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BOARD OF SUPERVISORS AGENDA ITEM SUMMARY

Requested Board Meeting Date:  12/15/09

ITEM SUMMARY, JUSTIFICATION &/or SPECIAL CONSIDERATIONS:

Amendment to Purchase Agreement for acquisition of property from Title Security Agency of
Arizona as Trustee under Trust No. 813 and Trust No. 912 for the Floodprone Land Acquisition
program Project, No. 4BFACQ . The amendment reduces both the total acreage and purchase

price of the acquisition and includes an option to purchase the remaining 38.22 acres for the same
per acre price.

Address or General Location: Ryan Ranch and Snyder Hill: Black Wash
Watercourse

Tax Parcel Number: 210-13-002A, 210-12-009A, 210-13-004A, 210-13-

0010, 212-38-1950, & 212-38-1960
Amended Purchase Price and

Interest: $3,609,632.13.00 =
Estimated Closing Costs: $ 85,000.00 i
Amended Size and Type of o
Property to be Acquired: 813 acres more or less A
Size of Seller's Entire Parcel P

Before Acquisition: 852 acres more or less f?—.
Zoning: 57.74 acres of GR and RT (Pima County) plus 7 :

755.93 acres of RH and RT, LIU 3.0 (Pima =
County) r

STAFF RECOMMENDATION(S):
it is recommended that the Pima County Flood Control District Board of Directors approve and
thg Chairman execute the Amendment, and Option Agreement, to the Acquisition Agreement to

nufchase property from Title Security Agency of Arizona as Trustee under Trust No. 813 and
Trist No. 912 for the Floodprone Land Acquisition program.
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PIMA COUNTY COST: $(/4/%72 57) and/or REVENUE TO PIMA COUNTY:
3

FUNDING SOURCE(S):__flood control district tax levy
(i.e. General Fund, State Grant Fund, Federal Fund, Stadium D. Fund, etc.)

Advertised Public Hearing:

YES NO

Board of Supervisors District:

1 2 3|V 4 5 All

MPACT:

IF APPROVED:
The Purchase Agreement to purchase land located in the Ryan Ranch and
S;'yder Hill areas of the Black Wash watercourse from the Title Security Agency
of Arizona as Trustee under Trust No. 813 and Trust No. 912 for the Floodprone
cahd Acquisition program will be amended to reduce the size and cost of the
acquired property and include an option to purchase the remaining 38.22 acres
ror the same price per acre.

IF DENIED:

The Purchase Agreement to purchase land located in the Ryan Ranch and
Snyder Hill areas of the Black Wash watercourse from the Title Security Agency
of Arizona as Trustee under Trust No. 813 and Trust No. 912 for the Floodprone
i-ahd Acquisition program will not be amended to reduce the size and cost of the
acquired property and include an option to purchase the remaining 38.22 acres
ror|the same price per acre.

DEPARTMENT NAME: Pub} orks Reaé Property W

CONTACT PERSON: Greg Foster Telephone No.: 740-6681
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PIMA COUNTY DEPARTMENT OF: CONTRACT
FLOOD CONTROL DISTRICT No. 11-59-T-142326-

PROJECT: Floodprone Land Acquisition

SE

AMENDMENT NO.: One (#01)

of Fotinos Property CONTRAGCT
-
5G] . 7

LLER:  Title Security Agency of Arizona, NO. /- 57-T=(7RIA¢ 00?/0

an Arizona corporation, ‘:thENn?erEtﬁm’tgl appear on all

1 e e
as Trustee under Trust No. 813 invoices,  correspondence and
and documents  pertaining to this

contract.

Title Security Agency of Arizona,
an Arizona corporation,
as Trustee under Trust No. 912

ORIG. CONTRACT TERM: 09/15/09- 09/14/14 ORIG. CONTRACT AMOUNT: $3,856,125.00
TERMINATION DATE PRIOR AMENDMENT: N/A PRIOR AMENDMENTS: N/A

TERMINATION THIS AMENDMENT: 09/14/14 AMOUNT THIS AMENDMENT: ($161,492.87)

REVISED CONTRACT AMOUNT: $3,694,632.13

i

AMENDMENT TO PURCHASE AGREEMENT

PARTIES. ' This Amendment to Purchase Agreement ("Amehdment”) is made

netween Title Security Agency of Arizona, an Arizona corporation, as Trustee under

Tristee under Trust No. 912, (the “Owners” or “Seller”), and Pima County Flood

<o

Tr{st No. 813 and Title Security Agency of Arizona, an Arizona corporation, as

trol District, a political taxing subdivision of the State of Arizona, (the “District” or

“Buyer”). Buyer and Seller are collectively referred to herein as the “Parties”; and
individually as a “Party”.

2.
stal

20
ord

Am

BACKGROUND AND PURPOSE. The Parties acknowledge that the following
jtements are true and correct:

2.1.  Seller and Buyer entered into a Purchase Agreement dated September 15,
D9 (the “Purchase Agreement ") for the purchase by Buyer from Seller of certain real
pperty owned by Seller and described in section 2.1 and Exhibit A to the Purchase
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Agreement (the “Property”). The Purchase Agreement is Pima County contract no. 11-
59-T-142326-09009.

2.2. Pursuant to section 15.12 of the Purchase Agreement, Seller and Buyer
desire to amend the Purchase Agreement as provided in this Amendment. This
Amendment is intended to modify the terms of the Purchase Agreement, and where this
Amendment changes the terms of the Purchase Agreement, the Purchase Agreement
shall be amended as provided herein.

23. The defined terms in the Purchase Agreement shall have the same
meaning as in the Purchase Agreement, except as specifically provided otherwise in this
Amendment.

3. AMENDMENT DATE. This Amendment shall be effective on the date Seller and
Buyer have both executed this Amendment (the “Amendment Date”). The date Buyer
signs is the date this Agreement is signed by the Chairman of the Flood Control District
Board of Directors.

4. AGREEMENT DATE. Section 3 of the Purchase Agreement is amended to correct
the second sentence to read “The date Buyer signs is the date this Agreement is signed

by the Chairman of the District Board of Directors.”

5 EXCLUDED PROPERTY. The Parties have agreed to exclude the portion of the
Sroperty described on Exhibit G and depicted on Exhibit G-1 (the “Excluded Property”)
from the Property sold by Seller to Buyer. Exhibits A and A-1 to the Purchase
Agreement are hereby amended to except and exclude the property described on
exhibit G and depicted on Exhibit G-1 from the Property sold to Buyer.

G. SALE OF PROPERTY.

6.1. Purchase Price Reduction. The Purchase Price of $3,600,000.00 for the
Property is hereby reduced by the sum of One Hundred Sixty-One Thousand Four
Hupdred Ninety-Two and 87/100 Dollars ($161,492.87), which is equal to: 38.22 acres,
which is the per acre size of the Excluded Property, multiplied by Four Thousand Two
Hundred Twenty-five and 35/100 Dollars ($4,225.35) (the “Revised Purchase Price").
¥ng Revised Purchase Price is Three Million Four Hundred Thirty-Eight Thousand five
Hupdred Seven and 20/100 Dollars ($3,438,507.20).

6.2. Payment of Revised Purchase Price. The Revised Purchase Price shall be
paif by District check payable to Title Company as follows:

Page 2 of 6

Amepd Purchase Agr Fotinos12-1-2009 01 Final.Doc




6.2.1. CLOSING PAYMENT. At Closing, Buyer shall pay a portion of the
Revised Purchase Price in the amount of One Million Three Hundred Thousand Dollars
($1,300,000.00) (the “Closing Payment”), plus closing costs.

6.2.2. SECOND PAYMENT. On or before one year after the Closing, Buyer
shall pay to Seller the second installment (the “Second Installment”). The Second
Installment is equal to a principal portion of the Revised Purchase Price in the amount of
One Million One Hundred Seventy-Seven Thousand Five Hundred Dollars
($1,177,500.00) (the “Second Principal Payment”), plus interest accrued at the rate of Five
Percent (5%) per annum on the unpaid balance of the Revised Purchase Price for the
period commencing on the Closing and ending on the date the Second Installment is
paid to Seller.

6.2.3. THIRD PAYMENT. On or before two years after the Closing, Buyer
shall pay to Seller the third and final payment (the “Third Installment”). The Third
Installment is equal (i) the balance of the Revised Purchase Price in the amount of Nine
Hundred Sixty-One Thousand Seven and 20/100 Dollars ($961,007.20), plus (ii) interest
accrued at the rate of five percent (5%) per annum on the unpaid balance of the Revised
Purchase Price for the period commencing on the date the Second Installment is paid to
Seller, and ending on the date the Third Installment is paid to Seller.

ENVIRONMENTAL CONTINGENCY. Buyer's obligation to close is contingent
upon Buyer having received prior to Closing a certification from URS Corporation (the
"iIJRS Certification”) in a form satisfactory to Buyer that all appropriate inquiries as
raguired by The Comprehensive Environmental Response, Compensation and Liability
Actl ("CERCLA") have been made, and no further investigation of the Property is
racommended, so that the Bona Fide Prospective Purchase defense under CERCLA is
avdilable to Buyer (the “Environmental Contingency”). In the event that Buyer has not
raceived the URS Certification prior to Closing, then Buyer may elect to terminate this
Agteement in which case this Amendment and the Purchase Agreement shall be of no
turther force and effect.

(A ESCROW AND TITLE.

8.1. Amended Title Commitment. Buyer's obligation to Close is contingent
upon Buyer having received an amended title commitment reflecting the Amended
t 2dal Description.
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8.2. Amended Commitment. The provisions of section 8.2.4 of the Purchase

Agreement shall apply to the amended commitment received pursuant to section 8.1
above (the “Title Contingency”).

9. OPTION. Buyer shall have an option to purchase the Excluded Property from
Seller in accordance with the terms and conditions of the Option Agreement attached
hereto as Exhibit H.

10. EASEMENT TO SELLER. At Closing, Buyer shall grant Seller an easement for
ingress and egress across the Property providing access to the Excluded Property (the
“Access Easement”). The Access Easement shall be in a form acceptable to Buyer and
Seller, and shall provide that Buyer shall have the right to relocate the easement
provided that Seller continues to have access to the Excluded Property.

11.  CLOSING. The Closing shall take place after (i) satisfaction of the Environmental
Contingency as provided in section 7 of this Amendment, and (ii) satisfaction of the Title
Contingency, but no later than the later of (a) ninety (90) days after the date this
Amendment is approved by the Board of Directors of the District or (b) 30 days after

receipt of all necessary releases or consents from Lienholders, unless otherwise agreed
to by the Parties.

12| EXHIBITS. The following exhibits are incorporated herein:

12.1. Exhibit G: description of Excluded Property
12.2. Exhibit G-1: depiction of Excluded Property
12.3. Exhibit H: Option Agreement

13/ BARGAIN SALE RECOGNITION. If Seller obtains an appraisal which determines
ihgt the fair market value ("FMV") of the Property is greater than the Revised Purchase
Price, and Seller desires to claim a charitable contribution deduction for federal income
tax purposes equal to the difference between the FMV of the Property and the Revised
Pufchase Price, then Buyer agrees to cooperate with Seller in this regard by promptly
oxgcuting and delivering to Seller Treasury Form 8283 which shall be prepared by
r‘eliler’s counsel for that purpose. Buyer shall have no liability in connection with Seller's
charitable contribution and the availability of the contribution shall not be a condition to
Clgsing. Seller acknowledges and represents that any such charitable contribution shall
be|based solely on Seller's appraisal; that it is not made in satisfaction of any conditions
of goning or other obligations Pima County may have made to Buyer; and that the
difference in price does not represent an adjustment due to the potential presence of
relpases or threatened releases of hazardous substances on the Property.
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14. NOTICES. All notices to Seller shall be sent to:

GREG WEXLER

Continental Ranch Development, L.L.C.
6088 W. Arizona Pavilions Dr. #1
Tucson, AZ 85743

15, OTHER PROVISIONS. All other provisions of the Purchase Agreement, not
specifically changed by this Amendment, shall remain in effect and be binding upon the
parties. Where a portion of a section has been changed, but the remaining section is
unchanged, the remaining and unchanged terms shall remain in effect and binding.

IN WITNESS THEREOF, the Parties have affixed their signatures to this
Amendment on the dates written below.

SELLER: Title Security Agency of Arizona, an Arizona copesation, as Trustee.under

Trust No. 813: an Arizona conparutmnq as Trustee

under Trust No. _;\—_)______ only

UK and not in its corporate capacity
N A0 RN
Sighature Date

Diane L. Sloane —ed SR
Print Name Its

SEleLER: Title Security Agency of Arizona, an ArizonBiieperation;.as;Tyustge,ynder

Trust No. 912: an Arizona coiperation, as Trustee

under Trust No, GSSQI only

: and not in its cqrpapate capaclty
NN S
Sighature Date

Diane L. Sloane —reued, T,

Print Name Its
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BUYER: PIMA COUNTY FLOOD CONTROL DISTRICT, a body political taxing
subdivision of the State of Arizona:

-

DEC 152009
Richard Elias, Chairman, Board of Directors Date
ATTEST:
% Ma DEC_1.5.2009
Lori Godoshian, Clerk of Board Date

RECOMMENDED TO THE BOARD OF DIRECTORS FOR APPROVAL:

uwg Foster, Acquisition Agent, Real Property Services

Wz ve,

Crfistina Biggs, Manage,(r)?eal Property Services

Ly (S

John rnal Deputy County Admlmstrator Public Works

APPROVED AS TO FORM:

ST BN

Nl J. Konigsberg, DW% Civil Division

Page 6 of 6

~mgnd Purchase Agr Fotinos12-1-2009 01 Final




Exhibit G

November 30, 2009
WLB No. 105012-A001-1003X
WALEGALS\105012\Parcel-E1.doc
Ti'Ee .
(\gl B
roup LEGAL DESCRIPTION

inc.
RYAN RANCH -
SALE EXCLUSION PARCEL-E1

That portion of the Southeast Quarter (SE 1/4) of Section 6, Township 15 South, Range 12
East, Gila and Salt River Meridian, Pima County, Arizona, described as foliows:

The basis of bearing N 00°01'32" W, is the East Liné of the Southeast Quarter (SE 1/4) of
Section 6,

CONMMENCING at the Southeast corner of said Section 6;

THENCE N 00°01'32" W, along the East Line of said Section 6 a distance of 1984.67 feet to the
Northeast corner of a parcel recorded in Docket 11469, Page 214;

THENCE S 89°48'14" W, along the North line of said parcel a distance of 268.52 feet to the
POINT OF BEGINNING; ‘

THEMNCE continue S 89°48'14" W, along said line a distance of 393.80 feet to the Northwest
cerngr thereof;

THENCE S 00°01'01" E, along the West line of said parcel a distance of 661 .39 feset;
THENCE S 89°48'45" W, 691.44 feet;

THENCE N 00°11'15" W, 1322.90 feet;

THENCE S 75°11'40" E, 844.27 feet;

THENCE S 31°42'16" E, 519.70 feet to the POINT OF BEGINNING;

CONTAINING 22.24 acres of land, more or less.

~ Prepared by:
THE WLB GROUP, INC

Jack A. Buchanan, RLS
JAB Jmo

EXPIRES 3/31/2011
(INDICATES RENEWAL DATED

Page 1 of 1




Exhibit G

Continued
_ November 30, 2009
WLB No. 105012-A001-1003X
T e WALEGALS\105012\Parcel-E2.doc
W
roup | LEGAL DESCRIPTION
R RYAN RANCH .

SALE EXCLUSION PARCEL-E2

That portion of the Southwest Quarter (SW 1/4) of Section 5, Township 15 South, Range 12
East, Gila and Salt River Meridian, Pima County, Arizona, described as follows:

The basis of bearing N 00°01'32" W, is the West line of the Southwest Quarter (SW 1/4) of
‘Section 5, ‘

COMMENCING at the Southwest corner of said Section 5;

THENCE N 00°01'32" W, along the West line of said Section 5 a distance of 554.19 feet to the
POINT OF BEGINNING;

THENCE continue N 00°01'32" W, along said line a distance of 1167.90 feet;

THENCE S 64°25'51! E, 1159.92 feet;

THEICE S 00°54'30" W, 164.66 feet;
THENCE S 64°16'26" W, 1157.97 feet to a point on the West line of said Section 5, being the

PCINT OF BEGINNING;

CGN FAINING 15.98 acres of land, more or less.

Prepared by: :
THE WLB GROUP, INC

Jack A. Buchénan, RLS
JAB jmo

EXPIRES 3/31/2011
(INDICATES RENEWAL DATE)
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Exhibit G-1
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Exhibit H

When Recorded, Please Return To:

Pima County Real Property Services
201 North Stone Avenue, 6™ Floor
Tucson, Arizona 85701-1215

PIMA COUNTY DEPARTMENT OF: ' CONTRACT
FLOOD CONTROL DISTRICT NO. 11-59-T-142326-

PROJECT: Floodprone Land Acquisition
OPTIONOR: Title Security Agency of Arizona,

an Arizona corporation,
as Trustee under Trust No. 813 and

Title Security Agency of Arlzona
an Arizona corporation, ;
as Trustee under Trust No. 912

AMOUNT: $161,492.87 plus;‘$5,00'0.00 estimated
Closing Costs if Option is exercised

OPTION AGREEMENT

AN PARTIES;:_‘T-This Option Agreement ("Option Agreement”) is made between Title
Security*Agenc& of Arizona, an Arizona corporation, as Trustee under Trust No.
@12 (”Optlono '), and Pima County Flood Control District, a political taxing
su,bd|v15|on of the State of Arizona, (the “District” or "Optionee”). Optionee and
Cptionor are collectively referred to herein as the “Parties”; and individually as a “Party”.

= BACKGROUND AND PURPOSE. The Parties acknowledge that the following
statements are true and correct:

2.1.  Optionee, as Buyer, has agreed to purchase certain real property (the
“Acquired Property”) from Optionor, as Seller, pursuant to the terms of that certain
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2.2.  Amendment to Purchase Agreement between Optionor, as Seller, and
Optionee, as Buyer, Pima County contract no. 11-59-T-142326-99 (the “Amended
Purchase Agreement”).

2.3.  Optionor and Optionee have agreed to exclude certain real property
owned by Seller from the Acquired Property pursuant to the Amended Purchase
Agreement. The excluded property is defined in the Amended Purchase Agreement as
the “Excluded Property,” and is depicted on Exhibit G-1 to the Amended Purchase
Agreement, R

24.  The Amended Purchase Agreement gives Buyer an option to purchase the
Excluded Property, in accordance with the terms of this Option Agreement.

2.5. All terms defined in the Amended Purchase Agreement shall have the
same meanings in this Option Agreement, unless specifically provided otherwise in this
Option Agreement.

2.6.  As additional consideration for Optionee purchasing the Property,
Optionor has granted Optionee the option to purchase the Excluded Property on the
terms and conditions set forth in this Option Agreement (the “Option”).

3 OPTION AGREEMENT DATE. This Option Agreement shall be effective on the
cate Optionor and Optionee have executed this Option Agreement (the “Option
Agreement Date"). The date Optionee signs is the date this Option Agreement is signed
ky fhe Chairman of the District Board of Directors.

OPTION PROPERTY For purposes of this Option Agreement, the "Option
Property” shall consistjpf‘-the Excluded Property, as described on Exhibit G and depicted
o Exhibit G-1 attached hereto. The Option Property is 38.22 acres.

3 OPTIGN;‘PRICE. Optionee shall have an option to purchase the Option Property
or the ng of One Hundred Sixty-One Thousand Four Hundred Ninety-Two and 87/100
Dol ’a'rs‘:;;(-$q16l,492.87) (the "Option Price”).

A | EXERCISE OF OPTION.

6.1. Notice of Clean-up. Optionor shall provide written notice to Optionee
after Optionor has cleaned up the Excluded Property such that Optionee can obtain the
Certification, as provided in section 9 of this Option Agreement.
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6.2. Duration. Optionee may exercise the Option at any time commencing
after the Option Agreement Date, and ending five years after the Environmental
Contingency for the Option Property has been satisfied, as provided in section 9 of this
Option Agreement (the "Option Period"). Optionor having given notice of the section 9
Certification to Optionee, in a form acceptable to Optionee, shall trigger
commencement of the 5 year period at the end of which the Option Period shall
terminate. o

6.3. Notice. The Option shall be exercised by written notice to Optionor
executed by the Chairman of the District Board of Directors, or the Chairman’s designee,
stating Optionee's intention to exercise the Option (the "Notice"). If Optionee fails to
provide the Notice to Optionor on or before the close of the Option Period, the Option
shall expire and neither party shall have further liability to the other hereunder.

6.4. Condition Precedent. The Option may only be exercised if Optionee has
closed on the purchase of the Acquired Property pursuant to the Amended Purchase
Agreement. :

7. OPTIONOR'S COVENANTS.

7.1.  No Encumbrances. Optionor shall not encumber the Option Property with
anyllien that Optionor will be unable to cause to be released before the Option Closing,
and Optionor shall not be entitled to sell or exchange all or any portion of the Option
Property before the Option Closing without the prior written approval of Optionee.
Cptionor covenants and agrees that from and after that Option Agreement Date
thrgugh the Option Closing, Optionor shall not enter into, execute or record any
covenant, deed restkicﬂtio’n, or any other encumbrance against the Option Property, and
that the recording of kany such covenant, deed restriction, or other encumbrance, shall
be @ material breach of this Option Agreement.

. 7.2. - Access by Optionee. Optionee shall have the right during the Option
Per"Od.,;;upon reasonable notice to Optionor, to have access to the Option Property. Said
right _s“‘hall extend to any duly authorized representatives of Optionee, including
engineers and soil testing personnel. Said right shall enable said persons to perform
any| tests upon the Option Property, including an Environmental Site Assessment, that
GCptionee deems necessary or appropriate to determine whether the Option Property is
silithble for Optionee’s purposes.

Page 3 of 13

CTTIPN AGREEMENT Fotinos12-1-2009 01 Final.doc




8. ESCROW AND TITLE.

8.1. Escrow and Title Agent. The Title Agent and Escrow Company shall be
Stewart Title & Trust of Tucson (“Title Company” or “Escrow Agent”), and this Option
Agreement shall be used as escrow instructions in connection with the escrow
established with Title Company under this Option Agreement (the "Escrow”). Escrow
Agent shall make reasonably suitable arrangements with Optionee, upon Optionee’s
request, to have Optionee execute any of the documents to be executed by Optionee as
provided in this Option Agreement at the office of Escrow Agent that is located the
closest to the office of Optionee. ~ '

8.2. Title Corhmitment.

8.2.1. COMMITMENT. After Optionee has given.Optionor the Notice
exercising the Option, Escrow Agent will distribute to Optionee and Optionor a
Commitment for Standard Owner’s Title Insurance (the “Commitment”) together with
complete and legible copies of all documents which will remain as exceptions (the
“Exceptions”) to Optionee’s policy of title insuran'Ce; S

8.2.2. DISAPPROVAL RI‘;'RIQD.;:,) O‘ptionee shall have thirty (30) days

aftgr the receipt of the Commitment ah‘d‘t‘h‘e Exceptions, or thirty (30) days after the
Qption Agreement Date, whichever occurs later (the “Disapproval Period”) within which
1o fotify Optionor and the Escrow Agent in writing of Optionee's disapproval of any
Exceptions shown thereon (the “Disapproval Notice”). In the event of such disapproval,
CGptionor shall have ten _,(1O)Vdays from receipt of the Disapproval Notice in which to
notffy Optionee in writing whether Optionor intends to eliminate each of the
disgpproved Exceptions prior to the Option Closing (the “Notice Period”). If Optionor
snall fail to notify Optionee of its intent with respect to the disapproved items within
that time or. if Optionor elects not to cure all disapproved items, Optionee may
tzrminate this Option Agreement and the Escrow shall be canceled.

L 823 WAIVER OF DISAPPROVAL. The foregoing notwithstanding, if
Optionee elects to waive any or all of its disapprovals, the Purchase shall proceed to
(’los‘ey“with such Exceptions remaining as an encumbrance affecting title to the Option
Property. If Optionee fails to give the Disapproval Notice to Optionor on or before the
expiration of the Disapproval Period, Optionee shall be deemed to have waived the right
0 give the Disapproval Notice and elected to proceed with the Purchase and the Option
Cloping. '
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8.2.4. AMENDED COMMITMENT. 1In the event the Title Company
should issue an Amended Commitment for Title Insurance which discloses an
Exception(s) not previously disclosed, Optionee shall have fifteen (15) days after the date
of the issuance of such an Amended Commitment for Title Insurance within which to
object to the new Exception(s). If the Amended Commitment is issued less than fifteen
(15) days prior to the date of the Option Closing, then the date of the Option Closing
shall be deemed to be extended until the end of the new Disapproval Period.

8.2.5. MONETARY LIENS. Notwithstanding the above, Optionee need
not expressly object to any monetary liens and encumbrances on the Option Property,
all of which shall be removed before the Option Closing, unless this Option Agreement
expressly provides for the prorating of any such lien or encumbrance.

8.2.6. PERMITTED EXCEPTIONS. The Exceptionsfthat are approved or
deemed approved by Optionee shall be referred to herein as the “Permitted Exceptions”.

8.3. Title Policy. At the Option Closing, Eécrowf' Agent shall furnish Optionee a
Standard Owner's Title Insurance Policy for the Option Property, in the amount of the
Purchase Price, which Policy shall be paid for by Optionor. In the event Optionee

desires an Extended Owners Title Policy, or any specific endorsements to the Standard
Cwher's Title Insurance Policy, Optiono,rk'“wj‘_ll pay that portion of the premium allocable
to a Standard Owners Title Insurance Péli(f:‘y', and Optionee will pay that portion of the
premium allocable to the additional coverage.

@ ENVIRONMENTAL CONTINGENCY. Optionee’s obligation to close is
contingent upon Optionee having received prior to Closing a certification (the
‘Certification”) from -a  qualified environmental professional as defined by The
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA"), in
a form satisfactory to Optionee, that all appropriate inquiries as required by CERCLA
have been made, and no further investigation of the Option Property is recommended,
so that the Bona Fide Prospective Purchase defense under CERCLA is available to
Cptionee (the “Environmental Contingency”). In the event that Optionee has not
recgived the Certification prior to Closing, then Optionee may elect to terminate this
Cption Agreement.

10.| CLOSING.

10.1. Option Closing Date. The closing of the sale of the Option Property to
Cpfionee (the “Option Closing”) shall take place at the offices of Escrow Agent. The
Cloging shall take place on or before thirty (30) days after (i) the expiration of the title
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review period as provided in section 8.2 (the Disapproval Period and the Notice Period,
and any extension thereof), and (ii) receipt of the Certification as provided in section 9.

10.2. Closing Costs. All escrow fees shall be divided between Optionor and
Optionee, and recording fees and closing costs shall be allocated by Escrow Agent in a
manner customary with Escrow Agent's procedures in Pima County, Arizona.

10.3. Prorations. Property taxes, rents, and annual payment of assessments with
interest, if any, shall be prorated as of the date of the Closing. :

10.4. Deliveries by Optionee at Closing. At Closing, Optionee shall deliver to
Optionor, the following:

104.1.  The Option Price; and

10.4.2.  Such additional documents as Optionor or Escrow Agent may
reasonably require to effectuate the Purchase.

10.5. Deliveries by Optionor at Closing. At Closing, Optionor or Escrow Agent,
as appropriate, shall deliver to Optionee through Escrow the following:

10.5.1.  An executed "Specfial Warranty Deed (“Deed”) conveying fee
simple title to the Option Property subject only to the Permitted Exceptions;

10.5.2. The_'étandard Owner's Title Insurance Policy for the Option
Froperty insuring Optioneeisiltitl'e in the full amount of the Purchase Price;

10.53. One or more assignments of all the water rights and well
rag|strations certificated or claimed in which Optionor has an interest and appurtenant
to the Option Property, if any, and all certificated or claimed Grandfathered Type 2 water
rights, if any; and

10.5.4.  Such additional documents as Optionee or Escrow Agent may
rea >onably require to effectuate the Purchase.

10.6. Delivery of Possession. Optionor shall deliver possession of the Option
Froperty to Optionee at Closing.
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11.  ENVIRONMENTAL LIABILITIES. Optionee and Optionor agree that neither Party
is assuming any obligation of the other Party relating to any potential liability, if any,
arising from the environmental condition of the Option Property, each Party remaining
responsible for its obligations as set forth by law.

12. OPTIONOR'S REPRESENTATIONS AND WARRANTIES.

12.1. Optionor hereby warrants, to the best of their knowledge and beiiéf, that,
except as disclosed in writing to Optionee within ten (10) days of the Option Agreement
Date: ‘

12.1.1.  they are not aware of any pending or threatened administrative
proceedings, arbitrations, lawsuits or other legal proceedings or claims by governmental
agencies or third parties concerning the Option Property which would in any way affect,
encumber or limit Optionee's fee title ownership of the Option Property;

12.1.2.  they have no knowledge of ahy notice of violations by any
governmental agency of applicable local, state or federal ordinance, statutes, regulations
or rules whether filed or threatened regarding the Option Property; and

12.1.3.  Optionor shall make available to Optionee all documents
relating to the Option Property that they has in their possession regarding the Option
Froperty, including any and all surveys, information regarding wells and water rights,
and environmental reports.

12.2. Optionor represents that there are no leases, rental agreements, or
agreements permitting someone to use or occupy any portion of the Option Property.

12.3. AI'I‘-r,;epres'entations and warranties contained herein shall survive the
Option Closing. .

13.] - BROKER'S COMMISSION. No broker or finder has been used and Optionee
cwéfs no brokerage or finder's fees related to this transaction. Optionor has sole
responsibility to pay all brokerage or finder's fees to any agent employed by Optionor.

14.| DEFAULT, REMEDIES, AND CONDITIONS PRECEDENT. In the event either
Party shall default under this Option Agreement, the other Party shall be entitled to
pursue all rights and remedies available at law or in equity, including specific
enforcement, except that to the extent a Party seeks a recovery of damages, damages
shall be limited to recovery of actual damages (including any losses or penalties suffered
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by Optionee as a result of any violation of federal arbitrage violations caused by a
wrongful failure of Optionor to perform) and neither Party shall be entitled to
exemplary, punitive, special, indirect or consequential damages.

15, MISCELLANEOUS PROVISIONS. The following miscellaneous provisions shall
apply to this Option Agreement:

15.1. Notices.

15.1.1. WRITING. All notices required or permitted to be given hereunder
shall be in writing and may be given in person or by United States mail, by local or
nationwide delivery/courier service or by electronic transmission (for instance,
telecopy/fax to the telecopy/fax numbers indicated below or e-mail to the e-mail
addresses indicated below).

15.1.2. RECEIPT. Such notices and other communlcatlons shall be deemed
to be given and received as follows:

15.1.2.1. upon actual receipt, if delivered personally;

15.1.2.2. upon_éctual receipt, if transmitted by facsimile on a
Eusiness day before 5:00 p.m. (Tucson time);

15.1.23. upon the next business day following transmission if
transmitted by facsimile on a day which is not a business day or if transmitted after 5:00
prm. (Tucson time) on a}gb_usmess day;

15. 12 4. upon actual receipt, if transmitted by e-mail on a
wusjness day before 5 00 p.m. (Tucson time);

15.1.2.5. upon the next business day following transmission if
trarsmltted by e-mail on a day which is not a business day or if transmitted after 5:00
p._m (Tucson time) on a business day;

15.1.2.6. the next business day, if delivered by overnight
courier; or

15.1.2.7. three (3) days following deposit in the mail, if
delivered by mail postage prepaid, addressed to that Party at his/her/their/its
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designated address. The designated address of a Party shall be the address of that
Party shown below or such other address within the United States of America that any
Party from time to time may specify by written notice to the other Parties at least fifteen
(15) days prior to the effective date of such change, but no such notice of change shall
be effective unless and until received by the other Parties.

15.1.3. REJECTION. Rejection or refusal to accept, or inability to deliver
because of changed address or because no notice of changed address is glven shaII be
deemed to be receipt of any such notice. ;

15.1.4. NOTICE TO ENTITY. Any notice to an entity shall be deemed to be
given on the date specified in this Paragraph without regard to when such notice is
delivered by the entity to the individual to whose attention it is directed and without
regard to the fact that proper delivery may be refused by someone other than the
individual to whose attention it is directed. If a notice is received by an entity, the fact
that the individual to whose attention it is directed is no longer at such address or
associated with such entity shall not affect the effectiveness of such notice.

15.1.5.ADDRESS. Optionor and Optionee agree that any notice sent on

their behalf by their attorney, if listed. below, shall serve as notice by Optionor or
Cptionee, as the case may be, to the other:

If to Optionor: GREG WEXLER
Continental Ranch Development, L.L.C.
6088 W. Arizona Pavilions Dr. #1
~Tucson, AZ 85743

If to Optionee: . Christina Biggs, Manager
| Pima County Real Property Services
201 North Stone Avenue, 6™ Floor
Tucson, Arizona 85701-1207
Telephone: 520.740.6313
E-mail: Christina.Biggs@pw.pima.gov

15.2. Place of Execution. This Option Agreement is made and executed in Pima
Couinty.

15.3. Governing Law. This Option Agreement shall be subject to, and
interpreted by and in accordance with, the laws of the State of Arizona.
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15.4. Entire Agreement. This Option Agreement and the Purchase and Option
Agreement are together the entire agreement of the Parties respecting the subject
matter hereof. There are no other agreements, representations or warranties, whether
oral or written, respecting the subject matter hereof.

15.5. Interpretation. This Option Agreement, and all the provisions of this
Option Agreement, shall be deemed drafted by all of the Parties. This Option
Agreement shall not be interpreted strictly for or against any Party, but solely in
accordance with the fair meaning of the provisions hereof to effectuate the purposes
and intent of this Option Agreement.

15.6. No Representations. Each Party has entered into this Option Agreement
based solely upon the agreements, representations and warranties expressly set forth
herein and upon his own knowledge and investigation. Nelther Party has relied upon
any representation or warranty of any other Party except any ‘such representations or
warranties as are expressly set forth herein.

15.7. Signing Authority. Each of the peréehs signing below on behalf of a Party
represents and warrants that he or she has full requisite power and authority to execute
and deliver this Option Agreement on behalf of the Party for whom he or she is signing

and to bind such Party to the terms and conditions of this Option Agreement.

15.8. Counterparts. This Option Agreement may be executed in counterparts,
each of which shall be deemed an original. This Option Agreement shall become
erfgctive only when all of the Parties shall have executed the original or counterpart
bereof.  This Option Agreement may be executed and delivered by a facsimile

transmission of a coﬁunterpﬁart signature page hereof.

15.9. At’tbrnev's‘ Fees and Costs. In any action brought by a Party to enforce the
cbligations of,‘anyiother Party, the prevailing Party shall be entitled to collect from the
0[] osing"Party 0 such action such Party's reasonable litigation costs and attorneys fees
and expenses, including court costs, reasonable fees of accountants and experts, and
other expenées incidental to the litigation in addition to all other relief, all of which shall
be $et by the judge and not by jury, to which the prevailing Party may be entitled.

15.10. Binding Affect. This Option Agreement shall be binding upon and shall
inure to the benefit of the Parties and their respective successors and permitted assigns.

15.11. No Third Party Beneficiaries. This is not a third party beneficiary contract.
o |person or entity other than a Party signing this Option Agreement shall have any
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rights under this Option Agreement, except as expressly provided in this Option
Agreement.

15.12. Amendment. This Option Agreement may be amended or modified only
in a writing signed by the Parties, which specifically references this Option Agreement.

15.13. No Partnership. Nothing in this Option Agreement shall be construed to
create a partnership or joint venture, or to authorize any Party to act as agent for or
representative of any other Party.

15.14. No Waiver. A Party may decide or fail to require full or timely
performance of any obligation arising under this Option Agreement. The decision or
failure of a Party hereto to require full or timely performance of any obligation arising
under this Option Agreement (whether on a single occasion or on multiple occasions)
shall not be deemed a waiver of any such obligation. No such decisions or failures shall
give rise to any claim of estoppel, laches, course of deavlikng,'e""mendment of this Option
Agreement by course of dealing, or other defense of any nature to any obligation
arising hereunder.

15.15. Breach. The repudiation, breach, or failure to perform any obligation

arising under this Option Agreement by a Party after reasonable notice thereof shall be
degmed a repudiation, breach, and failure to perform all of such Party's obligations
arising under this Option Agreement.

15.16. Time of the EZSSence Time is of the essence with respect to each
collgation arising under this Option Agreement. The failure to timely perform an
chl|gation arising hereunder shall be deemed a failure to perform the obligation.

15.17. Termination. This Option Agreement is subject to cancellation within three
(3) |years after its execution pursuant to ARS. § 38-511 if any person significantly
involved in |n|t|at|ng, negotiating, securing, drafting, or creating this Option Agreement
en behalf of County is, at any time while this Option Agreement or any extension of the
Option Agreement is in effect, an employee or agent of any other party to the Option
Agreement with respect to the subject matter of this Option Agreement.

15.18. Recording. This Option Agreement shall be recorded by Optionee in the
racprds of the Pima County Recorder.

The Optionee and Optionor have executed this Option Agreement as of the dates
satfforth below:
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OPTIONEE: PIMA COUNTY FLOOD CONTROL DISTRICT, a body polltlcal taxing
subdivision of the State of Arizona:

Richard Elias, Chairman, Board of Directors Date
ATTEST:

Lori Godoshian, Clerk of Board Date

APPROVED AS TO FORM:

Neil J. Konigsberg, Deputy County Attorney, Civil Division

STATE OF ARIZONA y
,)’ss,.
Zounty of Pima

ACKNOW‘LEDGE:I‘;D' before me this ____ day of 2009 by Richard Elias,
as Chairman of the Board of Directors of PIMA COUNTY FLOOD CONTROL DISTRICT, a
bodly pohtlcal taxing subdivision of the State of Arizona.

Notary Public

My|Commission Expires:

Page 12 of 13

GPTIPDN AGREEMENT Fotinos12-1-2009 01 Final.doc




OPTIONOR:

SELLER: Title Security Agency of Arizona, an Arizona corporation, as Trustee under
Trust No. 912:

Signature Date

Print Name Its
STATE OF ARIZONA )
) ss.

County of Pima

The foregoing instrument was :acl’([jdwledged before me the day of
, 2009 by e , a
of Title Security Agency of Arizona, an Arizona corporation, as Trustee under Trust
No{ 912.

Notary Public

ivly|[Commission Expki‘r,es‘;l
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When Recorded, Please Return To:

Pima County Real Property Services
201 North Stone Avenue, 6™ Floor
Tucson, Arizona 85701-1215

PIMA COUNTY DEPARTMENT OF: CONTRACT
FLOOD CONTROL DISTRICT NO. 11-59-T-142326-

PROJECT: Floodprone Land Acquisition

OPTIONOR: Title Security Agency of Arizona,

an Arizona corporation,

as Trustee under Trust No. 813 and
Title Security Agency of Arizona,

an Arizona corporation,
as Trustee under Trust No. 912

AMOUNT: $161,492.87 plus $5,000.00 estimated
Closing Costs if Option is exercised

OPTION AGREEMENT

T PARTIES. This Option Agreement (“Option Agreement”) is made between Title
Sedurity Agency of Arizona, an Arizona corporation, as Trustee under Trust No.
©12 ("Optionor”), and Pima County Flood Control District, a political taxing
subdivision of the State of Arizona, (the "District” or “Optionee”). Optionee and
(Jptionor are collectively referred to herein as the “Parties”; and individually as a “Party”.

. BACKGROUND AND PURPOSE. The Parties acknowledge that the following
tatements are true and correct;

7]

2.1. Optionee, as Buyer, has agreed to purchase certain real property (the
“Agquired Property”) from Optionor, as Seller, pursuant to the terms of that certain
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Amendment to Purchase Agreement between Optionor, as Seller, and Optionee, as
Buyer, Pima County contract no. 11-59-T-142326-99 (the “Amended Purchase
Agreement”).

2.2. Optionor and Optionee have agreed to exclude certain real property
owned by Seller from the Acquired Property pursuant to the Amended Purchase
Agreement. The excluded property is defined in the Amended Purchase Agreement as

the “Excluded Property,” and is depicted on Exhibit G-1 to the Amended Purchase
Agreement.

2.3. The Amended Purchase Agreement gives Buyer an option to purchase the
Excluded Property, in accordance with the terms of this Option Agreement.

24. Al terms defined in the Amended Purchase Agreement shall have the
same meanings in this Option Agreement, unless specifically provided otherwise in this
Option Agreement.

2.5.  As additional consideration for Optionee purchasing the Property,
Optionor has granted Optionee the option to purchase the Excluded Property on the
terms and conditions set forth in this Option Agreement (the “Option”).

3. OPTION AGREEMENT DATE. This Option Agreement shall be effective on the
date Optionor and Optionee have executed this Option Agreement (the “Option
/gtieement Date"). The date Optionee signs is the date this Option Agreement is signed
by the Chairman of the District Board of Directors.

4. OPTION PROPERTY. For purposes of this Option Agreement, the “Option
rroperty” shall consist of the Excluded Property, as described on Exhibit G and depicted
n Exhibit G-1 attached hereto. The Option Property is 38.22 acres.

[Sal

OPTION PRICE. Optionee shall have an option to purchase the Option Property
vor the sum of One Hundred Sixty-One Thousand Four Hundred Ninety-Two and 87/100
[>olfars ($161,492.87) (the “Option Price").

6 EXERCISE OF OPTION.

6.1.  Notice of Clean-up. Optionor shall provide written notice to Optionee
aiter Optionor has cleaned up the Excluded Property such that Optionee can obtain the
Cerfification, as provided in section 9 of this Option Agreement. '
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6.2.  Duration. Optionee may exercise the Option at any time commencing
after the Option Agreement Date, and ending five years after the Environmental
Contingency for the Option Property has been satisfied, as provided in section 9 of this
Option Agreement (the "Qption Period"). Optionor having given notice of the section 9
Certification to Optionee, in a form acceptable to Optionee, shall trigger
commencement of the 5 year period at the end of which the Option Period shall
terminate.

6.3. Notice. The Option shall be exercised by written notice to Optionor
executed by the Chairman of the District Board of Directors, or the Chairman’s designee,
stating Optionee's intention to exercise the Option (the "Notice™). If Optionee fails to
provide the Notice to Optionor on or before the close of the Option Period, the Option
shall expire and neither party shall have further liability to the other hereunder.

6.4.  Condition Precedent. The Option may only be exercised if Optionee has

closed on the purchase of the Acquired Property pursuant to the Amended Purchase
Agreement.

7. OPTIONOR'S COVENANTS.

7.1. No Encumbrances. Optionor shall not encumber the Option Property with
any lien that Optionor will be unable to cause to be released before the Option Closing,
andl Optionor shall not be entitled to sell or exchange all or any portion of the Option
Fraperty before the Option Closing without the prior written approval of Optionee.
Optionor covenants and agrees that from and after that Option Agreement Date
thrpugh the Option Closing, Optionor shall not enter into, execute or record any
covenant, deed restriction, or any other encumbrance against the Option Property, and
thdt the recording of any such covenant, deed restriction, or other encumbrance, shall
wea material breach of this Option Agreement.

7.2. Access by Optionee. Optionee shall have the right during the Option
Zefliod, upon reasonable notice to Optionor, to have access to the Option Property. Said
right shall extend to any duly authorized representatives of Optionee, including
engineers and soil testing personnel. Said right shall enable said persons to perform
any tests upon the Option Property, including an Environmental Site Assessment, that
Optionee deems necessary or appropriate to determine whether the Option Property is
suitable for Optionee’s purposes.
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8.2.4. AMENDED COMMITMENT. In the event the Title Company
should issue an Amended Commitment for Title Insurance which discloses an
Exception(s) not previously disclosed, Optionee shall have fifteen (15) days after the date
of the issuance of such an Amended Commitment for Title Insurance within which to
object to the new Exception(s). If the Amended Commitment is issued less than fifteen
(15) days prior to the date of the Option Closing, then the date of the Option Closing
shall be deemed to be extended until the end of the new Disapproval Period.

8.2.5. MONETARY LIENS. Notwithstanding the above, Optionee need
not expressly object to any monetary liens and encumbrances on the Option Property,
all of which shall be removed before the Option Closing, unless this Option Agreement
expressly provides for the prorating of any such lien or encumbrance.

8.2.6. PERMITTED EXCEPTIONS. The Exceptions that are approved or
deemed approved by Optionee shall be referred to herein as the “Permitted Exceptions”.

83. Title Policy. At the Option Closing, Escrow Agent shall furnish Optionee a
Standard Owner's Title Insurance Policy for the Option Property, in the amount of the
Purchase Price, which Policy shall be paid for by Optionor. In the event Optionee
desires an Extended Owners Title Policy, or any specific endorsements to the Standard

Owner's Title Insurance Policy, Optionor will pay that portion of the premium allocable
to ja Standard Owners Title Insurance Policy, and Optionee will pay that portion of the
oremium allocable to the additional coverage.

C. ENVIRONMENTAL CONTINGENCY. Optionee’s obligation to close is
contingent upon Optionee having received prior to Closing a certification (the
“Certification”) from a qualified environmental professional as defined by The
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA"), in
2 form satisfactory to Optionee, that all appropriate inquiries as required by CERCLA
naye been made, and no further investigation of the Option Property is recommended,
s0|that the Bona Fide Prospective Purchase defense under CERCLA is available to
Optionee (the “Environmental Contingency”). In the event that Optionee has not

received the Certification prior to Closing, then Optionee may elect to terminate this
Option Agreement.

0] CLOSING.

10.1. Option Closing Date. The closing of the sale of the Option Property to
Optionee (the "Option Closing") shall take place at the offices of Escrow Agent. The
Clgsing shall take place on or before thirty (30) days after (i) the expiration of the title
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review period as provided in section 8.2 (the Disapproval Period and the Notice Period,
and any extension thereof), and (ii) receipt of the Certification as provided in section 9.

10.2. (losing Costs. All escrow fees shall be divided between Optionor and
Optionee, and recording fees and closing costs shall be allocated by Escrow Agent in a
manner customary with Escrow Agent's procedures in Pima County, Arizona.

10.3. Prorations. Property taxes, rents, and annual payment of assessments. with
interest, if any, shall be prorated as of the date of the Closing.

10.4. Deliveries by Optionee at Closing. At Closing, Optionee shall deliver to
Optionor, the following:

10.41.  The Option Price; and

10.4.2. Such additional documents as Optionor or Escrow Agent may
reasonably require to effectuate the Purchase. A

10.5. Deliveries by Optionor at Closing. At Closing, Optionor or Escrow Agent,
as appropriate, shall deliver to Optionee through Escrow the following:

105.1.  An executed Special Warranty Deed (“Deed”) conveying fee
simple title to the Option Property subject only to the Permitted Exceptions;

10.5.2.  The Standard Owner's Title Insurance Policy for the Option
rrgperty insuring Optionee’s title in the full amount of the Purchase Price;

10.5.3.  One or more assignments of all the water rights and well
registrations certificated or claimed in which Optionor has an interest and appurtenant

*0 the Option Property, if any, and all certificated or claimed Grandfathered Type 2 water
rights, if any; and

10.5.4.  Such additional documents as Optionee or Escrow Agent may
r2asonably require to effectuate the Purchase.

10.6. Delivery of Possession. Optionor shall deliver possession of the Option
vrgperty to Optionee at Closing.
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11. ENVIRONMENTAL LIABILITIES. Optionee and Optionor agree that neither Party
is assuming any obligation of the other Party relating to any potential liability, if any,
arising from the environmental condition of the Option Property, each Party remaining
responsible for its obligations as set forth by law.

12.  OPTIONOR'S REPRESENTATIONS AND WARRANTIES.

12.1. Optionor hereby warrants, to the best of their knowledge and belief, that,

except as disclosed in writing to Optionee within ten (10) days of the Option Agreement
Date:

1211 they are not aware of any pending or threatened administrative
proceedings, arbitrations, lawsuits or other legal proceedings or claims by governmental
agencies or third parties concerning the Option Property which would in any way affect,
encumber or limit Optionee's fee title ownership of the Option Property;

121.2.  they have no knowledge of any notice of violations by any
governmental agency of applicable local, state or federal ordinance, statutes, regulations
or rules whether filed or threatened regarding the Option Property; and

12.13.  Optionor shall make available to Optionee all documents

relpting to the Option Property that they has in their possession regarding the Option

Praperty, including any and all surveys, information regarding wells and water rights,
and environmental reports. '

12.2. Optionor represents that there are no leases, rental agreements, or
~greements permitting someone to use or occupy any portion of the Option Property.

12.3. All representations and warranties contained herein shall survive the
Option Closing.

i3.| BROKER'S COMMISSION. No broker or finder has been used and Optionee
©wps no brokerage or finder's fees related to this transaction. Optionor has sole
responsibility to pay all brokerage or finder's fees to any agent employed by Optionor.

[%2]

(I

4. DEFAULT, REMEDIES, AND CONDITIONS PRECEDENT. In the event either
Farfy shall default under this Option Agreement, the other Party shall be entitled to
pursue all rights and remedies available at law or in equity, including specific
enfprcement, except that to the extent a Party seeks a recovery of damages, damages
shall be limited to recovery of actual damages (including any losses or penalties suffered

—

Page 7 of 13

CPTIPN AGREEMENT Fotinos12-1-2009 01 Final




by Optionee as a result of any violation of federal arbitrage violations caused by a
wrongful failure of Optionor to perform) and neither Party shall be entitled to
exemplary, punitive, special, indirect or consequential damages.

15, MISCELLANEOUS PROVISIONS. The following miscellaneous provisions shall
apply to this Option Agreement:

15.1. Notices.

15.1.1. WRITING. All notices required or permitted to be given hereunder
shall be in writing and may be given in person or by United States mail, by local or -
nationwide delivery/courier service or by electronic transmission (for instance,

telecopy/fax to the telecopy/fax numbers indicated below or e-mail to the e-mail
addresses indicated below).

15.1.2. RECEIPT. Such notices and other communications shall be deemed
to be given and received as follows:

15.1.2.1. upon actual receipt, if delivered personally;

15.1.2.2. upon actual receipt, if transmitted by facsimile on a
buginess day before 5:00 p.m. (Tucson time);

15.1.2.3. up-.on the next business day following transmission if
trarpsmitted by facsimile on a day which is not a business day or if transmitted after 5:00
jum). (Tucson time) on a business day;

15.1.24. upon actual receipt, if transmitted by e-mail on a

buginess day before 5:00 p.m. (Tucson time);

in

15.1.2.5. upon the next business day following transmission if
transmitted by e-mail on a day which is not a business day or if transmitted after 5:00
[:m). (Tucson time) on a business day;

15.1.2.6. the next business day, if delivered by overnight
coyrier; or

15.1.2.7. three (3) days following deposit in the malil, if
delivered by mail postage prepaid, addressed to that Party at his/her/their/its
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designated address. The designated address of a Party shall be the address of that
Party shown below or such other address within the United States of America that any
Party from time to time may specify by written notice to the other Parties at least fifteen
(15) days prior to the effective date of such change, but no such notice of change shall
be effective unless and until received by the other Parties.

15.1.3. REJECTION. Rejection or refusal to accept, or inability to deliver
because of changed address or because no notice of changed address is given, shall be
deemed to be receipt of any such notice.

15.1.4. NOTICE TO ENTITY. Any notice to an entity shall be deemed to be -
given on the date specified in this Paragraph without regard to when such notice is
delivered by the entity to the individual to whose attention it is directed and without
regard to the fact that proper delivery may be refused by someone other than the
individual to whose attention it is directed. If a notice is received by an entity, the fact
that the individual to whose attention it is directed is no longer at such address or
associated with such entity shall not affect the effectiveness of such notice.

15.1.5.ADDRESS. Optionor and Optionee agree that any notice sent on
their behalf by their attorney, if listed below, shall serve as notice by Optionor or
Optionee, as the case may be, to the other:

If to Optionor: GREG WEXLER
Continental Ranch Development, L.L.C.
6088 W. Arizona Pavilions Dr. #1
Tucson, AZ 85743

If to Optionee: Christina Biggs, Manager
Pima County Real Property Services
201 North Stone Avenue, 6™ Floor
Tucson, Arizona 85701-1207
Telephone: 520.740.6313
E-mail: Christina.Biggs@pw.pima.gov

15.2. Place of Execution. This Option Agreement is made and executed in Pima
County. '

15.3. Governing Law. This Option Agreement shall be subject to, and
nterpreted by and in accordance with, the laws of the State of Arizona.
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15.4. Entire Agreement. This Option Agreement and the Purchase and Option
Agreement are together the entire agreement of the Parties respecting the subject
matter hereof. There are no other agreements, representations or warranties, whether
oral or written, respecting the subject matter hereof.

15.5. Interpretation. This Option Agreement, and all the provisions of this
Option Agreement, shall be deemed drafted by all of the Parties. This Option
Agreement shall not be interpreted strictly for or against any Party, but solely in
accordance with the fair meaning of the provisions hereof to effectuate the purposes
and intent of this Option Agreement.

15.6. No Representations. Each Party has entered into this Option Agreement
based solely upon the agreements, representations and warranties expressly set forth
herein and upon his own knowledge and investigation. Neither Party has relied upon

any representation or warranty of any other Party except any such representations or
warranties as are expressly set forth herein. |

15.7.  Signing Authority. Each of the persons signing below on behalf of a Party
represents and warrants that he or she has full requisite power and authority to execute
and deliver this Option Agreement on behalf of the Party for whom he or she is signing
and to bind such Party to the terms and conditions of this Option Agreement.

15.8. Counterparts. This Option Agreement may be executed in counterparts,
=ath of which shall be deemed an original. This Option Agreement shall become
effective only when all of the Parties shall have executed the original or counterpart
tereof.  This Option Agreement may be executed and delivered by a facsimile
transmission of a counterpart signature page hereof.

15.9. Attorney's Fees and Costs. In any action brought by a Party to enforce the
sbligations of any other Party, the prevailing Party shall be entitled to collect from the
opposing Party to such action such Party's reasonable litigation costs and attorneys fees
angl expenses, including court costs, reasonable fees of accountants and experts, and
~ther expenses incidental to the litigation in addition to all other relief, all of which shall
beset by the judge and not by jury, to which the prevailing Party may be entitled.

15.10. Binding Affect. This Option Agreement shall be binding upon and shall
inure to the benefit of the Parties and their respective successors and permitted assigns.

15.11. No Third Party Beneficiaries. This is not a third party beneficiary contract.
Mo person or entity other than a Party signing this Option Agreement shall have any
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rights under this Option Agreement, except as expressly provided in this Option
Agreement. '

15.12. Amendment. This Option Agreement may be amended or modified only
in a writing signed by the Parties, which specifically references this Option Agreement.

15.13. No Partnership. Nothing in this Option Agreement shall be construed to
create a partnership or joint venture, or to authorize any Party to act as agent for or
representative of any other Party.

15.14. No Waiver. A Party may decide or fail to require full or timely -
performance of any obligation arising under this Option Agreement. The decision or
failure of a Party hereto to require full or timely performance of any obligation arising
under this Option Agreement (whether on a single occasion or on. multiple occasions)
shall not be deemed a waiver of any such obligation. No such decisions or failures shall
give rise to any claim of estoppel, laches, course of dealing, amendment of this Option

Agreement by course of dealing, or other defense of any nature to any obligation
arising hereunder.

15.15. Breach. The repudiation, breach, or failure to perform any obligation
arising under this Option Agreement by a Party after reasonable notice thereof shall be

dee¢med a repudiation, breach, and failure to perform all of such Party's obligations
ariging under this Option Agreement,

15.16. Time of the Essence. Time is of the essence with respect to each
abligation arising under this Option Agreement. The failure to timely perform an
obligation arising hereunder shali be deemed a failure to perform the obligation.

15.17. Termination. This Option Agreement is subject to cancellation within three
{3)|years after its execution pursuant to ARS. § 38-511 if any person significantly
mvplved in initiating, negotiating, securing, drafting, or creating this Option Agreement
on |behalf of County is, at any time while this Option Agreement or any extension of the
Uption Agreement is in effect, an employee or agent of any other party to the Option
Agreement with respect to the subject matter of this Option Agreement.

15.18. Recording. This Option Agreement shall be recorded by Optionee in the
redords of the Pima County Recorder.

The Optionee and Optionor have executed this Option Agreement as of the dates
cat|forth below:
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OPTIONEE: PIMA COUNTY FLOOD CONTROL DISTRICT, a body political taxing
Su

bdivision of the State of Arizona:

e 152008

Richard Elias, Chairman, Board of Directors Date

ATTEST:

% %%ﬁéy/m GEC 15 2000

Lo

ri Godoshian, Clerk of Board Date

APPROVED AS TO FORM:

N

ST

Cd

a
0

~ W

O

0

il J. Konigsberg, orney, Civil Division

ATE OF ARIZONA )

unty of Pima )

ACKNOWLEDGED before me this Z5ﬁlday of Z bagm[ég@, 2009 by Richard Elias,
Chairman of the Board of Directors of PIMA COUNTY FLOOD CONTROL DISTRICT, a
dy political taxing subdivision of the State of Arizona.

U\QW A/%

Notary Public

OFFICIAL BEAL

gy
N DONNA TOBIAS
_ . - - sl E Notary Public - Arizona
y Commission Expires: /él 02.” /Q— PIMA COUNTY
1 My Comm. Exp. 12/20/2012
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OPTIONOR:

SELLER: Title Security Agency of Arizona, an Arizenascesporation,as frystae under

Trust No. 912: an Arizona corporation, as Trustee

under Trust NOG ;’&
N L apd not in ifs corgprafe capacxty
ARt R LT ISR
Signature Date
. : . ' :
Diane L. Sloane TOOER 5\\\@\
Print Name Its
STATE OF ARIZONA )
) ss.
County of Pima )
T 20N
— The foregoing instrument was acknowledged before me the © " day of
D , 2009 by __ Diane L. Sloane ;@ SOy G‘ii\w
ofTitle Securlty Agency of Arizona, an Arizona corporation, as Trustee under Trust
kol 912.

Notary Public L

My|Commission Expires: /Q//;/]//B

N OFFICIAL SEAL
NREBECCAL MENUEY

Y] NOTARY PUBLIC-ARIZONA

' 912 " . PIMA COUNTY

Dec. 27, 2013
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Exchibit G

November 30, 2008
WLB No. 105012-A001-1003X
WALEGALS\105012\Parcel-E1.doc

Inc.

roup . LEGAL DESCRIPTION

That

East,

The

Seciti

RYAN RANCH -
SALE EXCLUSION PARCEL-E1

portion of the Southeast Quarter (SE 1/4) of Section 6, Township 15 South,v Range 12
Gila and Salt River Meridian, Pima County, Arizona, described as follows:

basis of bearing N 00°01'32" W, is the East Line of the Southeast Quarter (SE 1/4) of
ion 6,

COMMENCING at the Southeast corner of said Section 6;

THE

NCE N 00°01'32" W, along the East Line of said Section 6 a distance of 1984.67 feet to the

Northeast corner of a parcel recorded in Docket 11469, Page 214,

THE

NCE S 89°48'14" W, along the North hne of said parcel a dlstance of 268.52 feet to the

POINT OF BEGINNING;

THE]

carn
THE]
. THE
THE
THE

THE

Prep
- THE

Jack
JAB

CONTAINING 22.24 acres of land, more or less.

NCE ‘continue S 89°48'14" W, along said line a distance of 393.80 feet to the Northwest
er thereof;

NCE S 00°01'01" E, along the West line of said parcel a distance of 661 .39 feet;
NCE S 89°48'45" W, 691.44 feet;

NCE N 00°11'15" W, 1322.90 feet;

NCE S 75°11'40" E, 844.27 feet; , .

\lCEJS 31°42'16" E, 519.70 feet to the POINT OF BEGINNING;

ared by:
WLB GROUP, INC

A. Buchanan, RLS
mo

- EXPIRES 3/31/2011
C(INDICATES RENEWAL DATED
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Exhibit G-1

1
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210-13-0010 ) l
: g
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210-13-004A 1\0;1]/3\6;\ L, /E/\ \>< l
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4 P XS& | ‘ .
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% 0.9 210-13-0050
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<_ L
s
D5
WO L (TPAR
15.
n
—
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o [210-12-008A
210-13-004B |
1
! 210-13-004B
|
|
i 6|5
78

EXHIBIT TO ACCOMPAN Y DESCRIPTION OF

SALE EXCLUSION PARCELS °E1’ & ’E2’°
WITHIN

RYAN EANCH

N:\ 105012\ Survey\ EXHIBIT BLANKENSHIP EXCLUSION.dwg Plotted: Nov. 30,2009

SECTIOQNS 6 & 6, T. 15 S.,, B. 12 E., G.&S.R.M,
‘ o _
Group, |
WLB# project No. 105012—A001-1003X . :

1”=500’

/ \
w






