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RESOLUTION NO. 11979

A RESOLUTION OF THE COUNCIL OF THE CITY OF SCOTTSDALE,
MARICOPA COUNTY, ARIZONA, ABANDONING, SUBJECT TO
CONDITIONS AND RESERVATIONS, CERTAIN INTERESTS IN A
PORTION OF THE PUBLIC RIGHT-OF-WAY FOR AN ALLEY VARYING
IN WIDTH FROM 18 FEET TO 20 FEET, BETWEEN E. INDIAN PLAZA
TO THE NORTH AND E. SHOEMAN LANE TO THE SOUTH, ALONG
PARCELS 173-41-260, 173-41-182, 173-41-183 AND 173-41-259.

(9-AB-2020)
(Hospitality District)
WHEREAS: .

A. A.R.S. Sec. 28-7201, et seq., and A.R.S. §9-500.24 provide that a city may dispose
of a public roadway or portion thereof that is no longer necessary for public use.

B. After notice to the public, the City of Scottsdale (“City”) City’s planning commission
and City Council have held hearings on the proposed abandonment of a certain interests in a
portion of the street right-of-way and other interests (collectively the “Abandonment Right-of-

way”).

C. The Abandonment Right-of-way is legally described on Exhibit “A”, and depicted
on Exhibit “B”, attached hereto.

D. The Abandonment Right-of-way falls within, serves, affects or is near the parcel
located at the southeast corner of N. Buckboard Trail and E. Indian Plaza, as shown on Exhibit
“G” attached hereto. The abandonment area is approximately 3,479 square feet in size,.

E. City’s city council finds that, subject to the conditions, requirements, reservations
and limitations of this resolution, the Abandonment Right-of-way is no longer necessary for public
use, '

F. City’s city council has considered the City expenditure, if any, authorized by this
resolution and the direct consideration that City will receive and finds that there is a clearly
identified public purpose for City's expenditure, if any, and that City will receive direct
consideration substantially equal to its expenditure.

G. City's city council finds that consideration and other public benefit commensurate
with the value of the interests in the Abandonment Right-of-way being abandoned, giving due
consideration to its degree of fragmentation and marketability, will be provided to City by the
owners of the abutting property.
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NOW, THEREFORE, BE IT RESOLVED THAT:

1. Abandonment. Subject to the reservations and conditions below, City's interests
comprising the Abandonment Right-of-way are hereby abandoned.

2. Reservations. City reserves to itself and excludes from this Abandonment all of the
following cumulative, perpetual interests:

2.1 Any and all interests in the Abandonment Right-of-way that this resolution or any
related application, zoning case, plat, lot split, use pemmit, or other land use regulatory or other
process or requirements may require to be dedicated to City.

2.2 Any of the following in favor of City that may already have been imposed on the
Abandonment Right-of-way prior to this resolution, if any:

2.2.1  Any V.N.AE. or other vehicular non-access easement or covenant.
2.2.2 Any N.A.O.8. or other open space or similar easement or covenant.
2.2.3 Any scenic corridor, setback or similar easement or covenant.

2.3 An easement for all existing utilities, if any.

2.4 Such rights and interests, if any, as are required to be reserved by A R.S. Sec. 28-
7210 and A.R.S. Sec. 28-7215.

3. Effective Date. This resolution shall not be recorded or become effective until all of
the following conditions (the “Conditions”) are satisfied in accordance with all applicable laws,
regulations and policies and at no expense to City:

3.1 As compensation to the City for the Abandonment Right-of-Way applicant shall
pay to City Two Hundred Fifty Thousand and no/100 Dollars ($250,000), in addition to any
application fees or other amounts related to this resolution and in addition to any other amounts
payable to City, all according to the terms of Development Agreement 2020-194-COS.

3.2 All existing water and sewer lines, including fire lines, in the alley shall be removed
or relocated to the satisfaction of the Water Resources Division.

3.3 The zoning administrator executes the certificate at the bottom of this resolution.

4, Administration of Conditions. If the Conditions are not all satisfied prior to the second
anniversary of this resolution, or if this resolution is not recorded prior to that deadiine, then the
city clerk shall mark this resolution to indicate that this resolution is void.

5. Exhibit. The text of this resolution controls any conflict with the exhibits as to the
rights or interests created, reserved or otherwise affected by this resolution. For example, if the
text of this resolution indicates that City is reserving a particular type of easement, but the exhibit
text or labels indicate a different type of real estate interest, then the text controls.
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PASSED AND ADOPTED by the City Council of the City of Scottsdale this day of
, 20

CITY OF SCOTTSDALE, an Arizana municipal
corporation

: W J. "Jim" Lane, Mayor
ATTEST:

By:

Carolyn Jagger, City Clerk

APPROVED AS TO FORM:
OFFICE OF THE CITY ATTORNEY

i /f%//éé@ﬁ/ )

‘Sherry R. eott, City Attorney
By: Margaret Wilson, Senior Assistant City Attorney

CERTIFICATE

| am the zoning administrator of the City of Scottsdale. | certify that | have confirmed that the
conditions stated in paragraph 3 of the abandonment resolution above have been fulfilled and the
resolution is ready to be recorded and become effective.

DATED this day of .20

Signature

name printed
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EXHIBIT A

LEGAL DESCRIPTION

A portion of that certain dlley as shown on Camelback Park Plaza, recorded in Book 86 of Maps, Page
13 and the Minor Land Division Plat, recorded in Book 1118 of Maps, Page 46, in the County
Recorder’s office, city of Scottsdale, county of Maricopa, state of Arizona, more particularly described
as follows: '

Beginning at the Northwest corner of Lot 1 as shown on said Minor Land Division Plat;

Thence along the westerly line of sald Lot 1, South 00 degrees 01 minuies 48 seconds East, 179,94
feet, to the northerly right-of-way line of Shoeman Lane;

Themce leaving said westerly line, along said northerly right-of-way line, South 89 degrees 57 minutes
. 06 seconds West, 18.00 feet, to the easterly linc of Lot 67 as shown on said Camelback Park‘Plaza;

Thence leaving said northerly right-of-way line, along the easterly lincs of Lot 67 and Lot 66 as shown
on said Camelback Park Plaza, North 00 degrees 01 minutes 48 seconds West, 59.98 feet;

Thence leaving said easterly line, élong the northerly line of said Lot 66, South 89 degrees 57 minutes
06 seconds West, 2.00 feet, to the easterly line of Lot 2 as shown on said Minor Land Division Plat;

Thence leaving said northerly line, along said casterly line, North 00 degrees 01 minutes 48 seconds
West, 119.96 feet, to the southerly right-of-way line of East Indian Plaza:

Thence leaving said easterly line, along said southerly right-of-way line, North 89 degrees 57 minutes
06 seconds East, 20.00 feet, to the Point of Beginning.

Containing 3,479 Square Feet or 0.08 Acres more or less.
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RESOLUTION NO. 12008

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SCOTTSDALE,
ARIZONA, AUTHORIZING THE MAYOR TO EXECUTE DEVELOPMENT
AGREEMENT NO. 2020-194-COS FOR PROPERTY GENERALLY LOCATED
BETWEEN E. CAMELBACK ROAD TO THE NORTH, N. CIVIC CENTER PLAZA
TO THE EAST, E. 6TH AVENUE TO THE SOUTH, AND N. SCOTTSDALE
ROAD TO THE WEST.

WHEREAS, A.R.S. § 9-500.05 authorizes the City to enter into development agreements
with persons having an interest in real property iocated in the City; and

WHEREAS, it is in the best interest of the City and owner to enter into Development
Agreement No, 2020-194-COS for a development located between E. Camelback Road to the
north, N. Civic Center Plaza to the east, E. 6th Avenue to the south, and N. Scoftsdale Road to
the west; and

WHEREAS, this Development Agreement No. 2020-194-COS is consistent with the
portions of the City’s general plan applicable to the property on the date this Agreement is
executed.

NOW, THEREFORE, LET IT BE RESOLVED, by the Council of the City of Scottsdale,
as follows:

Section 1. That Mayor W. J. “Jim" Lane is authorized and directed fo execute
Deveiopment Agreement No. 2020-194-COS after it has been executed by all other parties.

Section 2. The City Council hereby authorizes the City Manager or his designee to
execute any other documents and take such other actions as are necessary to carry out the
intent of this resolution,

Section 3. That the City Clerk is hereby directed to record Development Agreement
No. 2020-194-COS with the Maricopa County Recorder within ten (10) days of its execution by
all parties.

PASSED AND ADOPTED by the Council of Scottsdale this day of ,
2020.
CITY OF SCOTTSDALE, an Arizona
ATTEST: municipal corporation
By: By:

ICaronn Jagger, City Clerk ' W. J. “Jim” Lane, Mayor

APPROVED AS TO FORM:
OFFICE OF THE CITY ATTORNEY

By:\Wﬂ/KC? /fﬁ’% Vi //&Z//@% )
Sherry R(_Scott, City Attorney
By: Margaret Wilson, Senior Assistant City Attorney
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ATTACHMENT 6

WHEN RECORDED RETURN TO:

CITY OF SCOTTSDALE

ONE STOP SHOP RECORDS

(Greg Bloemberg)

7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251

C.0.S. Contract No. 2020-194-COS
(Scottsdale Collection)
(Resolution No. 12008)

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into this
___ day of December, 2020, by and between the City of Scottsdale, an Arizona municipal
corporation ("City"), and Triyar Capital LLC/Baseline Acquisition, LLC, an Arizona limited
liability company, (“Capital”} Stockdale Galleria Land Owner, LLC, an Arizona limited liability
company, (“Galleria Land™) Equity Partners Group, LLC, an Arizona limited liability company,
(“Equity™) and Shoeman, LLC, Arizona limited liability company (“Shoeman™). Capital, Galleria
Land, Equity and Shoeman collectively may be referred to as “Developer.”

RECITALS

A. Developer owns and proposes to continue to improve certain real property located
in downtown Scottsdale on the south side of Camelback Road, east of Scottsdale Road (the
“Property”), which currently comprises various parcels (individually, a “Parcel” and collectively,
the “Parcels™) as they are existing and as they have been subject to prior development as of the
date of this Agreement. A list of the Parcels by tax identification number and ownership by the
entities described as “Developer” is set forth on Exhibit “A” attached hereto, which also includes
the Parcels respective legal descriptions.

B. The Property is adjacent to various prior projects that have revitalized the area and
were undertaken by Developer and its predecessors referred to as the “Galleria” and the “W Hotel,”
among others. Developer intends to develop the area further to ensure its long-term sustainability
by enhancing the hospitality and entertainment assets currently located within the Property. For
purposes of this Agreement, the area surrounding the Property that is described and depicted on
Exhibit B shall be referred to as the “Hospitality District.” The Developer intends to add
additional, synergistic elements, including hotel, restaurant, office, open-space amenities, art
elements, shade structures, and enhanced landscape and hardscape, including within the publicly-
owned right-of-way (collectively, the “Hospitality District Project™).

C. Among the enhancements Developer seeks to apply throughout the Property and to
be woven within the right-of-way adjacent to the Parcels, are shade canopies and structures (the
“Shade Enhancements”) and enhanced landscaping and hardscaping that contribute to the
environmental conditions (the “Landscape and Hardscape Enhancements™). Spectfically, the
Developer seeks to use the Shade Enhancements and the Landscape and Hardscape Enhancements
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to, among other benefits, reduce thermal heat gain and better control the high temperatures that
residents and guests experience in the Hospitality District area. To provide a comprehensive
application of these features, the Developer secks to employ the Shade Enhancements and
Landscape and Hardscape Enhancements, on and in the right-of-way adjacent to the Parcels, and
as agreed to between the City and Developer as set forth in this Agreement, to areas in the right-
of-way connecting the Parcels. As more fully set forth in this Agreement, Developer intends the
Shade Enhancements and the Landscape and Hardscape Enhancements to be artistically inspired
to support the distinct, art-focused environment that the Developer seeks to achieve w1th1n the

Hospitality District.

D. To support the creation of the art-oriented environment, Developer also seeks to
imbue the Property and the right-of-way within the Hospitality District with a variety of
artistically-inspired lighting features (the “Lighting Enhancements”) and way-finding and location
signage features (the “Signage Enhancements™) on the Property and woven within the right-of-
way adjacent to the Parcels. The Lighting Enhancements will serve the practical purpose of
supplying lighting to achieve public safety goals while being rendered in unique, artistic, and
creative ways, including in projected and digital applications, to expand the incorporation of art
features through light-infused installations. The Signage Enhancements will provide location
information and identification of the private activities within the Property, while being artistically
inspired to incorporate the practical features with an artistic flair, consistent with the Developer’s
goals all as more fully set forth in this Agreement. Such Signage Enhancements will be in
accordance with the City of Scottsdale Sign Code.

E. The Developer also seeks to enhance the north-west corner of the Property to
present a gateway to the Property rising from the Arizona Canal (the “Canal”) that traverses the
intersection of Camelback and Scottsdale Roads (the “Water Plaza Gateway”). This area 1s owned
and controlled by the Salt River Project Agricultural Improvement and Power District (“SRP”).
The Water Plaza Gateway area currently includes pedestrian byways and art installations, among
other features, (the “Water Plaza Gateway Features™) that are incorporated into the Water Plaza
Gateway area. As more fully outlined in this Agreement, Developer intends to engage in
discussion with SRP and the City to create arrangements through which the Water Plaza Gateway
and Water Plaza Features may be relocated, removed, enhanced and maintained to become a focal
point and entrance monument to the Hospitality District (the “Water Plaza Enhancements”).
Developer intends that the Water Plaza Gateway, with the addition of the Water Plaza
Enhancements, support the context of and celebrate the Solari Bridge and adjacent plaza, which
have reoriented the character, nature, appearance and activization of the community-use space on
the corner opposite the Water Plaza Gateway area.

F.  Pursuant to the Hospitality Development Plan, in connection with the construction
of certain features, Developer seeks to create a park that will be located above the right-of-way
south of Camelback Road on Saddlebag Trail and adjoining portions of the Property (the
“SkyParke™). Among other benefits, the SkyParke may provide pedestrian mobility through the
associated portion of the Hospitality District, above and across public right-of- -way and vehicular
traffic area, all the terms more fully set forth in this Agreement.

G. The overarching theme of the Developer’s approach is to apply recognized models
for “place making” that are focused on the introduction of art in unexpected, creative, and unique
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ways to infuse into each of the Shade Enhancements, Landscape and Hardscape Enhancements,
Lighting Enhancements, Signage Enhancements, and Water Plaza Enhancements a level of art (as
incorporated therein, the “Art Enhancements™) that will establish the Hospitality District as a
unique experiential neighborhood within the City. In executing the Art Enhancements, the
Developer has investigated and seeks to deploy artistic-infusion techniques applied in renowned
urban settings from around the world, while recognizing the unique nature of Scottsdale and
drawing on the artistic talent available in Arizona. Accordingly, these art-infused Art
Enhancements are intended to include projection art, aerial and suspended art, streetscape and way-
finding art, murals and wall treatments, shade-creating art, interactive installations, sculpture, and
destination art. The Developer seeks to incorporate the Art Enhancements throughout the Property
and within the right-of-way adjacent to the Parcels and otherwise within the Hospitality District.
The Art Enhancements components, as more fully set forth in this Agreements, may be deemed
“Art” under the City’s revised City code (the “Code”) and, accordingly, be subject to the City’s -
processes with respect to incorporation of art in conjunction with development.

H. With its intention to enhance, beautify, address climate-control, artistically render
lighting and signage, and revitalize and brand other features of the Hospitality District, the
Developer recognizes it must work with the City to create unique solutions to the construction and
concomitant maintenance of the Shade Enhancements, Landscape and Hardscape Enhancements,
Lighting Enhancements, Signage Enhancements, Water Plaza Enhancements, and Art
Enhancements (collectively, the “Hospitality District Enhancements™) to be incorporated into the
environmental landscape of the Hospitality District. The Developer, therefore, has proposed
specific arrangements to govern such construction and maintenance of the Hospitality District
Enhancements, including those that may be incorporated into the right-of-way adjacent to the
Parcels, and the right-of-way connecting the Parcels, as the means to provide for a sustained and
sustainable approach to the construction and maintenance of the Hospitality District
Enhancements.

I.  The Developer seeks to allow the Hospitality District Project to benefit from
flexibility required by market conditions and, accordingly, the parties acknowledge that the
Hospitality District Project may be developed in phases (each a “Phase” and collectively, the
“Phases™).

J. The unified approach to the development of the Parcels within the Hospitality
District also provides the opportunity to integrate creative parking solutions into the development
of the Property. Further, parking needs and strategies are rapidly changing, including the use of
ride-sharing, stacked and automated parking, valet implementation and other strategies and vehicle
usage models that will likely reduce future parking-space needs. Accordingly, the Developer seeks
to assure sufficient parking for the Hospitality District Project while retaining the flexibility to
avoid permanently degrading the pedestrian experience with vehicular-oriented impediments, as
more fully set forth in this Agreement.

K. To establish the regulatory structure for future development of the Property, the
Developer has made a development application to the City with associated submittals of the
development plan (collectively, the “Hospitality District Development Plan”) for a Zoning District
Map Amendment, Case No. 9-ZN-2020, and an Infill Incentive District, Case No. 1-11-2020, that
establish the regulatory regime under which the Hospitality District Project and Property will be
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developed (collectively, the “Regulatory Approvals™). Pursuant to the Regulatory Approvals, the
Hospitality District Project and Property shall be subject to Article V1, Section 6.1300 et. seq. (the
“PBD Ordinance”) of the City’s Revised City Code (the “Code™), with D/DMU-3 PBD DO and
D/DMU-3 PBD DO P-3 as currently enacted.

L. The Hospitality District Development Plan is set forth on Exhibit “C” and kept on
file with the Scottsdale City Clerk Resolution No. 11978 and is incorporated into this Agreement
by this reference. This Agreement is part of the requirements for approval of Case No. 9-ZN-2020
in connection with the creation of a method for establishing qualifying public improvements to
secure approval of bonus height.

M. The Regulatory Approvals establish the maximum density associated with the
Dwellimg Unit Capacity (“DUC”), the Gross Floor Area (“GFA”) and the Gross Floor Area Ratio
(“GFAR”) based on the Property under the associated development standards. The DUC, GFA,
and GFAR development attributes may be referenced to in this Agreement as “Development
Attributes.”. The Development Atiributes are reflected in a budget for the Property and the
Hospitality District Project (the “Development Area Budget”) set forth on the attached Exhibit
“D,” The Development Area Budget sets forth the maximum Development Attributes for
buildings and other development that may be constructed on the Parcels and, collectively, on the

Property.

N. Developer desires to utilize available bonus provisions in the Code, Appendix B -
Basic Zoning Ordinance, Article VI — Supplemental Districts, Section 6.1310 (the “Bonus
Development Provisions”) to obtain additional building height. In exchange for establishing the
building height in the Hospitality District Development Plan, under the Bonus Development
Provisions, Developer is required to pay a bonus payment (the “Bonus Payment Amount”),
currently estimated under the Bonus Development Provisions to be Eight Hundred Sixty-Nine
Thousand, Ninety-Four and 00/100s Dollars ($869,094.00). The final amount of the Bonus
Payment Amount will be established as more specifically set forth in this Agreement and the Bonus
Development Provisions. Notwithstanding anything else in this Agreement, but subject to and as
more fully set forth in the Regulatory Approvals, Parcel A will be no more than 156 feet in height
(including mechanical) (from 84 feet), Parcel B will be no more than 96 feet in height (from 84

feet) and Parcel C will be no more than 141 feet in height (from 84 feet). No other Parcel shall.

receive any bonus height.

0. Developer and City have agreed to cause the abandonment of an alleyway (the
“Abandoned Alleyway”) pursuant to an Abandonment Case No. 9-AB-2020 (the “Abandonment
Case”) and its associated resolution (“Abandonment Resolution”). Developer and City have
reached agreement in the Abandonment Case that the consideration Developer shall pay to the
City upon the City’s abandonment of the Abandoned Alleyway shall be $250,000.00 (the
“Abandonment Consideration™).

P. In connection with Developer’s undertaking the Hospitality District Project, the
Developer intends to undertake certain improvements for the public’s benefit and that are not
otherwise required by law but have been incorporated into the Regulatory Approvals. Specifically
and among other elements, in connection with the development of the Hospitality District Project,
as more fully set forth in this Agreement, the installation and implementation of the Hospitality
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District Enhancements will result in various community benefits to the City and its residents as
may be determined by the City (the “Community Benefits”). In recognition of the value of the
installation and implementation of the Hospitality District Enhancements as Community Benefits
to the City and its residents as determined by the City (as more fully set forth in this Agreement),
the City may apply the Bonus Payment Amount to offset the costs of enhancements to the public
right-of~way as more fully set forth in this Agreement. To avoid uncertainty and speculation over
the value of such Community Benefits, the value of the Community Benefits will be defimtively
established and represented by the actual cost of completing the Hospitality District Enhancements
that are approved by the City for application of the Bonus Payment Amount, if any, as may be
agreed to by the City, as more fully set forth in this Agreement,

Q. This Agreement is consistent with the portions of City’s general plan applicable to
the Property on the date of this Agreement (the “General Plan”).

R. Arizona Revised Statutes 9-500.05 authorizes the City to enter into a Development
Agreement related to real property located inside the incorporated area of the City with a
landowner or other person having an interest in the real property.

S. The City’s governing body has authorized execution of this agreement by
Resolution No. 12008 (the “Resolution™).

AGREEMENT

In consideration of the foregoing and the mutual promises and representations contained
herein, Developer and City agree as follows:

1. Recitals. The City and Developer acknowledge that the above Recitals are true and
correct in all material respects and are incorporated into this Agreement by reference.

2. Terms and Conditions of Agreement. The terms of this Agreement shall be as
follows:

2.1. Commencement. The term of this Agreement shall commence on the date
this Agreement is approved by the City Council, signed by all parties, and recorded in the Office
of the Maricopa County Recorder (the “Effective Date”). If the City does not record this
Agreement once it is approved by the City Council, Developer may do so.

2.2.  Term and Expiration. Except as otherwise expressly provided in this
Agreement, this Agreement will continue in effect until the earlier of all obligations and rights of
the parties under this Agreement have been performed or terminated by mutual agreement of the
parties, or twenty-five (25) years (the “Term”™). If the Term expires, the parties need not take any
further act to demonstrate that this Agreement 1s of no further force or effect.

2.3. Referendum. If the Regulatory Approvals are invalidated by a referendum
or court action, then this Agreeinent shall be void ab initio.

2.4.  Lffect of Termination or Expiration on Regulatory Approvals. Termination
or expiration of the Term of this Agreement shall have no effect on the Regulatory Approvals,
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including the Hospitality District Development Plan, which shall continue to be enforceable
according to their terms. Any notice of termination or expiration of this Agreement shall so state.

3. Project & Zoning. Developer's development of the Property and the Hospitality
_ District Project shall comply with the following:

3.1. Development Area Budget. The Property's total, and any Parcel’s assigned
allocation of Development Attributes allocated from the Development Area Budget, shall not
exceed the maximum Development Attributes specified in the Hospitality District Development
Plan and Regulatory Approvals, as set forth on Exhibit “D.” As of the date of this Agreement,
the Development Area Budget establishes (a) the Property’s and each Parcel’s maximum
Development Attributes, which are specified in the Development Area Budget, (b) the current
allocation of the Development Attributes from the Development Area Budget for existing and
proposed development as allocated to each Parcel, if any, and (c) the unallocated Development
Attributes remaining in the Development Area Budget. As set forth in the Development Area
Budget, Developer has specified the amount of the Development Attributes currently allocated to
each Parcel, as well as the unallocated Development Aftributes not yet allocated to any Parcel.

3.2.  Allocation of Development Attributes. When and as Developer elects to
develop a Parcel (or portion thereof), Developer shall specify the amount of Development
Attributes to be allocated to the applicable Parcel (or portion thereof) to be developed (an
“Allocation of Development Attributes™), as well as the development standards that are to apply
pursuant to the PBD Ordinance. In no instance may the Development Attributes allocated to any
Parcel at any time exceed the maximum Development Attributes that may be allocated to such
Parcel under the Regulatory Approvals and Development Area Budget as set forth on Exhibit
“I,” nor may the Development Attributes allocated to the Property as a whole exceed the
maximum Development Attributes allocable under the Regulatory Approvals and the
Development Area Budget as set forth on Exhibit “D.” When an Allocation of Development
Attributes is undertaken with respect to a Parcel, a Development Attributes Allocation Status Form
(defined below) shall be prepared, provided to the City and recorded as set forth in Section 3.4 of
this Agreement.

3.3.  Public Hearing Process. If Developer undertakes any material change to
the Hospitality District Development Plan that requires a public hearing pursuant to Section or 9-
462.04A of the Arizona Revised Statutes, which may include any such material change in the
Hospitality District Development Plan caused by any Allocation of Development Attributes that
would be governed by such Sections of the Arizona Revised Statutes, Developer acknowledges
that such action shall be subject to an application signed by all owners and lienholders of Parcels
affected by such action, and is subject to the notice and hearing requirements of Section 9-462.04
of the Arizona Revised Statutes.

3.4. Memorializing Development Attribute Application to Parcels. The
Hospitality District Development Plan approved in Case No. 9-ZN-2020 establishes the total
Development Area Budget and determines the development standards applicable under the PBD
for all Parcels that make up the Property. Upon each of (1) the expiration of thirty (30) days from
the approval of Case No. 9-ZN-2020, (2) final resolution of any referendum filed against 9-ZN-
2020, if any, and (3) any Allocation of Development Attributes, all property owners, all lienholders
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(including all beneficiaries under a deed of trust or other recorded security instrument), and all
interested persons holding an interest in the portions of the Property affected by each such
circumstances set forth above, shall sign the Allocation of Development Attributes form attached
as Exhibit "E' (the “Development Attributes Allocation Status Form”) and submit it to the City
for recordation in the Maricopa County Recorders’ Office. No building permits, or other City
approvals for the affected portion of the Property will be approved until the applicable
Development Attributes Allocation Status Form is recorded as provided in this subsection. If an
error is made on the Development Attributes Allocation Status Form, upon notice by Developer
or the City to the other, the City and Developer shall cause a revised Development Attributes
Allocation Status Form reflecting the correct allocated Development Attributes associated with
each Parcel and the remaining unallocated Development Attributes contained in the Development
Area Budget to be prepared by Developer, provided to the City, and to be recorded as set forth in
this subsection. Any execution of any Development Attributes Allocation Status Form by any
lienholder or beneficiary under a deed of trust or other security instrument shall not, in and of
itself, affect or vitiate any separate agreement between Developer and such lienholder or
beneficiary with respect to any related matters (including without limitation any separate approval
or consent rights with respect to any alterations to the subject property relating hereto).

4, Phasing & Construction of Qualifying Improvements.

4.1. Phasing. The development of the Property as set forth in the Hospitality
District Development Plan establishes that the Hospitality District Project is a unified program of
development but includes multiple parts, each with a distinct use or uses as generally set forth in
the Hospitality District Development Plan. Without limiting the generality of the Hospitality
District Development Plan, the unified Hospitality District Project described in it concurrently
establishes the primary and associated uses allowed for each Parcel to support the unique and
independent ownership and financing structure required by the separate markets for those uses,
operations and their respective associated uses. The City and Developer acknowledge that,
notwithstanding any other provision in this Agreement, the actual order of development,
commencement of construction, or completion of the Phases will be subject to matters of Force
Majeure (defined below), economic conditions, market conditions and/or availability of financing
at the time of development. Accordingly, based on such considerations but subject to the Phasing
Plan (defined below), Developer may determine, in its sole and absolute discretion, whether and
in what order to undertake the development of the Phases and the Parcels.

4.2, Commencement & Completion of Project.

4.2.1. Developer’s Effort to Proceed Expeditiously. By the second (2nd)
anniversary of the Effective Date of this Agreement, Developer shall submit the design application
for the First Phase (defined below) and pursue its approval (the “Application Deadline™).
Developer agrees diligently to pursue approval (by the City’s Development Review Board and, if
such approval is appealed, the City’s City Council) of the design application for the First Phase.
Developer will commence construction of the Hospitality District Project expeditiously and within
three (3) years of final approval by the City’s Development Review Board of the design application
for the First Phase and the expiration of all appeals periods thereafter (or if appealed to the City’s
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City Council, approval by the City’s City Council and expiration of all appeals periods thereafter)
(the “Project Commencement Date™).

4.2.2. Developer’s Non-Performance of Phasing Deadlines. 1f Developer
does not submit the First Phase design application to the City and pursue its approval by the
Application Deadline, then Developer shall be deemed to have failed to meet the deadlines set
forth in the Phasing Plan (defined below) and, as a result, shall not be eligible for reimbursement
of any of the Bonus Payment Amount, as set forth in Section 6 of this Agreement. Further,
Developer acknowledges that, to be reimbursed from the Bonus Payment Amount (as more fully
set forth in Section 6 of this Agreement) for any Qualifying Enhancements (defined below), the
Phase during which Developer secks such reimbursement must be completed within the time frame
established for such Phase as set forth in the Phasing Plan (as such dates may be extended as set

forth in this Agreement).

4.3. Phasing Plan. To allow Developer timely to commence construction and
complete the Hospitality District Project by the Completion Date, the parties preliminarily have
established the following plan for phasing the Hospitality District Project as set forth in Section
4.3 (the “Phasing Plan™), all of which the parties acknowledge may be revised by mutual agreement
and/or as more fully set forth in this Agreement. The parties intend that the Hospitality District
Project be conducted i four (4) main Phases, each of which comprise at least a portion or one of
the three (3) main Parcels of the Property (in whichever order they are undertaken, “First Phase,”
“Second Phase,” “Third Phase” and “Fourth Phase™). The Phases also are referred to as “City
Center,” the “Maya Hotel,” the “Maya Hospitality,” and the “Mint,” each of which is depicted on
Exhibit “F” (the “Phase Depiction™). For purposes of the Phasing Plan, each of the City Center,
the Maya Hotel, the Maya Hospitality and the Mint Phases may be referred to as a “Trigger Phase,”
collectively as the “Trigger Phases,” and the portion of the Hospitality District Project to be
developed in a Trigger Phase may be referred to as a “Trigger Project” and collectively, the
“Trigger Projects.” The main Parcels associated with the Trigger Phases and Trigger Projects may
be referred to as the “Trigger Parcels.” ’

43.1. Commencement of Phases. FEach Phase shall be deemed to
commence with the vertical construction of a Trigger Project, which Trigger Project shall be as
clected by Developer, based on market conditions, availability of financing of the various types of
each Trigger Project, and other considerations applied by Developer to such determination, all in
consultation with the City. Except as extended as set forth in this Agreement, commencement of
vertical construction of a Phase shall begin by the date set forth in the table below (each a “Phase
Commencement Date™), and all construction of the associated public and private improvements of
a Phase shall be completed within two (2) years of such Phase Commencement Date. The table
below establishes and summarizes the Phasing Plan for all Phases.

PHASING PLAN

First Phase Vertical construction (including
Hospitality District Enhancements)
shall commence within 36 months of
the Project Commencement Date
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Second Phase Vertical construction (including
Hospitality District Enhancements)
shall commence within 30 months of
the Phase Commencement Date for
the First Phase

Third Phase Vertical construction (including
Hospitality District Enhancements)
shall commence within 30 months of
Phase Commencement Date for the
Second Phase

Fourth Phase Vertical construction (including
Hospatality District Enhancements)
shall commence within 30 months of
Phase Commencement Date for
Third Phase

, 4.4, Phasing Extensions. From time to time following the Effective Date,
Developer and City’s City Manager (or the City Manager’s designee) may, by mutual written
agreement, refine and revise the Phasing Plan as may be necessary to accommodate any factors,
events or occurrences that the City and Developer determine may necessitate such refinement or
revision. Developer and City each shall use commercially reasonable efforts to enable
development of the Property to occur in accordance with the revised Phasing Plan.

44,1, Developer unilaterally may extend the dates within the Phasing Plan
twice for a period not to exceed six (6) months each by giving written notice to City not less than
fifteen (15) days before the then-scheduled performance dates. This right may be exercised only
twice, and, if exercised, will operate to extend all dates within the Phasing Plan arising after the
date of exercise.

4.4.2. Inaddition to the extensions provided in subsection 4.4.1, Developer
may, at any time, request an extension of the dates set forth within the Phasing Plan. However,
the City’s City Manager (or the City Manager’s designee) may grant or deny any such request in
the City’s reasonable discretion.

443, The dates specified in this Agreement for performance shall be
extended day-for-day during, and performance by Developer under this Agreement shall not be
deemed to be in default where delays are caused by, the occurrence and the continuation of any
Force Majeure Event. “Force Majeure Event” means any event caused by from acts beyond a
party’s control, and all dates and time periods provided for in this Agreement shall be extended by
the duration of any delays resulting therefrom. These acts will include, but not be limited to, riots,
acts of war, acts of terrorism, epidemics, labor disputes not arising out of the actions of the parties,
government regulations imposed after the fact, fire, communication line failures or power failures.
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4.5.  South Parcel & Miscellaneous Parcels.

4.5.1. Depiction & Allocation of Development Attributes. As shown on
the Phase Depiction, in addition to the Trigger Parcels, there are six (6) additional smaller Parcels
within the Hospitality District Project. One is identified on the Phasing Depiction as the “South
Parcel” and the remaining five (5) such Parcels each by the designation as an “Additional Parcel.”
The South Parcel also is individually designated on the Development Area Budget with its
maximum Allocation of Development Attributes, and the collective of each Additional Parcel also
is designated on the Development Area Budget with a maximum Allocation of Development
Attributes to be associated with them.

4.5.2. Phasing Obligation. Although Developer is not obligated to
undertake any specific development or do so in any specific order, if Developer undertakes any
Phase, such development must be undertaken in compliance with the Hospitality District
Development Plan, the Regulatory Approvals and this Agreement. Further, in connection with
any such development, Developer may develop the South Parcel and each Additional Parcel in
connection with the Development of a Trigger Phase on the associated Trigger Parcel, but if
developed scparately from a Trigger Phase, the deveiopment of the South Parcel and any
Additional Parcel must be undertaken within the terms of the Phasmg Plan.

5. Proiect Specific Features.

5.1. Hospitality District Enhancements Right-of-Way Use. The creation,
construction and installation of the Hospitality District Enhancements may require the parties to
establish, as Developer and City mutually determine, such rights, easements or licenses to
Developer to complete the Hospitality District Enhancements. If Developer and the City agree
that the use of public right-of-way is required to allow the installation of any Hospitality District
Enhancements that City determines (in its sole and absolute discretion) that Developer may
undertaké within any public right-of-way (which determination may be made by the Developer
and the City’s Zoning Administrator as an administrative determination through the authority
vested by the City’s Codes and this Agreement in the City’s Zoning Administrator), the parties
shall use a “Permission for Private Improvements in Right-of-Way” in the form of Exhibit “G-1”
(a “PIR™), or such other form of easement or license that they determine to be mutually acceptable.
Notwithstanding the above, Developer and the City agree that valet and ride share services drop
off/pick up facilitics depicted on Exhibit “G-2” hereby are authorized by City for patrons’ and
invitees’ vehicles, and such facilities will be subject to a PIR completed by Developer to City’s
reasonable satisfaction when the associated Trigger Phase is undertaken on the Trigger Parcel,
provided that the final design and location of such facilities shall be subject to review and revision
in connection with the Development Review Board processes. The parties acknowledge that such
drop off/pick up facilities are not Hospitality District Enhancements eligible for reimbursement
from the Bonus Payment Amount pursuant to this Agreement.

5.2. Hospitality District Enhancements, Gap Improvements & Pedestrian
Features. Once a Hospitality District Enhancement is completed, the owner of the adjacent
Hospitality District Project Phase (“Phase Owner™) shall maintain, and pay for the maintenance
of, the associated Hospitality District Enhancement consistent with the Phase Owner’s
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maintenance of its own Project Phase. The standards for maintenance of the District Hospitality
Enhancements by a Phase Owner are set forth on Exhibit “G-3.” For purposes of construction,
each Hospitality District Enhancement is associated with one (and only one) Trigger Parcel
depicted and described with respect to such construction obligation on Exhibit “G-4.” Further,
the improvements (the “Gap Improvements™) that Developer is to construct on the portions of the
right-of-way that connect the Parcels but are not adjacent to any Parcel are associated with one
(and only one) Trigger Parcel, and are depicted and described for purposes of such construction
obligation on Exhibit “G-4.” Once constructed, each Hospitality District Enhancement is
associated with one (and only one) Parcel depicted and described on Exhibit “G-5.” In addition
to the Hospitality District Enhancements and the Gap Improvements, Developer agrees that, at the
City’s election, Developer shall assist in the creation, at the City’s election, of an enhanced
pedestrian multi-directional crossing at the intersection of Camelback and Scottsdale Roads (the

“Multi-Directional Crossing™).

5.2.1. Declaration of Easements. Covenants, Conditions & Restrictions. If
any Owner of a Phase cannot or will not maintain the Hospitality District Enhancements associated
with its Project Phase (a “Non-Complying Owner”), then pursuant to this Section 5.2.1 of this
Agreement, the then Owners of all of the other Parcels (not including the Non-Complying Owner)
(the “Complying Owners”) shall cause the formation of a property management association
(*Association”™), the Hospitality District Enhancements to be maintained by the Non-Complying
Owner shall be deemed “Association Facilities,” and such Association Facilities shall be
maintained by the Association at the Non-Complying Owner’s sole cost and expense. If the
Complying Owners must (or elect to, if not otherwise obligated under this Section) establish an
Association, the Association shall then designate a manager (the “Property Manager”), and the
Complying Owners shall obligate such Association through its Property Manager to record a
Master Declaration of Easements, Covenants, Conditions and Restrictions (“ECR”) with the
Maricopa County Recorder’s Office identifying how Association Facilities will be maintained and
on such other terms as the Complying Owners shall determine. The ECRs shall address the
following to the City's satisfaction:

5.2.1.1. Responsibility for Association Facilities.  The
Developer understands that each owner must pay assessments for complying with all City
requirements and for maintaining and repairing the Association Facilities, as reasonably

determined necessary by the City.

5.2.1.2. Designation of Association Facilities. All
Association Facilities, if any, shall be identified in the ECRs.

52.1.3. Assessments. The Property Manager shall have
authority to assess and collect fees for complying with City requirements and for maintaining and
repairing the Association Facilities.

5.2.1.4. Duration. The ECRs shall remain in existence as
long as the Property is developed with a PBD overlay.
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5.2.1.5. Amendments. Except with the City's prior written
consent, the ECRs may not be amended to alter the provisions that require the owners to share
responsibility for maintaining and repairing the Association Facilities.

5.2.1.6. Delivery. A copy of the ECRs will have been
delivered to the City prior to the issuance of any permits with respect to the Property.

5.3.  Grant of SkyParke Easement. If Developer provides City with a written
election notice with respect to the creation of the SkyParke indicating that Developer will
undertake development of the SkyParke as described in the Hospitality District Development Plan
(a “SkyParke Notice™), then, City shall execute an easement allowing for the construction and
maintenance of the SkyParke in form and substance of Exhibit “H” (the “SkyParke Easement”)
on payment of consideration established under the City’s standard policy and as mutually agreed
by the Developer and the City (the “SkyParke Easement Consideration”). Notwithstanding
anything else, the City shall have the right to place on or under the SkyParke’s structures
reasonable traffic control, directional, street and similar identification signs, provided such signs
do not materially interfere with the associated Phase. The SkyParke Easement shall be executed
and recorded in the records of the Maricopa County Recorder upon the parties completing it. If,
but only if, the parties establish some amount of “public” access for the SkyParke on terms that
are mutually acceptable, they shall establish their agreement in a form of license agreement
regarding the SkyParke (the terms of which Developer and the City may determine through the
City’s Zoning Administrator as an administrative determination). Further, on the basis of such
public access, the parties shall mutually determine the amount, if any, of the reduction in the
SkyParke Easement Consideration that shall be applied in consideration of the City’s receipt of
public benefits associated with such public access.

5.3.1. Design of SkyParke Elements. The parties agree that the City shall
participate and provide input into the design of the SkyParke through the City’s development
review process.

5.3.2. Funding of SkyParke Elements. Because the SkyParke will be
designed and constructed as an integrated feature with other elements of the Hospitality District
Project, the Developer agrees to cause the Owner of the Mint Phase to pay the costs for the design
and construction of the SkyParke, including the portion that is designated as available for access
by the public, if any, subject to the provisions of the SkyParke license agreement, if undertaken.

5.3.3. Maintenance and Operation of the SkyParke. If the SkyParke is
completed, the Developer will cause the Phase Owner of the adjacent Mint Phase to maintain, and
pay for the maintenance of, the associated SkyParke consistent with the Phase Owner’s
maintenance of its own Phase.

54. SRP Water Plaza Gateway & Cooperation. The Hospitality District
Development Plan includes the option for Developer’s improvement of the Water Plaza Gateway
area. Developer seeks to create arrangements with SRP and the City, with respect to the Water
Plaza Gateway area, which is subject to the license agreement between SRP and the City, to allow
Developer to relocate, remove, make improvements to, and enhance the Water Plaza Gateway
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arca. Developer and City acknowledge that arrangements regarding the use and enhancement of
the Water Plaza Gateway only may be made by Developer with SRP’s cooperation, consent and
approval. Developer and City acknowledge that, without SRP’s written approval, this Agreement
and the Hospitality District Development Plan shall not be effective as to SRP’s interests in any
property owned or controlled by SRP, including but not limited to the Water Plaza Gateway area,
or to require SRP to take any certain actions. Specifically, the City and Developer each
acknowledge that SRP’s and the City’s cooperation, consent and approval is required to allow
Developer to affect the Water Plaza Enhancements (each, an “SRP-Dependent Obligation,” and
collectively, the SRP-Dependent Obligations™). Accordingly, to allow Developer to proceed to
undertake all and each of such SRP-Dependent Obligations, Developer is entitled to pursue any
means in Developer’s reasonable discretion to affect SRP’s cooperation, consent or approval as
may be required, and City may, in its reasonable discretion, but with no obligation to do so, assist
in seeking to affect SRP’s cooperation, approval and consent with respect to each or all of the
SRP-Dependent Obligations. Further, unless and until Developer and/or the City receives the
necessary SRP cooperation, consent and approvals with respect to an SRP-Dependent Obligation,
Developer may proceed with the Hospitality District Project, and the City shall consider Developer
to be in compliance with this Agreement, as if such SRP-Dependent Obligation was not a term of
this Agreement.

5.5. Parking Accommodations. The Hospitality District Development Plan
describes the parking facilities that will be included within the Hospitality District Project. The
Property currently is obligated to provide sixty-mine (69) parking spaces under the “P-2” zoning,
which spaces currently are associated with specific Parcels of the Property (the “P-2 Parking
Spaces”). Further, the parties acknowledge that the Parcels have assigned to them rights for “P-
3" parking credits (the “P-3 Credit Spaces™). The parking requirements for the Hospitality District
Project shall be those as forth in the Zoning Ordinance as established as of the Effective Date of
this Agreement, this Development Agreement and by Case No. 9-ZN-2020 (the “Applicable

Parking Requirements™).

5.5.1. P-2 Parking Space Requirements. The parties agree that the P-2
Parking Spaces associated with the respective Parcels will continue to be available for use until
such time as the use of a Parcel with P-2 Parking Spaces is subject to redevelopment as evidenced
by the issuance of a building permit with respect to such Parcel to implement the Regulatory
Approvals (“Redevelopment Trigger”). Upon the occurrence of a Redevelopment Trigger, the P-
2 Parking Spaces associated with the Parcel subject to redevelopment shall terminate. However,
if (A) a Redevelopment Trigger has occurred and the Parcel’s P-2 Parking Spaces have been
terminated, and (B) if in the redevelopment of the subject Parcel Developer has utilized the
application of P-3 Credit Spaces in meeting the parking requirements for such redevelopment as
set forth in the Applicable Parking Requirements, then Developer shall, when and as additional
parking is built within the Hospitality District Project, designate an equal number of P-2 Parking
Spaces as was terminated by the Redevelopment Trigger within new parking developed within the
Hospitality District Project, but such designation must be made with respect to, and only with
respect to, parking spaces developed in the Hospitality District Project that are in excess of those
otherwise required by the Applicable Parking Requirements.
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5.5.2. P-3 Parking Credit Requirements. Developer agrees that, with
respect to any residential development undertaken on the South Parcel or any Additional Parcel,
Developer may apply the use of P-3 Credit Spaces associated with such Parcels for use for
residential development at a rate of only, but up to, fifty percent (50%) of the parking that
otherwise would be required for such residential parking uses required by the Applicable Parking
Requirements. Nothing in the preceding sentence shall alter the application of P-3 Credit Spaces
with any. Trigger Parcel or with other, non-residential, uses on the South Parcel or any Additional

Parcel.

5.6. Temporary Construction Easements. If the Hospitality District Project’s
construction requires additional use of rights-of-way or dedicated property owned or controlled by
the City for temporary construction access and staging, then the City will provide Developer

.reasonable access as determined by City in its sole discretion {acknowledging that Developer will

require such access to construct the Hospitality District Project), and use of such City properties
at the cost as established in the City’s Code and regulations promulgated thereunder.

5.7. Off Site City Service Improvements. Developer acknowledges that, subject
to the terms of this Agreement, Developer will fund or construct those stipulated off-site
infrastructure system improvements necessary to provide public services to the Hospitality District
Project on the Property, including those street improvements, traffic signal(s), parking, and utility
improvements stipulated in Ordinance No. 4479. The City may elect to cause system
improvements to be further enhanced (“Infrastructure Enhancements™) by oversizing or other
enhancements, in which case, Developer agrees that it shall cause the construction of such system
improvements including Infrastructure Enhancements, and the City and Developer agree that the
cost of such Infrastructure Enhancements shall be subject to City’s payment obligation under the
City’s Code.

6. Bonus Provisions, Abandonment Consideration, and Art Funds. The parties agree

that the Regulatory Approvals establish the maximum debsity associated with the Development

Attributes of DUC, GFA, and GFAR for the Property under the associated development standards.
The parties also agree that the Regulatory Approvals establish maximum height for the Property.
Accordingly, pursuant to the Bonus Development Provisions, Developer has elected to utilize
bonus provisions permitted by the City’s Zoning Ordinance to obtain additional building height of
up to 150 feet (plus 6 foot clearance for roof top appurtenances) as allowed under the Planned
Block Development Overlay approved in the Hospitality District Development Plan and Zoning
District Map Amendment, case number 9-ZN-2020. In exchange for establishing the building
height in the Hospitality District Development Plan and pursuant to the Bonus Development
Provisions of Scottsdale Revised Code Article IV Supplemental Districts Sec. 6.1310, Developer
shall pay the Bonus Payment Amount to City (in the current estimated amount of Eight Hundred
Sixty-Nine Thousand, Ninety-Four Dollars ($869,094.00)) for the height bonus for the Parcels
within the Hospitality District upon issuance of the first permit for vertical construction on any
Trigger Parcel, which Bonus Payimnent Amount may be adjusted pursuant to the City’s Zoning
Ordinance. The final amount of the Bonus Payment Amount shall be determined as set forth in

Section 6.2, below.
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6.1. Terms Related to Reimbursements from the Bonus Payment Amount.
Bonus payments may be used by the City to reimburse Developer for improvements that the parties
agree qualify for reimbursement under the terms of this Section 6.1, as more fully set forth below.
Notwithstanding anything else in this Agreement, except as otherwise determined by the City,
which determination may be made in the City’s sole and absolute discretion (as determined by the
City’s Zoning Administrator as an administrative determination), the amount of the final Bonus
Payment Amount shall be the limit of reimbursement for the Qualifying Enhancements (defined
below) as more fully set forth in this Section 6.1.

6.1.1. Qualifying Enhancements. Work & Costs. The parties agree that,

except with respect to Gap Improvements (more fully described below), the elements of any
Hospitality District Enhancement that shall be deemed “Qualifying Enhancements” that qualify -
for reimbursement only shall be those features of the Hospitality District Enhancements that
exceed the City’s standard quality and character of such constructed improvements as the City
generally requires of all development projects (“Qualifying Enhancements”). Further, the parties
agree that the costs of such Qualifying Enhancements that may be subject to reimbursement under
this Agreement (“Qualifying Enhancement Costs™) shall be determined as follows:

6.1.1.1 Enhancement Review Process. The parties agree that the
Qualifying Enhancement Costs that qualify for reimbursement shall be determined by the parties
applying the following process (the “Enhancement Review Process™):

(A) Prior to the first public hearing before the
Development Review Board with respect to a Phase, Developer and City will establish the features,
by mutual agreement, of the Hospitality District Enhancements that shall be deemed Qualifying
Enhancements with respect to such Phase;

(B) In connection with it preparation of the Phase plans
to be presented to the Development Review Board, Developer shall provide a total construction
cost estimate (“TCE™) with respect to the Hospitality District Enhancements and a breakdown
establishing the features that Developer seeks to have qualify as Qualifying Enhancements and the
Qualifying Enhancement Costs associated with them in accordance with the process established
by the Zoning Administrator. The TCE shall be subject to review and approval of the Zoning
Administrator and the City Engineer in connection with the parties making a final determination
of the costs that they mutually agree will be deemed Qualifying Enhancement Costs, if any;

(Cy  The parties acknowledge that, subject to the
Enhancement Review Process in which they will establish the features of Hospitality District
Enhancements that shall be deemed Qualifying Enhancements, they have determined that the
proposed Hospitality District Enhancements described on Exhibit “I” are of the character that the
parties believe will meet the standard to be treated as Qualifying Enhancements that may qualify
for reimbursement as Qualifying Enhancement Costs as determined in the City’s sole and absolute
discretion (as determined by the City’s Zoning Administrator as an administrative determination).

6.1.1.2 No Overhead. Notwithstanding anything else in this Section
6.1, the parties agree that the Qualifying Enhancement Costs for which Developer may seck
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reimbursement shall not include Developer’s “overhead” activities with respect to the Hospitality
District Project or any design efforts associated with any Qualifying Enhancements.

: 6.1.1.3. Reimbursement Subject to City Review. Developer’s
reimbursement of Qualifying Enhancement Costs shall be subject to: (i) verification by the City
Engincer of the Qualifying Enhancement Costs incurred by Developer with respect to the
Qualifying Enhancements, as well as Developer’s actual payment of such Qualifying
Enhancement Costs by Developer; (ii) Developer’s compliance with all federal, state, county and
local laws (statutory and common law) ordinances, rules, regulations, permit requirements, and
other requirements and official policies of City, as they may be amended from time to time, which -
apply to the development of the Qualifying Enhancements as of the date of any application or
submission (but the parties acknowledge that the construction of the Qualifying Enhancements is
not subject to Arizona Revised Statutes, Title 34), and (iii) City’s inspection, approval and
acceptance of the Qualifying Enhancements constructed by Developer.

: 6.1.1.4. Use of Funds in Hospitality District. Nothing in -this
Section 6.1 shall be deemed to require the City to agree to reimbursing Developer for any specific
Qualifying Enhancement Costs associated with any specific Qualifying Enhancements, but the
parties acknowledge that, notwithstanding anything else in this Agreement, the Bonus Payment
Amount must be used by the City for Hospitality District Enhancements that the City selects and
that are constructed by Developer within the Hospitality District.

6.1.2. Trigger of Hospitality District Enhancement Cost Reimbursement.
If Developer undertakes a Trigger Project by the applicable Phase Commencement Date,
Developer shall be deemed to be eligible for reimbursement of Qualifying Enhancement Costs
incurred for Qualifying Enhancements undertaken in connection with the Trigger Project, but only
for those Qualifying Enhancements Costs to which the City agrees in its sole and absolute direction
(as determined by the City’s Zoning Administrator as an administrative determination) to be in
compliance with the Enhancement Review Process. If Developer does not undertake a Trigger
Project on or before the applicable Phase Commencement Date, then, as the City’s remedy for
Developer’s failure to comply with the Phasing Plan, Developer shall not be entitled to any
reimbursement of Qualifying Enhancement Cost for any Qualifying Enhancements of such Trigger
Phase. Developer shall be responsible to initiate all Qualifying Enhancements undertaken with
the Trigger Project, performing all work required to do so, and Developer will be responsible to
document the cost of all Qualifying Enhancement Costs to demonstrate the application of the
Bonus Payment Amount to the Qualifying Enhancement Costs that Developer incurs with respect
to such Qualifying Enhancements. Although Developer may expend a greater amount in
Qualifying Enhancement Costs on the Qualifying Enhancements than the amount of the Bonus
Payment Amount, in no case shall the City be obligated to reimburse Developer for Qualifying
Enhancement Costs in excess of the Bonus Payment Amount except with respect to any additional
Qualifying Enhancement Costs of Qualifying Enhancements specifically requested or required by
the City. Further, the application of the terms of this Section 6.1 with respect to the Bonus Payment
Amount apply only with respect to the Qualifying Enhancement Costs expended up to and
including the amount of the Bonus Payment Amount.
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6.1.3. Cost Accounting. As Developer incurs Qualifying Enhancement
Costs, Developer shall submit the proof of the Qualifying Enhancement Costs on a regular basis,
but no less often than each ninety (90} day period during which Developer is incurring Qualifying
Enhancement Costs. Upon Developer’s submitting the cost information for each of the Qualifying
Enhancement Costs (each, a “Cost Accounting Submittal”), the City shall review such Cost
Accounting Submittal, supply Developer with any objections to the Cost Accounting Submittal
within thirty (30) days of Developer’s supplying the Cost Accounting Subnittal and associated
documents and records to the City. Ifthe City timely objects to a Cost Accounting Submittal, the
City and the Developer promptly shall meet to attempt to resolve such objections within thirty (30)
days of the Developer’s receipt of them. To the extent that the City does not object to a Cost
Accounting Submittal, the City immediately shall acknowledge its acceptance of the Cost
Accounting Submittal to the Developer and that any amounts that are not in dispute shall be
deemed Qualifying Enhancement Costs subject to be reimbursed through the application of such
funds pursuant to the Enhancement Offset Provisions and the Enhancement Cost Provisions.
Developer’s acceptance of any determination by the City of a partial amount of a Cost Accounting
Submittal under this provision shall not be deemed a waiver of any other amounts contained in the
Cost Accounting Submittal, shall not be deemed an “accord and satisfaction” or any similar
discharge of the remaining amount claimed in the Cost Accounting Submittal, and each party
acknowledges that any such application of any such interpretation under law hereby is waived. If
the parties are not able to reach an agreement with request to a Cost Accounting Submittal, then
the parties shall subject the issues to mediation to resolve any disagreement between the parties
regarding any Cost Accounting Submittal. The City shall make payment of the Qualifying
Enhancement Costs submitted in a Cost Accounting Submittal within thirty (30) days of the City’s
acceptance thereof.

6.1.4. Abandonment Consideration. Developer and City acknowledge that
the Abandonment Consideration is established based on the terms of the Abandonment Resolution.
However, the parties acknowledge that, at City’s request, Developer may undertake certain
improvements within the City’s right-of-way that are not in right-of-way adjacent to the Parcels
and are deemed Gap Improvements as set forth on Exhibit “G-4C.” Such Gap Improvements
would provide the City with, at a minimum, constructed improvements that impose costs on
Developer to meet the City’s standard quality and character of such constructed improvements as
the City requires of all development projects (“Gap Improvement Standard Costs”), and may
include additional enhancements that exceed the City’s standard quality and character of such
constructed improvements as the City requires of all development projects (the “Gap Improvement
Enhancement Costs™). The parties agree that such Gap Improvements will be subject to the
Enhancement Review Process and, if such Gap Improvements are to be undertaken by Developer
with respect to a Phase, as elected by the City, the amount of the Gap Improvement Standard Costs
and the Gap Improvement Enhancement Costs, if any, shall be established according to the
procedures used to determine Qualifying Enhancement Costs (as if such Gap Improvement
Standard Costs and Gap Improvement Enhancement Costs were Qualifying Enhancement Costs)
and the resulting Gap Improvement Standard Costs and Gap Improvement Enhancement Costs
shall be, at the City’s election for those to which the City agrees in its sole and absolute direction
(as determined by the City’s Zoning Administrator as an administrative determination) to be in
compliance with the Enhancement Review Process. Further, nothing in this Section 6.1 shall be
deemed to require the City to agree to reimbursing Developer for any specific Gap Improvement
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Standard Costs or Gap Improvement Enhancement Costs associated with any specific Gap
Improvements, but the parties acknowledge that, notwithstanding anything else in this Agreement,
the Abandonment Consideration must be used by the City for Hospitality District Gap
Improvements that the City selects and that are constructed by Developer within the Hospitality
District. In addition, if the City elects to cause the creation of the Multi-Directional Crossing, the
Developer shall contribute up to Twenty Five Thousand Dollars ($25,000) to the cost of the Multi-
Directional Crossing, and the City may elect to apply Abandonment Consideration toward the cost
of the Multi-Directional Crossing in an amount to match the Developer’s contribution. Moreover,
notwithstanding anything else in this Agreement or the Regulatory Approvals, in connection with
the construction of any Gap Improvements, the City is obligated to acquire all right-of-way,
permits and other permission from any owner of property to be impacted by any Gap
Improvements that the City seeks to cause Developer to construct. If, during the time frames
established by Phasing Plan, the City does not request that Developer undertake the construction
of any Gap Improvements, then Developer’s right to any reimbursement for constructing Gap
Improvements from the Abandonment Consideration, and its obligation to construct any Gap
Improvements, shall terminate and be of no further force or effect.

6.1.5. Standards for Hospitality District. The parties recognize the desire
to create a consistent theme and appearance of the right-of-way improvements throughout the
Hospitality District in connection with the design and development of the Project. Once the
Developer has established the standards to be prescribed for the appearance and quality of
improvements within the Hospitality District’s City right-of-way, Developer and City shall work
cooperatively to cause the application of such standards to be applied throughout the Hospitality
District by City to all other improvements of City right-of-way, whenever and by whomever such
improvements may be undertaken.

6.2. Calculation and Adjustments of Bonus Payment Amount. The Bonus
Payment Amount shall be determined according to the formula required by the Bonus
Development Provisions and set forth below. The calculation of the Bonus Payment Amount set
forth in this Agreement as estimated has been determined and is applicable through December 31,
2021. The Bonus Payment Amount finally will be established pursuant to the Bonus Development
Provisions. Any unpaid amount of the Bonus Payment Amount remaining after December 31,
2021, shall be subject to increase by 3.5% on January 1, 2022, and annually thereafter until paid,
according to the following formula:

A=P(1+0.035)C7-20
Where: A = Dollar amount to be paid
P= Unpaid amount of Bonus Payment Amount

CY = Current year

6.3. Cultural Improvement Program & Cultural Projects. Pursuant to Section
6.1309A2 of the Code as in force on the date of this Agreement (the *Cultural Improvements
Program™), the parties agree that the Cultural Improvements Program applies to the Hospitality
District Development Plan and Developer is required to expend certain amounts on artwork with
respect to each Phase and with respect to the Hospitality District Development Plan (the “Required
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Art Investment Amount”). The Required Art Investment Amount for each Phase will be
determined by the City based on the building valuation of all floor area in the Phase, as determined
pursuant to the valuation process established in the Code as of the date of this Agreement and/or
future Code requirement, whichever is less. The Required Art Investment Amount shall be
expended by the Developer to commission and install original artwork pursuant to a Final Art Plan
established in cooperation with Scottsdale Art, which may include aspects of the Hospitality
District Enhancements that incorporate art through shade, lighting, signage, landscape and
hardscape, all of which, by its approval of this Agreement, the City’s City Council specifically
designates the, as “Artwork” within the meaning of Chapter 20, Article VII, Section 20-121 of the
Revised Code (the “Art Code™), subject to the process to be implemented with Scottsdale Art.
Further, the schedule for installing artwork under the Final Art Plan for each Phase and the final
determination of such item’s compliance with the Art Code, shall be approved and determined by
the Zoning Administrator prior to issuance of the first building permit for any above ground
structure in such Phase. If Developer does not proceed with a Final Art Plan, the Developer may
elect to make a contribution to the Downtown Cultural Trust Fund in the unexpended amount of
the Required Art Investment Amount for a Phase. The timing of Developer’s making the Required
Art Investment Amount for a Phase shall be based on the building valuation (determined as
described above) of all buildings for the Phase and the Required Art Investment Amount for the
Phase shall be made (or in the alternative, contributed to the Downtown Cultural Trust Fund)
before the issuance of any building permit for any above ground structure in that Phase. All
monetary amounts required to be expended under the “Cultural Improvements Program” are
exclusive of and are not a part of the Bonus Payment Amount, but all such funds must, thereafter,
be expended within the boundaries of the Hospitality District, including any such contributed to
the Downtown Cultural Trust Fund, if any.

7. Breach & Remedies. Developer shall comply with, perform and do each
performance and thing required of Developer under this Agreement. Developer’s failure to do so
shall be a breach by Developer of this Agreement.

8. Events of Default. Developer shall be in default (an "Event of Default") if
Developer fails or neglects timely and completely to do or perform or observe any material
provision of this Agreement, or the Development Area Budget and such failure or neglect
continues for a period of one hundred eighty (180) days after City has notified Developer in writing
of such failure or neglect. If Developer has started curing an Event of Default, the one hundred
eighty (180) day period shall be extended an additional sixty (60) days upon Developer’s request
~ given by notice to City prior to the end of the one hundred eighty (180) day period. The parties

acknowledge that Developer’s failure to undertake construction of a Trigger Project within the
time periods set forth in the Phasing Plan is not an Event of Default, but is subject to the
consequence and remedy of loss of the opportunity for reimburseinent fromn the Bonus Payment
Amount from and after such failure.

9. City's Remedies. Upon the occurrence of any material Event of Default or at any
time thereafter while such Event of Default remains uncured, City may, at its option and from time
to time, exercise any, all, or any combination of the following cumulative remedies in any order
and repetitively at City’s option:
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9.1. Issue a stop work order and/or refuse to issue any permits or process
development applications on the applicable Parcel until the default is cured.

9.2. Abate at Developer’s or successor’s expense any violation of this
Agreement.

9.3. Be excused without any liability to Developer therefor from further
performance of any or all of City’s obligations under this Agreement.

9.4.  Insist upon Developer’s full and faithful performance under this Agreement
during the entire remaining Term of this Agreement.

9.5.  Assert, exercise or otherwise pursue at Developer’s expense any and all
other rights or remedies, legal or equitable, to which City may be entitled.

9.6. Notwithstanding the foregoing, Developer shall not be liable for punitive or
other exemplary or multiple damages, or damages due to City’s or the public’s failure to receive
the Community Benefits.

10. City Default and Developer’s Remedies. Upon any material breach of this
Agreement by City not cured within one hundred eighty (180) days after notice from Developer,
Developer may pursue any and all remedies, legal, equitable or otherwise, to which Developer
may be entitled. Notwithstanding the preceding sentence or anything else in this Agreement and
as a condition of City’s willingness to enter into this Agreement, the following limits shall apply
to this Agreement:

10.1. City shall not be liable for any punitive or other exemplary or multiple
damages. :

10.2. Developer hereby unconditionally and irrevocably waives on behalf of itself
and all persons claiming through Developer or through this Agreement or under or related to this
Agreement any remedies inconsistent with these limitations.

10.3. All limitations on Developer’s remedies shall also apply to all remedies
against City’s officers, employees and other agents and representatives and any other person for
whom City may in any event be liable for any reason.

10.4. All limitations on Developer’s remedies shall apply to Developer and to any
person otherwise asserting against City, any claim whatsoever related to this Agreement.

11.  Non-waiver and City Contract Administrator Authority. No failure by City or

Developer to demand any performance required of the other under this Agreement, and no
acceptance by City or Developer of any imperfect or partial performance under this Agreement,
shall excuse such performance, or waive or impair in any way the other’s ability to insist,
prospectively and retroactively upon full compliance with this Agreement. Only City’s Zoning
Administrator or designee shall be authorized to administer this Agreement for City or speak for
City regarding this Agreement.
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12. Compliance with Law. Developer shall comply with all federal, state, county and
local laws, ordinances, regulations or other rules or policies that affect the Property as are now in
effect or as may hereafter be adopted or amended.

13.  Work on Public Land and Improvements. Prior to commencing construction on
City rights-of-way or commencing construction of improvements for public use, Developer shall
obtain City standard form encroachment permits (which City shall issue on the same terms City
issues encroachment permits for other projects), if applicable, and shall provide to City the Public
Improvements Covenant to Construct in the form currently used by the City. Developer may elect
to provide a single Public Improvements Covenant to Construct for the entire Hospitality District
Project or a separate Public Improvements Covenant to Construct for each portion of such
construction. The blanks in each Public Improvements Covenant to Construct shall be completed

as follows:

13.1. The date of the Public Improvements Covenant to Construct shall be a date
prior to issuance of the building permits for the work thereunder.

13.2. The “Land Approvals” shall be the Regulatory Approvals as defined by this
Agreement. .

13.3. The "Approved Plans" shall be the final approved plans prepared by
Developer’s engineers for the proposed construction.

13.4. The “Estimated Cost™ shall be Developer’s engineer’s estimate of the cost
of the “Work”, subject to review and approval by City, plus an additional amount of thirty percent
(30%) of such estimate.

13.5. The “completion deadline” within the Public Improvements Covenant to
Construct shall be two (2) years after the date of such document.

14.  No Construction Obligation. Developer has no obligation to develop the Property
or any portion of the Hospitality District Project; provided however that all further construction of
the Hospitality District Project shall be performed in compliance with the Hospitality District
Development Plan, Regulatory Approvals and the terms and conditions of this Agreement.

15. Assignability. The rights established under this Agreement and the Hospitality
District Development Plan are not personal rights but attach to and run with the Property. All the
provisions here of shall inure to the benefit of and be binding upon the successors and assigns of
the parties hereto pursuant to A.R.S. Section 9-500.05(D). This Agreement may be assigned or
transferred by the Developer (or any of the entities comprising “Developer” with respect to such
entity’s interest herein), in whole or in part, by written instrument, to any subsequent owner of all
or any portion of the Property. Notice of any transfer or assignment in accordance with this
paragraph shall be provided by Developer or the transferor entity (or its successor or assign) to the

City.

16. Unified Project Intent. City is entitled to hold all the entities identified as
“Developer” (or their successors and assigns, if applicable) responsible for all performances under
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this Agreement. City and Developer expressly do not intend that Developer’s rights under this
Agreement be divisible, except as already described in this Agreement, for any reason into multiple
contracts, agreements or other arrangements between City and numerous property owners. City
and Developer intend that City only be obligated to deal with one designated representative of all
of the entities comprising the Developer (the “Developer’s Designated Representative”) from time
to time and not be burdened with any management, maintenance or other responsibilities related
to development or occupation of the Property by multiple entities, such as resolving or being
hindered by disagreements between entities regarding Developer's performance of its duties under
this Agreement, and that City not be burdened by usage, financial or other issues among various
persons using the Property pursuant to this Agreement. All of those duties are to be performed by
Developer, with the constituent entities {(or their successors or-assigns, if applicable), which is
responsible to see that all persons developing or using the Property, including without limitation
any owners’ associations and their members, resolve among themselves their respective
responsibilities for all performances under this Agreement, none of which limits or otherwise
affects City’s rights under this Agreement. Developer may change the Developer’s Designated
‘Representative from time to time by written notice to City and may allocate and assign the
obligations and rights among the entities company Developer (or their successors and assigns)
under this Agreement. Developer hereby designates Boyce O’Brien as the Developer’s Designated
Representative under this Agreement, until further written notice from Developer is given to City.
If any lienholder or beneficiary under a deed of trust or other recorded security instrument succeeds
to the rights of any Developer entity, such lienholder or beneficiary may appoint an independent
representative to represent its interests hereunder, and no other party shall act on its behalf absent
such lienholder or beneficiary’s express written consent.

17. Miscellaneous. The following additional provisions apply to this Agreement:

17.1. Amendments. This Agreement may not be amended except by a formal
writing executed by all the parties.

17.2. Severability. If any term, condition, covenant, stipulation, agreement or
provision in this Agreement is held to be invalid or unenforceable for any reason, the invalidity of
any such term, condition, covenant, stipulation, agreement or provision shall in no way affect any
other term, condition, covenant, stipulation, agreement or provision of this Agreement.

17.3. Conflicts of interest. No member, official or employee of City shall have
any direct or indirect interest in this Agreement, nor participate in any decision relating to the
Agreement, which is prohibited by law. This Agreement is subject to the cancellation provisions
of AR.S. Section 38-511.

17.4. No_Agency. This Agreement and the transactions and performances
contemplated hereby shall not create any sort of partnership, joint venture or similar relationship
between the City and the entities comprising Developer.

17.5. Non-liability of City QOfficials and Employees. No member, official,
representative or employee of City shall be personally liable to any party, or to any successor in
interest to any party, in the event of any default or breach by City or for any amount that may
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become due to any party or successor, or with respect to any obligation of City related to this
Agreement.

17.6. Notices. Notices hereunder shall be given in writing delivered to the other
party or mailed by registered or certified mail, return receipt requested, postage prepaid, or by
FedEx or other reliable overnight courier service that confirms delivery, addressed to:

Ifto City: Randy Grant
Zoning Administrator
City of Scottsdale
7447 E. Indian School Rd., Suite 105
Scottsdale, AZ 85251

Copy to: Sherry R. Scott
City Attorney
City of Scottsdale .
3939 Drinkwater Blvd.
Scottsdale, AZ 85251

If to Developer: c/o Stockdale Capital
4501 North Scottsdale Road, Suite 201
Scottsdale, AZ 85251
Attn: Boyce O’Brien

Copies to: John Berry, Esq.
Berry Riddell LLC
6750 E. Camelback Rd., Suite 100
Scottsdale, AZ 85251

Service of any notice by mail in accordance with the foregoing shall be deemed to be complete
three (3) days (excluding Saturday, Sunday and legal holidays) after the notice is deposited in the
United States mail. Service of any notice by overnight courier in accordance with the foregoing
shall be deemed to be complete upon receipt or refusal to receive. By notice from time to time in
accordance herewith, either party may designate any other street address or addresses as its address
or addresses for receiving notice hereunder using a Change of Address Form in the form of Exhibit
“J.” Any designation by a party of a new address for shall not be binding or effective unless the
Address Change Form is supplied to the other parties and is recorded with the County Recorder of
Maricopa County, Arizona.

17.7. Integration. This Agreement constitutes the entire agreement among the
parties with respect to the subject matter hereof.

17.8. Construction. Whenever the context of this Agreement requires, the
singular shall include the plural, and any reference to gender shall include all genders and each
combination thereof. This Agreement was negotiated on the basis that it shall be construed
according to its plain meaning and neither for nor against any party, regardless of their respective
roles in preparing this Agreement. The terms of this Agreement were established considering the
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plain meaning of this Agreement and this Agreement shall therefore be interpreted according to
its plain meaning and without regard to rules of interpretation, if any, that might otherwise favor

Developer or City.

17.9. Paragraph Headings. The paragraph headings contained herein are for
convenience in reference and not intended to define or limit the scope of any provision of this
Agreement.

17.10. No Third-Party Beneficiaries. No person or entity shall be a third-party
beneficiary to this Agreement or shall have any right or cause of action hereunder. City shall have
no liability to third parties for any approval of plans, Developer’s construction of improvements,
Developer’s negligence, Developer’s failure to comply with the provisions of this Agreement, or
otherwise as a result of the existence of this Agreement.

17.11. Exhibits. All exhibits attached hereto as specified herein are hereby
incorporated into and made an integral part of this Agreement for all purposes.

17.12. Attorneys’ Fees. If legal action is brought by any party because of a breach
of this Agreement or to enforce a provision of this Agreement, the prevailing party is entitled to
reasonable attorney fees and costs as determined by the court or other decision maker.

17.13. Choice of Law. This Agreement shall be governed by the internal laws of
the State of Arizona without regard for choice of law rules.

17.14. Venue & Jurisdiction. Legal actions regarding this Agreement shall be
instituted in the Superior Court of the County of Maricopa, State of Arizona, or in the Federal
District Court in the District of Arizona sitting in Maricopa County. City and Developer agree to
the exclusive jurisdiction of such courts. Claims by Developer shall comply with time periods and
other requirements of City’s claims procedures from time to time.

17.15. Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original and all of which together shall be deemed

to be one and the same instrument.

17.16. Authority. Each party to this Agreement represents to the other that it has
full power and authority to enter into this Agreement, and that all necessary actions have been
taken to give full force and effect to this Agreement.

17.17. Waiver. No delay in exercising any right or remedy shall constitute a
waiver thereof and no waiver by a party of the breach of any provision of this Agreement shall be
construed as a waiver of any preceding or succeeding breach of the same or of any other provision
of this Agreement.

17.18. Approvals. When a party’s consent is required pursuant to this Agreement,
the consenting party shall not unreasonably withhold, delay or condition its approval.

EXECUTED as of the date first given above.
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CITY: CITY OF SCOTTSDALE
an Arizona municipal corporation

By:

W. J. “Jim” Lane, Mayor

ATTEST:

Carolyn Jagger, City Clerk
APPROVED AS TO FORM:
OFFICE OF THE CITY A;“gNEY
/
“Tapopset 11 ¢/
Sherry R. Sogitt, City Attomney
By: Margaret Wilson, Senior Assistant City Attorney

STATE OF ARIZONA )

) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of December, 2020,

by W. I. “Jim” Lane, Mayor of the City of Scottsdale, an Arizona municipal corporation.

My Commission Expires:

Notary Public
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DEVELOQPER: 'Triyar Capital LLC/Baseline Acquisition, LLC
an Arizona limited liability company

Topaz Global Holdings, I2C
an Nevada limije}}/u'abéﬂi{y company,
" : e

Diamond Global Holdings, LLC
an Nevade limited liability company,
Manager

By:
Shawn Yari, Member

Stockdale Galleria Land Owner, LL.C
a Delaware limited liability conmpany

By: Stockdale Galletia, LLC
a Delaware limited liability company
Membet ‘

By:
Shawn Yari, Member & Authorized Signatory

Equity Partners Group, LLC
an Arizona limited liability company

By:
Shewn Yari, Manager

Shoeman, LLC
Arizona limited liability company

By:
Tetry B. Brodkin, Member
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DEVELOPER: Triyar Capital LLC/Baseline Acquisition, LLC
an Arizona limited liability company

Topaz Global Holdings, LLC

an Nevada limited liability company,
Manager

By: ‘
Steven Yari, Member

Diamond Global Holdings, LL.C
an Nevada limited liability company,

Manager . r
By: M

Shawn Yari, Member - /

Stoékdale Galleria Land Owner, LLC
a Delaware limited liability company

By: Stockdale Galleria, LLC

a Delaware limited liability company
Member .
By: .
‘Shawn Yarizﬂem’tﬁr & Authoyized Signatory

."E'quity Partners Group, LLC

an Arizona limited liability company : -
By: 6’2.%
* Shawn Yari, Magager /

Shoeman, LL.C
" Arizona limited lability company
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this ceriificate is
attached, and riot the truthfuiness, accuracy, or
validity of that documenit.

State of California

County of Los Angeles )
on November 20, 2020 before me, Parissa Saed Notary
(insert name and title of the officer)
Steven Yari

personally appeared
who proved to me on the basis of satisfactory evidence to be the person{s) whose name(s) isfare

subscribed to the within instrument and acknowledged to me-that he/she/they exequted the same in
his/her/their authorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

) . rf“m“"{
WITNESS my hand and official seal. "N Matary Public - Callfornia

Los Angeles County E
Sfs commissiun 4 2303219
\ \ SRy Comm. Expires Sep 23, 2013 f
\ _ ‘ >y o 5 i
Signature EM‘"\Q&_{:& *}Q&L‘x (Seal)
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(Rt

STATE OF ARIZONA ) § A5y o e
ES ? (e E| Rosana DeMar
’ 5 ; My Commiasion Expirnas

[37 Commission Nurnbrar‘“-"'lma .

County of Maricopa )

b M

The foregoing instrument was acknowledged before me this Z0 day of November, 2020,
by Shawn Yari, Member of Diamond Global Holdings, LL.C, an Nevada limited liability company,
on behalf of the company.

My Commission Expires: 05{2 S IQM%

Nty Punie S R

STATE OF ARIZONA ) Maricopa County

) ss. &) Rosana DeMar
County of Maricopa ) Cmmmmm

The foregoing instrument was acknowledged before me this Zﬁ‘ﬂzlay of November, 2020,
by Shawn Yari, Member of Stockdale Galleria, LLC, a Delaware limited liability company,
Member of Stockdale Galleria Land Owner, LLC, a Delaware limited liability company, on behalf

of the companies.
My Commission Expires: 05/0?5/202 3 M

N}{éry Public”  ~—

STATE OF ARIZONA ) & ¥ i Notary Public State of Arizonia ¢
& /& 3\ Maricopa County

) ss. 4 ) Rosana DeMar

County of Maricopa ) S S '&‘;mc"'“‘m‘w“‘“"“ﬁu "Eg%mwmm

The foregoing instrument was acl{nowledged before me this ZD day of November, 2020,
by Shawn Yari, Manager of Equity Partners Group. LLC, an Arizona limited liability company,
on behalf of the company.

My Commission Expires: 05/525 A3 :

N%{r} Public /-

STATE OF ARIZONA )
) 8s.
County of Maricopa )

The foregoing instrument was acknowledged before me this .77 f/‘n‘lay of November, 2020,
by Terry B. Brodkin, Member of Shoeman, LI.C, an Arizona limited ]lablhty comp'my, on behalf
of the company, _ D

02>

My Commission Expires: 0‘5’36

" Notary Public State of Afizona §
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EXHIBIT “A”
CITY CENTER PARCELS
Parcel Numbers Title Owner

173-41-004 Triyar Capital LLC/Baseline Acquisition LLC
173-41-005

173-41-015A

173-41-016B

173-41-017A

173-41-021A

Exhibit A.
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CITY CENTER LEGAL DESCRIPTION

A portion of Tract A, and Lot 4 of Shoeman Tract, recorded m Book 42, Page 31, in the County Recorder’s
office, lying within the northwest quarter of the northwest quarter of the southwest quarter of Section 23,
Township 2 North, Range 4 East, of the Gila and Salt River Meridian, city of Scottsdale, county of Maricopa,
state of Arizona, more particularly described as follows:

Commencing at the west quarter corner of said Section 23, a brass cap in handhole, from which the center of
said Section 23, a stone in handhole, bears South 89 degrees 31 minutes 37 seeonds East, 2629.82 feet;
Thence along the north line of the southwest quarter of said Section 23, South 89 degrees 31 minutes 37
seconds East, 232,14 feet;
Thence leaving said north line, South 00 degrees 28 minutes 23 seconds West, 40 00 feet, to the southerly right-
of-way line of Camelback Road and the Point of Beginning;
Thence along the southerly right-of-way line, South 89 degrees 31 minutes 37 seconds East, 225.08 feet;
Thence leaving said southerly right-of-way line, South 44 deg;rees 42 minutes 49 seconds East, 28.38 feet, to the
westerly right-of-way line of Brown Avenue;
Thence along said westerly right-of-way line, South 00 degrees 05 minutes 59 seconds West, 137.06 feet, to the
beginning of a curve, concave easterly, having a radius of 202.92 feet;

“Thence southeasterly along said curve, an arc length of 42.82 feet, through a cenh'al angle of 12 degrees 05
minutes 22 seconds, to the beginning of a reverse curve, having a radius of 202.96 feet; - _
Thence southeasterly along said curve, an arc length of 42.82 feet, through 2 centra[ angle of 12 degrees 05
minutes 12 seconds;

Thence South 00 degrees 05 minutes 59 seconds West, 37.67 feet, to the southerly lme of said Tract A;
Thence leaving said westerly right-of-way line, along said southerly line, North 89 degrees 33 minutes 15
seconds West, 207.96 feet, to the easterly line of said Lot 4;

" Thence leaving ‘said southerly line, along said easterly line, South 00 degrees 05 mlnutes 57 seconds West,
137.02 feet, to the mortherly right-of-way line of Shoeman Lane; :
Thence leaving said easterly line, along said northerly right-of-way line, North 39 degrees 32 minutes 54
seconds West, 128.98 feet, to the westerly line of said Lot 4;
Thence leaving said northerly right-of-way line, along said westerly line, North 00 degrees 05 minutes 46
seconds East, 137.01 feet, to the southerly line of said Tract A;
Thence along said southerly line, North 89 degrees 33 minutes 15 seconds West, 93.99 feet, to a line Jocated 55
feet east and parallel to the west line of said Section 23; '
Thence leaving said scutherly line, along said parallel lme North 00 degrees 05 minutes 56 seconds East, 83.55
feet, to a line located 33 feet northwest of and parallel to said Tract A;
Thence along said parallel line, North 42 degrees 16 minutes 59 seconds East, 263.39 feet, to the Point of

Beginning.

Containing 118,880 Square Feet or 2,73 Acres more or less.

AW
LAND
|SURVEYING .

P.O. Box 2170, Chandler, AZ 85244
Daniet D, Amnijo, RLS {480) 244-7630
Brian D. Warren, LSIT {480) 243-4287
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CITY CENTER DEPICTION
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LINE [BEARING - DISTANCE

L1 [S 00'28'23" W[40.00

L2 |S 89°31°37" E |225.08

L3 |[S 44°42°49" E [28.38°

L4 |S 00°05'59" W][137.06

5 |S 00'05'59" W[37.67

[6 |N 89°33°15" W|[207.96

L7 |S 000557 W|i37.02°

L8 [N B89'32'54" W[128.98

L9 |N 00'05'46" E[137.01

L10 [N B9'33"15" W|[83.99°

L11 [N 00°'05'56° E |83.55°

112 [N 42°16'58" E[263.39
CURVE |RADIUS TARC LENGTH|DELIA ANGLE|CHORD BEARING]CHORD LENGTH| -
C1 202.92°[42.82° 12°05'22" N 05'56°39” W [42.74
Cc2 202.96'[42.82" 12°05712" N 05'5629" W [42.74

1111 &

SURVEYINGus

P.0. BOX 2170, CHANDLER, A7 B5244
{480) 244-7630

{480) 243—-4287

DRAWN BY:
DDA

DDA

CHECKED BY:

DATE: 11/12/20

JOB NO.: 20-009

sheer No. 3 OF 8
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MAYA HOSPITALITY PARCELS

Parcel Numbers Title Owner

173-41-259 Equity Partners Group, LLC
Exhibit A
Page 5 of 16

C.0.S. Contract No. 2020-194-COS
(Scotisdale Collection)
(Resolution No. 12008)



THE MAYA HOSPITALITY LEGAL DESCRIPTION

Lot 1 as shown on The Minor Subdivision Plat, recorded in Book 1118, Page 46, in the County
Recorder’s office, city of Scottsdale, county of Maricopa, state of Arizona.

Containing 49,242 Square Feet or 1.13 Acres more or less.

Exhibit A
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THE MAYA HOSPITALITY DEPICTION

EAST INDIAN PLATA
1325
325 RV |
RAH ‘
. ALLEY el e y
= L
& wrz | B
o | BOOK1i18, | o
& |PAGE 45, MCR | g
5 LOT T &
| & BOOK 1418, PAGE 46, MCR =
] — g
= LOT 66 p!
BK £8,
" PG 13, MCR _ [
“eRes |
NP3 13, MO L J
e o
0z 2z
Sz SHOEMAN LANE B

'i
-
! \ ’ ' AW
U1 SORVEYING .
PO, BOX 2170, CHANOLER, AZ BS244
(#80) 2£4~7850 {4R0) 2434287
DRA'L";';& g CHEcggf Toloare: 1113720 @98 MO Z0-00§ suzer o, 2 OQF 2

Exhibit A
Page 7 of 16
C.0.S. Contract No. 2020-194-COS
(Scottsdale Collection)
(Resolution No. 12008)



THE MAYA HOTEL PARCELS

Parcel Numbers Title Owner

173-41-265 Stockdale Galleria Land Owner, LLC
173-41-260 Equity Partners Group, LLC

173-41-182 Shoeman, LLC

173-41-183 Shoeman, LLC

Alleyway not yet At the time of this agreement, owned by City

assigned an APN

Exhibit A
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MAYA HOTEL LEGAL DESCRIPTION
Lot 2 as shown on The Minor Subdivision Plat, recorded in Book 1118, Page 40, in the County
Recorder’s office, city of Scortsdate, county of Maricopa, state of Arizona.
Together With

Lots 66 and 67 as shown on Camelback Park Plazs, recorded in Book 86 of Maps, Page 13, in the
County Recorder’s office, city of Scotstale, conniy of Maricopa, statc of Arizona.

Together With

A portion ol that certain alley as shown on Camelback Park Plas, recorded in Book 86 of Maps, Page
13 and the Minor Land Divisian Plat, recorded in Book 1118 of Maps, FPage 46, in the County
Reeorder’s office, city of Scotisdale, cournty of Maricopa, state of Arizona, more particuiarly described
as follows:

Beginning at the Northwest comer of Lot 1 as shown on said Minor Land Division Plat:

Thence alosp the westerly line of said Lot 1, South 00 degrees 01 minutes 48 sovonds Hast, 179.94
fect, to the northerly right-of-way Hne of Shoeman Lane;

Thenee leaving safd westerly line, along said northerly right-of-way line, Sonth 89 degrees 57 minutes
(34 seeonds West, 18,00 feet, to the easterly line of Lot 67 as showa on said Camelback Park Plaza,

Thence leaving said northerly right-of-way Jine, along the casterly lines of Lot 67 und Lot 66 s shown
on said Camelback Park Plaza, North {0 degrees 01 minutes 48 seconds West, 3998 feef

Thenee leaving said easteriy line, along the northerly line of seid Lot 66, South 89 degrees 57 mimges
06 seconds West, 2.00 feet, to the vasterly line of Lot 2 as shown on said Minor Land Division Plat;

Thence Jeaving said northerdy line, along said easterly line, North 00 degrees 01 minutes 48 seconds
West, 11996 feot, to the southerly dpht-of-way line of East Indian Plaza:

Thence leaving said sasterly line, along said southerly right-of-way line, Norih 83 degrees 57 minules
06 secopds Bast, 20,00 Teet, o the Point of Beginning,

Containing 16,292 Square Feel or (.37 Acres more ot less.
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MAYA HOTEL DEPICTION
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MINT PARCELS

Parcel Numbers Title Owner

173-40-123 Equity Partners Group, LLC
173-41-119A

173-41-149

173-41-150

173-41-151

173-41-152

173-41-153

173-41-216

Exhibit A
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MINT LEGAL DESCRIPTION

Lots 1, 2,3, 33, 34, 33, 36, 37 and Tract H as shown on Camnethack Park Plaza, recorded in Book 86 of
Maps, Page 13, in the County Recorder’s offiee, city of Scottsdale, county of Maricopa, stawe of
Agizona,

Topether With

That certain Alley abmndonment as shown on Camclback Park Plaza, recorded in Book 86 of Maps,
Page 13, and abandoned per Decket 9184, Pape 256, in the County Recorder’s office, city of
Scottsdale, county of Maricopa, state of Arzrna,

Together With

Tract A, as shows on Indian Plaza Properties. recorded in Book 76 of Maps, Page 20, in the County
Recorder’s office, city of Scotisdats, cownty of Maricopa, statg of Arizona.

Containing 58,332 Square Feet or 1.34 Acres more or less.
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MINT DEPICTION
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ADDITIONAL & SOUTH PARCELS

Parcel Numbers Title Owner

Equity Partners Group, LL.C
173-41-145 (Additional Parcels)
173-41-174
173-41-257
173-41-258
173-41-146

173-41-083A -(South Parcels)
173-41-086A
173-41-087

Exhibit A
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ADDITIONAL & SOUTH PARCEL LEGAL DESCRIPTION
Lats 29, 30 and 58 as shown on Camelback Park Plaza, recorded in Book 86 of Maps, Page 13, in the
County Recorder’s office, city of Scoltsdale, county of Muricopa, state of Arizona,
Together With

Lot 64, of Minor Land Sulddivision of Lots 6 through 11 of Camelback Plaza, recorded in Book 1066
of Maps, Pege 10, in the County Recorder’s office, eity of Scottsdale, eonnty of Marlcopa, state of
ATizomns.

Together With, ;

Lot 144, of Minar Land Subdivision of Lots 14 through 16 of Camelback Plaza, recorded in Book
1066 of Maps, Page 9, in the County Reeorder’s office, eity of Scottsdale, county of Maricopa, state of
Arizona. ‘

Together With

Lot 2, of Galleria Corporate Centre, recorded in Book 1242 of Maps, Page 29, in the County
Recorder's ofitce, ¢ity of Scottsdale, county of Marfcopa, state of Arizona,

Together With
Lots 155, 156, 157, 158 and 138 as shown on Winfield Scott Plazs Unit Four, recorded i Book 70 of

Maps, Page 28, in the County Recordec’s office, city of Scottsdale, county of Maricopa, state of
Arizona, :

Containing 45,2599 Sguare Peet or 1.04 Acres more or less.
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ADDITIONAL & SOUTH PARCEL DEPICTION
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EXHIBIT “B”

DESCRIPTION & DEPICTION OF HOSPITALITY DISTRICT
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EXHIBIT “C”
DEVELOPMENT PLAN

The Hospitality District Development Plan entitled “Hospitality District” is on file with the Clerk
of the City of Scottsdale adopted by Resolution No. 11978 and incerporated into Ordinance No.
4479 and into this Agreement by this reference.

Exhibit C
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DEVELOPMENT AREA BUDGET

EXHIBIT “D”

C.0.S8. Contract No. 2020-194-COS

(Scottsdale Collection)
(Resolution No. 12008)

e Maximum Density of 50 du/ac = 50 * 10.25 acres = 512 units
Maximum GFAR of 1.3 GFAR = 1.3 * 10.25 gross acres = 580,451 square feet (“SF”)
Current Property gross SF = 446,501 SF or 10.25 gross acres

Parcel Name

Assessor Parcel
Numbers (APNs)

Gross Acres

Maximum Dwelling
Units
(Exclusive of GFAR)

Maximum Square
Footage
(Commercial)

City Center

173-41-004
173-41-005
173-41-0015A
173-41-016B
173-41-017A
173-41-021A

+/- 3.5

300

300,000

Maya Hotel &
Maya Hospitality

173-41-182
173-41-183
173-41-260
173-41-265
173-41-259

+-2.75

200

250,000

The Mint

173-400-123
173-41-115A
173-41-149
173-41-150
173-41-151
173-41-152
173-41-153
173-41-216

+-23

125

100,000

South Parcel &
Enhancement Parcels

173-41-083A
173-41-086A
173-41-087
173-41-145
173-41-146
173-41-174
173-41-257
173-41-258

+-1.7

150

100,000

Total Maximum for Entire

+/-10.25

512

580,451

Property (all Parcels)

Exhibit D
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EXHIBIT “E”

DEVELOPMENT ATTRIBUTES ALLOCATION STATUS FORM
When Recorded Return To:

CITY OF SCOTTSDALE
ONE STOP SHOP RECORDS
7447 East Indian School Road, Suite 100

Scottsdale, AZ 85251
C.0.S. Contract No. 2020-194-COS

(Scottsdale Collection)
(Resolution No. 12008)

COVER SHEET

DEVELOPMENT ATTRIBUTES ALLOCATION STATUS FORM

Exhibit E
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DEVELOPMENT ATTRIBUTES ALLOCATION STATUS

Parcel-By-Parcel Maximums & Alfocations—Gross Floor Area

Assessor Parcel Acres Square Square Footage | Balance Maximum

Number Footage Allocated by & | Square Square

APN Previously | through this Footage Footage

Allocated Recording Remaining as
to Max Sq. Ft.
City Center
Maya Hotel
& Maya
Hospitality
The Mint
South
Parcel &
Additional ;
Parcels
Entire Property Maximums & Allocation Limits—Gross Floor Area
Total Maximum Square Footage XXX [ XXXX,XXX XOXOXXX X,0000XXX | XXX, XXX
for Entire Property Allowed (all
Parcels)
Parcel-By-Parcel Maximums & Allocations—Dwelling Units

Assessor Parcel Dwelling Units Dwelling Units Balance Dwelling | Maximum

Number Previously Allocated by & Units Remaining Dwelling

APN Allocated through this as to Max Units

{Exclusive of Recording Dweiling Units. (Exclusive of
FAR) {Exclusive of FAR) | {Exclusive of FAR) | FAR}
City Center
Maya Hotel
& Maya
Hospitality
The Mint
South
Parcel &
Additional
Parcels
Entire Property Maximums & Allocation Limits—Dwelling Units

Total Maximum for Entire XXX XXX XXX XXX
Property (all Parcels)

Exhibit E
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CITY OF SCOTTSDALE Triyar Capital LLC/Baseline Acquisition, LLC
an Arizona municipal corporation  an Arizona limited liability company
By: ,LLC
By: an Arizona limited liability company,
, Zoning Administrator its sole member

By:
Name/Title:

Stockdale Galleria Land Owner, LLC

an Arizona limited liability company

By: , LLC
an Arizona limited liability company

By:
Name/Title:

Equity Partners Group, LL.C

an Arizona limited liability company

By: , LLC
an Arizona limited liability company

By:
Name/Title:

Shoeman, LLC

Arizona limited liability company

By: ,LLC
an Arizona limited liability company

By:
Name/Title:

Exhibit E
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A notary public or other officer completing
this certificate verifies only the identity of
the individual who signed the document to
which this certificate is attached, and not
the truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )
: ss.

COUNTY OF )

On N , 202 , before me, , Notary Public,
personally appeared ' , who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
STATE OF ARIZONA )
) ss.
County of Maricopa }

The foregoing instrument was acknowledged before me this day of ,202
by , Zoning Administrator, City of Scottsdale, an Arizona municipal corporation.
My Commission Expires:

Notary Public
Exhibit E
Page 4 of 4
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EXHIBIT “F”

PHASE PLAN
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EXHIBIT “G-17

WHEN RECORDED RETURN TO:
ONE STOP SHOP

CITY OF SCOTTSDALE

7447 East Indian School Road, Suite 100

Scottsdale, AZ 85251

PERMISSION FOR PRIVATE IMPROVEMENTS IN
RIGHT-OF-WAY

Date: .20 PIR Permit No.

Project No. Q.S.

Owner information:
Name of the entity that will own the improvement:

Name and Title of person authorized to sign for owner

Mailing address:
Phone number: ( ) -
After hours phone: ( ) -
L. No Construction. This document merely allows private improvements to remain in

City of Scottsdale right-of-way. This document:

1.1 DOES NOT grant any permission to perform any construction work within
City right-of-way. In order to do any construction work within the right-of-way now or in the future,
you will need a PERMISSION TO WORK IN RIGHT-OF-WAY covering the specific work you

want to do.

1.2 DOES NOT constitute a buildmg permit or any type of waiver or permit for
any building code, zoning or other requirement that may affect your project, and is not a substitute

for any of these.

1.3 DOES NOT constitute City approval of your project except that the described
improvements are allowed to be located within the right-of-way subject to other requirements of all
laws and subject to the requirements of this document.

2. When This Document Is Required. Unless an exception in this paragraph applies,

this document is required for any privately owned improvement in the right-of-way. An improvement
: Exhibit G-1
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is any sign, pipe, fence, wall, overhang, landscaping, valve, building or any other structure or thing
placed in the City's right-of-way, except for nonmal sized residential mailboxes, grass, gravel and
similar landscaping materials, and irrigation system components that have an outside diameter of two
inches or less and are not located under any pavement or traveling portion of the right-of-way.

3. Improvement Authorized.  The specific improvement that is authorized by this
document to exist in the right-of-way is

Plans for the improvement ARE___ ARE NOT__attached as Exhibit "A". (Check one.)

4. Improvement Location. The location of the improvements within the right-of-way
is on the side of approximately feet of
5. Fees. The City’s permission is not effective until you have paid the fees required by

Chapter 47 of the Scottsdale Revised Code. For example, you must pay a fee for the City to issue
this document. In addition, you must pay an additional fee upon each annual anniversary of this
document. The amounts of the fees are subject to change.

6. Timing. This permission 1is revocable by the City for cause upon thirty days” notice
mailed to the owner's mailing address given above, or upon shorter notice if safety or the public
interest requires.

7. Encroachment Permit. This document together with any PERMISSION TO WORK
IN RIGHT-OF-WAY issued in connection with this improvement are an "encroachment permit"

under Chapter 47 of Scottsdale Revised Code. Your obligations under this document do not replace
or diminish any other obligations you may have to the City.

8. Construction Work. This document does not grant any permission to perform any
construction work within the right-of-way. You must obtain a PERMISSION TO WORK IN RIGHT-
OF-WAY each time you do any construction work in the right-of-way. To do any construction work
in the right-of-way now or in the future, you will need a PERMISSION TO WORK IN RIGHT-OF-
WAY covering the work you want to do. For example, this applies to all work to nstall, repair, remove
and otherwise work on your improvements in the right-of-way at any time and for any reason, both
before and after the permission given by this documentterminates.

9. Improvement Standards. All improvements must meet City standards and the
standards of the Maricopa Association of Governments. You must keep the improvements in good,
safe, attractive, first rate condition at all times.

10. Hazardous Materials. You must not produce, dispose, transport, treat, use or store
any hazardous waste or materials or toxic substance upon or about the right-of-way or any substance
subject to regulation under the Arizona Hazardous Waste Management Act, AR.S. § 49-901, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et_seq., or the Toxic Substances
Control Act, 15 U.S.C. § 2601, et seq., or any other federal, state, county, or local law pertaining to
hazardous waste or toxic substances (collectively "Toxic Substances"). You must not use the right-
of-way in a manner inconsistent with regulations issued by the Arizona Department of Health
Service, or in a mamner that would require a permit or approval from the Arizona Department of
Health Services or any other governmental agency. You must pay, indemnify, defend and hold the
City and its employees, officials and other agents harmless against any loss or liability incurred by
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reason of any Toxic Substance on or affecting the right-of-way attributable in any way to any activity
pursuant to this document, and must immediately notify City of any Toxic Substance at any time
discovered or existing upon the right-of-way.

11. Taxes. You are responsible for any and all taxes imposed on you or the City relating
in any way to this document or your use of theright-of-way.

12. Liability, You are responsible for safety and lawfulness of all work done by anyone
involving the improvements placed in the right-of-way pursuant to this document. This includes but
is not limited to all work done under a PERMISSION TO WORK IN RIGHT-OF-WAY relating to
this document. The risk of any and all injury or other harm to people or property in any way arising
out of the improvements, any work involving the improvements or any legal claims relating to this
document rests entirely on you. You must pay, indemnify, defend and hold the City harmless from
any such harm the City may suffer, and from any claim of liability against the City for such harm to
yourself, the City or others and any harm to any property. Your responsibilities under the preceding
sentence also apply to City employees, officials and other agents.

13. Warranties. Your submitting this application to the City constitutes your representation
and warranty to the City that:

13.1  You have proper authority to sign this document for theowner.

13.2  You are the owner or bona-fide authorized agent for the owner of the real
property described on Exhibit "B" attached to this document that is the real property served by the
improvement permitted by this document. The property must include the entire development project
served by the improvement permitted by this document.  Only the actual owner of the land or its
bona-fide authorized agent may apply for this permission. Prior to the City signing this document,
and prior to using right-of-way under this document, you must provide to the City a standard form
of title insurance commitment meeting current City standards for evidence of title applicable to
persons dedicating land toCity.

13.3  All of the people who have or claim any interest in the land (mcluding the
owners of all interests required to be mentioned in the title commitment) have signed and notarized a
copy of the CONSENT form on the back of this document and all of those CONSENT forms are
stapled to this document before it is presented to the City for the City to sign. You are responsible to
see that all of these people are correctly identified and have signed a consent form, whether or not
they are listed on the title report. Without limitation, these peopleinclude:

13.3.1 Mortgage, deed of trust and other lien holders.

13.3.2 Option or purchase contract holders.
13.3.3 Tenants and subtenants.

13.3.4 All other people who have a right now or in the future, conditional or
absolute, to occupy or possess the property.
13.4 You will maintain all insurance required by applicable provisions of the
Scottsdale Revised Code. The insurance policies must be issued by a reputable and financially healthy
company authorized to conduct insurance business in the State of Arizona. You are required to
maintain the insurance as long as this document is in effect whether or not the City asks you to renew
or obtain insurance. The City must be a named insured under the policies.
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13.5  You are familiar with the requirements of this document, Scottsdale Revised
Code Chapter 47, and other ordinances, laws and regulations that may affect your project.

13.6  All statements made in this document or in applying for it are true.

13.7  You agree on behalf of your contractors and subcontractors to comply with
the requirements of this document.

14.  Enforceability. All requirements and other provisions of this document (including
but not limited to the indemnity provisions) are personal obligations of the applicant and are also
restrictive covenants running with the land enforceable by the City against the applicant, applicant's
real property, and all persons who have consented to this document and against all of their hetrs,
successors and assigns. Termination of the obligations shall be prospective only and shall not release
any liability then existing.  If you fail to live up to any promise or other part of this document, the
City has the right to pay or do whatever the City deems reasonably necessary to solve the problem.
The City will then bill you for all the City's costs of doing so. Any assignment by you of this document
or your rights under this document is void unless the assignment is part of the sale or lien of your real
property which is benefited by the improvements permitted by this document.

15.  Ongoing Obligations. Expiration or other termination of pemmission does not
terminate your obligations to the City under this document. Provided no event has occurred which
would entitle City to indemnification or other protection under this document, your obligations to the
City expire five years after you provide to the City a CERTIFICATE OF REMOVAL in a form
acceptable to the City. Removal of your improvements requires a PERMISSION FOR WORK IN

RIGHT-OF-WAY.

16.  Miscellaneous. This document includes its exhibits. This document does not give you
any exclusive rights. This document shall be governed by the internal laws of the State of Arizona
without regard to choice of law rules. This document constitutes the entire agreement between the
parties and supersedes all prior negotiations, understandings, or agreements related thereto.  This
document does not waive or suspend any law, regulation or rule relating to your activities. This
document does not create any partnership, joint venture or other relationship.  This document is not
specifically enforceable against City. All City reviews, inspections and approvals are solely for City's
benefit.

17.  Permission Granted. Subject to the requirements of this document, Scottsdale Revised
Code (including Chapter 47), and other requirements of law, the City of Scottsdale grants permission
to the owner for the improvements described above to exist in the right-of-way.  No deletions,
additions or other changes to City's standard form of this document or other related docunents
(including but not limited to required attachments) are effective against the City unless the changed
document bears signatures by the Planning Customer Service Manager and the City Attomey
approving the change.

CITY OF SCOTTSDALE, an Arizona municipal
corporation

By:

Right of Way Manager
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STATE OF ARIZONA )

) s8.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of
20, by , Right of Way Manager, City of Scottsdale, an Arizona mun101pal
corporation.

My Commission Expires:

Notary Public
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DEVELOPER
an Arizona limited liability company

By: ,LLC
an Arizona limtted liability company,
By:
Name/Title:
STATE OF ARIZONA )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of ,
2020, by , Manager of
My Commission Expires:
Notary Public
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Attachments:
Exhibit "A" showing plans for private improvements

Exhibit "B" Legal description for project
Exhibit "C" Title report

CONSENT

I hereby consent to the PERMISSION FOR PRIVATE IMPROVEMENTS IN RIGHT-OF-WAY.
I agree that its terms are binding on me and my interests in the property it describes. If T am not the
named person or company, I warrant that I am a duly authorized agent for that person or company.

Signing for
STATE OF ARIZONA )
) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of .
20, by , for

My Commission Expires:

Notary Public
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EXHIBIT “G-2”

CITY CENTER RIDE SHARE SERVICES DROP OFF/PICK UP FACILITIES
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EXHIBIT “G-3”

MAINTENANCE STANDARDS

Upon completion of the Hospitality District Enhancements that are constructed within the City’s right-of-
way and that comprise the Shade Enhancements, Landscape and Hardscape Enhancements, Lighting
Enhancements, and Signage Enhancements (collectively, the “Right-of-Way Improvements”), the
“Maintenance Standard” shall apply. The term “Maintenance Standard” shall mean the standards set forth
below as applied to the Right-of-Way Improvements, but at a minimum shall require maintenance of the
Right-of-Way Improvements at a level that is consistent with the standards for care, inspection,
maintenance, operation, repair, repainting, and alteration standards applied by the owner of the Parcel with
respect to the Hospitality District Enhancements constructed on the Parcel.

A. Standards — The maintenance of Right-of-Way Improvements shall meet the minimum requirements of
the City, per the Design Standards and Policies Manual and Article X of the City’s Code. Specifically:

1)

2)
3)
4)
3)

6)

Maintain any structure in a neat and clean appearance that will include but not be limited to
removal of trash and debris, sweeping, maintaining access, paint and lighting.

Repair if warranted to meet safety requirements.

Maintain any vehicular maintenance path.

Maintain any public trail. )

Maintenance will include but not be limited to removal of trash and debris, and maintaining the
travel tread areas.

Replacement of any part or element that is designed to require regular replacement.

B. Landscaping and Hardscape Improvements

1Y)

2)

Maintain both landscaping and hardscape improvements that will be constructed, which will
include, but not be limited to removal of trash and debris, applicable best practices for pruning
and trimming live plants, repairing pedestrian seating areas and retaining walls and lighting.

Any stairs and paths adjoining pedestrian paths, stairs or walks on the adjoining development site
shall be maintained in a safe and appropriate manner.

C. Division of Maintenance & Reconstruction Obligations.

I

From and until the one-year anniversary of completion of a Right-of-Way Improvement, the Parcel
responsible for maintenance of the Right-of-Way Improvements shall be obligated to undertake
any repair and replacement of any portion of such Right-of-Way Improvement that fails or is
damaged.

From and after the one-year anniversary of such completion, the Right-of-Way Improvements shall
automatically be deemed to be gifted to the City and thereafter, the City shall be responsible for
any capital expenditures and replacements with respect to such Right-of-Way Improvements,
although the Parcel owner shall be responsible for any maintenance that is required in items A and
B of this EXHIBT “G-3.”
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EXHIBIT “G-4”

ENHANCEMENT & GAP IMPROVEMENTS CONSTRUCTION ALLOCATION
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EXHIBIT “G-5”
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EXHIBIT “H”
SKYPARKE EASEMENT
WHEN RECORDED RETURN TO:

CITY OF SCOTTSDALE

ONE STOP SHOP RECORDS

(Greg Bloemberg)

7447 East Indian School Road, Suite 100

Scottsdale, AZ 85251
C.0.S. Contract No. 2020-194-COS

(Scottsdale Collection)

(Resolution No. 12008)
SKYPARKE AIR RIGHTS
EASEMENT AGREEMENT

THIS SKYPARKE AIR RIGHTS EASEMENT AGREEMENT ("Easement Agreement")
is made and entered into effective as of the  day of , 20 (“Effective Date™), by
and between by the City of Scottsdale, Arizona, an Arizona municipal corporation, ("Grantor")
and Triyar Capital LLC/Baseline Acquisition, LLC, an Arizona limited liability company,
(“Capital”) Stockdale Galleria Land Owner, LLC, an Arizona limited liability company, (*Galleria
Land”) Equity Parters Group, LLC, an Arizona limited liability company, (“Equity”) and
Shoeman, LLC, Arizona limited liability company (“Shoeman™). Capital, Galleria Land, Equity
and Shoeman collectively may be referred to as “Grantee.” Grantor and Grantee are sometimes
referred to in this Agreement collectively as the “Parties” or individually as a “Party”.

: RECITALS

A. Grantee owns certain real property located south of Camelback Road, on either side
of Saddlebag Trail, in the City of Scottsdale more particularly described and depicted on the
attached Exhibit “A” (the “Property”), which is incorporated in this Agreement by this reference.

B. Grantee intends to develop the Property by constructing a skyway and associated
uses (the “Facility”) as part of a larger project (the “Project”) that is depicted in the development
plan adopted by Resolution No. 11978, incorporated into Ordinance No. 4479, and incorporated
into this Agreement by this reference (the “Development Plan™).

C. In connection with Grantee’s undertaking the Project, the Grantor and Grantee
entered a Development Agreement dated December 2, 2020, and approved by the Grantor’s
Council by Resolution No. 12008 (the “Development Agreement™). Pursuant to the Development
Agreement, Grantee may, in its sole and absolute discretion, construct certain improvements. In
connection with the construction of the Facility, Grantee may design, construct, operate and
maintain, in cooperation with the Grantor, a park-like plaza above the right-of-way for Saddlebag
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Trail (the “SkyParke Plaza™) associated with the Facility. In the Development Agreement, the
Parties have agreed that, among other things, on the Effective Date the following will occur:

(1) Grantor will grant an easement to Grantee in the air rights over and across
certain real property situated in Maricopa County, more particularly described on Exhibit “B”
attached hereto owned by Grantor (the “Grantor Parcel”) upon the terms and conditions set forth
below.

(2) The air rights easement granted herein shall, except as otherwise agreed by
Grantor and Grantee: (a) commence at a minimum of 16 feet above finished grade level directly
below the structure (b) terminate at a maximum of 46 feet above such finished grade level over
Grantor Parcel, and (c) not exceed 60 feet in the north-south direction. Such easement is
sometimes referred to in this Easement Agreement as “Easement Premises” or “Easement.”

AGREEMENTS

In consideration of the mutual representations, promises, warranties, covenants and
agreements contained below, the conveyance to be made under this Easement, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Parties agree as follows:

1. Grant of Fasement. Grantor does hereby grant and create for the benefit of Grantee,
its employees, agents, guests, invitees, heirs, successors and assigns a non-exclusive easement in
the air rights over and across Grantor Parcel for the purpose of constructing, erecting, maintaining,
repairing and using a building forming a skyway (“Skyway”)} over Grantor Parcel, together with
the right to place permanent support monuments or pillars on Grantor Parcel at locations
reasonably approved by Grantor (“Skyway Easement™).

Grantor hereby reserves the right to (a) approve the size and location of the support monuments in
the Easement Premises in its reasonable discretion, and (b} place traffic control, directional, street
and similar identification signs within the Easement Premises as Grantor deems reasonably
necessary, provided that the placement of such identification signs does not unreasonably interfere
with the construction, maintenance and repair of the Skyway.

2. Use and Enjoyment of Easement Premises. Grantee for itself, and its permitted
successors and assigns, covenants with Grantor, its successors and assigns, that Grantee shall
utilize the Easement Premises in such a manner so that the use and operation of the Easement
Premises shall not unreasonably hinder, prevent or otherwise preclude Grantor from using or
enjoying the remainder of Grantor Parcel. Notwithstanding the foregoing, Grantor agrees that no
buildings, structures, fences, trees or other objects or improvements shall be constructed, placed
upon or utilized, over or under the Easement Premises, now or hereafter in a manner that is
materially inconsistent with, or which materially interferes with or materially obstructs, the use of
the Easement Premises (or the improvements thereon} by the Grantee.

3. Maintenance and Repair of the Easement Premises. Grantee shall at all times from
and after the construction of the Skyway keep and maintain the Easement, the Skyway and all
improvements or personalty placed thercon in a good state of repair and any and all costs and
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expenses incurred in connection with the construction, maintenance, repair, restoration or
replacement of the Easement and Skyway, together with all improvements and personalty thereon,
shall be the sole responsibility of Grantee.

4 Grantee Indemnity Obligation. Grantee shall indemnify, defend and hold Grantor
harmless from and against any and all losses, costs and expenses (including reasonable attorneys’
fees) that are caused by any negligent acts, errors or omissions of Grantee or its agents, employees,
contractors, sub-contractors, representatives or delegatees, except for any such loss, cost or
expense caused by Grantor’s own negligence or misconduct. Such indemnity obligation shall
survive a termination of Grantee’s rights under this Easement Agreement.

5. Grantor Indemnity Obligation. Grantor shall indemnify, defend and hold Grantee
harmless from and against any and all losses, costs and expenses (including reasonable attorneys’
fees) that are caused by any negligent acts, errors or omissions of Grantor or its agents, employees,
contractors, sub-contractors, representatives or delegatees, except for any such loss, cost or
expense caused by Grantee’s own negligence or misconduct. Such indemnity obligation shall
survive a termination of Grantee’s other rights under this Easement Agreement.

6. Attorneys’ Fees. If a Party initiates suit against any other Party as a result of any
alleged breach or failure of the other to fulfill or perform an covenants or obligations to be
performed by it under this Easement Agreement, or for declaratory relief seeking any
determination of such other Party’s rights or obligations hereunder, then in such event, the
prevailing Party in such action shall, in addition to any other relief granted or awarded by the
Court, be entitled to judgment for reasonable attorneys” fees incurred by reason of such action and
all costs of suit and those incurred in preparation thereof, at both trial and appellate levels.

7. Entire Agreement. This Easement Agreement and the Development Agreement
contain the entire agreement and understanding of Grantor and Grantee with respect to the Grantor
Parcel and supersede all prior agreements and understandings, as to the subject matter hereof. This
Easement Agreement shall not be modified, superseded or revoked, except by an agreement in
writing duly executed and delivered by the Parties hereto.

8. Termination of Fasement. This Easement Agreement and the Easement granted
herein may be terminated and/or acquired by Grantor in accordance with the terms of the
Development Agreement of even date herewith. If the right, privilege and Easement herein granted
is abandoned and permanently ceases to be used for the purposes herein granted all rights herein
granted shall cease and revert to the Grantor, its heirs or assigns.

9. Release of Easement. Grantee or Grantee’s successors and assigns may terminate
this Easement Agreement by recording a release in recordable form at the Office of the Recorder
of Maricopa County, Arizona, whereupon all rights, duties and liabilities hereby created shall
terminate.

10. Non-Disturbance. Grantor, its successors and assigns, shall not encumber or take
any action to cause the Easement Premises to be encumbered with a lien or encumbrance superior
or prior to Grantee’s rights pursuant to this Easement Agreement. If at the present time, or at any
time or times, the Easement Premises, or any part thereof, is or becomes encumbered by a lien or

Exhibit H
Page 3 of 9

C.0.S. Contract No. 2020-194-COS
(Scottsdale Collection)
(Resolution No. 12008)




encumbrance superior or prior to Grantee’s rights pursuant to this Easement Agreement, then
Grantor, its successors or assigns, shall take all action necessary to remove and discharge such
prior lien or encumbrance from the Easement Premises.

11.  Running of Benefits and Easement. The provisions of this Easement Agreement,
including the benefits and burdens, run with the land and are binding upon and inure to the benefit
of the tenants, heirs, assigns, successors and personal representatives of the Parties.

12. No Waiver. The waiver by one Party of the performance or observance of any
covenant or condition to be performed or observed by the other hereunder shall not invalidate this
Easement Agreement, nor constitute a waiver by such Party of any other covenant or condition to
be performed or observed by the other hereunder.

13. Non-liability of Grantor Officials and Partners of Grantee. No official,
representative, agent, attorney or employee of Grantor shall be personally liable to Grantee, or to
any successor in interest to Grantee, in the event of any default or breach by Grantor or for any
amount that may become due to Grantee or its successors, or with respect to any obligation of
Grantor under the terms of this Easement Agreement. Notwithstanding anything contained in this
Easement Agreement to the contrary, the liability of Grantee under this Easement Agreement shall
be limited solely to the assets of Grantee and shall not extend to or be enforceable against: ().
individual assets of any of the individuals who are shareholders, officers or directors of Grantee;
(ii) the constituent partners of Grantee; or (iii) officers of Grantee.

14. Further Assurances. Each Party agrees to perform such further acts and to execute
and deliver such additional agreements, documents, acknowledgements and instruments as any
other Party may reasonably require to consummate, evidence, confirm or carry out the transactions
contemplated by this Easement Agreement.

15. Construction. This Easement Agreement shall be construed in accordance with the
laws of the State of Arizona. The rule of strict construction shall not apply to this Easement
Agreement. This Easement Agreement shall be given a reasonable construction so that the
intention of the Parties to confer a usable right of enjoyment upon the Grantee is implemented.

DATED the day and year first above written,
GRANTOR:

CITY OF SCOTTSDALE, an Arizona municipal
corporation

By:

, City Manager

APPROVED AS TO FORM:

Sherry R. Scott, City Attorney
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George Woods
Risk Management Director

STATE OF ARIZONA )

S8.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of , 20,
by , the Manager of the City of Scottsdale, an Arizona municipal corporation.
Notary Public

My Commission Expires:
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GRANTEE:

Triyar Capital LLC/Baseline
Acquisition, LLC
an Arizona limited liability company

By: , LLC
an Arizona limited liability company,

By:
Name/Title:

Stockdale Galleria Land Owner, LLC
an Arizona limited liability company

By: , LLC
an Arizona limited liability company

By:
Name/Title:

Equity Partners Group, LLC

an Arizona limited liability company

By: ,LLC
an Arizona limited liability company

By:
Name/Title:

Shoeman, LLC

Arizona limited liability company

By: ,LLC
an Arizona limited liability company

By:
Name/Title:
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A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On , 2020, before me, , Notary Public, personally
appeared , who proved to me on the basis of satisfactory
evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature: {seal)
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EXHIBIT “A”

GRANTEE PROPERTY
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EXHIBIT “B”

GRANTOR PARCEL
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EXHIBIT “1”

The following Hospitality District Enhancements, associated with the Trigger Parcels as set forth
below, are deemed to be “special public improvements” for purposes of this Agreement. Further,
these Hospitality District Enhancements, by virtue of the determination pursuant to the
Enhancement Review Process, provide community benefits that are proportional to any
reimbursement amount from the Bonus Payment Amount, ameliorate adverse impacts caused by
development within the Hospitality District, and are associated with the unique Hospitality District
Project, which provides significant public enhancement, meeting the goals and policies of the
General Plan and the associated Character Area Plan.

City Center:

Enhanced walkway at Scottsdale & Camelback Roads

SRP Water Plaza Enhancements

Mid-Block Pedestrian Crossing on Scottsdale Road (with Pedestrian Signal)
at Shoeman Lane

Enhanced Pedestrian Node at Scottsdale Road and Goldwater.

Hospitality District Monument on Shoeman Lane

Public Plaza / Open Space

Enhanced paving in plaza, streetscapes, roadway crosswalks and intersections
Custom or specialty furnishings in plaza and streetscapes

Specialty Lighting in plaza and streetscapes

Permanent public art installation in plaza

Upgraded tree sizes

Enhanced and specialty planting program

Enhanced site features such as tree grates, trash receptacles, charging stations
Water feature in public plaza

Permanent public art installations along Scottsdale Road and/or Camelback Road”
Permanent public art installations on parking garage facades

Hotel Maya:

Shoeman Lane Pedestrian Node

Indian Plaza Courtyard

Enhanced Pedestrian Crossing at Camelback Road at Buckboard

Enhanced paving in streetscapes, art park, roadway crosswalks and intersections
Custom or specialty furnishings in streetscapes

Specialty Lighting in streetscapes

Upgraded tree sizes

Enhanced and specialty planting program

Enhanced site features such as tree grates, trash receptacles, charging stations
Permanent public art installations along perimeter streetscapes

Permanent public art installations in art par
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. Saddlebag Pedestrian Node

. Hospitality District Monument on Saddlebag

. Saddlebag Pedestrian Crosswalk

. Enhanced paving in streetscapes, roadway crosswalks and intersections

. Custom or specialty furnishings in streetscapes

. Specialty Lighting in streetscapes

. Upgraded tree sizes

. Enhanced and specialty planting program

. Enhanced site features such as tree grates, trash receptacles, charging stations
. Permanent public art installations along Camelback Road and perimeter streetscapes
. Permanent public art installations on parking garage facades

Maya Hospitality:

. Enhanced Pedestrian Connection on Shoeman Lane

. Enhanced Pedestrian Connection on Wells Fargo

. Pedestrian Node at Stetson and Wells Fargo -

. Enhanced paving in streetscapes, roadway crosswalks and intersections

. Custom or specialty furnishings in streetscapes

. Specialty Lighting in streetscapes

. Upgraded tree sizes

. Enhanced and specialty planting program

. Enhanced site features such as tree grates, trash receptacles, charging stations
. Permanent public art installations along perimeter streetscapes
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EXHIBIT «J”
CHANGE OF ADDRESS FORM
When Recorded Retumn To:

CITY OF SCOTTSDALE
ONE STOP SHOP RECORDS
7447 East Indian School Road, Suite 100

Scottsdale, AZ 85251
C.0.S. Contract No. 2020-194-COS

{Scottsdale Collection)
(Resolution No. 12008)

ADDRESS CHANGE NOTICE

The undersigned authorized party under that certain Development Agreement between City
of Scottsdale, an Arizona municipal corporation ("City"), and Triyar Capital LLC/Baseline
Acquisition, LLC, an Arizona limited liability company, Stockdale Galleria Land Owner, LLC, an
Arizona limited liability company, Stockdale Galleria Project Owner, LLC, an Arizona limited
liability company, Equity Partners Group, LLC, an Arizona limited liability company, and 7277
Scottsdale Hotel, LLC, Arizona limited liability company , City of Scottsdale Contract No. 2020-
XXX-COS (the “Development Agreement") recorded at document No. of the
public records of Maricopa County, Arizona hereby gives notice to the City that all future notices
(until a subsequent Address Change Notice is recorded) under the Development Agreement shall
be given to the persons and addresses shown on this form and that such future notices need not be
given to any other person or address, including any person or address specified m any prior
Address Change Notice. City shall be conclusively entitled to rely on this notice.

Dated: , 20

a

By:

Its:
STATE OF ARIZONA )

) ss.
County of Maricopa )
The foregoing instrument was acknowledged before me this day of ,
20, by , of a
My Commission Expires:
Notary Public
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Additional Information for:
The Scottsdale Collection
Case: 9-ZN-2020

PLANNING/DEVELOPMENT

1. DEVELOPMENT CONTINGENCIES Each element of this zoning case—including density/intensity,
lot/unit placement, access and other development contingencies—may be changed as more
information becomes available to address public health, safety and welfare issues related to
drainage, open space, infrastructure and other requirements.

2. DEVELOPMENT REVIEW BOARD. The City Council directs the Development Review Board's attention

to.

S®m m 0 a0 oo

Height and massing at Old Town boundary,

pedestrian circulation and connectivity through the project,

building design at the pedestrian level,

sidewalk widths,

design of City Center public plaza,

contextual compatibility to parcels not included in the Development Plan,
wall design,

the type, height, design, and intensity of proposed lighting on the site, to ensure that it is
compatible with the adjacent use,

improvement plans for common open space, common buildings and/or walls, and amenities
such as ramadas, landscape buffers on public and/or private property (back-of-curb to right-
of-way or access easement line included), and

signage

3. RESPONSIBILITY FOR CONSTRUCTION OF INFRASTRUCTURE. The developer shall be responsible for
all improvements associated with the development or phase of the development and/or required
for access or service to the development or phase of the development. improvements shall include,
but not be limited to washes, storm drains, drainage structures, water systems, sanitary sewer
systems, curbs and gutters, paving, sidewalks, streetlights, street signs, and landscaping. The
granting of zoning/use permit does not and shall not commit the city to provide any of these
improvements.

4. EASEMENTS DEDICATED BY PLAT. The owner shall dedicate to the city on the final plat, all
easements necessary to serve the site, in conformance with the Scottsdale Revised Code and the
Design Standards and Policies Manual.

5. EASEMENTS CONVEYED BY SEPARATE INSTRUMENT. Prior to issuance of any building permit for the
development project, each easement conveyed to the city separate from a final plat shall be

Revision 3-11 ATTACHMENT #7 Page 1 of 2




conveyed by an instrument or map of dedication subject to city staff approval, and accompanied by
a title policy in favor of the City, in conformance with the Design Standards and Policies Manual.

6. FEES. The construction of water and sewer facilities necessary to serve the site shall not be in-lieu of
those fees that are applicable at the time building permits are granted. Fees shall include, but not
be limited to the water development fee, water resources development fee, water recharge fee,
sewer development fee or development tax, water replenishment district charge, pump tax, or any
other water, sewer, or effluent fee.
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2019. Prior to the COVID-19 outbreak, the outreach team held 2 Town Hall
Meetings and numerous Walking Tours around the subject parcels to get
feedback on the project. Town Hall Meeting attendees heard
presentations from the development and public arts teams and were
then asked for specific feedback on the various proposals that they
heard. Following the Town Hall Meetings, individual Walking Tours were
held by the developer and the development team. These Walking Tours
were not only with Town Hall Attendees but also City Council Members so
that the development team could get site specific feedback on this
proposal. In total, 37 people attended the two Town Hall Meetings and
over one dozen individual Walking Tours were held. Issues were discussed
including parking. height, the mixture of uses, traffic, art, and timing of
construction. Overall, a magjority of the feedback received was favorable
to this proposal. During May and June of 2020, numerous update
presentations were made by the development team via Zoom to City
leaders, downtown area property owners, and many of the individuals
that attended the early Town Hall Meetings. Again, feedback was
positive. Members of the outreach team will continue to be available to
meet with any neighbors who wish to discuss the project. Additionally,
they will be contactable via telephone and/or e-mail to answer any
questions relating to the project.

Additionally, surrounding property owners, HOAs and other interested
parties were noticed via first class mail regarding the project. The
distribution of this notification EXCEEDED the City's 750" radius mailing
requirements as specified in the Citizen Review Checklist. This notification
contained information about the project, as well as contact information
for the development team. The notification also contained information
and the online link for the Virtual Neighborhood Open House that was
held on Monday, October 5, 2020, for those who wished to learn more
about the project. The Virtual Open House online presentation of the
project was available for 24 hours and the development team was
accessible from 4:30 to 6:00 PM online and by phone to allow for the
opportunity for neighbors to provide comments to the development team
and ask questions. The website and its accessibility were posted on an
Early Notification Sign on the property. 77 people viewed the
presentation. Several citizens called with questions, primarily focused on
projected infrastructure needs and how those would be paid for.

4350 East Camelback Road, Suite G-200 « Phoenix, AZ 85018 « (602) 957-3434 « FAX: (602) 9554505 + Email: info@technicalsohstionsaz com



The development team will continue to be accessible by phone and
email subsequent to the Virtual Open House to ensure that surrounding
property owners and neighbors have ongoing opportunities to comment
and ask questions.

A vital part of the outreach process is to allow people to express their
concerns and understand issues and attempt to address them in a
professional and timely matter. Again, the entire team realizes the
importance of the neighborhood involvement process and is committed
to communication and outreach for the project.

Attachments:
Notification Letter

Notification List
Town Hall Sign-in Sheets

4350 East Camelback Road, Suite G-200 * Phoenix, AZ 85018 « (602) 957-3434 « FAX: (602) 955-4505 * Email: info@technicalsolutionsaz com










































Mayor Lane and Scottsdale City Council
Scottsdale City Hall

3939 N. Drink water Blvd.

Scottsdalc, AZ 85251

VIA EMALIL: citycouncil@ScottsdalcAz.gov

Decar Mayor Lanc and Scottsdale City Council,

I am submitting this lctter to voicc my strong support for casc # 9-ZN-2020 for thc proposcd
redevelopment project along Camclback and Scottsdalc Roads called the Scottsdale Collective
that sceks to mature and improvc a long forgotten part of Downtown Scottsdalc.

The current state of the pandemic has halted Scottsdale’s cconomy and devastated our tourism
and hospitality scetors. Economic investments such as the Scottsdale Collective will add new
restaurants, residences and hotcl to the Entertainment District and help the arca grown beyond its
current collections of bars. These improvements and developments will bring added vitality to
the arca, as wcll as tax rcvenuc that will percolate into the downtown area, gallcrics and
busincsscs alike.

The Scottsdalc Collective will contain the single largest investment for private arts in the arca in
the city’s history and will significantly increase the amount of shade, solar, public opcn space
and pedestrian conncctivity. But what entices me the most is, as a scnior, I’ll be able to spend
time relaxing with friends and family in a more of a “non millennial” cnvironment. Now, we’ll
have morc of a choice!

For thesc rcasons, I urge you to approve this important projcct and help make a better downtown
Scottsdale that we can all be proud of. Scottsdale’s citizens descrve the best. By supporting The
Scottsdale Collective, they will get it.

Sincerely,
Tom Thompson (Troon North HOA)

10222 E. Southwind Lane, Villa 1055
Scottsdalc, Arizona 85262



CC. City Manager Jim Thompson

Planning Director Randy Grant









Mayor Lanc and Scottsdale City Council
Scottsdalc City Hall

3939 N. Drink watcr Blvd.

Scottsdale, AZ 85251

VIA EMAIL: citycouncil@ScottsdalcAz.gov

Decar Mayor Lanc and Scottsdale City Council,

1 am submitting this Ictter to voice my strong support for casc # 9-ZN-2020 for the proposcd
redevelopment project along Camcelback and Scottsdale Roads called the Scottsdale Collective
that sceks to maturc and improvce a long forgotten part of Downtown Scottsdale.

The current state of the pandemic has halted Scottsdalc’s economy and devastated our tourism
and hospitality scctors. Economic investments such as the Scottsdale Collective will add new
restaurants, residenees and hotel to the Entertainment District and help the area grown beyond its
current collcctions of bars. These improvements and developments will bring added vitality to
the area, as wcll as tax rcvenue that will pereolate into the downtown arca, gallerics and
businesscs alike.

The Scottsdale Collective will contain the single largest investment for private arts in the arca in
the city’s history and will significantly incrcasc the amount of shade, solar, public opcn space
and pedestrian conncctivity. But what cntices mc the most is, as a scnior, I'll be ablc to spend
time relaxing with fricnds and family in a more of a “non millennial” environment. Now, we’ll
have more of a choicc!

For these reasons, I urge you to approve this important project and help make a better downtown
Scottsdalc that we can all be proud of. Scottsdale’s citizens descrve the best. By supporting The
Scottsdale Collective, they will get it.

Sincerely,
Tom Thompson (Troon North HOA)

10222 E. Southwind Lanc, Villa 1055
Scottsdale, Arizona 85262



CC: City Manage, Jim Thompson

Planning Dircetor Randy Grant





















DEVELOPMENT REVIEW BOARD Page 2 of 4
MEETING MINUTES

ADMINISTRATIVE REPORT

1. Identify supplemental information, if any, related to October 15, 2020
Development Review Board agenda items, and other correspondence.

MINUTES

2. Approval of the October 1, 2020 Development Review Board Meeting Minutes and
Study Session Meeting Minutes.

BOARD MEMBER GUSHGARI MOVED TO APPROVE THE OCTOBER 1, 2020
DEVELOPMENT REVIEW BOARD MEETING MINUTES INCLUDING STUDY
SESSION MEETING MINUTES, 2ND BY BOARD MEMBER JOYNER. THE
MOTION CARRIED UNANIMOUSLY IN FAVOR BY COUNCILWOMAN KLAPP,
COMMISSIONER ALESS!O, BOARD MEMBERS GUSHGARI, JOYNER, AND
CRAIG WITH AN AYE VOTE OF FIVE (5) TO ZERO (0).

CONSENT AGENDA
3. 3-PP-2020 (Emerald Hills Ranch)
Request for approval of the preliminary plat for a new 7-lot single-family residential
subdivision with amended development standards on an +/- 8.5-acre site with
Single-family Residential, Environmentally Sensitive Lands (R1-43 ESL) zoning.
10030 N. 124th Street Kimley-Horn, Engineer

BOARD MEMBER JOYNER MOVED TO RECOMMEND APPROVAL OF 3-PP-
2020, 2ND BY BOARD MEMBER GUSHGARIL THE MOTION CARRIED
UNANIMOUSLY IN FAVOR BY COUNCILWOMAN KLAPP, COMMISSIONER
ALESSIO, BOARD MEMBERS GUSHGARI, AND JOYNER WITH AN AYE

VOTE OF FOUR (4) TO ZERO (0). WiTH BOARD MEMBER CRAIG RECUSED.

REGULAR AGENDA
4. Scottsdale General Plan Update Citizen Review Committee Appointment
Appoint the Development Review Board Vice Chair, or other public member of the
Development Review Board, to serve on the 2035 General Plan Update Citizen
Review Committee.

BOARD MEMBER CRAIG MOVED TO RECOMMEND BOARD MEMBER
GUSHGARI TO BE APPOINTED TO THE CITIZEN REVIEW COMMITTEE . 2ND
BY BOARD MEMBER GUSHGARI. THE MOTION CARRIED UNANIMOUSLY IN
FAVOR BY COUNCILWOMAN KLAPP, COMMISSIONER ALESSIO, BOARD
MEMBERS GUSHGARI, JOYNER, AND CRAIG WITH AN AYE VOTE OF FIVE

(5} TO ZERO (0).
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MEETING MINUTES

REGULAR AGENDA
5. 14-ZN-2018 (South Scottsdale Mixed-Use)

Pursuant to the requirements of the Planned Unit Development (PUD) zoning
district, the applicant is requesting a review by the Development Review Board
with a subsequent recommendation to the Planning Commission and City Council
regarding the Development Plan and proposed amended development standards
for a proposed zoning district map amendment from Highway Commercial (C-3)
zoning to PUD zoning for a new mixed-use development consisting of 281
dwelling units and 10,125 square feet of commercial floor area, on a +/- 4.32-acre
site.

1000 N. Scottsdale Road Biltform Architecture Group, Architect/Designer

BOARD MEMBER GUSHGARI MOVED TO RECOMMEND APPROVAL OF 14-
ZN-2018, 2ND_BY BOARD MEMBER CRAIG. THE MOTION CARRIED
UNANIMOUSLY IN FAVOR BY COUNCILWOMAN KLAPP, COMMISSIONER
ALESSIO, BOARD MEMBERS YOUNG, GUSHGARI, JOYNER, AND CRAIG
WITH AN AYE VOTE OF FIVE (5) TO ZERO (0).

6. 28-DR-2020 (Axon)

Request by property owner for approval of a site plan, landscape plan, and
building elevations for a new 5-story corporate office/manufacturing building with
approximately 400,000 square feet of floor area on a +/- 60-acre site.

SEC of Hayden Road and Loop 101 SmithGroup, Architect/Designer

BOARD MEMBER CRAIG MOVED TO RECOMMEND APPROVAL OF 28-DR-
2020, 2ND_BY BOARD MEMBER_JOYNER. THE MOTION CARRIED
UNANIMOUSLY IN FAVOR BY COUNCILWOMAN KLAPP, COMMISSIONER
ALESSIO, BOARD MEMBERS GUSHGARI, JOYNER, AND CRAIG WITH AN
AYE VOTE OF FIVE (5) TO ZERO (0). WITH THE REVISED STIPULATION
THAT THE APPLICANT WILL CONTINUE TO WORK WITH STAFF ON THE
DESIGN OF BUILDING AND _ENHANCED ACCESS TO THE PROPOSED
DEVELOPMENT.
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MEETING MINUTES

REGULAR AGENDA
7. 8-ZN-2020 (The Scottsdale Collection)
Pursuant to the requirements of the Planned Block Development (PBD) zoning
district, the applicant is requesting a review by the Development Review Board
with a subsequent recommendation to the Planning Commission regarding the
Development Plan and proposed site development standards for a proposed

zoning district map amendment for multiple parcels from Central Business,
Parking P-3 District, Downtown Overlay and Parking P-2 District, Vehicle Parking,
Downtown Overlay (C-2/P-3 DO and P-2 DO}, Central Business, Downtown
Overlay (C-2 DO), and Highway Commercial, Downtown Overlay (C-3 DO) zoning
to Downtowrn/Downtown Multiple Use - Type 3, Planned Block Development,
Downtown Overlay (D/DMU-3 PBD DO) zoning, with an Infill Incentive (11) District
to allow for amended development standards at the Old Town boundary, on an
overall +/- 10.2-acre (gross land area) site generally located between E.
Camelback Road to the north, N. Civic Center Plaza to the east, E. 6th Avenue to
the south, and N. Scottsdale Road to the west.

Nelsen Partners, Architect/Designer

BOARD MEMBER GUSHGARI MOVED TO RECOMMEND APPROVAL OF 9-
ZN-2020, 2ND BY BOARD MEMBER JOYNER. THE MOTION CARRIED
UNANIMOUSLY IN FAVOR BY COUNCILWOMAN KLAPP COMMISSIONER
ALESSIO, BOARD_ MEMBERS GUSHGARI, AND JOYNER WITH AN AYE
VOTE OF FOUR (4) TO ZERO (0). WITH BOARD MEMBER CRAIG RECUSED.

ADJOURNMENT
With no further business to discuss, the regular meeting of the
Development Review Board adjourned at 3:00 PM.




SCOTTSDALE PLANNING COMMISSION
KIVA-CITY HALL
3939 DRINKWATER BOULEVARD
SCOTTSDALE, ARIZONA

Wednesday, November 18, 2020

*DRAFT SUMMARIZED MEETING MINUTES *

PRESENT: Paul Alessio, Chair
Prescott Smith, Vice Chair
William Scarbrough, Commissioner
Joe Young, Commissioner
Barry Graham, Commissioner
George Ertel, Commissioner

ABSENT: Renee Higgs, Commissioner

STAFF: Tim Curtis
Margaret Wilson
Bronte Ibsen
Jeff Barnes
Meredith Tessier
Keith Niederer
Greg Bloemberg

CALL TO ORDER
Chair Alessio called the regular session of the Scottsdale Planning Commission to order at 5:01 p.m.

ROLL CALL
A formal roll call was conducted confirming members present as stated above.

MINUTES REVIEW AND APPROVAL
1. Approval of October 28, 2020 Regular Meeting Minutes including Study Session.

Commisioner Young moved to approve the October 28, 2020 regular meeting minutes.
Seconded by Commissioner Graham, the motion carried unanimously with a vote of six
(6) to zero (0).

ATTACHMENT 16

* Note: These are summary action minutes only. A complete copy of the meeting audio is available on the
Planning Commission page on ScottsdaleAZ.gov, search “Planning Commission”




Planning Commission
November 18, 2020
Page 2 of 6

CONSENT AGENDA

2,

18-ZN-2019 {Scottsdale Nazarene Rezoning)

Request by owner for a Zoning District Map Amendment from Single-family Residential
(R1-7) and Multiple-family Residential (R-5) zoning to Townhouse Residential (R-4)
zoning on a +/-5.2-acre site, located at 2340 and 2322 North Hayden Road. Staff contact
person is Jeff Barnes, 480-312- 2376. Applicant contact person is Chris Brown, 602-478-
0662.

item No. 2; Recommend City Council for approval of case 18-ZN-2019 by a vote of 6-
0; Motion by Commissioner Young, per the staff recommended stipulations, after
determining that the proposed Zoning District Map amendment is consistent and
conforms with the adopted General Plan. 2" by Vice Chair Smith.

The motion carried unanimously with a vote of six (6) to zero (0); by Chair Alessio, Vice
Chair Smith, Commissioner Scarbrough, Commissioner Young, Commissioner Ertel, and
Commissioner Graham.

Request to Speak Cards; George Gerodimos.
Written Comment by: George Gerodimos, Sonnie Kirtley and Ishea Brown.

9-UP-2020 (Nash Powersports)

Request by owner for approval of a Conditional Use Permit to allow for an outdoor vehicle
display on a +/- 1.7-acre site with Highway Commercial, Planned Community
Development (C-3 PCD) zoning, located at 10781 N. Frank Lloyd Wright Blvd. Staff
contact person is Meredith Tessier, 480-312-4211. Applicant contact person is Matt
Petrovich, (602) 509-9468.

Item No. 3; Moved to Regular Agenda. Recommended City Council approval of case
9-UP-2020 by a vote of 6-0; Motion by Vice Chair Smith; per the staff recommended
stipulations, based upon the finding that the Conditional Use Permit criteria have
been met. 2"¢ by Commissioner Young.

The motion carried unanimously with a vote of six (6) to zero (0); by Chair Alessio, Vice
Chair Smith, Commissioner Scarbrough, Commissioner Young, Commissioner Ertel, and
Commissioner Graham.

Request to Speak Cards: Peter Bannochie, and Pat Bannochie.

Written Comment by: Gail Pellis and Marsha Rader.

* Note: These are summary action minutes only. A complete copy of the meeting audio is available on the

Planning Commission page on ScottsdaleAZ.gov, search "Planning Commission”




Planning Commission
November 18, 2020
Page 3 of 6

4,

22-UP-2003#4 (T-Mobile PH23001J Desert Mountain Cactus Wireless Communication
Facility (WCF))

Request by owner for approval of a Conditional Use Permit for an existing Type 4
Alternative Concealment Wireless Communication Facility (WCF) concealed within a 30-
foot-tall artificial cactus located on a +/-26-acre site located at 39730 N. Cave Creek Road
with Open Space Environmentally Sensitive Lands District (O-S ESL) zoning. Staff contact
person is Keith Niederer, 480-312-2953. Applicant contact person is Todd Daoust, (602)
549-9054.

Item No. 4; Recommended City Council for approval of case 22-UP-2003#4 by a vote
of 6-0; Motion by Commissioner Young per the staff recommended stipulations,
based upon the finding that the Conditional Use Permit criteria have been met. 2™
by Vice Chair Smith.

The motion carried unanimously with a vote of six (6) to zero (0); by Chair Alessio, Vice
Chair Smith, Commissioner Scarbrough, Commissioner Young, Commissioner Ertel, and
Commissioner Graham.

REGULAR RGENDA

5.

* Note: These are summary action minutes cnly. A complete copy of the meeting audio is available on the

10-UP-2020 (Multi-Use Sport Fields MUMSP)

Request by the City of Scottsdale for approval of a Municipal Use Master Site Plan for a
new multi-use sports field with field lighting located at 9390 E. Bell Road, zoned Single-
family Residential, Environmentally Sensitive Lands, Planned Community District (R1-7,
ESL PCD). Staff contact person is Meredith Tessier/Joe Phillips, 480-312-4211. Applicant |
contact person is Joe Phillips, (480) 861-4823. |

ltem No. 5; Recommended to City Council for approval of case 10-UP-2020 by a
vote of 5-1; Motion by Vice Chair Smith, per the staff recommended stipulations,
based upon the finding that the municipal use master site plan criteria have been
met. 2" by Commissioner Scarbrough, with Commissioner Ertel Dissenting.

The motion carries with a vote of five (5) to one (1); with Chair Alessio, Commissioner
Scarbrough, Commissioner young, and Commissioner Graham voting in favor, and
Commissioner Ertel voting against.

Written Comment by: Anthony Currie, Jennifer Velasco, Pamela Kacir, and Angie
Medeiros.

Planning Commission page on ScottsdaleAZ.gov, search “Planning Commission”
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6.

14-UP-2020 {DC Ranch Neigbhorhood Park MUMSP Phase |)

Request by the City of Scottsdale for approval of the Phase | Municipal Use Master Site
Plan and Conditional Use Permit for a park on +/- 14.67 acres located at the Southwest
corner of N. 91st Street and E. Trailside View with Open Space, Planned Community
District (OS PCD) zoning. Staff contact person is Joe Phillips/Meredith Tessier, 480-312-
4211. Applicant contact person is Joe Phillips, (480) 312-2522.

Item No. 6; Recommended City Council approve case 14-UP-2020, by a vote of 6-0;
Motion by Vice Chair Smith, per the staff recommended stipulations, based upon
the finding the Municipal Use Master Site Plan criteria and the Conditional Use
Permit criteria have been met. 2" by Commissioner Ertel.

The motion carried unanimously with a vote of six (6) to zero (0); by Chair Alessio, Vice
Chair Smith, Commissioner Scarbrough, Commissioner Young, Commissioner Ertel, and
Commissioner Graham.

Written Comment Cards: Pamela Kacir

9-ZN-2020 (The Scottsdale Collection)

1-1-2020 (The Scottsdale Collection)

Request by owner for a Zoning District Map Amendment for multiple parcels from Central
Business, Parking P-3 District, Downtown Overlay and Parking P-2 District; Vehicle
Parking, Downtown Overlay (C-2/P-3 DO and P-2 DQO), Central Business, Downtown
Overlay (C-2 DQ), and Highway Commercial, Downtown Overlay (C-3 DO) zoning to
Downtown/Downtown Multiple Use - Type 3, Planned Block Development, Downtown
Overlay (D/DMU-3 PBD DO) zoning, with an Infill Incentive (If) District to allow for
amended development standards at the Old Town boundary, and a Development Pian
with development standards, and a Parking Master Plan on an overall +/- 10.2-acre
(gross land area) site generally located between E. Camelback Road to the north, N. Civic
Center Plaza to the east, E. 6th Avenue to the south, and N. Scottsdale Road to the west.
Staff contact person is Greg Bloemberg, 480-312-4306. Applicant contact person is John
Berry, (480) 385-2727.

* Note: These are summary action minutes only. A complete copy of the meeting audio is availabie on the

Planning Commission page oh ScottsdaleAZ.gov, search "Planning Commission”
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8. 9-AB-2020 (The Scottsdale Collection)
Request by owner to abandon alley right-of-way, varying in width from 18 feet to 20 feet,
between E. Indian Plaza to the north and E. Shoeman Lane to the south, bordered by
parcels 173-41-260, 173-41-182, 173-41-183 and 173-41-259. Staff contact person is
Greg Bloemberg, 480-312-4306. Applicant contact person is John Berry, (480) 385-2727.

Item No’s 7&8; Recommendation to City Council for approval of cases 9-ZN-2020, 1-
11-2020, and 9-AB-2020 and approval of a Development Plan Motion by
Commissioner Young, by a vote of 4-1, per the staff recommended stipulations
after determining that the PUD criteria have been met, and the proposed Zoning
District Map Amendment is consistent and conforms with the adopted General
Plan. 2"d by Commissioner Ertel, with Commissioner Graham Dissenting, and Vice
Chair Smith Recusing himseif.

The motion carries with a vote of four (4) to one (1); with Chair Alessio, Commissioner
Scarbrough, Commissioner Young, and Commissioner Ertel voting in favor, and
Commissioner Graham voting against. With Vice Chair Smith Recusing himself.

Request to Speak Cards by: Ryan Hibbert, Jason Adler, Frank Jacobson, Jeff Isishke and
Bill Crawford.

9. 4-TA-2020 (Medical Marijuana Text Amendment}
Request by applicant to amend the Zoning Ordinance (Ord. No. 455), specifically Section
1.403.M.2. (Additional conditions for specific conditional uses), to add criteria for Medical
Marijuana uses located within the Old Town boundary, and Table 5.3004.D. (Land Uses)
to add "Medical Marijuana Use" to the list of allowed uses in all Downtown (D) District
Subdistricts, subject to a Conditional Use Permit. Staff contact person is Greg Bloemberg,
480-312-4306. Applicant contact person is Jason Morris, (602) 230-0600.

* Note: These are summary action minutes only. A complete copy of the meeting audio is available on the
Planning Commission page on ScottsdaleAZ.gov, search “Planning Commission”
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10.

11.

14-ZN-2020 (Shoeman Lane)

Request approval of a zoning district map amendment from Central Business District,
Parking District, Downtown Overlay and Parking Regulations, Downtown Overlay (C-2/P-
3 DO and P-2 DO) to Downtown/Downtown Multiple Use, Type 3, Parking Regulations,
Downtown Overlay (D/DMU-3 P-3 DO and P-2 DO) for a +/- 0.14-acre site located at
7333, 7335 and 7337 E. Shoeman Lane. Staff contact person is Greg Bloemberg, 480-
312-4306. Applicant contact person is Jason Morris, (602) 230-0600.

11-UP-2020 (Shoeman Lane)

Request by owner for approval of a Conditional Use Permit for a Medical Marijuana use
(dispensary), on a +/- 0.14-acre site with Downtown/Downtown Multiple Use, Type 3,
Parking Regulations, Downtown Overlay (D/DMU-3 P-3 DO and P-2 DO} zoning located
at 7333, 7335 and 7337 E. Shoeman Lane. Staff contact person is Greg Bloemberg, 480-
312-4306. Applicant contact person is Jason Morris, (602) 230-0600.

Item No’s 9,10&11; Motion to continue cases 4-TA-2020, 14-ZN-2020, and 11-UP-
2020 (Shoeman Lane) until the March 10t", 2021 Planning Commission meeting
made by Commissioner Ertel. 2" by Commissioner Young.

The motion carried unanimously with a vote of six (6) to zero (0); by Chair Alessio, Vice
Chair Smith, Commissioner Scarbrough, Commissioner Young, Commissioner Ertel, and
Commissioner Graham.

Request to Speak Cards by: Michelle Morris, Sonnie Kirtley, Brett Mecum, and Daniel
Spiro.

Written comment by: Sonnie Kirtley, Jan Boley, Richard Hildebrand, Terri McCook, Joel
Peterson, Elaine Swanson, Terri Roubos, James Davis, Tamara Zhilyaev, and Teri
Huston.

ADJOURNMENT

With no further business to discuss, the regular session of the Planning Commission
adjourned at 8:09 p.m.

* Note: These are summary action minutes only. A compiete copy of the meeting audic is available on the

Planning Commission page on ScoitsdaleAZ.gov, search "Planning Commission™
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Request:

« Approval of rezone for multiple parcels to D/DMU-3 PBD P-3
DO, with an Infill Incentive District (Il), including Development
Plan and proposed development standards

« Approval of an abandonment of an alley between E. Indian
Plaza and E. Shoeman Lane



REQUEST SUMMARY

Three primary phases:
» City Center (Parcel A)
» Mint Site (Parcel B)
» Maya Site (Parcel C)
Parking Master Plan proposed (w/ Mixed-Use Shared Parking Program)
No development proposed for “Other” parcels at this time
Proposed bonus building heights up to 156 feet
$869,094 for bonus height to be used for public improvements in Old Town area

No bonus GFAR or density

Northeast corner of development plan abuts Old Town boundary (Infill Incentive
required to amend standards at boundary)



REQUEST SUMMARY (cont.)

» Setbacks and stepbacks adjacent to Old Town boundary (E. Camelback Road)
* Proposed development standards for each phase

* Abandonment of alley

 $250,000 for abandonment of public interest in alleyway

* 10/15/2020: Development Review Board recommended approval (4-0)

* 11/18/2020: Planning Commission recommended approval (4-1)
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