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DEV-2015-023-AG2-AM1

When recorded, mail to:

City Clerk

City of Flagstaff

211 West Aspen Avenue
Flagstaff, Arizona 86001

FIRST AMENDMENT TO
MILL TOWN DEVELOPMENT AGREEME

State of Arizona (“City”), and Vintage Partners, L
(“Vintage”).

RECITA

A. City and Vintage entered into that certa own Development Agreement
dated June 4, 2018 and recorded in the cial Records of Coconino County as Instrument
Number: 3816763 (the “Agreement”). Unle herwise defined in this Amendment, initially
capitalized terms used herein have the meanings them in the Agreement.

B. The Agreement provides for
the Combined Roadway Proje

ge-to administer the design and construction of

C. ¢ responsibility for administering the design and
construction of the Combine ct.

D. d the Agreement on the terms and conditions more fully
set forth below t to assume the obligation to administer the design and
construction of't adway Project, which amendment is made pursuant to Section
10.4 of the Ag

AMENDMENT

, THER JRE, in consideration of the mutual promises and covenants contained
or other, good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:

dministration of Combined Roadway Project. The Parties agree that (i) the City
ible for administering the remaining design of the Combined Roadway Project
nstruction of the Combined Roadway Project, and (ii) the City will be responsible for
the rémaining costs to complete the design of the Combined Roadway Project and all of the
f constructing the Combined Roadway Project, except for the Vintage Contribution (as
defingd below). In furtherance of the foregoing, the City and Vintage agree as follows:
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(a) Design Escrow Account. Pursuant to Section 7.4.1 of the Agreement,
each Party has deposited their allocation share of the costs to design the Combined
Roadway Project, as determined by the Design Budget, into an escrow account (“Design
Escrow Account”) established with Pioneer Title Agency, Inc. (“Pioneer Title”),
pursuant to the terms of that certain Beulah Blvd. Extension and Univers
Alignment Final Design Draw Escrow Instructions dated October 22, 2020 3

pay such additional costs, and such additional costs sha
Payment (as defined below).

(b) Vintage Contribution.

(1) On or before ten (10)\days following the date that the City notifies
Vintage in writing that the City has entered into a-contract/'with a contractor to construct
the Combined Roadway Project, Vintage shall pay-te-the City the fixed sum of One
Million Six Hundred Fifty Thousand and 00/100 Dollars ($1,650,000.00) (“Fixed
Payment”).

he date that the Milton Underpass

(i)  Promptly g
o the public (“MU Completion”), the City

Improvements are completed
shall deliver to Vintage

e required financial contribution to any additional costs of designing
onstructing the Combined Roadway Project.

Security for Payment. The obligation of Vintage to make the True-Up
1 be secured by the Deed of Trust, in the form attached hereto as Exhibit A
ee rust”), recorded against Lot 2 of Final Plat for Mill Town Mixed-Use
d in the Official Records of Coconino County at Instrument No. 3861259 (“Lot
2”). currently with the execution of this Amendment, Vintage shall execute, have
nowledged and deliver the Deed of Trust to the City and the City shall cause the Deed
rust to be recorded in the Official Records of Coconino County. If the True-Up
Payment is not paid when due, and such failure is not cured within five (5) business days
following written notice from the City to Vintage, then the City may enforce payment of
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the amount due, or Deed of Trust, by taking either or both of the following actions,
concurrently or separately (and, by exercising either of the remedies set forth below, the
City does not prejudice or waive its right to exercise the other remedy or such additional
remedies as may be available under applicable law): (i) bring an action at law against
Vintage; and/or (ii) enforce the Deed of Trust.

(d) Completion of Combined Roadway Project. The Ci all \diligently
complete the design of the Combined Roadway Project and, subje receipt of the

Project. The City shall construct the Milton Underpass Improvements prdance w1th
(i) the design contemplated by the approved Entitlemen i approved Traffic

Impact Analysis dated October 30, 2017 for Milltown,/and (1it) t
Plans for Beulah Boulevard Extension & University enue Rep , dated June
NOC

2021, and prepared by Shephard Wesnitzer, er Job Nun 18121 (collectively,
the “Design Standards”).
(e) Easements for Milton Underpass Imprgsments The City shall be

responsible for the costs of obtaining a em t for the Milton Underpass
Improvements; however, the costs_of such eas shall be added to the True-Up
Payment.

) Financial Assuranees.
requirement for financial assuranees from Vi
Improvements. Q

Vintage Contribution will satisfy any
ge with respect to the Milton Underpass

(2) Certificate (%ecup ncy.” No certificate of occupancy will be issued for
any portion of the Mil y until the Fixed Payment is paid to the City and the
e complete, except that two (2) of the three (3)
ificate of occupancy earlier at the discretion of the City
ADOT.

cting the Combined Roadway Improvements, except for the Milton
provements, and shall pay such costs pursuant to customary draw request
ures and as set forth in the Agreement, (iii) Vintage shall be responsible for the
the Milton Underpass Improvements minus Four Hundred Thousand Dollars
400,000), which is the City’s contribution to the Milton Underpass Improvements; and
the City will pay the City’s $400,000 contribution to the Milton Underpass
Improvements to Vintage within thirty (30) days following completion of the Milton
Underpass Improvements. Notwithstanding the foregoing, if Vintage has made the Fixed
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Payment as of the date that Vintage exercises self-help, then the City will pay the costs of
the Milton Underpass Improvements pursuant to customary draw request procedures and
as set forth in the Agreement until such time as the City has paid costs of the Milton
Underpass Improvements in the amount of the Fixed Payment.

Notwithstanding the foregoing, if the Fixed Payment is not made when\due, and
such failure is not cured within five (5) business days following writ ice from the

3. Effective Date; Extension of Entitlements. The Parties a
that the Effective Date of the Agreement is December 14, 2018. The €i
right to develop the Mill Town Property in accordance with t

Effective Date. If, however, the Fixed Payment 1s
cured within five (5) business days following writte to Vintage, then there

er 13, 2023. In the event that

December 13, 2025.

4. Miscellaneous. Except as stated herein, the Agreement shall remain in full force
and effect and is hereby ratified and approved here.is any inconsistency between the terms of
the Agreement and the terms of this Amendment, the provisions of this Amendment will govern
and control the rights and obligati ¢ Parties. This First Amendment may be signed in
counterparts. b

S endment and the Development Agreement may be
§ 38-511.

5. Conflict of Interest. TI
cancelled by the Citypursuant to A.R.S.

=
o

entionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, City and Vintage have executed this Amendment as of the
date first set forth above.

“City”

City of Flagstaff, an Arizona municipal corporation

R R BN
‘. "_3 v’ - s ‘f.,r

Appraved as 1o foFmir o2
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- Ed . .
r TP00900 7t v
Lt
/ Wb
L u

City Attorney

“Vintage”

Vintage Partners, LLC, an Ariz@a imitéd @

y company
limited liability company

By: Edward & Company, L
Its:  Administrative Membe
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STATE OF ARIZONA )
COUNTY OF COCONINO )

ACKNOWLEDGMENT

On this _ 2%»D  day of _ NouveM@ER. . 2021, before
personally appeared PAyiL DEASY , Mayor of the City Flagste

MORGAN B. MULLANEY

Notary Public
Commission Number 570282;
Expires: September 15, 20

Coconino County

STATE OF ARIZONA Y
COUNTY OF MARICOPA ) \

personally appeared Mark
person whose. nare ib d to the foregoing instrument and acknowledged that he/she
¢ on beha

Fpaet| Eunt

Nbfary Public ~
My Commission Expires: /\l/ﬁ MMZW /Q/QQ;Z/

LESAABLUNT

Notary Public ~ Arizena
Maricopa County

My Comm. Expires Nov 12, 2021
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EXHIBIT A
When recorded, return to:
DEED OF TRUST
TRUSTOR: Vintage Partners, LLC, an
company

TRUSTOR'S MAILING
ADDRESS:

BENEFICIARY:

BENEFICIARY'S MAILING
ADDRESS:

TRUSTEE:
TRUSTEE’S MAILING Q m
ADDRESS:
N
PROPERTY in Coconino Cgunty, Sta rizona, described as:

Q attached Exhibit A
) Ne between the Trustor, Trustee and Beneficiary named above.
: ats a

g) conveys to Trustee in trust, with power of sale, the
e d all buildings, improvements and fixtures located thereon or
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Beneficiary. Trustor has no right to set-off any amount that may be owned by Beneficiary to
Trustor against the amounts secured by this Deed of Trust.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES:

1. To keep the Property in good condition and repair; to pay when due all
performed and materials furnished therefor: to comply with all laws affecting the ]
requiring any alterations or improvements to be made thereon; not to corm
thereof; not to commit, suffer or permit any act upon the Property in violati
other acts which from the character or use of the Property may be reasor

2. To appear in and defend any action or proceeding purporting to-2 security hereof
or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses of Beneficiary

and Trustee, including cost of evidence of title and attorneys) fees ina reasonable sum, in any
such action or proceeding in which Beneficiary or Trustee may\appear or/be named and in any

suit brought by Beneficiary to foreclose this Deed o

xpenses of this Trust including,
without limiting the generality of the foregoing, the fees-c stee for issuance of any Deed of
Partial Release and Partial Reconveyaric Deed of Release and Full Reconveyance and all
lawful charges, costs and expenses in the ‘event of reinstatement of, following default in, this
Deed of Trust or the obligations secured here

Should Trustor fail to make any paymient of 6'do ny act as herein provided, then Beneficiary or
Trustee, without obligation t 1 ut/ notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem 'y to protect the security hereof, Beneficiary or Trustee
being authorized to enter upon the Property for such purposes: appear in and defend any action
or proceeding purp > security hereof or the rights or powers of Beneficiary or
Trustee; pay, purcha npromise any encumbrance, charge or lien which in the
j ; be prior or superior hereto; and, in exercising any such powers, pay
el, and pay counsel's reasonable fees.

and without demand all sums expended by Beneficiary or Trustee
s hereof, together with interest from the date of expenditure at the rate
annum. Any amounts so paid by Beneficiary or Trustee shall become

part of the debt secured by this Deed of Trust and a lien on the Property or shall become
immediately due and payable at option of Beneficiary or Trustee.

maintain, during the term of this Deed of Trust, in full force, at their own expense, a
policy or policies of comprehensive liability insurance, including property damage, written by
one Or.more insurance companies licensed to do business in Arizona, which shall insure both

d Beneficiary against liability for injury to persons or property and for the death of any
n occurring in or about the Property.
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IT IS MUTUALLY AGREED:

6. That any award of damages in connection with any condemnation, or any such taking, or
for injury to the Property by reason of public use or for damages for private trespass or injury
thereto, is assigned and shall be paid to Beneficiary as further security for all obligati
hereby (reserving unto the Trustor, however, the right to sue therefor and
thereof subject to this Deed of Trust) and, upon receipt of such moneys, Bene
the same to the True-Up Payment.

7. That time is of the essence of this Deed of Trust and that, by a
sum secured hereby after its due date, Beneficiary does not waive
prompt payment when due of all other sums so secured or to declére

8. That, at any time or from time to time, and without n
Beneficiary and presentation of this Deed of Trust, withott liabilit
the personal liability of any person for payment/of the indebtedness secured hereby, without
affecting the security hereof for the full amount secured hereby on all property remaining subject
hereto and without the necessity that any sum represe ting the value or any portion thereof of the
property affected by the Trustee's action be credite indebtedness, the Trustee may: (a)
release and reconvey all or any part of the Property; (b) ¢ nt to the making and recording, or
either, of any map or plat of the Property.or-any part thereof: (¢) join in granting any easement
thereon, and (d) join in or consent to any extension agreement or any agreement subordinating
the lien, encumbrance or charge hereof.

9. That, upon written request of Bénef ating that all sums secured hereby have been
paid, and upon surrender of %:}s Deed of and upon payment of its fees, Trustee shall
il or.warranty, express or implied, the Property then held
hereunder. The recitals in such teconveyance of any matters or facts shall be conclusive proof of
h reconveyance may be described as “the person or

&

10.  Trustor will'be’ It upon the occurrence of any of the following: (a) Trustor fails,
after the expir ble grace period, to pay the True-Up Payment when due, (b)
Trustor fails to perform-atiy of its obligations contained in this Deed of Trust and such default

n (10) days after Trustor receives written notice thereof from
Beneficiary, (c) Trustor-shall become insolvent or make a general assignment for the benefit of

a-petition in bankruptcy is filed by Trustor, or against Trustor and is not dismissed
within ninet lays of filing, (e) Trustor is adjudicated a bankrupt, (f) any court of competent
jurisdi ints a receiver or other custodian (permanent or temporary) for Trustor or
property or any part thereof, whether or not consented to by Trustor, where
ssgssion of such assets or property is not restored to Trustor within ninety (90) days following
appointment, (g) any attachment, execution or other Judicial seizure of substantially all of
assets takes place, which attachment, execution or Judicial seizure is not discharged
ety (90) days, or (h) upon the sale or transfer, without Beneficiaries prior written consent,
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which consent may be withheld by Beneficiary in its sole and absolute discretion, of all or any part
of the Property, or any interest in the Property.

11. That, upon an event of default by Trustor, Beneficiary may declare all sums secured
hereby immediately due and payable by delivery to Trustee of written notice
forth the nature thereof, and of election to cause the Property to be sold under this
Trustee shall record and give notice of Trustee's sale and shall sell the Prope ic auction,
all in the manner required by law. Any persons, including Trustee or Bene
at such sale. Trustee shall deliver to such purchaser its Deed conveying the
without any covenant or warranty, express or implied. Trustor requests
of Trustee's sale hereunder be mailed to Trustor at his address set forth 2

In lieu of sale, pursuant to the power of sale conferred hereby, this Deed of Trust may be
foreclosed in the same manner provided by law for'the foreclosure of mortgages on real property.
Beneficiary shall also have all other rights and remedies available to it hereunder and at law or in
equity. All rights and remedies shall be cu

12. That Trustee may resign by mailing
Trustor. Beneficiary may appoint a succe
successor Trustee herein shall, without con
the predecessor's title, estate, x'@ts, powers' a

delivering notice thereof to Beneficiary and
stee in the manner prescribed by law. A
om the predecessor Trustee, succeed to all

13. In this Deed of Trust, whe he
the feminine and neuter, and the

context so requires, the masculine gender includes
ber includes the plural.

14, That Truste
acknowledged, is made
party hereto of a pending
which Trustor; Beneficia

st when this Deed of Trust, duly executed and
as provided by law. Trustee is not obligated to notify any
under any other Deed of Trust or of any action or proceeding in

rity interest in real property. All of Trustee's duties, whether fiduciary
¢, are-stt ited to those duties imposed by this instrument and AR.S. §33-801
nl duties, burdens or responsibilities are or shall be placed on Trustee.

Deed of Trust applies to, inures to the benefit of and binds all parties hereto

2

stor hereby agrees to indemnify, defend, protect and hold harmless Trustee and
and their respective employees, members, managers, shareholders, officers, and
di rs from and against any and all liabilities, claims and obligations which may be incurred,

10



3937357 Pages: 12 of 12 12/14/2021 02:08:50 PM

asserted or imposed upon any of them as a result of or in connection with any use or operation of
the Property.

DATED: _{ Jrdober 9:)l 2D\ Q
\/:dz,;.,, Qm/-ws (LC @

By: N {

Its: _MM_&#QJ

STATE OF ARIZONA )

County of MM i6 D,Eﬂ./

The foregoing instrument was 2 efore me, the undersigned Notary Public,

this 22 by  1Viarl Ovtrmanldl.  the
Author ized. tlen A2 L el lohy &7@% behalf
of the o oo

ricopa Coun|
pires Nov
N

bl)tary Pu’bli‘c’:%l(%/

My commissign exg

11



