OFFiCE OF THE 372
MAYCR

CITY OF SAN LUIS

RES

A RESCLUTION OF THE CITY COUNCIL OF THE CITY OF SAN LUIS, ARIZONA,
DECLARING AS A PUBLIC RECORD THAT CERTAIN DOCUMENT FILED WITH THE
CITY CLERK AND ENTITLED "THIRD AMENDMENT TO AMENDED AND RESTATED
DEVELOPMENT AGREFMENT® BY AND BETWEEN THE CITY OF SAN LUIS, ARIZONA
AND LOS PORTALES DEVELOPHMENT, INC., AN ARIZ0ONA CORPORATION.

BE IT RESOLVED by the City Council of the City of San Luis,
Arizona as follows:

That certain document entitled "Third Amendment to Amended and
Restated Development Agreement" by and between the City of San
Luis, Arizona and Los Portales Develcpment, Inc., an Arizona
Corporation, three copies of which are on file in the cffice of the
City Clerk, is hereby declared to be a public record, and said
copies are ordered to remain on file with the City Clerk.

7 2T
PASSED AND ADOPTED this 7/ = day of >~ 2sel , 1993,

n e
ATTEST: / S APPROVED: ~
/." _.1 AT - . /f:,.’_f.-’
//‘ . - Ve o _/.'-
/ - /a’ s - . \</7 / ) /\ :
/ff~/[= //’ X y ]
Alex U. Rdiz ] city clérk Pedig/ﬁvﬁian,.Mayor
APPROVED AS TO FORM: /

TN

~“Gerald W. Hunt, City Attorney
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For the consideration of Ten Dollars and other valuable considex-
ations, 1LOS PORTALES DEVELOPMENT, INC., hereby quitclaims

to the City of San Luis, Arizona, all its right, title and
interest in the following real property situated in Yuma County,
Arizona:

SEE EXHIBIT "A" ATTACHED HERETO

Date: May 6, 1998 - LOS PORTALES DEVELOPMENT, INC.
an Arizona corporation

ove (Aol T sl

horized Representative
o dghn M. Goodman, Vice President
EXEMPT FROM AFFIDAVIT OF VALUE PURSUANT TO A.R.S, §42-1614.(A) (3)

The purpose of this transfer to the City is to comply with the
Amended and Restated Development Agreement Between Los Portales

Development, Inc., an Arizona corporation, and the City of San-
Luis, Arizona, a municipality, wherein the City agrees to have
this conveyed parcel dedicated for a street,. The City by

recordation of this Deed agrees to said dedication.

E OF ARIZONA )
)} s8.

)

County of YU

Acknowledged before me day of , 1998 by

©0s Portales Development, Inc.,

r
an Arizona cor ion, on behalf o corporation.
mmission Expires:

Notary PUblidﬁ\\\\“ﬁxxﬁﬁ




STATE OF CALIFORNIA }
)
COUNTY OF SAN BERNARDINO }

On mﬂ/é (99£  before me, f/é@f/ %K&WW , a Notary

Public in add for said county and state, personally appeared JOHN M.
GOODMAN personally known to me i
satistactery-evidenee} to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or
the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and officiai seal.
Commission # 1149299

: . AEREY san Bernardino County  f
Signature 1892 | Comm Bpies Aug 27,2000
i /ﬂ

%iawm*ﬁ“w*“ TR R LR T R MR
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EXHIBIT "A"

LOS OROS STREET RIGHT OF WAY

A portion of the SEV: of Section 2, Township 11
South, Range 25 West, Gila and Salt River Base
and Meridian, Yuma County, Arizona, more
particularly described as follows:

Beginning at the EY: corner of said Section 2;
thence $89°52/37"W along the north line of said
SE2 a distance of 1293.44 feet to the TRUE
POINT OF BEGINNING, said point being the NW
corner of Los Portales Del Alamo, Unit Number
4, Phase 1 Subdivision; thence continuing
$89°52/37"W along the north line of said SWY a
distance of 1022.58 feet to the NW corner
EVoWLeW/2SEYs of said Section 2; thence S0°0’'05"E
along the East line of said EV2W'2W'2SE's of said
Section 2 a distance of 35.00 feet; thence
N89°52'37"E parallel to and 35.00 feet south of
the north line of said SEY a distance of
1022.57 feet; thence N00O°00’53"E along the west
iine of said Los Portales Del Alamo, Unit
Number 4, Phase 1 Subdivision a distance of
35.00 feet to the TRUE POINT OF BEGINNING.

The parcel is a portion of the U. §. Bureau of
Reclamation Merrill Irrigation Canal right of
way as shown on USBR drawing No. 35-303-647.
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THIRD AMENDMENT TO

AMENDED AND RESTATED DEVELOPMENT AGREEMENT

DATED JULY 24, 1991

BETWEEN LEWIS HOMES OF CALIFORNIA:

A CALIFORNIA GENERAL PARTNERSHIP,

NOW LOS PORTALES DEVELOPMENT, INC.,

AN ARIZONA CORPORATION, AND

THE CITY OF SAN LUIS, ARIZONA,

This Third Amendment amends the original Amended and
Restated Development Agreement dated July 24, 1981
recorded In the Office of the Recorder of Yuma County,
Arizona August 2, 1991 at Docket 1753, pages 276-314 as
amended by First Amendment recorded in the Office of
the Recorder of Yuma County, Arizona September 23, 1993
at Docket 1821, pages 480-493 and Second Amendment
recorded January 4, 1994 at Docket 1915, pages 318-323




THIRD AMENDMENT TC AMENDED AND RESTATED DEVELOPMENT AGREEMENT

This Third Amendment to Amended and Restated Development
Agreement ("Amendment") 1s made as of the {[ﬁ day c¢f March,
1998, by and between Los Portales Develcpment, Inc., an Arizona
corporation ("LPDRI"), and the City of San Luis, a municipal
corporaticn of the State of Arizona ("City"), and amends,
modifies, supplements, and is made a part of that certain Amended
and Restated Development Agreement, dated as of July 24, 1891,
and recorded in the 0Office o¢f the Recorder of Yuma County,
Arizona ("Recorder's Office"), on August 2, 1981, at Docket 1753,
Pages 376-414 {(the "1891 Agreement”), by and between Lewls Homes
of Califernia ("LEC") and the City, as amended by that certain
First Amendment to Amended and Restated Development Agreement,
dated September 9, 1892, and recorded in the Recorder's Office on
September 25, 1993, at Docket 1821, Pages 480-~493, by and between
LPDI, as LHC's assignee, and the City, and as further amended by
that certain Second Amendment to RZmended and Restated Development
Agreement (the "Second Amendment"), dated as of October 23, 1993,
and recorded 1in the Regorder's  Qffice on Janvary 4, 1924, at
Docket 1915, Pages 318-323 (as sc  amended, the "Original

Agreement') . All of LHC's rights, title and intersest in and to
the 1991 Agreement were assigned to LPDI by Amendment tTo
Assignment Agreement, dated as of Pugust 1, =~ 13831 {the
"Assignment”), by and between LHC and LPDI and the term "Original
Agreement” includes the effect of the Assignment. a1l

capitalized wecrds, terms, and phrases not otherwise defined in
this BAmendment shall have the meanings assigned to them in the

. Original Agreement. This Amendment and the Original Agreement
are sometimes collectively referred to as the "Agreement”. This
hmendment 1s made with reference to the following facts:

A. LPDI has requestéd an extension of the Agreement until July
24, 2007, and certain other changes to the Agreement as set
forth below. The City has agreed to such requests 1n
return for the valuable conslideration described below.

NOW, THEREFORZ, in consideraticn of the sum of Ten Dollars and

other good and valuable consideration, the . receipt and

sufficiency of which are hereby mutually acknowledged, LPDI and
the City hereby agree as follows:

1. The first sentence ¢of Paragraph 2 of the Original Agreement

is hereby deleted in its entirety and the following 1is
inserted in 1ts place:

"This Agreement shall commence upon the date of 1its
execution, and shall not terminate until such time as the
obligations of the parties are fully complied with, or this
Agreement 1s terminated, but in no event shall this
Agreement extend beyond July 24, 2007."



THIRD AMENDMENT TC AMENDED AND

RESTATED DEVELOPMENT AGREEMENT Page 2 of 5

2. The City acknowledges that LPDI has satisfied all c¢f its

obligations under Paragraph 4.A. and Paragraph 4.C. of the
Original Adgreement.

3. Paragraph 7 of the Original Agreement is hereby deleted in
i1ts entirety. LPDI shall have no obligaticn to construct
the street called Los Orcs, but LPDI agrees fo dedicate to
the City forthwith the thirty (30)~-foot right-ocf-way for
Los Oros as currently shown on the preliminary plat for
this Prcject in accordance with applicable laws and
ordinances. LPDI's obligaticn To construct the street

called Merrill Avenue 'shall be as set forth on Exhibit B o
the 1991 Agreement.

4. The City has fully earned the Two Hundred Twenty Theousand and
00/100 Dollars ($220,000.00) in development fees which have

been paid to it pursuant to the terms of the Original
Agreement.

5. Paragraph 6 is hereby deleted 1in its entirety and the
following is inserted in its place:

"6. Developer may assign its rights and obligaticons under
this Agreement either: (a) to any affiliate of LPDI (a
“Developer Affiliate’”), without any further consent
required from the City (other than the execution by the
Developer Affiliate of an “Assignment” as described

below), or (b) to any other person or entity with the
prior written consent of the City (“Al ternate
Developer”), such consent not to be unreasconably
withheld, delaved, or conditioned. {(Developer
Affiliate and ARlternate Developser are sometimes referred
to collectively as “New Develcper.”) Such permitted
assignee(s): (i) shall succeed to all the rights and

benefits of Developer under this Agreement (including,
without limitation, the right to assign its/their
rights and obligations under this Agreement subject to
the pricr written consent of the City, such consent not
to be unreasonably withheld, delayed, or conditicned);
(ii) shall assume all of the obligations of Develcper
under this Agreement; and (Liid) shall provide
performance and completion bonds pursuant to Arizona
Revised Statutes Sections 34-222 and 34-223 in amounts
reasonably acceptable to the City. In all cases, it
shall be reasonable for the City to condition its
consent to such a proposed assignment on the executiocn
and delivery tc the City by the proposed assignee of a
formal assignment and assumption agreement assuming all
of Developer's obligations under this Agreement (the
“Assignment”). The Assignment shall provide for, among
other things, LPDI's right to succeed to the rights of
the New Developer under the Agreement 1f (1) New
Developer is in default under the Agreement and (2) LPDI
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THIRD AMENDMENT TC AMENDED AND
RESTATED DEVELOPMENT AGREEMENT Page 3 of 5
elects, in i1ts sole and absolute discreticn, to cure
such default. However, LPDI shall be under no
obligaticn te cure such a default. For purposes of this
provision, the term “Developer Affiliate” shall mean
any person, partnership, corporation, limited liability
company, or other entity of which more than fifty
percent (50%; of the equlty is owned, either directly
or indirectly, by one or more of the following
individuals: Ralph M. Lewis, .Goldy §. Lewis, Richard

A. Lewis, Robert E. Lewis, Roger G. lewls, and Randall
W. Lewis."

6. In the event LPDI, as Developer, has assigned its rights and
obligations pursuant to Paragraph & of the Agreement to an
Alternate Developer, then the Alternate Developer shall pay
fees to obtain water and sewer permits at the rate of Nine
Hundred and 00/100 Dcllars (£900.00) per lot for both permits.
until July 24, 2005, and thereafter at whatever rate the City
is then charging other developers of single-family
residential lofs per lot for both permits. If LPDI remains
the Developer o¢or has assigned its rights and obligations to
a Develcoper Affiliate, then 1t or the Developer Affiliate
shall only pay fees to obtain water and sewer permit t—the
rate of One Hundred Sixty-four and 00/100 Dollars @OO’_’)
per lot for both permits until July 24, 2005, and thereaffer
at whatever rate the City i1s then charging other develcpers
of single-family residential lots per lot for both permits
less Seven Hundred Thirty-six and 00/100 Dollars ($736.00).
Developer, whether or not 1t is LPDI or a Developer
Affiliate, shall pay fees to obtain building permits in the
amounts and at the times in the develcpment process as
charged by the City to other developers of single-family

residential lots. Developer, whether or not it is LPDI or a
Developer Affiliate, shall not be required to pay any other
exacticns, fees, assessments, or charges of any kind

‘whatsoever in connection with its development of the Project
(ingluding, without limitation, developer fees) except for ad

valorem property taxes. Nothing in the Original Agreement
or 1in this Amendment, however, shall be interpreted to
excuse the Developer, {whether it is LPDI, a Develcper

Affiliate, or an Alternate Develcper) from providing the
City, at the Developer’'s sole cost and expense, with
performance bonds or cther appropriate evidence of financial
responsikbility as the City may require from other developers
of single-family residential 1lots to ensure the proper
completion of all on=-site and off-site work undertaken by
the Developer once such work has commenced.

7. LPDI shall pay the City’s reascnable attorneys’ fees incident

to the preparation of this Amendment and any documents
related thereto.

g. LPDI and the City agree that, upon proper apprcval by the
City, the effective date of this Amendment shzll ke deemed
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THIRD AMENDMENT TC AMENDED AND
RESTATED DEVELOPMENT AGREEMENT Page 4 of 5

to be the date of this Amendment, but the parties agree that
this Amendment effects a continuation of +the Original

Agreement without any lapse in time and shall be interpreted
accordingly.

9. Neither LPDI nor the City is in default under the Agreement.
10. Except as expressly amended, mecdified, and supplemented by
this Amendment, all of the terms and provisicons of <the
Original Agreement are ratified - and confirmed in all
respects. Whenever the term “Agreement” 1is used in 77 =~
the Original Agreement or in this Amendment 1t shall mean
the Original . Agreement as amended, modified, and
supplemented by this Amendment unless the context would
require otherwise. However, any conilict between the terms
and provisions of this Amendment and the fterms and
provisions of the Original Agreement shall be resolved in
favor of the terms and provisions of this Amendment.
“City” ' “LPDL”
CITY OF SAN LUIS, N LOS PCRTALES DEVELOPMENT, INC.,
a municipal corp ion an Arizona corporation
By: Q;Z%¢;;%ﬂ/é%;7 A@w~
Jgm M. Goodman
S Vice President

Ale%/ﬁhiz,"
City/Manager
_

Approved as to form:

,>—7(‘/

/y/EéEald W. Hunt, Esqg.,

City Attorney
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STATE OF CALIFCRNIA )

) 3S.
COUNTY OF SAN BERNARDING }

On : yA ’ l9fg2 before me, perscnally
appeared JOHEN M/ GOODMAN, Senior Vice President of LOS PORTALES
DEVELOPMENT, INC., an Arizona corpocration, personally known to me
(er.nroved te—me-—op-the-basisof satisfactery oavidonecs) to be the
person whose name 1is subscribed to the within instrument and
acknowledged tc me that he exscuted the same. in his authorized
capacity, and that by his signature on the instrument the person,

or the entity upcn kehalf of which the person acted, executed the
instrument.

SHERI MC INTURFF '
Commission # 1149299 |
Notary Puslic - Califormic 2
Sar 3emcrdine County
My Zomm Sxoies Aug 27, 20071 B

WITNESS my hand and cfficial seal,

Signature )<:2;{2/¢4;/ /éé%C

7 ' s

STATE OF ARIZCNA )

} 8S.
COUNTY OF YUMA }
The foregoling iascrument was acknowledged beforz me this 2 -
day of  Tnagnal , 1949, by PEIIRC JULIAN, Mayor of the

City of San Luis, Arizona.

oo Fia
Notary Fublic/J/

OFFICIAL SEAL
MARY KAFFER
NOTARY PUBLIC - STATE OF ARIZOHA

YUMA COUNTY
My Camm. Explres Aup, 20, 1998

KPC:dms\949:G1436
031698
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For the consideration of Ten Dollars and other valuable consider-
ations, LOS PORTALES DEVELOPMENT, INC., hereby quitclaims

te the City of San Luis, Arizona, all its right, title and
interest in the following real property situated in Yuma County,
Arizona:

SEE EXHIBIT "A" ATTACHED HERETO

Date: _May 6, 1998 LOS PORTALES DEVELOPMENT, INC.

an Arizona corporation

By: C:z;f 2%7/547ZQ;L#

horizedRepresentative
Jghn M. Goodman, Vice President
EXEMPT FROM AFFIDAVIT OF VALUE PURSUANT TO A.R.S. §42-1614.(a) (3)

The purpose of this transfer to the City is to comply with the
Amended and Restated Development Agreement Between Los Portales

Development, Inc,, an Arizona corporaticon, and the City of San
Luis, Arizona, a municipality, wherein the City agrees to have
this conveyed parcel dedicated for a street, The City by

recordation of this Deed agrees tc saild dedication.

E OF ARIZCNA )

County of YU

Acknowledged before me day of . 1998 by

08 Portales Development, Inc.,

r
an Arizona cor Ton, on behalf o corporation,
mmission Expires:

Notary PubliE“\\\E\\;%




STATE OF CALIFORNIA )

)
COUNTY OF SAN BERNARDINO )

On mé (99 before me, %ﬂ/’/ %CQWW , a Notary

Public in afd for said county and state, personaliy appeared JOHN M.
GOODMAN personally known to me f{e+—preved H > s—of
satistactory-evidenee) to be the person whose name is subscrlbed to the vvlthln
instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the person, or
the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and officiai seal.

Signature )4&»‘/‘/ %W
7 ; I/

SHER! MC INTURFF
2 Commission # 1149299 &
“'—3 Notary Public - California §
7 yl"k";,}«‘ ¥ SanBernardino County
<HE v Comm Expires Aug 27, 2001 E

- T Lk L e e




EXHIBIT "A"

1.0S OROS STREET RIGHT OF WAY

A portion of the SEV: of Section 2, Township 11
South, Range 25 West, Gila and Salt River Base
and Meridian, Yuma County, Arizona, more
particularly described as follows:

Beginning at the E% corner of said Section 2;
thence S89°52/37"W along the north line of said
SEV4a a distance of 1293.44 feet to the TRUE
POINT OF BEGINNING, said point being the NW
corner of Los Portales Del Alamo, Unit Number
4, Phase 1 Subdivision; - thence continuing
$89°52'37"W along the north line of said SW% a
distance of 1022.58 feet to the NW corner
EVoWIAW1LSEYs of said Section 2; thence S0°0’05"E
along the East line of said EV:W'/2W'2S8Ev2 of said
Section 2 a distance of 35.00 feet; thence
N89°52’/37"E parallel to and 35.00 feet south of
the north line of said SEY a distance of
1022.57 feet; thence NO0°00’53"E along the west
line of said Los Portales Del Alamo, Unit
Number 4, Phase 1 Subdivision a distance of
35.00 feet to the TRUE POINT OF BEGINNING.

The parcel is a portion of the U. §. Bureau of
Reclamation Merrill Irrigation Canal right of
way as shown on USBR drawing No. 35-303-647.

16130



QFFICE CF THE
MAYOR
CITY OF SAN LIS

ORDINANCE NO. 151

AN ORDINANCE OF THE MAYOR AND COUNCII. OF THE CITY OF SAN LUIS,
ARIZONA, AUTHORIZING THE THIRD AMENDMENT TO AMENDED AND RESTATED
DEVELOPHMENT AGREEMENT BETWEEN LOS PORTALES DEVELOPMENT, INC., AN
ARTZONA CORPORATION, AND THE CITY OF SAN LUIS.

Be it ordained by the Mayor and Common Ccouncil of the City of
San Luis, Arizona as follows:

Section 1: That the City Council passed Ordinances No.
95 and 96, and Ord.1l1l1, which authorized the Mayor and other
appropriate officials +to execute the Amended and Restated
Development Agreement between Lewis Homes of California, a
California general partnership, and the City of San Luis, Arizona,
and that the same was reccrded in the Yuma County Recorder’s Office
September 25, 1992 at Docket 1821, pages 489-493. That pursuant to
the terms of said Development Agreement Lewis Homes of California
was authorized to assign under specific circumstances its interest

and has done so to Los Portales Development, Inc., an Arizona
Corporatiocon.

Section 2: That the parties have agreed to the Third
Amendment to the Amended and Restated Development Agreement between
Los Portales Development, Inc., an Arizcna corporation, and the
City of San Luils, Arizona and that A.R.S. 9-500.05 authorizes the
City to enter into said Amendment by ordinance.

Section 3: That certain document known as the Third
amendment to the Amended and Restated Development Agreement by and
between Los Portales Development, Inc., an Arizona corporaticn, and
the City of San Luis, Arizona , three copies of which are on file
in the office of the City Clerk of the City of San Luils, Arizona,
which document is made a public record by Resolution No.372 of the
City of San Luils, Arizona is hereby referred to, adopted and made
a part hereof as if fully set forth herein.

12805



PAGE 2
ORDINANCE NO. 151
CITY OF SAN LUIS

Section 4: That the Developer executed the Third
Amendnent to Amended and Restated Development Agreement between Los
Portales Development, Inc., an Arizona corporation, and the City of
San Luis, Arizona, adopted as a public record by resclution #372,
which is hereby authorized pursuant to A.R.S. 9-500.05 and made a
part hereof by reference and that the Council hereby approves such
Third Amendment and hereby authorizes its Mayor and other

appropriate cfficials to execute such third Amendment and to carry
out its terms.

PASSED AND ADOPTED by the Mayor and Council of the City
of San Luis, Arizona, this 25th day of March, 19%8.

/"/

. AN
City admdnistrator

““Alex U. Ruiz,

APPROVED AS TO FORM:

PRy

/,//ﬁérald W. Hunt, City Attorney




OFFICE OF THE ' . RESOLUTION NO. 372

MAYOR
CITY OF SAN LUiE

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SAN LUIS, ARIZOHNA,
DECLARING AS A PUBLIC RECORD THAT CERTAIN DOCUMENT FILED WITH THE
CITY CLERK AND ENTITLED "THIRD AMENDMENT TO AMENDED AND RESTATED
DEVELOPMENT AGREEMENT" BY AND BETWEEN THE CITY OF SAN LUIS, ARIZONA
AND LOS PORTALES DEVELOPMENT, INC., AN ARIZONA CORPORATION.

BE IT RESOLVED by the City Council of the City of San Luis,
Arizona as follows:

That certain document entitled "Third Amendment to Amended and
Restated Development Agreement" by and between the City of San
Luis, Arizona and Los Portales Development, Inc., an Arizona
Corporation, three copies of which are on file in the office of the
City Clerk, is hereby declared to be a public record, and said
copies are ordered to remain on file with the City Clerk.

]
PASSED AND ADOPTED this _ /=  day of p 7 , 1998,

S,

s

ATPEST: APPROVED: "

el £ / _/’/ P
Alex U/ Rdiz/ City cldrk Pedg;}f/JVién, Mayor
APPROVED AS 'TO FORM: - /

e

T N

~“Gerald W. Hunt, City Attorney
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