PURCHASE AND SALE AGREEMENT
AND
ESCROW INSTRUCTIONS

This Purchase and Sale Agreement and Escrow Instructions and Development Agreement
("Agreement”) is entered into effective as of£Z: YA 2020, by and between Santa Cruz
Land Development, LLC, an Arizona limited liability company (collectively “Seller”) and the City of
Maricopa, an Arizona municipal corporation (“Buyer”), on the following terms and conditions:

1. Sale and Purchase. On the terms and conditions contained in this Agreement, Seller
agrees to sell to Buyer and Buyer agrees to purchase from Seller approximately 79 acres ofthe real
property generally located south of State Route 238 between W. Edison Road and N. Green Road,
Maricopa, Pinal County, Arizona, Assessor Parcel No. 510-17-003D, 510-17-004B and 510-17-
004C, and legally described and depicted on Exhibit A, together with all of Seller’s rights, title and
interest in and to any improvements located thereon; (a) all appurtenances, hereditaments,
easements, rights-of-way, reversions, remainders, development rights, well rights, water rights and
air rights; (b) all cil, gas, and mineral rights not previously reserved; and (c) any other rights or
privileges appurtenant to such real property (collectively, the “Property”). The Property does not
include any non-appurtenant water rights, including the following Type 2 Non-Irrigation
Grandfathered Right (ADWR Certificate No. 58-102627.0001).

2. Escrow and Title Company. The Seller and Buyer shall open an escrow (“Escrow”)
with Title Security Agency of Pinal County, LL.C, 421 E. Cottonwood Lane, Casa Grande, Arizona
85122, Attn: LaTisha Sopha (“Title Company”) to facilitate the consummation of the sale of the
Property. This Agreement shall also serve as escrow instructions to Title Company. The Seller and
Buyer shall provide additional instructions reasonably requested by Title Company in connection
with opening the Escrow or otherwise facilitating the consummation of the sale of the Property, not
inconsistent with the terms of this Agreement. In the event of any conflict or inconsistency between
any additional Escrow Instructions requested by Title Company and this Agreement, the provisions
of this Agreement shall prevail.

3. Purchase Price; Eamest Money.

3.01  Purchase Price. The purchase price (“Purchase Price”) to be paid by Buyer
for the Property shall be Five Million One Hundred Sixty-One Thousand Eight Hundred Eighty and
70/100 DOLLARS ($5,161,880.70), which represents $1.50 per square foot multiplied by the square
footage of the Property. In the event the Property is calculated at more or less than 79 acres in the
Survey (defined in Section 5.03), the Purchase Price shall be adjusted accordingly based on the
actual square footage of the Property. The Purchase Price shall be paid in cash or certified funds as
follows:

@) Payment of Fifty Thousand and 00/100 Dollars ($50,000.00) Earnest
Money as set forth in Section 3.02.

(b) Payment of One Million and 00/100 Dollars ($1,000,000.00) at Closing
(“Closing Payment”).

(© Payment of the remainder of the Purchase Price plus accrued interest
from Closing to the date of such payment on the outstanding balance at a rate of 3% per annum
shall be paid on or before July 1, 2021. The balance of the Purchase Price shall be evidenced by a
Promissory Note from Buyer to Seller in the form attached hereto as Exhibit B and secured by a
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Deed of Trust in the form attached hereto as/EXHIBIEE. As set fortH in the Promissory Note, the City

has the right to pay the remainder of the Purchase Price prior to July 1, 2021 without penalty.

3.02 . On the Opening of Escrow‘(as fined in Section 4.01), Buyer
shall deposit with the Ti e amount of Fifty Thousand and No/100 Dollars ($50,000.00)
(“Earnest Money”.) The Earnest Money shall beco n-refundable to Buyer at the expiration of
the Feasibility Period (as defined in {SEctigh: B/02(B))! except \ as otherwise provided in this
Agreement. N ’ ‘

If the transaction contemplated hereby is consummated in accordance with the terms
and provisions hereof, the Earnest Money shall be credited towar.d’the Closing Payment at Closing.
If the transaction is not so consummated, the Earnest Money shall be held and delivered by the
Title Company as hereinafter provided. §

=

4.01 .Openingof Escrow. The Title Company shé" sign and date this Agreement
on the space provided at the end of this Agreement, indicating that Escrow has been opened as of
such date ("Opening of Escrow"), which date shall be the date at which Title Company is in
possession of a fully executed Agreement and the Earnest Money.\The Title Company shall provide
a copy of the fully executed Agreement to the Seller and Buyer within five (5) days of the Opening
of Escrow. 1 ;:f

4,02 Closing. The closing of this transaction and escrow (the “Closing” or “Close

of Escrow”) shall occur thirty (30) days after the expiration of the Feasibility Period (as defined in

ES) , but in no event later than December 15, 2020; unless otherwise agreed to in
writing by both parties. ’ :
5. Jditle,
5.01 Within five (5) days after (bpening of Escrow, or as soon

thereafter as possible, Title C shall provide Buyer and Sell;er with a current commitment for
title insurance (the "Title Commitment") for the Property, disclosing all matters of record and other
matters of which Title Company has knowledge which relate to‘the title to the Property, and a
legible copy of each of the instruments and documents referred to in the Title Commitment. The
Title Commitment shall include Title Company’s requirements for C;)losing and issuing its title policy.
Buyer shall have ten (10) days after receipt of the Title Commitment and copies of all instruments
and documents referred to in the Title Commitment, or five (5) days after the receipt of any
amendment thereto and copies of all instruments and document§ referred to therein, to object in
writing to Seller to any matter shown thereon. If Buyer fails to object within said period, the
condition of title to the Property shall be deemed approved. If Bu‘yer timely objects to any matter
disclosed by the Title Commitment or any amendment thereto, thq Seller may, but is not obligated,
to use reasonable efforts to cure such objection(s) (although in no event shall the Seller be required
to expend funds) within fifteen (15) days thereafter. If, within such 15-day period, the Seller is
unsuccessful or responds that it is unwilling to cure Buyer's objeq‘tion(s), Buyer shall have five (5)
days following notice from the Seller of its inability or unwillingness to cure in which Buyer shall
elect by delivering written notice to the Seller and Title Company either to (a) waive its objection(s);
or (b) terminate this Agreement. If Buyer elects to terminate this /‘l\greement, Title Company shall
deliver the Earnest Money to Buyer without further notice to or fr,om the Seller and neither party
shall thereafter have any further rights or obligations hereunder gxcept for those obligations that
survive the termination of this Agreement or the Close of Escrowi as provided in this Agreement.
Failure by Buyer to make a timely election shall constitute an elect;ion to terminate this Agreement.
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Failure by the Seller to give any notice shall constitute the! Seller's election not to cure.
Notwithstanding anything else stated herein, in all events, regardlbss of whether Buyer has given
notice of objection'as stated above, the Seller shall be obligated to|satisfy and otherwise remove all
remove (f) all financing encumbrances and monetary liens arising from any deeds of trust or
mortgages executed or assumed by Seller; (ii) mechanics’, materlalmen s and supplier’s liens
arising out of work performed at the request of Seller or on behalf of Seller; (iii) judgment liens
against Seller; and (iv) federal or state income or sales tax liens ag\amst Seller. Any title exceptions
which have been not been objected to or waived by Buyer shall be called “Permitted Title
Exceptions.”

At Closing, Title Company shall furnish to Buyer an ALTA
extended coverage owner's policy of title insurance in the amount of the Purchase Price for the
Property insuring Buyer's title to the Property, subject only to the usual printed exceptions contained
in such title insurance policies and the Permitted Title Exceptions. The Seller shall pay the premium
for a standard coverage owner’s policy and Buyer shall pay the difference in premium cost befween
an ALTA extended coverage and a standard owner's policy and\ the cost of any endorsements
requested by Buyer.

502 I

At Closing, as a condition to Seller’s obligation to accept the Promissory Note and
the Deed of Trust, Title Company must be prepared and |rrevocably committed to issue to Selier, an
ALTA standard lender’s policy of title insurance (the “Lender’s Title Policy”) in favor of Seller with
respect to the Property, insuring the lien of the Deed of Trust as }a first position lien, with liability
coverage in an amount equal to the sum of the original prmcrpal balance of the Note. Buyer shall

pay for the cost of the Lender's Title Policy.

5.03 Survey. As part ofthe Property Information \Seller shall provide Buyerwith a
copy of that certain ALTA survey of the Property dated March 10, 2006 (“Survey”) and the Survey
shall be used to calculate the square footage of the Property. However if desired by Buyer, the
Buyer may elect to obtain a new ALTA survey of the Property, in which event such survey shall

constitute the Survey hereunder. [f Buyer elects to obtain a new Survey, the Survey (i) will be

prepared by a registered land surveyor or licensed civil engineer, (i) will include a calculation of the
square footage of the Property, and (jii) will be certified to Buyer, S@Her and Escrow Agent. Buyer
shall promptly provide a copy of the new Survey to Seller upon recelpt If Buyer elects not to obtain

a new Survey, matters that would be revealed by a correct ALTA survey shali be a Permitted Title
Exception on the Title Commitment.

e e, Wlthln five (5) days afterthe Opemng of Escrow
or as soon thereafter
"Property Information"), to the extent the Property Informatron IS in the Seller's possession or

|
control: an ALTA survey including existing cross-access easements, drainage easements, ditch

easements and/or utility easements/agreements, title report, flood ione status/Elevation Certtificate,
proof of legal access, septic system reports and permits, well documentatron and water rights,
Phase 1 report or any other environmental studies or approvals related to current or past operations
on the Property of which the Seller has knowledge, soil and archeologlcal studies, tax information,
Seller's Property Disclosure Statement, list of mechanical equipment or other ancillary assets that
will stay with the Property, Seller's corporate information and otheri information Seller may have in

its possession concerning the Property (“Preliminary Items of Due Diligence”).

Neither Seiler nor any of its respective officers, di;rectors employees, attorneys,
engineers, agents or representatives shall be deemed to make or have made any representation or
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warranty as to the adequacy, validity, accuracy, fitness for a particquar purpose or completeness of
the Property Information, and neither Seller nor any of its officers, directors, employees, attorneys,
engineers, agents or representatives shall have any liability resultirixg from the use of or reliance on
the Property Information. If this transaction does not close for any reason, Buyer shall not use any
Property Information provided to Buyer and shall return the same and any copies thereof to the
Seller.

Buyer acknowledges and agrees that upon Closing, *i’SeIIer shall sell and convey the
Property to Buyer and Buyer shall accept the Property “AS IS, WI‘-lERE IS, WITH ALL FAULTS,”
except to the extent expressly provided otherwise in this Agreemqnt or any document executed by
Seller and delivered to Buyer at Closing. Except as expressly set forth in this Agreement or any
document executed by Seller and delivered to Buyer at Closing, Buyer has not relied and will not
rely on, and Seller has not made and is not liable for or bound by, any express or implied
warranties, guarantees, statements, representations or informatibn pertaining to the Property or
relating thereto (including specifically, without limitation, the Ffroperty information packages
distributed with respect to the Property) made or furnished by Seller, or any property manager, real
estate broker, agent or third party representing or purporting to|represent Seller, to whomever
made or given, directly or indirectly, orally or in writing. Buyer represents that it is a knowledgeable,
experienced and sophisticated Buyer of real estate and that, excépt as expressly set forth in this
Agreement, it is relying solely on its own expertise and that of Buyer's consultants in purchasing
the Property and shall make an independent verification of the éccuracy of any documents and
information provided by Seller. Buyer will conduct such inspedtions and investigations of the
Property as Buyer deems necessary, including, but not limited to, the physical and environmental
conditions thereof, and shall rely upon same. By failing to te’rmirjate‘ this Agreement prior to the
expiration of the Feasibility Period, Buyer acknowledges that §eller has afforded Buyer a full
opportunity to conduct such investigations of the Property as Buy‘er deemed necessaryto satisfy
itself as to the condition of the Property and the existence or non-existence or curative action to be
taken with respect to any Hazardous Materials on or discharged‘from the Property, and will rely
solely upon same and not upon any information provided by or on behalf of Seller or its agents or
employees with respect thereto, other than such representation‘s, warranties and covenants of
Seller as are expressly set forth in this Agreement. Upon Closing, lBuyer shall assume the risk that
adverse matters, including, but not limited to, adverse physical or construction defects or adverse
environmental, health or safety conditions, may not have been revealed by Buyer's inspections
and investigations. Buyer hereby represents and warrants to Seller that Buyer is represented by
legal counsel in connection with the transaction contemplated b)‘/ this Agreement. Buyer waives
any and all rights or remedies it may have or be entitled to, derivihg from disparity in size orfrom

any significant disparate bargaining position in relation o Seller.§

(a) Upon making prior arrangements withithe Seller, Buyer, its agents or
employees may enter upon the Property for the purposes of inspecting the Property, conducting
environmental, soil, engineering, structural and other tests as Buyer may deem necessary. Buyer

shall restore the affected portion of the Property to its condition ﬁrior to the performance of such

studies or inspections, which obligation shall survive the termination of this Agreement. Buyer
agrees to indemnify, defend and hold the Seller harmless for, fronh and against any liability and/or
damages caused by Buyer in exercising the foregoing license (urpless arising from Seller's gross
negligence or willful misconduct), including, but not limited to any and all costs, expenses and
attorneys’ fees, through all mediation, arbitration, trial and appellate proceedings, and agrees that
this obligation to indemnify shall survive any termination of this Agreement and the Close of Escrow.
Al expenses incurred in connection with the exercise of such\ license by Buyer shall be the
responsibility of Buyer. :
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(b) Notwithstanding any provisions hereln to the contrary, Buyer may
terminate this Agreement, for any reason, by delivering written notice of such termination to the

|, ;

Seller and Title Company on or before the thirtieth (30t") day follow[mg the Opening of Escrow. The
period between the Opening of Escrow and the last date on WhICh Buyer may terminate thlS
Agreement in accordance with the provisions of this, Sectior | ) is herein called feasi

penod (“Feasibility Period”). If Buyer elects to terminate this Agreeme’nt pursuant to this, Se i,
6.02(b), the Title Company shall deliver the Earnest Money to Buyer without further notice to or from
the Seller and neither party shall thereafter have any further rights or obligations hereunder except

for those rights and obligations that survive termination of this Agréement orthe Close of Escrow as

provided in this Agreement.

resen] ‘ S. The Seller makes the following
representations and warranties, all of which shall be true and correct at the Closing and which shall
survive Closing:

(a) To the Seller's actual knowledge, and except as reflected in the Title
Documents there are no claims, actions, suits, or other proceedlngs pending or threatened or any ‘
governmental department or agency or any other corporatron,‘ partnership, entity or person i I
whomsoever, nor any voluntary actions or proceedings contemplated by the.Seller, which in any ?
manner or to any extent may detrimentally affect Buyer's right, title or interestin and to the Property,
or the Seller's ability to perform the Seller's obligations under this lAgreement

(b) The Seller has the full power and authorlty to enter into and perform
this Agreement according to the terms hereof and the individuals executlng this Agreement and all
documents delivered pursuant to this Agreement on behalf of the lSeller are authorized to do so.

(€ To the Seller's actual knowledge, and except as reflected in the Title
Documents, there are no agreements, commitments or understandrngs by or between the Seller
and any third party pursuant to which the Seller or its successors in|interest are required to convey,
dedicate, sell or transfer any part of the Property or to grant any easement water right, right-of-way,
road or license in respect to any part of the Property.

(d) To the Seller's actual knowledge, except as disclosed in the Property
Information, the Seller has not received any notices and the Seller is not otherwise aware that the
Property was not oris not in compliance with all federal, state of Arlzona and local laws, ordinances
and regulations relating to environmental protection, occupational health and safety, public health
and safety or public nuisance or menace (collectively * Envnronmental Laws”). To the Seller's actual
knowledge, except as disclosed in the Property information, there has been no production, storage,
transport, release, spillage or disposal upon the Property of any hazardous substances, hazardous
waste, hazardous materials, toxic substances, contaminants, or any other substances declared to
be hazardous or toxic under any Environmental Laws in violation of any Environmental Laws.

(e) To the Seller's actual knowledge, there is no pending or threatened
condemnation or similar proceedings affecting the Property or any‘part thereof and the Seller has
no knowledge that any such proceeding is presently contemplatecl

4] This Agreement and all documents regmred hereby to be executed by
the Seller are and shall be valid, legally binding obligations of, and enforceable against the Seller, in
accordance with their terms. l
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(9) Except as disclosed in the Title Commltment there are no persons in
possession or occupancy of the Property or any part thereof, nor are there any persons who have
possessory rights in respect to the Property or any part thereof.

The foregoing representatlons warranties and covenants shall be ’crue as of the date hereofand as
of Close of Escrow and shall survive the Close of Escrow and deh[very of the Deed for a period of
six (6) months and then terminate, except that any claim for which legal action is filed and served
within such time period shall survive until resolution of such action. iAIl references inthis Section to
Seller's knowledge shall mean the actual (and not imputed or constructlve) knowledge of Mark R.

Smith, who is the managing member for the Property for not less trpan the past five (b) years in the
capacity as a member manager of Seller, without having made, or being under any duty to make
any further investigation or inquiry with respect fo such knowledge In no event shall Mark R, Smith
have any personal liability or obligation hereunder and Buyer agrees not to attempt to assert any
liability against Mark R. Smith personally by reason of any of the foregaing representations or
warranties proving to be incorrect. If Buyer or Seller learns pnor} to Closing any fact that would
render any of the foregoing warranties or representations untrue as a result of knowledge first
gained by Seller (or the occurrence of events first arising) after the‘ date of this Agreement and not
caused by the intentional misconduct of Seller, then (i) such party shall immediately give notice
thereofto the other party, (ii) Seller's warranty or representation shall be deemed amended thereby,
and (iii) if such amendment is material, Buyer shall have the rlght (as Buyer's sole remedy) to
terminate this Agreement upon the earlier of the Closing date or W|th|n ten (10) days after the date
that Buyer first learned of such inaccuracy. Upon a termination pursuant to the preceding sentence,

the Earnest Money shall be refunded to Buyer. Notwithstanding the foregoing, if any of the
foregoing warranties or representations are rendered untrue as% a result of Seller's intentional
misconduct, or if any of the foregoing warranties, representations or covenants fail as a result of

default by Seller, Buyer shall have the right to exercise the remedles described below.

(h) Except as otherwise expressly set forth in this Agreement and the
Deed, neither the Seiler no off' icers, employees, agents,! representatives, attorneys or
contractors (collectively ) have made any representatlons guaranties, promises,
assurances or warranties, plied, to. Buyer including, vylthout limitation, any pertaining
to the suitability of the Property for any purpose, the profitability of owning or operating the Property,
the physical or environmental condition thereof, the suitability, hEbltablllty or merchantability or
fitness of the Property for Buyer's intended use or for any use whatsoever, the rentals, income or
expenses thereof, the net or gross acreage contained therein, the‘zomng thereof, the condition of
title thereto, the existence or satisfaction of any local, state or federal approvals or permitsfar the
development or use thereof, the availability or existence of water, sewer or other utilities, the
existence or nonexistence of any hazardous substances or maten‘als in, on or under the Property,
or as to any past, present or future matter whatsoever. The Selleri acknowledges and agrees that
this disclaimer has been specifically negotiated and that the Pr.op;erty will be sold in the condition
described in Section 6.01. Buyer acknowledges that it will have the opportunity to inspect the
Property during the Feasibility Period, and during such period, observe its physical characteristics
and existing conditions and the opportunity to conduct such investigation and study on and the
Property and adjacent areas as Buyer deems necessary. Buyer hereby forever releases and
discharges Seller from all responsibility and liability, including WIthout limitation, liabilities and
responsibilities for matters relating to the physical, environmental or legal compliance status of the
Property, whether arising before or after the Effective Date under the Comprehensive
Environmental Response, Compensation and Liability Act Of 1980 (42 U.S.C. Sections 9601 et
seq.), as amended (“CERCLA"), regarding the condition, valuatlon salability, rentability or utility of
the Property, or its suitability for any purpose whatsoever (mcludmg but not limited to, with respect
to the presence in the soil, air, structures and surface and sulpsurface waters, of Hazardous
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Materials or other materials or substances that have been or may lh the future be determined to be
toxic, hazardous, undesirable or subject to regulation and that may need to be specially treated,

handled and/or removed from the Property under current or futur‘e federal, state and local laws,

regulations or guidelines, and any structural and geologic condltlpns subsurface soil and water
conditions and solid and hazardous waste and Hazardous Matenals on, under, adjacent o or
otherwise affecting the Property). Buyer further hereby waives (ang by Closing this transaction will
be deemed to have waived) any and all objections and complaints (including, but not limited to,

federal, state and local statutory and common law based actions‘ and any private right of action
under any federal, state or local laws, regulations or guidelines to WhICh the Property is or may be
subject, including, but not limited to, CERCLA) concerning the physwal characteristics and any
existing conditions of the Property, including, without limitation, the|landiord’s obligations under any
leases relating to the physical, environmental or legal compliance }status of the Property, whether
arising before or after the Effective Date. Buyer further hereby assumes the risk of changes in
applicable laws and regulations relating to past, present and future\envnronmental conditions on the
Property and the risk that adverse physical characteristics anq conditions; including, without
limitation, the presence of Hazardous Materials or other contaminants, may not have been revealed
by its investigation. For purposes hereof, “Hﬁz‘é&d@ﬂs*‘l’ﬂ‘lafenﬂs means “Hazardous Material,”
“Hazardous Substance,” “Pollutant or Contaminant,” and “Petroleum” and “Natural Gas Liquids,” as
those terms are defined or used in Section 101 of CERCLA, and any other substances regulated
because of their effect or potential effect on public health and the envxronment including, without
limitation, PCBs, lead paint, asbestos, urea formaldehyde, radloactlve materials, putrescible

materials, and infectious materials. |

7.02 e'Bf,

an es Suyer represents and warrants to
the Seller: S

(a) Buyer has the full power and authornty to enter into and perform this
Agreement according o the terms hereof and the individual executlng this Agreement on behalf of
Buyer is authorized to do so.

(b) This Agreement and all documents requured hereby to be executed by
Buyer are and shall be valid, legally binding obligations of, and\enforceable against Buyer, in
accordance with their terms.

© Buyer acknowledges and agrees that with the aid of independent
expert advice it will have had an opportunity to satisfy, prior to the expiration of the Feasibility
Period, itself regarding the condition of the Property, and that the quperty will be purchased "AS IS
AND WITH ALL FAULTS". The Buyer acknowledges and agrees that this disclaimer has been

specifically negotiated and that the Property will be sold in its then}-present condition.

8. Remedies.

8.01 Seller's Remedies. In the event Buyer falls to perform its obligations
pursuant to this Agreement for any reason except due to the Seller’ s default or failure to perform its
obligations hereunder (and such failure continues for a period of‘ five (5) days following written
notice to the Buyer), the Seller shall be entitled as its sole remedy to terminate this Agreement and
Title Company shall deliver to the Seller the Earnest Money as Ilqwdated damages and not as
penalty, in full satisfaction of claims against Buyer hereunder. The Seller and Buyer agree that the
Seller's damages resulting from Buyer’s defaultare difficult, if not lmpossmle to determine and the
amount of the Earnest Money is a fair estimate of those damages which has been agreed to'in an

effort to cause the amount of said damages to be certain. Nothln‘[g in this Section shall limit the
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Seller’s right to recover attorneys’ fees under? below or limit or prevent Seller from
enforcing Buyer's obligations and liabilities which survive a’“termmatlon of this Agreement.

5y If the Seller (1) fails to perform any of its obligations under
this Agreement prior to the Closmg or any reason other than the default of Buyer or the termination
of this Agreement (and such failure continues for a period of five (5) days following written notice to
the Seller), or (2) breaches a representation and warranty, then the Seller shall be in default under
this Agreement and, as Buyer’s sole and exclusive remedy, Buyer may elect to: (i) waive the default
and proceed to close this transaction and the Escrow; or (ii) pursue specific performance of this
Agreement; or (iii) terminate this Agreement and receive the Earnest Money from the Title
Company; provided, however, if specific performance is unavailable because of the affirmative or
intentional acts or omissions of the Seller, Buyer may bring suit folr actual damages as a result of
the Seller's default hereunder. As a condition precedent to Buyer's right to pursue specific
performance under section (ii) above, Buyer shall (a) not be in deﬁau!t under this Agreement; and
(b) file suit therefore in the Superior Court of Arizona in Pinal County Arizona on or before 5:00 pm
MST on or before the date that is sixty (60) days immediately followmg the scheduled Closing Date

Nothing in this Section shall limit Buyer’s right to recover attorneys fees under Section B0 BEIGW.

s. In the event either party nereto is required to employ an
attorney because of the rty’s default then the defaulting party shall pay the non-defaulting

party’s reasonable attorneys’ fees incurred in the enforcement of thls Agreement

8. 04 Waiver, Seller and Buyerwaive the right to pursue consequentlal or punitive
damages against the other. |

e

9. Stions. Tne obligations of the Seller under
this Agreement are su bject to the satlsfactlon on or prior to the Closmg, of the following conditions,

all or any of which may be waived in writing by the Seller:

(a) All representations and warranties made by‘ Buyer in this Agreement and in
any written statements delivered to the Seller by Buyer under thls Agreement shall be true and
correct as of the Closing.

(b) Buyer shall have performed and compliecH with all obligations of Buyer

~ required by this Agreement to be performed or complied with by Buyer on or prior to the Closing.

(c) All documents required to be delivered by Buyer on or prior to the Closing
shali have been properly executed by Buyer and delivered to Escrow Agent or the Seller in form
and substance reasonably satisfactory to Seller.

Agreement are subject to the satisfaction, on or pri
or any of which may be waived in writing by Buyer:

S. Theiobligations of Buyer under this

‘the Closing, of the following conditions, all

(a) All representations and warranties made by‘the Seller in this Agreement (as
may be amended by the terms of this Agreement) and in any written statement delivered to Buyer
by the Seller under this Agreement shall be true and correct as of the Closing.

{9)] The Seller shall have performed and comphed with all its respective

obligations required by this Agreement to be performed or comphed with by it on or prior to the
Closmg
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(c) All documents required to be delivered by the Seller on or prior to the Closing
shall have been properly executed by the Seller and delivered to Escrow Agent or Buyer in form
and substance reasonably satisfactory to Buyer.

(d) Title Company shall have irrevocably comnjﬂtted to issue the Title Policy:

11, Closing.

(@) At Closing, the Seller shall execute, deliver and acknowledge the
following documents: :

® A special warranty deed (“Deed”) conveying the Property to
Buyer in accordance with the terms of this Agreement, on Title ‘Companys standard form and
subject to all matters of record or that an ALTA survey of the Property would reveal;

(i) An affidavit, signed and ackrlowledged by the Seller under
penalties of perjury, certifying that the Seller is not a nonresident ahen foreign corporation, foreign
partnership, foreign trust, foreign estate, or other foreign person within the meaning of Section 1445

and Section 7701 of the Internal Revenue Code of 1986 and the asjsocrated Treasury Regulations;

- (i) An affidavit of property value as required b;l law; and -

(iv)  Such otherdocuments as are reasonably necessary to close
and consummate the purchase and sale transaction contemplated\ by this Agreement and as may
be required by the lender for the Buyer.

(b) At Closing, Buyer shall

@) Execute and deliver the Promrssory Note and the Deed of
Trust to Title Company. Upon the Closing, Title Company shall (1)\delrver the original Promissory
Note to Seller, (2) record the Deed of Trust immediately following the recordation of the Deed and
prior to the recordation of any intervening instruments.

(ii) Deliver the Closing Payment} to Title Company;

(i) Execute and deliver an afﬁdaivit of property value as required
by law; o

(iv) Execute and deliver such other documents as are reasonably
necessary to close and consummate the purchase and sale transaction contemplated by this
Agreement and as may be required by the lender for Buyer or the\Tltle Company.

(c) Title Company shall transfer the Closmg Payment to the Seller by wire

transfer upon the Close of Escrow.
{d) Possession of the Property shall be gellvered to Buyer at Closing.

11.02 Taxes. At Closing, all taxes (real and perso}nal), fees and assessments, if
applicable, shall be prorated as of the date of the Closing in accordance with the prorations
customarily used for commercial properties in the area of the Prop}erty.
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ios;n Cosis Escrow fees charged by Trtle Company shall be paid one-

a Standard’s Owners Policy of Title Insurance and if Buyer desrres to have ALTA Extended
Coverage, then Buyer shall pay the incremental portion of the premrum applicable to the extended
coverage. Buyer shall pay for the costs of the standard Lender’ s_T'tI Policy. The Seller shall pay
the fee for recording the Deed. Except as otherwise provided in i 3¢ each party shall be
responsible for the payment of its own attorneys’ fees incurred in connectlon with the transaction,
whrch is the subject of this Agreement. !

11.04 Commissions. Atthe Closing, the Seller shall pay all real estate commissions
owed to Nathan & Associates, ociates, which solely represents the Seller, pursuant to such separate written
agreement as may be entered into between Nathan & Associates a‘nd the Seller. Neither Seller nor
Buyer have retained or engaged any other real estate broker, c{ommission agent or any other
person who is or may be entitled to payment of a commission or fi nder s fee or other compensation
in connection with the .transaction contemplated by this Agreement Seller and Buyer shall
indemnify, hold harmiess and defend the other, its successors and assigns for, from and against
any and all claims, demands, actions, costs and expenses, lncludrng reasonable attorney and
accounting fees and court costs arising out of any claim by any real estate broker or other person
claiming through the indemnifying party that such person is entitled to any commission or fee in
connection with this transaction. The provisions of this Section 11!04 shall survive the Closing.

Buyer, or other entity h natron authority shall |nst|tute an emrnent domain proceedlng
or take any steps preliminary thereto (including the giving of any drr‘ect orindirect notice of intent to
institute such proceedings) with regard to the Property, and the same is not dismissed on or before
ten (10) days prior to Closing, Buyer shall be entitled either to terminate this Agreement upon
written notice to Seller or to waive such right of termination and lrecerve all such condemnation
proceeds. In the event Buyer elects to terminate this Agreement under this:Seetion 1201, the Title
Company shall forthwith return to Buyer the Earnest Money and nerther party to this Agreement
shall thereafter have any further rights or obligations hereunder except for those rights and
obligations that survive termination of this Agreement or the Close of Escrow as provided in this

Agreement.

12.02 Risk.ofloss. The risk of loss or damage to the Property and all liability to
third persons until the Close of Escrow shall be borne by the Seller‘ Buyer shall assume all risks of
loss or damage to the Property and all liability to third persons upon the Close of Escrow.

13.  Miscellaneous.

13.01 es. Any and all notices, demands or|requests required or permitted
hereunder shall be in g and shall be effective upon persona‘l delivery, or email, or facsimile
transmission (facsimile transmission must include verification oftransmrssron) orone (1) business
day after being deposited with any commercial air courier or express service providing next day

delivery, addressed as follows:

To the Seller: Santa Cruz Land Development, LLC
Attn: Mark Smith

6849 E County 9 7 St.

Yuma, AZ 85365

Email: msmith@smithfarmsyuma. com

001298115
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And,

Santa Cruz Land Development, LLC

5000 California Avenue, Suite 110 |

Bakersfield, California 93309 :

Attn: John C. Smith

Email: j.smith@valleyrepubilic. bank
With a copy to: Jeffrey P/ Hubbard f

Brier, Irish & Hubbard, P.L.C. ‘

6245 North 24 Parkway, Suite 100

Phoenix, AZ 85016-2029

Email: jhubbard@bihlaw.com

To Buyer: City of Maricopa
Atin: Rick Horst, City Manager
39700 West Civic Center Plaza
Mancopa rizona 85138
Email: s f e

With copy fo# Denis M. Fitzgibbons, City Attorney\
Fitzgibbons Law Offices, P.L.C. ‘
1115 E. Cottonwood Lane, Suite 150
P.O. Box 11208
Casa Grande Arlzona 85130 0148 |

Escrow Agent: LaTisha Sopha
Title Security Agency of Arizona
421 E. Cottonwood Lane
Casa Grande, Arizona 85122
Fax No 520.426.4699 i ‘

Buyer, the Seller or Escrow Agent may change its address for noticcle by giving notice in the manner
provided above. The inability to deliver because of a changed agdress of which no notice was
given, or rejection or other refusal to accept any notice, shall be deemed to be the receipt of the

notice as of the date of such inability to deliver or rejection or ref,usai to accept. Any telephone
numbers provided in this Agreement are for aiding informal communlcatlons only, and notices shall
not be effective if provided orally. !

13.02 epitheEssen ' Time is of the essence of this
Agreement, and Buyer and the Seller heréby eachland every obligation hereunder
in a prompt and timely manner; provided, however, that if the date forthe performance of any action
or the giving of any notice which is required hereunder, occurs on a Saturday, Sunday or legal
holiday, the date for performance or giving of notice shall be the next succeeding business day.

13.03 Severabili ﬂ Wherever possible, each prowsmn of this Agreement shall be
interpreted in such manner as to be valid under applicable law but if any provision of this

Agreement shall be invalid or prohibited hereunder, such provision éhall be ineffective to the extent
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of such prohibition or invalidation which shall not invalidate the rerrllalnder of such provision or the
remaining provisions of this Agreement. |

13.04 Waiver. The waiver by either party hereto of ;any right granted to it hereunder
shall not be deemed to be a waiver of any other right granted herein nor shall same be deemed to
be a waiver of a subsequent right obtained by reason of the contmuatlon of any matter previously

waived.

13.05 ,Enit This Agreement, contams the entire agreement of the
parties hereto with respect to the matters covered hereby, supersedes all prior agreements,
arrangements and understandings between the parties and no 0ther agreement, statement or
promise made by either party hereto that is not contained herem shall be binding or valid. All
exhibits to this Agreement are by this reference incorporated herern

13.06 ,Amendments. This Agreement may be ame‘nded only by written document
signed by each of the parties hereto.

13.07 Further Performance Each party shall, whenever and as often as it shall be

requested by the: other parly, execute, acknowledge and dellver or cause to be executed,
acknowledged and delivered, such further instruments and docurnents including supplemental

escrow instructions, as may be reasonably necessary in order to complete the sale, conveyance
and transfer herein provided and to do any and all things as may be requested in order to carry out

the intent and purpose of this Agreement.

13.08 This Agreement may be executed simultaneously or in
counterparts, each of which shall be deemed an original, but all Of‘Wthh together shall constitute
one and the same agreement. A party’s signature on this Agreement or any amendment hereto
may be provided by facsimile or electronically scanned and shall be effective upon transmission to
the other party hereto.

t. This Agreement shall be bindi

13.09 ing upon and inure fo the benefit
of the parties and their resp eirs, devisees, personal and legal representatives, successors
and assigns. ]

13.10 } : This Agreement shal| be construed and interpreted

under, and governed and enforced according to the laws of the State of Arizona, without giving
effect to the principles of conflicts of law. The parties agree that should any court action be
commenced relating to this Agreement, that the Pinal County Superior Court shall be the
appropriate and exclusive venue therefore. The parties expressly ’walve any and all provisions of
law providing for a change of venue to any other state or federal court

13.11 ii. Inthe event a dispute arlses under this Agreement prior

to Closing, Buyer and Seller agree“t at there shall be a thirty (30) day moratorium on litigation
during which time the Buyer and the Seller agree to attempt to settle the dispute by non-binding

mediation before commencement of litigation. The mediation shalt be held under the Commercial
Mediation Rules of the American Arbitration Association (“AAA”) but shall not be under the
administration of the AAA unless agreed to by the Buyer and the S‘eller in writing, in which case all
administrative fees shall be divided evenly between the Buyer and the Seller. The matter in dispute
shall be submitted to a mediator mutually selected by Buyer and the Seller. If the Parties cannot
agree upon the selection of a mediator within ten (10) days, then wuthm five (5) days thereafter, the
Buyer and the Seller shall request that the Presiding Judge of the Superior Court in and for the
County of Pinal, State of Arizona, appoint the mediator. The medlator selected shall have at least
00129811 5 |
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ten (10) years of experience in mediating or arbitrating disputes relating to commercial property.
The cost of any such mediation shall be divided equally between the Buyer and the Seller. The
results of the mediation shall be nonbinding with either Buyer or th‘e Seller free to initiate litigation
upon the conclusion of the latter of the mediation or of the thirty (30) day moratorium on litigation.
The mediation shall be completed in one day (or less) and shall be confidential, private, and
otherwise governed by the provisions of A.R.S. § 12-2238, to the extent allowed by the Arizona
Open Meetings Law, § 38-431 et. seq.

13.12 He: : i, The headings set forth in this Agreement are
inserted only for convenience and are not in any way to be construed as part of this Agreementora
limitation on the scope of the particular paragraph to which it ref rs. Where the context requires
herein, the singular shall be construed as the plural, and neutral pronouns shall be construed as
masculine and feminine pronouns, and vice versa. This Agreement shall be constructed according

to its fair meaning and neither for nor against either party hereto. j

orting:  Title Company, as the party responsible for Closing the
transaction contemplated héreby within the meaning of Section 6045(e) of the Code, shall file all
necessary information, reports, returns and statements (collectlvely, the "Tax Reports") regarding
this transaction as required by the Code, including, without limitation, the Tax Reports required

pursuant to Section 6045 of the Code. Title Company further agreés to indemnify and hold Buyer

and Seller, and their respective attorneys and brokers, harmless.frqm and against all claims, costs,
liabilities, penalties, or expenses resulting from Title Company’s fail‘ure to file the Tax Reports which

Title Company is required to file pursuant to this paragraph.

Agreement without the consent of Seller in its sole and absolute dlscretlon

[Signature Page Follows]

001298115
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EREOF, Buyerand'the Seller

Attest:

14




IN WITNESS WHEREOF, Buyer and the Seller have executed this Agreement effective as

of the date first written above.

BUYER:
CITY.OF MA

|:

Ricky

By, e
its

Horst, City Manag

Attest:

anessa Bueras, CMCIW
City Clerk

SELLER:

Santa Cruz Land Development, LLC
an Arizona limited liability company

By

"~ John C. 6mith Authorized Agent

001298115

OPA, a municipal corporation

Sreslinrininien s

Approved as tb formg;

Byf. ... .5 e
DemsIM Fltzglbbons
City Attorney

Syt R e
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ACKNOWLEDGEMENT AND AGREEMENT BY TflTLE COMPANY

The Title Company hereby acknowledges receipt ofa fully executeg copy of this Agreement on this
13th day of .October.. e, 2020, and agrees to accept‘ hold, deliver and disburse the
Earnest Money, together with all interest accrued thereon and received by the Title Company,

strictly in accordance with the terms and provisions of this Agreement and without the necessity of
further consent or instruction by Seller or Buyer. The Title Company is hereby designated as, and
agrees to undertake the obligations of, the Reporting Person pursuant to Section 6045 of the

Internal Revenue Code and the regulations promulgated thereunder

LaTisna D Sopha

LaTisha Sopha

Title Security Agency of Arizona
421 E. Cottonwood Lane

Casa Grandel Arizona 85122

By
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EXHIBIT A

Legal Description of the Property !

The legal description shall be determined by Escrow Agent from the legal description used in the
previous conveyance to Seller. The Property consists of approxmately 79 acres of real property
located at the southeast corner of Highway 238 and Green Road in Maricopa, ‘Arizona and
comprising Pinal County, Arizona assessor parcel numbers 510- 1?—003D 004B, and 004C.

001298115
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EXHIBIT B

|
PROMISSORY NOTE i

$_ I | Maricopa, Arizona
For value received, the undersigned (“Borrower”) promlses to pay to the order of

) _(“Lender”) the principal sum of i and

00/100 Dollars? ($ ‘ ), together with interest on the unpaid principal

balance from the date hereof at a rate of three percent (3.0%) per anqum compounded annually, due

and payable as follows: |

The entire unpaid principal balance, all accrued and unpald interest, and all other amounts
payable hereunder shall be repaid on or before July 1, 2021 (the “Maturlty Date”).

All payments of principal and interest on this Note shall l?e paid in lawful money of the
United States of America at .. .. ... ;.0r at sueh other place as Lender may

designate in writing.

All payments shall be credited first to the payment of Lzltte Charges and other costs of
collection due hereunder, second to accrued but unpaid interest and third to the reduction of the

unpaid principal balance, and interest shall thereupon cease upon the principal so credited.
|

This Note may be prepaid in whole or in part at any time wLithout penalty. All prepayments
shall be applied to the indebtedness owing hereunder in the manner set forth in the preceding paragraph.
|

Late g€. Any payment not made by Borrower when due shall have added to such

payment a late charge of fifty dollars ($50.00) (“Late Charge”) Such charge is designed to
compensate Lender for the inconvenience and damages that late payment will cause Lender, and
Borrower agrees that such Late Charge is a reasonable estimate of the damages that Lender will
suffer by reason of a late payment and does not constitute a penalty. Such Late Charge is in addition
to, and shall not diminish or adversely affect, the Lender’s right to charge or collect interest at the
Detault Rate, as hereinatter provided, and/or Lender’s right to exercise any other election or remedy

!
provided hereunder. !

3. Security. This Note is secured by that certain Deed of Trust of even date hereof, as the
same may be amended, modified or supplemented from time to t1rne and recorded against the real
property located in Pinal County, Arizona and described therein (the “Property”), all of the terms and

conditions of which are hereby incorporated herein and made a part of this Note.
|

4. Default. Borrower shall be in default (“Default”) hereunder if any of the following
occurs: (a) Borrower fails to make any payment when due under this Note and such default
continues for a period of five (5) days after Borrower receives wr1tte% notice thereof from Lender, or
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(b) Borrower fails to perform any of its other obligations containe‘;d in this Note and such default

continues for a period of ten (10) days after Borrower receives written notice thereof from Lender; or

. S . .| .
(c) Borrower fails, after the expiration of the applicable grace period, if any, to keep or promptly

perform any covenant, promise or undertaking made by Borrower ‘in the Deed of Trust.

5. Lenderis s U Upon a Default her}eunder and for so long as such
Default is continuing, Lender may ( o any other rights or rellmedies of Lender under this Note
or the Deed of Trust at law or in equity) at Lender’s election, declare the outstanding principal balance
of this Note, together with all other sums due hereunder, immediately due and payable in full, without
further notice of such election, and Borrower shall pay that amount. In addition, upon Default, the
outstanding principal balance of this Note, together with all other ¢ sums due hereunder, shall bear
interest at the rate of twelve percent (12%) per annum (“Default Rzute ) for so long as such Default
remains uncured.

6. Waiver of Defenses., Borrower, to the extent not o‘therw15e required by this Note,
waives presentment, demand for payment notice of nonpayment, protest, notice or protest, notice of
dishonor, bringing of suit and diligence in taking any action to colleet amounts called for hereunder.
Borrower consents, without notice and without release of Borrov:ver's liability, to extensions or

accommodations given by Lender, without regard to the number or aggregate period of such
extensions, and to the release, modification, or exchange of any securlty for this Note.

, - This Note shall be construed accorfilng to the laws of the State of
Arizona without giving effect to conflict of law principles. Lender hereby irrevocably submits to the
Jurlsdlctlon process and venue of the Pinal County Superior Court in the event of any action or dispute

arising out of or relating to this Note. !

|
8. Waiver. Lender’s failure to exercise any available right or remedy upon a Default by
Borrower shall not constitute a waiver of the right to exercise the sarine or any otherright or remedy
at any subsequent time with respect to the default, and Lender’s acceptance of a payment in an

amount less than the amount then due and payable at the time of such payment shall not constitute a

waiver of any applicable Late Charge or a waiver of the right tq exercise any right or remedy

available to Lender at that time or at any subsequent time or nullify iny prior exercise of any right or
remedy. 1

9. Time of Essence. Time is of the essence of Borrowe r’s duties and obligations under
this Note.

10. Lender The term “Lender” shall include the Lender named on the first page of this
Note and any other person or persons to whom an interest in thls Note may be subsequently
assigned. ;

11. All notices, consents, approvals and waweré made or given by Borrower or
Lender in con ith this Note must be in writing to be effectwe All notices required to be
given hereunder or by operatlon of law in-‘connection with the performance or enforcement hereof

shall be deemed duly given and received (i) if personally dellvered on the date of delivery, (ii) if

mailed, three (3) days after deposit in the United States mail, reglstefed or certified, postage prepaid
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and addressed as provided below, or (iii) if by a courier delivery service providing ovemight or
“next-day” delivery, on the next business day after deposit with such service, and addressed to the
parties at their respective addresses set forth in the Deed of Trust.

In witness whereof, this Note has been executed by the Bomrower.

BORROWER:

By:,

3
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EXHIBIT C

When recorded mail to:

|
DEED OF TRUST AND ASSIGNMENT OF RENTS

TENPOSITION) |

TRUSTOR:

Addressz I

BENFFICIARY: Lo

RTINS

Address: L

TRUSTEE:

Address: I ______ I

PROPERTY in Pinal County, Arizona, described as (the “Real Prbperty”)
\

See Exhibit A attached hereto and by this reference mfcorporated herein.

This Deed of Trust is made among Trustor, Beneficiary and Trustee who agree as follows:

1.  Grantand@onvevance: For value received, Trustor lrrevocably grants, conveys and
assigns to Trustee in Trust, with power of sale, the Real Property, | tocether with: (a) all buildings,

structures, improvements, fixtures and built-in equipment and app]‘hances now or hereafter placed
thereon; (b) all present and future leases and all subleases executed with respect to the Real Property;

(c) all rents, issues, profits, revenues and income thereof including all revenue, gross or net receipts,

payments, and income derived from any business activity conducted by or on behalf of Trustor on

the Real Property (“Property Income™); (d) all easements, hcense‘s rights, minerals, oil and gas,

appurtenances, abandoned or vacated streets, alleys and ri ghts-of—w}ay, privileges and interests now

or thereafter attached to or used in connection with the Real Property; (¢) all policies of insurance on
‘ .
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the Real Property and/or personal property located on the Real Pro;;')erty (the “Personal Property”)
and proceeds thereof, and all awards and proceeds of any condemna’uon or like proceeding affecting

the Real Property and/or the Personal Property; and (f) all water, dramage, irrigation and electrical or

water user’s rights appurtenant or related to the Real Property (co]‘llectrvely, the “Property™). All
components of the Property are deemed encumbered hereby as an entity and are declared to be part

of the real estate whether or not physically attached to the Real Prbperty.

This Deed of Trust secures: ‘(a) payment of all indebtedness

ev1denoed by the Promissory Note of Trustor to Beneficiary, dated as of the Effective Date (as
defined below), in the face amountof$ 5 mt‘erest and charges thereon and all

extensions, modifications and renewals thereof (the “Note”); (b) payment of all other sums advanced

hereunder to protect the security of this Deed of Trust with 1n_teres1‘t thereon: (c) performance of all
agreements and obligations of Trustor hereunder, in the Note or in any other instrument securing the
same; and (d) all other or future loans and advances by Beneﬁcram to Trustor which are or shall be

secured hereby (collectively, the “Obligations Secured™). |

3. .Warranties, Trustor represents, warrants and covenants that: (a) Trustor shall defend
the title to the Property agamst all claims and demands, subject to tlhe approved exceptions; (b) any
greater title to the Property hereafter acquired by Trustor shall be subject hereto; and (c) this Deed of

Trust constitutes a first priority lien and encumbrance against the roperty.

. Trustor shall pay w’hen due and before delinquency:

(a) all Obhgatlons Secured hereby, (b) all liens, taxes, assessments, fines, i impositions and charges of
every type or nature affecting the Property; (c) all premiums t‘o maintain insurance required
hereunder in force; (d) all rents or charges for water, water delivery, sewer, gas, electricity,
telephone and other utilities and services, waste removal, bills for re;:pairs, and assessments on water

stock in any way related to the Property; (e) all costs, fees and expenses of this Trust including,
without limitation, all fees of Trustee, reasonable attorneys’ fees, Fitle fees and all other costs and
expenses incurred by Beneficiary or Trustee; and (f) all properiy owners association dues or

assessments, if any.

5. Other Encumbrances. Trustor shall pay or perform before delinquency all obligations
under any prror or subordinate mortgage, deed of trust, agreement of sale or any other lien (including
mechanic’s and materialmen’s liens) or encumbrance (an “E‘ncumbrance”) If any such
Encumbrance shall be in default by reason of nonpayment of pr‘mmpal or interest, or any part
thereof; or for any other reason, Beneficiary may cure such default without notice, and the cost of
curing such default, with interest at the highest lawful rate then puyable by Trustor under Arizona
law, or if no such limit then exists, at the “Default Interest Rate” specified in the Note, from the
time of the advance or advances therefor, shall be added to the O‘ ligations Secured and may be
collected from Trustor upon demand at any time after such advance or advances are made, and the
holder of the Note and Deed of Trust shall be subrogated to the rlghts of any lienholder so paid.
Immediately upon receiving any knowledge or notice of any defau‘lt or claimed default under any
Encumbrance, Trustor shall give written notice thereof to Beneficiary and shall give to Beneficiary
immediately upon receipt thereof a true copy of each and every notw‘e summons, legal process, legal
paper or other communication relating in any way to any Encumbrance or to the performance or
enforcement thereof, or to any default thereunder. If payment of all or any part of principal or
interest secured by any such Encumbrance shall not be made at the time specified therein, then

regardless of any postponement, extension, indulgence or forgwene‘ss thereof which may be agreed
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to or acquiesced in by the holder of the Encumbrance, a sum equal to‘the amount of such principal or

part thereof shall immediately become due and payable in reduct1on of the Obligations Secured;
provided, however, that nothing herein contained shall be deemed or construed to entitle the owner
or holder of this Deed of Trust to any payment in excess of the sum hereby secured and interest

thereon. Ifthe pr1nc1pal amount due secured by any Encumbrance V\‘fhlch is superior in lien priority
to this Deed of Trust is increased over the amount of its unpaid pr‘mmpal as it exists on the date

hereof, then upon Beneficiary’s demand a sum equal to the amount of such increase shall

immediately become due and payable in reduction of the Obligatior‘ls Secured.

6.  Preservation of Property: Leascholds: Entitlements. Trustor shall keep the Property in
good condition and repair and shall not commit waste or permit 1mpa1rment or deterioration of the
Property, and shall not remove or demolish any improvements on the‘ Property without Beneficiary’s

prior written consent. Trustor shall repair, restore or construct in a workmanlike manner any
improvements on the Property that are damaged or are being altereri or constructed and pay when
due all claims for labor performed and materials furnished therefor Trustor shall perfect and
maintain all water, power and any other rights appurtenant to the Real Property. Trustor shall ensure
compliance with all laws, regulations, ordinances, covenants, conditjons and restrictions applicable
to the use and occupancy of the Property and take all other actions concerning the Property that any
prudent owner would take. Trustor agrees to comply with the prOVILlons of any lease affecting the
Property. Trustor shall obtain the written consent of Beneficiary, whose consent may be withheld in

its reasonable discretion, for any proposed rezoning, platting or any|other entitlements of any kind

~affecting all'or ahy portion of the Propetty prior'to Trustor’s submlssron ‘of suchrezoning; plattingor-—

entitlement to the applicable governmental authority. |

7. Protection by. Trustor, Trustor shall defend, at Trtllstor’s expense, any action or
proceeding purporting to affect Trustor’s interest in the Property or the liens, rights or powers of
Beneficiary or Trustee, or the rights and powers of Beneficiary or Trustee, or seeking to impose any

liability on Beneficiary or Trustee because of any act or omission of Trustor.

f Beneficiary or Trustee or both

of them are authorlzed at their election to appear in and defend any a‘ctlon or proceeding purporting
to affect the Property or the liens, rights or powers of Beneficiary or Trustee: to pay, purchase,

contest or compromise any encumbrance, charge or lien which in the judgment of either appears to
be prior or inferior hereto: and, in exercising any such powers, to pay necessary expenses, employ

counsel, and to pay counsel’s reasonable fees and costs. Without obl‘igation to do so, Beneficiary or
Trustee may further pay any amount or perform any obligation that i is required of Trustor hereunder

or take any other action or incur any other expense to protect the Prpperty and the security hereof.
All amounts so paid or expenses so incurred shall bear interest at the highest lawful rate permitted
under applicable law, or if no such limit then exists, at the “Default ] Interest Rate” specified in the
Note, and shall be secured by this Deed of Trust as a lien on the Proqerty Unless otherwise agreed,

such amounts or expenses with interest shall be payable upon notice to Trustor requesting such

payment. Beneficiary shall be subrogated to the lien of any other encumbrance discharged

hereunder, notwithstanding any release of record of the same. Neither Beneficiary nor Trustee shall
be obligated to perform or discharge any obligation or duty to be performed or discharged by Trustor
under any lease, declaration or covenant. Trustor shall and does hereby agree to indemnify and hold
Beneficiary and Trustee harmless, including, without limitation, the|/duty to defend, from any and all

liability arising from or under any lease declaration or covenant. Nelther Beneficiary nor Trustee
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shall have any responsibility for the Property or liability on accounLt thereof to any lessee, invitee,

association or any other person or entity. 1
|

AnSuranée. Trustor shall ke‘ep such improvements and all

9. I
improvements thereafter erected on the Real Property insured agaln‘st loss by fire, hazards included
within “special form insurance, f/k/a all-risk insurance” and such other hazards, in such amounts
(including replacement cost coverage) and for such periods as Beﬁeﬁmary may require. Trustor
shall also insure all fixtures and Personal Property encumbered hereby against the same loss hazards
in an amount acceptable to Beneficiary. In the event of loss, all pl‘roperty and casualty insurance
proceeds shall be payable to Beneficiary and shall be applied by Beneﬁcmry in such manner as
Beneficiary chooses in its sole discretion. Any such application shaﬂl not cure any default hereunder

or prevent Beneficiary from pursuing any of its remedies. ‘

10. . n¢e. Trustor shall maintain in effect commercial general liability
insurance coverage, including personal injury, bodily injury (mcludﬂng wrongful death), contractual
liability and broad form property damage, with the following limits: ‘ (a) general aggregate, not less
than $1,000,000.00; and (b) per occurrence combined single limit not less than $1,000,000.00 and
with only such deductibles as Beneficiary may approve. Beneﬁcmr)‘/ shall have no obligation, duty
or liability as to the adequacy of such amount of insurance. Such 11ab111ty insurance policy shall
provide that the insurance cannot be invalidated as to the interest of Beneficiary by any act or

negligence of any person owning ‘the Property, by foreclosure or oth%r proceedings or notice of sale

or by any change in the title or ownership of the Property or by occupation of any insured structures
for purposes more hazardous than permitted by such policies.

., All insurance policies requlred by this Deed of Trust shall be

issued by compames acceptable to Beneficiary, shall be on an “occ;urrence” and not on a “claims
made” basis, shall be on forms which are acceptable to Beneﬁmary[ and shall recite Beneficiary’s

interest as mortgagee ina standard non-contributory mortgage clause effective as of'the closing date
or shall name Beneficiary as an additional insured. All such ins urance shall be maintained until the

Note has been paid full without cost to Beneficiary and ev1dence thereof shall be provided to

Beneficiary within five days following Beneficiary’s request to Tru‘stor Such insurance shall also
contain such other provisions as Beneficiary may deem necessary or desirable to protect

Beneficiary’s interest and which are customarily issued by insurance companies, including, without

limitation, a provision for 30-day prior written notice to Beneficiary of cancellation or any change in
the risk or coverages insured. Inthe event of loss, Trustor shall give ‘prompt notice to the insurance
carrier and to Beneficiary. Beneficiary may make proof of loss if not made promptly by Trustor.
Any application or release of any insurance proceeds hereunder shall not cure or waive any Event of

Default or notice of Trustee’s sale hereunder or invalidate any act done pursuant to such notice.

12, 6. Any award of damages in connecu‘lon with any condemnation or

taking of or for injury to any of the Property by reason of public use or for damages for private

trespass or injury thereto is assigned in full and shall be paid to Benef"mary as further security for all

Obligations Secured (reserving to Trustor, however, the right to \seek recovery for any losses

incurred, subject to this Deed of Trust). Upon receipt of such momee Beneficiary may either apply
the same to the payment of the Obligations Secured or release all or a portion thereof to Trustor for
the repairing or restoring the remainder of the Property. }
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13.  Jnspection. Beneficiary may make or cause to be m%ade reasonable entries upon and
inspections of the Property at any time with notice to Trustor, except in case of emergency when

entry may be made without notice. ‘

14. . OtherDocuments. Trustor shall execute and deliveri, in recordable form if requested,
such further instruments and do such further acts as may be necessary or desirable or as may be
reasonably requested by Trustee or Beneficiary to more effectivel}y carry out the purposes of this
Deed of Trust and to subject to the lien created hereby any propertie:s, rights and interests covered or

intended to be covered hereby.

|
15.  Due on Sale. ¥ or Encumbrance. Trustor will not sell, transfer, lease,

encumber, convey or in any manner dispose of the Property, or any part thereof or interest therein,

without the prior written consent of Beneficiary, which may be gi\‘/en or withheld in Beneficiary’s

sole discretion. It shall be deemed a disposition if Trustor is dissolv;ed or if Trustor is a corporation,

partnership or limited liability company and the controlling interest of such corporation, partnership
or company is sold or transferred, or if Trustor is a trust and there i}s a change of beneficial interest
with respect to the Trust. In the event of a breach of this covenant (which shall constitute an Event
of Default for purposes of this Deed of Trust), at its option, Be}neﬁciary may declare all sums
secured by this Deed of Trust to be immediately due and payable and avail itself of any and all
remedies provided herein for an Event of Default. Beneficiary shal‘l upon request be provided with

adequate and complete information concerning the buyer, Hmsfere?, lessee, lender and the proposed

- transaction-~Unlessrequired bylaw;if Beneficiary consentsto-any-suchtransaction-orto-assumption- -

of the loan secured by this Deed of Trust, Trustor shall not be released from any obligations
hereunder or under the Note. Consent to any such transaction shall not be deemed to be consent or

. . .| -
waiver of the necessity of consent to any other, future or successive transactions.
|

16. : Any of' the following shall be an “Event of Default” or a default under this
Deed of Trust, to the extent permitted by law: (a) Trustor fails to ;‘)ay on time any monies due and
payable hereunder, under the Note or any other contract secured Hereby: (b) Trustor breaches any
warranty, covenant or provision hereof or of any other instrument or agreement executed as a part of
this transaction; (c) Trustor becomes insolvent or ceases to do business as a going concern; (d)
Trustor abandons all or any part of the Property; () Trustor voluntarily files any petition or case
under any state insolvency law or any Federal Bankruptcy Code; (f) an involuntary petition or case is
filed against Trustor under any state insolvency law or any Federal Bankruptcy Code and the petition
remains pending for more than 60 days or the court in which such petition is pending approves it or
Trustor is adjudicated a bankruptcy or becomes a debtor or debtor in possession in any such

proceeding; (g) upon the institution of legal proceedings to enforce any Encumbrance upon the

Property, or any portion thereof, or if the Property be attached oﬁ levied upon by any execution,
attachment, tax levy or other writ which is not removed or bonded in 2 manner acceptable to
Beneficiary within 30 days thereof; (h) a receiver, trustee, assignee, conservator, fiscal agent or
liquidator be appointed for Trustor or for all or any part of the Pro ‘ erty; () Trustor shall breach its
covenants and agreements concerning sale, transfer or encumbrance of the Property; (j) Trustor shall
make an assignment for the benefit of creditors generally; (k) Tr‘lustor fails timely to observe or
perform any covenants or conditions in any lease of the Property ‘Fo be performed by Trustor and
such failure is not cured prior to the expiration of any applicable notice and cure periods; or (1) a

default occurs under the Note or any other documents that now or‘ in the future secure the Note.
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17. Remedies. Upon the occurrence of an Event of Default without further notice,
Beneficiary may declare all sums secured hereby to be immediately }due and payable in full and may
accelerate all such indebtedness, and Beneficiary shall have the right to cause Trustee to sell the
Property or any part thereof as set forth herein and as provided by ‘applmable law. To invoke the
power of sale hereunder, Beneficiary or its agent shall execute a Statement of Breach or
Nonperformance and deliver the same to Trustee. Trustee shall thereafter record and give notice of
Trustee’s sale in the manner required by law and, after the lapse‘ of such time as may then be
required by law, Trustee shall sell the Property in the manner requlred by law at public auction at the
time and place fixed by it in such notice to the highest bidder for cash in lawful money of the United
States, payable at the time provided by applicable law or by a credit bid of Beneficiary. Trustee in
its discretion may postpone or continue the sale from time to time and from place to place by giving
notice of postponement or continuance by public declaration at the time and place last appointed for
the sale. Trustee shall deliver to any purchaser its Deed conveying tque Property so sold, but without
any covenant or warranty, expressed or implied. Any person, }including Trustor, Trustee or
Beneficiary, may purchase the Property at such sale. The purchas#r at the Trustee’s sale shall be
entitled to immediate possession of the Property as against Trustor, Trustee or other persons in
possession and shall have a right to the summary proceedings to |obtain possession provided in
AR.S. Section 12-1171, et seq., or otherwise, together with costs and reasonable attorneys’ fees.
Each provision of law relating to deeds of trust is and shall remain ap}plica]b]e to the respective rights
and obligations of Trustor, Beneficiary and Trustee, and no term or provision hereof shall limit or
restrict such rights or obligations. The omission of any express provision restating the applicable
law herein shall not constitute or render the same inapplicable or waive the same. All provisions of
the State of Arizona relating to deeds of trust are incorporated by reference herein. After deducting
all costs, fees and expenses of Trustee and of this trust, including the cost of any environmental
assessment or study and the cost of evidence of title in connection with any Trustee’s sale and
reasonable attorneys’ fees of Beneficiary and Trustee, Trustee shall apply the proceeds of sale to
payment of all sums then secured hereby and all other sums due under the terms hereof, with accrued
interest; and the remainder, if any, to the person or persons legally entitled thereto, or as provided in
AR.S. Section 33-812 or otherwise. In lieu of sale pursuant to the power of sale conferred hereby,
this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure of
mortgages on real property. In any such judicial foreclosure, Beneﬁcllary shall recover its reasonable
attorneys’ fees together with all costs and expenses, including without limitation, all court costs,
experts’ fees, cost of evidence of title and cost of any environmental survey or study. Beneficiary

shall have all rights and remedies available to it hereunder and at law or in equity, and all remedies

shall be cumulative and may be pursued concurrently or consecutn‘/ely to the extent permitted by
law. i

18, entofRents. Asadditional security, Trustor ﬂlereby absolutely assigns, gives
to and confers upon Beneﬁc1ary the rlght power and authority, durm‘g the continuance of this Trust,
to collect and retain the Property Income, reserving to Trustor the rlght prlor to the occurrence of an
Event of Default by Trustor in payment of any Obligation Secured or in performance of any
agreement hereunder, to collect and retain such Property Income as it becomes due and payable.
Upon the occurrence of an Event of Default and for so long as such [Event of Default is continuing
Beneficiary may at any time, without notice, either by person, agent ora receiver to be appointed by
a court, and without regard to the adequacy of any security for the Obligations Secured or the
solvency of the Trustor, collect such Property Income, including that past due and unpaid, and apply
the same to costs and expenses of operation and collection including receiver’s fees and reasonable

attorneys’ fees of Beneficiary and Trustee and upon any Obligat’l‘Lon Secured, in such order as
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Beneficiary may determine. The collection of such Property Income, and the application thereof as
aforesaid, shall not cure or waive any Event of Default or notice ‘of Trustee’s sale hereunder or

invalidate any act done pursuant to such notice. Beneficiary expressly shall have all rights provided

for in A.R.S. Sections 33-702B and 33-807 or such similar provisio}ns as may be enacted hereafter.

liiterest: This Deed of Trust shall be construed as a deed of trust on
trust property as defined in A.R.S. Section 33-801. This Deed of| Trust shall also constitute and
serve as a Security Agreement on personal property within the meaning of, and shall constitute a first
priority security interest under, the Arizona Uniform Commercial Code with respect to the Property
to the extent the Property is held to be property that may be subj{ect to a security interest under
Article 9 of the Arizona Uniform Commercial Code (the “Collateqal”). To this end, Trustor does
hereby grant to Beneficiary, a first priority security interest in and to all of the Collateral, together
with all replacements and additions thereto and all proceeds, prodq\cts, substitutions, renewals and
accessions thereof, to secure the Obligations Secured. !

20.1 8

20.2 Trustor herby agrt:ees to execute and deliver to
Beneficiary, in form and substance satisfactory to Beneficiary, such “Financing Statements” and
such further assurances as Beneficiary may, from time to time, co]nsider reasonably necessary to
create, perfect and preserve Beneficiary’s security interest herein granted, and Beneficiary may
causc such statcments and assurances to be recorded and filed, at sich times and places as may be
required or permitted by law to so create, perfect and preserve such! security interest. This Deed of
Trust shall constitute a financing statement and when recorded shall be a “fixture filing” in
accordance with Section 20.4 below. Trustor shall give advance notice in writing to Beneficiary of
any proposed change in Trustor’s name, identity or structure anld shall execute and deliver to

Beneficiary all additional financing statements that Beneficiary maﬂ require in connection therewith.

20.3  Uniform . Commercial.. Code. Remedies; ‘ Beneficiary (or Trustee on
Beneficiary’s behalf) shall have all the rights, remedies and recours:es with respect to the Collateral

afforded a secured party by the Arizona Uniform Commercial (T,ode in addition to, and not in
limitation of, the other rights, remedies and recourses afforded Beneficiary and/or Trustee by this

Deed of Trust and the other security documents. Beneficiary mlay at its option dispose of the
Collateral in accordance with Beneficiary’s and/or Trustee’s rights‘ and remedies in respect of real
property pursuant to the provisions of this Deed of Trust, in lieu of proceeding under the Arizona

Uniform Commercial Code. |

20.4 BixgireFiling To the extent any of the Collateral is or is to become fixtures
attached to the Real Property, Trustor herein expressly covenants and agrees that the filing of this
Deed of Trust in the Records of Pinal County, Arizona, shall also| operate from the time of filing
therein as a financing statement filed as a “fixture filing” in accordance with the Arizona Uniform
Commercial Code. Information concerning the security interest created by this instrument may be
obtained from Beneficiary, as secured party, at the address set fOl’tl’:l above. The mailing address of

Trustor, as debtor, is also set forth above.

. iver. After the occurrence of ainy Event of Default, if any form
of suit is commenced, Trustor agrees that a receiver may be app‘ointed upon the application of
Beneficiary to take charge of the Property and to do such things as shall be authorized by the court,
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and that all costs and expenses of the receiver or of the receiver;ship, less any Property Income

collected by such receiver, together with such receiver’s own comppnsation shall be secured by this
Deed of Trust. Beneficiary’s rlght to areceiver shall be absolute and unconditional once an Event of
Default occurs, and such receiver may be obtained in an action to appoint such receiver, in any
judicial foreclosure, any suit for specific performance or in any other lawsuit to enforce this Deed of

Trust in any manner.

22, orbearance: NbnwAivE . jall At any time or from
time to time, without liabi ity therefor and w1thout notlce upon written request of Beneficiary,
Trustee may reconvey without warranty any part ofthe Property, consent to the making of any map
or plat thereof, join in granting any easement thereon or in any ext‘ensmn agreement or agreement
subordinating the lien or charge hereof. Such actions shall not affect the priority of this Deed of
Trust over any other Encumbrance unless expressly so intended anﬁl stated in writing. Time is ofthe
essence hereof. Acceptance of payment of money after its due date shall not constitute any waiver
under this Deed of Trust, the Note or Beneficiary’s right to require prompt payment of all other sums
when due. No extension of time for'payment or renewal of Obhgatlons Secured shall affect the lien
or priority of this Deed of Trust. The taking by Beneficiary of any other collateral for the
Obligations Secured hereby shall in no way affect or impair the lien or priority of this Deed of Trust,
and Beneficiary may resort for the payment of the Obligations Secured to its several securities in
such order and manner as Beneﬁ01ary may determine. Any forbearance by Beneficiary in exer01smg
any remedy or right hereunder shall not be a waiver of or preclude‘ the subsequent exercise of any
such remedy or right. Trustor hereby waives trial by jury in any Iﬂtlgatlon arising out of or in any
way related to or connected with the loan secured hereby or this Deed of Trust to the fullest extent

permitted by applicable law.

23.  Notice. Except for any notice required under appliéable law to be given in another

manner, (a) any notice to Trustor provided for in this Deed of Trusw‘t shall be given by mailing such
notice by certified mail, return receipt requested, addressed to Trustpr at the above address or at such
other address as Trustor may designate by Request for Notice deliv‘ered- to Beneficiary as provided

herein, and (b) any notice to Beneficiary shall be given by certified mail, return receipt requested, to
Beneficiary’s address stated herein or to such other address as Beneﬁmary may designate by notice

to Trustor as provided herein. Any notice prov1ded for in this Deed pf Trust shall be deemed to have
been given to Trustor or Beneficiary when given in the manner designated herein. Unless a Request
for Notice is recorded as provided by law, notice of any Trusteje’s sale shall be sent solely to

Trustor’s address set forth herein.

24.  Parties Bound. This Deed of Trust applies to, mures to the benefil of and binds all

parties hereto, ‘their heirs, legatees devisees, personal representatwes administrators, executors,
successors and assigns. The term “Beneficiary” shall mean the|owner and holder of the Note

secured hereby whether or not named as Beneficiary herein. In thlis Deed of Trust, whenever the
context so requires, the masculine gender includes the feminine and neuter and conversely and the

|
singular number includes the plural and conversely. The term “Tirustor” shall mean all persons
named as Trustor herein, whether one or more, and Trustor’s obligétions shall be joint and several.

“Trustee” shall include all successor trustees. Any Trustor that has signed this Deed of Trust as a

surety or accommodation party or that has subjected its property to
debt of another expressly waives the benefits of A.R.S. Sections 12-1641, 12-1642 and 44-142 and
Ariz. R. Civ. P. 17(f) or such similar provisions as may be enacted or adopted hereafter.
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25.  Trustee. Trustee accepts this Deed of Trust when thiis Deed of Trust, duly executed
and acknowledged, is made a public record as provided by law. Trustee may, but is not obligated to,

notify any party hereto of any pending sale under any other dee}d of trust or of any action or
proceeding in which Trustor, Beneficiary or Trustee shall be a par'ty, unless brought by Trustee.

Beneficiary may appoint a successor Trustee in the manner prescribed by law. Trustor and

Beneficiary authorize Trustee, in the event any demand or notiLce is made or tendered to it
conceming this Trust or the Property, to hold any money and docun‘lents and to withhold action or
performance until an action shall be brought in a court of competerltjurisdiction to determine the

rights asserted or the propriety of the demand, notice or action rf-quested and Trustee shall be

without liability or responsibility for awaiting such court action. A ‘successor Trustee herein shall,
without conveyance from the predecessor Trustee, succeed to all its predecessor’s title, estate, rights,
powers and duties. Trustee may resign at any time by mailing dr delivering notice thereof to
Beneficiary and Trustor and, having so resigned, shall be rehev‘ed of all further liability and
responsibility to Trustor, Beneficiary or otherwise hereunder. Trustee shall not be liable for any
action taken in its discretion and in good faith or upon advice of cdunsel or upon any information

supplied or direction given by Beneficiary.

e
ol

26. : Upon payment of the Obligations Secured, Beneficiary shall request
Trustee to reconvey the’ Property and shall deliver proof of payment or satisfaction of the Note and
Obligations Secured hereby to Trustee. Trustee shall reconvey the Property without warranty to the
person or persons legally entitled thereto. Such person or persons shall pay all costs of recordation
and the release fees of Trustee, if any.

27. . This Deed of Trust shall be governed by and construed
in accordance with the internal substantive laws of the State of Arizona (without regard to choice of
law principles). The foregoing sentence shall not limit the applicability of federal law to this Deed
of Trust. If any provision or clause of this Deed of Trust or the Note conflicts with applicable law,
such conflict shall not affect other provisions of this Deed of Trus‘t or the Note that can be given
effect without the conflicting provision, and to this end the provisions of this Deed of Trust and the

Note are declared to be severable. ;

A This instrument, together with the Note and any other
contract, instrument or agreement executed by Trustor and/or Beneﬁc1ary which now or at any time
secures the Note, constitutes the entire understanding of the parties, each of whom has been, or has
had the opportunity to be, represented by counsel of each party’s choosing, and have been bargained
for and are negotiated agreements that set forth the entire agreen‘nent with respect to the terms
thereof, and there are no oral or written statements, representatrons‘ agreements or understandings
which modify, amend or vary, or purport to modify, amend or vary any of the terms of such

documents.

29.  Deed of Trust Intended, Notwithstanding any prov1sron hereof to the contrary, the
parties intend that this document constitute security for the pay;ment and performance of the
Obligations Secured as provided elsewhere herein, and shall be a “deed of trust” as.defined in A.R.S.
Section 33-801. If despite that intention a court of competent Jurlsdrctron shall determine that this
document does not qualify as a “trust deed” or “deed of trust” within the meaning and purview of
Chapter 6.1, Title 33, Arizona Revised Statutes, then, ab initio, thl‘s instrument shall be deemed a
realty mortgage under A.R.S. Section 33-702, and shall be enforceable as such, the Trustor shall be

deemed a “mortgagor,” the Beneficiary shall be deemed a “mortga:gee ” the Trustee shall have no
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capacity but shall be disregarded and all references to the “Trustee”\ herein shall be deemed to refer
to the “mortgagee” to the extent not inconsistent with interpreting this instrument as though it were a
realty mortgage. As a realty mortgage, Trustor as mortgagor shall b%e deemed to have conveyed the
Property ab initio to the Beneficiary as mortgagee, such conveyance as a security to be void upon
condition that Trustor pay and perform all its Obligations Secured lhereby

30. The undersigned person or entity 81gn1r‘1g on behalf of Trustor hereby
represents and o Beneficiary that such person/entity has fu‘ll power and authority to act on

behalf of and bind Trustor.

31, the réements: Trustor shall not record or allow to be recorded against the
Property any agreements optlons or other matters without Beneﬁc1ar‘y s prior written consent, which
may be given or withheld in Beneficiary’s sole discretion. As a condition to any such consent,
Beneficiary may require that the parties to any such agreement, op’uo‘ or matter execute and record a
subordination agreement in a form acceptable to Beneficiary in its sole and absolute judgment and

discretion. i

i
[Balance of the Page Intentlonally Left Blank; Signature Page Follows]

1
| iy
\
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Dated to be effective as of the date recorded in the official re

(the “Effective Date™)

TRUSTOR:

s

By

STATE OF ARIZONA )

Acknowledged before me this___ day of_

<1:ords of Pinal County, Arizona

‘;52 012_5 by & the

_;for and on behalf thereof.

%":—”“."_Ofr

thary Seal/Stamp
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