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FIRST AMENDMENT TO 

DEVELOPMENT AGREEMENT 

CITY OE MESA, ARIZONA, 
an Arizona municipal corporation 

AND 

DMB MESA PROVING GROUNDS, LLC, 
A Delaware limited liabiliU company 

AND 

GAYLORD MESA, LLC, 
a Delaware limited liability company 

(the "Gaylord Entitlement De\elopment Agreement') 

Date: VIa\ 16,2011 



FIRST AMENDMENT TO 
PRE-ANNEXATION AND DEVELOPMENT AGREEMENT 

THIS FIRST AMENDMENT TO PRE-ANNEXATION AND DEVELOPMENT 
AGREEMENT (the "First Amendment") is entered into by and between the CITY OF MESA. 
ARIZONA, an Arizona municipal corporation (the "City"), and DMB MESA PROVING 
GROUNDS LLC, a Delaware limited liability company (the "DMB" ). and GAYLORD MESA. 
LLC, a Delaware limited liability company("'Gaylord") (collectively. "Parties") 

RECITALS 

This First Amendment is predicated upon the following 

A The City. DMB and Gaylord are cnterin» into this First Amendment puisuant to 
the provisions of A R S § 9-500 05. which authonzes the City to enter into and amend a 
development agreement with a landowner or any othei person having an intciest in real pioperty 
located in the City 

B The City, DMB and Gaylord arc Parties to the Pre-Annexation and Development 
Agreement dated November 3, 2008, as recorded in the Othcial Records of Maricopa County as 
Document No 2008-0974929 (the "Gaylord Entitlement Development Agreement") 

C DMB owns that cerlain ical property that is the sub|ecl ol the Gayloid Entitlement 
Development Agicement Such properly is located in the City of Mesa. An/ona and consists ol 
appioximatcly thiec thousand one hundicd titty-tour (3.154) acics, currently known as the Mesa 
Pun ing Grounds Property (the "MPG Property") 

D Gaylord has entered into a contract (the "Gaylord/DMB Pui chase Agi cement") to 
puichase from DMB. a portion ot the MPG Pioperty consisting ol appiOMinately one hundred 
(100) acies. legally described on Exhibit A and depicted on Exhibit B, both attached heicto (the 
"(iajlord Property") Gayloid intends to develop the Gayloid Property as a hotel and resort and 
convention center (the "Gaylord Project") 

E Due to maiket conditions and othei business icasons, Gaylord and DMB have 
deteimined and the City agiccs that the constiuclion ot the Gaylord Proiect will nol proceed in 
accoidance with the time frames as onginally anticipated and established in the Gayloid 
Entitlement Development Agteement 
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I . This First Amendment is for the purpose of extending the time by which the 
Project may be constructed. The City agrees that such extension is in the best interest of the 
citizens ofthe City. 

AGREEMENT 

NOW, THEREFORE, the Parties agree as follows: 

1 Extension of the Term. The term of the Gaylord Entitlement Development 
Agreement as referenced in Section 6.1 is hereby deleted in its entirety and replaced with the 
following 

Term. This Agreement shall commence on the Effective Date, and shall terminate upon 
the completion of all pertbrmance obligations under this Agreement, unless earlier terminated as 
proved herein The provisions of This Agreement shall become operative for all purposes on the 
date on which all or any portion of the Gaylord Property has been annexed into the City, 
provided, however, that such annexation occurs on or before December 31, 2009 
Notwithstanding the foregoing, i f the Gaylord/DMB Purchase Agreement is terminated prior to 
the conveyance of all or any portion of the Gaylord Property to Gaylord, or if the Gaylord 
Property has not been conveyed to Gaylord on or before December 31, 2017, this Agreement 
shall terminate without further action or notice required, and the Gaylord Property shall, 
thereafter, be released from and no longer be subject to or burdened by the covenants, conditions, 
restrictions, rights or provisions of this Agreement. Upon any such termination, even though not 
required to effectuate the termination, to provide record notice thereof, City, DMB and Gaylord 
shall execute, acknowledge, and record a notice of such termination in the Official Records of 
Maricopa County, Arizona, in the form attached hereto as Exhibit D. 

2 Effect of Amendment This First Amendment shall be deemed to amend and supersede 
the Gaylord Entitlement Development Agreement with respect to all terms, provisions and 
changes set forth in this First Amendment. To the extent of any conflict between the Gaylord 
Entitlement Development Agreement and this First Amendment, the First Amendment shall 
control Except as amended by this First Amendment, all terms, provisions and conditions ofthe 
Gaylord Entitlement Development Agreement shall remain in full force and effect. 

3. General Provisions. 

3.1. Counterparts. This First Amendment may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together constitute one 
and the same instrument. The signature pages from one or more counterparts may be removed 
from such counterparts and such signature pages all attached to a single instrument so that the 
signatures of all parties may be physically attached to a single document. 

3 2 Headings. The descriptive headings ofthe Sections of this First Amendment are 
inserted for convenience only and shall not control or affect the meaning or construction of any 
ofthe provisions hereof. 

3 3 Exhibits and Recitals. Any exhibit attached hereto shall be deemed to have been 
incorporated herein by this reference with the same force and effect as i f fully set forth in the 
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body Keieof The Recitals set foith .11 the heiimning of this Fust Amendment aie heieby 
acknowledged and incoipoiated hetem and the Pmties hereby confinn the accuracy theieof 

3 4 Good Standing: Authuiil" Each ot the Pjilies.icpiesems to the oihei that it is 
duly foimed and validly cxibting undet the law, of Anzona. with icspect 10 the De\elopei 01 a 
municipal corpoiaiion within the Sune of Anzona, wtb .esncct to the City (11) that u ts a 
Dclawaie limued liability compa-iy 01 mumupa! corpoiaiion duly (.uî ldled to do business in the 
State of Anzona and is 111 good standing undei applicable state laws, and (111) that the 
mdi\idua!(s) evd unng'this Fust Amenument on behalf 01 the tespective parties ate authonzed 
and empowcied to bind the pans on whose behalf each such'mdn idual is signing 

3 5 Recoidaiion This Fu t̂ Amendmem shall be iccoided in it* entnely in the 
Olflcial Recoids of Mancopa County, Air/ona not latei than ten (10) days attei execution ofthe 
Hi v Amer.dmem b\ the Paities 

r\ r WITNESS WHERCOf the Paities have executed' this Fust Amendmeiu to be 
elfectne on the date that this Fust Amendment is appioved by the City Council 

DMB MESA PROVING GROUNDS LLC a 
Delauaie limited liability company 

Bv DMB Associates Inc an Anzona 
coipoia.ion its Manager 

Bv I 
its ^UP )<^G£> 

CITY OF Ml'.S'V ARIZONA an Anzona 
municipal cuipotaudli 



APPROVED ASJO FORM 

By 

^City Attorney ) b ^ > ^ ^ S / 0 t y ] ^ ^ 
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STATE OF- AR1ZON A 

) ^ 

COI-NTY OFVIARICOPA ) 

v1-
j _ day of 

The fouigoing inslmmcm Has aLknov\ Icdged bcfoie mc this 
Y)t\c<.\y> _ 201 ], by Q.uJ L ihe 6\'P)cc t. ol DMB Mesa Pioving 

is LLC. a De'awaie 'inhied habihiN comnanv Giounds 

Tom I' Grud<y 
NOTARY PUBLIC - ARIZONA 

MARICOPA COUNTY 
My Commission Expires 

December 14,2014 • 

k. ALL 
Noiaiy Public 

M> commission expiies 

STYTL OF ARIZONA 

) ^ 

BOUNTY OP MARICOPA J 

Tlie loiegoma insuument v\as acknowledged beloie me this day of 
201 I bv QMLMCPUeth BgMyt Guy H/IAMCZIZ of the City ot Mesa. 
Anzona. an Aii/ona'municipal coipoiation who acknowledged thai he/she signed ihe foiegomg 
iiibiiurient on behalf ot the Cuv 

My comrhssion expnê , 

/ 3 i / l < 

OFHC1AL SEAL 

JEFFREY MOORE 
Mnhnnf Aihlic . State of Arizona 
^ M o f A C O l I N n 

M t Cofnn.. E.pT« ten 3 1 , ?01 •» 



GAYLORD 

GAYLORD MESA. LLC, a Delaware 
limitesfTtabilitv «o 

STATE OF TENNESSEE ) 

) ss 

COUNTY OF DAVIDSON ) 

Before me, the undersigned, a Notary Public of the State and County aforesaid, 
personally appeared tyl^JL \ ~ \ {f fydib* w , t h whom I am personally acquainted (or proved to 
me on the basis of satisfactory evidence), and who, upon oath, acknowledged himself to be the 
Nlfft ?ylvi(jLlVlj[- of Gaylord Mesa, LLC, the within named bargainor, a Delaware limited 

liability company, and that he, as such \J r being authorized so to do. executed the 
foregoing instrument for the purposes therein contained, by signing the name of the limited 
liability company by himself as 

W1TNESS my hand, at office, t h i s ^ ^ day of J l M l . , 2011. 

My commission expires: 

My Comm. Expires 
May 20,9)14 



EXISTING LENDER CONSENT 

The undersigned, as Beneficiary ("Existing Lender") under that certain DEED OF TRLTST 
AND FIXTURE FILING (With Assignment of Rents and Securit\ Agreement) (the "Deed of 
Trust"), by and between DMB MESA PROVING GROUNDS, LLC, a Delaware limited 
habilm company ("Developer"), as Trustor, and FIRST AMERICAN TITLE INSURANCE 
COMPANY, a California corporation, as Trustee, dated December 28, 2006. and recorded on 
December 28. 2006 as Document No. 2006-1695609 in the Official Records of Maricopa 
County. Arizona, as modified by that Amendment to Deed of Trust and Fixture Filing (With 
Assignment of Rents and Security Agreement) dated December 28. 2009 and recorded May 28. 
2010 as Document No. 20100456814 in the Official Records of Maricopa County. Arizona, in 
respect of certain real property which includes the Property that is the subject of this First 
Amendment to Pre-Annexation and Development Agreement, dated M f t y //? 2011, by and 
among the CITY OF MESA. ARIZONA, an Arizona municipal corporation, GAYLORD 
MESA, LLC. a Delaware1 limited liability company ("Gaylord") and Developer (the 
"Amendment"), but not as a party, herebv (i) consents to the Amendment, (ii) acknowledges 
that the Amendment shall bind that portion ofthe Property that is subject to the Deed of Trust, as 
modified, and subject to the Amendment, (iii) approves the recordation of the Amendment. (i\) 
agrees that the Amendment shall continue in full force and effect, at Existing Lender's option, in 
the event of foreclosure or trustee's sale pursuant to such Deed of Trust or an\ other acquisition 
of title by the undersigned, its successors, or assigns, of all or any portion of the Property 
covered by such Deed of Trust; (v) represents and warrants that the undersigned has the requisite 
right, power and authorization to enter into, execute, and deliver this Existing Lender Consent on 
behalf of Beneficiary, and (vi) the execution and delivery of this Existing Lender Consent by 
Beneficiary is not prohibited by. and does not conflict with any other agreements or instruments 
to which Beneficiarv is a party. 

DATED A4/n>7 /fc.2011 

US BANK NATIONAL ASSOCIATION, a 
national banking association. 

Name -J Otz 

Its- WC-e P/ZerZi-p&A/ 



CALIFORNIA ALL-PURPOSE 
CERTIFICATE OF ACKNOWLEDGEMENT 

State of California 
County of LOS ANGELES ss 

On Mav 16, 2011 before me, S Crespo, Notary Public, personally appeared 
Joel Mmamide who proved to me on the basis of satisfactory evidence to be the person(s) whose 
name(s) is/afe subscribed to the within instrument and acknowledged to me that he/sbe/toey 
executed the same in his/bef/tbetf authorized capacity-(4es), and that by his/ber/tbetf signature(s) 
on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed 
the instrument 

I certify under PENALTY OF PERJURY under the laws ofthe 
State of California that the foregoing paragraph is true and correct 

WITNESS my hand and official seal 
My Commission Expires November 04, 2011 

.(Notary Seal), 

8. 
Commission # 1777663 _ 

Notary Public - California § 
los Angeles County -

My Comm Expires Nov 4,201 i t 



LIST OK EXHIBITS 

A Legal Description ofthe Property 

B Map of the Pioperty 
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EXHIBIT A 
LcgLiI Descnption of the Piopeity 



EXHIBIT A 
LEGAL DESClUPnON OF PROPERTV 

A PARCEL CF LAND LYING WITHIN SECHCNS 14 AND 15, TOWNSHIP 1 SOUTH, RANGE 7 EAST, OF TH; 
GILA AND SALT RIVER MERIDIAN, MARICOPA C O U K T Y , ARIZONA, MORE PARTICULARLY DESCRIBED AS 
FOLLOWS 

COMMENCING A l THE NORTHWEST CORNER Of SAID SECTION 14, A 3-KCH '-.ARICOPA COUNfY 
BFASS G'-,P FLUSH STAMPrO 2C02 RLS 36553, FROM WHICH THE NORTH QUARTER CORNER Or SAID 
SECTION 14, AN IRON PIPE WITH NO IDENTIFICATION, BEARS SOUTH 89=41'Cl" EAST (BASIS OF 
BEARING) A DISTANCE OF 2G58 58 Ffc^T, 

1 HENCE ALONG THE NOPTH LINE OF SAID SECTION 14, SOU"'"H b"9'<>vor' ^ASI , A DjS iANCE OF .'9 55 
FEET, 

T-IENCE LEAVING SAID NOPTH LINE, SOUTH OO'-lb'Sy WEST, A DISTANCE OF 65 00 FEET, TO /> Uhb 
PARALLEL TO AND G5 F t r - SOUTH OF-THE NORTH LINE OF SAID SECFICN 14 AND THE POINT OF 
EEGIHNING, 

FHLNCE ALONG SAID PARALLCL LINE, SOUIH 89=-I'O 1" EAST, A DISTANCE OF 668 06 FEET, 

T'-icNCfc LEAVING SAID PARALLCL LA'E, SOUTH 0 0 o I 9 , 0 4 " WEST, A DISTANCE OF i?3 74 Ft FT, TC PHf 
DtGlfJNIfiG OF A CURVE, 

THENCE SOUTHWESTERLY' ALONG SAID CURVE, HAVING A RADIUS OF 600 00 FTET CONCAVE 
iNiORThWSSTERLY, THROUGH A CENTRAL ANGLE OF 65 0 33 , 36", A DISTANCE OF 68G 54 FEET, FC A 
POINT OF REVERSE CURVATURE, 

THENCE SOUTHWEST EPLY ALONG SAID CURVE, HAVING A RADIUS OF 667 50 FEET, CONCAVE 
SOUFHEASTERLY, PI (ROUGH A CENTRAL ANGLE OF 27 0 53'18 ' , A DISTANCE OF 324 90 FEE1, IO A 
POINT OF REVERSE CURVATURE, 

THENCE SOU"! HWESTtRI Y ALONG SAID CURVE, HAVING A RADIUS OF 600 00 FEET, CONCAVE 
NORTHWESI ;RLY, THROUGH A CENTRAL ANGLE OF ^ ^ l ^ " , A DISTANCE OF < 69 CO FEET, TO THE 
CURVE'S END, 

THENCE SOUTH 8 " 4 r O C ' WEST, A DISTANCE OF 201 54 FEET, FO i HE BEGINNING OF A CURVE, 

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS DF 400 00 FEET, CONCAVE EASTERLY, 
HROUGH A CENTRAL ANGLE OF i54oS8'iO", A DISTANCE OF 1081 B9 FEET, TO THE CURVE'S END, 

I'HENCE SOUTH 70< :17 ,0^" EAST, A DISTANCE OF 222 34 FEET, TO THE BEGINNING OF A CURVE, 

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 360 00 FEET, CONCAVE WESTERLY, 
THROUGH A CENTRAL ANGLE OF 110°19'51", A DISTANCE OF 5S3 23 FEET, TO A PO NT OF REVERSE 
CURVATURE, ^ 

TFE'VCt SOU FHWESTERLV ALONG SAID CURVE, HAVING A RADIUS OF 100 00 FEET, CONCAVE 
SOUTHEASTERLY, Tn ROUGH A CENTRAL ANGLE OF 28 D 31'02' , A DISTANCE OF 199 09 FEET, TO A 
POINT OF INTERSECTION WITH A NOi .'-TANGENT LINE, 

THE NCE SOUTH 6 5 0 i 8 ' 5 5 " WEST, A DISTANCE OF 117* 12 FEET, 

THENCE NORTH 24°'.I'OS" WEST, A DISTANCE OF 1828 61 FEET; 



H E MCE NORTH Oi^S'OG" WEST, A D'STANCE Or 1015 15 FEET, 

THENCE SOUTH S ^ J ? ^ ' 1 EAST, A DISTANCE OF 1S55 27 FEET, TC THE BEGINNING OF A CJRVE, 

THENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 363 50 FEET, CONCAVE 
NORTHWESTERLY, THROUGH A CENTRAL ANGLE OF 91005'33 , A DISTANCE Or" 555 87 FEET, TO THE 
CURVE'S END 

THENCE NORTH OO^ZS" WEST, A DISTANCE OF 151 51 FEET", TO TnE POINT OF BEGINNING 



hXHJBJT B 
Map of ihc Propeity 



EXHIBIT B 

Dep ic t i on of Property 
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