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PROCEDURAL PRE-ANNEXATION AGREEMENT
AND AGREEMENT TO PROVIDE TEMPORARY CONSTRUCTION EASEMENT
AND DEDICATE RIGHT OF WAY

This Procedural Pre-Annexation Agreement And Agreement to Dedicate Right Of Way
(“Agreement”) is entered into this ____ day of , 2009, by and between the
CITY OF PRESCOTT, Arizona, an Arizona municipal corporation (“City”), GRANITE DELLS
RANCH HOLDINGS, LLC., an Arizona limited liability company (“Owner”) (collectively, the
“Parties”).

RECITALS

A, Owner holds fee simple title to approximately 387.26 net acres of land
(“Annexation Property”), which is located in Yavapai County, Arizona (“County”), and is
legally described in the attached Exhibit “A”, and depicted in attached Exhibit “A-1”. The
Annexation Property is situated at the planned intersection of State Highway 89A and Granite
Dells Parkway. Owner intends to develop the Annexation Property together with certain
adjacent property owned by Owner and already within the City, which, together with the
Annexation Property is hereinafter referred to as the “Property.” The Property is encumbered
by a Deed of Trust recorded at Book , Page __in the official records of Yavapai County
(the “Deed of Trust”) in favor of the lienholder identified in the Consent appearing at the end of
this Agreement (“Lienholder”).

B. Subject to the terms and conditions of this Agreement, Owner may desire to
annex the Annexation Property into the City’s municipal limits and process applications in the
City requesting a General Plan Amendment (the “GPA™) and rezoning (“Rezoning”) with
respect to the Property.

C. City may desire to annex the Annexation Property in accordance with A.R.S. § 9-
471 and is willing to process Owner’s request for annexation and applications for the GPA and
Rezoning (the “GPA & Rezoning Applications™) in accordance with applicable law and the
terms and conditions of this Agreement.

D. The Parties have determined it may be in their best mutual interest to annex the
Annexation Property into City’s municipal limits and, subject to the final and effective adoption
of the proposed annexation and translational zoning ordinance(s), for Owner to concurrently
process the GPA & Rezoning Applications in the City rather than the County.

E. The Parties are entering into this Agreement in order to facilitate annexation of
the Annexation Property for future development and to provide for a procedure to prevent the
proposed annexation from becoming effective if the Owner’s GPA & Rezoning Applications are
not approved subject to conditions that are acceptable to the Owner and Lienholder.

F. The prospective annexation is subject to City of Prescott Proposition 400
(November 2005) and subsequent City council policy as set forth in Resolution 3735 (February
14, 2006). Proposition 400 requires a % majority vote of the City Council for annexation
approval, a 60 day public comment period which commences at the time of a formal hearing by




the City Planning and Zoning Commission on the master plan for the proposed development, and
that all effluent (treated wastewater) go to permanent recharge of the groundwater aquifer.

G. The Parties neither desire, nor intend, that this Agreement shall in any way affect,
hinder or interfere with the ability of City’s governing body (the “City Council”) (i) to approve
or deny the annexation and/or GPA & Rezoning Applications and/or (ii) to impose reasonable
conditions of approval in connection with the approval of the GPA & Rezoning Applications.

H. In anticipation of completing the Annexation, GPA and Rezoning, the Owner had
previously agreed to dedicate 25 acres of the Property to the State of Arizona (the “State”) and
the City (without the payment of financial consideration by the State or the City) in the preferred
location of the Highway 89A/ Granite Dells Parkway interchange (“Interchange™) and related
roadway improvements south of Highway 89A (together, the “Interchange Improvements”™).
Final plans for the Interchange Improvements now require dedication of approximately 37 acres
and Owner has agreed to dedicate the additional acreage with out financial consideration as well.
The property to be dedicated by Owner (hereinafter, the “Dedication Area”) is comprised of the
89A ROW and City ROW described below. In addition, Owner has agreed to grant to the City
and its contractor(s) a temporary construction easement and right of entry over and across that
larger portion of the Property (inclusive of the Dedication Area) legally described in the attached
Exhibit “B”, and depicted in attached Exhibit “B-1” (the “TCE Area”).

L The Dedication Area is comprised of two (2) components depicted on Exhibit
“C” and referred to herein as: (1) the “89A ROW” (being the area to ultimately be dedicated to
the State of Arizona (“State”) for incorporation into its managed system of state highways),
which is legally described in the attached Exhibit “C-1”, and (2) the “City ROW” (being the
area to be dedicated to the City to accommodate the southerly extension of Granite Dells
Parkway, the easterly extension of Centerpointe Drive East, and additions to the Peavine Trail),
which is legally described in the attached Exhibit “C-2”,.

NOW, THEREFORE, in consideration of the foregoing premises and agreements herein,
the Parties hereto state, confirm and agree as follows:

AGREEMENT
1. Incorporation of Recitals. The foregoing recitals are hereby incorporated into this
Agreement as though fully restated.
2. Initiation of Annexation Processes. Upon Owner’s request, City agrees to initiate

proceedings to annex the Annexation Property into City’s municipal limits and to issue an
annexation petition to Owner. Concurrent with an annexation ordinance for the Annexation
Property (the “Annexation Ordinance”) being introduced for consideration by the City Council,
City will also introduce for consideration by the City Council an ordinance for City’s proposed
initial zoning classification for the Property (the “Equivalency Zoning Ordinance”)
(collectively, the “Annexation and Equivalency Ordinances”). The “Equivalency Ordinance”
is also referred to as translational zoning and will be adopted pursuant to A.R.S. § 9-471(L).




3. GPA & Rezoning Application and Effectiveness. Owner agrees to submit the
GPA & Rezoning Applications to City for the GPA & Rezoning approval. City agrees to
process such applications in accordance with applicable law and the terms and conditions of this
Agreement. If Owner makes application for the Rezoning prior to the Annexation and
Equivalency Ordinances being introduced to the City Council for its consideration, then City
shall schedule, advertise and conduct hearings before the City’s Planning & Zoning Commission
and the City Council so that the GPA and Rezoning Applications are considered by the City
Council concurrent with or immediately following the Annexation and Equivalency Ordinances.
If the City Council approves the GPA & Rezoning Applications and finally adopts the GPA and
Rezoning Ordinance, then the effective date of the GPA and Rezoning Ordinance shall be
established as being after the effective date of the Annexation and Equivalency Ordinances, as
determined by reference to paragraph 4 below.

4, Annexation and Equivalency Ordinances Adoption and Effectiveness. City
agrees that at any time prior to the City Council’s adoption of the Annexation Ordinance, Owner
may withdraw the annexation petition for the Annexation Property. In the event the City Council
adopts the Annexation Ordinance and Equivalency Ordinances and such Ordinances are not
timely rescinded by the City Council or challenged by referendum, the Annexation and
Equivalency Ordinances will become effective thirty (30) calendar days after being adopted by
the City Council as outlined in A.R.S § 9-471. In the event (a) the Owner withdraws its
annexation petition, (b) the City Council denies Owner’s Rezoning Application before the
Annexation and Equivalency Ordinances have become final and effective, or (c) the Annexation
Ordinance, the Equivalency Zoning Ordinance and/or the Rezoning Ordinance are challenged by
reconsideration or referendum, the City Council shall (by Motion for Reconsideration or other
appropriate means) schedule, advertise and conduct a City Council hearing to rescind the
Annexation and Equivalency Ordinances prior to the effective date of the Annexation and
Equivalency Ordinances; provided that (I) in the case of (c) above (a challenge by
reconsideration or referendum), nothing herein shall prohibit Owner and City from mutually
agreeing to jointly oppose any such challenge, but absent such mutual agreement, the City
Council shall move to rescind the Annexation and Equivalency Ordinances prior to the effective
date of the Annexation and Equivalency Ordinances; and (II) in the case of (b) above, the City
Council will not consider rescission of the Annexation and Equivalency Ordinances if Owner
formally objects to such rescission. Other than as specifically set forth in the immediately
preceding sentence, the City agrees that at such hearing (for reconsideration or otherwise), City
shall use all best efforts to ensure its legislative repeal of the Annexation Ordinance and the
Equivalency Zoning Ordinance.

5. No Effect on GPA & Rezoning Applications. The Parties agree that nothing in
this Agreement shall affect the ability of the City Council to approve or deny the GPA &
Rezoning Applications and/or to impose conditions on the City’s approval of the GPA &
Rezoning Applications.

6. No Requirement to Proceed. The Parties agree that nothing in this Agreement
shall require any of the Parties to proceed with the proposed annexation, the proposed GPA &
Rezoning and/or development of the Property.




7. Proposition 207 Waivers. On or before the Annexation and Equivalency
Ordinances are placed on the City Council’s agenda for introduction and tentative approval,
Owner shall provide to City a completed “Proposition 207 Waiver” applicable to the Annexation
and Equivalency Ordinances in the form attached hereto as Exhibit “D”. Owner shall also
provide to City a separate completed Proposition 207 Waiver form acceptable to City’s legal
counsel in connection with the GPA & Rezoning. In the event the Annexation and Equivalency
Ordinances and/or the GPA and Rezoning Ordinance are not approved, or are rescinded,
repealed or otherwise of no effect, the Parties shall take such steps as are required to release or
rescind any applicable Proposition 207 Waiver, and such waiver shall be deemed null and void
and of no further force or effect. However, such release or rescission shall not apply to the
annexation, development agreement and equivalency processes undertaken pursuant to this
Agreement.

8. Temporary Construction Easement and Agreement to Dedicate Right Of Way.

a. Temporary Construction Easement. As and when required by the City in order
for it to prosecute construction of the Interchange Improvements, Owner and the City shall
execute and deliver a temporary construction easement granting to the City and its contractors
and agents the right to enter upon the TCE Area for purposes of (i) constructing the Interchange
Improvements, (ii) staging equipment and materials for such construction, and (iii) to the extent
available in sufficient quantities and qualities, mining fill dirt, sand and aggregate for use in such
construction, all in accordance with an easement agreement in the form attached hereto as
Exhibit “E” (the “TCE Easement”).

b. Agreement To Dedicate to State. Subject to paragraph 8.(e) below, upon
completion of the Interchange Improvements and the Arizona Department of Transportation’s
acceptance of that portion thereof constructed with the 89A ROW, Owner shall grant a
transportation easement to the State over, under and across said 89A ROW without consideration
from the State beyond those agreements of the State set forth in the Right Of Way Agreement to
be entered into between the State and Owner in the form presently agreed to between such
parties (“ROW Agreement”), which among other things, contemplates no monetary
consideration being paid to Owner by the State for the transportation easement, or for Owner’s
subsequent agreement to dedicate fee title to the State upon the satisfaction of certain conditions
set forth in such ROW Agreement.

c. Agreement to Dedicate to City. Subject to paragraph 8.(e) below, upon
completion of the Interchange Improvements and the acceptance by the City’s Public Works
Department of that portion thereof constructed within the proposed City ROW, Owner shall
dedicate in fee title to the City fee title the City ROW, subject to completion of the Annexation.

d. Consideration From City. The City shall not be required to pay any
monetary or other consideration to Owner for the TCE Easement or the dedications to be
provided pursuant to subparagraphs b. and c. immediately above, other than the non-monetary
performances required by City under the TCE Easement and the City’s agreement to process the
Annexation, GPA and Rezoning described herein in good faith and without undue delay.
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e. Undue Delay in Commencement or Completion of Interchange
Improvements. In the event the City has not commenced construction of the Interchange
Improvements by 2009, or following commencement, fails to diligently prosecute
the Interchange Improvements to completion in accordance with the final plans and
specifications, Owner shall have the right to terminate the TCE Easement, whereupon it shall be
relieved of any further obligations under paragraphs 8. (b) and (c) above

9. Miscellaneous.

a. Good Standing; Authority. Each of the Parties represents and warrants to the
other that it is duly formed and validly existing under the laws of Arizona and that the
individual(s) executing this Agreement on behalf of their respective Party is authorized and
empowered to bind the Party on whose behalf each such individual is signing.

b. Default and Remedies. In the event City is in default hereunder, Owner shall
have all remedies available at law or in equity (including expedited equitable relief) or under this
Agreement, and notwithstanding any suggestion to the contrary in, or by virtue of Owner’s
execution of, the Proposition 207 Waivers.

c. Governing Law. This Agreement shall be governed by and construed under
the laws of the State of Arizona. This Agreement shall be deemed made and entered into in
Yavapai County, Arizona.

d. Waiver. No waiver by any Party of a breach of any of the terms or conditions
of this Agreement shall be construed or held to be a waiver of any succeeding or preceding
breach of the same or any other term or condition contained herein.

e. Severability. In the event that any phrase, clause, sentence, paragraph, or
other portion of the Agreement shall be illegal, null or void or against public policy, for any
reason, or shall be held by any court of competent jurisdiction to be illegal, null or void or
against public policy, the remaining portions of this Agreement shall not be affected thereby and
shall remain in full force and effect to the fullest extent permissible by law and the Parties will
negotiate diligently in good faith for such amendments of this Agreement as may be necessary to
achieve its intent, notwithstanding such invalidity or unenforceability.

f. Notices. All notices, demands or other communications given hereunder shall
be in writing and shall be deemed to have been fully delivered upon personal delivery or as of
the second business day after mailing by United States Mail, postage prepaid, by Certified Mail,
return receipt requested, addressed as follows:

To City: City Manager
City of Prescott

P.O. Box 2059
Prescott, AZ 86302

Copy to: City Attorney
City of Prescott
221 S. Cortez




Chandler, AZ 86302

To Owner: Granite Dells Ranch Holdings, LLC
1533 North Pima Road, Suite 305

Scottsdale, AZ 85260

Attn; Jeff Market

Copy to: Gregory W. Huber, P.C.
3031 Dollar Mark Way, Suite A
Prescott, AZ 86305

Attn: Gregory W. Huber

Copy to Lienholder

Any parties’ address for purposes of notice hereunder may be changed by such party
giving notice of such new address to the other parties in writing.

g. Time of Essence. Time is of the essence of this Agreement.

h. Effective Date. This Agreement is entered into effective as of the date of full
execution by the Parties.

i. [Entire Agreement. This Agreement constitutes the entire Agreement between
the Parties hereto pertaining to the subject matter hereof and all prior and contemporaneous
agreements, representations, negotiations and understandings of the Parties hereto, oral or
written, are hereby superseded and merged herein.

j- Amendments. This Agreement may be amended only by a written agreement
fully executed by the Parties.

10.  Waiver Of Jury Trial. The parties hereto expressly covenant and agree that in the
event of a dispute arising from this Agreement, each of the parties hereto waives any right to a
trial by jury. In the event of litigation, the parties hereby agree to submit to a trial before the
Court.

11.  Applicable Laws and Attorneys’ Fees. The parties hereto expressly covenant and
agree that in the event of litigation arising from this Agreement, neither party shall be entitled to
an award of attorneys' fees, either pursuant to the Agreement, pursuant to ARS Section 12-
341.01(A) and (B), or pursuant to any other state or federal statute.

12.  Indemnification. The Owner hereby agrees to indemnify and hold harmless the
City, its departments and divisions, its employees and agents, from any and all claims, liabilities,
appeals, expenses or lawsuits (including the costs of defense of any lawsuits or appeals) asserted
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by third parties which either (a) challenge the validity of this Agreement or any GPA or
Rezoning approved hereunder, or (b) allege negligent acts or negligent omissions on he part of
Owner in relationship to any actions undertaken or allegedly undertaken by Owner pursuant to
this agreement. Owner covenants to defend any and all claims, lawsuits, and appeals challenging
this agreement at its sole cost and expense, including but not limited to attorneys fees, and costs,
including any attorneys fees and costs incurred by the City should it elect or be required to
defend itself, its agents, officers or assigns for any acts taken pursuant to this agreement.

13.  Remedies. The parties further agree that there shall be no monetary damage
remedy for breach of any provisions of this agreement and that the sole remedies for any breach
shall be specific performance and/or declaratory judgment. The parties agree to meet and attempt
to resolve any dispute in good faith prior to initiating any legal process, to participate in
accelerated arbitration and to make good faith efforts to expeditiously resolve any dispute during
such process, which process is set forth in exhibit in order to promptly and expeditiously to
resolve any disputes. Further, in the event of an appeal from such arbitration process, the parties
agree to utilize all good faith efforts to ensure expeditious resolution of any litigation, including
participation in expeditious provisional remedies if available.

14.  Successors. All of the provisions hereof shall inure to the benefit of and be
binding upon the successors and assigns of the Parties hereto, provided, however, the Owner’s
rights and obligations hereunder may only be assigned to a person or entity that has acquired the
Property or a portion thereof. Upon transfer of the Property by Owner, the new owner shall
automatically become the Owner hereunder and the old Owner shall be released from this
Agreement for that portion of the Property that has been transferred.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the dates
written above.




CITY OF PRESCOTT, an Arizona municipal

corporation
By:
Mayor
Date:
ATTESTED TO:
City Clerk
APPROVED BY:
City Attorney
STATE OF ARIZONA )
) ss.
County of Yavapai )
The foregoing instrument was acknowledged before me this day of
, 2009, by , in his capacity as Mayor of
the City of Prescott, Arizona.
Notary Public

My Commission Expires:
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Granite Dells Ranch Holdings, LLC,
an Arizona limited liability company

By:
Its:
Date:
STATE OF ARIZONA )
) ss.
County of Yavapai )
The foregoing instrument was acknowledged before me this day of

» 2009, on behalf of the Granite Dells Ranch Holdings, LLC, by
, its .

Notary Public

My Commission Expires:
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List of Exhibits

Exhibit “A” Legal Description of Annexation Property
Exhibit “A-1”Map Depicting Annexation Property
Exhibit “B” Legal Description of TCE Area

Exhibit “B-1”Map Depicting TCE Area

Exhibit “C” Map Depicting 89A ROW & City ROW
Exhibit “C-1"Legal Description of 89A ROW

Exhibit “C-2”Legal Description of City ROW

Exhibit “D” Prop 207 Waiver

Exhibit “E” TCE Easement
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Consent of Lienholder

The undersigned (“Lienholder”) hereby consents to Owner’s entry into the foregoing
agreement (“Agreement”) and hereby evidences and confirms

(a) its agreement to assume and perform the TCE Easement and dedication
obligations described in Section 8 above in the event Lienholder has succeeded Owner in
title to the Property at any time prior to full performance of Owner’s obligations under
the Agreemnt, and

(b) its agreement to subordinate the lien of the Deed of Trust to the rights of the
City under the TCE Easement;

provided that other than its undertakings pursuant to clause (a) above, Lienholder is not
assuming or otherwise agreeing to be bound by the obligations of Owner hereunder or under any
other agreement or instrument related to the Property and to which the Owner and City are or

may become parties, absent an express written assumption of such obligations signed by
Lienholder; and

provided further, that Lienholder hereby reserves the right and power to approve the final terms,
conditions and stipulations imposed upon the Property in connection with any GPA Amendment,
Rezoning or Annexation approved pursuant the Agreement to the extent such terms, conditions
and stipulations were not contemplated in Owner’s related applications to the City, and (2). any
development agreement to be entered into in connection therewith completion of the Annexation.

Granite Dells Ranch of Yavapai County, Arizona, Inc., an Arizona corporation

By:
Name:
Title:

STATE OF ARIZONA )

) ss.
County of Yavapai )
The foregoing instrument was acknowledged before me this day of
, 2009, on behalf of Granite Dells Ranch of Yavapai County,
Arizona, Inc., an Arizona corporation, by , its

Notary Public

My Commission Expires:
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Point of Rocks Ranch Company, Inc., an Arizona corporation

By:
Name:
Title:

STATE OF ARIZONA )

) ss.
County of Yavapai )
The foregoing instrument was acknowledged before me this day of
, 2009, on behalf of Point of Rocks Ranch Company, Inc., an Arizona
corporation, by , its .

Notary Public

My Commission Expires:
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EXHIBIT "A"

ANNEXATION OF A PORTION OF SECTION 31-15N-1W

A portion of Section 31, Township 15 North, Range 1 West of the Gila and Salt
River Base and Meridian, Yavapai County, Arizona, described as follows:

BEGINNING at an aluminum disk marked "AZTEC ENGINEERING - 2001," at the
northeast corner of said Section 31;

THENCE South 00°20'39" West, along the east line of said Section 31, a distance
of 5304.59 feet to a 1 inch capped pipe, RLS number 33861 at the southeast
corner of said Section 31;

THENCE North 89°36'51" West, along the south line of said Section 31, a
distance of 3657.18 feet to a point on the westerly right of way line of Side
Road, as described in Book 4545 Official Records, Page 558, Yavapai County
Recorders Office;

THENCE North 13°39'12" East, along said westerly right of way line, a distance
of 2717.38 feet to a point on the east-west quarter line of said Section 31, as
shown in Book 47 Maps and Plats, Page 95, Yavapai County Recorders Office;

THENCE North 89°34'12" West, along the right of way line of said Side Road, a
distance of 51.36 feet;

THENCE North 13°39'12" East, along said right of way line of Side Road, a
distance of 89.55 feet to a point on the southerly right of way line of State Route
number 89A, as shown in Book 40 Maps and Plats, Page 2, Yavapai County
Recorders Office;

THENCE South 88°46'35" East, along said southerly right of way line, a distance ;
of 102.40 feet;

THENCE North 13°39'12" East, a distance of 562.93 feet to a point on the
northerly right of way line of said State Route number 89A;

THENCE along a non-tangential curve, along said northerly right of way line,
concave to the south, having a radius of 4275.00 feet, a central angle of
01°22'06", an arc length of 102.09 feet, a chord bearing North 87°58'01" West
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and a chord length of 102.09 feet to a point on said westerly right of way line of
Side Road;

THENCE North 13°39'12" East, along said westerly right of way line, a distance
of 82.54 feet to a point on the westerly abandoned railroad right of way line of
the Atchison, Topeka and Santa Fe Railway, also known as the Peavine Trail, as
described in Book 4545 Official Records, Page 558, Yavapai County Recorders
Office;

THENCE continuing North 13°39'12" East, along said westerly abandoned
railroad right of way line, a distance of 488.21 feet;

THENCE along a non-tangential curve, along said westerly abandoned railroad
right of way line, concave to the west, having a radius of 615.65 feet, a central
angle of 49°03'33", an arc length of 527.15 feet, a chord bearing North
10°49'01" West and a chord length of 511.19 feet;

THENCE North 35°19'36" West, along said westerly abandoned rallroad right of
way line, a distance of 1138.06 feet;

THENCE North 54°40'24" East, along said westerly abandoned railroad right of
way line, a distance of 70.00 feet;

THENCE North 35°20'20" West, along said westerly abandoned railroad right of
way line, a distance of 20.79 feet to a point on the north line of said Section 31;

THENCE South 89°21'39" East, along said north line, a distance of 3518.94 feet
to the POINT OF BEGINNING.

Containing 16,869,113.01 square feet or 387.26 acres, more or less.

Expires: 6-30-10
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EXHIBIT B
Temporary Construction Easement

ICE NORTH

An easement for temporary construction purposes lying within a portion of Section 31,
Township 15 North, Range 1 West, of the Gila and Salt River Base and Meridian,
Yavapai County, Arizona, more particularly described as follows:

(The basis of bearings for this description is South 89°36'53" East as measured between a
found USGS brass cap at the Southwest corner of said Section 31 and a found 1” rebar at

the Southeast corner of said Section 31.)
Commencing at a found 1" rebar at the Southeast corner of said Section 31;

Thence North 00°20'38" East, along the east line of said Section 31, a distance of 2088.55
feet to the northerly right of way line of State Route number 89A, as shown in Book 40
Maps and Plats, Page 2, Yavapal County Recorders Office and the TRUE POINT OF

BEGINNIN G;

Thence North 60°42'57" West, along said northerly right of way line, a distance of
599.78 feet;

Thence South 29°30'31" West, along said northerly right of way line, a distance of 21.12
feet;

Thence North 64°54'48" West, along said northerly right of way line, a distance of
300.75 feet;

Thence North 59°38'47" West, along said northerly right of way line, a distance of
611.74 feet; .

- Thence North 68°10'34" West, along said northerly right of way line, a distance of
336.22 feet;

Thence North 63°36'34" West, along said northerly right of way line, a distance of
395.83 feet;

Thence North 71°4121" West, along said northerly right of way line, a distance of
355.71 feet;

Thence North 75°51'13" West, along said northerly right of way line, a distance of
205.94 feet;

Thence North 75°58'26" East, a distance of 265.34 feet;
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Thence South 50°49'27" East, a distance of 203.07 feet;

Thence North 70°06'45" East, a distance of 1402.14 feet;

Thence North 78°44'24" East, a distance of 717.68 feet;

Thence South 89°39'22" East, a distance of 111.02 feet to the east line of said Section 31;

Thence South 00°20'38" West, along said east line, a distance of 1727.17 feet to the
TRUE POINT OF BEGINNING.

~ Containing 1,998,315.40 square feet or 45.88 acres, more or less.

TCE SOUTH

An easement for temporary construction purposes lying within a portion of Section 31,
Township 15 North, Range 1 West, of the Gila and Salt River Base and Meridian,
Yavapai County, Arizona, more particularly described as follows:

(The basis of bearings for this description is South 89°36'53" East as measured between a
found USGS brass cap at the Southwest corner of said Section 31 and a found 1” rebar at
the Southeast corner of said Section 31.)

Commencing at a found 1" rebar at the Southeast corner of said Section 31;

Thence North 00°20'38" East, along the east line of said Section 31, a distance of 1339.53
feet to the TRUE POINT OF BEGINNING;

Thence North 89°39'22" West, a distance of 325.95 feet;
Thence South 55°57'49" West, a distance of 1118.62 feet;
Thence North 80°45'58" West, a distance of 454.73 feet;

Thence North 34°59'39" West, a distance of 581.58 feet;

Thence North 54°02'26" West, a distance of 1287.31 feet to a point on the easterl_y right
of way line of Side Road, as shown in Book 47 Maps and Plats, Page 95, Yavapai County

Recorders Office;
Thence North 13°38'14" East, along said right of way line, a distance of 662.37 feet;

Thence South 89°48'18" East, along said right of way line, a distance of 51.42 feet;
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Thence North 13°30'04" East, along said right of way line, a distance of 25.25 feet to the
southerly right of way line of State Route number 89A, as shown in Book 40 Maps and

Plats, Page 2, Yavapai County Recorders Office;

Thence along a non-tangential curve, along said southerly right of way line, concave to
the south, having a radius of 3665.00 feet, a central angle of 04°06'13", an arc length of
262.49 feet, a chord bearing South 85°30'01" East and a chord length of 262.43 feet;

Thence along a non-tangential curve, along said southerly right of way line, concave to
the south, having a radius of 3840.00 feet, a central angle of 07°18'18", an arc length of
489.59 feet, a chord bearing South 82°52'42" East and a chord length of 489.25 feet;

Thence North 10°54'08" East, along said southerly right of way line, a distance of 60.06
feet;
Thence along a non-tangential curve, along said southerly right of way line, concave to

the southwest, having a radius of 3907.88 feet, a central angle of 08°55'42", an arc length
of 608.95 feet, a chord bearing South 74°45'10" East and a chord length of 608.34 feet;

Thence along a non-tangential curve, along said southerly right of way line, concave to
the southwest, having a radius of 3791.17 feet, a central angle of 05°55'30", an arc length
0f 392.04 feet, a chord bearing South 63°37'53" East and a chord length of 392.04 feet;

Thence South 60°58'18" East, along said southerly right of way line, a distance of 41.54
feet;

Thence South 29°15'12" West, along said southerly right of way line, a distance of 30.01
feet;

Thence South 60°44'03" East, along said southerly right of way line, a distance of 599.99
feet,

Thence North 29°17'08" East, along said southerly right of way line, a distance of 90.01
feet;

Thence South 60°43'09" East, along said southerly right of way line, a distance of 665.72
feet to the east line of said Section 31;

Thence South 00°20'38" West, along said east line, a distance of 406.20 feet to the TRUE
POINT OF BEGINNING.

-

Containing 3,489,130.03 square feet or 80.10 acres, more or less.

Expires 6-30-)@
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EXHIBIT C-1
89A ROW
LEGAL DESCRIPTIONS




EXHIBIT ROW 4
Arizona Department of Transportation Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North Range 1 West,

of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, being more
particularly described as follows:

Commencing at the Northeast corner of Section 31 from which the Southeast Corner
bears South 00°20°39” West, 5,304.14 feet;

Thence South 00° 20' 39" West, 3,215.92 feet, along the East line of Section 31, to the

Northerly Right of Way line of Highway 89A;

Thence North 60° 42' 57" West, 13.95 feet, along said Right of Way, said point also
being the POINT OF BEGINNING;

Thence North 60° 42' 57" West, 585.84 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 440+00 150 LT,

Thence South 29° 30" 31" West, 21.12 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 440+00 130 LT;

Thence North 64° 54' 48" West, 300.75 feei, to a found Aluminum Cap in Concrete
stamped ADOT STA 437+00 106.98 LT,

Thence North 59° 38' 47" West, 611.74 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 431+00 135 LT;

Thence North 68° 10" 34" West, 336.22 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 427+74.65 135 LT;

Thence North 63° 36' 34" West, 395.83 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 424+00 200.98 LT;

Thence North 71° 41' 21" West, 287.03 feet;
Thence North 03° 08' 20" West, 136.42 feet;
Thence South 50° 49' 27" East, 203.07 feet;
Thence South 78° 43' 21" East, 336.59 feet;
Thence South 72° 08' 19" East, 264.49 feet,

Thence South 79° 20' 30" East, 400.12 feet;




Thence South 79° 20' 30" East, 230.30 feet;
Thence North 52° 38' 54" East, 218.01 feet;
Thence North 10° 01' 16" West, 226.72 feet;
Thence South 83° 04' 57" East, 117.94 feet;
Thence South 83° 04' 57" East, 2.00 feet;
Thence South 83° 04' 57" East, 116.04 feet;
Thence South 83° 04' 57" East, 2.00 feet;
Thence South 83° 04' 57" East, 106.31 feet;
Thence South 25° 41' 39" West, 236.12 feet;
Thence South 17° 07' S1" East, 125.31 feet;
Thence South 17° 03' 09" East, 487.21 feet;
Thence South 54° 46' 18" East, 262.17 feet;
Thence South 34° 47' 04" East, 249.44 feet to the POINT OF BEGINNING; |

Said described parcel contains 628,291 square feet or 14.42 acres, more or less, subject to
any and all easements, reservations, restrictions and conveyances of record.




EXHIBIT ROW 9
Arizona Department of Transportation Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North Raﬁge 1 West,
of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, being more
particularly described as follows:

Commencing at the Northeast corner of Section 31 from which the Southeast Corner
bears South 00°20°39” West, 5,304,14 feet;

Thence South 00° 20' 39" West, 3,215.92 feet, along the East line of Section 31, to a
point on the northerly line of the ADOT Right of Way of Highway 89A;

Thence South 60° 42' 57" East, 200.20 feet, along said Right of Way to a found
Aluminum Cap in Concrete stamped ADOT STA 448+00 150 LT;

Thence South 29° 17' 28" West, 300.01 feet, to a point on the southerly line of the ADOT
Right of Way of Highway 89A,;

Thence North 60° 43' 09" West, 206,57 feet, said point also being the POINT OF
BEGINNING;

Thence North 86° 39' 16" West, 153.84 feet;
Thence Nmfth 52°28' 05" West, 146,07 feet;
Thence South §3° 32' 31" West, 283.93 feet;
Thence North 80° 47’ 35" West, 374.45 feet;
Thence South 43° 38' 26" West, 94.54 feet;
Thence South 08° 14' 59" West, 270.94 feet;
Thence North 81° 28' 29" West, 50.02 feet;
Thence North 81° 28' 29" West, 2,00 feet;
Thence North 81° 28' 29" West, 116,04 feet;
Thence North 81° 28' 29" West, 2.00 feet;
Thence North 8§1° 28' 29" West, 141.77 feet;

Thence North 02° 45' 09" East, 427.87 feet;



Thence North 02° 45' 09" East, 67.61 feet;

Thence North 49° 48' 13" West, 279.63 feet;
Thence North 49° 48' 13" West, 324.65 feet;
Thence North 68° 24' 10" West, 208.25 feet;

Thence North 10° 54' 08" East, 40.05 feet to the beginning of a non-tangential curve;

Thence Southeasterly along said curve 610.07 feet, having a radius of 3901.21 feet,
through a central angle 08° 56' 37", and whose chord bears South 74° 45' 10" East,
608.96 feet, also the beginning of a non-tangential curve.

Thence Southeasterly along said curve 392.04 feet , baving a radius of 3791.17 feet,
through a central angle 05° 55' 30", and whose chord bears South 63° 37' 53" East,

391.87 feet, to a found Aluminum Cap in Concrete stamped ADOT STA 434-+58.66 210

RT, elso the beginning of a non-tangential curve.

Thence South 60° 58' 18" East, 41.54 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 435+00 210 RT;

Thence South 29° 15' 12" West, 30.01 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 435+00 240 RT;;

Thence South 60° 44' 03" East, $99.99 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 441+00 240 RT;

Thence North 29° 17' 08" East, 90.01 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 441+00 150 RT;

Thence South 60° 43' 09" East a distance of 493.44 feet to the POINT OF
BEGINNING;

Said described parcel contains 498,937 square feet
or 11.45 acres, more or less, subject-to any and all
easements, reservations, restrictions and
conveyances of record,




EXHIBIT C-2
CITY ROW
LEGAL DESCRIPTIONS




EXHIBIT ROW 5
City of Prescott Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North Range 1 West,
of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, being more
particularly described as follows:

Commencing at the Northeast corner of Section 31 from which the Southeast Corner
bears South 00°20°39" West, 5,304.14 feet;

Thence South 00° 20' 39" West, 3,215.92 feet, along the East line of Section 31, to the
Northerly Right of Way line of Highway 89A;

Thence North 60° 42' 57" West, 13.95 feet, along said Right of Way;
Thence North 34° 47' 04" West, 249.44 feet;

Thence North 54° 46' 18" West, 262.17 feet;

Thence North 17° 03' 09" West, 487.21 feet,

Thence North 17° 07" 51" West, 125.31 feet;

Thence North 25° 41' 39" East, 236.12 feet;

Thence North 83° 04' 57" West, 106.31 feet;

Thence North 83° 04' 57" West, 2.00 feet, said point also being the POINT OF
BEGINNING;

Thence North 8§3° 04' 57" West, 116.04 feet to the beginning of a non-tangential curve
said line being radial;

Thence northeasterly 283.68 feet along said curve having a radius of 1,442.45 feet,
through a central angle of 11° 16' 05", and whose chord bears North 01° 17" 01" East for,
283.22 feet

Thence, North 85° 38' 58" East, 116,04 feet to the beginning of a non-tangential curve,
Thence southwesterly along a parallel curve 306.50 feet along said curve having a radius

of 1,558.48 feet, through a central angle of 11° 16' 05", and whose chord bears South 01°
17 01" West for, 306.01 feet to the POINT OF BEGINNING.

Said described parcel contains 34,241 square feet or 0.79
acres, more or less, subject to any and all easements,
reservations, restrictions and conveyances of record.



EXHIBIT ROW 8
City Of Prescott Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North Range 1 West,
of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, being more
particularly described as follows:

Commencing at the Northeast corner of Section 31 from which the Southeast Corner
bears South 00°20°39” West, 5,304.14 feet;

Thence South 00° 20' 39" West, 3,215.92 feet, along the East line of Section 31,t0 a
point on the northerly line of the ADOT Right of Way of Highway 89A;

Thence South 60° 42' 57" East, 200.20 feet, along said Right of Way to a found
Aluminum Cap in Concrete stamped ADOT STA 448+00 150 LT;

Thence South 29° 17' 28" West, 300.01 feet, to a point on the southerly line of the ADOT
Right of Way of Highway 89A;

Thence North 60° 43' 09" West, 206.57 feet;

Thence North 60° 43' 09" West, 493.44 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 441+00 150 RT;

Thence South 29° 17' 08" West, 90.01 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 441+00 240 RT;

Thence North 60° 44' 03" West, 599.99 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 435+00 240 RT;

Thence North 29° 15' 12" East, 30.01 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 435+00 210 RT;

Thence North 60° 58' 18" West, 41.54 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 434+58.66 210 RT, to the beginning of a non-tangential curve;

Thence Northwesterly along said curve 392.04 feet , having a radius of 3791.17 feet,
through a central angle 05° 55' 30" and whose chord bears North 63° 37' 53" West,
391.87 feet, to a found Aluminum Cap in Concrete stamped ADOT STA 434+58.66 210
RT. to the beginning of a non-tangential curve.

Thence Northwesterly along said curve 608.96 feet, having a radius of 3901.21 feet,
through a central angle of 08° 56' 37", and whose chord bears North 74° 45' 10" West,
608.34 feet, to a found Aluminum Cap in Concrete stamped ADOT STA 424+00 247.25
RT, to a point of intersection with a non-tangential line.




Thence South 10° 54' 08" West, 40.05 feet;

Thence South 10° 54' 08" West, 20.01 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 424+03.80 307.15 RT;

Thence Northwesterly along said curve 25.45 feet, having a radius of 3840.00 feet,
through a central angle of 00° 22' 47", and whose chord bears North 79° 24" 57" West,
25.45 feet, to a point of intersection with a tangential curve, said point also being the
POINT OF BEGINNING;

Thence South 60° 58' 46" West, 158.26 feet;
Thence North 85° 02' 32" West, 658.97 feet;

Thence North 13° 38’ 14" East, 75.42 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 415+23.98 361.40 RT;

Thence South 89° 48' 18" East, 51.42 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 415+80.43 359.92 RT;

Thence North 13° 30' 04" East, 25.25 feet, to a found Aluminum Cap in Concrete
stamped ADOT STA 415+85.85 355 RT toa point of intersection with a non-tangential
curve;

Thence Southeasterly along said curve 262.49 feet, having a radius of 3665.00 feet,
through a central angle of 04° 06' 13", and whose chord bears South 85° 30' 01" East,
262.43 feet, to a point of intersection with a non-tangential line;

Thence continuing along said curve 314.73 feet, having a radius of 3840.00 feet, through
a central angle of 04° 41' 45", and whose chord bears South 84° 10" 58" East, 314.64 feet,
to a point of intersection with a non-tangential curve, to a found Aluminum Cap in
Concrete stamped ADOT STA 418+72.25 335 RT,

Thence continuing along said curve 149.41 feet, having a radius of 3840.00 feet, through
a central angle of 02° 13' 45", and whose chord bears South 80° 43' 13" East, 149.40 feet,
to a point of intersection with a tangential curve;

Said described parcel contains 74,173 square feet or 1.70 acres, more or less, subject to
any and all easements, reservations, restrictions and conveyances of record.




EXHIBIT ROW 10
City of Prescott Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North Range 1 West,
of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, being mote
particularly described as follows:

Commencing at the Northeast corner of Section 31 from which the Southeast Corner
bears South 00°20°39" West, 5,304.14 feet;

Thence South 00° 20' 39" West, 3,215.92 feet, along the East line of Section 31,to a2
point on the northerly line of the ADOT Right of Way of Highway 89A;

Thence South 60° 42' 57" East, 200.20 feet, along said Right of Way to a found
Aluminum Cap in Concrete stamped ADOT STA 448+00 150 LT;

Thence South 29° 17' 28" West, 300.01 feet, to a point on the southerly line of the ADOT
Right of Way of Highway 89A,;

Thence North 60° 43' 09" West, 206.57 feet;
Thence North 86° 39' 16" West, 153.84 feet;
Thence North 52° 28' 05" West, 146.07 feet;
Thence South 83° 32' 31" West, 28393 feet;
Thence North 80° 47' 35" West, 374.45 feet;
Thence South 43° 38' 26" West, 94.54 feet;

Thence South 08° 14' 59" West, 270.94 feet;
Thence North 81° 28' 29" West, 50.02 feet;

Thence North 81° 28' 29" West, 2.00 feet, said point also being the POINT OF
BEGINNING;

Thence Southwesterly 215,41 feet along said curve, having a radius of 1442.45 feet,

through a central angle of 08° 33' 22” and whose chord bears South 04° 14' 50" West
215.21 feet to a point of intersection with a non-tangential line.

Thence North 89° 58' 09" East, 2.00 feet to the beginning of a non-tangential curve,



Thence Southeasterly 2.12 feet along said curve, having a radius of 1440.45 feet, through
a central angle of 00° 05' 03" and whose chord bears South 00° 04' 23" East, 2.12 feet to
a point of intersection with a non-tangential line.

Thence South 00° 06' 55" East, 388.91 feet;

Thence South 89° 53' 05" West, 120.04 feet;

Thence North 00° 06' 55" West, 222.55 feet;

Thence North 45° 06' 55" West, 48.09 feet;

Thence North 83° 24' 58" West, 300.24 feet to the beginning of a non-tangential curve,
Thence Northwesterly 559.26 feet along said curve, having a radius of 1050.32 feet,
through a central angle of 30° 30’ 28" and whose chord bears North 68° 09' 44" West,
552.67 feet to a point of intersection with a non-tangential line.

Thence North 52° 54' 30" West, 363.91 feet;

Thence North 52° 54' 30" West, 189.71 feet to the beginning of a curve,

Thence Northwesterly 389.54 feet along said curve, having a radius of 950.29 feet,
through a central angle of 23° 29" 11" and whose chord bears North 64° 39' 05" West,
386.82 feet to a point of intersection with a non-tangential line.

Thence Notth 76° 23' 41" West, 81.06 feet to a point on Yavapai County Right of Way;
Thence North 13° 38' 14" East, 100.03 feet;

Thence South 76° 23' 41" East, 81.00 feet to the beginning of a non-tangential curve,
Thence Northwesterly 430,55 feet along said curve, having a radius of 1050.32 feet,
through a central angle of 23° 29' 11" and whose chord bears South 64° 39' 05" East,
427.54 feet to a point of intersection with a non-tangential line.

Thence South 52° 54' 30" East, 169.70 feet;

Thence South 52° 54' 30" East, 383.91 feet to the beginning of a curve,

Thence Southeasterly 506.00 feet along said curve, having a radjus of 950.29 feet,

through a central angle of 30° 30' 28" and whose chord bears South 68° 09' 44" East,
500.04 feet to a point of intersection with a non-tangential line.




Thence South 83° 24' 58" East, 295.69 feet;

Thence North 44° 53' 05" East, 37.98 feet;

Thence North 00° 06' 55" West, 7.92 feet;

Thence North 89° 58' 09" East, 2.00 feet to the beginning of a non-tangential curve,
Thence Northeasterly 232.73 feet along said curve, having a radius of 1558.48 feet,
through a central angle of 08° 33' 22" and whose chord bears North 04° 14' 50" East,
232.52 feet to a point of intersection with a non-tangential line.

Thence South 81° 28' 29" East, 116.04 feet to the POINT OF BEGINNING;

Said described parcel contains 264,513 square feet or 6.07 acres, more or less, subject to
any and all easements, reservations, restrictions and conveyances of record.




EXHIBIT ROW 11
City of Prescott Right of Way

A parcel of land lying within a portion of Section 31, Township 15 North, Range 1 West,
of the Gila and Salt River Base and Meridian, Yavapai County, Arizona, more
particularly described as follows:

(The basis of bearings for this description is South 89°36'53" East as measured between a
found USGS brass cap at the Southwest corner of said Section 31 and a found 1” rebar at
the Southeast corner of said Section 31.)

Commencing at a found 1" rebar at the Southeast corner of said Section 31;

Thence, North 89°36'53" West, along the South line of said Section 31, a distance of
1037.76 feet to the TRUE POINT OF BEGINNING;

Thence along a non-tangent curve, concave to the northeast, having a radius of 950.00
feet, a central angle of 00°19'28", an arc length of 5.38 feet, a chord bearing of North
37°44'57" West and a chord length of 5.38 feet;

Thence, North 09°40'30" East, a distance of 41.41 feet;

Thence, North 33°58'05" West, a distance of 60.00 feet;

Thence, North 77°36'39" West, a distance of 41.41 feet;

Thence along a non-tangent curve, concave to the northeast, having a radius of 950.00
feet, a central angle of 30°09'06", an arc length of 499.93 feet, a chord bearing of North
15°16'23" West and a chord length of 494.19 feet;

Thence, North 44°53'05" East, a distance of 56.57 feet;

Thence, North 00°06'S5" West, a distance of 60.00 feet;

Thence, North 45°06'55" West, a distance of 42.43 feet;

Thence, North 00°06'55" West, a distance of 304.06 feet;

Thence, South 89°53'05" West, a distance of 120.00 feet;

Thence, South 00°06'55" East, a distance of 304.06 feet;

Thence, South 44°53'05" West, a distance of 42.43 feet;

Thence, South 00°06'55" East, a distance of 60.00 feet;
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Thence, South 45°06'55" East, a distance of 56.57 feet;

Thence along a non-tangent curve, concave to the northeast, having a radius of 1050.00
feet, a central angle of 30°30'15", an arc length of 559.02 feet, a chord bearing of South
15°26'30" East and a chord length of 552.44 feet;

Thence, South 12°15'36" West, a distance of 43.33 feet;

Thence, South 33°58'05" East, a distance of 5.23 feet to a point in the south line of said
Section 31;

Thence, South 89°36'53" East, a distance of 159.67 feet to the TRUE POINT OF
BEGINNING.

Containing 122,972.79 square feet or 2.82 acres, more or less.

Expires: 6-30-10

12/08/08
LE #630-01
Exhibit ROW11.doc

Page 2 of 2



EXHIBIT “D”

CONSENT TO CONDITIONS/WAIVER FOR DIMINUTION OF VALUE

Owner agrees and consents to all conditions imposed by the Prescott City Council, the Prescott
Planning and Zoning Commission, and all agencies, officers and employees of the City of
Prescott in conjunction with the approval of the “Agreement”) and the
underlying annexation and re-zoning of the Property, and agrees to and does knowingly waive
any and all rights to compensation for diminution in value of the Property pursuant to Arizona
Revised Statutes § 12-1134 that may now or in the future exist as a result of the terms and
conditions of the Agreement and the underlying annexation and rezoning of the Property by the
City, as well as those contained in any subsequent preliminary and final plat or other
governmental actions in effectuating such conditions, terms or agreements with respect to the
Property. The scope of this waiver is limited to claims for compensation that might otherw1se
be asserted under A.R.S. Section 12-1134.
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EXHIBIT "E"

WHEN RECORDED RETURN TO:

Gregory W. Huber, P.C.

3031 Dollar Mark Way, Suite A
Prescott, Arizona 86305
Attention: Gregory W. Huber

TEMPORARY CONSTRUCTION AND MINING EASEMENT

THIS TEMPORARY CONSTRUCTION AND MINING EASEMENT (“Easement
Agreement”) is made as of the day of , 2009 by and between GRANITE
DELLS RANCH HOLDINGS, L.L.C., an Arizona limited liability company (“Grantor”) and THE
CITY OF PRESCOTT, an Arizona municipal corporation (“Grantee”) (collectively, the “Parties”
or “parties”).

RECITALS:

A. Grantor is the owner of that certain real property located in Yavapai County,
Arizona, more particularly described and depicted on Exhibit A attached hereto (the “TCE
Parcel”). The TCE Parcel is encumbered by a Deed of Trust in favor of the lienholder identified
in the Consent and Subordination appearing at the end of this Easement Agreement
(“Lienholder”). Lienholder is intended by the parties to be a third party beneficiary of this
Easement Agreement.

" B. Pursuant to that certain Procedural Pre-Annexation Agreement and Agreement To
Dedicate dated , 2008 and recorded on , 2008 in Book  , Page _ of
the Official Records of Yavapai County, Arizona (the “Pre-Annexation Agreement”), Grantor
has agreed to make available to Grantee the TCE Parcel for purposes of (1) access over and
across that portion of the TCE Parcel for the convenience of Grantee and its contractors and
agents in the construction of the Highway 89A/ Granite Dells Parkway interchange, the southerly
extension of Granite Dells Parkway and the easterly extension of Centerpointe Drive East as
generally depicted on the map appearing as Exhibit B attached hereto (the “Interchange”), and
(2) for the mining, extraction and export of fill dirt and aggregate from those portions of the TCE
Parcel legally described and depicted as the “Borrow Areas” on Exhibit C attached hereto (the
“Borrow Areas”) for the Grantee’s use in constructing the Interchange (the “Extraction
Activities”). Capitalized terms used in this Easement Agreement and not otherwise defined shall
have the meaning stated in the Pre-Annexation Agreement. The TCE Parcel and the Borrow
Areas are sometimes referred to herein collectively as the “TCE Parcel”.

NOW, THEREFORE, in consideration of the premises above and the mutual covenants
and agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties, intending to be legally bound,
covenant and agree for themselves and their successors and assigns as follows:

1. Grant of Easements. Grantor grants to Grantee, for the use and benefit of the Grantee,



and its employees, agents, contractors, subcontractors, invitees and licensees: (a) a non-exclusive
temporary construction easement in, on, over, through, and across the TCE Parcel, for use in the
construction of the Interchange and for temporary storage of construction vehicles, equipments
and materials during the course of such construction (the “TC Easement”), together with (b) a
temporary, non-exclusive easement in, on, over, through and across the Borrow Areas for the
purpose of mining and extracting from the Grantor Property fill dirt and aggregate and the
transportation of such fill dirt and aggregate to the Interchange for use in the completion thereof
(the “Mining Easement”); in both instances, subject to the Grantee’s continuing strict adherence
to the terms, conditions and requirements of this Easement Agreement.

2. Grantee’s Use of TCE Parcel Generally. Grantee’s use of the TCE Parcel in exercising
its rights under the TC Easement and the Mining Easement is subject to the following:

(a) Legal Compliance. Grantee shall comply with all applicable federal, state and
local laws, statutes, ordinances, rules, regulations and orders, whether currently in effect, or
effective after commencement of the term of this Easement Agreement and pertaining to its
activities on the TCE Parcel. Specifically, Grantee shall comply with all applicable federal,
state, and local laws, regulations, and permit requirements related to (i) Grantee’s operations
under this Agreement; (ii) wells, reservoirs, canals, ditches, washes, and streams; (iii)
production, use, and storage of water; and (iv) environmental matters. Grantee shall immediately
notify Grantor and, at Grantee’s sole expense, promptly commence the remediation of any
release or spill of a Hazardous Substance on the Easement Agreement to the satisfaction of
Grantor and any interested governmental authority. As used herein, “Hazardous Substance”
shall mean, without limitation, any flammable, explosive, corrosive, or ignitable material,
characteristic waste, listed waste, solid waste, sludge, radon, radioactive material, asbestos,
polychlorinated biphenyls, petroleum and petroleum-based wastes, methane gas, hazardous
materials, hazardous wastes, hazardous or toxic substances or, related materials, mixtures or
derivatives having the same or similar characteristics and effects, as defined in, listed under, or
regulated by any federal, state, or local environmental statutes, ordinances, laws or regulations,
including, without limitation, the Comprehensive Environmental Response, Compensation, and
Liability Act (42 U.S.C. § 9601 et seq.), the Hazardous Materials Transportation Act (49 U.S.C.
§ 1801 et seq.), the Emergency Planning and Community Right to Know Act (42 U.S.C. § 11001
et seq.), the Resource, Conservation and Recovery Act (42 U.S.C. § 6901 ef seq.), the Toxic
Substances Control Act (15 U.S.C. § 2601 ef seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.),
the Clean Water Act (33 U.S.C. § 1251 ef seq.), and the Safe Drinking Water Act (42 U.S.C. §
300f et seq.), including all amendments, modifications, and successor legislation thereto.

(b)  Licenses and Permits. Prior to initiating the operations contemplated by this
Agreement, Grantee shall, at its sole cost and expense, acquire all licenses, permits, and other
governmental approvals necessary to conduct the activities and operations hereunder, including,
but not limited to, any required federal, state, and local permits with respect to air and water
quality, reservations contained in any patent from the United States of America or the State of
Arizona, or mineral materials under the jurisdiction of the U.S. Department of the Interior.
Grantee shall be solely responsible for all royalties (if any), costs, expenses, and fees associated
with any such licenses, permits, and other approvals. In connection with this Agreement,
Grantee shall promptly provide to Grantor and Lienholder copies of all submittals to, and all
licenses, permits, and other approvals from, governmental authorities.



(c) Safety. Grantee shall maintain all areas of operation, equipment, facilities, and
storage areas in a reasonable and workmanlike manner in accordance with good construction and
mining standards. Grantee shall take such other precautions as may be reasonably necessary in
the industry to safeguard its activities and operations on the TCE Parcel and to prevent the
occurrence of bodily harm and damage to property.

(<)) Dust Control. Grantee shall use its best efforts to control dust on the TCE Parcel
in commercially reasonable manner.

(e) Flood Control; Water Quality. To the extent related to Grantee’s Extraction
Activities on the TCE Parcel, Grantee shall be responsible for satisfying all federal, state, and
local flood control requirements for the Borrow Areas and implementing additional measures to
satisfy such rules and requirements. Grantee shall have no such responsibility with respect to
flood control matters other than those caused by or relating to actions or inactions of Grantee.
Grantee shall ensure that its activities and operations are carried out in manner that minimizes
flood risk. Sediment release due to mining operations shall be minimized to mitigate
downstream impact and any adverse impacts on water quality.

(® Reclamation Requirements. Grantee shall be responsible for satisfying all
federal, state, and local reclamation requirements including, without limitation, the requirements
of Title 27 of the Arizona Revised Statutes, relating to all aggregate mining activities and
operations on the TCE Parcel. Such obligations of Grantee shall include, without limitation,
compliance with A.R.S. Title 27 regarding (i) filing all necessary plans of reclamation (and
required updates thereto) with the Office of the Arizona State Mine Inspector, and providing
Grantee with a copy of all items so filed; (ii) satisfaction of all reclamation requirements under
all applicable laws; and (iii) financial assurances related to reclamation.

(2)  Waste. Other than as provided herein, Grantee shall not harm, damage or destroy
the TCE Parcel, commit waste, create nuisance, nor commit or allow any act that would injure
the TCE Parcel. Grantee shall not cause or permit any hazardous or toxic materials or substances
to be brought upon, stored, kept, used or discharged on or about the TCE Parcel, except in
compliance with all applicable laws, rules, statutes and regulations.

(h) No Unreasonable Interference. Grantee shall conduct its mining and
construction activities in such a way as to not unreasonably interfere with use of the TCE Parcel
by Grantor. Grantor and Lienholder shall have the right to access the TCE Parcel at any time,
provided they do not unreasonably interfere with the Grantee’s mining and construction
activities.

(1) Right of Inspection. Upon twenty-four (24) hours prior notice to Grantee,
Grantor or Lienholder, or their authorized representatives (and if requested by Grantee,
accompanied by an employee of Grantee) shall have the right, but not the obligation, to observe
and inspect Grantee’s activities and operations on the TCE Parcel during normal business hours,
or at such other times with the consent of Grantee, which consent shall not be unreasonably
withheld, provided that Grantor or Lienholder or their representatives shall comply with all
safety-related requirements of the Mine Safety Health Administration and Grantee’s rules and
policies, and provided that Grantor and Lienholder and their authorized representative may not



conduct any inspection in a manner that interferes with or disrupts Grantee’s operations on the
TCE Parcel. Any such inspection shall be made by Grantor or Lienholder or their
representatives at their sole risk.

()] Liens. Grantee shall keep the TCE Parcel free and clear of all liens and
encumbrances for labor done or work performed and for materials furnished in connection with
all of Grantee’s operations on the TCE Parcel.

k) Taxes. Grantee shall be responsible for, and shall indemnify and hold Grantor
and Lienholder harmless for, from, and against, any and all taxes and assessments attributable to
Grantee’s personal property situated on the TCE Parcel, and all gross proceeds taxes, privilege
taxes, sales taxes, or like taxes now or hereafter levied or assessed by the United States, the State
of Arizona, any municipal corporation, or any subdivision or instrumentality thereof, with
respect to Grantee’s property and operations situated or conducted on the TCE Parcel.

)] Records and Reports. Grantee shall establish and maintain in the manner and
for the term required by law, all records of exploration, development, excavation, processing,
and refining activities and operations on the TCE Parcel, and shall provide access to such records
to Owner and Lienholder upon five (5) business days prior written notice.

3. Grantee’s Rights And Obligations Under TC Easement.

(a) Scope of Grantee’s Rights. Grantee’s activities under the TC Easement shall be
limited to (a) any investigations, surveying and similar activities conducted within the TCE
Parcel in connection with planning the construction of the Interchange, (b) construction activities
pertaining to the Interchange, including without limitation installation of the Interchange
Improvements within the TCE Parcel, (c) stabilization of disturbed areas, and (d) the temporary
storage of construction vehicles, equipments and materials during the course of such
construction.

(b)  Grantee’s General Obligations. Prior to commencement of any operation
within the TCE Parcel, and at all times during the continuation of Grantee activities within the
TCE Parcel, Grantee shall have secured and shall continuously maintain in force all insurance
required pursuant to Section 8 hereof, and all licenses, permits, and other governmental
approvals required with respect to the Grantee’s activities within the TCE Parcel, including
without limitation those licenses, permits and approvals required pursuant to Sections 2(a) and(b)
hereof or any other provision of this Easement Agreement.

4. Grantee’s Rights And Obligations Under Mining Easement.

(a) Scope of Grantee’s Rights. Grantee’s activities under the Mining Easement
shall be limited to (a) any investigations, surveying and similar activities conducted within the
Borrow Areas in connection with planning the mining operations or the rough grading operations
to be conducted pursuant to sub-paragraph 4(c) below, and (b) activities pertaining to the
purposes of the Mining Easement.

(b)  Grantee’s General Obligations. Prior to commencement of any operation
within the Borrow Areas, and at all times during the continuation of Grantee activities within the



Borrow Areas, Grantee shall have secured and shall continuously maintain in force all insurance
required pursuant to Section 8 hereof, and all licenses, permits, and other governmental
approvals required with respect to the Grantee’s activities within the Borrow Areas, including
without limitation those licenses, permits and approvals required pursuant to Sections 2(a) and
2(b) hereof or any other provision of this Easement Agreement.

(c) Mining and Finish Plan.

1) Mining And Finish Plan. As part of the Grantee’s final contracting
process with the contractor or contractors engaged to construct the Interchange
Improvements, the contract documents shall include an agreed-to plan for the Extraction
Activities within the Borrow Areas (the “Mining And Finish Plan”) which (A) identifies
in detail those areas within each of the Borrow Areas where actual Extraction Activities
shall occur (each, an “Extraction Area”), (B) stipulates the approximate volume of fill
dirt and aggregate to be removed from each such Extraction Area, and (C) stipulates the
finished grade to be provided by Grantee within each Borrow Area following completion
of the Extraction Activities, which in no event shall be lower than the minimum finish
elevation stipulated on Exhibit “B” with respect to each such Borrow Area (“Finished
Area Grading Specifications”). Grantee shall provide Grantor prior notice of, and the
opportunity to participate in, all meetings with Grantee’s contractor(s) regarding
development of the Mining And Finish Plan.

(i)  Activities Within Extraction Areas. Grantee’s activities on each
extraction Area shall be in substantial conformance with the Mining And Finish Plan and
in accordance with the City of Prescott Construction Site Erosion and Sediment Control
(COP-CSESC) Ordinance and the Arizona Department of Transportation (ADOT)
Statewide Permit under the Arizona Pollutant Discharge Elimination System (APDES)
Program and satisfy all re-vegetation/remediation requirements in accordance with the
Mining And Finish Plan (each a “Finished Area”), and in accordance with the COP-
CSESC ordinance and the ADOT Statewide Permit under the APDES program and give
written notice of each completion to Grantor and Lienholder (each a “Completion
Notice”).

(iiiy  Objection Notice. From its receipt of a Completion Notice, Grantor and
Lienholder shall have fifteen (15) business days in which to inspect each such Finished
Area, to acknowledge each Finished Area’s compliance with the Mining And Finish Plan,
and to accept the Finished Area and its condition, which acknowledgement and
acceptance shall not be unreasonably withheld. If neither Grantor or Lienholder have
provided to Grantee a written objection (each a “Finished Area Objection”) to the
subject Finished Area’s compliance with the Mining And Finish Plan within such 15
business day period, Grantor and Lienholder shall be deemed to have acknowledged such
Finished Area’s compliance with the finish specifications in the Mining And Finish Plan
and to have accepted the same.

(iv) Reasonable Correction of Finished Area Defects. Upon Grantee’s
receipt of each Finished Area Objection, Grantee shall use its reasonable and best efforts
to correct any and all identified grading defects in the subject Finished Area.



5. Term. The term of the TC Easement and Mining Easement shall commence upon the
date of recordation of this instrument in the official records of Yavapai County, Arizona, and
shall terminate as and when provided in Section 6 below.

6. Termination of Easement Agreement. This Easement Agreement and the TC
Easement and Mining Easement may be terminated by Grantor by recordation of a written notice
of termination if the City has not commenced construction of the Interchange Improvements by
, 2009. Absent a termination pursuant to the preceding sentence, this Easement
Agreement shall terminate upon the earlier to occur of (a) completion of the Interchange, as
evidenced by the opening of the Interchange to public traffic, or (b) June 30, 2011. Upon written
request by Grantor or Lienholder at any time following such completion or other termination,
Grantee will execute and acknowledge a termination of this Easement Agreement for recordation
in the Yavapai County records; provided, however that such termination shall be exclusive to the
Grantee’s rights of access and use established hereunder, and shall in no way cause termination
of any rights that Grantor or Lienholder may have against Grantee with respect to the Grantee’s
indemnity obligations hereunder.

7. No Public Rights. Nothing in this Easement Agreement is intended to create, nor shall
be deemed or construed to create, any rights in the general public to use the TCE Parcel.

8. Grantee Insurance Requirements. Prior to commencing any mining, excavation and/or
construction activities on the TCE Parcel, and continuing thereafter through the end of the term
hereof, Grantee shall secure and continuously maintain and keep in force and effect:
Commercial General Liability Insurance, including provisions for property damage and personal
injury coverage, with a broad form of comprehensive general liability endorsement of single
limits of no less than Five Million and No/100 Dollars ($5,000,000.00) per occurrence, for
bodily injury, death, personal liability, and property damage liability on an occurrence and not a
claims-made basis.

In connection with the acquired insurance required under this Easement Agreement, Grantee
shall:

(1)  purchase policies of insurance that shall include each of Grantor and Lienholder
as an “Additional Insured”;

(2) deliver to Grantor and Lienholder a current Certificate of Insurance for all
insurance carried by Grantee as required by or in connection with this Agreement;

(3)  purchase policies of insurance that require that the carrier not modify or terminate
any coverage without thirty (30) days prior written notice to Grantor and Lienholder;

(4)  be responsible for paying any premiums, deductibles, or any other expenses
associated with such coverage; and

(5)  carry insurance only with highly rated, reliable companies authorized to do
business in the State of Arizona.

9. Grantee General Indemnity., Grantee shall fully indemnify, defend and hold Grantor




and Lienholder (and their successors and assigns) harmless for, from and against any and all
claims, fines, penalties, actions, suits, proceedings, costs, expenses, losses, damages, judgments
and liabilities, including reasonable attorneys’ fees, which arise out of or are incurred in
connection with the use of the TCE Parcel by Grantee (and its employees, contractors, agents,
representatives, guests, invitees, tenants, licensees, visitors, successors and assigns), including,
but not limited to any breach of any of the covenants set forth in Sections 2, 3 and 4 of this
Easement Agreement and liabilities arising from claims of personal injury, wrongful death or
property damage unless caused by or attributable to the negligence or wrongful act of Grantor or
Lienholder, or their respective employees, contractors, affiliates, officers, directors, agents, or
representatives. Grantee's obligations under this Section 9 shall continue in full force and effect
regardless of termination of the Easement Agreement and shall not be limited by any insurance
maintained hereunder. Grantee acknowledges that by virtue of its status as a third-party
beneficiary of this Easement Agreement and its continuing interest in the Property, Lienholder
shall have the right to independently enforce full performance of Grantee’s obligations under this
Agreement and the foregoing indemnity, regardless of whether or not it has acquired title to the
TCE Parcel.

10.  Further Instruments. Grantee and Grantor, at the request of the other party, shall
promptly execute and deliver such additional documents or instruments as the other party shall
reasonably request to carry out the intent and terms of this Easement Agreement.

11.  Waiver. The waiver by any party of any right granted to it in this Easement Agreement
shall not be deemed to be a waiver of any other right granted in this Easement Agreement, nor
shall same be deemed to be a waiver of a subsequent right obtained by reason of the continuation
of any matter previously waived.

12.  Attorneys’ Fees. The prevailing party in any litigation arising out of this Easement
Agreement shall be entitled to the recovery of its reasonable attorneys’ fees, expert witness fees,
litigation related expenses, and court costs in such litigation or proceeding from the other party.

13.  Entire Agreement. This Easement Agreement, together with any exhibits attached
hereto, and together with the Pre-Annexation Agreement, is intended to be and constitutes the
entire agreement between the parties with respect to the matters stated herein as of the date of
execution and it may be amended only as provided herein. Evidence of prior negotiations or
understandings between the parties shall not vary or contradict the provisions of this Easement
Agreement.

14.  Notices. All notices shall be in writing and delivered as provided in the Pre-Annexation
Agreement.

15. Headings. The paragraph headings in this Easement Agreement are inserted for the
purpose of reference only and shall not limit, define, or expand the provisions of this Easement
Agreement or any one of them.

16.  Governing Law; Venue. This Easement Agreement and any documents executed in
connection with or pursuant to this Easement Agreement shall be governed by and construed in
accordance with the laws of the State of Arizona. Grantor and Grantee agree that the proper
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venue for any legal proceedings arising out of this Easement Agreement shall be Yavapai
County, Arizona.

17. Not Partners. Neither this Easement Agreement, nor any other agreement referred to
herein or entered into in connection herewith, and no activity of Grantor or Grantee in
connection with this transaction shall constitute Grantor and Grantee as partners or joint
venturers for any purposes whatsoever.

18.  Counterparts. This Easement Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, and all of which shall together
constitute one and the same instrument.

19.  Construction. This Easement Agreement is the result of negotiations between the
parties and accordingly shall not be construed for or against either party regardless of which
party drafted this Easement Agreement.

20.  Non-Waiver. No delay or failure by either party to exercise any right under this
Easement Agreement and no partial or single exercise of that right shall constitute a waiver of
that or any other right, unless otherwise expressly provided herein.

21.  Assignment. Grantee, its successors and assigns as permitted in this Section, may assign
its rights hereunder, in full, and delegate its obligations hereunder, in full, only to the licensed
general contractor responsible for the construction of the Interchange. Immediately following an
assignment hereunder, the assigning party shall provide notice to Grantor and Lienholder, along
with a copy of the agreement under which the assignee assumes the obligations of Grantee
hereunder. No such assignment and assumption (whether by the City or an intervening
contractor), shall have the effect of releasing the City (or intervening contractor) from its
obligations hereunder, including without limitation the indemnity obligations set forth in Section
9 hereof. Other than as stated herein, neither party shall assign all or any portion of its rights and
or delegate its obligations under this Easement Agreement without the other party’s prior written
consent, which consent may not be unreasonably withheld, delayed or conditioned.

22.  Binding Effect; Enforcement. As to the TC Easement and the Mining Easement, this
Easement Agreement shall run with the land, shall be a burden upon the TCE Parcel and every
part thereof, and shall be binding upon and enforceable against Grantor and any person or entity
having any interest in the TCE Parcel, or any part thereof. This Easement Agreement shall inure
to the benefit of Grantor, and any person or entity having any interest in the TCE Parcel or any
part thereof, shall run to the benefit of the TCE Parcel and every part thereof, and shall be
enforceable by Grantor and any person or entity having an interest in the TCE Parcel. Without
limiting the foregoing, all persons or entities that hold fee title to the TCE Parcel or any portion
thereof shall be subject to, bound by and benefited by the provisions of this Easement
Agreement, without any requirement that the rights and obligations of the Grantor must be
assigned and delegated to or assumed by such person or entity.

23, NO REPRESENTATIONS OR WARRANTIES REGARDING QUALITY OR
QUANTITIES OF FILL DIRT OR AGGREGATE. GRANTEE ACKNOWLEDGES THAT
GRANTOR HAS MADE NO REPRESENTATIONS OR WARRANTIES REGARDING THE




QUANTITIES OF FILL DIRT AND AGGREGATE AVAILABLE WITHIN THE BORROW
AREAS, OR AS TO WHETHER SUCH MATERIALS WOULD MEET THE STANDARDS
REQUIRED FOR INCORPORATION INTO THE CONSTRUCTION OF THE
INTERCHANGE. GRANTEE COVENANTS AND AGREES THAT IN ADVERTISING THE
INTERCHANGE CONSTRUCTION PROJECT FOR BIDS, A COPY OF THIS AGREEMENT
SHALL BE INCLUDED IN ALL BID PACKAGES PROVIDED TO PROSPECTIVE
BIDDERS, TOGETHER WITH AN EXPRESS DISCLAIMER OF ANY REPRESENTATIONS
OR WARRANTIES AS TO AVAILABLE QUANTITIES OR QUALITY OF MATERIALS
THAT MAY BE AVAILABLE FROM THE BORROW AREAS HEREUNDER.

Grantee’s Initial

IN WITNESS WHEREOQF, this Easement Agreement is executed as of the day and year first
above written.




GRANTEE:

CITY OF PRESCOTT,
an Arizona municipal corporation

By:

Its:

Date: , 2009

Attest;

City Clerk

Approved as to form:

City Attorney

STATE OF ARIZONA )
) ss.
County of Yavapai )

The foregoing instrument was acknowledged before
, 2008, by
the City of Prescott, Arizona.

me this day of
, in his capacity as Mayor of

Notary Public

My Commission Expires:







