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When recorded return to:

Town Clerk
Town of Buckeye
100 N. Apache, Suite A
Buckeye, Arizona 85326

ORDINANCE NO. 69-05

AN ORDINANCE OF THE MAYOR AND TOWN COUNCIL OF THE
TOWN OF BUCKEYE, ARIZONA, APPROVING BOTH A DEVELOPMENT
AGREEMENT AND THE COMMUNITY MASTER PLAN FOR THE
DEVELOPMENT KNOWN AS HENRY PARK, A MASTER PLAN
COMMUNITY BY STARDUST REIF NO.5 L.L.C. ON APPROXIMATELY
479 ACRES OF LAND LOCATED ON THE SOUTHWEST CORNER OF
BROADWAY ROAD AND DEAN ROAD AND AUTHORIZING AND
DIRECTING THE MAYOR TO SIGN THE DEVELOPMENT AGREEMENT
ON BEHALF OF THE TOWN.

WHEREAS, STARDUST REIF NO. 5 L.L.C. is the authorized developer (the
"Developer") of the land hereafter described and, with the express consent of the owners of such
land (the "Owners"), proposes the development of a master planned community comprised of a
variety of land uses on approximately 479 acres of land generally located west of Dean Road, south
of Broadway Road, east of Rainbow Road and north of Southern Avenue, as legally described in
Exhibit A to the Development Agreement attachedhereto (the "Property"); and

WHEREAS, the Henry Park Community Master Plan (comprised of a project narrative, a
land use plan, infrastructure plans, a master phasing plan, an environmental assessment,
development standards and review procedures, along with supporting technical studies) must be
adopted as a part of a Development Agreement between the Town of Buckeye ("Town") and the
Developer; and

WHEREAS, the proposed development of the Property as described in the Henry Park
Community Master Plan conforms to the Town of Buckeye General Plan applicable to the Property
as of the date of this Ordinance; and
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Ord.69-05

WHEREAS, the Town Land Use Administrator has evaluated the proposed Community
Master Plan, and submitted the Plan to the Community and Development Board ("Development
Board"), recommending approval of the Plan subject to the Stipulations attached as Exhibit A; and

WHEREAS, the Town Development Board conducted at least one public hearing on said
Plan, has reviewed the proposed Community Master Plan, and recommends approval of said Plan
subject to the Stipulations attached as Exhibit A; and

WHEREAS, the Town of Buckeye and Developer, with the consent of the Owners, have
negotiated and prepared a Development Agreement substantially in the form attached hereto as
Exhibit B; and

WHEREAS, the Town is authorized by A.R.S. § 9-500.05 to enter into the Development
Agreement.

NOW THEREFORE BE IT ORDAINED, by the Mayor and Town Council of the Town
of Buckeye, Arizona, that:

Section 1: The documents submitted and referenced above as the "Henry Park
Community Master Plan" in substantially the form on file with the Clerk of the Town, are hereby
approved, adopted and made a part hereof as if fully set out in this Ordinance subject to the
Stipulations attached as Exhibit A; and

Section 2: The Development Agreement attached hereto as Exhibit B is hereby
approved. Approval of the Development Agreement and Community Master Plan creates no
vested rights except as provided in the Development Agreement, and does not create or approve a
"protected development right" as defined under A.R.S. Section 9-1201 et seq.

Section 3: All ordinances and parts of ordinances in conflict with this Ordinance are
hereby superseded to the extent of any conflict; and

Section 4: The Mayor of the Town is authorized and directed to sign this Ordinance on
behalf of the Town and with respect to the Development Agreement, the Mayor or Town Manager
of the Town is authorized and directed to execute and deliver the Development Agreement with
such non-material insertions, omissions, and changes as shall be approved by the person executing
the Development Agreement.
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Ord.69-05

PASSED AND ADOPTED by the Mayor and Town Council of the Town of Buckeye,
Arizona, this 15th day ofNovember, 2005.

~Q
Dustin Hull .
Mayor

ATTEST:

~L. daGalTiS6n
Town Clerk

APPROVED AS TO FORM:

~w,~
COttRUbY 6

Town Attorney

Attachments: Exhibit A - Stipulations
Exhibit B - Development Agreement
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Ordinance No. 69-05

EXHIBIT A

(Stipulations)

1. Stardust Development shall extend culvert pipe the extra length necessary along Rainbow
Road so that vehicular access will remain at Roesser Road for the properties to the east;

2. Stardust Development shall provide pedestrian access for the residents in the rural
subdivision in the southwest corner ofthe section to the school site located at the
intersection of the half section lines;

3. Any proposed future appendices or reports submitted under separate cover in pursuit to
application CMP05-07, shall comply with the Henry Park Community Master Plan
including those stipulations as stated below;

4. Approval of this Community Master Plan (Application No. CMP05-07) is contingent
upon the execution of a Development Agreement between the Town ofBuckeye and the
Developer;

5. Development shall be in accordance with the Henry Park Community Master Plan, dated
October 14,2005, and all appendices and addendums, including all changes necessary to
comply with these approved stipulations;

6. Provisions of the Buckeye Development Code not covered by the Development
Agreement of the Henry Park Community Master Plan remain applicable to the
development of the property;

7. A comprehensive sign and wall package shall be submitted to the Community
Development Department for approval prior to the approval ofthe first final plat;

8. A financial guarantee for public infrastructure improvements shall be required and
approved by the Town Council as detailed in the Henry Park Community Master Plan;

9. Architectural and Landscape Design Standards shall be submitted for approval to the
Community Development Department, prior to the approval of the first final plat;

10. All developers and builders within Henry Park Community Master Plan are subject to
Single-Family Architecture requirements as outlined in Section 7-7-6, F, of the Town of
Buckeye Development Code;

11. The Developer shall create and record a set of Covenants, Conditions & Restrictions
(CC&Rs) establishing an association which shall be responsible for the maintenance of
all open space and landscape areas (including within rights-of-way). Said CC&Rs shall
be reviewed and approved by the Community Development Director prior to being
recorded;

12. Developer shall provide a Determination of Adequate Facilities Form from the
appropriate school district (s) which certifies the Developer and school district(s) have
entered into an agreement to provide, or help to provide, adequate school facilities within
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Ordinance No. 69-05

the school district's attendance area in a timely manner. Agreements with the school
district(s) shall specifically address proposed joint use of school sites for storm water
retention;

13. All existing overhead power lines less than 69 kV capacity, or any other overhead
utilities within the project area or along its boundaries, shall be installed underground;

14. Developer shall provide two paved access points to the project, including individual
phases, which meet the requirements of the Town Engineer and Fire Chief;

15. The Developer shall be responsible for abandonment or installation underground for the
existing irrigation ditches located along the western property line in accordance with
improvement plans as approved by the Town Engineer. All other irrigation ditches
located on the site shall be abandoned and removed, installed underground or relocated
off the property by the Developer;

16. Along with the first preliminary plat, the Developer shall submit a traffic impact study
meeting the Town's minimum requirements;

17. Phasing of the public infrastructure shall be subject to a phasing plan as approved by the
Community Development Director and Town Engineer;

18. Broadway Road, Dean Road, and Southern Avenue shall be improved by this project as
major arterial streets and shall have 65 feet of half-street right-of-way. Rainbow Road
shall be improved as a minor arterial and shall have 55 feet of half-street right-of-way;

19. There exists 50-foot wide rights-of-way along the south and west edges of this project
where it abuts existing large-lot development. The Developer shall meet with MCDOT
and the landowners in that area to determine whether or not they have a desire to have
their streets widened, improved and subject to traffic from this project;

20. Along with the first preliminary plat submitted to the Town, the Developer shall provide
a comprehensive drainage report which demonstrates that off-site drainage will be
collected, passed through the project and redistributed at the south property line in
accordance with historical discharge points and conditions;

21. Along with the first preliminary plat submitted to the Town, the Developer shall provide
a current ALTA survey for review;

22. Due to problems associated with the proximity of access points for the commercial
corners and the adjacent high-density residential parcels, the Developer shall be limited
to the full and right-in-right-out access points shown on the Access Exhibit which will be
included in the CMP notebook;

23. All existing irrigation facilities located on the site shall be abandoned, relocated off the
property or installed underground. Any District-owned facilities to be located within the
right-of-way shall be located near the rear of the right-of-way and the right-of-way shall
be extended by at least five feet. Any additional right-of-way for District-owned facilities
(not to exceed 5 feet) can be deducted from the depth of the perimeter landscape tracts;
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24. The Developer shall provide a sanitary sewer connection point to the western boundary
of this project either in Southern Avenue or the first local street north of Southern
Avenue. The purpose of this sanitary sewer connection is to provide potential future
sewer service to the neighbors residing in the southwest quarter of this section, which is
currently within Maricopa County jurisdictional limits. The Town shall enter into a
reimbursement agreement for the portion not needed to serve this project;

25. The Developer, not the Town, shall be responsible for providing water during
construction;

26. Collector streets shall have a raised, landscaped median except at intersections where
left-tum lanes are provided;

27. Along with first preliminary plat submitted to the Town, the Developer shall provide an
amendment to the Traffic Report which includes intersection analyses. Any traffic
signals which are required due to the traffic from this project shall be installed by the
Developer when warranted;

28. Prior to closing the last ten (10) percent of the houses within the project, or as otherwise
approved by staff, the Developer shall pay a pro rata share, based on acreage, ofthe cost
of up to eight (8) future traffic signals to be installed within this section ofland. The
sectional contribution is to be based on the following allocation of cost: (i) 25 percent
share of four (4) possible signals at arterial street intersections; (ii) 50 percent share of
four (4) possible signals at half-mile collector street intersections or project entries: The
cost shall be based on an anticipated signal cost of $200,000 each.

29. When developing the Medium/High Density Residential, there shall be no three (3) story
dwellings constructed immediately adjacent to the Medium Density Single-Family
Residential parcels.

30. Fences shall not be constructed to a height greater than 6 feet or per the code at time of
Construction.

31. There shall be only single story homes constructed along the buffer adjacent to the
existing rural residential located southwest of the development.
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When Recorded, Return to:

Scott W. Ruby, Esq.
Gust Rosenfeld P.L.C.
201 E. Washington, Suite 800
Phoenix, Aulzona 85004-2327
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ELECTRONIC RECORDING

DEVELOPMENT AGREEMENT

DATED DECEMBER 5, 2005

BETWEEN THE TOWN OF BUCKEYE

AND

STARDUST REIF NO.5 L.L.C.
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1.

2.

Date.

Parties.

DEVELOPMENT AGREEMENT

The date ofthis Development Agreement ("Agreement") is
November 15,2005.

The parties to this Agreement are:

(a)

(b)

TOWN OF BUCKEYE, ARIZONA
Attention: Carroll Reynolds, Town Manager
100 North Apache
Buckeye, Arizona 85326
Facsimile Number: 623.386.7832

STARDUST REIF NO.5 L.L.C.
Attention:Chris Heeter
6730 N. Scotttsdale Road, #230
Scottsdale, Arizona 85253
Facsimile Number: 480.607.5801

("Town")

("Developer")

3. Background. The following is the background to this Agreement:

(a) Developer plans to develop approximately 479 acres of land currently
located in the Town of Buckeye, Arizona, which land is more particularly described in the
attached Exhibit A (the "Land') and depicted in the attached Exhibit B. The current owner of the
Land is Henry Land C. Limited Partnership: Henry Properties Limited Partnership - Ronald E.
Henry and Sandra S. Henry ("Owner"). Owner intends to transfer ownership of the Land to the
Developer and has consented to Developer entering into this Agreement.

(b) Developer intends to develop the Land as a phased master planned
development and such phasing plan has been described in the Master Plan (as defined hereafter)
and accepted by the Town.

(c) On and before May 27, 2005 the Developer submitted for approval the
following documents pertaining to the Land: a Biological Report, Cultural Resources Report,
Master Street and Circulation Plan, Traffic Report, Master Potable Water System Plan and
Study, Master Wastewater System Plan and Study, Master Drainage Plan and Report, and
Geological Subsidence Letter and Soils Report, which documents are intended by the Developer
to collectively constitute a Community Master Plan (the "Master Plan") pursuant to the Town of. .
Buckeye Development Code (the "Development Code").

(d) Town and Developer desire to enter into this Agreement pursuant to
A.R.S. § 9-500.05 and Section 7-3-3 of the Development Code to approve the Master Plan for
the Land.

(e) On November 15, 2005, by Ordinance No. __, (the "Ordinance")
Town approved this Agreement and the Master Plan.
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4. Agreement.

For good and valuable consideration, including the benefits to Town, Developer
and Owners as described above, Town and Developer agree as is more specifically set forth in
this Agreement.

5. Community Master Plan.

(a) Developer has submitted and the Town has approved the Master Plan
pertaining to the Land for development of the Land. The Master Plan is consistent with the
Town's General Plan for the Land and the Area Plan for the Land. The Master Plan contains the
information required by the Laws and Regulations (as defined in this Agreement). The Master
Plan shall constitute an amendment to the Area Plan to the extent the Area Plan is modified by
the Master Plan. The Master Plan is hereby approved, but vested rights shall be established only
with respect to uses and densities and intensities of uses as described below. The Developer
expressly acknowledges and agrees that no other development rights are granted or vested under
this Agreement with respect to the development of the Land. The Master Plan shall control if
there is any inconsistency between it and the Area Plan. Subject to the changes permitted by
Sections 6 and 12, the Master Plan shall control as to any issues not covered by the Development
Code or by any other Laws or Regulations. The differences between the Master Plan and the
current Development Code set forth on Exhibit C hereto are hereby approved and the Master
Plan shall control, subject to any later changes permitted by Sections 6 and 12 of this Agreement.
Any difference between the Master Plan and the Development Code not set forth on Exhibit C is
not approved and the Development Code shall control. This Agreement shall control as to any
inconsistency between the Master Plan and this Agreement. This Agreement satisfies Section 7
3-3 of the Town Development Code that requires that a Master Plan be adopted with a
development agreement.

(b) The types of uses, together with the densities and intensities of such uses
for each development parcel located on the Land as shown on the Master Plan, are hereby
established.

(c) Town shall permit and Developer shall have the right to develop the Land
consistent with this Agreement and the Master Plan, subject to: (i) the submission and approval
of a more detailed plan for, (1) each phase of development, if phases are contemplated and
required by the Master Plan, (2) each plat, and (3) each site plan, and (ii) compliance with the
Laws and Regulations. Subject to the foregoing and the provisions of Sections 6 and 12 of this
Agreement, the right to develop the Land in accordance with the uses and densities provided in
the Master Plan is hereby vested and shall not be materially changed, provided, however, the
Town reserves the right to modify, terminate or otherwise change the Master Plan including the
right to develop in accordance with the uses, densities, intensities and other standards established
by the Master Plan and terminate this Agreement, if material progress has not been made by the
Developer or such other persons developing the Land in the construction of the elements of the
public infrastructure required by the Master Plan (such as and primarily the elements relating to
water, sewer and streets) within five (5) years or has not completed construction of at least 36%
of the end product uses (such as houses, commercial buildings or recreational amenities) shown
on the Master Plan within eight (8) years, or has not built or caused to be built 62% of the end
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product uses shown on the Master Plan within twelve (12) years or one hundred percent (100%)
of the land within fifteen (15) years..

(d) The Land may be planned and developed in phases (individually "Phase"
and collectively "Phases"). Developer shall have the right to plan and develop more than one
Phase at a time, with the location, rate, timing and sequencing to be determined by Developer,
provided, however the Town may require a different development phasing plan if such location
or sequencing determinations by the Developer materially adversely affect the Town's ability to
provide municipal services to the Phase. Notwithstanding the modification or termination
deadlines for the Master Plan set forth in paragraph (c) above, anyone Phase may be developed
pursuant to the Master Plan without change by the Town if the Town Manager determines that
the public infrastructure and the end product uses for such Phase have been constructed or have
been built, as applicable, in accordance with the time periods set forth in paragraph (c) above.

(e) The Town reserves the right to require dedications of part of the Land as
contemplated by the entire Master Plan for schools (in the event school sites are not required to
be dedicated by the Master Plan), open space and other public purposes as part of Town's final
development approvals. In addition, the Town reserves the right to require dedication of part of
the land not contemplated by the Master Plan for public improvements necessary to serve or
protect the public health or safety provided, however, that so long as the land is developed in
accordance with the Master Plan and this Agreement, the Town will not require dedications of a
part of the land for a police or fire station.

6. Laws and Regulations.

(a) The Town ofBuckeye Code, including but not limited to that portion titled
the "Development Code" as amended from time to time shall govern the development of the
Land subject to the uses and densities provided in the Master Plan. The Town must be able to
regulate the planning and development of the Land and the construction and installation of
improvements on the Land in order to serve the best interests of the Town. Consequently, Town
reserves, exercising its sole and absolute discretion, the right to amend existing or to adopt new
laws, rules, regulations and standards of development for the Town, including resolutions,
official policies and procedures and the Development Code (collectively, as amended or adopted
from time to time, the "Laws and Regulations"), and subject to the provisions in Section 12 of
this Agreement, the Laws and Regulations shall apply to the Land.

(b) Notwithstanding any provision of the Master Plan, or this Agreement,
including but not limited to the provisions of Section 12 of this Agreement, future Laws and
Regulations shall apply to the Land, regardless of the impact on the development of the Land, if
such future Laws and Regulations are required or mandated by federal, State or county law or
regulation; required or imposed by judicial or regulatory action; or necessary to alleviate or
otherwise contain threats to public health or safety.

(c) Any change to the Laws and Regulations as allowed in this section shall
not discriminate against Developer and the Land, and any change shall be uniformly applied to
all similar land and landowners at such time such land is within the boundaries ofTown.
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7. Infrastructure.

(a) The construction and installation of the water and wastewater facilities,
public streets, curbs, gutters, sidewalks and traffic control, directional signs and other public
infrastructure and public facilities on the Land as required by the Master Plan and the Laws and
Regulations (collectively, the "Infrastructure") shall be subject to and in compliance with the
Laws and Regulations. Developer shall cause all the Infrastructure required by the Master Plan
to be constructed and installed at no cost to the Town. Such Infrastructure may be constructed in
segments that correspond to the Phases, if any set forth in the Master Plan. All Infrastructure
shall be installed in a workmanlike manner in conformity with the plans and specifications that
are submitted to and approved by the Town in connection with the Master Plan or each Phase.
Dedication of Infrastructure or construction of Infrastructure within public rights-of-way or
easements by the Developer shall not constitute acceptance of the Infrastructure by the Town or
for purposes of starting any warranty period. Acceptance of any and all Infrastructure by the
Town for purposes ofthe Town assuming maintenance and repair obligations and for purposes of
commencing the warranty period shall be expressly evidenced by the Town as provided herein.

(b) Upon completion by Developer of any Infrastructure pursuant to
Section 7(a), Developer shall notify the Town in writing of the presumptive completion of such
Infrastructure. So long as such Infrastructure is constructed in accordance with the approved
plans and the requirements of Section 7(a), as verified by the inspection of the completed
improvements by the Town Engineer; all punch list items have been completed; and, if
applicable, a Service Agreement required by Section l1(b) has been executed and delivered by
Developer with respect to water, sewer, police and fire facilities and any other public
infrastructure or service set forth in the Service Agreement, the Town shall accept the
Infrastructure, unless such Infrastructure is to be owned or accepted by some other governmental
entity. The Town shall notify Developer, in writing, of the Town's acceptance of the
Infrastructure as of the day of the final inspection or as of such other date set forth in a Service
Agreement for such Infrastructure. Acceptance of any Infrastructure is expressly conditioned
upon a two-year warranty for such Infrastructure, as provided in Section 7(c), below. Except as
provided in Section 7(d) below, or the terms of any applicable Service Agreement, after
acceptance of any Infrastructure, the Town thereafter shall maintain, repair and operate such
Infrastructure at its own cost. Developer, at no cost to Town, shall dedicate rights-of-ways or
convey public easements necessary for the construction, installation, operation and maintenance
of the Infrastructure as required by Town, which rights-of-ways or easements may be located
adjacent to or in other public and private rights-of-ways or easements.

(c) Developer shall give to Town a two year warranty for all Infrastructure,
which warranty shall begin on the date that Town accepts the Infrastructure as provided in this
section or on such .other date as set forth in the Service Agreement. Any material deficiencies in
material or workmanship identified by Town's staff during the two year warranty period shall be
brought to the attention of Owner(s) who provided the warranty, who shall promptly remedy or
cause to be remedied such deficiencies to the reasonable satisfaction of Town's staff. Continuing
material deficiencies in a particular portion of the Infrastructure shall be sufficient grounds for
Town to require (i) an extension of the warranty for an additional two, year period or, (ii) the
proper repair of, or (iii) the removal and reinstallation of, that portion of the Infrastructure that is
subject to such continuing deficiencies. Regardless of whether the two year warranty period has
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expired, the Developer agrees to repair any damage to the Infrastructure caused by Developer's
construction activities on the Land. Nothing contained herein shall prevent the Town or
Developer from seeking recourse against any other third party for damage to the Infrastructure
caused by such third party.

(d) Unless provided otherwise in a Service Agreement as defined in
Section 11(b) of this Agreement, Developer shall maintain and repair all Infrastructure
comprised of streets, parkways and alleys and all appurtenances thereto at its expense, for a
period of two (2) years from the date the Town accepts the Infrastructure. Such maintenance
shall consist of all maintenance and repair actions reasonably required by customary engineering
industry standards for each item of Infrastructure. Notwithstanding the foregoing, Developer
agrees to forever maintain all landscaping located within the public easements and rights-of-way
located on the Land and such obligation shall survive the termination or expiration of this
Agreement; provided, however, Developer may assign this obligation to one or more home
owners associations ("HOA") provided such ROA is legally bound to such landscaping
maintenance obligation and has adequate financial ability, acceptable to the Town, to bear such
obligation. Once the Town has consented to the assignment of this obligation to an ROA,
Developer shall be relieved of any further obligation to maintain the landscaping.

8. Flood Control. Flood control measures for the Land shall comply with the
requirements of the United States Army Corp of Engineers, and the Laws and Regulations, and,
to the extent they are not superceded by the United States Army Corp of Engineers or the Laws
and Regulations, the requirements of the Maricopa County Flood Control District.

9. Community Facilities and Improvement Districts.

(a) Community Facilities District. The Town in accordance with its adopted
Community Facilities Guidelines, will consider any requests by Developer of Town to form a
community facilities district comprised of the Land in order to aid in financing the cost of the
Infrastructure. Nothing contained herein shall be construed to compel the Town to form a
community facilities district or for the community facilities district, if formed, to finance any
Infrastructure.

(b) Street Lighting Improvement District.

i) Developer shall, as part of the required public infrastructure on the
Land, construct, install and dedicate to the Town, at no cost to the Town, street lights on all
~blic streets, including major arterials, minor arterial and collector streets, in accordance with,

------------and subject to, the provisions set forth irlSectIOil-rhereln--:------ ---------------

ii) Owner and Developer shall initiate the formation of a street
lighting improvement district prior to final plat approval by executing and presenting to the
Town a petition for the formation of the street lighting improvement district, in a form approved
by the Town, for the purposes of paying the cost of the electricity, operation and maintenance of
the street lighting system on the Land.
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iii) Following the presentation of the petition for the formation of a
street light improvement district in a form approved by the Town, the Town will commence
improvement district proceedings to form a street light improvement district and to assess the
cost of electricity, operation and maintenance of street lights against the property within the
street light improvement district. .

10. Fees and Credits.

(a) Promptly after the Town submits invoices to Developer, Developer shall
pay the Town's costs and expenses incurred in connection with: (i) the negotiation and
preparation of this Agreement, and (ii) any suit, claim, legal challenge or referendum filed
challenging this Agreement or any council action approving this Agreement, the Master Plan or
other action relating to the development described in the Master Plan.

(b) As the Land is developed, Developer shall pay to Town what are
commonly referred to as development, or impact, and hookup fees (collectively, "Development
Fees") that are imposed by Town as ofor after the date of this Agreement, subject to offsets and
credits, as allowed by law.

(c) It is the intent of the parties to allow for a credit to be given against any
Development Fee imposed if the Infrastructure or land, if any, is constructed or dedicated by a
party other than the Town. No credit will be given for dedication of rights-of-way, easements or
other land normally required for public Infrastructure; rather a credit for land dedication is
intended for dedications such as regional park sites and municipal buildings.

11. Services.

(a) The Town shall, to the extent permitted by law, include the Land in
Town's municipal service area, and, upon execution and delivery of all applicable Service
Agreements and construction and installation of the necessary Infrastructure by Developer as
provided in or as required by the Laws and Regulations or the Master Plan and with respect to
water, provide the Town with an adequate source and supply of water capable of serving the
Land for 100 years with potable water (evidence of such 100-year supply shall include the
issuance of a certificate of assured water supply by the Arizona Department of Water
Resources), the Town shall provide to the Land such utility and other services in a manner that is
similar to that by which Town provides such utilities and services generally to the residents of
Town, including sewer, water, garbage, fire and police. To the extent a court or other
governmental agency determines the Town shall not provide one or more municipal services to
all or part of the Land, the Town shall not be liable for any damages, costs or expenses incurred
or suffered by the Developer as a result ofthe Town's inability to serve.

(b) Notwithstanding the foregoing, if the Town determines, utilizing
reasonable and customary municipal management, accounting and operational practices, that the
Land or portion thereof that is being included in the Town's service area generates insufficient
revenues to pay the costs and expenses of providing the water system, water treatment system,
wastewater system, police and fire service or other Infrastructure or public service, such as a
regional park, to or for such area of the Land, the Developer (together with any other owner of a
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portion of the Land who benefits from the service) or "Transferee" as defined in Section 22)
shall pay to the Town promptly upon receipt of each and "every invoice from the Town, the
amount set forth by the Town as the operational deficit to be incurred by the Town in connection
with providing municipal services to such area of the Land. The parties agree that the
Developer's obligation to pay any operating deficit shall be evidenced by an acceptance and
service agreement ("Service Agreement"). In no event shall the Owner be obligated to pay any
portion of the operating costs once the benefited area of the Land (which benefited area may be
less than the entirety of the Land) has reached 95% build-out of its intended uses and densities.
The Service Agreement shall, in addition to Developer's obligations, require the Town to assess
and collect user fees or rates for each municipal service provided by the Town consisted with the
fees or rates established by the Town and applied for other areas of the Town receiving similar
municipal services. Failure by Developer to promptly pay the amount owed will constitute a
breach of this Agreement and the Town may collect such amounts owing by any remedy of law
or equity and further may withhold the issuance of building permits for improvements on the
Land until such amount is paid.

12. Restrictions. Provided the Developer has met the deadlines set forth in Section 5
(c) of this Agreement and only with respect to any development on that part of the Land for
which the major components of the public Infrastructure required to be built by the Master Plan
and necessary to serve such development (such major Infrastructure shall consist of water and
sewer system, drainage and street improvements) has been constructed or substantial progress
has been made in the construction of such major Infrastructure, the Town shall not (i) impose a
moratorium, (ii) enforce any Laws or Regulations that directly impose material limitations on the
rate, timing or sequencing (other than the Town's ability to require different sequencing pursuant
to Section 5(d) of this Agreement), or (iii) impose any Laws or Regulations which are intended
for anti-growth purposes. This prohibition shall not apply to the extent that a limitation may be
(a) required or mandated by county, State or federal laws; (b) required or imposed by judicial or
regulatory action; or (c) necessary" to alleviate or otherwise contain threats to public health or
safety. Notwithstanding anything contained in this Section 12, the Town reserves the right to
impose a moratorium or impose or enforce Laws or Regulations which are for no-growth
purposes on any part of the Land for which the major Infrastructure (as described above) has not
been constructed or substantial progress in the construction of such major Infrastructure has not
been made, provided, however, the Developer shall have the right to construct such major
infrastructure and cause the removal of the moratorium from the Land if Developer constructs
the Infrastructure required by Section S(c) of this Agreement, before the end of the time period
relating to construction of public infrastructure set forth in Section 5(c) of this Agreement.
Unless Town imposes a moratorium as permitted in this section and subject to all Laws and
Regulations, Developer shall be allowed to apply for and receive approvals from Town for
development on the Land that is consistent with this Agreement and the Master Plan.

13. Agriculture Use. Subject to the consequences described in Section 5 (c) of this
Agreement, Developer shall have the right to use or grant rights to use the undeveloped part of
the Land for agriculture purposes, including -livestock grazing, but not dairy or feed lot
operations, until such time as development begins on that part of the Land provided such uses do
not constitute a nuisance to the developed areas of the Land. However, Developer shall use
fences, setbacks and other physical buffers to adequately separate the agricultural uses from
other uses, and Developer shall utilize agricultural practices to control dust, odors and water
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runoff and other resulting conditions from the agricultural uses to ensure that such agricultural
uses comply with the Laws and Regulations that apply to such agricultural uses.

14. Covenants, Conditions and Restrictions. Developer shall have the right to record
one or more declaration of covenants, conditions and restrictions ("CC&Rs") for the area of the
Master Plan and each phase to govern the private development and use of the Land. The CC&Rs
shall be consistent with this Agreement and the Master Plan and all applicable Laws and
Regulations, and each ofthe CC&Rs shall be subject to the prior review and approval of Town to
confirm its compliance with this Agreement and the Master Plan.

15. Representations and Warranties. As of the date of the execution of this
Agreement, the parties represent and warrant to each other as follows ("Representations and
Warranties"):

(a) By Developer respectively for themselves only:

i) Developer is a corporation or a limited liability company, duly
formed and in good standing in their States of incorporation or formation and duly qualified to
do business in Arizona.

ii) Developer has the authority, including the person signing for each
Owner, and the right to enter into this Agreement as authorized by the board of directors or
members ofDeveloper company at duly noticed meetings at which quorums were present.

iii) Developer is not prohibited from executing this Agreement by any
law, rule, regulation, instrument, agreement, order or judgment.

iv) Developer has not relied on any representations or warranties of
Town other than those expressly set forth in this Agreement.

(b) By Town:

i) The Ordinance was approved and enacted at a duly noticed and
held public meeting by the Town Council, at which a quorum was present and the execution of
this Agreement was authorized.

16. Cooperation.

(a) Town and Developer shall each designate a representative to act as a
liaison between Town and its various departments and Developer ("Representatives"). The
Representatives shall be available at all reasonable times to assist with the perfomiance of the
parties under this Agreement. The initial representative for Town ("Town Representative") shall
be the Town Manager, and the initial representative for Developer ("Developer's
Representative") shall be Chris Heeter. Town Representative and Developer's Representative
may be changed by the applicable party by giving notice to the other party of the name, title,
address and telephone number ofthe replacement.
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(b) Town does and will from time to time, at the election of Town use the
assistance of private independent attorneys, accountants, architects, engineers, inspectors and
other outside professionals and consultants to assist Town in the process of administering the
development of land within the boundaries of Town, including the Land. If the Town retains
additional outside professionals and consultants in connection with the Land, Developer shall
reimburse Town for all reasonable fees and costs of the professionals and consultants. Although
Town shall have the right to retain and control the professionals and consultants, Town shall
consider Developer's recommendation in connection with the selection of the additional
professionals and consultants.

17. Conflicts of Interest. The parties acknowledge that this Agreement is subject to
cancellation pursuant to Section 38-511, Arizona Revised Statutes, as amended.

18. Covenants Running with the Land. The provisions of this Agreement shall be for
the benefit of, and shall be a burden upon, the Land, and the provisions of this Agreement shall
be covenants running with the Land, without the necessity of an assignment of this Agreement
with the conveyance of any part of the Land. However, the provisions of this Agreement shall
terminate as to any Lot (as defined in this Agreement) as provided in the section of this
Agreement titled "Duration."

19. Defaults. Failure or unreasonable delay by either party to perform or otherwise act
in accordance with any term or provision of this Agreement for a period of thirty (30) days after
written notice thereof from the other party ("Cure Period'), shall constitute a default under this
Agreement; provided, however, that if the failure or delay is such that more than thirty (30) days
would reasonably be required to perform such action or comply with any term or provision
hereof, then such party shall have such additional time as may be necessary to perform or
comply so long as such party commences performance or compliance within said thirty (30) day
period and diligently proceeds to complete such performance or fulfill such obligation. Said
notice shall specify the nature of the alleged default and the manner in which said default may be
satisfactorily cured, if possible. In the event such default is not cured within the Cure Period, the
non-defaulting party shall have all rights and remedies that are set forth in Section 20 of this
Agreement. In addition to the dispute resolution process and remedies set forth in Section 20 of
this Agreement and Exhibit D hereto and notwithstanding anything in this Agreement to the
contrary, Town shall have the right to withhold the issuance of building permits for
improvements on the land affected by such default (regardless of Land ownership) until the
Default is cured by Owner. Nothing contained in this section shall prevent Town from using any
remedies or imposing any fines available to it under the Laws and Regulations for a violation or
breach by Owner ofany Laws and Regulations.

20. Dispute Resolution Remedies. The parties shall be limited to. the remedies and
dispute resolution process set forth in Exhibit D and in this Section. Any dispute, controversy,
claim, or cause of action arising out of or relating to this Agreement shall be governed by
Arizona law. The Owner and Town agree that any award rendered by the arbitrator (as defined
in Exhibit D) pursuant to the provisions of Exhibit D shall be binding on both parties, and if
either party does not abide by the award rendered by the arbitrator, the provisions of Exhibit D
shall apply.
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21. Duration.

(a) Unless terminated earlier pursuant to Section 5(c) of this Agreement, this
Agreement shall automatically terminate as to the Land without the necessity of any notice,
agreement or recording by and between the parties fifteen (15) years after the date of this
Agreement. However, unless terminated by the Town pursuant to Section 5(c) of this
Agreement, if less than sixty-two percent (62%) of the Land is still subject to this Agreement
twelve (12) years after the date of this Agreement, this Agreement shall automatically extend
without the necessity of any notice, agreement or recording by or between the parties for an
additional two (2) years beyond the initial period of fifteen (15) years, for a total of seventeen
(17) years, at which time this Agreement shall automatically terminate as to the Land without the
necessity of any notice, agreement or recording by or between the parties. Upon the termination
of this Agreement, neither party shall have any further obligations under this Agreement.
However, such termination shall not affect any executed and delivered Service Agreement or any
approval, permit, subdivision map or site plan that has been given, issued or approved by Town
for any part of the Land as of the date of such termination. Town is willing to have this
Agreement be effective for the period of time set forth in this Agreement because of the large
number ofacres owned by Developer.

(b) This Agreement shall automatically terminate as to any Lot without the
necessity of any notice, agreement or recording by or between the parties anytime the required
certificates of occupancy are issued by Town for all buildings on a Lot. A "Lot" (collectively
"Lots") shall be any part of the Land, including common areas, that is identified in a recorded
residential subdivision plat or site plan that has received final approval from the Town. This
Agreement shall automatically terminate as to any part of the Land that is dedicated by deed,
map of dedication or otherwise for Infrastructure and other public or governmental facilities and
uses. Nothing contained in this section shall affect any obligation, tax, charge, assessment,
encumbrance or other lien imposed on any Lot by the Town or a community facilities district.

22. Assignment. Developer shall have the right to transfer or assign ("Transfer")
part or all of its rights and obligations under this Agreement, to any person or entity
("Transferee") at any time during the duration of this Agreement. Developer shall be released
from its obligations under this Agreement only with respect to the Transfer, subject to the
following:

(a) Developer has given Town notice of the Transfer, which shall include the
name, address and facsimile number for notice purposes, ofthe Transferee; and

(b) The Transferee has agreed in writing to be subject to all of the provisions
ofthis Agreement and any applicable Service Agreement in connection with the Transfer; and

(c) In the event of a partial Transfer, Developer and the Transferee have
submitted to the Town and the Town has approved, in its reasonable discretion, a written plan
providing for the allocation of obligations and responsibilities under this Agreement between
Developer and the Transferee including, but not limited to, those set forth in Section 7
"Infrastructure", Section 10 "Fees and Credits" and Section 11 "Services", such that the Town's
rights and interests under this Agreement are not adversely affected.
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Any amendment to this Agreement in connection with the Transferred Land shall affect only the
Transferred Land and shall not be an amendment of this Agreement as to the part of the Land
that is not transferred. Any Default of this Agreement in connection with the Transferred Land
shall affect only the Transferred Land and shall not be a Default under this Agreement as to the
part ofthe Land that is not the subject ofaTransfer.

23. Lien Financing. Developer shall have the right at any time, and as often as it
desires, to finance the Land and to secure the financing with a lien or liens against the Land.
Nothing contained in this section or this Agreement shall constitute a subordination of this
Agreement to any voluntary or involuntary obligation, tax, charge, assessment, encumbrance or
other lien against the Land.

24. Compliance Confirmation. When requested by either Town or Developer, which
request can be made from time to time, the other shall use its best efforts to confirm the
following in writing to the requesting party within thirty (30) days from the date of the request:

(a) This Agreement is unmodified and in full force and effect (or reasons why
it is not); and

(b) Based upon knowledge, there are not any uncured Defaults under this
Agreement (or reasons why there are).

25. .No Agency or Partnership. Neither Town nor Developer are acting as the agent
of the other with respect to this Agreement, and this Agreement shall not be deemed to create a
partnership, joint venture or other business relationship between Town and Developer.

26. No Third Party Beneficiary. This Agreement shall not create any third party
beneficiary rights to any person or entity who is not a party to this Agreement, including any
lender to the Developer, unless expressly provided to the contrary in this Agreement (and then
only to the extent so provided).

27. Construction. The provisions and exhibits of this Agreement shall be construed as
a whole consistent with their plain meaning and intent, and they shall not be construed against
one party or the other based upon which party prepared or influenced the drafting of any
provision or exhibit of this Agreement.

28. Recording. Town shall record this Agreement with the County Recorder no later
than ten (10) days 'after the last party to execute this Agreement.

29. Time of Essence and Merger. Time is of the essence of this Agreement. This
Agreement constitutes the entire agreement between the parties hereto pertaining to the subject
matters of this Agreement and the Master Plan. All prior contemporaneous agreements,
representations and understandings of the parties, oral or written, are hereby superseded and. "

merged herein, and this Agreement constitutes full satisfaction of all claims and liabilities that
exist, whether known or unknown, on or before the effective date ofthis Agreement, between the
parties.
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30. Benefit and Binding Effect. This Agreement shall be for the benefit of and
binding upon the parties hereto and their successors and assigns.

31. Counterparts and Waiver of Claims. This Agreement, which may be executed in
counterpart, shall constitute the entire agreement between the parties regarding the subject of this
Agreement. This Agreement will constitute the entire agreement between the parties, and
supercedes all previous written or oral agreements or understandings regarding the subject matter
of this Agreement. Developer knowingly and voluntarily forever releases and discharges the
Town and all of its past and present elected officials, officers, directors, agents, employees,
successors, assigns, attorneys, and representatives from all legal and equitable claims, causes of
action, debts, accounts, and damages, known or unknown, asserted or unasserted, and of every
nature and extent whatsoever, that the Developer have against the Town, and arising from
actions, omissions, delays or other events that occurred prior to the date of this Agreement.

32. Amendment. Any amendment to this Agreement shall be in writing.

33. Section Titles. The section titles in this Agreement are not part of this Agreement
and are for convenience only.

34. Notices. All notices, requests, waivers, approvals, acceptances or other
communications under this Agreement shall be in writing and shall be deemed given when
personally delivered or transmitted by facsimile or two days after mailing by certified mail,
return receipt requested and postage prepaid, to the addresses or facsimile numbers set forth in .
the section of this Agreement titled "Parties," with copies to the following:

(a)

(b)
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For Town:

With a copy to:

Developer

Town Manager
Town ofBuckeye
100 North Apache, Suite A
Buckeye, Arizona 85326
Facsimile Number: (623) 386-7832

Scott W. Ruby, Esq.
Gust Rosenfeld PLC
201 E. Washington, Suite 800
Phoenix, AZ 85004-2327
Facsimile Number: (602) 340-1538

Stardust REIF No.5 L.L.C.
Attention: Chris Heeter
6730 N. Scottsdale Road, #230
Scottsdale, Arizona 85253
Facsimile Number: (480) 607-5801



With a copy to: Stephen C. Earl
Earl, Curley & Lagarde, P.c.
3101 N. Central Avenue, #1000
Phoenix, Arizona 85012
Facsimile Number: (602) 265-2 195

35. Force Majeu re. The performance of either party and the duration of this
Agreement shall be extended by any causes that are beyond the control of the party required to
perform, such as an act of God, civil or military disturbance and labor or material shortage.

36. Governing Law, This Agreement shall be governed by and construed und er the
laws of the state of Arizona, and any litigation shall take place only in Maricopa County,
Arizona.

37. AHoJrHlleys Fees. The prevailing party in any litigation in connection with this
Agreement shall be entitled to its attorn eys' fees and costs.

38. No Waiver. No delay in exercising any right or remedy shall constitute a waiver
thereof, and no waiv er by the Town or Owner of the breach of any covenant of this Agreement
shall be construed as a waiver of any prec eding or succeeding breach of the same or any other
covenant or condition of this Agreement.

39. Seve Jra lbiBHy. If any provision of this Agreement is declared void or unenforceable
by a court of competent jurisdiction, such provi sion shall be severed from this Agreement, which
shall oth erwise remain in full force and effect if the remaining provisions permit the parti es to
achieve the practical and proportional benefits and obligations of the arrangements contemplated
by this Ag reement. Otherwi se, either party may termin ate this Agreement.

40. Signature. Th e parties have executed this Agreement on the date first above
written.

TOWN: DEVELOPER:

STARDUST MIF NO. 5 L.L.C.~ an Arizona
limited liability company

Name: C~ If. ~L'C-~

Title: n~~
Atte st:
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Approved as to Form:

JlY~W '~
Scott W. Ruby, Town A orney

CONSENTED TO BY O'VVNERS:

Hemry Land Co., Limited Partnership,
an Arizona limited partnership

Henry Properties Limited Partnership,
an Arizona limited partnership
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STATE OF ARIZONA )
: ss.

County of Maricopa )

The foregoing Agreement was acknowledged before me this /8,1'lday of ;(;iJWl1 bcv 2005,
by Dustin Hull, in his capacity as Mayor, on behalf ofthe Town ofBuckeye, Arizona.

/"

~
. /1 ) I?

.' .U-::L-t~ ~l.t~/{

My Commission Expires: i1;»J R2..007

STATE OF ARIZONA )
: ss.

County ofMaricopa )

The foregoing Agreement was acknowledged before me this & day of NO 1/ 2005,
by Cbti~ Heeter , in hislher capacity as 1Mc1V\Gl.~ , on behalf of
STARDUST REIF NO.5 L.L.C., an Arizona limited liability ddmpany,.

cj2M~' Il.(}v-__

Notary Public~

My Commission Expires:
/Jcv, 1-,d-.CD<J

OFFICIAL SEAL
RHONDARIGG

NOTARY PUBLIC - STATE OF ARIZONA
MARICOPA COUNTY

MyCommission Expires Nov. 7,2006

OFFICIAL SEAL
JACKIE A. MEeK

ROTARY PUBLIC. STATE OF ARIZONA
MARICOPA COUNTY

MyComm. Expires May 16, 2008

,. . ~11('lOO <.0My CommISSIOn ExpIres:~/1 b .

STATE OF ARIZONA )
: SS.

County ofMaricopa )

;jfherilre?oin~::ment.~Y.'iknowledged before me tJ1is jt) day of-'----'-__ 2005,
by -ISQl\oyY I~~ ~ ,I~er capacity as (213 ¥l on behalf of
Henry Land Co., Limited Partnership, an Arizona limited pa er '.
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A1 / 2005,
, on behalf of

OFFICIAL SEAL
JACKIE A. MECK

NOTARY PUBLIG - STATE OF ARIZONA
MARICOPA COUNTY

...._,w;;.._.....;;M.~~~~~~~~?rs"

STATE OF ARIZONA )
: ss.

County of Maricopa )

My Commission Expires:~ (,I-liP I..

e~he(OregOing ~ent w~s a~knowle?ged b~e me~~D day of
by ~ Co ~ (i. ) , m~capaclty as <-3.(iN ~1&0-
Henry Properties Limited Partnership, an Arizona limited part r

STATE OF ARIZONA )
; ss.

County of Maricopa )

The foregoing Agreement was acknowledged before me
by Ronald E. Henry.

My Commission Expires: <:'/1(+.0
0

(,

----':"----=----,-- 2005,

OFFICIAL SEAL
JACKIE A MECK

NOTARY PUBLIC. STATE OF MIlO'"
MARICOPA COUNTY

My Comm. ExpIres May 16. 2006

2005,

OFFICIAL SEAL
JACKIE A. MECK

NOTARY PUBLIG • STATE OF ARIZONA
MARICOPA COUNTY

My Comm. Expires May 16, 2006e... .

My Commission Expires: ::) !-.AJO
(,

The foregoing Agreement was acknowledged before me t
by Sandra S. Henry.

STATE OF ARIZONA )
: ss.

County of Maricopa )
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EXHIBIT A

(Legal Description of Land)

r~ps group, Inc.V Enginollts. Planners & Survoyors

Legal Description
Henry Park

Job No. 04-117
Revised: August 22, 2005

May 20, 2005

A portion of SectIon 26, Township I North, Range 3 West of the Gila and Salt River Meridian, Maric"opa
County, Arizona, more particularly described as follows:

BEGINNING at a Maricopa County Aluminum Cap at the Northwest corner of said Section 26; thence
N89c56'59"E (an assumed bearing), along the North line of the Northwest Quarter of said Section 26, for a
distance of 2662.64 feet to a Maricopa County Aluminum Cap .at the North Quarter corner of said Section
26; thence NB9a56'SB"E, along the North line of the Northeast Quarter of said Section 26, for a distance of
2676.23 feet to the Northeast carner of said Section 26; thence SOOoIB'15'W, along the East line of the
Northeast Quarter of said Section 26, for a distance of 2646.52 feet to the East Quarter corner of said
Section 26; thence 5000 18'16'W, along the East line of the Southeast Quarter of said' Sectlon 26, for a
distance of 2646.62 feet to the Southeast corner of said Section 26; thence N89D38'07'W, along the South
line of the Southeast Quarter of said Section 26, for a distance of 2602.50 feet to the South Quarter corner
of said Section 26; thence NOOD29'46'W, along the North-South mid-section line of said Sectlon 26, for a
distance of 2654.96 feet to the Center of said Section 26; thence NB9°27'3B"W, along the East-West mid
section line of said Section 26, for a distance of 2664.12 feet to the West Quarter corner said Section 26;
thence NOQo28' 17''W, along the West line of the Northwest Quarter of said Sectlon 26, for adistance of
2591.94 feet to the POINT OF BEGINNING.

An area containing 479.44 acres, more or less.

A
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Exhibit "C"

2' minimum

12' minimum

17',19',21' 10' (detached)

12' minimum

17' minimum (= 22'
to back ofsidewalk)

HENRY PARK CMP

Front Yard Setback-Living
ArealGarage Recessed

Front Yard Setback
Front Yard Setback-Sta er

Front Yard Setback-Side
Entr Garages
Property Line to Vertical
Gara e Door

Article 5: Property Development Standards
(* Denotes a more restrictive requirement.)

Rural Residential IPC Setbacks
(Table 5-1):
Front yard: 40'
Rear yard: 40'
Interior Side: 20'
Street Side: 20'

Side Yard Interior Lot
Minimum

4' (detached)

Side Yard Corner Lot - Street
Side

8' (detached)

Rear Yard Setback 1) 2 23',21',19' 10' (detached
Rear Yard Setback-Sta er 2' minimum

Notes:
(1) In certain cases, flag lots may be designed. Flag lots shall be addressed
during the preliminary plat process.
(2) For Local, Collector and Arterial Streets (same due to landscape tracts).

Rural Residential IPC Minimum
Building Separation
(Table 5-J): 20'

Minimum Distance Between
Buildin s

(1) Parcel area. The entire parcel is considered as one. The parcel is not
lotted. Each parcel may contain multiple buildings and each building may _
include multiple dwelling units. T~welling units will be attached with O-f~
separation, but each separate mJiliunit building will be separated from other
structures on the same parcel.

Rural Residential IPC Maximum
BUilding Height
(Table 5~J): 30'

Rural Residential IPC Minimum Lot
Vidth
, (able 5-K): 100'

Minimum Lot Width-Interior
Lot

Not more than 5% of the lots within a Lot Category may be smaller than the
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Exhibit "C"
Minimum Lot Size for that Lot Category to accommodate engineering
requirements at the time of platting.
Minimum lot widths will be measured at the front setback line.--------=--=----:----:----

.ural Residential/PC Maximum Lot
Coverage
(Table 5-K): 20%

Maximum Lot Coverage
Primar Structure

50% 70%

Maximum Lot Coverage
Primary Structure with
Patios/Shade Structures

55%

Rural Residential/PC Minimum Lot
Area:
(Table 5-L)

** (43,560/20 du)

Urban Street Standards (Table 5-N):
Min ROW Min Pavemnt

Local 50 32
Subcollector 60 40
Collector 80 50
Minor Arterial 110 76
'Vlajor Arterial 130 104

Street Cross-Sections

Collector (Full ROW)
Major Arterial Y:z ROW
Minor Arterial Y:z ROW

Min ROW
70
65
55

Min Pavement
48
44
32

irn lanes and bike lanes shall be
jJrovided on arterials.

Article 7: Land Subdivision
(* Denotes a more restrictive requirement.)

HENRY PARK CMP

No more than fifty (50%) percent of the
total lot yield shall have lot widths
between fifty (50) and fifty-nine (59)
feet.

For this project,56% of the Henry P.ark lots are less than 60'. However, the
average lot width, assuming a depth of 120', is 62.38 feet. The balance of the
lots are 70' and 80' wide - not 60' wide. We believe adding 80' wide lots results
in a better lot mix and neighborhood. So while we are proposing a slightly higher
percentage of lots less than 60' (56%), we are also providing for more than 30%
of the lots greater than 60' wide at 44%.

Parcels that are eighty (80) acres and
larger in size shall provide no less than
thirty (30%) of the total lot yield at sixty
(60) feet in width or greater and no less
than twenty (20%) of the total lot yield
at seventy (70) feet in width or greater.

*For this project, 56% of the Henry Park lots are less than 60'. However, the
average lot width, assuming a depth of 120', is 62.38 feet. The balance of the
lots are 70' and 80' wide - not 60' wide. We believe adding 80' wide lots results
in a better lot mix and neighborhood. So while we are proposing a slightly higher
percentage of lots less than 60' (56%), we are also providing for more than 30%
of the lots greater than 60' wide at 44%.

Corner side yard setbacks that are
adjacent to 10c;;11 streets shall be a

Minimum interior side yard setbacks
shall be five (5) feet and eight (8) feet
thirteen (13) feet aggregate.

Subdivision design standards are repeated here due to the organization of
the Development Code. These stendenis are also reflected in Section 7-5
12 Setbacks, Heights, Lots & Areas.1-----------------.,.--
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Exhibit "C"
minimum of thirteen (13) feet from the
property line; twenty (20) feet adjacent
, collector and arterial streets. Side Yard Corner Lot 

Minimum.
5' for 50's, 58's &
70's·
10' for 80's

Side Yard Corner Lot - Street
Side

13' for 50's & 58's
15' for 70's & 80's

8' (detached)

Side Yard Corner Lot 
Aggregate

18' for 50's & 58's
20' for 70's
25' for 80's

(1) Mechanical equipment shall be allowed in the side yard setbacks provided
that it is not within 5' of the propert line1----------------

Rear yard setbacks on all lots that back
up to arterial streets, railroads, canals,
electrical transmission easements, or
commercial or industrial districts shall Rear Yard Setback (1) (2
beam~imumofthirty~O)fe~unless I~R~e~a~r~Y~ar-d~S~e~t~ba-c~k~~~S~t~a~e-r~~2~'~m~in~i~m-u-m---~~------~I

a minimum ten (10) foot landscape (1) In certain cases, flag lots may be designed. Flag lots shall be addressed
tract measured from the right-of-way during the preliminary plat process.
line to the perimeter wall, is provided. (2) For Local, Collector and Arterial Streets (same due to landscape tracts).

12' minimumFront Yard Setback-e-Slde
Entr Gara es

Front Yard Setback
Front Yard Setback-Sta er
Front Yard Setback-Living
Area/Garage Recessed

'me builders shall stagger front yard
.rbacks by three (3) feet with no more

than two homes in a row with the same
front yard setback. Minimum front yard
setbacks, asmeasured~om the I~~~~~~~~~--~~~~~---I---~~~~~-~I

property line, shall be eighteen (18)
feet. Rear yard setbacks shall not be
affected by the front yard setback
stagger.

The space in any required yard shall be Non-structural architectural features such as fireplaces, bay windows and pop
open and unobstructed, except for the outs cannot be within 5' of the property line.
ordinary projections of chimney flues,
outside stairways and balconies, open
lattice and other architectural features,
provided such features shall not project
further than three (3) feet into any
r~quired yard.

Property Line to Vertical 17' minimum (=22'
Garage Door back ofsidewalk)

Double frontage, reversed frontage,
flag, or other odd shaped lots are to be
avoided.

In certain cases, flag lots may be designed. Flag lots shall be addressed during
the preliminary plat process.

Developers shall provide an eight (8)
foot landscape tract adjacent to
roadways when the side or rear yard of
a lot abuts the public right-of-way for
the purposes of siting public utilities.

Side Yard Corner Lot - Street 13' for 50's & 58's
Side 15' for 70's & 80's
Rear Yard Setback 1) 2 23',21',19'

8' (detached)

Rear Yard Setback~Stag er 2' minimum
(1) In certain cases, flag lots may be designed. Flag lots shall be addressed
during the preliminary plat process.
(2) For Local, Collector and Arterial Streets (same due to landscape tracts).
(3) Landscape tracts for collector streets shall be ten (10) feet in width.
(4) Landscape tracts for arterial streets shall be twenty (20) feet in width.
In addition to the Deve/o ment Code:
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Exhibit "C"
Perimeter Building Setback for
Parcel

Parking Spaces Per Dwelling
Unit
Landscaping of Total Gross
Area

1O' adjacent to a
local or collector
road, open space,
commercial or
multi-family
residential; 15'
adjacent to an
arterial road; 20'
adjacent to single
famil residential
*2.2 minimum

15% minimum

NA

*2.2 minimum

15% minimum

In addition to the Development Code:
1. At-Risk Grading Permit: Issuance of an at risk grading permit is

permitted prior to final plat recordation at the discretion of the Town
Engineer.

o:llndex\stardustlb'way & dean rdsldocslexhlblt corrected11-0B-05 c1ean.doc
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EXIllBITD

DISPUTE RESOLUTIONIREMEDIES

A. The dispute resolution process ("Process") and remedies set forth herein shall not apply
to an action by the Town to condemn or acquire by inverse condemnation all or any
portion of the Property, and in the event of any such action by the Town, Owner and
Developer shall have all rights and remedies available at law or in equity.

B. If an event of default is not cured within the Cure Period, as defined at Section 19 of this
Agreement, the non-defaulting party may institute the Process, pursuant to Paragraph C
below.

C. Any controversy or claim subject to the Process shall be settled by an arbitration
administered by the American Arbitration Association ("AAA ") in accordance with its
Commercial ArbitrationRules ("Rules") (except that the terms of this Agreement and this
Exhibit shall control over conflicting rules), and judgment on the award rendered by the
arbitrator may be entered in any court having jurisdiction thereof.

D. The dispute shall be heard by a single arbitrator from a panel of qualified arbitrators
located within the Phoenix metropolitan area.

E. The place of arbitration shall be Phoenix, Arizona.

F. The parties agree that the remedies available for the award by the arbitrator shall be
limited to specific performance and declaratory relief mid that under no circumstances
shall the arbitrator issue an award of monetary damages, whether characterized as actual,
consequential or otherwise, provided, however, the arbitrator may award the payment of
an amount owed, or enjoin the withholding of amounts due, pursuant to Sections 7, 10
and II(b) of this Agreement.

G. The parties have structured this Process with the goal of providing for the prompt and
efficient resolution of all disputes falling within the purview of this Process. The hearing
of any dispute shall be expedited and will commence as soon as practicable, but no later
than forty-five (45) days after selection of the arbitrator. This deadline can be extended
only with the consent ofboth parties to the dispute, or by decision of the arbitrator upon a
showing ofemergency circumstances.

H. The arbitrator shall determine the nature and scope of discovery, if any, and the manner
of presentation of relevant evidence consistent with the deadlines provided herein, and

. the parties' objective that the disputes be resolved in a prompt and efficient manner. No
discovery may be had of privileged materials or information. The arbitrator, upon proper
application, shall issue such orders as may be necessary and permissible under law to
protect confidential, proprietary, or sensitive materials or information from public
disclosure or other misuse.



1. In order to effectuate the parties' goals, the hearing, once commenced, will proceed from
business day to business day until concluded, absent a showing of good cause.

J. The arbitrator shall, within thirty (30) days from the conclusion of the hearing, issue the
award.

K. The arbitrator may determine how the costs and expenses of the arbitration shall be
allocated between the parties, and may award attorneys' fees to either party.

L. The award ofthe arbitrator shall be accompanied by a reasoned opinion.

M. The award of the arbitrator shall be final and binding. Except as otherwise provided in
this Agreement, this Exhibit and the Commercial Arbitration Rules ofthe AAA, the Process shall
be subject to the provisions of the Arizona Arbitration Act (A.R.S. §§ 12-1501--1518). In the
event a party seeks confirmation of an award, or if there is a failure to abide by any award, either
party may seek any remedy at law or equity for failure to comply with the award, but in no event
shall the award be reviewed de novo or consequential monetary damages be ordered by the court.



Participation Agreement Letter
15 November 2005
Watson Road Community Facillites District

REVIEWED AND APPROVED:

Sponsor: Watson Road Community Facilities District,
a political subdivision of the State of Arizona

By:

Title:

Date:

CHI Construction Company, an Arizona Company

By:

Title:

Date:
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