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RESOLUTION NO. _____________ 
 

A RESOLUTION OF THE COUNCIL OF THE CITY OF MESA, MARICOPA 
COUNTY, ARIZONA, AUTHORIZING THE CITY MANAGER TO ENTER 
INTO A MEMORANDUM OF UNDERSTANDING AND AN EXCLUSIVE 
DEALINGS AGREEMENT WITH MIRAVISTA/SIHI HOLDINGS I, LLC, 
RELATED TO A MIXED-USE DEVELOPMENT OF APPROXIMATELY 25 
ACRES OF CITY OWNED PROPERTY GENERALLY LOCATED IN 
DOWNTOWN MESA AT THE SOUTHWEST CORNER OF MESA DRIVE AND 
UNIVERSITY DRIVE. 

 
WHEREAS, the City of Mesa (“City”) owns approximately twenty-five (25) acres of real 

property located in downtown Mesa at the southwest corner of Mesa Drive and University Drive 
commonly referred to as the “Transform 17 Site” that is depicted in the attached Exhibit A 
(“Property”).  
 

   WHEREAS, in connection with City’s desire to sell or lease the Property and have it 
redeveloped, City previously issued a Request for Proposals (“RFP”).  Based on the responses to 
the RFP, City staff recommends that City enter into a Memorandum of Understanding (“MOU”) 
with Miravista/SIHI Holdings I, LLC (“Developer”) related to redevelopment of the Property 
which is intended to include varied residential and non-residential (e.g. commercial, office, and 
retail uses) mixed uses, together with surface and structured parking, and other public and private 
improvements (collectively, the “Project”).   

 
   WHEREAS, the form of the MOU is attached as Exhibit B.  The MOU sets forth the 

intentions of City and Developer with respect to negotiating and drafting a series of transaction 
documents relating to the transfer of all or portions of the Property, either by conveyance or by 
lease, and the subsequent redevelopment of the Property.   

 
WHEREAS, although the MOU is non-binding and grants no rights or interest in the 

Property to Developer, City recognizes that Developer will incur substantial expenses related to 
Developer’s due diligence, planning and master-planning of the Property and the Project.  

 
WHEREAS, in acknowledgment of Developer’s due diligence expense and that Developer 

will have no rights in the Property until such time as conveyance, leasing and development 
documents, if any, are executed by City with Developer or an approved assignee of Developer’s 
rights, Developer has requested that City agree not to deal, negotiate, transfer, lease or grant any 
other rights in or to the Property with or to any other persons during the term of the MOU, and that 
such agreement by City be evidenced in an exclusive dealings agreement in the form attached as 
Exhibit C (“Exclusive Dealings Agreement”). 

 
WHEREAS, the City Council hereby determines it is appropriate to enter into the MOU 

and the Exclusive Dealings Agreement with Developer.   
 

NOW THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
MESA, MARICOPA COUNTY, ARIZONA, AS FOLLOWS: 
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Section 1:   The City Council approves the MOU (Exhibit B) and the Exclusive 
Dealings Agreement (Exhibit C) related to the development and construction of the Property and 
the Project.   

Section 2:  The City Manager, or his designee, is authorized on behalf of City to execute 
the MOU and the Exclusive Dealings Agreement, and may agree to, and enter into, amendments and 
modifications to such documents as necessary to carry out the intent of the MOU and the Exclusive 
Dealings Agreement (including the addition of the legal description as an exhibit to the Exclusive 
Dealings Agreement) or that are necessary to facilitate the negotiations of the development of the 
Project, and that do not materially alter the terms of the MOU and the Exclusive Dealings 
Agreement.   

Section 3:  The City Clerk is authorized and directed to attest to the signature of the 
City Manager, or his designee, on all such documents. 

PASSED AND ADOPTED by the Council of the City of Mesa, Maricopa County, Arizona 
this 5th day of April, 2021. 

APPROVED: 

________________________________ 
Mayor 

ATTEST: 

____________________________ 
City Clerk 



{00395062.1}  

EXHIBIT A TO RESOLUTION 
 

PROPERTY DEPICTION 
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EXHIBIT B TO RESOLUTION 
 

MEMORANDUM OF UNDERSTANDING 
 

 
 

MEMORANDUM OF UNDERSTANDING 
City of Mesa, Arizona | Miravista/SIHI Holdings I, LLC  

 
 

_______________, 2021 
 
 
 

1. Parties to Memorandum.  The Parties to this Memorandum of Understanding ("Memorandum") 
are the City of Mesa, Arizona, an Arizona municipal corporation ("City") and Miravista/SIHI 
Holdings I, LLC, a Delaware limited liability company ("Developer").  City and Developer may 
individually be referred to as a "Party" or collectively as the "Parties". 

 
2. Background.  City desires to sell or lease, and Developer desires to acquire (by purchase, lease, 

or a combination thereof) and develop certain parcels of real property located near the intersection 
of University Drive and Mesa Drive in Mesa, AZ (the "Project Property"), which is generally 
depicted on the attached Exhibit A. Development of the Project Property is intended to include 
varied residential and non-residential (e.g. commercial, office, and retail uses) mixed uses, together 
with surface and structured parking, and other public and private improvements (collectively, the 
"Project"), which honor the Transform 17 Guiding Principles included in Exhibit B ("Guiding 
Principles").  The Project is anticipated to be developed in phases ("Project Phase(s)").   

 
3. Memorandum of Understanding.  The Parties acknowledge that this document is a 

"Memorandum of Understanding," and is neither an agreement nor contract between them, nor an 
offer from City that allows acceptance by Developer.  It is intended to be an outline of certain 
terms on which the Parties have found preliminary agreement and which form the basis for further 
discussions and negotiations, with the Parties understanding that (a) such terms are not complete 
and require further detail and explication, and (b) there are material terms that are essential to any 
agreement between the Parties that have not been included in this Memorandum.  This 
Memorandum is not binding upon the Parties or legally enforceable, imposes no enforceable 
obligations upon the Parties, and does not grant any rights to or in favor of any Party as against 
the other.  City and Developer each waive any and all rights it may have to attempt to enforce the 
terms of this Memorandum as an agreement or a contract against the other Party.  In addition to 
the foregoing, Developer acknowledges that any ultimate agreement with City for the sale, lease 
or development of the Project Property requires the approval of the City Council in the form of a 
resolution or ordinance, or both, which approval may be granted or withheld in the City Council’s 
sole and absolute discretion, notwithstanding any prior City Council approval of this Memorandum 
and approval of subsequent negotiations.  The approval of this Memorandum by the City Council 
shall not be, or be deemed to be, an approval of an agreement or contract between City and 
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Developer, and does not allow Developer the right to use, occupy, or claim any ownership or 
encumbrance rights in any of the Project Property.   

 
4. Potential Agreement(s) Between the Parties.  The terms "Agreement" or "Agreements" in this 

Memorandum means the potential future agreement or agreements resulting from this 
Memorandum, upon terms and conditions to be mutually agreed to by the Parties, that are approved 
by the City Council (as required by City) and negotiated and executed by the Parties and any 
necessary third parties.  The Agreements are intended to include a form of real estate purchase 
agreement setting forth the specific terms and conditions of the Developer's acquisition of each 
Project Phase of the Project Property and one or more development agreements related to the 
development of the Project Phases (collectively, the "Transaction Documents".)    

 
5. Outline of Certain Material Terms.  Subject to the foregoing and additional terms and conditions 

precedent described below, the Parties provide the below outline of certain terms related to the 
development of the Project Property and the Agreements between them. 

 
A. Developer’s Preliminary Obligations.  Developer will perform, obtain, and provide the 

following for the Project Property at Developer’s sole cost and expense (collectively, the 
"Developer’s Preliminary Obligations").   
 
1. Stage 1 – Due Diligence – completed within thirty (30) days of entering into this 

Memorandum: 
a. Initiation of Environmental Assessment and Testing  
b. Title Review 
c. Master ALTA Survey  
d. Utility Assessment 
e. Archaeology Assessment and Remediation Plan 
f. Begin negotiation of the Transaction Documents with City  

 
2. Stage 2 – Economic Development Analysis – completed within three (3) months of 

entering into this Memorandum: 
a. Create Neighborhood Outreach Plan 
b. Multifamily, Commercial & Office Market Study 
c. Master Plan Alternatives Created 

 
3. Stage 3 – Preliminary Development Plan – completed within six (6) months of entering 

into this Memorandum: 
a. Master Plan Alternatives Tested 
b. Phasing Alternatives Generated and Tested 
c. Initiate Neighborhood Outreach   

 
4. Stage 4 – Final Development Plan – completed within nine (9) months of entering into this 
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Memorandum: 
a. Continue Neighborhood Outreach 
b. Master Plan Finalized 
c. Master Plan Presented/Vetted with Surrounding Neighborhood 
d. First Development Phase Identified 
e. Execute Transaction Documents with City (subject to City Council approval) 
f. Initiation of Entitlements for Phase One of the Project 
 

It is contemplated by the Parties that, promptly following the execution of this Memorandum, 
City and Developer shall commence negotiations with respect to the Transaction Documents 
for the Project Property based upon the terms and conditions set forth in this Memorandum.  
Concurrently with such negotiations, Developer shall proceed with all stages of Developer's 
Preliminary Obligations; provided, however, City will not enter into the Transaction 
Documents with Developer until all requirements of Stage 3 and Stage 4 are met.    All 
assessments (including the remediation plan for the environmental assessment), surveys and 
studies completed by Developer as part of Stage 1 (Due Diligence), and the market study and 
outreach plan completed by Developer as a part of Stage 2 (Economic Development Analysis) 
will be provided to City for its own use, the ownership rights of which shall be transferred to 
City, regardless of whether the Parties ultimately enter into the Transaction Documents.  At 
City’s sole and absolute discretion, failure of Developer to timely complete each stage of the 
Developer’s Preliminary Obligations may be cause for termination of this Memorandum.  The 
timeline for completion of each stage of the Developer Preliminary Obligation may be 
modified as agreed to by the Parties. 

 
B. Financial Ability of Developer.  Developer intends to utilize its own internal capital to fund all 

Developer’s Preliminary Obligations and marketing activities associated with the development 
of the Project Property. Developer also intends to use its own capital sources to fund vertical 
development of the asset classes which compliment Developer’s investment portfolio 
including retail, hospitality and multifamily rental housing. Assets that do not fit Developer’s 
portfolio criteria (such as for-sale housing) would be financed through conventional channels, 
benefiting from Developer’s extensive financial relationships and network of funding partners. 
In connection with the Parties negotiation of the Agreements, Developer shall meet with the 
City Manager, or his designee, to discuss potential lenders/investors for the Project, and shall 
notify City within thirty (30) calendar days of any material change in its financial capacity to 
execute and complete the Project Phases. 

 
C. Transaction Structure.  The Parties are still negotiating the structure of the transaction generally 

described in this Memorandum, which shall be more specifically set forth in the Transaction 
Documents.  It is contemplated that the structure of the transaction will include, for each 
Project Phase, Developer’s right or option to purchase parcels of the Project Property from 
City, and/or elect to ground lease parcels if and to the extent Developer's Economic 
Development Analysis (Stage 2) warrants such leasing structure.  The purchase price or lease 
rate for any portion of the Project Property will be established by City based on the fair market 
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value pursuant to a valuation methodology to be set forth in the Transaction Documents, which 
valuation methodology may include and take into account the value of certain costs in 
developing the Project Property, such as costs for public improvements, public amenities or 
enhanced costs. The intent of this valuation approach is to provide fair and full compensation 
to City for the Project Property, with that compensation taking the form of cash, public 
infrastructure, public amenities or other consideration deemed appropriate by City and allowed 
under applicable law.  As the Project Property is intended to be sold or leased to Developer in 
conjunction with the Project Phases, the purchase price or lease rate, as the case may be, will 
be determined within a reasonable time prior to the sale or lease of the portion of the Project 
Property for the specific Project Phase.    

 
D. Developer’s Project Obligations. Detailed Project requirements will be negotiated as part of 

the Transaction Documents, specifically to include obligations of Developer determined 
during the completion of the Developer’s Preliminary Obligations ("Project Obligations"), as 
well as deadlines for completion of the Project Obligations agreed upon by City and the 
Developer. The Transaction Documents and other Agreements will include provisions 
allowing City to terminate such Agreements, and retain those portions of the Project Property 
not already acquired by purchase by Developer, if Developer defaults on a deadline for 
completion of a Project Obligation and does not timely cure such default (if a cure period is 
provided).  Additionally, with respect to any portion of the Project Property that is to be leased 
by Developer, the Parties will negotiate lease provisions pertaining to default.  The Transaction 
Documents will include the following concepts: 

 
1. Development of the Project Property, including the Project Obligations, will be based upon 

the Guiding Principles and Developer’s vision for the Project Property. Developer has 
asserted to City that it envisions a vibrant, mixed-use community that honors the Guiding 
Principles and sets a new bar for quality and innovation within downtown Mesa.  

 
2. Developer will create a thoughtful and ambitious master plan accommodating near-term 

development opportunities, while preserving the ability to adapt to capitalize on unique 
market opportunities that may be unforeseen. Developer will build on the visioning, 
planning and outreach already completed by City and create a roadmap for how to fulfill 
this work from beginning to buildout. The Guiding Principles will be integrated into master 
planning efforts and be considered de facto guidelines to utilize as a review tool by City 
staff and review bodies in evaluating projects proposed for the development of the Project 
Property, ensuring a measure of accountability to the Guiding Principles and placing the 
onus on Developer to demonstrate how the Guiding Principles are followed throughout the 
development process. 

 
3. The Project Property will be developed in phases based on a clear schedule of deadlines 

and milestones of minimum public and private improvements that must be completed by 
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Developer (collectively, "Minimum Improvements") that will be a material term of the 
Transaction Documents and will ensure that the Project proceeds timely to completion. 

 
E. Division of the Project Property.  If Developer plans to apply for future lot splits or subdivision 

of the Project Property to allow for separate sales of land, then the utilities and infrastructure 
for the Project Property must be designed in a manner that will allow for continued compliance 
with all requirements of the Mesa City Code and development standards. 
 

F. Procurement Requirements. If required by law, Developer will comply with the Arizona 
Revised Statutes ("A.R.S.") Title 34, including requirements for public improvements (e.g., 
relocation of the water or wastewater lines) as may be decided upon in the Agreements. 

 
G. City’s Project Requirements. 
 

1. Following the execution of this Memorandum, City will not solicit or entertain 
development proposals or offers for the Project Property for the term of the Memorandum 
and City will remove the Project Property from City’s listings of available properties. 

 
2. City agrees that the Transaction Documents will incorporate the following concepts: 

 
a. Any and all options to purchase the Project Property will be subject to compliance with 

the terms of the Agreement(s), including completion of the Minimum Improvements. 
 
b. Any development agreement may, at City’s sole discretion, include provisions allowing 

City to reimburse or provide credits to Developer up to a capped amount for the 
construction of certain public infrastructure improvements. 

 
c. City will provide impact fee offsets, in accordance with the Mesa City Code, for 

previous development on the Project Property. 
 
d. Review of construction plans, applications and other submissions by or on behalf of 

Developer may be completed in accordance with a customized review schedule, agreed 
upon between City and Developer. 

 
H. Use Restrictions.  The Project Property’s use will be restricted to uses consistent with the intent 

of the Project to be further set forth in the Agreements.  Any uses that City determines may 
have a deleterious impact on the Project will be prohibited and will be identified in the 
Agreements. 
 

I. GPLET.  The Project may involve a lease of real property and improvements pursuant to 
A.R.S. §§ 42-6201 et seq. ("GPLET"), which may be subject to pending litigation and can be 
amended by the Arizona state legislature.  Any lease will be subject to the terms and limitations 
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of the GPLET statutes, as they may be amended, and will be reflected in the terms and 
conditions of the lease.  Developer will be responsible for ensuring that all taxes are paid, if 
and as applicable.     
 

J. State Shared Revenue.  The Agreements will contain a provision that if pursuant to A.R.S. § 
41-194.01 the Attorney General determines that the particular Agreement violates any 
provision of state law or the Constitution of Arizona, and City and Developer are not able (after 
good faith attempts) to modify the Agreement so as to resolve the violation with the Attorney 
General within thirty (30) days of notice from the Attorney General pursuant to and under the 
provisions of A.R.S. § 41-194.01(B)(1), the Agreement will automatically terminate at 
midnight on the thirtieth (30th) day after receiving such notice from the Attorney General, and 
upon such termination the Parties shall have no further obligations under the terminated 
Agreement. Additionally, if the Attorney General determines that the Agreement may violate 
a provision of Arizona state law or the Constitution of Arizona under A.R.S. § 41-
194.01(B)(2), and the Arizona Supreme Court requires the posting of a bond under A.R.S. § 
41-194.01(B)(2), City shall be entitled to terminate this Agreement, except if Developer posts 
such bond; and, provided further, that if the Arizona Supreme Court determines that the 
Agreement violates any provision of Arizona state law or the Constitution of Arizona, City 
may terminate the Agreement and the Parties shall have no further obligations thereunder.   

K. Remedies.  In addition to other remedies, the Agreements will provide that if Developer fails 
to timely construct the Minimum Improvements within any Project Phase, City may terminate 
the Agreements and retain title to all Project Property, free and clear of any liens, not already 
conveyed to Developer.   

 
L. Easements Retained.  A condition precedent to any development agreement and/or purchase 

of the Project Property is the execution of easements in favor of City for all utility 
improvements and municipal activities described in or contemplated by this Memorandum. 
 

M. Indemnification.  Developer will, at a minimum, insure, indemnify, defend, pay and hold 
harmless City, and City’s employees, elected officials, contractors, agents and all other persons 
acting for or on behalf of City for, from and against any and all claims or liabilities relating to 
Developer’s (and its employees’, contractors’, subcontractors’ or invitees’) actions and 
improvements on the Project Property and the Agreements including, but not limited to, claims 
relating to the construction of all improvements on the Project Property by Developer; and, if 
the structure of the deal involves a lease, including a GPLET lease, Developer will provide 
broad form indemnity acceptable to City and will defend and hold harmless City and City’s 
employees, elected officials, contractors, agents and all other persons acting for or on behalf 
of City.   
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N. Utilities.  The Project will use City of Mesa utilities (water, sewer, electricity, solid waste, and 
gas) exclusively, and Developer will be responsible for all utility costs for all the Project 
improvements.  
 

O. Signs.  All signage for the Project must comply with the Mesa City Code. 

7.  Exclusive Dealings.  The Parties have agreed to enter into an Exclusive Dealings Agreement to 
be recorded in the office of the Recorder of Maricopa County, Arizona that will be effective for a 
period of nine (9) months following the execution of this Memorandum during which time the 
Parties will negotiate the development of the Project Property, the structure of the transaction, and 
the drafting of the applicable documents, including without limitation, the Transaction Documents.  
Such nine (9) month period may be extended if mutually agreed to by the Parties each at its sole 
discretion.  

 
8. Further Negotiations.  By their execution of this Memorandum, the Parties confirm that this is 

not an agreement between them, but are authorizing their attorneys and representatives to pursue 
further negotiations regarding the subject matter of this Memorandum, in accordance with the 
terms and conditions set forth in this Memorandum, that may produce a binding Agreement subject 
to approval by the City Council. 

 
9. Sunset.  This Memorandum shall be deemed automatically terminated, without further act or 

notice required, on the earlier of (a) the City Council’s approval of the Transaction Documents 
previously executed and delivered by Developer, or (b) nine (9) months from the date Parties 
entered into this Memorandum, subject to extension as set forth in Section 7 above. 
 
 
Miravista/SIHI Holdings I, LLC, a 
Delaware limited liability Company 
 
 
 
By:__________________________ 
 
Its:__________________________ 

City of Mesa, Arizona, an Arizona 
municipal corporation 
 
 
 
By:___________________________ 
 
Its:  
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EXHIBIT A 
 

PROJECT PROPERTY (Transform 17) 
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EXHIBIT B 
 

GUIDING PRINCIPLES 
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EXHIBIT C TO RESOLUTION 
 

EXCLUSIVE DEALINGS AGREEMENT 
 
 
When recorded, return to: 
City of Mesa 
Attention:  City Clerk 
20 East Main Street, 
Mesa, Arizona 85211 
 
 
 

EXCLUSIVE DEALINGS AGREEMENT 
 

1.   Date.  The date (“Effective Date”) of this Exclusive Dealings Agreement 
(“Agreement”) is April __. 2021. 
 

2.   Parties.  The parties to this Agreement are the City of Mesa, Arizona, an Arizona 
municipal corporation (“City”) and Miravista/SIHI Holdings I, LLC, a Delaware limited liability 
company (“Developer”).  Each of City and Developer may be referred to in this Agreement as a 
“Party,” or collectively as the “Parties.” 
 

3.   Recitals.  As background to this Agreement, the Parties recite, acknowledge, and 
confirm the following matters, all of which are relevant, material and fully incorporated into this 
Agreement for all purposes: 
 

A.   City owns certain real property legally described in Exhibit A (the 
“Property”) which is attached to, and incorporated into, this Agreement.  The Property is located 
in a designated redevelopment area of City’s Central Business District. 

 
B.   In connection with City’s desire to have the Property redeveloped, City 

previously issued a Request for Proposals (“RFP”). 
 
C.   Following receipt by City of a response from Developer to the RFP, City 

and Developer have entered into a “Memorandum of Understanding” dated April ___, 2021 (the 
“MOU”), setting forth the intentions of the Parties with respect to negotiating and drafting a series 
of transaction documents relating to the transfer of all or portions of the Property, either by 
conveyance or by lease, and the subsequent redevelopment of the Property.  In view of the size of 
the Property and the anticipated complexity of the transaction documents that will be required to 
memorialize any transaction between City and Developer, the Parties have agreed that the term of 
the MOU (“Term”) is nine (9) months from the date of the fully-executed MOU (unless terminated 
earlier by the Parties in accordance with the express terms and conditions of the MOU, or unless 
extended by the Parties in their sole and absolute discretion, and under no obligation or requirement 
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so to extend).  The Parties have executed the MOU concurrently with their execution of this 
Agreement. 

D.   Although the MOU is non-binding and grants no rights or interest in the 
Property to Developer, City recognizes that, during the Term, Developer will incur certain 
expenses relating to Developer’s due diligence, planning and master-planning of the Property in 
connection with Developer’s unfolding plans for its proposed acquisition and redevelopment of 
the Property (“Project”). 

 
E.   Developer has represented to City that its preliminary expenditures in 

connection with the Project will be substantial, and Developer (in acknowledgment that it will 
have no rights in the Property until such time as conveyance, leasing and development documents, 
if any, are executed by City with Developer or an approved assignee of Developer’s rights) has 
requested that City agree not to deal, negotiate, transfer, lease or grant any other rights in or to the 
Property with or to any other persons during the Term. 

 
F.   In recognition of Developer’s proposed preliminary expenditures for the 

Project, City has agreed to enter into this Agreement, and cause this Agreement to be recorded in 
the Official Records of Maricopa County, Arizona (“Official Records”), to provide constructive 
notice to all persons regarding the matters set forth in this Agreement.  

 
4.   Agreement.  For Ten Dollars, and other valuable consideration, including the 

mutual promises of the Parties contained in this Agreement, the receipt and sufficiency of which 
are hereby acknowledged by the Parties, the Parties agree as follows: 
 
  A.   During the Term, City will not deal, negotiate, transfer, lease or grant any 
rights or interest in or to the Property with or to any other person other than Developer; and until 
the earliest of (i) the expiration of the Term, (ii) the execution of approved transaction documents 
by City and Developer relating to the matters described in the MOU, or (iii) the earlier termination 
of the MOU in accordance with the express terms and conditions of the MOU (each, a 
“Termination Event”), no person may acquire any rights or interest in or to the Property.  The 
terms of this Section 4(A) shall not apply to any action for eminent domain or similar taking of all 
or any portion of the Property by a third-party governmental entity. 
 
  B.   Developer confirms, agrees and acknowledges that this Agreement grants 
and confers no rights or interest to Developer in or to the Property, but creates only a period of 
exclusive dealing between City and Developer regarding the Property in accordance with the terms 
of the non-binding MOU. 
 
  C.   Upon the occurrence of a Termination Event, the Parties may execute and 
acknowledge a notice or memorandum of termination of this Agreement for the Official Records 
of Maricopa County (“Official Records”), solely in order to memorialize the termination of this 
Agreement.  Notwithstanding the foregoing, this Agreement will be deemed fully and 
automatically terminated in the Official Records upon the occurrence of any Termination Event 
(including, but not limited to, the passage of time), without further act, notice, memorandum or 
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other writing (including, but not limited to, the notice or memorandum referred to in the 
immediately preceding sentence) required.  No extension of the Term will be valid or deemed to 
have occurred unless a notice or memorandum of such extension, fully executed and 
acknowledged by representatives of the Parties, has been recorded in the Official Records. 
 
  D.   In the event of a breach or default of this Agreement by either Party, the 
sole remedy of the Party claiming the breach or default will be to seek its enforcement of this 
Agreement by special action in the Superior Court in and for the County of Maricopa, Arizona.  
Each Party waives, releases and relinquishes any and all right to seek or recover damages of any 
sort as a result of any breach or default of this Agreement by the other Party (including, but not 
limited to, actual, special, consequential, beneficial, exemplary or similar damages).  Neither Party 
may seek enforcement of this Agreement until providing the other Party with notice of the breach 
in writing via certified or registered mail, and a reasonable opportunity to cure the breach or 
default. 
 

5.   Construction and Interpretation. This Agreement is the entire agreement 
between the Parties with respect to this transaction. There are no oral promises, conditions, 
representations, understandings, interpretations, or terms of any kind as conditions or inducements 
to the execution of this Agreement, or in effect between the Parties. Each person signing and 
delivering this Agreement on behalf of a named Party represents and warrants to the other Party 
that such person is fully authorized to execute and deliver this Agreement on behalf of, and 
intending to bind, the named Party. Should any Party to this Agreement breach any term or 
condition or commence any litigation in connection with any term or condition of this Agreement, 
or the enforcement of any rights under this Agreement, the non-prevailing Party agrees to pay the 
other Party all costs and expenses (including but not limited to reasonable attorney fees) incurred 
by the prevailing Party to seek enforcement of this Agreement. This Agreement is binding upon 
and inures to the benefit of the Parties and their expressly permitted successors and assigns. This 
Agreement will be interpreted in accordance with the substantive laws of the State of Arizona, 
excluding conflicts-of-laws principles. Time is of the essence with respect to the performance of 
all terms, conditions, and provisions of this Agreement. This Agreement may not be amended or 
modified except by a document in writing signed and acknowledged by the Parties. In the event 
any provision of this Agreement is deemed to be invalid, illegal, or unenforceable, such 
unenforceability shall not alter the remaining portion of any provision, or any other provision of 
this Agreement, as each provision of this Agreement shall be deemed to be severable from all other 
provisions of this Agreement. The waiver of any Party of any right granted to it in this Agreement 
shall not be deemed to be a waiver of any other right granted in this Agreement, nor shall any such 
waiver be deemed to be a waiver of a subsequent right obtained by reason of this continuation of 
any matter previously waived. This Agreement may be executed in counterparts. 

6.  Execution.  The Parties have executed, acknowledged and caused delivery of this 
Agreement concurrently with their execution of the MOU and to be effective as of the Effective 
Date.  
 
Signatures and notaries’ acknowledgments are on the following two (2) pages. 
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CITY: 

City of Mesa, an Arizona municipal corporation 

 

By: _____________________________ 
 Christopher J. Brady, City Manager 

 

 

STATE OF ARIZONA ) 
    ) ss. 
County of Maricopa  ) 
 

 On ___________________, 2021, before me, a Notary Public, personally appeared 
Christopher J. Brady, personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in his authorized capacity, and that by his signature on this 
instrument, the person or the entity upon behalf of which the person acted, executed the instrument. 

 WITNESS my hand and official seal.  

 

_____________________________ 
Signature of Notary Public 

[Notary Seal] 

 

 

My Commission Expires: ______________________ 
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DEVELOPER: 
 
Miravista/SIHI Holdings I, LLC, a Delaware limited 
liability company 
 
 
By: ___________________________ 
Printed Name: __________________ 
Its: ___________________________ 
 

 

STATE OF ____________  ) 
     ) 
COUNTY OF ______________ ) 
 
 

On ___________________, 2021, before me, a Notary Public, personally appeared  
___________________________, personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the person whose name is subscribed to the within instrument and 
acknowledged to me that he executed the same in his authorized capacity, and that by his signature 
on this instrument, the person or the entity upon behalf of which the person acted, executed the 
instrument. 

 WITNESS my hand and official seal.  

 
_____________________________ 
Signature of Notary Public 
 

[Notary Seal] 

 

 

My Commission Expires: ______________________ 
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Exhibit A 
Legal Description of Property 
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