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DMB Mesa Proving Grounds LLC, a Delaware limited liability company ("DMB"), is the owner of
approximaely 3,200 acres of land located at the southeast corner of Elliot and Ellsworth Roads ("Mesa
Proving Grounds"). In addition, the Flood Control District of Maricopa County ("FCDMC") is the
owner of approximately ten (10) acres of land located along the Reayl alignment between
Ellsworth and Signal Butte Roads (the "FCDMC Parcel"). Collectively, Mesa Proving Grounds and the
FCDMC Parcel are referred to as the "Property.” Additionally, the Arizona State Land Department, the
manager of 434 acres of StateAvizona Trust Land located adjacent to the Property (the "ASLD
Parcel"), has given DMB permission to plan the ASLD Parcel in conjunction with the Praperty.

Figure 1 - Location Map

........
--------

1 The ASLD Parcel will be auctiodan the future to facilitate the development and mayor may not be developed in
conjunction with Mesa Proving Grounds.
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l. BACKGROUND

The Property is located withimamportant area of the Southeast Valley that is considered by the City
of Mesa (the "City") as a critical future employment area primarily due to the existence of the
PhoenixMesa Gateway Airport (the "Airport") and excellent proximity to significantaedgi freeway
systems, both existing and planned. DMB embraces the notion that this area is an employment hub and
supports the desire of the City to expand the operations of the Airport. Further, it is clear that the Airport
is the focal point and will créa a magnet for the growth of the area as a regional employment and
destination area. Recent developments relative to the need for additional commercial flight capacity in
the Phoenix metropolitan area indicate that the Airport will serve as a future coisdmadiever to Sky
Harbor. Additional uses will include cargo operations as well as general aviation. The Airport
Authority is currently in the process of updating the Airport Master Plan and has projected that
commercial flights could exceed 2.2 miti@nnual passengers by the year 2027. Given the current
refinement to planning efforts in the Williams Gateway Area (the "Gateway Area"i, there could be a
shift in emphasis of the operations of the Airport and DMB is planning the Property accordingly.

Il. REQUEST

DMB is requesting to annex into the City and rezone the Property from Maricopa CountGRuit

a Special Use Permit for a proving ground, to the Planned Community District (the "PC District"). The
PC District will include a Community Plathe "CP") that divides the Property into Development Units

(the "DUs") and provides specific regulatory processes and standards that will govern development of
the Property. The PC District allows the framework to develop a community in a manner that wil
complement and enhance the surrounding development, provides the structure for guiding the form of
future development, meets the goals of the City and provides the ability to change and adapt over time
to stay economically competitive. The rezoning wstablish the planning structure for Mesa Proving
Grounds by providing the regulatory framework for future development. DMB has also filed a request
to amend the Mesa 2025 General Plan (the "General Plan") Land Use Plan from the existing land use
designatbons of Community Commercial, Mixed/Use Employment, Mixed Use/Residential, Medium
Density Residential, Business Park and Office to the Midsd/Community ("MUC") land use
designation as the first step in the planning process for development of the Property

2The Williams Gateway Area is an approximately thisy (32) mile area surrounding the Airport within the City of Mesa.

1863828v7/20339001
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Figure 2 - Existing Zoning Map
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Il VISION

The planning procs for Mesa Proving Grounds commenced in 2007 with an extensive community
outreach and listening process. As a result of these early efforts, DMB identified four (4) basic themes,
all of which were shared goals as articulated by the City, residents &etdtiers. These messages

were also consistent with the employment goals established in the General Plan and the Urban Land
Institute Study for the Gateway Area ("ULI Study"). The four (4) goals are as follows:

1. Mesa Proving Grounds should meet andeexkthe job creation goals of the City by
focusing on the creation and attraction of high quality jobs.

2. Mesa Proving Grounds should be designed to be developed in a manner that supports
the operation of the Airport and encourages expansion and grofwvihirport
operations.

3. Mesa Proving Grounds should be planned to include notions of adaptability to new
technologies and principles of sustainability.

4, Mesa Proving Grounds should be a community that is both adaptable and responds to

market trend®ver a development horizon of decades.
With these goals in mind, a vision for Mesa Proving Grounds was developed as follows:

Mesa Proving Grounds will serve as a catalyst for the Phekl@ga Gateway Airport

area in becoming a Center of Regional Impada. This will be achieved through the
integrated and holistic implementation of a desert urban lifestyle which includes travel
and transport, commerce, entertainment, education, recreation, culture and living well.
In partnership with the City of Mesa, BE Proving Grounds will be based on
development practices that are financially sound, market sensitive, environmentally
responsive and design oriented to creat& @&ntury Desert Urbanism.

Within this Vision, two (2) important concepts are embeddeckthdéhat best describe what Mesa
Proving Grounds aspires to become. These concepts include the idea that Mesa Proving Grounds will
become a Center of Regional Importance and, secondly, that Mesa Proving Grounds will be
characterized as a place that cona@&' Century Desert Urbanism.

A. CENTER OF REGIONAL IMPORTANCE

In describing what makes a place a Center of Regional Importance, it is necessary to consider both
economic and social elements. Given the desire to create significant employment aigsritirs
necessary to attract the right types of economic clusters such as aeronautics and technology, education
and research and development, corporate and professional, health and wellness, and incubator
businesses. These types of highly sought dftesinesses typically locate in areas where a base of
knowledge workers are present and in areas that corporate leaders want to reside. In order to attract both
of these groups, Mesa Proving Grounds will need to be the type of place in which these gitoups w
choose to locate. The strategy and challenge then is
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to create a physical and social environment that includes the elements that these two (2) gro
including active, urban environments with easy access to jobs, housing, amenities, civic anc
opportunities as well as areas for exclusive living and executive culture. In order to develop a
regional importance, DMB will partner with industryperts to implement the development of the
community elements.

Figure 4 - Center of Regional Importance

CENTER OF REGIONAL IMPORTANCE

SOCIAL IMPORT ANCf: f::CONOMIC IMPORTANCH::
- | f—
HOSPITALITY, SPA AND AERONAUTICS | CORPORATE | INCUBATOR
GOLF TECHNOLOGY PROFESSIONAL BUSIN.SS.S

EDUCATION |

R.SEARCH AND HEALTH. WELLNESS AND MEDICAL
DEYELOP-1ENT

I EXECUTIVES KNOWLEDGE WORKERS
7oA R
> T ——
| =
ey e ——
EXECUTIVE CULTURE EXCLUSIVITY URBAN LIFESTYLE
'EVERYT~ING IN MY BACKYARD"
ARTS. DINNING. GOLJ: AtID SPA
ARTS. CULTURE.
FUNDRAISERS AND EVENTS RECREATION
GREAT STREETS INTIMATE NEIGHBORHOODS
RETAIll ENT[RT SMALL
TOLL: LINI:D DRIVES URBAN PLAZAS I ) ! NCIGHBOQIO0D SCHOOLS  AND CLUBS AND SOCIAL BROAD ARRAY 01=
AINMENT e WORSHIP HALLS HOUSING TYPES
COMMUNITY CONNECTIVE TISSUE DISTRICTS SITES COMMUNITY LIVING ROOMS

B. 21stCENTURY DESERT URBANISM

21 Century Desert Urbanism is a unique term that has been created to articulate the no
development parameteand principles that are descriptive of the type of development envisio
Mesa Proving Grounds. The component parts af@éntury Desert Urbanism can be described k&
and include those elements that will help to create an environment thatbuotedrio the ide
articulated in the Center of Regional Importance matrix:

1863828v7/20333 - 0001
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Figure 5- 21 Century Desert Urbanism
21st Century
Desert Urbanism
21% Century
e Transformation at the speed of technology; the form of development, the building
structure and the social structure are designed to allow transformation to happen as
quickly as possible
e Integration & elements, systems and ideas; integration of typical land uses,
infrastructure, transportation, recreational, employment and educational systems
e High performance and artful simplicity
e Connected society, communications; transportation networkaaisport;
conference center (idea exchange)
e Knowledge and learning place
e Living Well Over Time
e Practical and sensible place to live and/or work in terms of costs and convenience
Desert

e An enduring place that capitalizes on location dirdate, shaping life for
generations

e The importance of shade and shadow
e The importance of water

e Site orientation

e Vegetation

1863828v7/20333 - 0001
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Urbanism

e Vibrant life; 24hour entertainment district; always new people to engage in
conversation; many civic and cultural events

e "Everything in my backyard"; convenient and desirous shopping, recreational and
educational opportunities; entertainmengsorts, arts, cultural and civic venues;
rejuvenating spiritual and relation facilities; ample employment opportunities; easy
access to destinations via the airport; easy access to the Phoenix Metro area

e Everything placed with intention to maximizesthynergy of uses

e Tight pedestriaroriented (walkable) settings, narrow streets, clever infrastructure and
drainage solutions provide a framework and urban setting that increases the intensity of
the experience. This urban intensity ensures the ssicokes greater number of
divergent uses to thrive economically, adding to the richness of life at Mesa Proving
Grounds

Taken together, the vision for Mesa Proving Grounds involves the creation of a place that will attract
the type and quantity of knowledglriven, high quality jobs, businesses, and amenities that will be the
catalyst for the positive growth of the area in general and the Airport specifically. Mesa Proving
Grounds will be a mixedised community with sound planning principles that will afomadaptation

in the future, and to create a community that lives well over time. Mesa Proving Grounds is intended to
include the integration of a variety of employment, commercial, residential, recreational, educational,
civic and open space uses thatl wesult in the development of a coordinated high performance
community with lasting and growing economic value. Additionally, it is anticipated that the
development form for Mesa Proving Grounds will generally be more urban than suburban in character,
and over time, will include significant intensity (both vertically and horizontally).

V. PLANNING FRAMEWORK

In the physical planning of Mesa Proving Grounds, a planning framework has been created and is
articulated within the Chassis Plan depictedigsrié 6. Within the Chassis Plan, several key features

have been identified, including multiple centers, convention/resort/hospitality, urban open space
system, urban villages, connected transportation system, Great Streets, and sustainability. Igdividuall
these elements can be successfully developed; however, when combined, these elements provide a
foundation for a community which is able to evolve and live well over time.

1863828v7/20333 - 0001
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Figure 6- Chassidlan
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DMB envisions that "urban cores" will develop on the Property in specific locations that will take
advantage of access points along both the Loop 202 and the future Willitemsa@ &reeway and will

be the area where much of the employment uses locate. An urban core is a dense, intense area of land
which ultimately is intended to integrate uses both horizontally and vertically. An urban core is
generally comprised of public oemipublic uses on the ground floor with buildings tight to the street

to hold the urban form. Parking and open space uses are generally screened from the public view. The
ultimate height of structures in urban cores will be limited by Federal Aviationirshmation
restrictions or other height parameters as outlined in the CPo Urban cores will be developed as
mixed-use centers in order to encourage-kverk scenarios. The opportunity to create urban living



opportunities in the heart of these centers wibvide a special and unique environment that
encourages vibrant lifestyles that cater to an appropriate balance of commerce, living, entertainment
and recreation uses.

B. Convention/Resort/Hospitality
A resort and hospitality component will assistreating a signature place in the area and will provide

several important synergies with both the urban core and other adjacent areas. The

1863828v7/20333 - 0001
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resort/hospitality area will also have significant synergy with the Airport by providing a destination
area for travelers who will utilize the Airport as a transportation hub, thus providing further stimulation
for the growth of the Airport as a commeraieliever.

C. Urban Open Space System

Creation of a legendary community is not possible without a significant amount of thought and
attention to the recreational and open space systems. DMB's approach to this at Mesa Proving Grounds
is to create anpen space system that responds to a desert urban environment, links the various
development units and provides the venue for gathering spots that unify and become special places.
Park and open space areas include a Great Park that serves as a centiray gatiteand as a social

hub for the community, but which also provides connectivity for the various areas of the community.
Additionally, multiple small neighborhood parks and plazas provide close spaces to serve the needs of
residents and workers. Thigpen space system will have an appropriate combination of active and
passive areas and be designed with the strategic placement and use of shade and landscaping while
providing spaces for civic and other gathering places. The urban open space system will b
appropriately sized to meet the needs of residents, employees and employers.

Figure 7- Open Space Plan
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D. Urban Villages/Intimate Neighborhoods

In order to provide for the range of housing opportunities necessary for the success of the community as
an employment center, it is anticipated that redidé neighborhoods will be planned as a series of
urban villages. These area will provide for a range of residential living options and densities all
designed in a manner that encourages walkability and connections with other portions of the Property.
It is anticipated that the residences within the urban villages will be between one (1) and four (4) stories
in height and be located in the central portions of the Property.

Within the villages, there will be centralized social spaces such as neighbodmsdapd religious

and educational facilities. The intent of the residential village is to provide a variety of residential
options throughout the Property with the common element of strong and vibrant social settings to
provide the richness of communitfel It is envisioned that the residential component will be designed
and planned to attract future residents who are drawn to the area given its proximity to high quality
jobs, ASU Polytechnic and other institutions of higher education in the area, rffwtAind other
regional amenities that are easily accessible.

E. Connected Transportation System/Great Streets

The provision of a connected, muttiodal transportation system characterized by Great Streets
provides one of the key cornerstones for degelopment of the Property. Not only is Mesa Proving
Grounds intended to be connected with the region via the existing and proposed freeway system, the
surrounding arterial grid system, the Airport and ASU Polytechnic, the transportation system has been
planned to allow for the infusion of a seamless rultidal transportation system that provides the
highest levels of connectivity throughout the community. The vision anticipates the inclusion of a
connected bicycle, pedestrian and other methods of trendpat will encourage the use of
non-motorized transportation methods. The goal is to minimize the amount of motorized vehicle miles
traveled by providing a higher intensity, mixade land use pattern rather than the traditional
separation of uses. Theahsportation system will capitalize on this mix of uses by providing
accessibility opportunities throughout the Property. Specifically, roads will be designed for people and
placemaking in addition to a mechanism to move cars. While transit opportumdyasot be plausible

at the earliest stages of the project, the planning framework and associated standards can be developed
to easily integrate alternate forms of transportation methods over many decades of development.

1863828v7/20333 - 0001
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Figure 8 - PedestrianiBicycle Circulation
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F. Sustainability

The planning framework has been designed to creadt€amtury Desert Urbanism. Specifically, this

will occur through the use @inergy efficient building materials, building and street orientation, the use

of landscaping and shade structures, and the strategic placement of open space throughout the
community. In addition, the planning framework for Mesa Proving Grounds includescyyaing of

existing facilities and improvements, use of shaded streets and walkways to encourage pedestrian
activities and alternative to vehicle use, the integration of a storm water management system to reduce
the waster usage in public landscapedasreand the development of a raotable irrigation
infrastructure system to reduce the demand for potable water. The implementation of these planning
concepts will allow the community to live well over time.

V. COMMUNITY PLAN

In accordance with the pposes of the PC District ordinance, the Mesa Proving Grounds PC District
and CP have been developed to implement the vision for the Property. As part of the PC District
zoning, the CP will guide the planning and development of the Property through @ tyyariform

based code, which describes and focuses on the form of structures rather than solely on the permitted
uses.

In order to implement the development of the key community elements, and pursuant to the PC District
ordinance, the CP divides the Peofy into nine (9) Development Units ("DUs") and establishes a Land
Use Budget (the "Budget"), which provides a cap for residential density angsidential intensity.
Additionally, the CP establishes Land Use Groups ("LUGs") and General Developmedar8ta

both of which serve as the regulatory parameters for the Property. The LUGs provide guidelines to all
of the key community elements that affect the character of the development, including the location and
form of the development. Each of these ibgmas been developed in conjunction with the vision of the
project in mind.

1863828v7/20333 - 0001
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Figure 10- Development Unit Plan

A. Development Units/Land Use Budget

As shown in the Budget, the rezoning request includes 20 million square feetiasientia uses

and 15,000 dwelling units. These residential units andresidential intensities are ther further
allocated tohie nine (9) DUs. Together, the DUs and the Budget identify and allocate th{ intensity and
density of both nomesidential and residential uses on the Property. An oveofithe Development

Unit Plan and the Budget depict urban cores within DUs 1, 2liWes Core), and 4 (Gateway Core),
urban villages and districts, open space and civic uses withind@@, 8 and 9, a resort core within

DU 5, and residential and office uses within DU 6.



