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OFFICIAL RECORDS OF YAVAPAI COUNTY

At the request of ICR Sanitary District I WP R A TR A b I

WHEN RECORDED MAIL TO:
ICR Sanitary District
P.O. Box 2344

Prescott, AZ 86302

THIRD AMENDMENT TO
AMENDED AND RESTATED DEVELOPMENT AGREEMENT

This THIRD AMENDMENT TO AMENDED AND RESTATED DEVELOPMENT
AGREEMENT (the “Third Amendment”) is made this 29% day of August, 2023, by and between
the ICR SANITARY DISTRICT, a political subdivision of the State of Arizona (the “District”),
HARVARD SIMON 1, LL.C., an Arizona limited liability company (“Talking Rock”),
WHISPERING CANYON DEVELOPMENT LLC, an Arizona limited liability company and
OLD CAPITOL INVESTMENTS LLC, an Arizona limited liability company (collectively,
“Whispering Canyon” and individually (with Talking Rock) a “Developer” and collectively as
“Developers™).

RECITALS

WHEREAS, the District and the Developers, entered into an Amended and Restated
Development Agreement dated March 1, 2012, and recorded in the Yavapai County Recorder's
Office on April 13,2012 at Book 4873, Page 909 (the “Agreement”); and

WHEREAS, thereafter, the District and the Developers entered into a First Amendment to
Amended and Restated Development Agreement, dated May 16, 2014, and recorded in the
Yavapai County Recorder's Office on June 30, 2014, Instrument No. 2014-0029551 (the “First
Amendment”); and

WHEREAS, thereafter, the District and the Developers entered into a Second Amendment
to Amended and Restated Development Agreement dated May 27, 2022, and recorded in the
Yavapai County Recorder’s Office on June 20, 2022, Instrument No. 2022-0037792 (the “Second
Amendment”); and

WHEREAS, a majority of the registered voters living within the District’s boundaries
approved the District’s $3,463,000 bond proposal to fund the expansion of the District’s
wastewater treatment plant at the November 8, 2022 general election, the District submitted its
Project Finance Application and related documents to the Water Infrastructure Finance Authority
of Arizona (“WIFA”) on November 30, 2022, and the WIFA Board of Directors approved a 25-
year, $3,400,000 loan to the District on March 17, 2023; and



WHEREAS, the parties would like to clarify that the Developer Reimbursement payment
calculation specifically includes interest income, capacity fees charged for initial connections to
the District system by lots not located within the Developers’ Property (“Capacity Fees”) and any
amounts collected or to be collected to repay interest or principal for any financing from which
proceeds are used to fund an expansion or improvement to the District’s wastewater treatment
plant (“Expansion-related Fees”) but excludes the Effluent fee paid by Talking Rock, Direct Costs
reimbursed to the District by the Developers and Developer Lot Fees; and

WHEREAS, the parties would like to change the timing of Developer Reimbursement
calculation from a calendar year to a fiscal year ending June 30.

NOW, THEREFORE, in consideration of the following covenants and agreements, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereby agree as follows:

AGREEMENT

1. Section 9(e) (Developer Reimbursement) of the Agreement is hereby amended and restated
in its entirety to read as follows:

e.  Developer Reimbursement. Commencing in 2014, the District shall refund annually
to the Developers an amount equal to ten percent (10%) of the District's gross annual income
(including, without limitation, prior, or to-be-collected, ad valorem property taxes, user and
availability fees, interest income, Capacity Fees, Expansion-related Fees and miscellaneous
income, but excluding the Effluent fee paid by Talking Rock, Direct Costs reimbursed to the
District by the Developers and Developer Lot Fees) as a pro-rata reimbursement for the
Developer Constructed Facilities (as defined herein). For purposes of this Section,
“Developer Constructed Facilities” shall mean collector sewers, collection and transmission
mains, manholes, lifts, pumps and other sewer utility facilities both on-site and off-site
necessary for the District to furnish sewer service to each lot, building or other customer
within the Developer’s Property, including but not limited to, existing infrastructure
identified in the Talking Rock and Whispering Canyon Bills of Sale, any New Facilities and
the Santec Plant (or any expansion or modification thereof) directly funded by Developers.
In the event of the sale or other transfer of the District’s assets that includes the sale or
transfer of the Santec Plant, the District agrees to ensure that the District's refund obligations
are assumed by the buyer or transferor.

i Timing of Payment and Reimbursement Cap. Refunds for existing Developer
Constructed Facilities shall be paid by the District to each respective Developer on or before
January 31 of each calendar year commencing in January, 2014 for the 2013 calendar year
continuing thereafter in each succeeding calendar year, provided however, that the 2021
refund payment of $62,719, due January 31, 2022 shall be deferred to October 31, 2034, and
recalculated based on the District’s income for the fiscal year ending June 30, 2034, thus
extending the refund payment period from twenty (20) years to a period of twenty-one (21)
years from the date of District acceptance. Any unpaid balance remaining at the end of the
twenty-one (21) year period shall become non-refundable except to the extent that such



iil.

balance relates to unpaid reimbursement obligations of the District. In order to accommodate
a transition for the Developer Reimbursement payment from a calendar year to a fiscal year
schedule, a $22,384.54 Developer Reimbursement payment for the period January 1, 2022,
to June 30, 2022, was paid to the Developers in February 2023. Thereafter, the next
Developer Reimbursement payment will be calculated based on the fiscal year period from
July 1, 2022, to June 30, 2023 and paid by October 31, 2023. Thereafter, annual Developer
Reimbursement payments will be calculated based on the fiscal year ending June 30 and paid
by October 31 of each year (ending twenty-one (21) years after the last effective date of
District acceptance of Developer Constructed Facilities). No interest shall accrue or be
payable on the amounts to be refunded hereunder. In no event shall the total amount of the
refunds paid by the District pursuant to this Agreement exceed fifty percent (50%) of the
total amount of refundable advances paid by the Developers in connection with the
Developer Constructed Facilities. ~The funds from the deferred 2021 Developer
Reimbursement payment will be used by the District toward funding for the contemplated
wastewater treatment plant expansion.

ii., Reimbursement Amounts and Fund Sources.  The District acknowledges that all
Developer Constructed Facilities will be eligible for the reimbursement and that the District
will properly account for reimbursements for a period of twenty-one (21) years. As of the
date of this Agreement, the District acknowledges the Developer's eligibility for
reimbursement of the following costs for Developer Constructed Facilities pursuant to
Paragraph 9.(e.)(i.) above:

e  Talking Rock - $708,522 for the Santec Plant plus improvements identified on the
initial Talking Rock Bill of Sale in the approximate amount of $4,388,591 and five
subsequent bills of sale in the aggregate amount of $581,130, as detailed on Exhibit K.

e  Whispering Canyon - $177,130 for the Santec Plant plus improvements identified on
the initial Whispering Canyon Bill of Sale in the approximate amount of $1,184,000
and one subsequent bill of sale in the amount of $198,140, as detailed on Exhibit K.

The gross annual income from eligible fees and property taxes revenues collected from all
subdivisions within the Existing District Annexed Boundary are eligible funds for Developer
reimbursement purposes for the Santec Plant. Thereafter, the eligible funds for Developer
reimbursement shall exclude eligible fees and property tax revenue from the ICR
Subdivision.

Allocation of Reimbursement. The allocation among the Developers with respect to the
Santec Plant shall be on the basis of total funds contributed by the Developers for the
construction of the Santec Plant. The allocation among the Developers with respect to the
Developer Constructed Facilities other than the Santec Plant shall be on the basis of total
funds contributed by the Developers for such Developer Constructed Facilities that are still
eligible for reimbursement. All reimbursements to be made to the Developers shall first be
allocated toward the Santec Plant costs (continuing until the sooner of repayment of 50% of
the cost of the Santec Plan or twenty-one (21) years) and then to the Developer Constructed



Facilities (continuing until the sooner of repayment of 50% of the costs incurred by the
Developers for the Developer Constructed Facilities or until twenty-one (21) years after the
effective date of District acceptance of Developer Constructed Facilities). The District, in
its sole discretion, will specify the annual reimbursement amounts and pay each Developer
in accordance with the methodology contained in Exhibit “K”.

Exhibit “K” to the Agreement is hereby amended and restated in its entirety with the new
Exhibit “K” attached hereto.

IN WITNESS WHEREOF, the parties enter into this Third Amendment to Amended and

Restated Development Agreement as of the day and year first specified above.

THE DISTRICT:

, a political subdivision of the State of Arizona

Bob Summérsfl%ard Chairman

STATE OF ARIZONA )

County of Yavapai )

The foregoing instrument was acknowledged before me this | day of SEp l

2

2023, by Bob Summers, Board Chairman of the Board of Directors of ICR Sanitary District.

U

Notary Public
My Commission Expires:

My 19 1)

AUTUMN MARRS
Notary Public - Arizona
Yavapai County
Commission # 64883+
My Comm. Expires May 22, 2027

e‘

N



By: M DQS;IA,'LA

Gerald DeSantis, Board Member

STATE OF ARIZONA )
) ss:
County of Yavapai )

—t-
The foregoing instrument was acknowledged before me this l3 day of SC{:%@N\W
2023, by Gerald DeSantis, a member of the Board of Directors of the ICR Sanitary District.

PN ROBYN LYNN ORTEGA
;/-\q. Notary Public - Arizona

b g H Yavapai County "

WF Commission ¥ 577676 No Pyblic U d )
SB3Z>” My Comm, Expires Feb 25, 2024

My Commission Expires:

2/25l>02Y

Jeff M¢Leod, Board Member

STATE OF ARIZONA )
) ss:
County of Yavapai )

The foregoing instrument was acknowledged before me this q day of SCQ[ Q,W\bfw’
2023, by Jeff McLeod, a member of the Board of Directors of the ICR Sanitary District.

A

Notary Public
My Commission Expires:
& AUTUMN MARRS
7 Notary Public - Arizora
Moy 27 1211 Tavapa Curty
] " Commission # 64883+

X] 0

il My Comm. Expires May 22. 2027




DEVELOPERS:

HARVARD SIMON I, L.L.C., an Arizona limited liability company.
By: TRR Holdings, LLLP, Its Manager,

By: TTLC-TRR ent, LLC, Its General Partner,

By: True Life Communities, LLC, Its Manager.

~

] = / /_/
Name: PETET

(e
Title: Aot et zod M

By:

STATE OF ARIZONA )
) ss:

County of kf{m\/ﬂfom )

The-foregoing instrument was acknowledged before me this H day of (S\D P [/ o va/e/:
2023, by _ AL PN r , of True Life Communities, LLC, Manager of TTLC-

T

TRR Management, LLC, General Partner of TRR Holdings, LLLP, Manager of Harvard Simon I,

Mo

Notary Public

My Commission Expires:

Moy 11, L]

AUTUMN MARRS
Notary Public - Arizona

Yavapai County
Commission # 648831
312> My Comm. Expires May 22, 2027




OLD CAPITOL INVESTMENTS, LLC, an Arizona limited liability company.
By: Four Capital Group, Inc., Its Member.

By:‘%g —
Narhe: g&bwfgﬂ]ghlalggsm
Title: Mama A ¢x~

! Jd

STATE OF ARIZONA )
). 88t
County of Yavapai )

The foregoing instrument was acknowledged before me this ’ St day of é@Ef' trﬂb,ﬂ/'
2023, byROb&f‘% ole JDhncM President of Manager of Old Capitol Investments, LLC.

ST MELISSA ADAMS _ .
(> =4\ Notary Public, State of Arizona
5‘; B Yavapai County
?*&’ Commission # 651845 )

%/ My Commission Expires Notary Public
> July 26,2027

My Commission Expires:

\JM(’,Z, 2, 2027




WHISPERING CANYON DEVELOPMENT LLC, an Arizona limited liability company.
By: Four Capital Group, Inc., Its Member.

By: %10/
Namé: 6Qm3{: Cole Johnson
Title: MOL@&(’

STATE OF ARIZONA )
) ss:
County of Yavapai )

The foregoing instrument was acknowledged before me this | st day of g%f‘@mée/‘
2023, by Robert Cole John<pn, President and Manager of Whispering Canyon
Development LLC.

é‘“;,?,% MELISSA ADAMS
S and

Notary Public, State of Arizona .
Yavapai County
S Commission # 651845
My Commission Expires "
July 26, 2027 Notary Public

My Commission Expires:

Jwly 26,2021
[
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