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FYI

From: Stockwell, Brent <BStockwell@scottsdaleaz.gov>

Sent: Tuesday, September 5, 2023 12:09 PM

To: Padilla, Joe <JPadilla@Scottsdaleaz.gov>; Anderson, Eric C. <EcAnderson@Scottsdaleaz.gov>;
Cluff, Bryan <BCluff@Scottsdaleaz.gov>; Carr, Brad <bcarr@scottsdaleaz.gov>; Curtis, Tim
<tcurtis@scottsdaleaz.gov>; Perreault, Erin <EPERREAULT @scottsdaleaz.gov>

Cc: Scott, Sherry <SScott@scottsdaleaz.gov>; Worth, Daniel <DaWorth@scottsdaleaz.gov>; Murphy,
Bill <bomurphy@Scottsdaleaz.Gov>; Ekblaw, Kroy <Kekblaw@scottsdaleaz.gov>; Cooper, Scott G
<SCooper@Scottsdaleaz.gov>

Subject: FW:

Hi all —

Jim asked that | coordinate with Planning and Legal on making sure we provide information to the
City Council about the facts relevant to the information provided by Mr. Lieb below, as this has been
communicated to the City Council members and some are concluding that the City cannot even here
the Axon rezoning request. Let me know how | can be of assistance. Bill/Dan/Kroy/Scott — FYI so you
are aware and in case you have any input.

Many thanks. Sincerely,

Brent Stockwell, MPA, ICMA-CM
Assistant City Manager

Direct: 480-312-7288

From: Thompson, Jim <JThompson@Scottsdaleaz.gov>

Sent: Monday, September 4, 2023 7:19 PM

To: Scott, Sherry <SScott@scottsdaleaz.gov>; Perreault, Erin <EPERREAULT @scottsdaleaz.gov>;
Stockwell, Brent <BStockwell@scottsdaleaz.gov>

Subject: Fwd:

Get Outlook for iOS

From: Michael Lieb <michaelalieb@yahoo.com>
Sent: Monday, September 4, 2023 6:14:17 PM

To: Zachary T. Graham <zachary.graham@nationwide.com>; wymern@nationwide.com
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ARIZONA STATE LAND DEPARTMENT
1616 WEST ADAMS STREET
PHOENIX, ARIZONA 85007

PUBLIC AUCTION SALE NO. 53-121237

Pursuant to A.R.S. Title 37, notice is hereby given that the State of Arizona through its Arizona
State Land Department (“ASLD”), will sell at Public Auction to the highest and best bidder at
11:00 a.m. on Thursday, September 10, 2020, at the Arizona State Land Department, 1616 West
Adams Street, Lower Level Auditorium, Phoenix, Arizona, trust lands situated in Maricopa
County to wit:

TOWNSHIP 4 NORTH, RANGE 4 EAST, G&SRM, MARICOPA COUNTY, ARIZONA

PARCEL: TRACT 14A OF STATE PLAT 16B PER BOOK 394 PAGE 42, SECTION 36,
CONTAINING 73.57 ACRES, MORE OR LESS.

LOCATION: SEC OF HAYDEN ROAD AND LOOP 101, SCOTTSDALE, ARIZONA
BENEFICIARY: PERMANENT COMMON SCHOOLS

PROPERTY INFORMATION:
(A) The complete legal description of Land Sale No. 53-121237 (the “Sale Parcel”) is available in
its respective file.

(B) The Sale Parcel has been appraised at $31,710,000.00 (“Appraised Value”).
(C) There are no reimbursable improvements on the Sale Parcel.

(D) The Sale Parcel is subject to the Third Amended and Restated Development Agreement (the
“Development Agreement”) between the City of Scottsdale and the ASLD, filed in the Office of
the Maricopa County Recorder on June 15, 2018 at document number 20180456551.

(E) The complete file associated with the above-described Sale Parcel is open to public inspection
at the ASLD, 1616 West Adams Street, Phoenix, Arizona, from 8:00 a.m. to 4:30 p.m., exclusive
of holidays and weekends. Please direct any questions regarding this Public Auction to the Real
Estate Division of ASLD at (602) 542-3000. This auction notice is available on the ASLD's
website at www.azland.gov.

BIDDING INFORMATION:

(A) Prior to the date of auction, a prospective bidder shall perform his/her own due diligence
including, without limitation, researching the records of local jurisdictions, all ASLD files
pertinent to the auction and the Sale Parcel, including, without limitation, ASLD File No. 53-
121237, and files of all other public agencies regarding the Sale Parcel.





(B) Prior to the start of bidding, a prospective bidder shall sign an affidavit agreeing that: they
have undertaken due diligence in preparation for the auction; they are purchasing the Sale Parcel
solely upon the basis of their own due diligence and investigation of the Sale Parcel and not on the
basis of any representation, express or implied, written or oral, made by ASLD or its agents or
employees, except as set forth in writing herein; their representative is authorized to bid and bind
the bidder; and they are purchasing the Sale Parcel AS IS.

(C) Prior to the start of bidding, a prospective bidder must show ASLD's representative a Cashier’s
Check made payable to “Arizona State Land Department” in the amount specified under Terms
of Sale Paragraph (F) below.

(D) A prospective bidder who has complied with Paragraphs (A) through (C) above shall be
deemed a “Registered Bidder” and may bid at the auction. ASLD shall only consider bids by
Registered Bidders.

(E) The bidding will begin at the Appraised Value of $31,710,000.00. A bid for less than the
Appraised Value of the Sale Parcel will not be considered. Additional bidding must be made in
minimum increments of $100,000.00. Bidding will be conducted orally.

(F) The time of sale shall be deemed to be the time of declaration of the highest and best bid (the
“Time of Sale”). A Registered Bidder whose bid is declared the highest and best bid shall be
deemed the “Successful Bidder”. The amount of the highest and best bid shall be deemed the “Sale
Price”.

(G) To comply with A.R.S. § 37-240(B), ASLD shall require that the Successful Bidder must be
authorized to transact business in the State of Arizona no later than ten (10) business days after the
date of the auction.

(H) Pursuant to A.R.S. § 37-241(C), in the event of forfeiture by the Successful Bidder, the ASLD
Commissioner may declare that the bid placed before the final bid accepted is the highest bid, and
that bidder has five (5) days after notification by ASLD to pay by cashier’s check all amounts due
under Terms of Sale Paragraph (F) below. Upon payment, the bidder whose bid is declared the
highest bid pursuant to this paragraph shall be deemed the Successful Bidder, and the amount of
their bid shall be deemed the Sale Price.

(1) Persons with a disability may request a reasonable accommodation such as a sign language
interpreter, by contacting the ADA Coordinator, at (602) 542-2629. Requests should be made as
early as possible to allow time to arrange the accommodation.

TERMS OF SALE:

(A) The Sale Parcel shall be purchased in an “AS-IS” condition “WITH ALL FAULTS”, with no
representation or warranty being made by ASLD of any type or nature. ASLD makes no warranty
as to the following: (a) the physical condition or any other aspect of the Sale Parcel, including, but
not limited to, the uses to which the Sale Parcel may be put, the ability to construct additional
improvements or modify existing improvements on any portion of the Sale Parcel or the ability to
obtain building permits for any portion of the Sale Parcel, the conformity of the Sale Parcel to past,
current or future applicable landscaping, parking, zoning or building code requirements, the





existence of soil instability, past soil repairs, soil additions or conditions of soil fill, susceptibility
to landslides, sufficiency of undershoring, water retention characteristics of the Sale Parcel,
drainage onto or off of the Sale Parcel, the location of the Sale Parcel either wholly or partially in
a flood plain or a flood hazard boundary or similar area, or any other matter affecting the stability
or integrity of the Sale Parcel or any improvements constituting the Sale Parcel; or (b) the
sufficiency of the Sale Parcel for purchaser’s purposes or as to its continued operating conditions
or usefulness. All implied warranties, including, without limitation, WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, are hereby
expressly disclaimed.

(B) The Sale Parcel is sold subject to existing reservations, easements and rights of way.

(C) ASLD does not represent or warrant that legal or physical access exists over lands which may
intervene respectively between the Sale Parcel and the nearest public roadway.

(D) Pursuant to A.R.S. § 37-231, the State of Arizona or its predecessor in title, reserve and retain
all rights and all forms of access to all oil, gas, minerals, hydrocarbon substances and gaseous
substances or any other material which is essential to the production of fissionable materials as
provided by the rules and regulations of ASLD and the laws of Arizona.

(E) Immediately following the Time of Sale, the Successful Bidder must sign an affidavit which
states without limitation that he/she is the Successful Bidder, the amount of the Sale Price and that
the Successful Bidder agrees to assume and perform all obligations of the owner of the Sale Parcel
pursuant to the Development Agreement and the Terms of Sale of this auction notice.

(F) Immediately following the Time of Sale, the Successful Bidder shall pay the following to
ASLD by a cashier's check:

1) 10% of the Appraised Value of the Sale Parcel, which is $3,171,000.00;

2) A Selling and Administrative Fee of 3% of the Appraised Value of the Sale Parcel, which

is $951,300.00;

3) Estimated Legal Advertising Costs of $5,000.00;

4) Reimbursable Appraisal Fee to ASLD of $3,250.00;

5) Reimbursable Costs and Expenses to ASLD of $53,665.00; and

6) A Patent Fee of $200.00.

The total amount due at the Time of Sale is $4,184,415.00.

(G) Within thirty (30) days after the date of auction the Successful Bidder must pay:
1) The full balance of the Sale Price;
2) A Selling and Administrative Fee of 3% of the Sale Price, less the amount paid under Terms
of Sale Paragraph (F)(2) above; and
3) The actual Legal Advertising Costs, less the amount paid under Terms of Sale Paragraph
(F)(3) above.

(H) THE ENTIRE SALE PRICE, TOGETHER WITH THE AMOUNTS SPECIFIED IN (F) AND
(G) ABOVE, SHALL BE DUE WITHIN 30 DAYS OF THE DATE OF AUCTION.





(1) Pursuant to Paragraph 9.2 of the Development Agreement, the Successful Bidder shall pay, or
otherwise discharge its obligation to pay, $2,183,535.98 to the City of Scottsdale no later than
thirty (30) days after the date of auction.

(J) Pursuant to Paragraphs 10 and 11 of the Development Agreement, the Successful Bidder may
be required by the City of Scottsdale to pay, or otherwise discharge its obligations to pay,
contributions toward future regional transportation infrastructure and future drainage
infrastructure costs. These obligations, their limitations, and amounts are outlined in the
Development Agreement.

(K) Pursuant to the Development Agreement, the Successful Bidder shall designate a four-acre
(net) site to be dedicated for civic use.

(L) Development shall be limited to the use of the I-1 zoning district outlined in the Development
Plan of the Development Agreement.

(M) The Successful Bidder shall be required to complete and dedicate to the City of Scottsdale all
elements required in zoning case 19-ZN-2002#6, including that portion of Mayo Boulevard
planned through the Sale Parcel along the alignment as shown on the existing Graphics and Plans
included in case 19-ZN-2002#6, or as otherwise agreed between the City of Scottsdale and the
Successful Bidder.

(N) If the Successful Bidder fails to complete all payments as stated in this auction notice, the
Successful Bidder shall forfeit all amounts paid, which amounts shall be deemed rent for the Sale
Parcel pursuant to A.R.S. § 37-241(C)(2).

ADDITIONAL CONDITION(S):

The Patent for the Sale Parcel shall include the following conditions and restrictions:

There may be Register Eligible Site or Sites located within the subject property, which could
include information significant in this state’s history, architecture, archaeology, or culture and may
meet eligibility criteria, which the Arizona State Parks Board has established for listing on the
Arizona Register of Historic Places, or which meet eligibility criteria for listing on the National
Register of Historic Places. If ground-disturbing activities will or may impact one or more Register
Eligible Site or Sites, patentee shall consult with the State Historic Preservation Office and
otherwise take such actions as are necessary to avoid, preserve, protect, or mitigate impacts on the
Register Eligible Site or Sites. In the event that avoidance, preservation and protection of the
Register Eligible Site or Sites cannot be accomplished, patentee shall ensure a Data Recovery Plan
is developed in consultation with and acceptable to, the Arizona State Museum and the State
Historic Preservation Office, or their successor agencies, and the Data Recovery is implemented
and completed prior to the Register Eligible Site or Sites being affected. The artifacts and records
recovered from the subject property shall be curated according to the Arizona State Museum
Conservation and Curation Standards as established in rules implementing the Arizona Antiquities
Act.

If human remains are encountered during ground-disturbing activities, all work must immediately
cease within 30.48 meters (100 feet) of the discovery and the area must be secured. The Arizona
State Museum must be notified of the discovery. All discoveries will be treated in accordance with





Arizona Revised Statutes (A.R.S. § 41-844 and A.R.S. § 41-865) and work must not resume in
this area without authorization from the Arizona State Museum.

These conditions shall run with the subject property, and be binding on the patentee’s heirs,
successors, and assigns.

BROKER INFORMATION:
In the event the Successful Bidder has retained the services of a real estate broker, the Successful

Bidder shall be solely responsible for compensating that broker.

GENERAL INFORMATION:
ASLD may cancel this auction in whole or in part at any time prior to the acceptance of a final bid.

A protest to this sale must be filed within 30 days after the first day of publication of this
announcement and in accordance with A.R.S. § 37-301.

THE TERMS AND CONDITIONS CONTAINED WITHIN THIS AUCTION N OTICE
SHALL SURVIVE THE DELIVERY OF THE PATENT FOR THE SALE PARCEL.

Q(\?, {ZDLO

Date

State Land Commissioner

Q
S,
2 / 5%
7 S0BIECT/ /Sy 4
& (I / / // '%\
g _// z/ 2 <
S IRC

BELL ROAD

Disclaimer: This map is designed for general overview purposes only. Unless otherwise stated all
depictions are approximate. Prospective bidders should review all information in ASLD’s records
relating to the Sale Parcel and seek technical or legal advice as needed to assure the understanding
of all legal descriptions, plat maps, surveys, and other documents relevant to the Sale Parcel.
Contact ASLD, Real Estate Division at (602) 542-3000 for additional information.











Douglas A. Ducey
Governor

March 19, 2020

Karl Baltutat, MAI

Lisa A. Atkins
Commissioner

Arizona State Land Department
1616 West Adams, Phoenix, AZ 85007

(602) 542-4631

Karl Baltutat Valuation Services, LLC

15909 South 11" Way
Phoenix, AZ 85048

Re: Engagement Letter - Application No.: 53-121237-00-100 (PCI — Hayden Rd./Loop 101)

Dear Mr. Baltutat:

This letter will serve as your authority to appraise the below referenced real property. Please use
the above Application Number identification on all correspondence regarding this

assignment.

APPRAISAL ENGAGEMENT LETTER

SPECIFIC REQUIREMENTS OF THE APPRAISAL ASSIGNMENT

SUBJECT PROPERTY

INTENDED USER

The subject property consists of 74.445 gross acres of
contiguous State Trust land, situated at the southeast corner
of Hayden Road and Loop 101 (also the NEC of Hayden
Road and Union Hills Drive), within the Crossroads East
PCD, in the City of Scottsdale, Maricopa County, Arizona.
The subject property may also be referred to a Planning
Units X and Xl within the Crossroads East PCD, and is
situated within Section 36, of Township 4 North, Range 4
East of the Gila & Salt River Base & Meridian. Per the
Crossroads East PCD, potential land uses for the subject
site are restricted to Employment (under the I-1 and C-O
zoning classifications) and Commercial (under the C-2 and
C-3 zoning classifications); both Mixed-Use (PRC & PCP) X

and Residential (R-5) land uses are prohibited. Please
refer to the exhibits attached to the email containing this
Engagement Letter, which illustrate the location and
physical characteristics of the subject property. fe—

Intended users include only the Arizona State Land
Department and its Board of Appeals. Ultimately; however,
this appraisal will be considered public record upon its
acceptance by the State Land Commissioner and may be

Serving Arizona’s Schools and Public Institutions Since 1915

www.azland.gov





Karl Baltutat, MAI
March 19, 2020
Page 2

INTENDED USE

APPRAISAL FORMAT

INTEREST TO BE APPRAISED

PURPOSE OF THE
APPRAISAL

APPRAISAL FEE

DUE DATE

NUMBER OF REPORT COPIES

PLEASE ADDRESS
REPORTS TO

used in connection with the marketing of the property and
may be made available to the general public.

The intended use is to assist the State Land Department in
its disposition and/or leasing decisions. In particular, the
appraisal will assist in the establishment of the minimum bid
price for a State Trust land auction.

Appraisal Report
Fee Simple

The purpose of the appraisal is to provide an opinion of the
“as is” market value of the fee simple interest in the subject
property. This assignment requires an all-cash or cash-
equivalent market value as defined in the ASLD appraisal
policy. The value opinion should be in accordance with the
appraisal policies and procedures of the ASLD (please
reference ASLD Appraisal Guidelines, March 20, 2018
version) as well as the most recent edition of USPAP.

$3,250. This fee is considered to be a gross fee, inclusive of
all expenses. This fee does not include time spent defending
the appraisal in front of the Board of Appeals (if applicable).

A penalty of $100 per day may be assessed for every
business day the appraisal is delivered beyond the agreed
upon due date. Notably, if delays occur during the course of
the appraisal due to circumstances beyond the control of the
appraiser, it is required that the appraiser contact the
undersigned immediately to obtain an amended delivery
date.

April 20, 2020

Initially, a PDF version of the draft appraisal should be
provided for review. The draft copy should have the word
“draft” placed in a conspicuous place on each page of the
report (not needed for the Addenda pages). Once the
appraisal has been approved by the Appraisal Section, you
will be asked to provide a sighed PDF version of the final
appraisal with the “draft” stamp removed.

Mark Fast, MAI

Appraisal Section Manager
Arizona State Land Department
1616 West Adams Street
Phoenix, Arizona 85007





Karl Baltutat, MAI
March 19, 2020
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SPECIAL REQUIREMENTS

GENERAL REQUIREMENTS

Within the Letter of Transmittal, include the per acre value
along with the subject’s lump sum value indication.

Special Notes:

1. Initially, the appraiser will be expected to complete a
draft appraisal to be reviewed by an ASLD staff appraiser.
The review process may reveal the need for changes to the
draft appraisal. Once the changes (if any) are considered
by the appraiser and the revised draft is accepted by the
Appraisal Section, the appraiser’s invoice will be submitted
for payment. The appraisal will then remain in draft form for
up to six months; the appraiser being obligated to consider
additional changes to the draft appraisal during this time
period by Administrators within the Sales & Leasing Section,
the Land Commissioner, and/or Applicants. These change
requests would first be vetted by the Appraisal Section for
reasonableness and then communicated to the appraiser.
The appraiser will be required to consider, but not obligated
to make the requested changes. Once the final appraisal is
requested (the request being prior to the end of the six-
month period), the appraiser would be expected to produce
the final appraisal within five (5) business days. Finally, itis
also possible that a final appraisal would not be requested
during the six-month draft period, which would then mark the
end of the appraiser's obligation for this particular
assignment. If a new date of value is requested either during
or after the six-month draft period, the appraiser may be
asked to complete an updated or new draft appraisal for an
additional fee (to be negotiated).

A copy of this letter and any other written instructions from
the Arizona State Land Department must be included in the
appraisal. Your appraisal cover letter must reference your
compliance with the Arizona State Land Department
Appraisal Guidelines (Revised March 20, 2018) as well as
the most recent edition of USPAP.

The Contractor accepting this assignment and holding the
appropriate State license and certification must inspect the
subject property and sign the appropriate certification of
value. You and other appraisers signing the certification of
value are required to include your State license/certification
number(s) under your signhature(s) in the appraisal report.
You and other appraisers signing the certification are also
required to include a copy of your State certificate and your
qualifications in the Addenda. This assignment cannot be
subcontracted to an outside individual or firm without
our prior written consent.
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REQUIRED HYPOTHETICAL

CONDITIONS AND
EXTRAORDINARY
ASSUMPTIONS

Should the scope of your work be more limited, the
exceptions should be identified in the appraisal transmittal
letter.

An Executive Summary is required to be included in the
preface of the report.

Do not discuss your valuation conclusions with anyone other
than the Appraisal Section staff at the Arizona State Land
Department.

The appraisal should include the following hypothetical
condition(s):

1. None.

There are no extraordinary assumptions known by
the ASLD Appraisal Section at this time that would
impact the use, marketability or value of the subject
property. However, possible extraordinary
assumptions might include the following:

1. There is no archaeological significance on the subject
site. (Note to the appraiser: if the appraiser is aware that
archeological significance exists, this then becomes a
hypothetical condition).

2. There is no geological significance on the subject site.
(Note fo the appraiser: if the appraiser is aware that
geological significance exists, this then becomes a
hypothetical condition).

3. There are no environmental risks or hazardous
conditions found on the subject site. (Note to the
appraiser: if the appraiser is aware of environmental risks
and hazardous conditions, this then becomes a
hypothetical condition).

4. Legal access exists. (Note fo the appraiser: if the
appraiser is aware that no legal access exists, this then
becomes a hypothetical condition).

Ultimately, it is up to the appraiser to determine whether
there are any extraordinary assumptions that may impact
the value of the subject property. Please note that in order
to remain in compliance with USPAP, if the value conclusion
is predicated upon a hypothetical condition or an
extraordinary assumption, the appraiser must include the
following statement along with the list of applicable
hypothetical conditions and extraordinary assumptions: “the
use of these hypothetical conditions and extraordinary
assumptions might have affected the assignment
results.”
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ACCURACY OF WORK

REVIEW OF
CONTRACTOR’S WORK

LIQUIDATED DAMAGES

OTHER TERMS, CONDITIONS,

SPECIFICATIONS,
AMENDMENTS, ETC.

The Contractor shall be responsible for the accuracy of the
work and shall promptly make all necessary revisions or
corrections resulting from errors and omissions on the part
of the Contractor without additional compensation,
Acceptance of the work by the State will not relieve the
Contractor of the responsibility for subsequent correction of
any such errors and the clarification of any ambiguities.

Work shall be completed in a responsible and professional
manner in accordance with the requirements incorporated in
the appraisal assignment. Determination of the acceptability
of work will be made by the State. Should the Contractor fail
to successfully perform any of the required tasks, provide an
insufficient level of information, commit errors of any nature,
and/or omit necessary documentation concerning the work
performed, the Contractor agrees to correct deficiencies and
errors, as well as furnish the required documentation at no
additional costs to the State within five working days of the
requested changes. Unless other arrangements have been
made with the undersigned, a penalty of $100 per day will
be assessed for revisions that are completed beyond this
time frame.

The State may terminate this contract in whole or part if the
appraisal is not delivered within five (5) business days
subsequent to the appraisal due date, assuming no other
arrangements have been made between ASLD and the
Contractor in writing. In that event, the Contractor will: 1) not
receive payment of the appraisal fee and 2) be liable for such
liquidated damages accruing until such time as the State
may reasonably obtain the performance of the assignment
from a replacement contractor. The State's right to
liquidated damages for delay shall be in addition to any other
remedies available to the State arising from Contractor's
breach.

The Contractor may be asked to make revisions as
requested by the State resulting from changes in
construction and/or right of way plans. Revisions may also
include the addition or deletion of parcels. If substantial
changes are made to the original assignment, the
Contractor may be able to charge an additional fee that is
mutually agreed upon by the Contractor, State, and
Applicant (if applicable). The Contractor may be asked to
defend his/her appraisal before the Board of Appeals. If this
should occur, the Contractor will be compensated on an
hourly basis for travel time, waiting time, and time spent
testifying before the Board based on a mutually agreed upon
hourly rate established prior to the Board meeting.
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Should you have any questions, you may contact me by phone at 602-364-2924 or by email at
pwarner@azland.gov.

Sincerely,

Parsy () anman

Perry AYWarner
Appraiser IV





INTRODUCTION

HIGHEST AND BEST USE

Highest and best use is defined as that reasonable and probable use that will support the
highest present value, as defined, as of the effective date of the appraisal. Alternatively,
that use, from among reasonably probable and legal alternative uses, found to be
physically possible, appropriately supported, financially feasible and which results in the
highest land value. To derive conclusions regarding the highest and best use of the
subject property four criteria must be considered: 1) legally permissible; 2) physically
possible; 3) financially feasible; and 4) maximally productive.

LEGALLY PERMISSIBLE

As discussed, the subject property is zoned PCD, Planned Community District, by the City
of Scottsdale. According to the Crossroads East Development Plan, a wide variety of land
uses are allowed on the subject property, including office, retail, industrial, medical and
residential health care, based on the various zoning districts, including: I-1, Industrial Park;
C-O, Commercial Office; C-2, Central Business District; C-3, Highway Commercial
(including vehicle leasing, rental and sales). Notably, residential uses are prohibited on the
subject property. Development up to an FAR of 0.8 is allowed under all of the zoning
districts for the subject property, along with building heights ranging from 42 to 52 feet,
except within 300 feet of residential uses and the Hayden Core Transition, where buildings
are limited to maximum heights ranging from 30 to 36 feet. Additionally, minimal residential
healthcare facilities are allowed up to a density of 40 dwelling units per gross acre, while
specialized residential health care facilities are allowed up to 80 beds per gross acre. As
previously noted, there is a zoning stipulation that requires the successful bidder to
dedicate a four net acre site for civic use (fire station and well site) to the City of Scottsdale,
which is to be located in the Hayden Core Transition area.

Based on physical inspection of the property, and review of a title report and ALTA Survey,
the subject property is adversely impacted by a right-of-way for drainage improvements
extending through and along the perimeter of a portion of the subject property, which
encumbers a total area of 3.81 acres. The portion of the right-of-way where the
underground storm water pipes are to be located prohibit construction of building
improvements, but could be improved with uses, such as landscaping, parking, and drive
isles. While there is no potential for any use of the portion of this right-of-way associated
with the open drainage, this area is anticipated to contribute to open space requirements
upon future development of the subject, and will also result in much lower than typical on-
site stormwater retention requirement for the subject.

KARL BALTUTAT VALUATION SERVICES, LLC 48






INTRODUCTION

ZONING

The subject property is located within the developing master planned community of
Crossroads East, which is zoned PCD, Planned Community District, by the City of
Scottsdale. Crossroads East encompasses nearly 1,000 acres, which straddles both the
Loop 101 Freeway and Hayden Road, and extends westerly to Scottsdale Road and
easterly to near one-half mile past Hayden Road. Crossroads East has been divided into
11 planning units, with the subject comprising Planning Units X and XI. On the next page
is an aerial photograph, which shows an overlay of the 11 planning units, with the subject
outlined in red. Included in the Addenda as Exhibit B is an excerpt from the recently
approved amended Development Plan for Crossroads East, which includes maps and
details regarding the allowable zoning and the amended development standards for each
of the zoning districts. According to the Development Plan, a wide variety of land uses are
allowed in Planning Units X and XIl, including office, retail, industrial, medical and
residential health care, based on the various zoning districts, including: 1-1, Industrial Park;
C-O, Commercial Office; C-2, Central Business District; C-3, Highway Commercial
(including vehicle leasing, rental and sales). Notably, the other zoning districts in
Crossroads East, including R-5, PRC and PCP, are prohibited in these two planning
districts, with no residential uses allowed. Additionally, subject Planning Unit XI also
includes the Hayden Core Transition, which is a rectangular area situated adjacent to a
single-family residential subdivision (southeast corner of Hayden Road and Union Hills
Drive), which results in some modifications to development standards, mostly pertaining
to allowable building height and setbacks.

Some of the notable development standards include: FAR of 0.8, with a maximum building
height of 42 feet in C-2; FAR of 0.8, with a maximum building height of 52 feet (maximum
height of 36 feet within 300 feet of residential, and maximum height of 30 feet within 300
feet of perimeter of Hayden Core Transition) in I-1; FAR of 0.8, with a maximum building
height of 48 feet (maximum height of 32 feet within 100 feet of residential) in C-O; and
minimal residential healthcare facilities allowed up to a density of 40 dwelling units per
gross acre, while specialized residential health care facilities are allowed up to 80 beds per
gross acre.

According to the Stipulations associated with a prior 2002 Crossroads East zoning
application, there is a requirement that the successful bidder will be required to dedicate
a four net acre site for civic use to the City of Scottsdale. Per the City of Scottsdale, this
site to be located in the Hayden Core Transition area and is to be used for future
development of a fire station and well site.
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INTRODUCTION

Soil:

Environmental:

Seismic

Cultural Resources

Utilities And Services

Utilities:

The appraiser was not provided with a soils study.
Based on the existence of various commercial and
residential building improvements on nearby land, the
subject site does not appear to be impacted by adverse
soil conditions. The appraiser's descriptions and
resulting comments are the result of the routine
observations made during the appraisal process. As
discussed, it is an Extraordinary Assumption of this
appraisal is that there is no geological significance on
the subject site.

A Phase Environmental Site Assessment of the subject
was prepared by Ninyou & Moore, under Project No.
605816001, and is dated March 27, 2020. The
assessment concluded, “Based on the findings of this
ESA, no further investigation is recommended at this
time.” During inspection of the subject site, no apparent
signs of environmental contamination, hazardous waste
storage, or potentially hazardous dumping were
observed. The appraiser’s descriptions and resulting
comments are the result of the routine observations
made during the appraisal process.

A seismic risk map of the Phoenix metropolitan area,
prepared by the U.S. Geological Survey, indicates the
subject site is located in an area considered to have
only moderate seismic vulnerability. Furthermore, there
is no active seismic activity within the Phoenix
metropolitan area. Therefore, the subject is not
considered to be adversely impacted with regard to
seismic activity.

As discussed, an Extraordinary Assumption of this

appraisal includes that there is no known archaeological
significance found on the subject site.

The following utilities are available to the subject site.
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INTRODUCTION

Services:

Easements/Encroachments/

Conditions/Restrictions

Electricity: Arizona Public Service
Water: City of Scottsdale
Sewer: City of Scoftsdale
Natural Gas: Southwest Gas
Telephone, Century Link or Cox

Internet, Cable TV:  Communications

There are water lines (16-inch and 12-inch) in Hayden
Road and Union Hills Drive, respectively, with an
anticipated requirement to extend a water line within
Mayo Boulevard to connect with these existing water
lines and create a loop system. Per City of Scottsdale,
existing water lines are anticipated to have sufficient
capacity to serve future development of the subject.

There is an existing 12-inch sewer line in Hayden Road,
and a 12-inch stub located in Union Hills Drive, which
extends near 185 feet from Hayden Road, with an
anticipated requirement to extend a sewer line within
Mayo Boulevard between Hayden Road and Union Hills
Drive. There may be an additional requirement to
extend the Union Hills Drive sewer line further east. Per
City of Scottsdale, the existing Hayden Road sewer line
is anticipated to have sufficient capacity to serve future
development of the subject, particularly after completion
of construction of a nearby sewer-lift station.

Police and fire protection are provided by the City of
Scottsdale, with trash collection by private haulers.

Based on physical inspection of the property, and
review of a title report and ALTA Survey, the subject
property is adversely impacted by a right-of-way for the
aforementioned drainage improvements extending
through and along the perimeter of a portion of the
subject property, which encumbers a total area of 3.81
acres. The portion of the right-of-way where the
underground storm water pipes are to be located
prohibit construction of building improvements within
this easement area, with this area anticipated to be
limited to uses, such as landscaping, parking, and drive
isles. While there is no potential for any use of the
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INTRODUCTION

Ingress/Egress

portion of this right-of-way associated with the open
drainage, this area is anticipated to contribute to open
space requirements upon future development of the
subject, and will also result in much lower than typical
on-site stormwater retention requirement for the
subject.

The subject site has frontage along Hayden Road
(north/south major arterial), Union Hills Drive (east/west
minor arterial), and the Loop 101 Freeway. Additionally,
future development of the subject property will
necessitate construction of Mayo Boulevard (minor
arterial) from Hayden Road to Union Hills Drive.

Hayden Road is asphalt paved for four lanes (two in
each direction), with intermittent left turn lanes and bike
lanes. Additional improvements include a raised center
and landscaped median, concrete curbs and gutters,
and streetlights. According to the Crossroads East
Development Plan, Hayden Road is planned to
ultimately accommodate three traffic lanes in each
direction. The future subject developer would be
responsible for remaining east and west half-street
improvements, including one additional traffic lane in
each direction, and concrete curbs, gutters and
sidewalks, and streetlights per the Development Plan.
Hayden Road extends south from Pinnacle Peak Road
to Frank Lloyd Wright Boulevard, with a full diamond
interchange with the Loop 101 Freeway. According to
the City of Scottsdale, the average daily traffic count in
2018 along Hayden Road, between the Loop 101
Freeway and Union Hills Drive, was 12,600 vehicles
per day.

Union Hills Drive is asphalt paved for two lanes, with
concrete curbs, gutters and sidewalks, and streetlights
on the south side of the roadway, and concrete curbs
and gutters on the north side of the roadway.
According to the Crossroads East Development Plan,
Union Hills Drive is planned to ultimately accommodate
four traffic lanes (two eastbound/two westbound), along
with a continuous center turn lane. The future subject
developer would be responsible for remaining north
half-street improvements, per the Development Plan,
which would include the two westbound traffic lanes and
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a center turn lane, along with concrete curbs, gutters
and sidewalks, and streetlights. Union Hills Drive
extends east from Hayden Road to its termination at the
Loop 101 Freeway, and upon future improvement, will
be traffic signal controlled at its intersection with
Hayden Road and stop sign controlled at its intersection
with Perimeter Drive; the subject developer will be
required to pay 75% of the costs of the traffic signal.
There are no plans for Union Hills Drive to be extended
over/under the Loop 101 Freeway. As a result of the
relatively short length, Union Hills Drive adjacent to the
subject is lightly traveled with no published traffic
counts.

As mentioned, future development of the subject
property will necessitate the construction of Mayo
Boulevard, between Hayden Road and Union Hills
Drive, with its intersection at Union Hills Drive aligning
with Perimeter Drive. The full street improvements are
to include four traffic lanes (two eastbound/two
westbound), and a continuous center turn lane, with
concrete curbs, gutters and sidewalks and street lights.
Mayo Boulevard will eventually extend westerly from
Union Hills Drive to just past 56" Street, in north
Phoenix.

The Loop 101 Freeway is above the grade of the
subject property, and gradually elevates to its highest
point at its bridged overpass of Hayden Road, where
there is a full diamond interchange. There is no sound
wall along the Loop 101 Freeway in the subject's
location. As a result, the subject has excellent visibility/
exposure/access from the freeway. The freeway
currently has three general purpose lanes and one high
occupancy vehicle lane, in each direction, with ADOT
recently commencing a project to, among other things,
expand the Loop 101 Freeway between Interstate 17
and Pima Road, to include new general purpose lanes
in each direction. Construction is currently underway
and is scheduled to be completed by early 2021.
According to the Arizona Department of Transportation
(ADQOT), the 2018 average traffic count along the Loop
101 Freeway, east of Hayden Road, was near 150,000
vehicles per day.
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Surrounding Land Use

Real Estate Taxes

Infrastructure Reimbursement

Vacant land planned for commercial and/or residential
development, land currently under development with a
luxury apartment project, land under development with
Phase 1 of a large mixed-use project known as
Cavasson, a City of Scottsdale water treatment plant
and solid waste transfer station, land under
development with a large regional drainage basin, office
buildings in the Perimeter Center, and a 1990s vintage
single-family residential subdivision.

The subject property is assessed as Maricopa County
Assessor tax parcel number 215-07-210B, which has
been assigned 2020 and 2021 Full Cash Values of
$11,320,600 and $14,595,900 (near $5.81 per square
foot of gross land area), respectively. Due to ownership
by the State of Arizona, the subject land is exempt from
property taxes.

As discussed, per the Crossroads East Development
Agreement, there is an outstanding obligation for
reimbursement of costs to construct Hayden Road
improvements, inclusive of installation of underground
water and sewer lines and accrued interest, which
totaled $2,183,536 as of the preparation of this
appraisal. Therefore, the State of Arizona may require
the successful bidder to be responsible for
payment/reimbursement of these various costs. As a
result, an opinion of the market value of the fee simple
interest in the subject property, with the successful
bidder being responsible for “Hayden Road
Improvements,” has also been provided within this
appraisal. On the following page is an exhibit showing
the segment of Hayden Road where the roadway and
underground utility improvements were made, along
with a breakdown of the improvement cost and accrued
interest, as of the preparation of this appraisal.
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KARL BALTUTAT

VALUATION SERVICES,LLC

Mark Fast, MAI

Appraisal Section Manager
Arizona State Land Department
1616 West Adams Street
Phoenix, Arizona 85007

Re: 74.44 gross acres (57.63 net developable acres) of vacant land located
at the southeast corner of Hayden Road and the Loop 101 Freeway,
Scofttsdale, Arizona (Application #53-121237-00-100 - PCl - Hayden
Rd./Loop101) (Section 25, TAN, R4E)

Dear Mr. Fast:

At your request, an Appraisal Report of the above identified property has been prepared
to develop an opinion of the market value of the fee simple interest in the subject property.
The client is the Arizona State Land Department, while the intended users for this
assignment are the Arizona State Land Department, and its Board of Appeals. The
intended use is to assist the Arizona State Land Department in its disposition and/or
leasing decisions. In particular, the appraisal will assist in the establishment of the
minimum bid price for a State Trust land auction.

The analyses, opinions, and conclusions were developed, and this report has been
prepared in conformance with, my interpretation of the guidelines and recommendations
set forth in the 2020-2021 edition of the Uniform Standards of Professional Appraisal
Practice (USPAP), the requirements of the Code of Professional Ethics and Standards of
Professional Appraisal Practice of the Appraisal Institute. It also conforms to the Arizona
State Land Department Appraisal Guidelines (revised March 2018). The appraised
property was inspected on March 20, 2020, which represents the effective date of the
market value. As of the date of inspection, the subject was observed to be vacant land.

Per the Crossroads East Development Agreement, there is an outstanding obligation for
reimbursement of costs to construct Hayden Road improvements, inclusive of installation
of underground water and sewer lines and accrued interest, which totaled $2,183,536 as
of the preparation of this appraisal. Therefore, the State of Arizona may require the
successful bidder to be responsible for payment/reimbursement of these various costs.
As aresult, an opinion of the market value of the fee simple interest in the subject property,
with the successful bidder being responsible for “Hayden Road Improvements,” has also
been provided within this appraisal.

15909 S. 11" Way, Phoenix, Arizona 85048 ¢ Ph 480-893-1446 ¢ karl@kbvs.com ¢ www.kbvs.com





Mr. Mark Fast, MAI
April 16, 2020
Page 2

After considering all facts available, subject to the underlying assumptions and limiting
conditions included, it has been concluded, the fee simple interest in the subject property,
had a market value, as of March 20, 2020, of:

Market Value $33,890,000
Per Net Acre (57.63 net acres) $588,062
Per Gross Acre (74.44 gross acres) $455,266

Less: Reimbursements for Hayden Road -$2,183,536

Market Valuet $31,710,000
Per Net Acre (57.63 net acres) $550,234
Per Gross Acre (74.44 gross acres) $425,981

1 Assuming successful bidder is responsible for reimbursements for “Hayden Road improvements”

Extraordinary Assumptions of this appraisal include: there is no archaeological
significance on the subject site; and there is no geological significance on the subject site.
The use of the Extraordinary Assumptions might have affected the assignment results.

The estimated exposure period for the subject has been based on the actual exposure
periods of the sales employed in the Sales Comparison Approach, and discussions with
several real estate brokers and market participants active in the metropolitan Phoenix land
market. The comparables employed in this appraisal, opinions from market participants,
and current supply and demand factors in the metropolitan Phoenix real estate market
suggest an exposure and marketing period for the subject of six months, or less.
Therefore, the market value is based on an estimated exposure period of six months, or
less. Additionally, if marketed properly, at a price commensurate with the market value
concluded within this appraisal, it is reasonable to expect an marketing period of six
months, or less.

Sincerely,

Korl Baltutat

Karl Baltutat, MAI
State of Arizona Certified
General Real Estate Appraiser #30044






RESOLUTION NO. 11146

A RESOLUTION OF THE CITY OF SCOTTSDALE, ARIZONA,
AUTHORIZING THE MAYOR TO EXECUTE DEVELOPMENT
AGREEMENT NO. 2002-141-COS-A3 FOR PROPERTY GENERALLY
LOCATED AT EAST OF SCOTTSDALE ROAD ON THE NORTH AND
SOUTH SIDES OF THE LOOP 101 FREEWAY.

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

WHEREAS, it is in the best interest of the City to amend the existing Development
Agreement between the City and the Arizona State Land Department, 2002-141-COS (the
“Original Agreement’), as amended by the First Amendment to Development Agreement
(C.0.S. Contract No. 2002-141-COS-A1) (the “First Amendment”), as amended by the Second
Amendment to Development Agreement (C.O.S. Contract No. 2002-141-COS-A2) (the “Second
Amendment"), and enter into the Third Amended and Restated Development Agreement No.
2002-141-COS-A3 for the purpose of amending the Land Use Budget for the Crossroads East
Master Planned Development, and to provide clarification regarding the rights and obligations of
ASLD Successors (as defined in therein) to seek zoning and development standard changes to
their parcels; and

WHEREAS, this Development Agreement No. 2002-141-COS-A3 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 to execute Development
Agreement No. 2002-141-COS-A3 after it has been executed by all other parties.

Section 2. That the City Clerk is hereby directed to record Development Agreement
No. 2002-141-COS-A3 with the Maricopa County Recorder within ten (10) days of its execution
by all parties.

PASSED AND ADOPTED by the Council of the City of Scottsdale, Arizona, this
day of , 2018,

ATTEST: CITY OF SCOTTSDALE, an Arizona
Municipal Corporation
By: By:
Carolyn Jagger W.J. “Jim” Lane
City Clerk Mayor
APPROVED AS TO FORM:

OFFICE OF THE CITY ATTORNEY

By: /g)\ﬂ @A&ﬁ/

Bruce \W#shburn, City Attorney
By: Joe Padilla, Deputy City Attorney

16584800v1 Resolution No. 11146
Page 1 of 1 ATTACHMENT 4






COS) dated November 19, 2002 and recorded November 22, 2002 at document No. 2002-1240137
of the public records of Maricopa County, Arizona (the “Original Agreement”). Prior to the
Original Agreement, the Property comprised a portion of the remaining undeveloped parcels
within the Core South Planned Community District approved by the City in Case No. 11-Z-86 and
a portion of the remaining undeveloped parcels within the Core North Planned Community District
approved by the City in Case No. 46-ZN-90 as administratively amended on June 16, 1992. The
Original Agreement updated the approved zoning and stipulations for the Property to reflect then-
current land use patterns in the region, provided flexibility in the implementation of the same,
memorialized a proposed plan for the future development of the Property, and provided that
ASLD’s buyers would pay to City certain infrastructure payments with interest.

E. The Original Agreement was subsequently amended by the First Amendment to
Development Agreement (C.0.S. Contract No. 2002-141-COS-AT) dated October 18, 2011 and
recorded November 7, 2011 at document No. 20110923510 of the public records of Maricopa
County, Arizona (the “First Amendment”). Due to changing economic conditions and the
determination that an amendment would be mutually beneficial to the City and ASLD, the First
Amendment provided a mechanism whereby the interest for infrastructure costs owed to the City
would be reimbursed to ASLD and capped sclect future infrastructure costs. The First Amendment
also updated the approved zoning for the Property to amend the Land Use Budget to add Highway
Commercial (C-3), with amended development standards, and to remove the cap on the maximum
allowable residential units from the comparable Multi-Family Residential (R-5) District.

F. The Original Agreement and the First Amendment were subsequently amended by
the Second Amended and Restated Development Agreement (C.O.S. Contract No. 2002-141-
COS-A?2) dated January 17, 2017 and recorded February 21, 2017 at document No. 20170123362
of the public records of Maricopa County, Arizona (the “Second Amendment”). The Second
Amendment amended the Development Plan for the Property by amending the Land Use Budget.
Further, the Second Amendment provided clarification regarding the rights and obligations of
ASLD Successors (as defined in paragraph 4 below and specifically including the patentees of the
BCB Parcel and the JLB Parcel) to the Property to seek zoning and development standard changes
to their parccls.

G. The Parties wish to further amend the Second Amendment to amend the existing
Development Plan for the Property by amending the previously adopted Stipulations, Land Use
Plan, Land Usc Budget, Planning Unit Areas, and Amended Development Standards to conform
to the modified zoning for the ASLD Property adopted by Ordinance No. 4346 (the “Modified
Zoning™). Further, the Parties wish to reduce the amount that ASLD Successors are obligated to
contribute toward a regional drainage solution.

H. This Agreement is intended to provide: (i) a framework for the implementation of
the Development Plan, (i) guiding principles for performance of the stipulations and development
of the Property, and (iii) vesting of the entitlements on the Property.
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or assigned to any ASLD Successor shall not include the right to agree or refuse an amendment to
this Agreement.

5. Binding Effect of Agreement. The burdens of this Agreement bind, and the benefits
of this Agreement inure to the Parties hereto and their successors in interest and assigns (including
each ASLD Successor) pursuant to A.R.S. § 9-500.05(D), but, notwithstanding any other
provisions of this Agreement, only as to those portions of the Property in which a successor or
assign (including each ASLD Successor) has a fee title or leasehold interest.

6. Implementation. This Agreement is intended to facilitate the development proposal
for the Property described in the Exhibits attached hereto and incorporated herein by reference. It
is understood by the Parties that the information set forth in the Exhibits, including the
Development Plan and Stipulations, is generalized. Additional study and analysis of the Property
may be required before specific development projects are constructed. The Stipulations describe
the master planning necessary for the entire Property, including master plans for environmental
design, circulation, drainage, wastewater and water (collectively the "Master Plans"). The Master
Plans will identify implementation methods for infrastructure improvements necessary for the
development of the Property, such as circulation, drainage, and water and wastewater
improvements.

3; Modified Zoning. The City has modified the approved zoning for the Property to
allow the planning units within the Property to be developed with the zoning categories,
* requirements, and land use densities and intensities in accordance with the Development Plan and
Stipulations adopted in Ordinance No. 4346 and referenced in Exhibits F and G. The new
Development Plan amends and replaces the previously applicable Land Use Budget, Amended
Development Standards, and Stipulations. To the extent the Modified Zoning limits or expands
development otherwise permitted by the regulations for a particular zoning district classification
as set forth in City Ordinance No. 455, as amended (the "Zoning Ordinance"), the Modified Zoning
shall govern. In consideration of the expense and effort put forth by the ASLD in connection with
preparing the Property for development, the Modified Zoning, including the land uses, densities,
and intensities set forth in the Land Use Budget and the Amended Development Standards, shall
be vested for the duration of this Agreement upon approval by the City of this Agreement.

8. Changes to the Zoning. For the duration of this Agreement, the City shall not
initiate any changes or modifications to the Modified Zoning (a “Zoning Change”) except at the
request of the owner of the portion of the Property for which such Zoning Change is sought. Any
such request for a Zoning Change will be processed in the manner then set forth in the Zoning
Ordinance for amendments. If such a Zoning Change is inconsistent with the provisions of this
Agreement, such Zoning Change shall not be processed until an application is filed by the ASLD
to amend this Agreement and such Zoning Change shall not become effective until the effective
date of such amendment to this Agreement to incorporate the Zoning Change(s). Nothing set forth
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461.3. Notwithstanding the foregoing, ASLD shall have the final decision regarding the location
of any such right(s) of way on the Property. The purchase price payable to ASLD for all rights-of-
way to be purchased from ASLD shall be determined in accordance with Arizona law based upon
an appraisal approved by ASLD.

9.2  Reimbursement. City shall be entitled to reimbursement {rom ASLD

Successors as follows:

9.2.1 At the time of disposition, cach ASLD Successor shall pay to the City its
fair sharc, as determined by ASLD in its sole discretion, of the full cost of purchasing rights-of-
way and constructing Existing Improvements, as required by the Stipulations (the “Reimbursement
Amount”) as follows:

(a) The Reimbursement Amount shall include the right of way
acquisition costs, and all reasonable and customary construction costs, including design and
engineering costs, as approved by ASLD following review of appropriate written documentation
of such costs submitted to ASLD, but shall not include administrative fees and any costs or fees
incurred by City to acquire a right-of-entry or similar license from ASLD.

(b)  The Reimbursement Amount allocated to a parcel that has been
leased or sold, as defined in the Stipulations and shown on Exhibit F, shall be based on an
individualized assessment by ASLD at the time of the parcel’s disposition and shall be on terms
and conditions to be determined by ASLD.

9.!2.2 ASLD agrees to include as part of any sale or lease of any portion of the
Property notice to potential ASLD Successors that the ASLD Successor shall pay to City the
Reimbursement Amount allocated by ASLD to that parcel for each roadway comprising the
Existing Improvements constructed by City in satisfaction of the Stipulations to the Original and
Amended Agreements. Such payment shall be made within thirty (30) days after a successful
auction, unless the purchaser or lessee has made prior alternative arrangements with the City for
payment or satisfaction of such obligations.

92.3 As a condition of receiving payment of the Reimbursement Amount
pursuant to this Agreement, City shall provide ASLD with written certification that City has not
received and is not entitled to receive reimbursement for the Existing Improvements from any
other source. In the event all or any portion of the Reimbursement Amount is paid from any source
other than City funds, including but not limited to development fees, federal funds, or any other
agreement between City and a public or private entity specifically intended for construction of the
Existing Improvements, City shall notify ASLD and the Reimbursement Amount shall be reduced
accordingly.

9.2.4 Tnterest shall accrue on the Reimbursement Amount at an annual rate equal
to City’s cost of borrowing funds from the date of substantial completion of the Existing
Improvements identified as the “Beginning Date of Interest Accrual” on Exhibit H until the earlier
of the following: (1) as to any parcel ASLD disposes, interest on that parcel’s {air share shall cease
(0 accruc on the date the parcel is appraised for disposition purposes, or (2) ten years from the
16531035v8 Page 6 of 14 Contract No. 2001-141-COS-A3
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interest originally paid to the City.

§

9@3. Approvals by Other Governmental Entitics. The City shall construct or
cause to be constructed any improvements on the Property to the standards of the City, the Army
Corps of Engineers, or other applicable governmental entity. The City shall cooperate and consult
with ASLD to obtain any necessary permits for such construction from the Army Corps of
Engincers pursuént {o Section 404 of the Clean Water Act. Prior to commencing construction on
the Property, the!City shall demonstrate to ASLD's satisfaction that a permit for such construction
has been obtained from the Army Corps of Engincers pursuant to Section 404 of the Clean Water
Act, or that suchlconstruction is exempt from Section 404 permit requirements.

10.  Contribution Toward Future Regional Transportation Infrastructure. The Parties
agree that cach ,:/\SLD’S Successor’s participation in the design and construction of the Miller
Road/Loop 101 underpass shall be capped at $8,600 per gross acre on the 559.90 acres of
Crossroads East] located between Scottsdale and Hayden Roads, (the “Loop 101 Underpass
Reimbursement Amount”). ASLD agrees to include as part of any sale or lease of any portion of
the ASLD Property between Scottsdale Road and Hayden Road notice to potential ASLD
Successors that t;hc ASLD Successor shall pay to City its proportionate sharc on a per acre basis
of the Loop 101 Underpass Reimbursement Amount within thirty (30) days afler a successful
auction unless the ASLD Successor has made prior alternative arrangements with the City. City
shall be responsible for collecting each parcel’s proportionate sharc of the Loop 101 Underpass
Reimbursement Amount from an ASLD Successor until the final cost of construction for the Miller
Road/Loop 101 underpass has been fully paid. When the amounts collected or otherwise satisfied
pursuant to this 'paragraph equal the final cost of construction for the Miller Road/Loop 101
underpass (even if the final cost of construction for the Miller Road/Loop 101 underpass is less
than Loop 101 Underpass Reimbursement Amount), City shall notify ASLD that the Loop 101
Underpass Reimbursement Amount has been fully satisfied, at which time no further payment
shall be required of any ASLD Successor and the Parties” obligations under this paragraph shall
be discharged. The infrastructure design and construction amounts are not subject to the provisions
of Paragraph 9.2.:4.

{

11. Contribution Toward Future Drainage Infrastructure Costs. The Parties agree that
each ASLD’s Sucf:cessor’s contribution to any future regional or sub-regional drainage solution for
the portions of the Property lying east of the defined drainage divide between the CAP Dike #2
and #3 Detention Basins shall be capped at $11,000 per gross acre on the £777.2 acres included in
that area (the “Drainage Reimbursement Amount™). ASLD agrees to include as part of any sale or
lease of any portion of the ASLD Property included in that arca notice to potential ASLD
Successors that the AST]) Successor shall pay to City its parcel’s proporstionate sharc on a per acre
basis of the Drainage Reimbursement Amount within thirty (30) days after a successful auction
unless the ASLD, Successor has made prior alternative arrangements with the City. City shall be
responsible for collecting cach parcel’s proportionate share of the Drainage Reimbursement
Amount from all ASLD Successors until the final cost of construction for the regional or sub-
regional solution has been fully paid. When the amounts collected or otherwise satisfied pursuant
to this paragraph equal the final cost of construction for the regional or sub-regional drainage
solution (even if the final cost of construction for the regional or sub-regional drainage solution is
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force and effect. Delay of the effect of this Agreement by judicial challenge or injunction filed by
Parties acting independently of and not under the control of the City shall not be deemed a default
hereunder by the City.

16. Amendments or Cancellation of the Agreement. This Agreement may be amended
or canceled, in whole or in part and with respect to all or any portion of the ASLD Property, only
with the mutual written consent of the City and the ASLD. Any ASLD Successor, and their
successors and assigns, shall have no power or right to amend this Agreement. Any ASLD
Successor, and their successors and assigns, shall have no power or right to object to any future
amendment to or refusal to amend this Agreement with respect to ASLD Property or to parcels
owned or leased by another ASLD Successor. Within ten (10) days after any such amendment or
cancellation of this Agreement is fully executed by all Parties, the amendment or cancellation shall
be recorded by the City in the Official Records of Maricopa County, Arizona.

17. Duration. If not sooner terminated in accordance with the provisions hereof, this
Agreement shall automatically terminate and be of no further force or effect on December 31,
2043. The obligations of the City to reimburse to ASLD the interest that was paid to the City by
an ASLD Successor shall survive the termination of this Agreement until the full amount of interest
collected by the City has been reimbursed to ASLD. Termination or expiration of this Agreement
shall have no effect on any zoning or other regulatory approvals granted by the City for the
Property, specifically including those development rights existing under the approved Modified
Zoning, which shall continue to be enforceable according to their terms. All other obligations
under this Agrecment, including the obligation of ASLD Successors {o pay to the City the
Reimbursement Amount and interest, shall terminate with this Agreement.

18.  Relationship of the Parties. It is understood that the contractual relationship
between the Parties is undertaken pursuant to the authorization contained in A.R.S. §§9-500.05
and 37-335.06, and nothing contained in this Agreement shall create any partnership, joint venture
or agency relationship between the Parties. Except as provided in Paragraphs 4 and 5 hereof, no
term or provision of this Agreement is intended to, or shall, be for the benefit of any person, firm,
organization or corporation not a party hereto, and no such other person, firm, organization or
corporation shall have any right or cause of action hereunder, whether as a third-party beneficiary
or otherwise.

19, General Provisions.

19.1  Notices.

(a) Manner of Serving, All notices, filings, consents, approvals and other
communications provided for herein or given in connection herewith ("Notices") shall be validly
given, filed, made, delivered or served if in writing and delivered personally or sent by registered
or certified United States Postal Service Mail, return receipt requested, postage prepaid to:
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19.4  Counterparts. This Agreement may be exccuted in counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same
instrument,

19.5 Headings. The description headings of the paragraphs of this Agreement

are inserted for convenience only and shall not control or affect the meaning or construction of any
of the provisions of this Agrecement.

19.6 Entire Agreement. This Agreement constitutes the entire agreement
between the Parties and shall not be changed or added to except in the manner provided in
Paragraph 16. Upon taking effect, this Agrecment supersedes the Original Agreement, the First
Amendment, and the Second Amendment. All prior and contemporancous agreements,
representations and understandings of the Partics, oral or written, other than specifically
incorporated herein by reference, are superseded by this Agreement.

19.7  Severability. If any provision of this Agreement is declared void or
unenforceable, the provisions shall be severed from this Agreement, which shall otherwise remain
in full force and effect, provided that the overall intent of the Partics is not materially vitiated by
such severability.

198 Governing Law. This Agreement is entered into in Arizona and shall be
construed and interpreted under the laws of the State of Arizona. The Parties agree that venue for
any action commenced in connection with this Agreement shall be proper only in a court of
competent jurisdiction located in Maricopa County, Arizona, and the Parties hereby waive any
right to object to such venue.

19.9 Recordation. No later than ten (10) days after this Agreement has been
executed by the City and the ASLD, it shall be recorded in ils entirety, by the City, in the Official
Records of Maricopa County, Arizona.

19.10 Default, Remedies. If either party to this Agreement breaches any provision
of this Agreement, the non-defaulting party shall be entitled to all remedies available at both law
and in equity including specific performance.

19.11 Authority. The Parties to this Agreement represent to cach other that they
have full power and authority to enter into this Agreement, ‘

19.12 Third Parly Beneficiaries. There are no third party beneficiaries to the

Agreement.

19.13 Cancellation. This Agreement is subject to the cancellation provisions of
AR.S. §38-511.

19.14 Arbitration. In the event of a dispute between the Parties to this Agreement,
it is agreed to use arbitration to resolve the dispute but only to the extent required by A.R.S. § 12~
16531035v8 Page 12 of 14 Contract No. 2001-141-COS-A3





STATE OF ARIZONA )
) ss
County of Maricopa )
SUBSCRIBED AND SWORN to before me this day of , ,

2018 by W. J. “Jim” Lane, Mayor of the City of Scottsdale, Au7ona amumclpal corpordtnon

Notary Public

My Commission Expires:

STATE OF ARIZONA )
) ss
County of Maricopa )

SUBSCRIBED AND SWORN to before me this___ day of ,
2018 by , Deputy State Land Commissioner for the Arizona

State [and Department.

Notary Public

My Commission Expires:
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THENCE $89°58'20"E, A DISTANCE OF 731.39 F7,;
THENCE $12°28'07"E, A DISTANCE OF 195.25 FT. TO A POINT OF CURVE TO THE RIGHT;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 1,165.00 FT., THROUGH A CENTRAL
ANGLE OF 12°28'07”, A DISTANCE OF 253.53 FT,;

THENCE S00°00°00"E, A DISTANCE OF 146.77 FT.;
THENCE S45°01°01"W, A DISTANCE OF 28.28 FT,;
THENCE N89°57'57”W, A DISTANCE OF 179.70 FT. TO A POINT OF CURVE TO THE RIGHT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 816.00 FT., THROUGH A CENTRAL ANGLE
OF 09°55'08”, A DISTANCE OF 141,26 FT. TO A POINT OF REVERSE CURVE TO THE LEFT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 522.00 FT., THROUGH A CENTRAL ANGLE
OF 09°55'08”, A DISTANCE OF 90.37 FT.;

THENCE N89°57'57“W, A DISTANCE OF 259.37 FT. TO A POINT OF CURVE TO THE RIGHT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 395.00 FT., THROUGH A CENTRAL ANGLE
OF 12°15724”, A D‘ISTANCE OF 84.50 FT;

THENCE N77°42'3}3"w, A DISTANCE OF 28.68 I'T. TO THE POINT OF BEGINNING.
TOGETHER W!TH;:

PORTION 2

A PORTION OF TRACT 10C, TRACT 13 AND TRACT 24 OF STATE PLAT NO. 16-B CORE SOUTH, ACCORDING
TO BOOK 394 OF MAPS, PAGE 42, OFFICIAL RECORDS OF MARICOPA COUNTY, ARIZONA, AND A PORTION
OF THE NORTHEAST QUARTER OF SECTION 35, TOWNSHIP 4 NORTH, RANGE 4 EAST, OF THE GILA AND
SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY, ARIZONA, BEING MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

COMMENCING AT A FOUND BRASS CAP FLUSH AT THE EAST QUARTER CORNER OF SAID SECTION 35,
FROM WHICH A FOUND BRASS CAP FLUSH AT THE CENTER OF SAID SECTION 35 BEARS N89°57'57"W, A
DISTANCE OF 2,641.61 FT;

THENCE NOO°01'40”E, ALONG THE EAST LINE OF SAID SECTION 35, A DISTANCE OF 55.00 FT. TO THE POINT
OF BEGINNING;

THENCE N89°57°57”W, LEAVING SAID EAST LINE, A DISTANCE OF 1,197.25 FT. TO A POINT OF CURVE TO
THE LEFT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 880,00 FT., THROUGH A CENTRAL ANGLE
OF 09°58’17”, A DISTANCE OF 153.15 FT. TO A POINT OF REVERSE CURVE TO THE RIGHT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 775,00 FT., THROUGH A CENTRAL ANGLE
OF 09°58’17”, A DISTANCE OF 134.88 FT.;
Exhibit 8
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THENCE NOQ®02°17”E, A DISTANCE QF 70.09 FT.;
THENCE $77°42'33”E, A DISTANCE OF 28.68 FT. TO A POINT OF CURVE TO THE LEFT;

THENCE EASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 395.00 FT., THROUGH A CENTRAL ANGLE
OF 12°15'24”, A DISTANCE OF 84.50 FT,;

THENCE 589°57'57"E, A DISTANCE OF 259,37 FT. TO A POINT OF CURVE TO THE RIGHT;

THENCE EASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 522.00 FT., THROUGH A CENTRAL ANGLE
OF 09°55’08”, A DISTANCE OF 90.37 FT. TO A POINT OF REVERSE CURVE TO THE LEFT;

THENCE EASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 816.03 FT., THROUGH A CENTRAL ANGLE
QF 09°55'07”, A DISTANCE OF 141,26 FT,;

THENCE $85°57°57"E, A DISTANCE OF 179.70 FT,;
THENCE NA5°01'01”E, A DISTANCE OF 28.28 FT,;
THENCE NO0°00'00”E, A DISTANCE OF 146.77 FT. TO A POINT OF CURVE TO THE LEFT;

THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 1,165.00 FT., THROUGH A CENTRAL
ANGLE OF 12°28'07”, A DISTANCE OF 253.53 FT;

THENCE N12°28°07"W, A DISTANCE OF 195.25 FT.;
THENCE N77°31'53"E, A DISTANCE OF 35.00 FT.;
THENCE N12°287077W, A DISTANCE OF 140.57 FT. TO A POINT OF CURVE TO THE RIGHT;

THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 800.00 FT., THROUGH A CENTRAL ANGLE
OF 40°44'32”, A DISTANCE OF 568.87 F1.;

THENCE N28°16'25"E, A DISTANCE OF 161.98 FT. TO THE POINT OF A NON-TANGENT CURVE CONCAVETO
THE NORTH, WITH A CHORD BEARING OF S68°30'03"E, A CHORD DISTANCE OF 493.12 FT;

THENCE EASTERLY ALONG SAID NON-TANGENT CURVE, HAVING A RADIUS OF 2,090.16 FT.,, THROUGH A
CENTRAL ANGLE OF 13°32/56”, A DISTANCE OF 494.27 FT,;

THENCE $14°43/28"W, A DISTANCE OF 50.00 FT. TO THE POINT OF A NON-TANGENT CURVE CONCAVE TO
THE NORTH, WITH A CHORD BEARING OF N70°45'11"W, A CHORD DISTANCE OF 337.49 FT ;

THENCE WESTERLY ALONG SAID NON-TANGENT CURVE, HAVING A RADIUS OF 2,140.16 FT.,, THROUGH A
CENTRAL ANGLE OF 09°02'41”, A DISTANCE OF 337.85 FT.;

THENCE N84°49'48"W, A DISTANCE OF 12536 FT,;
THENCE $65°11'45”W, A DISTANCE OF 29.58 FT,;
THENCE $28°16'25"W, A DISTANCE OF 45,75 FT. TO A POINT OF CURVE TO THE LEFT;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 765.00 FT., THROUGH A CENTRAL ANGLE
OF 40°44'32", A DISTANCE OF 543.98 FT,;
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PORTION 2 '

A PORTION OF TR/{CT 10C, TRACT 13 AND TRACT 24 OF STATE PLAT NO. 16-B CORE SOUTH,
ACCORDING TO BOOK 394 OF MAPS, PAGE 42, OFFICIAL RECORDS OFF MARICOPA COUNTY,
ARIZONA, AND A PORTION OF THE NORTHEAST QUARTER OF SECTION 35, TOWNSHIP 4 NORTH,
RANGE 4 EAST, OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA COUNTY,
ARIZONA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT A FOUND BRASS CAP FLUSH AT THE EAST QUARTER CORNER OF SAID

SECTION 35, FROM 'WHICH A FOUND BRASS CAP FLUSH AT THE CENTER OF SAID SECTION 35

BEARS N89°57°57"W, A DISTANCE OF 2,641.61 FT,;

THENCE N00°01°40”E, ALONG THE EAST LINE OF SAID SECTION 35, A DISTANCE OF 55.00 F T.TO

THE POINT OF BEGINNING;

THENCE N89°57°57”W, LEAVING SAID EAST LINE, A DISTANCE OF 1,197.25 FT. TO A POINT OF

CURVE TO THE LEFT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 880.00 FT., THROUGH A

CENTRAL ANGLE OF 09°58°17”, A DISTANCE OF 153.15 FT. TO A POINT OF REVERSE CURVE TO

THE RIGHT;

THENCE WESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 775.00 FT., THROUGH A

CENTRAL ANGLE OF 09°58°17", A DISTANCE OF 134.88 FT;

THENCE N89°57°57”W, A DISTANCE OF 7447 I'T ;

THENCE N44°58°59”W, A DISTANCE OFF 28.29 T ;

THENCE N00°00°00”E, A DISTANCE OF 151.81 I“T TO A POINT OF CURVE TO THE LEFT;

THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 1,235.00 FT., THROUGH A

CENTRAL ANGLE OF 12°28'07”, A DISTANCE OF 268.76 FT;

THENCE N12°28°07”W, A DISTANCE OF 335.82 FT. TO A POINT OF CURVE TO THE RIGHT,;

THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 765.00 FT., THROUGH A

CENTRAL ANGLE OF 40°44°32”, A DISTANCE OF 543.98 FT ;

THENCE N28°16'25"E, A DISTANCE OF 45.75 FT;

THENCE N65°11'45”E, A DISTANCE OF 29.58 FT.;

THENCE S84°49°48”E, A DISTANCE OF 125.36 1'1 TO THE POINT OF A NON-TANGENT CURVE

CONCAVE TO THE NORTH, WITH A CHORD BEARING OF $70°45°11”E, A CHORD DISTANCE OF

33749 FT,;

THENCE FAST[*RLY ALONG SAID NON-TANGENT CURVE, HAVING A RADIUS OF 2,140.16 I'T,,
THROUGH A CENTRAL ANGLE OF 09°02°41”, A DISTANCE OF 337.85 FT;

THENCE S00°01°36”W, A DISTANCE OF 610.35 FT;

THENCE $89°58°20”F, A DISTANCE OF 1,115.29 FT. TO A POINT ON SAID EAST SECTION LINE;

THENCE S00°01°40”W, ALONG SAID EAST SECTION LINE, A DISTANCE OF 589.09 FT. TO THE

POINT OF BEGINNING.
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THENCE BASTERLY ALONG SAID NON-TANGENT CURVE, HAVING A RADIUS OF 2,090.16 FT.,
THROUGH A CENTRAL ANGLE OF 13°32°56”, A DISTANCE OF 49427 I'T;

THENCE $14°43°28”W, A DISTANCE OF 50.00 F1. TO THE POINT OF A NON-TANGENT CURVI
CONCAVE TO THE NORTH, WITH A CHORD BEARING OF N70°45°11”W, A CHORD DISTANCE OF
33749 KT,

THENCE WESTERLY ALONG SAID NON-TANGENT CURVE, HAVING A RADIUS OF 2,140.16 FT.,
THROUGH A CENTRAL ANGLE OF 09°02°417, A DISTANCE OF 337.85 FT,;

THENCE N84°49'48”W, A DISTANCE OF 125.36 FT;

THENCE S65°11°45”W, A DISTANCE OF 2958 I'T;

THENCE $28°16°25"W, A DISTANCE OF 45.75 FT. TO A POINT OFF CURVE TO THE LEFT;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 765.00 FT., THROUGH A
CENTRAL ANGLE OF 40°44°32”, A DISTANCE OF 543.98 I'T";

THENCE S$12°28'07”E, A DISTANCE OF 335.82 FT. TO A POINT OF CURVE TO THE RIGHT;
THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 1,235.00 FT., THROUGH A
CENTRAL ANGLE OF 12°28°077, A DISTANCE OF 268.76 FT.:

THENCE S00°00°00"E, A DISTANCE OF 151.81 FT,;

THENCE $44°58°59"E, A DISTANCE OF 28.29 FT;

THENCE $89°57°57"E, A DISTANCE OF 7447 FT. TO A POINT OF CURVE TO THE LEFT;

THENCE EASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 77500 FT., THROUGH A
CENTRAL ANGLE OF 09°58'17”, A DISTANCE OF 134.88 I'T. TO A POINT OF REVERSE CURVE TO
THE RIGHT;

THENCE EASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 880.00 FT., THROUGH A
CENTRAL ANGLE OF 09°58°177, A DISTANCE OF 15315 FT;

THENCE 889°57'577E, A DISTANCE OF 1,197.25 FT. TO THE POINT OF BEGINNING.

ol

EXCEPTING THEREFROM THE WEST 40 FT. OF THE SOUTH 575.06 FT. OF SOUTHWEST
NORTHWEST, SECTION 36.

CONTAINING A TOTAL OF 46.34 ACRES, MORE OR LESS.

Exhibit E
Contract No. 2002-141-COS-A3
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L Project Overview

A, General Overview of Arizona State Land Holdings

Arizona State Land Department (ASLD) owns a significant amount of land in all four quadrants
of the interchange of the Loop 101 and Hayden Road. ASLD is the Trustee of the Arizona State
Land Trust (the ‘Trust’) and as such, is the fiduciary for beneficiaries of the Trust, which includes
public institutions (primarily for education) in Arizona. ASLD administers the Trust land under
the direction of the State Land Commissioner.

State Trust land is often misunderstood in terms of both its character and management. Trust
land is not public land. Trust land is different from public land such as parks or National Forests,
in that Trust lands are managed by the Arizona State Land Department to generate revenue for
K-12 schools and 13 additional institutional beneficiaries. The Trust accomplishes its mission
through its sale and lease of Trust lands for grazing, agriculture, municipal, residential,
commercial, mining, and open space purposes.

Crossroads East may be the most visible and important undeveloped Trust property in the
Phoenix metropolitan area. Not only is Crossroads East conveniently located in proximity to key
transportation routes, it is also located in an area that has, and is continuing to develop with
high quality and high end residential, commercial, office, light industrial and tourism uses. The
Trust land is critical in terms of its potential for economic development and job creation for the
region.

ASLD; serving as the fiduciary for the Trust is required by the Arizona Constitution to receive
maximum value for the sale or lease of Trust lands for the benefit of the Trust. Given this
Constitutional mandate, it is incumbent upon ASLD to carefully plan these properties to
maximize their ultimate value. Accordingly, the ASLD is in the process of re-evaluating the
existing development plans for the Trust lands in this area to determine if such plans are
appropriate to current market needs.

B. Historical Overview

There is a long history of zoning and development in the subject area, beginning with two
zoning cases referred to as Core North and Core South approved in 1986 and 1990 respectively.
Much of the original 3,500 acres has been zoned and developed.
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HOBBS, ATTY GENERAL AND SCOTTSDALE ALLOWS AXON TO CIRCUMVENT THE AUCTION
PROCESS AND CHEAT THE K-12 PUBLIC EDUCATION OUT OF $125 MILLION OR MORE"

All the politico's are ignoring the appraisal, the auction notice and the legally binding "IGA"
intergovernmental agreement between the State and the City of Scottsdale as all of these
agreements reference numerous times the exact wording "RESIDENTIAL LAND USES ARE
PROHIBITED". The current owner of the site AXON was fully aware of this.

The attorney General Office is a party to the legally binding IGA between the State and City of
Scottsdale as the ATTY General office is one of the 4 entities to receive notices.

zoning case Not because it will add too many more years of apartment inventory to that
submarket, but because it undermines the land departments ability to notice or restrict
auctions, as well as having the effect of rendering future auctions as

undependable with open ended use rights to the buyer market. Land developers deed restrict
parcels of inventory all the time. They do so in order to protect values.

There is way too much Trust Land still to be auctioned off in our State, for the State Land
Department to risk their auction credibility over this case.

Please remind the politicians the statements in green below are right off the ASLD websites and 5
year plan.

They advised that the lands should be administered in a manner that met a "highest and best use”
doctrine. — meaning that the decision to sell or lease the land should be based upon the potential
use of each parcel.

Since ASLD'’s inception, its mission has been to manage the State’s Land Trust and to generate
maximum revenues, through prudent planning decisions for the Beneficiaries.

Our strategic priorities are: ¢ increasing transparency * Maximizing the value of the
Trust portfolio

Mission: To responsibly manage the assets of a perpetual trust in alignment with the
interests the beneficiaries and the State.

SO HERE ARE THE FACTS: Please forgive if some of the dates are not exactly
accurate as | don't have a team of researchers as its just me

FACT #1 In my opinion, this re-zoning requests is ILLEGAL and should NOT even
being processed by the City of Scottsdale as they agreed in a legally binding IGA not
to do so UNLESS the ASLD has amended this entire Crossroads East agreement
which they took years to get finalized. The IGA Intergovernmental agreement which is
legally binding done in 2018 along with Resolution 11146 says and | quote:



"7.MODIFIED ZONING under third amended and re-stated development agreement
(Contract No. 2001-141-COS-A#) In expense and effort put forth by the ASLD in
connection to preparing the property for development, the Modified zoning, including
the land use, densities and intensities set forth in the Land Use Budget and the
amended development standards, shall be vested for the duration of this agreement
upon approval by the city of this agreement.

8. Changes to the zoning For the duration of this agreement. The City shall not initiate
any changes to the zoning. However, if a owner requests re-zoning AND the zoning
change is inconsistent with the provisions of this agreement, such zoning change
SHALL NOT BE PROCESSED UNTIL a application is filed by the ASLD to AMEND
this agreement and such zoning change shall not become effective until the effective
date of such amendment to this agreement to incorporate the zoning change.

FACT #2 When the Scottsdale Mayor and city council in August 2020 and Axon
agreed to a $9.4 million development agreement their was NEVER a mention of ANY
multifamily because it was prohibited.

Fact#3 When the ASLD decided to move forward with selling this site they signed a
engagement letter with MAI appraiser Karl Baltutat and in the letter the state advises
the appraiser when appraising the value for "highest and best use" that
RESIDENTIAL USES ARE PROHIBITED! This is important because this direction
CLEARLY limited the value.

Fact#4 When the ASLD and the applicant AGREED to the final appraisal it was clear
thru out the appraisal with a number of statements but specifically on page 48 of the
appraisal under HIGHEST AND BEST USE header its says" According to the
Crossroads East plan a WIDE variety of land uses are allowed on the subject
property including office, retail, industrial, etc, BUT NOTABLY RESIDENTAL USES
ARE PROHIBITED ON THE SUBJECT PROPERTY

Fact# 5 Once the appraisal was agreed to it then went to Board of Appeals which is a
quasi judicial board appointed by the governor. The Board of appeals approved the
appraisal and the notice which made it clear this land was being sold under which
prohibits residential:

(D) The Sale Parcel is subject to the Third Amended and Restated Development Agreement (the
“Development Agreement”) between the City of Scottsdale and the ASLD, filed in the Office of the
Maricopa County Recorder on June 15, 2018 at document humber 20180456551.

Fact #6 The legal auction noticed put out by ASLD and prepared by the ASLD atty
specifically says under the TERMS OF THE SALE section (L)

(L) Development shall be limited to the use of the I-1 zoning district outlined in the
Development Plan of the Development Agreement.



Fact #7 You have seen me referring to allowing this 2500 units would be
circumventing the ASLD rules and process and would CHEAT the K-12 out of $125
million. Its simple. In Dec 2022 the ASLD sold at a public auction to Garden
Communities a 41.2 acre property of land for $44.1 million approved for 882 unts
which is $50,000 a unit up in the Desert ridge area which is clearly in proximity to this
AXON site and most real estate folks would tell you AXON site would be more
valuable, so i'm probaly on the low side.

SIMPLE MATH 2500 units X $50,000 a unit equates to $125 million.

Fact #8 | don't thing the ASLD has ever allowed this re-zoning precedent as tis 100%
contradictory to their charge to maximize value for the beneficiaries.

In summary | truly hope you will take the time to read this as in my opinion the
FUTURE OF THE ASLD credibility is at stake.

BTW I think back to large employers like American Express, Sumitomo, TMSC and
Nationwide as examples of large employers who where successful in the process and
never came back to try to change the land uses in my opinion in order to profit off the
taxpayers and K-12 beneficiaries.

Thanks for your consideration and | hope you will take this seriously and discuss with
the governors office.

Tell AXON they are a great employer and we want them in our state, but not at the
public schools expense!!!

BTW here is all the documents from Scottsdale.

| think | can give you some helpful direction:

e click this link on a desktop with high-speed internet and be
patient: https://eservices.scottsdaleaz.gov/edmviewer/16672889

e go to page 275 - this is where the City Council Report starts and it lists the
ordinances that the Council adapted (these should be searchable on the City
Clerk's website). Specifically, you want:

o Ordinance 4346 (Approves the zoning district map amendment that
adopts the Crossroads East Development Plan (includes the Land Use
Budget of which zoning is allowed where) and the ASLD-COS
Development Agreement)

o Resolution 11145 (Crossroads East Development Plan)

o Resolution 11146 (Crossroads East Development Agreement b/t ASLD
and COS - COS Recording #2002-141-COS-A3)

https://eservices.scottsdaleaz.gov/bldgresources/Cases/Details/47946
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