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This Second Amendment to Pre-Annexation and Development Agreement (the “Second
Amendment”) is entered into as of the 1st day of June, 2016 (“Effective Date”), by and between
the TOWN OF TUSAYAN, an Arizona municipal corporation (the “Town™) a
DEVELOPMENT GROUP USA, L.P., an Arizona Limited Partnership (“Stll
purposes of this Second Amendment, Stilo and the Town are herein referred to co
“Parties.”

RECITALS @
A. The Town and Stilo entered into the Pre-Annexation-.a evelopment
Agreement, dated as of July 1, 2011 (the “Prior Agreement”). e Prior-Agreement was
determined to be a legislative act pursuant to stipulation in the ; i evelopment

B. The parties now desire to make administra
of the First Amendment.

C. Because the provision of ho
critical importance to the Town and Stilo and the
been delayed by the actions of the U.S. Fore

Amendment.

NOW, THEREFORE, in co

set forth in this Second Amendme and Stilo state, confirm, and agree as follows:

A@REEMENT

above are acknowledged by the parties to be true and
this reference.

Recltals
correct and are in

Prior Agreeme he terms of the Prior Agreement and First Amendment are
mcorporated by refer s.unless’ expressly modified by this Second Amendment. Capitalized
terms and Exhij rences not otherwise defined herein shall have the meaning ascribed to
such terms inthe Prio reement and/or First Amendment.

re to Kotzin and TenX sites. Section 5(d), 5(e)(i), 5(e)(ii) and
irst Amendment shall be deleted and replaced with the following:

Infrastructure to Town Housing Parcels. Stilo shall commence the
construction of the Necessary Infrastructure to Kotzin before TenX and
has the right to utilize the CV Escrow Account (as defined in
Section 8(c)(i)) funds for such purposes. Necessary Infrastructure
specifically includes providing backbone infrastructure to the Town
Housing Parcels as well as to Kotzin and TenX, none of which may be
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developed until the Final Approval of the Forest Service Application (as
those terms are defined in Section 5(f)) for the Necessary Infrastructure is
obtained with the exception of the Second Town Housing parcel, which
may be developed subject to applicable deed restrictions. For each To
Housing Parcel through which a main road connects property not owne
by the Town, Stilo will construct the Necessary Infrastructure thr
Town Housing Parcel. Necessary Infrastructure does not
distribution lines or any other On-site Infrastructure to indivi
homes on the Town Housing Parcels.

(e) (i) Stilo shall fund the costs for submittal and proce

get estl -. it
Hundred Thousand ($900,000.00), wh1ch rna .
to mutual agreement of the pa . additio t110 shall

limit.

(i)  Ifthe approval 0
or admlmstratlvely 0 appealed, the Town shall agree to
seek judicial re ene in the proceedings utilizing
counsel sel approved by the Town, which
approval shall weasonably withheld, conditioned or

delayed at

as not obtained initial approval of the Forest
ication by the U.S. Forest Service deciding officer

) years of the Effective Date of this First
nt and Stilo has not been the direct cause of the failure to
said approval or otherwise failed to meet its funding
gations set forth above, Stilo shall have the right but not the
igation at any time thereafter to take full control of the
itting process. The deadline established pursuant to this
tion 5(e)(iii) shall be extended pursuant to Section 5(¢). If Stilo
elects to do so, the Town shall promptly cooperate to effectuate the
transfer of the management of the Forest Service Application as
directed by Stilo.

Transfer of Parcels to Town for Housing. Section 7(a), 7(a)(ii), 7(a)(iii), 7(g),
7( 2)(i),/7(g)(ii) and 7(g)(iii) of the First Amendment shall be deleted in its entirety and replaced
following:
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(a) Transfer of Forty Acres to Town for Housing. In order to induce
the Town to enter into the Prior Agreement (including the annexati
TenX and the approval of zoning of the Stilo Parcels) and the
Amendment and in order to assist the Parties in meeting the housi

(ii) Upon execution and delivery of this Second Amendment,
Stilo agrees to transfer a secon Q) acre/ parcel to the
Town (the “Second Town el”) pufsuant to the
escrow instructions attached hereto as Exhibit “A”. The parties
agree that the Second Town|Housing Parcell shall be located at
TenX as legally described an picted on/Exhibit “B” to this
Second Amendment.

(iii) Upon the de of the escrow instructions for the

the parties shall direct Stewart Title

, ary 26, 2014 submitted to Escrow Agent
following@ecuti A ’ irst Amendment.

(2 Escrow Inslgum %

Parcel. Also xecution,and delivery of this Second Amendment,

Second Town Housing Parcel Escrow
of Exhibit “A” (the “Second Town Housing
tructions”) for the Town’s acquisition of the Second

Inte ousing at Camper Village. Section 8(¢c), 8(c)(i), 8(c)(ii) and 8(c)(iv) of
the First Ame e II'be deleted in its entirety and replaced with the following, including a
new 8(c)(v (c)(vi):

imately become a commercial/mixed use site, and the PCD zoning

plication for Camper Village reflects this long-term plan. Subject to
onditions set forth below, the owner of Camper Village (the “CV
Owner”) or an affiliate of the CV Owner shall have the right, but not the
obligation, to construct Limited Commercial Development (as defined
below) at CV during the “Camper Village Limited Commercial
Development Period” (as defined below). At the point at which housing
(other than housing on the Town Housing Parcels) becomes available at
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Kotzin or TenX, Stilo shall phase out the Interim Housing at CV which is
required by the First Amendment and shall provide relocation assistance
for owners of Interim Housing provided pursuant to this Section 8 to eith
a Town Housing Parcel or to the Initial Subdivision (as that term

defined in Section 10(a) of this First Amendment); provided, howeve
that the obligation to provide such relocation assistance shall be lif '
providing relocation to individuals who have purchased Interim
and shall not be available for businesses that have purch
Housing.

@) The CV Owner must deposit into 3
escrow account (the “CV Escrow Account”)/a

form of financial assurance for
Infrastructure to Kotzin (the “CV Financial\ Assurance”). The

any deposited funds s

withdrawals from the C ow Account, other than quarterly
disbursements of any j

subject to a site plan (the “Camper
ercial Development Site Plan”) which
the Town Council for preliminary
three hundred and sixty-five (365) days after
for preliminary Town Council review.

g and Zoning Commission is subject to the review and
val of the Town Council. In addition, the Camper Village
Commercial Development shall be subject to the terms,
ditions and stipulations established pursuant to the CV Zoning

ovided in Section 8(c)(v), Stilo must construct sufficient
residential housing on Camper Village to serve prospective
employees who will work in the Camper Village Limited
Commercial Development (“Camper Village Employee
Housing”). The constructed Camper Village Employee Housing
shall be in addition to and shall not supplant those temporary
homes that constitute the Interim Housing and are the subject of
leases or purchase agreements pursuant to Section 8(b) of this First
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Amendment. Camper Village Employee Housing may only
consist of (A) multifamily dwellings authorized pursuant to the CV
Zoning Approval and (B) those Interim Housing units that are not
the subject of leases or purchase agreements pursuant to Sec
8(b) of this First Amendment. Notwithstanding the foregoiny
provisions of this subsection (ii), Stilo shall be authorized-to_mxc
the location of the temporary homes/sites that comprise-the Interi

Housing to construct the Limited Commercial Developimen
may not reduce the number of such temporary ho e/@
(iv)  “Limited Commercial Developme
that the CV Owner or affiliate may develop
Vested Zoning subject to the conditions
pursuant to this Agreement, e
Employee Housing is not

development may occur at C
established at Kotzin or Te

no commercial
ial Subdivision is
ited Commercial
tilo constructs the

until the
If the Lii

Housing to uses permitte e CV Vested Zoning, provided the
number of dwelling uni

' t with Stilo’s Vested Zoning.

ection 8(c)(ii), if Final Forest Service
red on or before the third anniversary of the
TFhird Anniversary”), Stilo shall have the
gation, to provide Camper Village Employee

ions other than Camper Village in Tusayan or
0) miles of the exterior corporate boundary thereof
ocations”) according to the following formula: (A)

V) Notwit
Approval ha
iwvel T

Third Anniversary Final Forest Service Approval has not
ccurred, Stilo may locate up to an additional ten percent (10%) of

¢ Camper Village Employee Housing at Off-Site Locations; (C)

I four (4) years after the Third Anniversary Final Forest Service
Approval has not occurred, Stilo may locate up to an additional ten
percent (10%) of the Camper Village Employee Housing at Off-
Site Locations; (D) if six (6) years after the Third Anniversary
Final Forest Service Approval has not occurred, Stilo may locate
up to an additional ten percent (10%) of the Camper Village
Employee Housing at Off-Site Locations; (E) if eight (8) years
after the Third Anniversary Final Forest Service Approval has not
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occurred, Stilo may locate up to an additional ten percent (10%) of
the Camper Village Employee Housing at Off-Site Locations; and
(F) if ten (10) years after the Third Anniversary Final Fo
Service Approval has not occurred, Stilo may locate up to
additional ten percent (10%) of the Camper Village E

Forest Service Approval, the Camper Village employees residing
at Off-Site Locations shall be capped at the number o
employees on the date of Final Forest Service App .

(vi) Following the Third Anniversary, the r
single family residential units that the To
construct on the TenX Second
“Authorized Residential Unit
percentage increase of Campe
authorized and elected by Stilo|tg be placed at Off-Site Locations
iX (6) years, eight (8)
years and ten (10) years after the wersary as permitted
by Section 8(c)(v) of this Second Amendment. The Authorized
Residential Unit Cap shall.increase one residential unit for each
percentage increase in Camper Village Employee Housing
authorized and elected b
Without limiting the ¢
by way of illustratio
after the Third

n'the date that occurs two (2) years
inal Forest Service Approval has not
ized and elects to relocate an additional
mployee Housmg to Off-Site Locatlons

oning. The second sentence of Section 9(b) of the First Amendment

shall be delewrety and replaced with the following:

uture Modifications. = Thereafter, Stilo’s Properties shall be

revocably Vested” and, for purposes herein, “Irrevocably Vested”

s that Stilo shall have the right to develop Kotzin, TenX and Camper

Village pursuant to the terms of this First and Second Amendment and

pursuant to zoning approvals and the Town’s ordinances and regulations
as of the Effective Date.
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7. Entire Agreement. The Prior Agreement and First Amendment, as modified by
this Second Amendment, including all exhibits set forth below which are incorporated herein as
if fully set forth in the text, constitutes the entire understandmg and agreement of the parties and
hereby modifies that Prior Agreement made of record at in Coconino County, izona as
Instrument No. 3610450 and that First Amendment also made of record in C

agreements (except for the remaining terms of the Prior Agreement @
between the parties with respect to all or any part of the subject matter hé

Exhibit A Escrow Instructions and Form of Dee
Parcel

Exhibit B Legal Description and Depi

8. Miscellaneous. Except as expressly , the Prior Agreement and
First Amendment shall remain in full force and effect. endment shall be binding

upon and inure to the benefit of the parties hereto and thei ssors and assigns. This Second
Amendment may be executed in one or counterparts, all counterparts shall be valid and
binding on the party executing them and all ¢ arts shall together constitute one and the same
document for all purposes. This Second Amen ay be executed and delivered by facsimile
i i hereto and upon one party sending via

&

i
9
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IN WITNESS WHEREOF, the Town has caused this Second Amendment to, be duly
executed in its name and behalf by its Mayor and its seal to be hereunto duly affixed and atte
by the Town Clerk, and the Developer has executed and sealed the same on or as of the
year first above written.

ATTEST: THE TOWN OF TUSAY
an Arizona municipal co

[N

. By 5
Melissa M. Drake, Town Clerk C;a/i/ Saﬁ@
STATE OF ARIZONA )
) ss.
COUNTY OF COCONINO )
On this [/$7 day of f)/mJE ,befo , the undersigned officer, personally

appeared Mﬂmﬂwho acknowled himself to be -Mayor_of THE TOWN OF
TUSAYAN, an Arizona municipa@orpo atio @/ I know personallytwhose identity was
proven to me on the oath of , a credible witness by me duly
sworn/whose identity was proven to me-ori-the-basis of satisfactory evidence to be the person

whose name is subscribed to this-instru hose identity 1 verified on the basis of his
, and ‘he, in such capacity, being authorized so to do,
executed the foregoing i ent\for the purposes therein contained on behalf of that entity.
IN OF, I hereunto set my hand and official seal.

@ Notary Public W 74 e

\LISSA/A ALONE
oTAl IC - ARIZONA

QCONINO COUNTY
ammission Expires
O¢tober 22, 2016

=\
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STILO DEVELOPMENT GROUP USA, L.P., an
Arizona limited partnership

By: ch/&/ﬂ‘(/v’
Name: FE[}EE:‘(D PEL@(
Iis: _ PRES (DENT Q\

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )
Op this | %M day of Ty Iy 2016, before me, the undersigned officer, personally
appeared  Fldtdcs 5) i who acknowledged
him/herself to  be the _ Jregident of STILO

'Z(}u\ﬁimited partnership, whom I know
proxeh 0 me on the oath of
) ¢ witness by me duly sworn/whose identity
tory\evidence to be the person whose name is subscribed
verified on the  basis of his/her

S
t this  instrument/whose K\d%n
,17-1/5|l y ﬁfhd/h\ l:ﬂ Lur/(s , an e, in such capacity, being authorized so to do,

%ecuted the foregoing instrument for thepurposes therein contained on behalf of that entity.

DEVELOPMENT GROUP USA, L.P.
personally/whose identity wa

was proven to me on the basis of sati

; T hereunto set my hand and official seal.

S

Notary Public
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EXHIBIT A TO SECOND AMENDMENT

ESCROW INSTRUCTIONS AND FORM OF DEED FOR SECOND TOWN
HOUSING PARCEL

This Escrow Agreement (the “Agreement™) is made as of 16 by
and among the Town of Tusayan, an Arizona municipal corporation (the
Development Group USA Limited Partnership., an Arizona limited partne
Stewart Title Company, a corporation (“Stewart Title”

RECITALS

A. The Town and Stilo are party to that certain Pre-A
Agreement, Agreement No. 2011-11-02, dated July 1, 2011 a

November 23, 2011 as instrument number 3611694,
amended by that First Amendment dated January

that Second Amendment dated , 2016 and recorded as
instrument number 1n\t ecords of Coconino County, Arizona (the
“Second Amendment”)(the Pre- Annexat1on d Development Agreement, “First
Amendment”, and “Second Amendme I colleetively hereafter be referred to as the
“Development Agreement”).

B. Among the parcels of re e t to the Development Agreement are the
following Coconino County tax parcel

502-16-006 (the “Kotzi rope ’) and;
erty/’) as depicted on Exhibit A.

% d the TenX Parcel.

roperty (the “TenX Second Town Housing Parcel”) to the
ideration. The obligation of Stilo to transfer to the Town the TenX

C. Stilo own

D. Pursuant
twenty (20) acres
Town for no mornetas

as established an escrow account (No. 11450318) (the “Escrow™) at Stewart Title
cably transfer title to the TenX Second Town Housing Parcel to the Town pursuant to
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G. The Development Agreement was determined to be a legislative act pursuant to
stipulation in the matter of Stilo Development Group USA, LP, et al. v. Town of Tusayan, et al.,
Case No. CV2012-00080, Coconino County Superior Court.

H. This Agreement implements the Development Agreement and unless otherwi efined,
capitalized terms used herein shall have the meaning set forth in the Developme

AGREEMENTS

1. Recitals as Agreements. The foregoing Recitals are true and correct
herein as agreements.

2. Irrevocability. This Agreement and the Escrow become
fully signed copy of this Agreement to Stewart Title. iS7Ag
remain irrevocable and in full force and effect until Cloing.

3. Deeds for Transfer of the TenX Second To ousing P@el. Transfer of fee simple
title to the TenX Second Town Housing Parcel shall be uant toa deed in the form attached as
Exhibit B (the “Deed”), a fully signed original of which-sha deposited with Stewart Title
contemporaneously with the delivery into Es¢row of a fully signed copy of this Agreement. Stilo
hereby irrevocably delivers the Deed to Secu itle to be held in trust for the benefit of the
Town pursuant to the terms of this Agreement. al descriptions shall be attached to the
Deed upon completion of a Survey as set fi erein.

4. Conditions Precedent to the Trans 1§ @ Second Town Housing Parcel.

commitment (“Title Ca
documents angd i
Commitment extended owner’s policy of title insurance (“Title Policy™) in
on by the parties not later than ten (10) days prior to the
Closing Date (as'thatd etermined pursuant to Section 9 of this Agreement.

b. ¢ Town shall have forty-five (45) days to examine the Title

pecify to Stilo in writing those items reflected therein that the Town
will (the “Permitted Encumbrances”) and those matters reflected in
the ent that the Town finds objectionable. The Town need not object to

chcumbrances, which Stilo agrees to remove at or prior to the Closing
Town makes any such written objection, Stilo shall have until the Closing
¢ its good faith efforts to cure such objections and have the Title Commitment
pdated to reflect such cure; provided, however, that Stilo shall have no obligation to
pend. more than $3,500 (the “Maximum Cure Amount”) to affect such cure. The
aximum Cure Amount shall not limit Stilo’s obligation to remove monetary
cumbrances. If Stilo anticipates that the Maximum Cure Amount will be exceeded,
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Stilo shall notify the Town and within thirty (30) days thereafter the Town and Stilo shall
mutually agree upon a substitute twenty (20) acre parcel to replace the parcel that is the
subject of the objection for which the Maximum Cure Amount will be exceeded. The
Town and Stilo shall continue this process until a replacement parcel can be identified. If
a replacement parcel cannot be identified for which a Town objection can be cured at cost
less than the Maximum Cure Amount, Stilo must cure the Town’s objectio
replacement parcel for which the lowest amount must be expended to cure
objection. If the Town’s objections cannot be resolved, the dispute shall be-resolved in
the manner set forth in the Development Agreement. If the To i

C. Survey. Within thirty (30) days after the Ef
Amendment, Stilo shall provide to the Town (at-a ,
and Stewart Title a Record of Survey by Wood i 1g and Surveying Co., Inc.

Town Housing Parcel. The Survey and updated legal descriptions shall be submitted to
the Town for approval. Upon such receipt, the'Tow nave ten (10) days to examine
the Survey with regard to the TenX Second Town
in writing those items reflected there

gParcel and to specify to Stilo
1.that the Town finds objectionable. If the Town

identify a replacement parz@l that i
consistent with the review a
the parties be unable to reso

to the Town in accordance with a process
ess set forth in Section 4.b above. Should
own’s objections, the dispute will be resolved
ent Agreement. Upon the passage of the Town’s

assessmentreport pertaining to the the TenX Second Town Housing Parcel, Stilo shall,
without representation or‘warranty, deliver such report/s to the Town within ten (10) days
after the date of execution hereof. If Stilo does not have such reports in its possession, it
ave no ebligation to obtain one., The Town may also (at its expense) order a Phase
ronmental report and additional environmental reports if necessary for the TenX

d. TownHousing Parcel. If the Town objects to the parcel based on information
i an environmental report, the Town must provide that objection to Stilo within
€ (45) days after the delivery of a fully signed original environmental report.
creafter, the parties shall work in good faith to resolve the Town’s objections, but Stilo
Il-have no financial obligation concerning the Town’s objections, subject to Stilo’s
bligdtion to identify a replacement parcel that is acceptable to the Town in accordance
ith a process consistent with the review and approval process set forth in Section 4.b
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above. If the Town’s objections cannot be resolved, the dispute shall be resolved in the
manner set forth in the Development Agreement.

5. Inspection of the TenX Second Town Housing Parcel. At any time prior to the Closing
Date, the Town shall have the right but not the obligation, at its sole cost, expense and risk, to
enter upon and to examine and inspect the TenX Second Town Housing Parcel a.nd te conduct
any feasibility studies thereon that it may desire. Stilo shall be entitled to copies of
results, inspection reports or feasibility reports generated as a result of any such study
(without limitation) any environmental reports obtained by the Town pursuz
above provided, however, that the Town does not warrant or represent the

1ndemn1fy and hold Stilo harmless to the extent permitted by law from -and ag any and all
costs, liabilities, claims, liens, encumbrances or causes of action (i i
reasonable attorneys’ fees) arising out of the Town’s actions taken in conjunction with
its rights under this Section 5, and such indemnification-obligation-shall
Date.

6. Representations and Warranties of Stilo.

a. Except as expressly set forth herein and ‘in
parcel, Stilo makes no representatio
without limitation, the physical conditi
its suitability for any particular purpose.

Deed applicable to a conveyed
warranties of any kind to the Town including,
the TenX Second Town Housing Parcel or

b. St110 hereby warrants and rpr its “that it has full authority to enter into and

esents that no real estate commission is due to be

this Agreement and hereby agrees to defend,
indemnify and ¢ an less from and against any claim by third parties
arising by, througk der. rokerage, commission, finder’s or any fees relative to

of this Agreement or any of the deeds described herein nor

the consu ransactions contemplated hereby will constitute a default or an

notice or the passage of time or both, would constitute a default under.
or viol of, any agreement, court order or other arrangement to which Stilo
is a pa ich Stilo may be bound

actual knowledge, there is no investigation, litigation or proceeding

eatened, which adversely affects the property described herein, Stilo’s

erein, or Stilo’s ability to perform hereunder. Stilo has not received notice of

and does not have any knowledge of, any pending or threatened investigation, litigation

or-proceeding in eminent domain, special assessment, zoning, or otherwise, which would
dversely affect the property described herein.
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f. To Stilo’s actual knowledge, the property described herein is in compliance with
all federal and state environmental laws, codes, orders, decrees, rules, regulations and
ordinances and no environmental pollutant has been stored or exists in, on, under or
around the property described herein. No environmental legal action exists nor, to Stilo’s
actual knowledge, is there a basis for such an action with respect to thé
Without limiting the foregoing, for purposes of this Agreement, “Envirg
Pollutant” shall mean any substances, wastes, pollutants, chemicals
mixtures or contaminants now or hereafter included within those respective-te
any now existing or hereafter or amended federal, state or local statiite

substances, wastes, chemicals, compounds, mixtures or conta
threatens to damage health, safety, or the environment and i

The Resource Conservation and Recovery Act (RCRA 42,
Comprehensive Environmental Response Compe sation

3 ol A (TSCA 15 US.C.
§2601 et seq.), the Emergency Planning and ommunity Right to Know Act of 1986

(A.R.S. Title 49, Chapter 2), the Arizona Hazard Waste Disposal Act (A.R.S. Title 49
Chapter 5), the Arizona Underground Storage Tank Regulation Act (A.R.S. Title 49,
Chapter 6) and/or any regulations pfomulgated pursuant to the foregoing. If any new
information concerning any of the for oing is discovered by Stilo or if Stilo receives
any law, ordinance, rule or regulation

relating to an Environmental Poll

the Town prior to the close of e for the property for which new information is
discovered or for which St@ has reeei @» fice.
i

nquiry or duty to investigate or inquire, of Tom DePaolo.
o-personal liability arising out of this Agreement.

Tom DeP@gy
Pre-Closing C

:and

tilo. From the date hereof until the Closing Date:

aintain the e TenX Second Town Housing Parcel in substantially the
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8. Representations and Warranties of the Town. The Town hereby warrants and represents
that it has full authority to enter into and perform its obligations under this Agreement. The
Town hereby further warrants and represents that no real estate commission is due to be paid as a
result of its involvement in this Agreement and hereby, to the extent permitted by law, agrees to
defend, indemnify and hold Stilo harmless from and against any claim by third parties arising by,
through or under it for brokerage, commission, finder’s or any fees relative to this Agreement or

the transfer of the TenX Second Town Housing Parcel. This Section 8 shall survis osing
Date.

9 Closing. Following the satisfaction of all conditions precedent to, ¢ n
Section 4 of this Agreement, Stewart Title shall schedule a closing crow (the
“Closing”) no later than sixty (60) days thereafter. In addition, all of the ng shall occur, it

being understood that the performance or tender of performance
Section are mutually concurrent conditions:

orth in this

use to be delivered to
Stewart Title such documents as may be reasondbly necessary\or appropriate to issue the

Title Policy.
b. Stilo, at its sole cost and expense, shall deliv atise to be delivered to Stewart
Title the following:
i A certificate informing that Stilo is not a “foreign person”
within the meaning of Secfion ) of the Internal Revenue Code, as

ii. A standard Owne icy of Title Insurance in the amount set forth in
Section 3(a) abo i the Town is the owner of indefeasible fee simple
title to th Housing Parcel (as the case may be) subject only

Pe ices, and the standard printed exceptions included in

eriod up tg the Closing and the Town being charged for all relating to the period on

ter osing. If the actual amounts to be prorated are not known as of the
prorations shall be made on the basis of the best evidence then available and,
hen actual figures are received, a cash settlement will be made between Stilo
and the Town. No proration will be made in relation to insurance premiums, and any
ing insurance policies will not be assigned to the Town. The provisions of this
ection shall survive the Closing.
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d. In addition to the other costs and expenses specifically provided for herein, the
costs and expenses of the Closing shall be borne as follows:

i Stilo shall be obligated for and shall pay:
A. The escrow fee, if any, charged by Stewart Title;

B. The cost of recording the deed;

C. The premium for the standard Owner’s Pg
without endorsements (but not the additional pren
owner’s policy);

e Insu e
extended

D. The cost of the Survey; and

E. Stilo’s attorneys’ fees;

ii. The Town shall be obligated for as

A. The additional premium fo
insurance, if desired, or endorsements;

ehded owner’s policy of title

B. The Town’s attorne

e. Upon completion of the ing;. Stilo shall deliver possession of the TenX
Second Town Housing Parcel to the/Ty s Féquired by this Section 9.

10.  Notices. Any notice provided o
writing and shall be served by a
United States mail or with an
postage prepaid and Q

in person to such pe
successful transmissio
earlier of: actua

ed to be given under this Agreement shall be in
¢ following methods: (a) depositing same in the
ourier service, addressed to the party to be notified,
cceipt requested if mailed; (b) by delivering the same
acsimile provided the sender obtains a confirmation of
en in accordance with this Section shall be effective upon the
of receipt), however given or received; or 72 hours after
usiness Day after deposit with an overnight courier service, in
I notice given in any other manner shall be effective only upon
actual receipt (or refusa receipt) at the address of the addressee. Notwithstanding the
foregoing, nétices actually received by any party, however given or received, always shall be
effective and shall be deemed effective upon the earlier of: actual receipt, or the end of the time
& specified in this Section for the method of delivery actually utilized. For

, the addresses and facsimile numbers of the parties are as follows (or such
facsimile numbers as either party may from time to time furnish in writing to
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If to Stilo, to: Stilo Development Group USA. LP
c/o Tom DePaolo
7610 East McDonald
Scottsdale, Arizona 85250
Facsimile:

With a copy to: Grady Gammage
Gammage & Burnham, PLC
Two North Central Avenue, 152
Phoenix, Arizona 85004-447()
Facsimile: 602-256-4475

If to the Town, to: Town Manager
Town of Tusayan
P.O. Box 709

With a copy to:

If to Stewart Title:

simile: 928.779-3277

11. Assignment.

permission and jg?e/‘zt

12.  Binding Effect; arty Benefit. This Agreement shall inure to the benefit of and
be binding on the i ‘hereto. This Agreement is for the sole benefit of Stilo and the Town,
and no third par e »without limitation, any real estate broker or any subsequent owners
of any of the/real proe ty e fected hereby) is intended to be a beneficiary of or have the right to

p ay assign their rights or obligations under this Agreement
i permission and consent of the other party, which
ted or denied in such other party’s sole discretion.

aw. This Agreement shall be governed by and construed under the laws of
a. Any claim or dispute arising out of or related to this Agreement or the
nforcement or interpretation hereof shall be brought in a court of competent jurisdiction sitting
i onino County, Arizona.
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14. Default, Termination and Remedies. If either party fails to perform any of its obligations

or agreements hereunder, the other party shall have the rights and remedies set forth in the First
Amendment.

15.  Entire Agreement; Exhibits; No Oral Modification. The Development Agre
this Agreement (including the Exhibits hereto) form the entire agreement between St
Town concerning the sales of the real property described herein and no modification

subsequent agreement relative to the subject matter hereof shall be binding on e
reduced to writing and signed by the party to be bound.

16.  Miscellaneous. Whenever herein the singular number is used, the.same shall include the
plural, and the plural shall include the singular where appropriate, an
include the other gender where appropriate. The headings of
rmining the
erein” refer to this

all mean each day Monday

through Friday except days on which Stewart Tit ational banks located in

of, or on behalf of, each party, or that the si of all persons required to bind any party,
appear on each counterpart. All counterparts s iively constitute a single instrument. It
shall not be necessary in making proof of thi rument to produce or account for more than a
single counterpart containing the@especie ] ire of, or on behalf of, each of the parties

hereto. A signature page to any c
impairing the legal effect of the signa

g on and thereafter attached to another counterpart
hed to i

itional signature pages.

’. any documents delivered pursuant hereto shall be
construed without regg i of the person who drafted the various provisions thereof.
Moreover, each i ion of this Agreement and such other documents shall be
construed as thoug reto had participated equally in the drafting thereof. As a
e.of construction that a document is to be construed against the

ys®. Fees. In the event of litigation between the parties in connection with this
t, the}{revailing party shall be entitled to recover its reasonable attorneys’ fees and

¢ non-prevailing party. The obligation in the immediately preceding sentence shall
e.the Closing.
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21. IRS Real Estate Sales Reporting, Stilo and the Town hereby appoint Stewart Title and
Stewart Title agrees to act as “the person responsible for closing” the transactions which are the
subject of this Agreement, pursuant to Code Section 6045(e). Stewart Title shall prepare and file
the informational return (IRS Form 1099-B) and any other necessary reports, feturns and
statements if and as required by, and otherwise shall comply with the terms of, Cod
6045(e). Stewart Title further agrees to indemnify and hold Stilo, the Town and-their réspective
attorneys harmless for, from and against all claims, costs, liabilities, penalties-and expenses
resulting from Stewart Title’s failure to file the appropriate reports and otherwise
the terms of the Code pursuant to this Section.

22.  Time is of the Essence; No Waiver. Time is of the essence of this and every
term, covenant and condition hereof. No waiver or omission by any party force any rights
or remedies under this Agreement shall constitute a waiver of/sach ri remedies or to

including a waiver of default, in any one instance sha H ntinuing waiver or a
waiver of any other default or in any other instance.

THE TOWN: THE TOWN 3AY AN, an Arizona municipal
corporation

ATTEST:

Town Clerk

APPROVED AS TO FORM:

&

Town Attorney %&

10
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STILO: STILO DEVELOPMENT GROUP USA LIMITED
PARTNERSHIP an Arizona limited partnership

By:

Printed Name:

)

STEWART TITLE COMPANY: \/

By:

Print Name:

Title:

N\
Q&@@
9
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LIST OF EXHIBITS TO ESCROW INSTRUCTIONS

Exhibit A Depiction of the TenX Property

Exhibit B Description of the TenX Second Town Housing Parcel

and the Form of Deed

N\
&@}@
9
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Exhibit A to the Escrow Instructions
Depiction of the TenX Property

N\
&@}@
9
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FOLLOWS:

BEGINNING AT THE N-S 1/64 CORNER OF SAID SECTION
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51"W, A DISTANCE OF 1320.78 FEET TO A BRASS CAP;
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BRASS CAP; THENCE S89' 44' 17"E, A DISTANCE OF
1321.19 FEET; THENCE NOO® 13’ 59"E, A DISTANCE OF
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2
\N 714,
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Exhibit B to the Escrow Instructions
Description of TenX Second Town Housing Parcel
and the Form of Deed

When recorded, return to:

Town Clerk

Town of Tusayan

P.O. Box 709

Tusayan, Arizona 86023

For Ten Dollars ($10.00)
receipt and sufficiency of which are here
GROUP USA LIMITED PARTNERSH
hereby grants, sells and conveys to T
corporation ("Grantee"), that real.prope oconino County, Arizona, and legally
described in Exhibit "A" attach e orated herein by this reference, together
with all interests, privileges and easements appurténant thereto and any and all improvements
located thereon ("Property").

TUSAYAN, an Arizona municipal

taxes, assessments and any other liens arising
ecd restrictions, if any, all easements, rights-of-way,

d, and any and all other matters that can be determined by a
e.and accurate survey of the Property.

Development Agreement. This Special Warranty Deed With Reverter
ed as required by that Pre-Annexation and Development Agreement by and
Grantor and Grantee dated as of the 1st day of July, 2011 recorded on November 9,
insttument number 3610450 in the official records of Coconino County, Arizona and
Amendment thereto dated as of the 22nd day of January 2014 recorded on March,
4 as instrument number 3687289 and the Second Amendment thereto dated as of the

14
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day of , 2016 and recorded on , 2016 as instrument
number (the "Development Agreement"). All terms with initial
capitalization not otherwise defined herein shall have the meanings ascribed to such terms in
the Development Agreement

2. Restrictions. The use of the Property shall not exceed twe ty (20)
single family residential units until such time as housing density on the Prope ay be
increased upon obtaining U.S. Forest Service Final Approval; provided howeve
[insert date three years after the effective date of Second Amend ‘
permitted single family residential units on the Property may incre
Section 8(c)(vi) of the Second Amendment to Pre-Annexation and Deve
between the Grantor and Grantee, dated as of [insert date of Secomnd 7
on [insert date of recording] as instrument number [insert recorda
Coconino County, Arizona (the “Density Restriction”). In additic , use of the Property shall
be limited and restricted to public housing or "other public p ¢ *“Use Restriction™).

U.S. Forest Service Final Approval, Grante

Il pay Grantor a fee of Five Hundred
Thousand and 00/100 Dollars ($500,000- i

ich is the estimated cost of land plus

Grantor or the then assignee of Grant ersion Triggering Event").
4. Procedure/ Upon{Revérsion Triggering Event. At Grantor's sole
if not/ made in writing within 180 days following the

iggering Event, upon the occurrence of the Reversion
may send a written notice of violation (the "Violation

occurrence of the
Triggering Eve
Notice") to Gra

of Section 21 of the Development Agreement shall apply. If
bmit a written objection within the time set forth above, or upon
of \the dispute in favor of Grantor or the then assignee of Grantor’s rights
hereunde Or or the then assignee of Grantor's rights hereunder may record a
cise of reverter or other document as may be deemed necessary by Grantor or
nee,0f Grantor's rights hereunder. Upon the recording of such instrument, title
operty, or applicable portion thereof, shall vest in Grantor or the then assignee of

ghts hereunder subject to all matters then of record, except that Grantee shall
1 monetary obligations then of record within thirty (30) days after such recordation.

15
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All notices shall be delivered in the manner set forth in the Development Agreement.
Grantee shall execute any document reasonably required to give effect to this provision.

5. Covenants Running with Land. The foregoing conditions and
restrictions shall be deemed covenants running with the land and binding upon Gra
its successors and assigns.

6. Reverter Period. The reversion right herein shall auto expire
upon the date that is 21 years after the death of the last survivor e. NOW
descendants of United States President Barack Obama.

7 Successors and Assigns. Any assignee of Gran reunder is
hereby given notice of the terms hereof. By accepting any 's rights
hereunder, such assignee agrees to be bound by the terms of [t anty Deed
With Reverter as if executed and delivered by such assignee. Gra assign its rights

[ the Development

Deed which shall be invalid, void or illegal shall in no'w eCt, impair or invalidate any
other provision hereof, and all of the remaining provisions hereof shall nevertheless remain

Q STILO DEVELOPMENT GROUP USA
LIMITED PARTNERSHIP, an Arizona limited

partnership

@ Name:
Its:

16
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STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )
On this day of , 20__, before me, the undersigned
officer, personally appeared
who » edged

him/herself to be the
DEVELOPMENT GROUP USA LIMITED PARTNERSHIP, i limited
partnership, whom I know personally/whose identity was proven e on\the oath of
, a credible witness by m
identity was proven to me on the basis of satisfactory evidence tobe the pérson whose name

aythorized so to do,
executed the foregoing instrument for the purposes thereir ined on behalf of that entity.

NOTARY SEAL: Public

o (0

Description of document this Hotarial certificate is being attached to:

Type/Title & Special Warranty Deed with Reverter

(¢

Date of Docume<z/z

Number of Page

RN

Addt’l Sign r%h n those named in
this n ; rtificate)

17
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ATTEST: "TOWN"

THE TOWN OF TUSAYAN,

an Arizona municipal corporation
Town Clerk

By

> Ma
STATE OF ARIZONA )
) ss.

COUNTY OF COCONINO )

On this day of . ¢, the undersigned
officer, personally appeared , who ] f to be Mayor of
THE TOWN OF TUSAYAN, an Arizona 1 oration, whom I know
personally/whose identity was proven to me on the oath of ,a

credible witness by me duly sworn/whose identity was proven to me on the basis of satisfactory
is i t/whose identity I verified
on the basis of his €, in such capacity, being

authorized so to do, executed the foregoing instrument for the purposes therein contained on
behalf of that entity.

IN WITNESS WHEREOF@MO> y hand and official seal.
NOTARY SEAL: Notary Public

&

Description of document this notarial certificate is being attached to:

Type/Title Special Warranty Deed with Reverter

Date of Doc il

Nurmber of Pages
iy

d igners (Gther than those named in
is notarial certificate)
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EXHIBIT A TO SPECIAL WARRANTY DEED

LEGAL DESCRIPTION

N\
Q&@@
9
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BEGINNING AT THE N-S 1/64 CORNER OF SAID SECTION
29, BEING A BLM BRASS CAP; THENCE ALONG THE NORTH
LINE OF THE SOUTH HALF OF THE NORTHEAST QUARTER OF
THE SOUTHEAST QUARTER OF SAID SECTION 29, N89' 41'
51°W, A DISTANCE OF 1320.78 FEET TO A BRASS CAP;
THENCE SO0" 16" 07"W, A DISTANCE OF 662.42 FEET TO A
BRASS CAP; THENCE S89° 44' 17"E, A DISTANCE OF
1321.19 FEET; THENCE NOO' 13’ 59"E, A DISTANCE OF
661.49 FEET, TO THE POINT OF BEGINNING.

SURVEYORS CERTIFICATION

| HAROLD BALDWIN CERTIFY THAT THE
SURVEY SHOWN HEREON WAS DONE
UNDER MY DIRECT SUPERVISION DURING

07-20-16

Rev: 07-20-16 Comments by Atly

208 %o, 16-021
e 1 0F 1
fatvesion N/A
PRCPARCD FOR
TOWN OF

TUSAYAN




3771311 Pages: 33 of 34 12/06/2016 03:42:46 PM

EXHIBIT B TO SECOND AMENDMENT
LEGAL DESCRIPTION AND DEPICTION OF SECOND TOWN HOUSING
PARCEL

N\
Q&@@
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