DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made as ofthe ___ day of
, , by and between the CITY OF CASA GRANDE, ARIZONA,
an Arizona municipalcorporation (the “City”), and The Block Sports Compang Nevada
Corporation (the “Developer”). The City and Developer are sometimes referred to herein
collectively as the “Parties,” or individually as a “Party.”

RECITALS
A. Developer has the contractual right to purch cantainproved real property
located within the city mits of the City, such realope isting of approximately One
Thousand Four Hundred Ninety and Eight-Tenths (1 esegal description of

As used herein,
hall be esddnto
erties into this

which is attached saExhibit A hereto (the “Dreamport
the term “Property” includes al of the Dreampo
include any other parcel only upon the e
Agreement pursuant to the terms herebie any other

additional property as may be subject to a reques to be annexed
into the City and incorporated into the Agreement, eeinethe best interest of the City,
pursuant to Section 4.

B. It is the desire and cur toeldpva portion of the
Property as a world class entertainme ed use development known
as “Dreamport Vﬂlages including but i esort complex with supporting

recreational amenities, ‘ restaurants, specialty retalil
amusement parks, [ [ enities, gealampus annex and associated tech
park, residential dé i planned coitpmamd uses related, appurtenant
or ancillary thereto (the ' gveral integrated areas (each a “District”) and
thereafter (subj ) p€r ownershiestd to be retained by Develgper

Project to otBaigject to the specific requirements
gnizes that the natasize, location, and configuration of the
pé Property may changey dime, and from time to time,

exceed those that could be generated by alernative udbs Bfroperty. The City also believes
that the development of the Property in conformity with #yeproved Plan wil generate
substantial non-monetary benefits for the City, includinghout lmitation, the creation of new
jobs and faciitating the establshment of the City asesort, retail shopping and entertainment
destination for City residents, other residents of Pinalngpuor shoppers and travelers from
the metropolitan areas of nearby Phoenix and Tucson, anaduasts who are visiting Arizona
and Pinal County from elsewhere in the country as ageffom other countries.



D. Developer desires the development of the Dreamport Vil&geperty consistent
with the Planned Area Development (“PAD”) overlay ¢he “Zoning”) dated
which is on file with the City Planning Department.orRhe Property other than the Dreamport
Vilages Property, the Zoning shal mean the duly-apprové® Br other zoning as may be
approved by the City Council in its sole discretion. The id%ardgree that, with respect to the
Dreamport Vilages Property, the uses contemplated by theefnent, as described in the
zoning narrative, and depicted in the zoning map attackeztohas_Exhibit B are consistent with
the Citys existing General Plan (the “General Plan”). Together, the General Plan, PAD and
Zoning applicable to the Dreamport Vilag@soperty shall constitute ghe “Approved Plah for
the Dreamport Vilages Property.

E. The City also acknowledges its intention
described herein, as well as the Gityvilingness to appr pment of the Property in
accordance with and consistent with the Appr . d Developer each
acknowledge that the Approved Plan for any p nge from times-
time (but always in a manner that is consiste T ' the minimum
requirements set forth herein). Therefore, ' ' il ncourage the
development of the Property by Developer [ ing the City

to ideowthe undertakings

F. Developer desires to
improvements in and around the Propé e as generaly described
on Exhbit C, including the widening rtpublc roadways and the
construction of parkways, overpasses : (ra inged the grading and drainage
|mprovements necessap

e construmerin  public

, except tcesttent expressly provided for herein,
the additional rights [ reguifor such public improvements (those
public improvements a [ ay being refetoe herein collectively as, the
“Public Improve ents”) in belowNotwithstanding any other provision
g the definitioof and to be considered a Public
t be dedicated to and acceptibeé Bity, Pinal County, or

G. has determined that the construction and dedicalf the Public
Improvements by De€veloper, including the construction and atedicof the Mandatory Public
Improvements, constitute a public purpose and a direct bémetiie City and its residents by
increasing regional circulation through and throughost @ity. The City has further determined
that the constructon and dedication of the Public Improveaméry Developer within the
timeframes set forth in this Agreement constituteualslé consideration to be received by the
City in exchange forthe rights and benefits to be received by Developer upon Developer’s
performance of all of its obligations as set forth in kigeement.



H. The City also has determined the development of the Pyopsrta Project
pursuant to this Agreement wil result in significgsthnning, economic and other public benefits
to the City and its residents by, among other thingspr@viding for and accelerating the
construction of the Public Improvements by Developer ;pfividing for planned and orderly
development of the Property consistent with the ’€itgseneral Plan and the Zoning; (i)
increasing tax revenues to the City arising from dating to the improvements to be constructed
on the Property; (v) creating a substantial number @f jebs and otherwise enhancing the
economic welfare of the residents of the City; (v) progidén vibrant new resort, shopping,
ertertainment and recreation area to benefit the’Cigsidents; (vi)gadvancing the goals of the
Zoning; and (vi) providing for certain additional municipal éfés e and intangible.

l. The Parties understand and acknowledge
Agreement” within the meaning of, and entered into pursuan
and that the terms of this Agreement shal consti
more fuly described in this Agreement.

greds a “Development

J. The Parties also understand
by and entered into accordance with the terms nécompliance with
the relevant terms of A.R.S. 8§ 42-6010. The s taken byCitige pursuant to this
Agreement are for economic development actlvrtles as is used in A.R.S. § 9-500.11,
wil assist in the creation and retentic rous other ways improve and
enhance the economic welfare of the reside
as amended effective August 12, 200 noticketf to enter into thi

Agreement on August 2, 2017, as require 00.11.K. QustAlg, 2017, the

City made the findings R.S. ¢ -500 11 )"and sutihgiin have been verified by
an independent Thirg ) itygentered into Agreement. Such findings and the
verification by this g€ hereby incorfporateal this Agreement as though set forth in

their entirety herein.

AGREEMENT

therefore, onsideration of the foregoing recitald agpresentations and the
mutual promiSes containediin this Agreement, the Patjese as follows:

In this Agree t, unless a different meaning clearly apgean the context:

(@) “Affiliate”, as applied to any person, means any person directly or
indirectly controling, controled by, or under common controlhwithat person or a blood
relative or spouse of such person, if such person is aahgerson. For the purposes of this
definition, (i) “control” (including with correlative meaning, the terms “controlling,”
“controlled by” and “under common control”), as applied to any person, means the possession,
directly or indirectly, of the power to direct or cause theeation of the management and
polcies of that person, whether through ownership of vagtyrities, by contract or otherwise,



and (i) “person” means and includes natural persons, corporations, limited partnerships, general
partnerships, joint ventures associations, Imied liabiitgompanies, limited liability
partnerships, trusts, business trusts or other organizatighether or not legal entities.

(b)  “Agreement” means this Agreement, as amended and restated or
supplemented in writihg from time to time, and includes Eadhibits and Schedules hereto.
References to Sections or Exhibits are to this Agreervelss otherwise qualfied. The
Recitals set forth in Paragraphs A through H, inclusare incorporated herein by reference and
form a part of this Agreement but are not intended to explamdsgope, number or nature of
Developets obligatons beyond those expressly set forth i uchb8ections of this
Agreement.

(c) “Applicable Laws” means as define

(d) “Approved Plan” means the [ [ o the Property or
any portion thereof.

(e “A.R.S.” means the Arizona R eafter enacted
or amended.

Q)] “City” means the
Agreement.

in Section

ion of Construction” means the date on which (i) as to the
provements, one or more temporary final certificates of
2d by the City for the Projetedelmprovements, and (i) as to the
Public Improveme gCeptance by the City Council or apptepadministrative staff member
of the City of the @@mpleted Public Improvements for meamiee in accordance with the
policies, standards &nd specifications contained in applicabjeofdiinances, which acceptance
shall not be unreasonably withheld condttioned or delayed. dJé®erwise expressly stated,
“Completion of Construction” of the Minimum Resort District Improvements means the
Completion of Construction of the Minimum Resort Districhptovements and those Public
Improvements which are approval conditions for certificadésoccupancy for the Minimum
Resort District Improvements.

Minimum Re
occupancy have

() “Denial” means as defined in Section 12.6.



(m) INTENTIONALLY OMITTED.
(n)  “Designated Lenders” means as set forth in Section 14.21.
(0)  “Developer” means the Party designated as Developer on the first page of

this Agreement, and its successors and assigns thabrroonfith the requirements of this
Agreement.

(p)  “Developer Representative” means as define tion 13.1.

(o)) “Effective Date” means the date o all of the following has
occurred: the Zoning for Dreamport Vilages North an es South PADs have
each been duly approved by the City Council an ' s been adopted and
approved by the City Counci; executed by d [ of the City and

Developer; and recorded in the office of the R
() “General Plan” means as define
(s)
(t)
(u)
v) y i ements” means the Resort Parkway.

W)

provements” means (1) a resort facilty
aggte, at least 300 rooms, 40,000 square
, entertainmentespaand a ful-service restaurant;
adoor waterpark including a wave-paoimieg areas, water
d lazy river andcttain slides) completed by Developer

periods of Enforced
remedies shall be li

lay provided for in this Agreement amd ith any event the avaiable
ted to those set forth in Section 12.

y) “Order” means as defined in Section 12.6.
(2) “Pad Sites” means as defined in Section 14.22.

(@a) “Party” or “Parties” means as designated on the first page of this
Agreement.



(bb)  “Project” means as defined in Recital B.
(cc) “Property” means as defined in Recital A.

(dd)  “Public Improvements” means as defined in Recital F and as described
in Exhibit C.

(ee) “Public Improvement Costs” means all direc
charges actualy incurred and paid by or on behalf of D
engineers, surveyors, governmental agencies and oth'
materials labor, design, engineering, surveying, sitea
permits, payment and performance bonds, property a€guisitio
and expenses appurtenant to and reasonably
provision of the Public Improvements (but not ' [ s for the same),

osts, expenses, fees and
ontractors, architects,
cessary Third Parties for
preparation, governmental
tall other direct costs

(f) “Quarterly Reimbursement Pa means as defined in Section
8.3(b)(i).

(gg) “Reimbursement Payme Section 8.3(b)(i).

(hh) “Resort District” me c he Project zoned for Resort
Commercial uses.

> and “Sales
Agreement, that portlo fy transaction priviege taxes (which portion is curyetito
percent (2%) i 2] 2S” (including without limitation taxes imposed
s ‘ventertainmerly aote related hospitalty activities),
cribed in and contemplated by Section 8 of thieefnent),
as we i dnder the Tax Code of the City of Casa Grande, if any,
‘ e to time, applicable merajeretail sales, construction,

Djecind provided, further, that in no event does the term “Sales

, e dedicated or special taxes allocated to a specific purpose only
(e.g. mountain pre eglacquisition, transportation, recredgibty sewer debt, or special public
safety expenditure). YBOr illustrative purposes, the duteenrate on general retai is two percent
(2%) of which only dne and eight-tenths percent (1.8%) isamtedicated or special tax.

an “Special Fund” means as defined in Section 8.2(

(kk)  “Term” means the period commencing on the Effective Date and
terminating on the twentieth (20th) anniversary of Hifective Date(the “Initial Term”), except
that the City shal have the right to terminate #igeement after the tenth (£ anniversary of
the Effective Dateif Developer has not completed development of the Minimum RE&sstrict



Improvements prior to such tenth (0 anniversary (the “Termination Right”); provided, that
unless this Agreement is terminated as provided her@n far the expiration of such 20-year
period, if any of the Property remains undeveloped at the enbeoihitial 20-year period, this
Agreement wil automatically renew for one successidelitional period of 20 years at the end
of which time (which shall, in the aggregate, be 40 yedhis Agreement shall automatically
terminate as to the Property without the necessity pframice, agreement or recording by or
between the Parties.

()] “Third Party” or “Third Parties” means a
1(a)(i) above) other than a Party.

person(s) (as defined

(mm) “Total Reimbursement Amount” mea ed in Section 8.1.

(nn)  “Zoning” means as defined in Reci the PAD narratives

attached hereto as Exhibit B.

2. PARTIES AND PURPOSE O

2.1 [ . ies to this Agreeare the City and
Developer.
(@) n and atiqallisubdivision
r the laws of the State of
(b) The Block Sports Company, a Nevada
corporation, interest as%bs. The City recognizes that

Developer wil I|kely u e Project,winole or in part, through its

Affiliates, succ

pe purpose of this Agreement is to provide for the
\pproved Plan for thelolewment of the Property and to
provements to be dmbigmd constructed by Developer

oning Approvals; Vested Rights.

(@) Upon execution of this Agreement, the Parties heagtee to folow the
prescribed procedures under state statutes and this Agtetemeezone or establish the Zoning
on the Dreamport Vilages Property or any portion thereofnesessary to alow for the
development of the Dreamport Vilages Property as conceiveeerein and in accordance with
the development standards set forth in the approved PADgzZonithe property or as otherwise
expressly set forth within this Agreement.



(b) Upon the execution and final approval by the City of Agseement and
final approval by the City of the Zoning, the Developer |sksal long as this Agreement is in
effect and Developer is not in default of any of the radtéerms of the Agreement, have the
contractually vested right to develop the Dreamport V#lagroperty in accordance with this
Agreement, the Zoning, any other zoning approvals applicablhe Property, or any portion
thereof, together with any subsequent amendments thartoin conformity with applicable
general law.

(©) In no event shall City require Developer
vested in this Agreement as a condition of development aglp#®@Vissuance of a permit, without
the consent of Developer. Further, the Develspeontr ested rights shall continue
without change or governmental interference, except xpressly set forth and
permitted in this Agreementfor the entre duratio Agreement, with th
exception of the H|IIS|de Design Standards and Eigal Lam#sdesign S rds as required by

development right

i 0 agrees not to
impose or apply to the Property any addrtlonal res s hhge the effect of (i) preserving
land within the Property, or; (i) de ge/ironmentally sensitive, or; (i)
designating any land within the Pro : Dnservation purposes, or; (V)

anything thereon as a historic marker O uree ervation, or (vi) restricting or
imting the use of the Property solely [ I

Agreement. The [ iSi 5 paragraph abged to Section 3(8) of this

Agreement as we lilside Dedgandards, Final Landscape Design

ppicable Laws and any permitted charigeshe
Section 3.2 of this Agreembast, Oeveloper shall have the

regarding the Prop
regarding the Prope

pgether with the assurancesdpbwo the Developer in this Agreement
are provided pursuant to and as conezimpig A.R.S. § 9-500.05.

3.2 Development Regulations.

(@) Intentionally Omitted.

(b) Approved Plan. Development of the Property shall be in danoe with
the Zoning and associated Approved Plan(s) prepared and sdbbyttDeveloper (as the same
may be amended from tinte-time) and which shall comply with the General Plas (aay be




amended from time to time,) and the Zoning and shall sttt e basic land uses, densities, and
intensities for development of the Property (or any portiorthef Property) as such may be
amended from time to time in accordance with Section 32®w. Review and approval of
the Approved Plan shall be undertaken by the City in acooedwith its regular and customary
procedures. Notwithstanding any other provision in this Agreement epkc Section 5.1,
Developer shall determine the phasing of development witien Property in its sole and
absolute discretion.

(c) Intentionally Omitted.

(d) Cooperation in_the Implementation of
the City shal work together using reasonable co
development and development stages to resolve any
the Approved Plan on the applicable portion of th
regarding development approval with the Gitgtaff,
Section 13.

roved Plan. ebesr and

s throughout the pre-
rding implementation of
reaches an impasse
olved as provided in

(e Amendments. The City an thahdments to
the Zoning/Approved Plan may be necessary fro e to #senay be determined by
Developer, in its sole and absolute reball be considered by the City
in accordance with the City Code and ether such amendments are in
the best interest of the City as determ iyncil | ole and absolute discretion.

After approval of any amendment, if | drelest be attached to the
applicable Approved Plan as an addendu C thereof.

following changes sha
applicable to a i

shall require @atyncil approval.

Commercial Areas

An increase in maximum buildin
height

Any deviation more than one-quari
(1/4") mie off the centerine o
Any deviatio e than one-quar proposed  arterial roadways
(1/4")  mie the centerline o parkways identified in the Agreement
proposed arterial roadways e Introduction of any new land uses
parkways identified in the Agreement

e Introduction of any new land uses

(i) Minor Amendments. Except for those changes exprassided
above as a Major Amendment or below as an Administrativeusfdgnt, modifications and
amendments to the applicable Zoning and Approved Plan for arpnpaf the Property




(“Minor_Amendmenty shall not necessitate approval by the City Counci, butl $ie
considered and approvég the City’s Planning Commission.

@)  Administrative Adjustments. Except for deviation®netituting a
Major or Minor Amendment, the Parties agree that anyatiev of 5% or less from any
development standard shall be deemed an administrative naehtjstthat shall be approved or
denied by the Planning Director. The Planning Directball shave the authority to refer
Administrative Adjustments to the Planning Commission dofinal determination. The decision
of the Planning Director to deny an Administrative Adjestt reguest is appealable to the
Planning Commission.

® Development Regulations - A
Agreement, the term “Applicable Laws” means the federal,
common law) ordinances, rules, regulations, per
official policies of the City, which apply to the d
Date, which shall also include the City of Ca jon Study dated
July 2, 2007. The Parties acknowledge an ] reement, no
City moratorium, as that term is defined in A.R.S. .08, tareflordinamCe, resolution or
other land use rule or regulation imposing a limitatt rate, timing or sequencing of the
development of the Property and affecti arjon thereof shal apply to or
govern the development of the Proje [ '
affects subdivision plats, buiding permits er entitlements to use the
Property issued or granted by the City.

For purposethiof
cal laws (statutory and

pulations that Developer, in its solscrétion,
may ag [ it [Oithe development of the Property;,

comply posed on the City by the stateintg, or federal government,
t such requirement prevents ocluges compliance with this
Agreement, s ' ovisions of this Agreemdratl e modified, if legally possible, as

may be necessary. e ieve the minimum permissible coo®lavith such requirements;

Applicable Laws enacted by the City that aemsonably necessary
to aleviate legtimate” threats to public health andetgafin which event any such remedial or
corrective enactments shall be rationaly related to aleviation of such threats and may be
imposed uniformly to all other similarly-situated propert@sl development within the City and
only after alowing for public comment at an open meetingd ahal not, in any event, be
imposed unreasonably or arbitrarily to all areas that djecuo similar threats;

(v)  Applcable Laws enacted by the Ciy establishing hilside
development standards which shall be applicable to those avitielslopes in excess of eight
percent (8%); and

10



(v) Future updates of, and amendments to existing Iguidin
construction, plumbing, mechanical, electrical, drainage aidlar construction and safety
related codes, such as the recognized construction, safetyization or by the county, state or
federal government, provided that such buiding or safety aguates and amendments have
been duly adopted by the appropriate publishing agency and amenably applied and, unless
mandated by superior legal authority, shall not apply to #&ogtares for which a permit has
already been issued.

(Vi) Buiding permit, planning review, inspection, epgring, and
other simiar fees shal, throughout the Term, be the mestn s adopted by the City
Council as of the date of application, inspection, or othe Nothing in this
Agreement shall in any respects be construed to lirit G imposing its then-current
fees and Developer agrees to pay all current and futiye tes then applicable.

(h) Landscape Standards.

The minimum landscape development standar, rced upon the
development of the Property are to be e Landscape
Theme by the Planning Commission as set forth llage PAD. All
landscape materials proposed by the developer S e aloambdng as they comply with

the City’s acceptable landscape materia landscape material list published
by ADWR for the Pinal County AMA

3.3

re enactediogenent or impact fees, provided
with theisgmes and requirements of A.R.S. 8

afepart of the City’s Infrastructure Improvements Plan or other
to Arizona law (the “lIP”). Notwithstanding any contrary
if the Developer provides, dedicaie pays for any public land,
provement, necessary public servicefacity expansion or any
structure or service which a City Development Feassessed, and which is included in the
City’s 1IP (a “Devel@pment Fee Item”), then the Developer shall receive a credit equal to the
value or cost of such dedications, donations, or payments (the “Development Fee Credit”), to

be appled in lleu of existing or future development or imgaes imposed by the City which
relate to or otherwise apply to the Property for the applicablments of the Development Fee
(for example, if the Developer constructs roadway improvements within the City’s IIP, the
Developer would be elgible for credit against the transpamtaelement of the Development
Fees, but not for other fees related to non-transportatios, iieciuding but not limited to public
safety or general government elements). The City estblsh a system to account for the City
Development Fees to be colected within the Property andDenglopment Fee Credits (as

provision of th
improvements,

11



defined herein) applicable thereto. The Developer, at its cude and expense, shal have the
right to audit the City’s development fee funds applicable to the Property.At the Developes

sole and absolute discretion, and subject to the reductionmifureements pursuant to Section
8, if applicable, the Developer may utiize the Developmes@ Eredits against the Development
Fees consistent with A.R.S. 8 9-463.05(B)(7)(c)(ii) so long uh Development Fee Credits
are assigned to non-residential development located inatme service area. Developer may
elect, in its sole and absolute discretion, to transfergrassr convey the Development Fee
Credits so that the Development Fee Credits can be applidw tCity Development Fees due
for any other portion of the Property. At the Develdpesquest, the Lity shall consider whether
the 1IP should be amended to the extent permitted and am applicable Arizona law
to include those portions of the Public Improvements thatn sary for development of the
Property, in accordance with the Infrastructure Rian “l1P ). Following the City’s

her amending the IIP is

such construction, improvement, contribution, rgvement by
Developer pursuant to Arizona law and in a

(o)) Development Fee Appeal. e event the Developgrutds the
calculation of the City Development specific development on any
@ construction permit, appeal
request for review to the
acted upon i accordance

the calculation of such City Developme
City Representative. DeveloperDevelop

Developer may 3 8§ 9-463.05(B)(12), foedoance on the
amount of City Devel@ ay charge dbase the development of the
Property and the contrib psequent owndses anawil make in the future in
cash or b other soureaerafer to be applied toward the capital

Property. ect to pre-pay all or a portion of Gitg Development Fees
appllcable to the Property. The City agreé<Dwveloper or its successors wil
receive a dola redit appllcable on a per comaieMucture basis against the City

Development Fee
paid City Develop
prepay the fees, Developer expressly and specifically svamay time frames requiring
expenditure of the funds by the City or any reimbursemgis attendant thereto as set forth in
AR.S. § 9-463.05.

)] Nothing in this Agreement shall preclude or impde tight of the City to
seek reimbursement of any, City expense from any persontbdmeDeveloper.

12



34 Intentionally Omitted.

35 Plat and Permit Approval.

Notwithstanding anything set forth herein or in the @gnor Approved Plan to
the contrary, the following approvalécollectively, the “Development Approvals”) shal be
effective for the periods set forth in this Section 3.5, hwisbal begin on the date of City
approval:

Development Approval

Preliminary Plat ' us two additional five

Site Plan ' e additional five

Cwil Improvement Plans

Final Plat
During the Effective Pe he Developmpprovals shall be
contractually vested for the terms se f approval of the same. Any

extensions as set forth in this Section ) ; by Developer and shall be

5_or_Exactions. Except for the dealisaand
requirements expsé PAD zoand this Agreement and the
Applicable Laws, subdivision,
subdivision  stipuilati 1 ; equirementservations, conditions, or further

ent Developer ageeesich or desires to amend this
case such Requitsmamoney, or other things of value in

2 Zoning Approvals. Upon approval by the City of thé® RAning
Property consistent with this Agreatn Developer shall have the
contractually vestedsrights to develop that portion of thep&ty in accordance with the
applicable approved PAD zoning for such property and the Applidades.

3.8 Future Separate Development Agreements.  Nothing isn Atireement
shall prevent Developer and City from entering into a rseépadevelopment agreement for any
portion of the Property for development or economic development srpgiodetermined to be
in the best interests of the City or from allowing théy Go grant waivers for planning and
zoning review fees or buiding permit fees or adopting o#®nomic development incentives

13



on a case-by-case basis in accordance with Arizona rawha City’s normal procedures and
process.

3.9 Operation of Resort District Areas.

(@) Developer, in its sole and absolute discretion, shall be pintd set the
hours of operation for any faciity within the Resort fiston the Property and shall provide
notice to City of the same. City agrees that the hoigperation within the Resort District shall
not be subject to restriction by the City.

(b) Developer shall ensure that the operatio al usesinwihe Resort

District on the Property comply with the folowing standards:

(i Noise from concerts, amuse jdes and other entemhinme
uses as measured from an

for residential purposes tside of the Dreamport

1) 65 dB(A) betw

2)
(i) Firework s 5 to said noise Imitatiouts
shall not be than 12PM with the exception'bfost

July and New ¥iear’s shall be allowed no later than 1

y“note in the publc reportsatirg to sale of any
Rroperty the specific noise,inghtand signage provisions of

® signage standards shall be established in accordatitea
for the Dreamport North and Dreanjmuth PAD as approved by
the City’s Planning Cemmission.

(b) Upon the Developer’s submittal of an enhanced offsite advertising signage
package consistent with the criteria_in Exhibit D, andressly provided that the City Sign Code
has been revised to remove the prohibttion on off-premiss, sibe City Representative, or its
designee, shall approve the development and/or constructioanyofoffsite advertising and
signage at locations requested by Developédvertising and content on the offsite advertising
signs shall be lmited and relate only to uses and ewetitéh the Property, public service

14



announcements relating to the Property or City of Casender and Corporate Sponsors of the
Project and shall be used in such a way to drive trafidhietd’toject.

3.11 Lighting. = Subject to the provisions of this Section, Deez shall
comply with the City of Casa Grande Chapter 15-48: Outdodtt Kgpntrol Ordinance or such
other duly adopted and generaly and uniformly applicable codeessily outdoor lighting as
may be adopted by the City and amended from time to time. lopevemay, with respect to
exterior ilumination related to sports parks, amusements rided attractions, amphitheaters,
outdoor entertainment stages, special events, light showsbuidgings and the Reservoir
Improvements, and ilumination of structures related to shene ing observation decks
and buidings, provided by the Developer for the Project Resort District, request that
the City Manager provide relief from the lighting stami$ao ' In connection with the
request, Developer shall determine the location, watt r outdoor ilumination
' including observation

decks in the Resort District after consultation with
Manager may, after consultation with the City,
discretion. Any outdoor ilumination used
offsite advertising packages shall be approved b

4,

4.1  Additional request to includethis

S 1 0-@roperty currently owned
by the Arizona Department of Transportation . gerty”). Develope® request to
peodpa®ning, and any proposed

development standards )i to be applied to sudloradigiroperty. Upon

receipt of Develop@s te al_propdy, so long as that portion of the
property meets all sta ' able to prmperty, including consistency with
the City’s Genera C im uch request, the City, dietermines that such

“will talleactions required to amend the Agreement
icable notice and publicrilgarequirements, to incorporate
ffoperty requested by theel@per, f and when the

e incorporation of such additional property or portions thereof in
shall, if requested by Developer and in accosdavih state law,
of any property into the €ip the best interest of the City; ) (2

Propety, all to be determined at the time the Additional Propertgdded to this Agreement, if
City, in its sole legislative discretion, determinest thach actions are in the best interest of the

City.
4.2  Annexation of Additional Property and ADOT Property.

(@) Annexation Petitions. The Parties agree that upevel@pers request,
the City wil fle a blank annexation petition meetirge trequirements of A.R.S. § 9-471 in the
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office of the County Recorder for the portions of additonal ptgpequested by the Developer
to be annexed into the City (each an “Annexation Property”), and that the City wil provide the
requisite notice and conduct the hearings as requiredwbyola each annexation. To faciitate
the annexation of each Annexation Property, the Developir deiver to the City an

appropriate Annexation Petiton for each Annexation Propertypon receipt of the entire
Annexation Petition for each Annexation Property, the Gltll comply with the provisions of
AR.S. 8 9-471 et seq.,, and if determined to be in the best tnfredbe City, adopt an

Annexation Ordinance. The Developer hereby walives gist io challenge the Annexation
Ordinances or any other City ordinance or resolution celédeanngxation of such Annexation
Property into the corporate limits of the City.

(b) Rescission. After adoption of an
effective date of the Ordinance, the Developer may, it
repeal of the Annexation Ordinance (i) any pers
Agreement, fles () a vald petition appearing (.
requisitc number of vald signatures to cau
applicable Annexation Ordinance, or any
Annexation Property, or; (i) ltigation
Agreement or the annexation, or (ii) a petition pur
validity or approval of the Annexatiop_Ordinance; or
meeting in which the Annexation Ord
rezoning of the applicable portion o
Developer. Upon receipt of a written be Develdper City agrees to schedule a
meeting to consider the repeal of the Annexa 11 it the City’s sole discretion, such
a meeting can be prop ofiee provisions of state law the
City’s Charter.

jion Ordinabak prior to the

than a Party to this
(B) to have the
greement, the

.R.S. §9-471 (C) chalenging the
iy does not, at the same City

5. . ant to AR.S. 8§ 34-201.L, as a comdif
) ity and as aathdsiz A.R.S. § 9-463.01 or §
all design, construct se ¢aube constructed and
ental authority, the Plhficovements subject to the terms

and “required for implementatidghe ophased Approved Plan. If
Developer do nstruct any of the Public Improverdetaied in_Exhibit C, then to

forbearance of De gent Fees, or Construction SalesCTledits equal to the amount the
costs for such Pub provements, such costs shall gibleeffor Sales Tax Reimbursement
pursuant to Section € of this Agreement.

51 Mandatory Public Improvements; Construction and Phasimyeldper
shall construct the Mandatory Public Improvements witiein (10) years after the Effective
Date. The Publc Improvements shall be constructed iordance with the Approved Plans
and, except as set forth in the preceding sentencepengased as determined by Developer, in
its sole and absolute discretion, so long as such phastgngstent with the Applicable Laws,
including but not limited to an approved trafic impact stustyany portion of the Project.
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5.2 Design, Bidding, Construction, and Dedication. The Publgrdwements
shall be designed, bid, constructed, and dedicated in accordémc&pplicable Laws, including
without limitaton all Applicable Laws concerning City ptwement and public bidding
procedures (including the posting of all payment and perf@endionds necessary to secure the
completion of construction of the Public Improvements and péagment of all contractors and
subcontractors for materials and labor provided thereto).

5.3 City Review and Approval of Plans. Developer recognizats éxcept as
expressly provided herein, its development and constructionh®f Rublic Improvements
pursuant to this Agreement are subject to the’€ityormal plan sebmittal, review and approval
processes, and day-day inspection services andege Wiout limiting the provisions of
Section 7 regarding expedited review, the City wil usese
regulatory processes, including, but not limited to, Arfiance, design review and
buiding permit processes. Any disputes over delay giintti ppreval processes wil be
resolved as provided in Section 13.

5.4  City Acquisition of - ; gloper shalhke
Ve light 28% glic Improvements

contemplated heren and in the Developer’s traffic impactistidies for the Project. In the event
) ineel (sovide written notice to the
picalaws, and to the extent

determmed to be necessary for Developé |
Developer’s sole cost and expense, shal | : gdication of, or use its power of

eminent domain to acquire any necessa dr property rights required for
construction or mainte heatDevelopes sole expense. The
City wil grant to DgVve es, easetsy and rights of entry necessary to
permit Developer Umminfewer than ninety (90) days
advance request by C any portion, segonmephase of the Public
Improvements oper and acceptecheb\City, Developer W
dedicate g any real property or real pgyoperests owned by Developer
which operty, (i) aresmr@mbly necessary for right-of-way purposes

s C gtion, maintenancegperation of the Public Improvements
or othe ( on or within the Prgpand (i) do not materialy interfere
with the de Projees planned (the “Dedicated Property”). Developer shall

make such de i thout the payment of any additiomadideration by City.

ation, Acceptance, and Maintenance of Public ImpensmWhen
the Public Improvemé or a discrete portion thereof areleted (e.g., all of the paving for a
particular street witHin any designated section or phafs¢éhe Project), then Developer shall
dedicate and the City shall, if the Public Improvementse H@een constructed in accordance with
the plans in all material respects, accept such Pulbfzrovements in accordance with the
Applicable Laws and upon such reasonable and customary canditoithe City may impose,
including without limitation a one (1) year workmanship amdterials contractds warranty.
Upon acceptance by the City, the Public Improvements lsbadme public faciities property of
the City and the City shall be solely responsible forsatisequent maintenance, replacement, or
repairs and for all costs for utities, including eletyj i any, related to such Public
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Improvements. In no event, except as required in thernR&s®laintenance Agreement, if any,
shall Developer be responsible for the cost for any stiiteated to the operation of the Public
Improvements after acceptance by the City, including cibst for electricity for lighting public
streets or publc parks dedicated to and accepted by the @ity te Project. With respect to
any claims arising prior to acceptance of the Publc Ingrewts by the City, Developer shall
bear al risk of, and shal indemnify the City and itsciafs, employees and City Council
members, against any claim arising prior to the ’€itgicceptance of the Public Improvements
from any injury (personal, economic or other) or property dartageny person, party or utiity,
arising from the condtion, loss, damage to or faiure of @inthe Public Improvements, except
to the extent caused by the gross negligence or veilftd or s of the City and its
officials, employees and City Council members, agents or:

5.7 Oversizing. Where a ement with
respect to any improvements or other faciites to eunder, the size
shall comply with the larger of theCity’s standar
requirements consiste with the City’gpoverall wastewa or transportaton system or the
requirements reasonably needed to suppo . j etermined by a traffic impact
analysis or other scientific analysis the Propertithe “Sizing

provided, however, Ci [ requirirgy tpsizing of infrastructure,
meet in good faith e how to fuRd the cost difiatelbetween the Sizing Standard
and the “upsized” ipffe all not be obligated to upsize unless the parties

can agree on a funding [ ds” thenmamtal cost difference between the cost
of materials and iopfinstallation thef  Sizing Standard and the actual
component. Noawithisy the provisions of this
provements shall be subjehis Paragraph or deemed to be

District Financing.

Any Publc Improvements, or other improvements to be désic
to the City, to be constructed by the Developer may, to temtepermitted by and in accordance
with all applicable laws, be constructed, acquired, and cB@nat the Developar option,
through a Community Faalis District (“CFD”), Municipal ImprovementDistrict (“MI1D”),
and/or Revitalization District (“RD”) or other alowable financing mechanism. The City agree
to, process any applications by the Developer and, if deemed Ipe#t interest of the City in the
sole discretion of the City, to reasonably assist inDiecloper’s efforts to obtain funding from
any source now existing or subsequently made avaiabigder to develop the Property, any
improvements thereto and the Public Improvements for tlgeRy, including, but not limited
to, the Developer’s efforts to: (a) establish and utliize a CFD, a MID and/or a Rip;apply for
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and obtain industrial development authority bonds, includingatpriactivty bonds issued by the
Industrial Development Authority of the City of Casa @en(c) apply for and obtain any local,
county, state, private, or national bonds, grants, or other soafd@gancing that may be used to
support the development of the Property; (d) apply for and obpgnowal of any incentives
offered through the Arizona Commerce Authority or otherilasimeconomic development
agency or organization sponsored by the State of Arizonab@)ning any private or publicly
subsidized loans; (f) establish financing for any projecbuasiness through the federal programs
contained in 8 CFR 204.6 and 8 CFR 216.6, including establishmentegfomal center within
the Property; and (g) apply for and receive financing fiibkn Native American Community
State Shared Revenue Fund. After receipt of the Devé&lopeitt t, the City will work
with Developer in accordance with the City’s ordmnary process a ocedure to help Developer,

at no out of pocket cost or significant stafing burden prepare and submit any
application and/or supporting materials to any agency, public body to obtain
funding for the development of the Property.

(b) Community Facilties Distri

(i) Formation of Comm
days from the receipt of the Developepetition conta
and requesting the formation of one

District. himinety (90)
the necessary number of signatures
ityegin the process of negotiating
\ D(s) comprised of the
Property or any portion thereof and, a i the Developer, any other

property within the City, in order to aid the Publc Improvement and
provision of City Services (as defined NS gsto service the PropertyThe
decision whether to forg nanced through such CFD shal be

in accordance with
wil be deemed tQ

Nothing in this Agreement
rticulaDGFF the inclusion of any particular

CFD Policies s, the CFD Agreement shallotoniThe terms and conditions set
forth in the CFE shall be amended only uponatnatyreement by the parties to the
Agreement.

lii) Recovery of CFD Costs. If a CFD is formed to fund the
construction and/or acquisition cd Publc Improvement, other public infrastructure, and/or
provision of City Services in accordance with the termshefAgreement, the Developer, subject
to the terms of the CFD Agreement, wil be permitted teks® recover one-hundred percent
(100%) of any and all eligible Public Improvement costs thatDeveloper has expended or wil
expend in designing, instaling and constructing suchidPutmprovement and/or providing City
Services to the Property in accordance with this Agreeniee CFD Agreement and for which
Developer shal publicly procure as requred by law. The esiqunay also include the
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Developets costs related to financial, legal, engineering and other professional costs as well as
any city fees and/or deposits which may be required defatehe establishment of the CFD, as
alowed by law and provided by the CFD Agreemephtny Public Improvement amounts funded
by a CFD shall not be eligble for sales tax reimbursenpemsuant to Paragraph 8 of the
Agreement.

(b) Municipal Improvement District.

0] Formation of Municipal Improvemen
the Developer, the City, in accordance with any applicabimi
effect at the time of the execution of this Agreementl appii
A.R.S. 8§ 48-501 et seq., as in effect at the time of appli

istrict. Upon requést
acilties Guidelines in
le state law as set forth in
mended from time to time,

Developer, at no out of pocket cost to the City in
of the Property or any portion thereof and, i
discretion, any other property within the City, i
Improvement and/or provision of City Servic

an MID comprised
ty in its sole
st of the Public

a MID is formed to fund the
tructure, and/or ipmv of City

(it) Recovery of MID Cos
construction ofa Public Improveme
Services, and in accordance with ange
Developer may seek to recover one-
has expended or wil expend in designing
eligible infrastructure and/or providing Ci

ngll costs the Developer
ublic Improvement or other

The request also ; psts related to financial, legal, engineering and
other professional#€Qsis ' s and/posiie which may be required to

of Reuvitalzation _District. Upon request by the
dance with applicable statealsvset forth in A.R.S. § 48-6801 et
in accordance with the City’s ordinary process and procedure to
of pocket cost to the City in Developdiorts to form an RD
or any portion thereof and, if deemed@ape by the City in its
sole discretion, any Other property within the City in ortteraid in financing the cost of the
Public Improvement ‘and/or provision of City Services withe RD. The City agrees to follow
the processes as outlined in A.R.S. § 48-6801 et seq.

(i) Recovery of RD Costs. If an RD is formed to fund the
construction of Publc Improvement, other elgble infrastre, or the provision of City
Services, andn accordance with and subject to the terms of the Agrdeameh state law, the
Developer may seek to recover one-hundred percent (100%) @ndngll costs the Developer
has expended or wil expend in designing, instaling andlifgilsuch Public Improvement or
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other elgble infrastructure or providing City Services accordance with this Agreement and
the development of the Property and for which Developer phhblicly procure as required by
law. The request may also include the Develspessts related to financial, legal, engineering
and other professional costs as well as any city feerad@posits which may be required to
establish the RD as allowed by law. Any Public Improveraembunts funded by a RD shall not
be elgible for sales tax reimbursement pursuant to Pala@af the Agreement

(d) Foreign Trade Zone.The City wil exercise good faith efforts to evaluate,
and if deemed appropriate and in the best interest of thie SOpporh the Develop@arefforts in
obtaining designation of the Property or any part thereot Trade Zone and in
applying for subzone status under a designated Foreign To the extent Developer
identifies a portion of the Property to seek Foreign Trad the City wil exercise good

consideration of a Resolution of support by the Cit ed by the Foreign
Trade Zones Board, the City shall assist Devgie inuERE agreements

59 Conditions to RE . e
Public Improvements by Developer asgde ed in this Ag other than the Mandatory

Publc Improvements, is not a covenant
but rather is a conditon precedent to t
provided in this Agreeme

request of the City, re
substation on

ation of a peemiafre station and/or a police
" a commoffie for police or other municipal
3 stationciatéd shal be: (A) in such location as is
ponse times, and (B) lessntitan three (3) acres unless City
g If Devettguticates real property for the purpose of
taton or polce substathen it shall receive dolar for
Development Impactférethe ful fair market value of the
nce with Section 5.7(d).

at its discretion and YApplcable Laws, and as an alteenddi any portion of the Property for
which eitheran Improvement District or a CFD may not be formed, the @ity Developer may

agree to implement and provide Developer with all staytauathorized government property
lease excise tax abatements (“GPLET”) pursuant to A.R.S. §§ 42-6201 through 42-6210,

inclusive.  The implementaton of the GPLET is contihgepon the City and Developer
entering into a GPLET Agreement, and an amendmentgoAtdieement as to the GPLET area,
which will include renegotiated and mutualy agreed upoowvigions concerning the forms of
the deed and lease to be utiized for each such GPLETenhgayable by Developer pursuant to
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each such lease, the amount (if any) by which thes Sal& Rebates wil be reduced by reason of
the GPLET, and any other matters related to implemenhadsPLET.

5.12 Resort Parkway. City and Developer agree that thelopeveshall be
required to design, construct and improve fthResort Parkway” (inclusive of the Resort
Parkway North and the Resort Parkway South) to serve rtecB which Resort Parkway shall
be included in the Publc Improvements and be developed subj#fzt terms of this Agreement.
The Resort Parkway algnment is currently intended tolosated along the Henness Road
alignment, but the final configuration for the ResortkiRay shall be, determined by Developer
and City based on Developer’s traffic engineering study, and shall of a minimum of two
(2) lanes in each direction between the Property and Sé y and such other landscape
and other improvements as may be consistent with the and the traffic engineering
study. Developer shal have the exclusive right to détefthe na the Resort Parkway on
ssist Developer in its

Boulevard, any ADOT right of way and the
pocket cost to the City.

5.13 Traffic Interchanges.
or more traffic interchanges at Interst
the Project. City agrees to reaso
efforts to obtain approvals and funding
design concept report for the Henness
the Selma Highway Traffic Interchange (the
ADOT and the Federal

City and loper agree akdoadedge that one

erate with Developer
anges consistent with the
e “Henness Tl DCR”) and
that hae been approved by

5.14

station operated by the i i ger Corpprdtiang business as Amtrak (the
“Amtrak Station ate :

Amtrak Stationy &Qitees to reasonably cooperate
0 obtain all required approvals and federal and state grants,
o to be located on theeRy, at no out of pocket cost to

Roads. Subject to the restrictions set fortthisn Section, the
to retain or acquire ownprso all interior local streets and other
the Property (“Private Rights-of-Way”), with the exception of any
arterial or larger roadway designations, or any collectaetst that connect or are planned to
connect with other” platted or planned subdivisions, and furffrevided (a) Developer
designates such streets or right-ofway as being privatdater than on its prelminary plat(s),
and (b) no public infrastructure to be dedicated to the €itglaced in a private roadway or
right-of-way. Some or all of the Private Rights-of-Wayaymbe conveyed to one or more
homeowners’ associations created by the Developer for this and othposms. The Developer
shall have the right to instal manned and/or unmannecksa control structures within the
medians of the Private Rights-of-Way on any portion ofRheperty. The Developer shall grant
to the City an easement, in a form reasonably acceptalile tCity, for police, fire, ambulance,

rights-ofway located
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garbage collection, wastewater, storm drain line ingtallsand repair, and other simiar public
purposes, over the Private Rights-of-Way, and shall peeasonable access to the City, as
reasonably approved and with devices reasonably required b€ithe through any access

control structures for purposes of police, fre, ambulance, garbeollection, water or

wastewater, storm drain line installation and repair, arebrosimiar public purposes. The
Developer shall have the right to name Private Rightdfay as long as the names are not
duplicative or confusing as compared to the official Citgeds. All costs associated with Private
Rights-of-Way, including, e.g., the access structures, dapiig, malntenance and repair, wil
be the responsibiity of the owner of each Private Rightva, no reimbursement due
from the City. Private Rights-oWay shal be buit tbets ructural and functional
standard as public streets within the City.

5.16 _Naming Rights. Developer shaII gyle t0 determine the
name for any private street within the Property, pro [ uplicative or confusing

with other streets in the City and only after cong ' [ Fire Departments
concerning the City’s street naming procedures

6. CITY SERVICES AND BENEFITS.

6.1 Provision of P
Agreement, the City shal provide all iy nly to the extent provided by
the City to simiarly situated property, ( not limited to the following
types of services:, trash collection, wastg fre protection and all other
services typicaly provided by the City to It owners (the “City Services”)
to the same extent ane donsnd# those services are being
provided to other . i88 throughout @ity unless otherwise agreed to
herein. If any su
Developer may, at ItS [ lon, elect @minokich services from a duly-
qualified pnvate rovide 2 eloper’s election does not have a material,

provide ice, mergency services to the Propewy any portion thereof in
accordance V The City shall be respongilealf design, construction and
installation of ( [
maintenance cost @lated with the provision of tlEsiees as set forth in Section 6.1, and
other than the develgpment fees or other requirement dyiplica the Property in conformance
with the Rules, this¥Agreement and Applicable Law, whishist be appled uniformly and not
arbitrarily by the City to all areas receiving suclvises, the Developer shal not be required to
contribute any funding towards such services throughautdtivation of this Agreement, except
as permited by the Rules and applicable Arizona law. df GEreveloper donates, designs,
constructs, dedicates or otherwise provides any land or cdpé&aldmprovements necessary for
police, fre, or emergency services provided by the City hadCity imposes a development fee
for the provision of such service to a development, the Beeelshall receive a development
fee credit equal to the value any actual donation, contstruand dedication, payment or other
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provision of land or capital costs made by the Developer t&€itgein accordance with the terms
of this Agreement and the Applicable Laws.

6.3 Intentionally Omitted.

6.4  Wastewater. The City and the Developer acknowledge Dibatloper
intends to develop on the Propedyprivate wastewater treatment plant with sufficienpazaty
to serve each phase of development on the Propaty“Dreamport Villages Wastewater
System”). The Dreamport Vilages Wastewater System wil be erated, and maintained
by Developer, and the parties shall cooperate and work tode into a future agreement
which shall set forth the standards for such operation nce. Those portions of the
Property served by the Dreamport Vilages Wastewatere e exempt from payment of

al City wastewater rates. The City agrees to coope ocket cost to City, with
Developets efforts to obtain any licenses or permis Developer to raonst
operate, and provide wastewater and/or wate i services. If an
amendment to the Central Arizona Association Plan is

necessary for Deloper’s wastewater treatment [ ( er service to
any portion of the Property, the Developer an st to City, wil

cooperate in selecting and retaining the necessa k consultants to be retained to
process such amendment and prepare all the nece tappli@and documents. The City
shall have the right to review and a ocuments prior to submission
The City agrees, at no out of pocketjCcos ' sabmit the documents and

application for the required amendment.

In the onnecting to the City’s existing
wastewater system 4iS and more\y economical thiminguthe Dreamport Vilages

and Developer shal d (0" determire ¢bsts and conditions associated
with such connection.

The Developer may, in its swleahsolute
construct and develop one or mdie jpnd private recreational
ompatible improvements and amengiededr to the Project (the
“Reservoir Improve In the event the Developer elects to develop public Reservoir
Improvements the Developer and the City, at no out of pockettedke City, shall cooperate
and take all actions necessary: () to obtain all approuads permits as may be required to
complete and operate the Reservoir Improvements for theitbeindie Property and the City,
including any permits or approvals required to be issued byAtizena Department of Water
Resources and (i) to obtain any recharge and recoverytpeequired for the Reservoir
Improvements. The City and the Developer shall cooperateeater into an agreement (the
“Reservoir Management Agreement”) containing the terms and conditions for the use,
operations and maintenance of the publc Reservoir Improtgntle costs for which shall be

discretion, elec
Reservoirs and
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borne by the Developer. Further, the Reservoir ManageAggraement shall require the City to
own the publc Reservoir Improvements but not manage oncifidg support the public
Resenvoir Improvements.  Further, if requested by Developr,wil reasonably support and
cooperate, at no out of pocket cost to City, with Develepefforts to obtain any necessary
approvals related to SCIDD or any other water owner orditi@n, water use, and water
infrastructure within the Property to further developmehthe Project. Futher, City agrees to
evaluate, and if in the best interest of the City, suppoytproposed legislation intended to allow
the use of groundwater or treated effuent (at a levebmable to the Arizona Department of
Environmental Quality) to allow for full body contact in BuBeservojs, Improvements.

6.7 Intentionally Omitted.

6.8 Encroachments.

(@) Public _Improvements.
have the additional right, upon receipt from t

and exagloyshall
ment permi, to

enter and remain upon and cross over the extent
reasonably necessary to faciitate such constru maintenance or
repairs of such Public Improvements or other publi . Developés use, pursuant to

the City’s issuance of an encroachme nts and rights-of-way shal not

impede or adversely affect the City’s use

(b) Landscaping Improve lopeasy request the City’s
cooperation in the planning of asmehroadway theming and
i i sthdforights of way included in the

itten request shall include the locations for

Ay Theming Plan, tlendproposed types of

> City agreethet extent the Roadway Theming

Plan is de [ [ of the @ityse its best efforts to cooperate with
1 e Roadway Theming Plandore the roadway theming and

and remain up@
adjacent thereto
portion of the City rig

extent reasonably necessarystdl landscaping material within the
of-way not used for vehicular &tav

6.9  Access to City Property. Upon request by Developer, Cliygraint to
Developer a non-exclusive license to access and use puigerty and improvements,
ncluding, but not limited to trails located on the City’s property adjacent to the Property,
including those properties commonly known as the Casa Giisliaditains, on substantially the
same terms and conditions, if any, as provided to other u€Hg.hereby grants to Developer a
non-exclusive license to conduct tours utiizihg horsebanl other non-motorized vehicles on
trails and areas of the City’s adjacent property designated by Developer and City, which, if used
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for such purposes, shall be improved, and maintained by Develdpgy and Developer agree
to cooperate and to perform such other and further acts careketcute and deliver such
additional agreements, documents, certifications, acknowletlgmeand instruments as any
other Party may reasonably require to consummate, evideoorm or carry out the matters
contemplated in this subsection 6.9.

6.10 Intentionally Omited.

6.11 Project Promotion. In order to promote th
goal of attracting visitors to the City and the Projextweell as ad
City, City agrees to provide marketing and promotional supp@RBeteeloper on substantially the
same terms offered to other local companies, including jon: (1) provide space to
promote the Project on Casa Grande’s Economic Develop if any, at no charge to
[ including articles or
other writings about Developer’s operations; (3) tradeshows and
conferences attended by the City where appr ; in agk and resort

roject and thiemih the
ales tax revenue to the

reasonably cooperate with Developer and to e
signage is instaled by ADOT on Interstate 10 and sB at no out of pocket cost to the

City.

7. DEVELOPER _ASSISTAN ' wledges the essity for
expediious review by the City of all pla e itted by the Developer to the
City hereunder or pursuant to any zo ,otber governmental procedure

s selectethebypeveloper and retained by the City,
in the expedited resfmhlor inspection process; provided,
ke instructiomg, fbe controlled by, and be responsible
. If such consutantBoaradvisors are used, the City shall
it, inspection, review, or ddwertypically charged for the services
ts and/or advisors, except to thet, ek any, such standard fees
exceed the a
acknowledge that %
831et seq.

process set forth in this Sectioatisfies the requirements of A.R.S. §9-

8. PAYMENTS TO DEVELOPER.

8.1 Reimbursement Amount. The City agrees to reimburseeldper in
accordance with this Agreement for the total Publc Impm®nt Costs allocable to the
Mandatory Publc Improvements actually incurred by Developerclusive of any financing
costs in an amount not to exceed Thirty Milion Dollars ($30,000,084] if constructed, for the
Public Improvements Costs for the Public Infrastructurelugive of the Mandatory Public
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Infrastructure) in an aggregate amount not to exceeel I@umdred Twenty-Four Milion Dollars
($124,000,000), but only to the extent that Sales Tax Revenuesavaileble for such
reimbursement as further set forthtis Section 8 (the “Total Reimbursement Amount”), and

subject to reduction as further set forth in this Agesgm

8.2 Allocation and Deposit of Revenues.

(@) Allocated Revenues for Resort Improvements. Subjedhetolimitations
set forth in Sections 8.2(c) of this Agreement, in viewDelelopersgconstruction of the Public
Improvements, and otherwise performing its obligations unti ement, the City shall
rebate and pay to Developeansaction privilege taxes (the “ Tax Rebates”) equal to (i)
twenty seven and one-half percent (27.5%) of the Sa
the City for construction and related contracting aietvib r purchasers of the Pad
Sites and their contractors and subcontractors in rovements within the
Project pursuant to Section 5, and (i) from and begins to operate
the Project on the Property, forty nine (49%): of the [ y ,and actualy
received by the City for retail sales (which I imi ale of goods,
admissions, exhibitons, amusements, otel actiities)
occurring within the Property (irrespective of whe roperty or portions thereof from

the additional tax on hotels, if agyollec

0] Minimum mprovement Contingency.

itys payment of the Alocated

the Completion of ' iniMum Resort Bistimprovementsthe “Sales Tax
Rebate Contingeng owing the Effective Date..

de within forty-five (45) dagtowing the end of the first calendar
quarter follo ve Date in which Salesx Revenues are collected (and received by
ent or construction activity oo or related to the Property, or
any sales or similg xaPle activity occurs on or atRinoject, as applicable, and shall thereafter
be made within forty: (45) days of the end of every syliset quarter, until the earlier of (a)
the Total Reimbursefment Amount due under this Agreeh@stbeen paid in full, (b) eighty (80)
quartery Reimbursement Payments have been made to opewvels provided in this
Agreement, (c) twenty-five years from the Effectivetedaor (d) expiration of the term of this
Agreement. The City recognizes that the Sales Take# # any event, be colected and
deposited in the Special Fund () from and after the congmagmt of any construction activity
with respect to construction sales and use taxes, anfio) and after Grand Opening of the
Minimum Resort District Improvements with respect totates.
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(c) Special Fund. The Special Fund shal be segregatedother City funds
and City shall pay into the Special Fund, within fortg-fiid5) days of the end of each month,
the Allocated Revenues. The Quarterly Reimbursemenimdtdy designated in this Section 8
shall be paid by the City to Developer from the Special Fund.

(d) Allocated Revenue Reductionin order to compensate for reduced Sales
Taxes resulting from a Relocated Business, the Cit} reftain, and not include in the Alocated
Revenues, the Sales Taxes paid or payable by each Rel@iaiedss to the City for a single
location for Taxable Activites during the Term of therédgment. E@r purposes of this Section
the term “Relocated Business” shall mean each business in the ich relocates to and
opens a retail store comprised of not less than twentyatho ,000) square feet of leasable
or usable space for business to the public in the Pro 0 (2) or fewer business

locations in the City, outside the Property, prior to such d the term “Taxable
Activities” shall mean retail sales (which shall inclu ted to, automaodmie
motor vehicle sales and resales, service an 1 related activities),
admissions, exhibitions, amusements, restaur tétles. ithstanding the

foregoing, following the opening of a Reloca [ utable to such
Relocated Business exceed the amount of the nerated by such

of the Sales Taxes generated by ¢ gxceeds such average shal be
included in the Allocated Revenues.

8.3

ction of the forggdine Sales Tax Revenues shall
for the beneft of and sigbsequent disbursement to,

Reimbursement Payments”). The first quarterly Reimbursement Payment with respect to the
Sales Tax Rebates?(which shal include all accunll@#ocated Revenues held in the Special
Fund with respect to same) shall be made by the City teeldper within forty-five (45) days
following the last day of the end of the calendar quantexhich Completion of Construction of
the Minimum Resort District Improvements occurs.

(i) Reimbursement Payments wil continue to be made fory{#5)

days after the last day of every calendar quarter fterem which Sales Tax Revenues are
colected from the Property, until the earler of (a) Teal Reimbursement Amount due under
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this Agreement has been paid in ful, (b) eighty (80) guartReimbursement Payments have
been made to Developer as provided in this Agreement, (ciyhmee years from the Effective
date, or (d) expiration of the term of this Agreement.

(c) Limitations _on Payments to Developer.

() The City shall in no event be required to pay to Dmped, with
respect to any period, any greater amount than the Albdaéxvenues actually received by the
City in or prior to such period and credited (or which propédnyusl dave been credited) to the
Special Fund.

8.4 Determination of Amount of Allocat

nues Recebgdthe City.
The Citys Director of Finance (or corresponding office i

determine, from sales tax returns and other appro the City, the amount
of Sales Tax Revenues for each quarter (or paftial quardgpropriat ith respect to the
Property. Any such determination shall be by, Developer
provided, however, that any such audit shall not be

Within  forty-fivéb) ( days
folowing the end of each City fiscal ye ityl il eveloper a statistical report of

hich have beetfied by the City in computing
greement.

on. ing the Term of this Agreement, théy Ghall not enter
into "an sacti hich impairs thitsrigf Developer under this Agreement,
including, withe e right to receive theu&terly Reimbursement Payments and the
Total Reimb t in accordance with the procedsblished in this Agreement.

businesses with multiple”locations in the City (each a “Multiple Location Taxpayer”) report
their Sales Taxes onf the basis of revenues for allldegtions in the City, rather than separately
for each location, Developer shall request each suchpMultiocation Taxpayer located in the
Project to separately report its Sales Taxes to or futhshCity with a certified break-out
worksheet showing its Sales Taxes for that location nnitte Project, along with the Muliple
Location Taxpayeés name and Ciy priviege tax identficaton number. Te txtent such
separate recording is not received by the City for aipduliocation Taxpayer, and if no other
reliable information regarding revenues at the Projectvaiable to City and Developer, the
Sales Taxes for a location within the Project shall dpgaketo the total Sales Taxes reported for
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all of its locations within the City multipied by a ft&n, the numerator of which shal be one
(1) and the denominator of which shall be the total numbdacations of that Muliple Location
Taxpayer in the City. Simiarly, since some contractargl subcontractors with muliple
projects or jobs in the City (also, each a “Multiple Location Taxpayer”) report their Sales
Taxes on the basis of revenues for all their project®olos jn the City, rather than separately for
each project or job, Developer shall request each contrantbrsabcontractor having taxable
activities in constructing the Project to separatghoreits Sales Taxes or furnish the City with a
certiied break-out worksheet showing its Sales Taxesthose taxable activities within the
Project, along with the contractsr or subcontractts name and City transaction priviege tax
identification number. If such separate reporting or bredkwau js not received by the
City for a contractor or subcontractor having multiple prigj jobs in the City, Developer
shall provide the City with Developer certified statement ntracting revenues pdid w

respect to the Project and that data shall be utiizedofg@ute t les Taxes paid and the
Sales Tax Rebates. ficaton number ag n
received by the City for a Muliple Location Ta t such information
from Developer which shall request such infg axpayer in

as to the actvites of the Multiple Location Taxpaye City shall calculate the applicable
ate utiizing such logical means of

(@) ' ' imitations set forttthis Agreement and
this Section 8.9, ineludi ' of the Publc Impneants, Developer shall be
reimbursed by the
acknowledge and agree th [ ortion of the Bax Rebates shall be reduced,
on a dollar-for- any Developraee Credits attributable to the
Public Improve ) elopment Fdeweal by Section 3.3(b), and (i)
the a ! 2d by a mechanism set ifor8ection 6, if any, used to fund

by Developer. Developer shal pay, defend, inderamit

al claims, demandsyifines, penalties, costs, expenses, danesges, obligations, judgments,
liabiities, and suits {including attorneéydees, experts fees and court costs associated) which
arise from or relate in any way to any act or omission DByveloper, or its employees,
contractors, subcontractors, agents or representatives, altasern fulflment of Developés
obligations under this Agreement. The provisions of thidi®e®.1, however, shal not apply to
loss or damage or claims therefore which are attributtmblacts or omissions of the City, its
agents, employees, contractors, subcontractors, or repressntdileveloper shall have no
defense obligation in any instance in which a clairasiserted based, in whole or in part, upon an
act or omissions of the Ciy, its employees, contractors, swbctors, agents, or
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representatives. The foregoing indemnity obligations of Dpege shall survive the expiratiorr o
termination of this Agreement for a period equal to the agiyidic statute of limitations period.

9.2 Indemnity by the City. The City shal, to the exieetmitted by law, pay,
defend, indemnify and hold harmless Developer and its tfflicand their respective partners,
shareholders, officers, managers, members, agents and meginese (and their respective
partners, shareholders, officers, managers, members, agergpr@sentatives) from and against
all claims, demands, fines, penalties, costs, expenses, dan@gges, obligations, judgments,
liabilites and suits (including attornéysand experts court costs associated) which arise from or
which relate in any way to any act or omission on th¢ qathe City; mployees, contractors,
subcontractors, agents or representatives, undertaken fili | of the Citys obligations
under this Agreement. The provisions of this Section
damage or claims therefore which are attributable to [ of Developer and/or its
, Or representatives.
The City shal have no defense obligation in any, ' [ asserted based, in
whole or in part, upon an act or oOmissi '
subcontractors, agents, or representatives.
survive the expiration or termination of this Agr
statute of imitations period.

obligations
iod equal the applicable

9.3 Risk of Loss. De 0 isk of any and sll dasnage or
clams to any portion of the Public | [

Improvements by the City. At the time J ents is transferred to the City
by dedication deed, plat recordatlon or € per ovihet extent allowed by law
assign to the City \ i g thhe design, construction and/or
composition of suc [ . VAcceptance of theicPliprovements shall be

equipment, in form an@ eptable to the ptovided however that such
warranty or wa [

er, and that any wachanties shall extend from the
Improvement, any componenedfepr the work of any

Developer wil obtain and/provide the City with proof of paymehtpremiums and certificates
of insurance sho Developer is carrying, or oguiés contractor(s) to carry, buider
risk insurance, comprehensive general liabiity and wodskeompensation insurance policies in
amounts and coverdgeset forth on_Exhibit E. Such policies of insurancel slealplaced with
financialy sound and reputable insurers, require therensto give at least thirty (30) days
advance written notice of cancellaton to the City, anll mme the City as an addiional
insured on such policies.

10. CITY REPRESENTATIONS. The City represents and wtsrdn Developer
that:
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10.1 The City has the full right, power, and authorizatonetter into and
perform this Agreement and each of the W ityobligations and undertakings under this
Agreement, and the City execution, delvery and performance of this Agreemewt lween
duly authorized and agreed to in compliance with the recemsmof the City Code.

10.2 All consents and approvals necessary to the executiomerydehnd
performance of this Agreement have been obtained, and herfattion needs to be taken in
connection with such execution, delivery, and performance.

10.3 The City has, prior to executing this
finding required under Arizona law, specificaly A.R.S. § 9.
have been verified by an independent third party.

t, mageh and every
.0}, @nd that such findings

10.4 The City wil acknowledge an
and instruments and take all actions necess i i and enforce this
Agreement.

10.5 The City knows of no I [ initlative, erendum,
investigation, or threat of the same contesting the he City or its officials with respect
to this Agreement that has not beenwisclosed in writin

the validity and enforce . (and ity shall take no action or position in
conflict with, or_otherwise '

g that martiee City as a party or which challenges
into or perform any tsf @bligations hereunder, and will
on with any other acdbgna Third Party in which
s of this Agreeneer@dveloper are chalenged. The City
lect its own counsel to deflem City, at its own cost and expense,
provided, how shall take no action or positionishé confict with or otherwise
mterferes with Deyele defense of such action. The severability and reformation provisions

of Section 14.3 s ( in the event of any succedsdlienge to this Agreement or to any
provision hereof.

10.7 The execution, delvery and performance of this Agraeberthe City is
not prohibited by, and does not conflict with, any other agrasmiestruments or judgments or
decrees to which the City is a party or is otherwise subjec

10.8 The City has been assisted by counsel of its own chaosiognection with
the preparation and execution of this Agreement.
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11. DEVELOPER REPRESENTATIONS. Developer represents aadgrams the
City that:

11.1 Developer has the full right, power, and authorizatiorerier into and
perform this Agreement and of the obligations and undertakihgDeveloper under this
Agreement, and the execution, delivery and performance iofAtlreement by Developer has
been duly authorized and agreed to in complance wih thanizagonal documents of
Developer.

11.2 Al consents and approvals necessary,
performance of this Agreement have been obtained, and
connection with such execution, delivery, and performan

executioverydehnd
tion needs to be taken in

11.3 Developer wil execute and a propriatoalments
and instruments and take al actions necess [ ( and enforce this
Agreement.

11.4 As of the date of this A s of i@tidin,

@ee enforceable according to its

neetion with anyragietion by a Third Party in which
efts to or obligations isf Agreement regarding the City are
hority of they @t enter into or perform any of its

Notwithstanding the foregoingel®eer shall have the right, in its
[ to control any litigation (ay any appeals therefrom),

the City, or otherwiSe cause such litigation to be digmlissDeveloper’s total liability pursuant
to the foregoing shall be lmited to One Milion Dollar$1(000,000). The severabiity and
reformation provisions of Section 14.3 shal apply in the ewémrtny successful challenge to this
Agreement or to any provision hereof.

11.6 The execution, delvery and performance of this AgreetnerDeveloper

is not prohibited by, and does not conflict with, any other aggats, instruments, judgments, or
decrees to which Developer is a party or to which Developethéswise subject.
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11.7 Developer has not paid or given, and wil not pay or gwe,Tard Party
any money or other consideration for obtaining this Agreenagher than normal costs of
conducting business and costs of professional services asiclthe services of architects,
engineers, and attorneys.

11.8 Developer has been assisted by counsel of its own chaosiognection
with the preparation and execution of this Agreement.

12. EVENTS OF NON-PERFORMANCE; REMEDI

12.1 Events of Non-Performance by D on-Performance” or an
“Event of Non-Performance” by Developerunder this A

the following:

(@) Any representation or w. in thi eyeloper that
was materially inaccurate when made or sh g the Term;

(b) Developer fails to observe rform any other mater@alenant,
obligation or agreement required of Wi I tuding but not imited to failure
to construct the Minimum Resort Imp ‘ j

Section 8 of this Agreemedt Emforced Delay,
Reimbursement Paysndot Developer as provided in this

to observe or perform any other mdtecavenant,
ired of it under this Agreement

. rafe Periods: Notice and Cure. Upon the occurrence Bf/eam of
Non-Performance by vany Party, such Party shal, uponemritiotice from the other Party,
proceed immediately” to cure or remedy such Non-Performamde im any event, such Non-
Performance shall be cured within thirty (30) days (oetyir(90) days if the Non-Performance
relates to the date for Completion of Construction) afteeipé of such notice, or, if such Non-
Performance is of a nature that is not capable of bergd cwithin thirty (30) days (or ninety
(90) days if the Non-Performance relates to the date forp@tom of Construction) shal be
commenced within such period and diigently pursued to coomleti The foregoing cure
periods are subject to the specific provisions of Section 1fi4(#)ich grant a cure period of
one hundred eighty (180) days for the consequences specifigection 12.4(a)(i).
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12.4 Remedies for Non-Performance. Whenever any Event of- Non
Performance occurs and is not cured (or cure undertakerthebynon-performing Party in
accordance with Section 12.3 of this Agreement, the othéy Pay take any of one or more of
the following actions:

(@) Remedies of the City. The Cg#yexclusive remedies for an Event of Non-
Performance by Developer shall consist of, and shall bedntb the following:

(0) If an Event of Non-Performance b
suspend any of its obligations under this Agreement, o
Rebates into the Special Fund pursuant to Section
Performance.

per occursGite may
e deposit of the Sales Tax
n period of the Non-

(i If the Event of Non- ion 12.4(ag(inot
cured within one hundred eighty (180) days a itten ' velpper of such
Non-Performance, the City may terminat i thereof to
Developer, in which event the Special Fund a t if such Non-
Performance is of a nature that is not capable o owithin such one hundred eighty
(180) day period, Developer shall uch pendddégently pursued to
completion.

other provision of this Agreemettte City

shall have the_ri prafie tenth (10) anniversary of the Effective

Date if DeVelo 7 [antially completed construciosh dedication of the

Mandat@fy Public or (b) completed development ofMihiemum Resort District
ariniversary.

othing in this Paragraph or Agreement shall berpmeted to
limit the City’ nedi ¢t the Applicable Laws for any failure by Developer to post surety

construction of any ements dedicated to the City, stofix wrders for faiures relating to
the City’s adopted codes or Applicable Laws, or other remedies available to the City regarding
its regular developmént processes.

(b) Remedies of Developer. Develojseexclusive remedies for an Event of
Non-Performance by the City shall consist of and shaintited to-the following:

() Recovery of damages for unpaid amounts due in accordsitite
the reimbursement provisions of this Agreement contaime8ections 3.3 and 8. Such damages
shall consist of Developar actual damages as of the time of entry of judgmenaninge the
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right to receive payments from the Special Fund to be dppdethe Total Reimbursement
Amount in accordance with and limited by this Agreemepl)s interest thereon at the statutory
rate untli such amounts are paid to Developer by the Oyeloper waives any right to seek
consequential, punitive, multiple, exemplary or any otherades

(i) If an Event of Non-Performance by the City occutsaay time,
whether prior to or after Completion of Construction of theniiim Resort District
Improvements Developer may seek special action or othdarsimlef (whether characterized
as mandamus, injunction or otherwise), requiring the ®@ityundert and to fully and timely
perform, its obligations under this Agreement, including, b to, the colection,
deposit, allocation, and disbursement of Sales Tax Rebate & in accordance with the
terms of this Agreement.

12.5 Delays; Waivers. Except I essly providedhis
Agreement, any delay by any Party in asserting } is Agreement shall
not operate as a waiver of any such or Imi s [ ; lver,in fact made
by such Party with respect to any Non-Pe
a waiver of rights, with respect to any other No
respect to the particular Non-Performance except
is the intent of the Parties that thisygrovision wikkele
imted in the exercise of any right o
otherwise at a time when it may s
Performance involved.

g Party or with
tegpecificaly waived in writing. It

Party to avoid the risk of being
eement by waiver, laches or

obligations under this A orced delay (an “Enforced Delay”) due to:
() causes be ' i

cted to, acts of Gots at public enemy, acts of the
pt, acts of the other ,Padis of a Third Party, ltigation
egabiity of this Agreem or relating to transactions

ity provider, and unusualy seveveather or the delays of
ialmen due to such causes, acputfi@enemy, war, terrorism or act of
terror (including bt ited to bio-terrorism or ecawesm), nuclear radiation, declaration
of national emergengy” or national alert, Office of HonwklSecurity (or equivalent) Advisory
alert higher thangrdde ‘“yellow,” blockade, insurrection, riot, labor strike or interruption,

extortion, sabotage, or simiar occurrence or any exerciséheofpower of eminent domain,
condemnation, or other taking by the action of any governhmeatdy on behalf of any public,
quasi-public, or private entity, or declaration of moratoriumswoniar hiatus directly affecting
the Property (whether permanent or temporary) by any puehlesi-public or private entiy; (i)
the order, judgment, action, or determination of any court, &thadive agency, governmental
authority or other governmental body other than the Cityther City Council or one of its
departments, divisions, agencies, commissions or boards (collectively, an “Order”) which delays
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the completion of the work or other obligation of the Partynrig the delay, or the suspension,
termination, interruption, denial, or failure of renewal (collectively, a “Failure”) of issuance of
any permi, lcense, consent, authorization or approval r@gess Developes undertakings
pursuant to this Agreements, unless it is shown thelh Sirder or Failure is the result of the
fault, negligence or faiure to comply with Applicable Lawy the Party claiming the delay;
provided, however, that the contesting in good faith of any sboder or Faiure shal not
constitute or be construed or deemed as a waiver by ad?d&tjorced Delay; (i) the denial of
an application, faiure to issue, or suspension, terminatiday ae interruption other than by or
from the City or the City Council or one of its departmamtsone of its agencies, commissions
or boards (collectively, a “Denial”) in the issuance or renewal of a it, approval or consent

in connection with Develop&r undertakings pursuant to thi reement, if such D&niaot
also the result of fault, negligence or failure to co able Laws, by the Party
claiming the delay; provided that the contesting in g lure in good faith to
a waiver by a Party of

Agreement, if such failure is caused by Enfe to the extent,
and only so long as the Party claiming the delayhis @@Bdhably able, after using its best

efforts, to obtain substitute services, materials or €€ gomparable quality and cost. In
yn general economic or market
purchasers’ portions of the
ractors, or subcontractors,
mmegith the Project, it being
nforced Delay. In the event of

conditions, unavailabiity for any reas
Project, nor from the unavaiabiity for\g
vendors, investors, or lenders desired

of the Party claiming for a periotheofEnforced Delay; provided that
IS of thisti®e 12.6 shal, within thirty (30) day

Remedies Cumulative. The rights and resnedithe Parties
rcise by either Party of amy or more of such rights shall not
ercis at the same or differemstirof any other right or remedy for any
other Non-Performe 3y the other Party.

13. COOPERATION AND ALTERNATIVE DISPUTE RESOLUTION.

13.1 _Representatives. To further the cooperation of thee$artimplementing
this Agreement, the City and Developer each shall ddsigand appoint a representative to act
as a laison between the City and its various departmantt Developer. The initial
representative for the City shall be the City Manager (the “City Representative”) and the initial
representative for Developer shal be its Project Manaagridentified by Developer from time
to time (the “Developer Representative”). The City’s and Developés Representatives shall be
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avaiable at al reasonable times to discuss and rewiewpéerformance of the Parties to this
Agreement and the development of the Property.

13.2 Impasse. The City acknowledges and agrees that it iRbiesfor
Developer to proceed rapidly with the implementation of tigse@&ment and the development of
the Property. Accordingly, the Parties agree that &t time Developer beleves an impasse
has been reached with the City staff on any issuetiadiethe Property, which is not an Event of
Non-Performance, Developer shal have the right to imieddiaappeal to the City
Representative for an expedited decision pursuant to thsoisd 3. If the issue on which an
impasse is reached is an issue where a final deciabrbe rea the City staff, the City
Representative shall give Developer a final decisiominwis (7) days after Develojser
request for an expedited decision. If the issue on whi has been reached is one
where a final decision requires action by the City C¢ sentative shall request a
City Council hearing on the issue to take place wi
for an expedited decision; provided, however, t if for review by the
City’s Planning and Zoning Commission, the ' Planning and
Zoning Commission within thirty (30) days, first meeting
folowing the Planning and Zoning Commission public notices
periods. Both the City and Developer agree to ¢ e dorassonable good faith efforts to

13.3 Mediation. [ hich isanoEvent of Non-

in Section 12.3, the Parties agree that tRe 0) day moratorium on litigatio
during which time the gt dispute by non-binding mediation
before commencemg ediaton shall ledd hunder the Commercial
Mediation Rules o pciation (“AAA”) but shall not be under the
py the Parieswriting, in which case all
petween titg &hd Developer. The matter in
- utually selecteddoeloper and the City. If the
jon of a mediatonwéthi (10) days, then within five (5) days
ot Shall request tmatPitesiding Judge of the Superior Court in

and Developer.
ltigation upon the "€
on ltigation. The
private, and otherwis

sion of the latter of the meatimtor of the ninety (90) day moratorium
diation shall be completed in one daylgss) and shall be confidential,
e governed by the provisions of A.R.S. § 12-2238.

14. MISCELLANEOUS PROVISIONS.

14.1 Governing Law Choice of Forum. This Agreement shaltiéemed to be
made under, shall be construed in accordance with, and b&hajoverned by the internal,
substantive laws of the State of Arizona (without refeeeto confict of law principles). Any
action brought to interpret, enforce, or construe any provisbrthis Agreement shal be
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commenced and maintained in the Superior Court of the StaAeizona and for the County of

Pinal (or, as may be appropriate, in the Justice Courtsnaf @ounty, Arizona, or in the United

States District Court for the District of Arizona, if, bably if, the Superior Court lacks or

declines jurisdiction over such action). The Partiesvatably consent to jurisdiction and venue
in such courts for such purposes and agree not to seelertransremoval of any action

commenced in accordance with the terms of this Section 14.1.

14.2 Assignments and Transfer. This Agreement may bgnadsby Developer
to any successor in interest to the Property (or any pdh«n'eof) thout the consent of City,
provided that any accrued financial obligation of Developetaps at transferred portion
of the Property has been satisfied, and that Developerj Ity (30) days after such
assignment, provides the City with written notice of s t, and the identity of the
transferee. Except as expressly provided for in a writ [ n eveloper’s transfer
of the Property, or any portion thereof, the tr ticaly become the
Developer hereunder as to that transferred portig i ng as any accrued

that are to be performed for that portion of the Vagriisd red. Concurrent
with the aforementioned transfer of the Agreenk Dpee] in its sole and absaut

discretion, may elect to assign and g 2 payment of all or any portion of
the Total Reimbursement Amount, '

written notice of such assignment, whic
the transferee; (i) a description of the

a minimum: (i) the identity of
transferred, (i) whether any

siede¢he amount of such transferred

Development Fee G dItS P any rightsreceive Quarterly Reimbursement
[ i ed  portion of Tl Reimbursement Amount;

ransfer of Rebate Payment or Rights. Namsfa of the
ereof, shal result in any tesnsir assignment of any rights of
Sales Tax Rebates or Sale&dimbursements described in Section 8
express assignment of shthiniga writihg executed by Developer or
of rights to a Lender or Lendersyhich case Developer shall provide
consistent with Paragraph 14.2 above.

above unless there
a collateral assign
written notice to Ci

(c) Estoppel Certificates. The City shal, at any tupen twenty (2D days’
notice by Developer, provide a prospective purchaser of any poftitre Property an estoppel
certificate or other document evidencing that (i) thigre@ment is in full force and effect, (i)
that no Event of Non-Performance by Developer exists meeeulor if appropriate, speciying
the nature and duration of any existihg Event of NonelRadnce), and (i) such other matters
as such Purchaser or Developer may reasonably request.
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14.3 Limited Severabiity. The City and Developer each beldw the
execution, delivery, and performance of this Agreement imreompliance with all Applicable
Laws. However, in the unlikely event that any provisiontrid Agreement is declared void or
urenforceable (or is construed as requiring the City to doaahyn violation of any Applicable
Laws, constitutional provision, law, regulation, City Code oty @harter), such provision shall
be deemed severed from this Agreement and this Agreeshalhtotherwise remain in full force
and effect; provided that this Agreement shal be deemftimex to the extent reasonably
possible in such a manner so that the reformed agredamehtany kelated agreements effective
as of the same date) provide essentially the same &gttbene omic and otherwise) to
the Parties as if such severance and reformation nereequi The Parties further agree, in
such circumstances, to do al acts and to execute a instruments, and consents
necessary to accomplish and to give effect to the purpo nt, as reformed

14.4 Construction. The terms ap
results of negotiations between the Parties, ea 1 he ,opportunity to
be represented by counsel of its own choosi 4 i any duress or
compulsion, whether legal, economic, or otherwiS i d provisions of
this Agreement shall be interpreted and construed (i wrth their usual and customary
meanings, and the Parties each he it any rule of law which would
otherwise be applicable in connectio onstruction of this Agreement
that ambiguous or conficting terms this Agreement shal be
fittorney prepared the executed

registeretyrm receipt requested, postage prepaid,
espective addresdesttséielow, or at such other address as a

If to the C City of Casa Grande

510 E. Florence Boulevard
Casa Grande, AZ 85122
Attention: City Manager

Email: larryr@casagrandeaz.gov
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With a required copy to: City of Casa Grande
510 E. Florence Boulevard
Casa Grande, AZ 85122
Attention: City Attorney
Email: bwallace@casagrandeaz.gov

If to Developer: The Block Sports
Attention: Rudy Camp
7075 Kingspointe Pkwy, Suite
Orlando, Florida, 32819
Email: rcamp@theblocks

With a required copy to: Rose Law Group,
7144 E. Stetson
Scottsdale, Ari
Attention:
Email: cc

(b) Effective Date of Notices. otice sent by UnitStates Postal
Service certified or registered mail tive the earlier of the actual
delvery, or three (3) business days & perated by the United States
Postal Service. Any notice sent by \& delivery service shall be
deemed effective upon the delivery or re i otice. Any notice personaly

successful transmis d telefacsimle machine or electronic mall,
followed by deposit of ‘a_“ha ] ness day delivery by a recognized national
overnight dellv ice’ [ e foregoing payment shal be deemed to be

notices; provie
U.S mai; and
receipt, in good a aileble funds, by the intended recipient
14.6
provision hereof.

ime of Essence. Time is of the essence of thiseAgmet and each

14.7 Section Headings. The Section headings containeds igheement are
for convenience in reference only and are not intended fioeder limit the scope of any
provision of this Agreement.
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14.8 Attorneys Fees and Costs. In the event of a breach by any &alty
commencement of a subsequent legal action in an approfjorais, the prevaiing Party in any
such dispute shal be entitled to reimbursement of itsoredle attorneysfees and court costs,
including, but not limited to, its costs of expert witnessesmsportation, lodging and meal costs
of the parties and witnesses, costs of and other reasomableeaessary direct and incidental
costs of such dispute.

14.9 Waiver. Without limiting the provisions of Section 12.5 this
Agreement, the Parties agree that netther theefaimar the delay ofpany Party to exercise any
right, remedy, power or priviege under this Agreementl simsdr waiver of such right,
remedy, power or priviege; nor shall any single or paetarci$€ of any right, remedy, power
or priviege preclude any other or further exercise of 4 f any other right, remedy,
power or priviege, nor shall any waiver of any right, re riviilege with respect to
P [ iviege with respect to

any other occurrence. No waiver shall be effe
Party asserted to have granted such waiver.

beneficiary to this Agreement, except for permited [ , or for Lenders under
Section 14.2 or Section 14.21 to the, extent that the urseicoeed to the rights and/or
obligations of Developer under this A N aindemnified Parties referred
to in the indemnification provisions of wilere in this Agreement)
shal be third party beneficiaries of Notwithstanding the

of premises within et or a purch ser of a Pag) Elt obtain approvals consents,
reviews, permis, 5 the lken fthe City with respect to construction

g the provisions of Section 1ltli§ Agreement,
nces to this Agreernimclude all Exhibits designated in and
bits being incorpbriate and made an integral part of

Except as expressly provided herein, thiseeAgnt
ent between the Paviibsrespect to the subject matters hereof
prior agreement, understanding, negatiati@presentation regarding the
d by this Agreement.

and supersedes @
subject matters cove

14.13 Further Assurances. Each Party agrees to perfohmother and further
acts and to execute and delver such additonal agreemelatsuments, certifications,
acknowledgments, and instruments as any other Partyresspnably require to consummate,
evidence, confirm or carry out the matters contemplatetthisnAgreement or confirm the status
of (a) this Agreement as in ful force and effect atx the performance of the obligations
hereunder at any time during its Term.
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14.14 Business Days. If the last day of any time perio@dsiatthis Agreement
or the date on which any obligaton to be performed under Agieement shal fall on a
Saturday, Sunday, or legal holday, then the duration of $unwh period or the date of
performance, as applcable, shall be extended so that itesithlon the next succeeding day
which is not a Saturday, Sunday, or legal holiday.

14.15 Consents and Approvals. Wherever this Agreement equirgoermis
the consent or approval of a Party to any act, document, us¢h@r matter, such consent or
approval shal be gwven or denied by such Party in itso discretion, unless this
Agreement expressly provides otherwise

14.16 Covenants Running with Land; e covenants, condiions,
terms, and provisions of this Agreement relating to erty shall run with the
Parties and their
respective permitted successors and assigns wi rovided, however,

particular Party is used in this Agreement such i any suché#Paity permitted
successors and assigns.

14.17 Recordation. fter this Agreeni@as been
approved by the City and executed B arti use this Agreement to be
recorded in the Official Records of Pinal

except by written arg e City and ldpmre  Within ten (10) days after
any amendment tg adment bghatbcorded in the Official Records of
Pinal County, Arizona. Agreemenestablished herein, references to

date of apyie [ @ it necessargfer to this Agreement in its original,
it as the “Original Development Agreement.” When the
o¢fic amendment to theeefnent which amendment is

aith of Parties. Except where any matter is sskprtated to be
in the sole dis ~ a Party, in performance of thgredment or in considering any
requested extension time, the Parties agree thatweharct in good faith and wil not act
unreasonably, arbitrérily, or capriciously and wil not asmnably withhold, delay or condition
any requested approval, acknowledgment, or consent.

14.20 Survival. Al indemnifications contained in Sections 8rl 9.2 of this
Agreement shall survive the executon and delvery lud tAgreement, the closing of any
transaction contemplated herein, and the rescission, llaamee expiration or termination of this
Agreement upon the terms and for the period set forthah espective Section.
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14.21 Rights of Lenders. The City is aware that Develo@r obtain financing
or refinancing for acquisiton, development and/or constructdnthe real property and/or
improvements to be constructed of the real property and/orrtin frman time to time, by one or
more Third Parties (individualya “Lender” and collectively,the “Lenders”). Accordingly, the
City acknowledges that Developer may collaterally asbignAgreement to a Lender as security
for such loan without further consent on the part of titg. Cln the event of an Event of Non-
Performance by Developer, the City shall provide notice ol $&wvent of Non-Performance, at
the same time notice is provided to Developer, to not more ttan(2) of such Lenders as
previously designated by Developer receive such notice (the “Designated Lenders”) whose
names and addresses were provided by written notice to ita@rCecordance with Section
14.5. City shal-give Developer copies of any such notice g@@vio such Designated Lenders
and unless Developer notifies the City that the Detsig 5 names or addresses are

i ; 2 (3) business days after

such notice to the Designated Lenders even if theie ; . Developer
( : [ € of jts agreement

otherwise permit the Lender to assume all of the righs obligations of Developer under this
Agreement. The City shal, at any tn ojaest by Developer, provide to any
Lender an estoppel certificate or ot idertie Agreement is in full force
and effect and that no Event of I@uts hereunder (or,

14.22 Pe ' operties. If at any timegdimn Term of this
g of the Propertytrameferred or conveyed by

e same Applicabs which apply to the remainder of
e foregoing provisions ©fSbction 14.22 are not intended

portion thereof is S
than the City, such P@ltical subdivision shall have figat to elect to terminate this Agreement
as to that portion of the Property owned by such poltical ssiotivby delivering written notice
to City. City agrees to cooperate and execute and reconddswtiments as may be necessary
for such termination.

14.24 Nonlabiity of City Officials, Etc., and of Employees, Membeand
Partners, Etc. of Developer. No City Council member, officapresentatives, agent, attorney,
or employee of the City shall be personally liable to anthefParties hereto, or to any successor
in interest to any of the Parties, in the event of [doy-Performance or breach by the City or for
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any amount which may become due, to any of the Partigseibrsticcessors, or with respect to
any obligation of the City under terms of this Agreememtiotwithstanding anything contained

in this Agreement to the contrary, the liabiity of Deper under this Agreement shal be
imted solely to the assets of Developer and shall n@nédxto or be enforceable against: (i) the
individual assets of the individuals or entities who akareholders, members, managers,
constituent partners, officers or directors of the gengaainers or members of Developer; (i)
the shareholders, members or managers or managers otueongtartners of Developer; or (i)

officers of Developer.

14.26 Complance with A.R.S. 35-393.01. Developer
acknowledges and agrees that itnet currently enga i for the durationeof th
contract to not engage in, a boycott of Israel a knowledges that is
has signed a written certification, which is att lo] rated herein,
to that effect. Developer shall require its ly with the

14.27 City Coopera eement requires the City’s
cooperation with Developer’s efforts and aki ocket cost” to the City, the
parties understand and agree that su ity to allocate and expend
reasonable staff time, resources, and s typical for governmental
gale burden on the City.
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IN WITNESS WHEREOF, the Parties have executed thiedygent as of the date first
written above.

CITY

CITY OF CASA GRANDE, ARIZONA, an Arizona
municipal corporation

By:
Name:
Its:

Attest:

By:
City Clerk

Approved as to Form:

By:
City Attorney

STATE OF ARIZONA

acknowledged before me this _day of ,

, and , Mayor and City
of Casa Grande, ArizonaAdzona municipal corporation, who

signed the foregoing instrument haifi oé the City.

Clerk, respet
acknowledged

Notary Public

My Commission Expires:
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DEVELOPER

The Block Sports Company,
a Nevada corporation

By:
Name:
Title:

STATE OF )
) ss.
County of )

The foregoing instrument was ackno
, 20, by as of

d’ to do so, executed the foregoing

instrument on behalf of the entity for

Public

My Commission
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Exhibit A

Legal Description of the Dreamport Vilages Property

THE FOLLOWING DESCRIBED PROPERTY, PORTIONS OF SECNI® 2, 10, 11, 12, 13
AND 14, ALL BEING A PART OF TOWNSHIP 7 SOUTH, RANGE 6 EASGILA AND
SALT RIVER BASE AND MERIDIAN AS NOTED HEREIN, MORE RRTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF TH
SAID SECTION 2, FROM WHICH THE SOUTH QU ORNERFOSECTION 2
BEARS NORTH 89 DEGREES 54 MINUTES 56 SECOND ST, A DISOE OF
2647.85 FEET, AND IS THE BASIS OF BEARINGS DESERON;

OUTHWESQUARTER OF

THENCE SO0° 10' 13"E A DISTANCE OF 41
THENCE S71° 16' 38"W A DISTANCE OF 155.0
THENCE ALONG SAID CURVE AN ARC LENG
591.35' WITH AN INTERIOR ANGhRE OF: 20° 55' ITH A TANGENTENGTH OF

GENT CURVE;
1236.23" WITH AABIUS OF

RE LENGTH OF 1114.37' WITH AARIUS OF
LE OF: 115° 26' 8" WITH A TANGENTENGTH OF

454.02' WITH A
THENCE N4° 17°4

ORD KENGTH OF 905.34' BEARING N8° 42' 09"W;

DISTANCE OF 1396.38";

THENCE N4° 17' 13W A DISTANCE OF 1329.83},

THENCE S89° 32' ¥7"W A DISTANCE OF 691.08';

THENCE NO° 21' 54"E A DISTANCE OF 644.02';

THENCE N53° 51' 24"W A DISTANCE OF 1153.974

THENCE S89° 54' 21"W A DISTANCE OF 1713.31";

THENCE NO° 20" 52'W A DISTANCE OF 1126.62" TO THE CENTERLINE OHE
FLORENCE CANAL,

THENCE N54° 03' 05"W A DISTANCE OF 417.59' TO A NON-TANGENT CURVE;
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THENCE ALONG SAID CURVE AN ARC LENGTH OF 715.07" WITH AADIUS OF
550.00" WITH AN INTERIOR ANGLE OF: 74° 29' 32" WITH A TANGENTENGTH OF
418.17' WITH A CHORD LENGTH OF 665.76' BEARING S88° 42' 09"W,;

THENCE S51° 27' 23"W A DISTANCE OF 480.02' TO ANON-TANGENT CURVE;
THENCE ALONG SAID CURVE AN ARC LENGTH OF 172.94" WITH ARADIUS OF
500.00" WITH AN INTERIOR ANGLE OF: 19° 49' 2" WITH A TANGENTHNGTH OF
87.34' WITH A CHORD LENGTH OF 172.08' BEARING S41° 32' 52"W;

THENCE S31° 38' 21"W A DISTANCE OF 337.19' TO A NON-TANGENT CURVE;
THENCE ALONG SAID CURVE AN ARC LENGTH OF 619.6/' WITH AADIUS OF
650.00" WITH AN INTERIOR ANGLE OF: 54° 37' 20" WIT NGENTENGTH OF
335.65' WITH A CHORD LENGTH OF 596.47' BEARING S388 57' 01"'W,

THENCE S86° 15' 41"W A DISTANCE OF 169.86' TO A NGENT CURVE;

4768.88'
WITH AN INTERIOR ANGLE OF: 3° 30' 28" TH OF 146.02'
WITH A CHORD LENGTH OF 291.91' BEARI
THENCE SO0° 00' 03"W A DISTANCE OF 2

AND

THE FOLLOWING DESCRIBED PROR ECNI® 10, 11, 14 AND
23, ALL BEING A PART OF TOWNS . 6 EAST, L@l AND SALT
RIVER BASE AND MERIDIAN AS , MORE PARTIOLARLY

WHICH THE SOUTHEAS : ION 14 BEARS SOUBH DEGREES 51
3 OF 2645.38 FEET, AND ISETBASIS OF

THENCE N53°5 A DISTANCE OF 3260.636",

THENCE N53° 51" A DISTANCE OF 1958.459";

THENCE N53° 51' ¥6"W A DISTANCE OF 2386.523' TO A NON-TANGENT CURVE;
THENCE ALONG THE ARC, A DISTANCE OF 2135.848', SAID ARC HAV(WNA RADIUS
OF 5580.122" AN INTERIOR ANGLE OF 21° 55' 50" AND A TANGENT LENBTOF
1081.156" A CHORD LENGTH OF 2122.834' WITH A BEARING OF N64° 49' 21"W AO
NON-TANGENT CURVE;

THENCE ALONG THE ARC, A DISTANCE OF 1152.155' SAID ARC HAV(BlA RADIUS
OF 5590.712' AN INTERIOR ANGLE OF 11° 48' 28" AND A TANGENT LENBTOF
578.125' ACHORD LENGTH OF 1150.117' WITH A BEARING OF N81° 42' 15"W;
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THENCE S2° 42' 08"E A DISTANCE OF 150.267",
THENCE S1° 15' 21"E A DISTANCE OF 227.836',
THENCE S88° 03' 59"'W A DISTANCE OF 47.909';
THENCE S0° 04' 45"E A DISTANCE OF 593.000';
THENCE N89° 47' 56"E A DISTANCE OF 1325.896',
THENCE S0° 06' 46"E A DISTANCE OF 126.435';
THENCE S0° 06' 46"E A DISTANCE OF 75.446',
THENCE S78° 07' 47"E A DISTANCE OF 677.151",
THENCE S0° 12' 19"E A DISTANCE OF 973.000";
THENCE S26° 29' 26"E A DISTANCE OF 1121.240',
THENCE S65° 35' 09"E A DISTANCE OF 172.001";
THENCE S65° 34' 58"E A DISTANCE OF 1448.952',
THENCE S16° 41' 01"E A DISTANCE OF 1005.630';
THENCE SO0° 20' 06"E A DISTANCE OF 242.381";
THENCE S0° 20' 06"E A DISTANCE OF 722.202

THENCE S0° 08' 41"E A DISTANCE OF 1349.9
THENCE S14° 28' 05"E A DISTANCE OF 2060.44
THENCE N89° 57' 46"E A DISTAN
THENCE NO° 02' 39"W A DISTANC

THENCE NO° 11' 44"W A DISTANCE T OF BEGINNING.
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Exhibit B

Zoning Map and PAD Narrative
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Exhibit C

Public Improvements

Henness / I-8 TI $30
Resort Pkwy. N. to Selma Highway. $20
UPRR Overpass $15
Traffic Signals & Turn Lanes at Village Springs Rd. $6
Right-of-Way $10
Landscaping $10
General Costs, lighting, walks. & landscaping $25

Resort Pkwy South (to Tate/Peart)
I-8 to Tate Rd

Right-of-Way

Landscaping

Total: $124 Million

(1) In order to q , the infrasirecimust be, upon completion,
dedicated to the nal County, or the &tdtrizona.

(2) Co ' e maximum allesvabimbursable amount for that
g t amounts are limted to Pubiprovement Costs actualy

mentation concerning the same.
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Exhibit D

Offsite Advertising Criteria

Subject to a revision of the Sign Code to remove the prohibip off-premise signs, Dreamport
off-premise signs may be erected subject to the folowingdates;

retate 1-10/1-8 or the
addfa@ocemmercial,

1) Shal only be located upon properties that are located adj
proposed Dreamport Resort Parkway (or as otherwise
office or industrial uses.

2) Limited to the folowing size and height:
a. 672 sq. ft. when adjacent to interstate
are oriented.
3) Shall be located no closer than 1000 feet fro
a. Another off-premise sig
b. Residentially zoned prof
c. Public park/open space

4) Electronic Message Boards are proh

5) Shal comply appli [ regulations wheoated within 660 feet of any
interstate Qpfe i

Exhibit E

of Casa Grande Insurance Reguirements
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Exhibit F
Public Improvements

The improvements to publicly-owned faciites and Ancillafgtivities (as defined below)
are examples of what the parties to this Agreementndintéo constitute other public
infrastructure.  This list is intended by the partiesb#o ilustrative, but not exhaustive. By its
execution of this Agreement, the Developer does not ukeetia provide all of the following
improvements.

1. Off-Property Infrastructure.
a. Off-Property rough grading

b. Off-Property right-of-way acquisitio

C. Off-Property roadway i ways andfic tra
interchanges, streets, road areas for
vehicular use for travel, ingres

d. Traffic control systems and devic iNCluding signatstrols, markings, and
signage)

e. Off-Property storm d d flood ystems (imgjudiollection,
transport, diversion, st ention, ret , dispersalangsalischarge)
adjacent to roadway in

f.

g , réereational faciites othen thadiums, and open

uding earthworks, structuresntpland trees).

design, planning, planning, and engngeractvities
al assessments and remediation)coimection with

OnProperty storm drainage and flood control systems (includalgction,
transport, diversion, storage, detention, retention, dispersalngealischarge)
adjacent to roadway infrastructure

C. On-Property roadway improvements (including all areas forculah use for
travel, ingress, egress, and parking)

d. Traffic control systems and devices (including signaistrols, markings, and
signage)

e. On-Property landscaping (including earthworks, structures, splantl trees
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f. On-Property utility relocation
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