or entity that has acquired the Property
or a portion thereof and only by a written instrument, recorded in the Official Records of Pinal
County, Arizona, expressly assigning such rights and obligations.

Notwithstanding the foregoing, the Town agrees that the ongoing ownership, operation and
maintenance obligations provided by this Agreement, other than those pertaining to construction
of public infrastructure improvements, may be assigned to one or more HOAs to be established
by the Owner. The Owner agrees to provide the Town with written notice of any assignment of
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the Owner’s rights or obligations within 15 days after such assignment. In the event of a
complete assignment by Owner of all rights and obligations of Owner hereunder, Owner’s
liability hereunder shall terminate effective upon the assumption by Owner’s assignee. Nothing
in this Agreement shall operate to restrict the Owner’s ability to assign any of its rights and
obligations under this Agreement to those entities that acquire all or any portion of the Property.

16. Names and Plans. The Owner shall be the sole owner of all names, plans, drawings,
specifications, ideas, programs, designs and work products of every nature at any time
developed, formulated or prepared by or at the instance of the Owner in connection with the
Property; provided, however, that in connection with any conveyance of portions of the Property
to the Town such rights pertaining to the portions of the Property so conveyed shall be assigned,
to the extent that such rights are assignable to the Town.

17. No Owner Representations. Nothing contained herein or in the PUD shall be deemed
obligate the Town or the Owner to complete any part or all of the development of the Property.

18. Good Standing; Authority. Each of the parties and their assigns represents and warrants
(and will represent and warrant) to the other that: (i) it is duly formed and validly existing limited
liability company under the laws of Arizona, with respect to the Owner, or a municipal
corporation within the State of Arizona, with respect to the Town; (ii) that it is an Arizona
municipal corporation or limited liability company duly qualified to do business in the State of
Arizona and is in good standing under applicable state laws, and (iii) that the individual(s)
executing this Agreement (or who will execute this Agreement) on behalf of their respective
parties are authorized and empowered to bind the party on whose behalf each such individual is
signing.

19.  Severability. If any provision of this Agreement is declared void or unenforceable, such
provision shall be severed from this Agreement, which shall otherwise remain in full force and
effect. If any applicable law or court of competent jurisdiction prohibits or excuses the Town
from undertaking any contractual commitment to perform any act hereunder, this Agreement
shall remain in full force and effect, but the provision requiring such action shall be deemed to
permit the Town to take such action at its discretion, if such a construction is permitted by law.

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

21.  Choice of Forum. Notwithstanding A.R.S. § 12-408, any suit or action brought under this
Agreement shall be commenced in Superior Court of the State of Arizona in and for the County
of Pinal and may be removed therefrom only upon the mutual agreement of the Town and
Owner.

22, Recordation. This Agreement shall be recorded in its entirety in the official records of
Pinal County, Arizona, not later than ten (10) days after this Agreement is executed by the Town
and the Owner.

23. Notice. Any notice, (delivered by mail, hand or federal express) assignment, payment or
other communication provided for or required by this Agreement shall be in writing and shall be
deemed to have been given when delivered by hand or when deposited in the United States
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Postal Service, certified or registered, return receipt requested, postage prepaid, properly
addressed to the person to whom such notice is intended to be given at its respective addresses as
follows:

The Town: Town Manager
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

With Copy To: Town Attorney
Town of Florence
775 N. Main Street
PO Box 2670
Florence, Arizona 85132

The Owner: The Club at Oasis, L.L.C.
5310 E. Shea Boulevard, Suite 2
Scottsdale, Arizona 85254
Attn: Chris Johnson, Manager

With Copy to: Gary A. Drummond, Esqg.
Sallquist & Drummond, P.C.
1430 E. Missouri Avenue, Suite B-125
Phoenix, Arizona 85014

The parties entitled to notice, including any assignees of this Agreement, may be changed
by sending notice to the other parties of the name and address of the individual thereafter
entitled to notice under this Agreement.

24, Effective Date and Term. This Agreement shall become effective and shall be binding
upon and enforceable by all parties hereto, their successors and assigns, immediately upon the
approval by the Town Council of this document. The term of this Agreement (the “Term”) shall
be for a period of the earlier of: (i) complete build-out of <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>