
ADOPTED BY THE RJO NUEVO
M ULTIPURPOSE FACILITIES DISTRJCT

BOARD OF DIRECTORS
July 13, 2005

RESOLUTION NO. 2005-09

AUTHORJZING THE RJO NUEVO MULTIPURPOSE FACILITrES DISTRJCT
TO BORROW UP TO $6,100,000 FROM THE INDUSTRJAL DEVELOPMENT
AUTHORITY OF THE CITY OF TUCSON, ARIZONA, AND APPLY THE
PROCEEDS THEREOF TO THE RENOVATION AND EQUIPPING OF THE
HISTORIC FOX THEATRE; AUTHORIZING THE EXECUTION AND
DELIVERY OF A MASTER TRUST INDENTURE, A JUNIOR LIEN
MASTER NOTE, A LOAN AGREEMENT AND RELATED DOCUMENTS
AND AGREEMENTS SETTING FORTH THE TERMS OF SUCH LOAN AND
PROVIDING FOR THE REPAYMENT THEREOF; AND PLEDGING STATE
TRANSACTION PRIVILEGE TAX REVENUES RECEIVED BY THE
DISTRICT ON A JUNIOR LIEN BASIS AS SECURITY THEREFOR

WHEREAS, the Rio Nuevo MUltipurpose Faci lities District (the "District") was
organized on July 19, 1999, as a tax-levying public improvement di strict and a political
subdivision of the State of Arizona (the "State") fo r the purpose of acquiring, constructing and
developing certain multipurpose facilit ies (the "Multipurpose FaCilities") on real property
located in the Ci ty ofTucson. Arizona (the "Multipurpose Facility Site"); and

WHEREAS, pursuant to Section 42-5031 of the Arizona Revised Statutes ("A.R.S."), the
Distri ct is entitled to receive from the State and, pursuant to A.R.S. Section 48-4203, the District
is authorized to use, certain excise tax revenues (the "State Transaction Privilege Tax
Revenues") to construct, finan ce, furnish, maintain, improve, operate, market and promote the
use of multipurpose facilities and other structures necessary for fu ll use of the multipurpose
facilities, including pledging the Slate Transaction Privi lege Tax Revenues to secure the
District's bonds or other financial obligations issued or incurred for the construction of all or part
of the Multipurpose Faci lities; and

WHEREAS, as provided in A.R.S. Section 48-4201 , a mul tipurpose facil ity means any
facility that constitutes either a primary or a secondary component, located on the Multipurpose
Facili ty Site that is owned or leased by the District and is used to accommodate sporting events
and entertainment, cultural, civic, meeting, trade show or convention events or activities,
together with parking garages and parking lots; and

WHEREAS, the historic Fox Theatre in Tucson, Arizona (the "Fox Theatre") constitutes
a secondary component of a multipurpose facility within the meaning of A.R.S. Section 48-4201,
inasmuch as (i) it is located on the Multipurpose Facility Site, (ii) it is owned or leased by the
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District, and (iii) it is used to accommodate artistic components and has been the site of various
entertainment, cultural and civic events and activit ies; and

WHEREAS, The Industrial Development Authority of the City of Tucson, Arizona (the
"Authority"), is a nonprofit corporation designated by law as a political subdivision of the State
of Arizona (the "Stote"), incorporated with the approval of the City of Tucson, Arizona (the
"City"), pursuant to the provisions of the Constitution of the State and A.R.S. Title 35, Chapter 5
(the "A ct"), and is authorized and empowered, among other things (a) to issue its revenue bonds
for the purpose of financing the costs of a "project" (as defined in A.R.S. Section 35-701); and
(b) to loan the proceeds thereof to finance any such project and to pledge al l or any part of the
revenues and receipts to be received by the Authority from or in connection with such loans in
order to secure the payment of the principal or redemption price of and interest on such bonds;
and

WHEREAS, for the purposes of the Act, the term ''project'' includes within its meaning
any land, any building, or other improvement, and all real and personal properties which are
suitable for commercial enterprises located or to be located in a designated area; and

WHEREAS, the District has submitted an application to the Authority requesting that the
Authority issue its Junior Lien Excise Tax Revenue Bonds (Rio Nuevo Multipurpose Faci lities
District - Fox Theatre Project), Taxable Series 2005 (the "Bonds") and loan the proceeds thereof
to the District to finance the renovation and equipping of the Fox Theatre (the "Project"), in
cooperat ion and conjunct ion with the Fox Theatre Tucson Foundation, an Arizona nonprofit
corporation (the "Foundation") and an organization described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (the "Code"), pursuant to that certain Intergovenunental,
Development and Lease Agreement for Restoration, Operation and Management of the Historic
Fox Theatre, recorded December 18, 2002, as thereafter amended (the "!ntergovemmental
Agreemenr), among the City, the District, and the Foundation, and to pay certain costs and
expenses incidental thereto; and

WHEREAS, on May 12, 2005, the Authority adopted its resolution granting preliminary
approval for the financing of the Project and the Authority and the City will consider granting
final approvals for the financing of the Project at meetings scheduled to be held on or after July
28,2005, and August 2, 2005, respec tive ly; and

WHEREAS, the District has detemlined that a portion of the Project can be financed on
an advantageous basis by borrowing up to $6,100,000 from the Authority on the terms and
conditions to be set forth in the loan agreement (the "Loal1 Agreement") to be entered into
between the District and the Authority; and

WHEREAS, the District's obligation to repay the loan made pursuant to the Loan
Agreement will be evidenced and secured by the Loan Agreement and by the issuance and
delivery to the Authority of the District's junior lien promissory note (the "Junior Lien Master
Note") issued pursuant to a Master Trust Indenture, dated as of August I , 2005 (the "Master
Jnde1l/ure"). between the District and Wells Fargo Bank, N.A., as master trustee {the "Master
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Trustee"), and Supplemental Indenture No.1, dated as of August I, 2005 ("Supplement No. 1"),
between the District and the Master Trustee, and payable, together with any obligations of the
District hereafter issued on a parity therewith, from and secured by a pledge of the State
Transaction Privilege Tax Revenues on a basis junior or subordinate to any obligations of the
District payable from and secured by a senior pledge of the District's State Transact ion Privilege
Tax Revenues as security for any senior lien promissory notes ("Senior Lien Master Notes") that
may hereafter be issued by the District pursuant to the Master Inden ture; and

WHEREAS, pursuant to the Master Indenture the District wi ll pledge its receipts of State
Transaction Privi lege Taxes pursuant to A.R.S. Section 42-5031 to the Master Trustee as security
for Senior Lien Master Notes and Junior Lien Master Notes issued pursuant thereto for the
benefi t of the holders of such notes according to their priority,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT:

Section I. The Board of Directors of the District hereby finds and determines that it
will be beneficial and consistent with the purposes and authority of the District to undertake the
Project and, for such purposes, to enter into, execute, deliver, approve and/or perform the Master
Indenture, Supplement No.1, the Junior Lien Master Note, the Loan Agreement and other
related agreements with the Authority, the City, the Foundation and the Trustee pursuant to
which the District will borrow not to exceed $6,100,000 to finance a portion orthe Project and to
pay all costs, necessary bond insurance premiums, legal and financial advisory fees and
cont ingent costs of the District, including, without limitation, required deposits into any reserve
fund to be established in connection with such loan or, in lieu of such deposit, the purchase of a
surety bond in the amount of any requi red reserve for such purpose, purchase of and payment of
a premium not to exceed $150,000 for a municipal bond insurance policy from a recognized
munic ipal bond insurer (the "Insurer" ) insuring the payment when due of principal and interest
with respect to the Authority's Bonds or the Junior Lien Master Note in accordance with their
respective terms, and payment of certain costs of the Authority pursuant to the Loan Agreement,
all in furtherance of the purposes of the District.

Section 2. Each of the Chaimlan, the Treasurer, the Secretary and the Executive
Director of the District is hereby authorized and empowered, for and on behalf of the District, to
negotiate, execute and deliver (and, to the extent necessary or appropriate, the Secretary to attest)
the Master Indenture, Supplement No.1, the Junior Lien Master Note, the Loan Agreement, with
any changes required by the Authori ty or any bond insurer, the requirements of the Federal
govemment, or this Resolution, as shall be approved by the officer or officers of the District
executing and delivering the Master Indenture, Supplement No. I, the Junior Lien Master Note,
and the Loan Agreement on behalf of the District , such execution and delivery to evidence
conclusively such approval. In addition, each orthe officers of the District is hereby authorized
and empowered to sign (and, to the extent necessary or appropriate, the Secretary to attest) all
othcr documcnts, agreements and certificates necessary or app ropriate in connection with entry
into the Master Indenture, issuance of the Junior Lien Master Note, obtaining the loan pursuant
to the Loan Agreement and financing of the Project; provided, however, that the principal
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amount of the loan shall not exceed $6,100,000, the principal repayments on the loan shall
commence on or about July 1, 2006 and end on or about July I, 2013 and the stated interest rate,
together with related fees, shall not exceed nine percent (9.0%) per annum. The interest on the
Bonds will be taxable for Federal income tax purposes.

Section 3. For the payment of the principal, premium, if any, and interest on the loan
pursuant to the Loan Agreement, the District agrees to pay the Junior Lien Master Note in
accordance with the tenns and conditions set forth therein, and further agrees to pay all other
amounts required to be paid by the District in connection with the loan from the Authority and
the financing of the Project.

Section 4. The Junior Lien Master Note will be payable solely from and secured
solely by a pledge of and a lien on the State Transaction Privilege Tax Revenues on a parity with
any obligations hereafter issued on a parity therewith and on a basis junior and subordinate to
any obligations of the District payable on a senior lien basis from the District's State Transaction
Privilege Tax Revenues pursuant to a Senior Lien Master Note.

Section 5. The District hereby approves the purchase from the Insurer of municipal
bond insurance insuring the payment when due of the Authority Bonds or the Junior Lien Master
Note in accordance with their terms and the payment of the premium, not to exceed $150,000,
with respect thereto.

Section 6. Each officer of the District is each hereby authorized and empowered, for
and on behalf of the District, to negotiate with providers of a surety bond and, if a surety bond
can be obtained at an acceptable premium, such officer is hereby authorized and empowered for
and on behalf of the District to cause the District to purchase and pay for such surety bond, to
cause any such surety bond to be delivered to a depository acceptable to the Authority and to
complete, execute and deliver, on behalf of the District, customary and appropriate agreements
with the provider of the surety bond in connection therewith.

Section 7. The appropriate officers of the District are hereby authorized and
empowered, for and on behalf of the District, to take all actions necessary or reasonably required
by the Master Indenture, Supplement No. I, the Junior Lien Master Nole and the Loan
Agreement, and any other document or agreement executed in connection with the Authority'S
Bonds and the loall and the financing of the Project, in order to carry out, give effect to and
consummate the transactions contemplated herein and in the Master Indenture, Supplement No.
I, the Junior Lien Master Note, and the Loan Agreement, including, without limitation, the
execution and delivery of any closing and other documents and certificates reasonably required
or appropriate to be delivered in connection therewith or in connection with the Bonds issued by
the Authority to fund the Authority's obligations pursuant to the Loan Agreement.

Section 8. Following the execution and delivery of the Loan Agreement and the
Junior Lien Master Note and receipt of the proceeds of the loan contemplated thereby, this
Resolution will be and remain irrevocable until the loan and interest thereon, and the obligations
oCthe District pursuant to the Loan Agreement and the Junior Lien Master Note, have been fully
paid, canceled and discharged.
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Section 9. If any section, paragraph, clause or provision of this Resolution is for any
rcason held or detennincd to be invalid or unenforceable, the invalidity or unenforceability of
such section, paragraph, clause or provision will not affect any of the remaining provisions
hereof.

Section 10. The provisions of any ordinances and resolutions of the District, or parts
thereof, inconsistent with the provisions of th is Resolut ion, as hereto fo re and hereafter amended,
are hereby waived to the eXlent of such inconsistency.

PASSED, ADOPTED, Al\'D APPROVED by the Board of Directors of the Rio Nuevo
Multipurpose Facilities District on Ju ly 13, 2005.

APPROVED:

=-,--L-&.!.-':u.-=-=--....:.?....:w;r:=__"'--.:.:T,/;3. 0"
Chair
Rio Nuevo Multipurpose Facilities
District Board

APPROVED AS TO FORM:

ATTEST:

~7~3~
Rio Nuevo Multipurpose Facilities
District Board

REVIEWED BY:

.It«. '" a 71nL
Counsel
Rio Nuevo Multipurpose Facilities
District Board
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ADOPTED BY THE
MAYOR AND COUNCIL

July 6, 2005

RESOLUTION NO. 20136

RELATING TO INTERGOVERNMENTAL AGREEMENTS; AUTHORIZING THE
MAYOR TO EXECUTE ON BEHALF OF THE CITY OF TUCSON THE
AMENDED INTERGOVERNMENTAL AGREEMENT BETWEEN THE CITY, THE
RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT, AND THE FOX
TUCSON THEATRE FOUNDATION ENTITLED INTERGOVERNMENTAL
DEVELOPMENT AND LEASE AGREEMENT FOR RESTORATION,
OPERATION AND MANAGEMENT OF THE HISTORIC FOX THEATRE; AND
DECLARING AN EMERGENCY.

BE IT RESOLVED BY THE MAYOR AND COUNCIL OF THE CITY OF

TUCSON, ARIZONA, AS FOLLOWS:

SECTION 1. The amended Intergovernmental Development and Lease

Agreement for Restoration, Operation and Management of the Historic Fox Theatre

("IGA"), attached to this Resolution as Exhibit 1, is approved.

SECTION 2. The Mayor shall execute, and the City Clerk shall attest to, the

amended IGA.

SECTION 3. The various City officers and employees shall perform all acts

necessary or desirable to give effect to this Resolution.

SECTION 4. The City Manager may execute such other documents as may be

required to give effect to this Resolution and the amended IGA.

(AOOI0980.DOCI)
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SECTION 5. WHEREAS, it is necessary for the preservation of the peace,

health and safety of the City of Tucson that this resolution become immediately

effective, an emergency is declared to exist, and this resolution shall be effective

immediately upon its passage and adoption.

PASSED, ADOPTED, AND APPROVED by the Mayor and Council of the City of

Tucson, Arizona, _~J"u"1:Ly-,6,",'c.-"2",OO,,,5,-__

ATTEST:

~j£tJ

APPROVED AS TO FORM:

CITY ATTORNEY

LlL
tec

~41200511: 17 AM

{AOOI0980.DOCI}
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REVIEWED BY:

~~CITYM ' GER



AMENDED I NTERGOVERNMENT AL, D EVELOPMENT AND L EASE

AGREEMENT FOR RESTORATION, OPERATION AND MANAGEMENT OF

THE HISTORI C Fox THE ATRE

THIS AGREEMENT is entered into by and among the City of Tucson (''Tucson ''), the Rfo
Nuevo Muhipurpose Facilities District ("District"), and the Fox Tucson Theatre Foundation
("Fox"). Tucson, District and Fox are somet imes collectively referred to in this Agreement as
the "Parties" .

R ECITALS

A. Tucson is a municipal corporation of the State of Arizona.

B. District is a multipurpose facil ities d istrict established pursuant to Arizona Revised
Statutes (A.R.S .) § 48-4201 et seq. to revitalize Rio Nuevo, the heart of dowmown Tucson,
financed in part with tax increment financing in accordance with A.R.S. § 42-5031 and
§ 48-4237.

C. Fox is an IRS-recognized 501(c)(3) Arizona non-profit orgalllzation governed by a
volunteer Board of Directors and a paid professional Executive Director.

D. Fox owned the historic Fox Theatre located at the northeast corner of Congress Street and
Church Avenue in downtown Tucson (the "His toric Fox T heatre"), and more particularly
described in paragraph 1 below, prio r to conveyance to the District.

E. Fox desires to restore the Historic Fox Theatre to approximately its original appearance
and function, and has requested District funding to assist in accomplishing this restoration.

F. District and Tucson desire to provide funding and assistance in support of the restoration
of the Historic Fox Theatre.

G. District's financial participation in the restoration of the Historic Fox Theatre requires
compliance with A.R.S. § 48-4204(B), which provides that facilities funded by a multipurpose
facilities district must be owned by the district or publicly owned.

H. Due [0 Fox's non-profit status, the Historic Fox Theatre is currently exempt from property
taxes. Dis trict ownership will continue the Historic Fox Theatre's exemption from property
taxes, and Fox's non-profit status will ca.use its lease of the Historic Fox Theatre from District to
be exempt from payment of government property lease excise taxes ("GPLET") prescribed by
Arizona Revised Statutes section (A.R.S. §) 42-6201 er. seq. However, Fox's a'>Signment of its
interests or exercise of its repurchase opt ion could affect the Historic Fox Theatre's property tax
or GPLET exemption, and Fox may be responsible for payment of other government
impositions, such as the business improvement district ("BID") taxes.

T. This Agreement is intended to be all of the follow ing:

{AOO I0936.DOCJI
HISTOKIC Fox THEATRE REsTORATION ACR£EME~T

Rio NUEVO MULTIPURPOSE FACiLITIES DISTRICT
11lll9H21 EX...L-TO RESOLUTION NO. 20136
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(1) An inte rgovernmental agreement pursuant to A.R. S. § 11-952 for purposes of the
joint exercise of gove rnmental powers by T ucson and District: and

(2) A developmen t agreement between Tucson and Fox pursuant to A.R.S. § 9-500.05 fo r
purposes of determin ing deve lopment ri ghts and obl igations; and

(3) [Intent ionally Deleted}

(4) A lease of the Historic Fox Theatre from District to Fox or an entity which is owned
or controlled by Fox with an option to purchase; and

(5) An operation and manage men t agreement between District and Fox or an entity
which is owned or controlled by Fox concerning the use and operation of the Historic Fox
Theatre.

J. District has the authority to acquire and dispose of property and inte rests in property
pursuant to A. R.S. § 48-4203.

K. The Parties hereby expressly find and detennine that the terms of this Agreement are
justified based on the other considerations provided under this Agreement, including wi thout
limi tation the rights and liabili ties conferred and imposed on the Parties and the economic
development benefits to the community resu lting from this Agreement.

L. This Agreement ame nds and restates and supercedes in its entirety that certain
Intergovernmental, Development and Lease Agreement for Restoration, Operation and
Management of the Historic Fox Theatre, entered into among the part ies on or about December
4, 2002, as modified by First and Second Amendments thereto (collectively, the "In itial
Agreemen t").

M. The District paid Fox Three Mill ion Dollars out of the District's tax increment financing
received pursuant to A.R.S. § 42·503 1 and § 42-4237 which was used for costs of acquisition
and ini tial rehabil itat ion work performed by Fox respecting the Historic Fox Theatre premises.

A GREEMENT

Now, THEREFORE, BASED ON TI-lE F0.REGOlNG RECITALS, WHICH ARE INCORPORATED HERE AS
THE INTENTION OF THE PARTIES IN ENTERING INTO TIUS AGREEMENT, and in consideration of the
terms of this Agreement, the Parties hereby agree as fo llows:

I. Premises. The property and improvements which are the subject of this Agreemem are the
premises located at 17 and 27 West Congress S treet and a vacant lot at or about 38 N. Church,
Tucson, Arizona, more particularly described in Ex hi bit 1 attac hed to this Agreement
(collective ly the "Histori c Fox Theatre premises"), and the Star Bui lding (collecti vely referred [ 0

as the "Star Building"), located at 30 North Church Avenue, more particu larly described in
Exhibi t 2 attached to this Agreement, which is not part of the Fox Theatre premises. The
Historic Fox Theatre consist of the land and all improvements existing or to be constructed on
the land desc ri bed in Exhibit 1, and an y additional adjacent land and improvemen ts acquired by
Fox duri ng the term of the Lease and used as an integral part of the Historic Fox Theatre. Any
such acquisitions by Fox shall not increase the financial obligations of District or Tucson beyond
the funding prov ided.by this Agreement. Fox shall pay any fi nancial obl igations imposed by
operation of law on District or Tucson as a result of such acqu isitions.

{AOQ I0936.DOCJ I
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2. Duration of Intergovernmental Agreement. The portions of th is Agreement that constitute
an intergovernmental agreement between Tucson and District shall continue until District ceases
to exist or until the one year annive rsary of the end of the Lease Tenn (as hereafter defined).
whichever occurs first.

3. Effecl of District Dissolurion. If Distric t is dissolved, District's rights and obligarions
under this Agreement shall automatically transfer to Tucson, and Fox and Tucson shall thereafter
be "the Parties" for purposes of this Agreement.

4. Tax Incremenf Financing and Funding Obligations.

(a). After Fox has complied with Subparagraph (b) and the District receives an
adequate amount of such tax increment funding, proceeds of a sale of taxable bonds
secured by such tax increm~nt funding, or borrows from the Tucson Industrial
Development Authority, for the purposes of funding this Agreement, District shall:

(i) provide Fox Five Miliion Six Hundred Thousand Dollars ($5,600,000.00) out
of any tax increment financing received by District pursuant to A.R.S. § 42-5031 and
§ 48-4237, which shall be used or contributed (directly or indirectly) only for actual
costs of Historic Fox Theatre restoration and tenant improvements conducted under
the cons truction contract with Concord Companies, Incorporated ("Concord"). Fox
shall repay this investment as follows:

(A) Fox shall pay the District Four Million Five Hundred Thousand Dollars
($4,500,000.00) over a fifteen (15) year period beginning on the date Tucson
issues a final certificate of occupancy as fo llows:

(D One year after such date and each year thereafter for fifteen (15) years.
Fox shall pay the District an amount equal to the excess of all revenues Fox
has received from its operations and fund raising over expenses, less a
percentage of such amount to be determined by the District for cash on hand
to be retained by Fox.

(11) If in the five '(5) year period beginning on such date, and in each 5
(five) year period thereafter for fifteen (15) years, the annual amount of funds
Fox has paid the District pursuant to Paragraph 4(a)(i)(A)(I) does nOl equal
One Million Five Hundred Thousand Dollars ($ 1,500,000.00). Fox shall pay
the District the difference between One Million Five Hundred Thousand
Dollars ($1,500,000.00) and the amount Fox has actually paid the District.

(B) At the end of the fifteen (15) year period, Fox shall pay to the District an
amount to be detcnnined by the District based on the outstanding balance of the
amount paid to Fox pursuant to Paragraph 4(a)(i) less the amount paid by Fox to
the District pursuant to Paragraph 4(a)(i)(A) plus the in terest accumulated on the
debt service of the funds provided by the District pursuant to Paragraph 4(a)(i).

(ii) estab lish an account in an amount not less than Five Hundred Thousand
Dollars (S500,000.00), [0 be called the "Construction Contingency Account", that
will be provided by the District to Fox to be used or contributed (directly or
indirectly) to pay for significant construction cos ts that are not contemplated by [he
construct ion contract with Concord . The balance, if any, of such account to be paid to

IAOO I0936.DOCfI
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Fox after a cet1ificate of occupancy is issued by Tucson for the Historic Fox Theatre.
to be depos ited in the Operat ing Reserve Fund.

(b) Prior to funding the amount provided by Subparagraph (a)(i), Fox shall perform the
following:

(i) Deliver to the tenant under the Lease an irrevocable assignment of the contrac ts it
has with Concord and Erickson, Leader, and Associates .

(ij) In a fonn acceptable to the District, assign and subordinate all construction
management rights and responsibilities of the Historic Fox Theatre contained in its
contracts with Concord and Erickson. Leader, & Associates to the tenani under the Lease.

(ii i) Hire and retain a developJ'llent director approved by the District.

(iv) In a form acceptable to Ihe District and Tucson, provide a conditional tax credit
equity investor commitment letter from National Trust Community Investment Fund LLC
to the District acceptable to the District to fund the renovation of the Theatre. such
amount to be determined by the District.

(v) De li ver in a form acceptable to the District a written comm itment requIring Fox to
trans fer ownership of the Star Build ing to District by special warranty deed. subject to all
liens and encumbrances and those title matters set forth in Exhibit 2, upon the earher of
Fox's refinancing of the mortgage fi nanced by Bank One and secured by a deed of trust
on the Star Bui lding or eighteen (18) months after the date of Fox's receipt of the funds
described in Subparagraph (a)(i), which Star Bui lding is not part of the Historic Fox
Theatre Premises, but an adjacent vacant lot is part of the Historic Fox Theatre and such
adjacent vacant parcel wi ll be transfe rred to the District free from the Bank One
mortgage. Upon transfer of the Star Building, Fox shall continue to, and the written
commitment shall require that Fox, pay all amounts required pursuant to any liens and
encumbrances and shall hold the District and Tucson hann less should Fox defau lt on any
such liens and encumbrances. Payments on all indebtedness secured by the Star Building
shall be considered to be a financial obligation of Fox pursuant to Paragraph 32. Fox
may use and occupy the Star Bui lding pursuant to the tenns of this Agreement. The
District shall transfer ownership of the Star Bui lding back to Fox upon Fox's successful
repayment of the funds provided under Paragraph 4(a)0). For a period of ten (10) years
after the date the District transfers ownership of the Star Buildi ng back to Fox, in the
even t that Fox desi res to sell or lease this property, Fox shall firs t offer such sale or lease
to the District.

(c) Not later than 3 (three) months after the fu nds described by Subparagraph (a)O) are
provided to Fox, Fox shall complete the followi ng:

(i) Prov ide proof to the District that all vacancies on its board of directors have been
filled.

(ii) Fox shall amend its Articles of Incorporation, Bylaws, or both if necessary, in a
fo rm satisfactory to the District, to require the following:

(I) T hat the Board demonstrates to the satisfaction of the District that Board
membersh ip has qualifications in capital campaign and fund raising, historic
restoration management, long range business programming or entertainment

(AOO I Q936 DOCII
HISTORIC Fox THEATRE R ESTORATION AGREEMENT PAGE 4

Rio NUEVO MULTIPURPOSE F ACILITI ES D ISTRK,.
l68m 2,1 290323



290323

PAGES

operations and that Fox provide the City Manager of Tucson, serv ing as the Executive
l:?irector of the District, with the names and qualifications of prospective nominees to
the Board.

(2) NO[ less than two (2) members of the Fox Board and not less than one (I)
member of Fox 's executive committee, nominated by the District, shall be appointed
to represent the District.

(3) The amendments required by Clauses (i i)( I) and (2) shall remain in effect until
the funds provided by Paragraph 4(a)(i) are satisfactorily repaid.

(iii) Provide to the District , two (2) months after the funds provided by Paragraph
4(a)(i) are paid to Fox and every two (2) months thereafter for four (4) months, a re port
of the then current situation regarding the implementation and progress of its strategic
fund raising campaign. Such report shall contain , at a minimum, copies of applications
for grants or other fonns of financial aid to qualified insti tutional, governmental, trade ,
and philanthropic institutions and proof that at least One Hundred Thousand Dollars in
cash, fixtures and equipment, or a combination of both has been received by Fox. The
District may require changes in the plan, its implementation, or both.

(iv) Provide to the District a comprehensive business plan for the HislOric Fox
Theatre in a form satisfactory to the District and Tucson that supports Fox's general
business plan and booking schedule and the debt service projections for the funds
provided by Paragraph 4(a)(i). This plan shall be updated by Fox every four (4) months
after the first plan is approved for one ( I) year and once a year each year thereafter until
the loan is satisfactorily repaid. The District may require changes in the plan , its
implementation. or both.

(d) The Dis trict shall provide to Fox an amount not to exceed Four Hundred and Thil1Y
Thousand Dollars ($430,000.00) up~)O proof satisfactory to the District that the Fox shall
receive a like amount as a grant from the U.S . Department of Housing and Urban (HUD)
Development. The Fox shall repay the District this amount immediately upon receipt of the
grant from HUD or, in the event such grant is resc inded or otherwise not funded by HUD or
other federal governmental agency, by July I. 2006.

(e) In consideration for the fund ing provided for in this Agreement, Fox shalt not:

(i) allow the Theatre to be closed and Fox or its applicable affiliate shall endeavor to
have not less than an average of 2 revenue·generati ng events per week over any 6-month
period; or

(ii) allow any encumbrances or liens against the property referred to in Paragraph 1 or
on improvements on such property without express written consent from the Di strict.

(f) The obligations of Fox under Section 4(a) will be guaran tied by its app licable
affil iates, as determined by the District and as evidenced by separate guaranties. in form and
substance acceptable to the District.

5. Procedure for Release of Tax Increment Funding. Any and all amounts paid by District
under paragraph 4 shal l be paid into an account established at a national banking institution with
District as the named owner. Funds shall be released from the account for payment to a person or
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entity thm has provided services or funding for the acquis ition or improvement of the Historic
Fox TheaLTe, or for reimbursement of payments for the acquisition or improvement of the
Historic Fox Theatre, based on evidence sat isfactory to the District. No payments shall be made
from the account without the authori zation of a Dis trict or Tucson employee designated by
District for that purpose.

6. [Intentionally Deleted.]

7 Lease to Fox. District has leased the Historic Fox Theatre premises referred [Q in
Paragraph I (the "Lease") to Fox or to an entity which is owned or controlled by Fox for a
period of fifey years beginning on the day that Fox first rece ives any funds pursuant (0 Paragraph
4 (referred to in this Agreement as the "Lease Commencement"). The fifty-year period of time
from Lease Commencement to the end of the Lease is referred to in this Agreement as the
"Lease Term".

8. Rem. This is what is commonly referred to as a "triple-net" lease. in which Fox shall make
the following payments, al l of which shall be collect ively referred to in this Agreement as
"Rent":

a. Base rent, payable to District. of ten dollars for the tenn of the Lease, due and
payable at Lease Commencement.

b. Any and all property taxes or payments in lieu of taxes including any possessory
interest taxes (for example. GPLET) required or contributed to as a result of the lease entered
into by this Agreement.

c. All taxes, fees and other monies payable for or in connect ion with the Historic Fox
Theatre including without limitation.the follow ing (which are collectively referred to in this
Agreement as "Impositions") at least fifteen days before the last day when payment may be
made withou t penalty or interest and before the nonpayment constitutes a default under the
provisions of any mortgage:

i. All taxes, assessments, water rents, rates and charges, sewer rents. license and
permit fees and aJl other governmental impositions and charges of every kind and nature
whatsoever, general and special, ordinary and extraordinary, foreseen and unforeseen, of
any kind or nature whatsoever, and each and every install ment thereof, which shall be
charged, laid, levied, assessed, imposed, become due and payable or arise,

ii. All taxes charged, laid, levied. assessed or imposed in lieu of or in addition to the
foregoing under or by virtue of all present or fmure laws, ordinances, requirements ,
orders, directions, rules or regulations of the federal, state, county and municipal
governments and of all other governmental authorities whatsoever, and

iii. All fees and charges of public and governmental authorities for construction,
maintenance, occupation or use, of any sidewalk, street or other publicly owned property
adjacent to the Historic Fox Theatre in connection wi th the use, occupancy or possession
of the Historic Fox Theatre, including without limitation any encroachment or use for
signage, marquis. sidewalk stars, ticket booths and other uses and activities.

9. Conversion of Special Assessments. To the extent permitted by law and by any mortgage,
Fox shall have the right to apply for the conversion of any special assessment for local
improvements to cause the same to be payable in installments, and upon such conversion Fox
{AOO I0936.DOCI I
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shall be obligated to pay and discharge punctually only such of said installments (with interest
and charges thereon) as shall become due and payable during the term of this Agreement, but
such assessments may not be payable over a period longer than ten years .

10. Evidence of Fox Paymellt. Upon District or Tucson ' s request, Fox shall promptly furnish
District or Tucson satjsfactory evidence that any payment required under paragraph 8 has been
timely made.

II. Deposit of Impositions. Unless Fox makes advance month ly deposits of property taxes
and other Impositions with a mortgagee: District or Tucson may require Fox on the first day of
each month to deposit with Tucson an amount equal to each of the Impositions next becoming
due (based on the mOSt recent available bill ing information), less all sums already deposited
(plus interest earned the reon not theretofore paid out), divided by the number of months until the
month preceding the date upon which 'each such Impos ition is due and payable, which deposits
shall be held in escrow in an interest-bearing account by District or Tucson and, to the extent so
held, shall be applied to the payment of each Imposition for which made. Any default by Fox in
making any such deposit shall be treated as default in the paymem of Rent.

12. District's Optional Conveyance of Fee Title. At District's option, District may at its
opt ion tenninate this Agreement by executing a special warranty deed, conveying fee title to the
Historic Fox Theatre, free and clear of all liens and encumbrances except those title matters set
forth on Exhibit I, subject to the Lease and all subleases thereunder, and any additional matters
authorized by agreement of the Parties, to Fox or to an entity owned or controlled by Fox. If
District chooses to terminate the Agreement pursuant to this paragraph, Fox shall have no further
obligations in cons ideration for the tax increment funding provided under this Agreement (see
paragraph 4).

13. Fox 's Repurclwse Option.

(a) Except as provided in Subparagraph (b), from the fifteenth anniversary of Lease
Commencement to the one-year anniversary of the term ination of this Agreement (see
Paragraph 65), Fox may at its option repurchase the fee title to the Hiswric Fox Theatre from
District, subject to the Lease and subleases the reunder, by paying the appraised fair market
value but not less Three Milljon Five Hundred Thousand Dollars ($3,500,000.00) di vided by
four hundred twenty (420) and mul tiplied by the number of months remaining in the Lease
Term plus ten dollars.

(b) The repurchase option shall not be available until the funds provided by Paragraph
4(a) are satisfactorily repaid or while Fox is in default under this Agreement (see paragraph
32). This Agreement shall terminate upon Fox's exercise of the repurchase option.

14. Operation and Management of the Historic Fox Theatre. Fox or its applicable affiliate
shall operate and manage the Histo ric Fox Theatre in accordance with the tenns, conditions,
limitations and requirements set forth in this Agreement.

15. Use and Operation ofHistoric Fox Theatre. Fox shall use the Historic Fox. Theatre solely
for the restoration, operation, management and maintenance of the Historic Fox Theatre facility.
The Historic Fox Theatre shall be operated in a manner consistent with other commercial Tucson
movie and stage theaters, and all activities and events shal l be open to the public without
discriminat ion (see paragraph 48); provided, however, that nothing in this paragraph shall
prevent the Historic Fox Theatre from being offered and made available to the public without
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discrimination for prlvale gatheri ngs and part ies . During the Lease Tenn (see paragraph 7). Fox
shall keep the Historic Fox Theatre in operation with events open to the gene ral publ ic. except
during temporary closures ro accommodate reasonable renovations and repairs. Fox shall nO[ use
or occupy. nor permit or suffer, the Historic Fox Theatre or any part thereof to be used or
occupied for any unlawful or illegal business. use or purpose, nor for an y hazardous business use
or purpose, nor in such a manner as to constitute a nuisance of any ki nd, nor for any purpose or
in any way in violation of any present 'or fu ture governmental laws, ordinances. requ irement,
orders, directions. rules or regu lations. Fox shall immediate ly upon the discove ry of any such
unlawful. illegal or hazardous use take all necessary steps, legal and equitable, to compel the
discontinuance of such use and to oust and remove any subtenants, occupants or other persons of
such unlawful, illegal or hazardous use.

16. Programming. The quality and nature of programming and the subject matter of any
movie. show. display or activity at the Historic Fox Theatre shall not give ri se to or constitute a
defau lt under thi s Agreement unless the movie , show, display or activi ty constitutes a public
nu isance or a violation of laws or ordinances of general application wi thin the Tucson city limi ts.

17. Restoration Plans and Schedule of Values . Fox shall present the plans and schedule of
val ues for the Historic f ox Theatre restoration to District and Tucson for concurrence . The
schedule of values shall provide a breakdown of the anticipated or actual cost of each item of
anticipated construction , wh ic h shall be used to detennine the payments to be made in
accordance with paragraphs 4 and 5 of this Agreement.

18. Standards for Construction of the,Historic Fox Theatre.

a. The Historic Fox Theatre shall be restored in accordance with all of the following:

i. Standards for historic preservation promulgated by the Secretary of the Interior of
the Uni ted States.

ii. Standards for construction of publ ic buildings adopted by Tucson and implemented
by the Tucson Facilities Management departmen t.

iii. All applicable provis ions of the Tucson Code.

b. Construction of the Historic Fox Theatre restoration or any other construction on the
premises of the Historic Fox Theatre has commenced and f ox has submitted construction
plans and specifications to District and Tucson and obtained their written concurrence.

c. Construction has commenced and Fox presented to District and Tucson for
concurrence Concord as the name of the contractor selected fo r the work., which has been
approved.

d. [Intentionally Deleted.]

e. All improve ments shall be constructed in a good, workmanl ike and firs t-class
manner, and constructed and maintained in compliance with all applicable laws, rules,
ordinances and regulations .

19. Regulatory Compliance and Approvals. Fox or its applicable affiliate shall, at its expense ,
comply wi th all existing and future federal, state, county and municipal laws, ordi nances , rules
and regulations in connect ion with the use, operation, maintenance and restorat ion of the Historic
Fox Theatre. Fox or its applicable affil iate shall obtain all necessary government approvals,
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permits or licenses that are necessary to Fox 's res toration, construction. operation, use or
improvement of the Historic Fox Theatre. If any certificate, permit, li cense or approval issued to
Fox or its applicable affiliate is cancelled, expires, lapses or is otherwise withdrawn or
tenninated by any governmental authority, Fox shall make every effort to effect necessary
remedies to the satisfaction of Tucson and Distri ct. Failure to do so shall constitute default under
thi s Agreement.

20. Tucson Code Compliance. Construction of all improvements on the premises of the
Historic Fox Theatre shall confonn to the requirements of the Tucson Code. This provision shall
not preclude or limit Fox's right to seek text amendments, rezoning, or variances as may be
permissible under and in accordance with the Tucson Code and Arizona law. This Agreement
shall not in any way limit or preclude Tucson or any of its boards, commissions, agencies or
officers from exercis ing such discretion as it or they may have with respect to any such re lief
requested by Fox.

21. [Intentionally Deleted.]

22. Mechanics' and Materialmens ' Liens. No mechanics and materialmens' liens shall be
recorded against the Historic Fox Theatre, and Fox shall promptly and diligently take whatever
action is necessary to ensure that no such lien is recorded, and if it is, to remove any such lien.

23 . Statutory Compliance for Construction. Construction of all improvements on the
premises of the Historic Fox Theatre which are fu nded all or in part with public funds, including
the funds provided in accordance with p'aragraph 4, shall be accomplished in con fonnance wilh
the requi rements of A. R.S. Title 34 and A.R.S . § 48-4204(C). These prov is ions generally require
publicly funded construction projects to be put out to bid and awarded to the lowes t qualified
bidder and the parties acknowledge that Concord and Erickson, Leader & Associates satisfy
these requirements.

24. Construction Schedule. Construction of the Historic Fox Theat re restoration shall be
substantially completed and the contract with Concord requires substantial completion not later
than December 3 1, 2005. District and Tucson may grant reasonable extens ions III the Ir sole
discretion so long as the District and Tucson are satisfied that substantial and di ligent progress
has been and is being made in the restoration and fund raising. For purposes of this Paragraph,
the His toric Fox Theatre restoration shall be substant ially complete when Tucson issues a
temporary certifi cate of occupancy for a place of assembly at the Historic Fox Theatre for 1000
persons.

25. Ownership of Improvements. Fee title to the Historic Fox Theatre shall be and remain
held by District, subject to the Lease (see paragraph 7) and repurchase option (see paragraph 13).

26. No District or Tucson Expenditures. Neither District nor Tucson shall be required to
make any repairs or improvements to the Historic Fox Theatre in connection with this
Agreement.

27 . Signs. Fox may place signs on the Historic Fox Theatre in confonnance with applicable
government regulations, with District and Tucson's prior written consent to design, size and
location, which shall not be unreasonably withheld. Tucson 's consent shall not waive any
applicable provision of the Tucson Sign Code. Tucson acknowledges that the current ly exist ing
Fox sign and marquis have been pennitted in accordance with variances issued in accordance
with the Tucson Sign Code.
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28. Graffiti. Fox shall be sole ly responsible for graffiti abatement on the Historic Fox
Theatre. Should Fox fail to perfo rm graffiti abatement withi n five days of notification that
graffiti exists 011 the Historic Fox Theatre , Distri ct or Tucson at any time thereafter may abate or
remove the graffiti from the Historic Fox Theatre. Fox shall reimburse all reasonable costs
incurred by District or T ucson in connes:tion with such abatement or removal. Reimbursement
shall be made within thiny days after District or Tucson presents Fox with a statement of such
costs.

29. Maintenance.

a. Fox shall at its own cost and expense put, keep, replace, and maintain in meticulous
repair and in good, safe and substantial orde r and clean and first class condition, all
improvements on the Historic Fox Theatre or fanning a part thereof, and their full equipment
and appurtenances, both inside and outside, structural and nonstructural, extraordinary and
ordinary, foreseen or unforeseen. no matter how the need or desirabili ty for repairs may
occur. and whether or not made necessary by wear, tear or defects, latent or otherwise; and
shall use all reasonable precautions to prevent, and shall promptly repair or restore, any
waste, damage or injury. Fox shall also at its own cost and expense pm, keep, rep lace and
maintain in meticu lous repair and in good, safe and substantial order and condition, and free
from dirt, mud, ice, rubbish and any and all other obstructions or encumbrances, the
sidewalks, areas and curbs in front of and adjacent to the Historic Fox Theatre.

b. Fox expressly waives the right to make repairs at District's expense, and agrees thal
Distric t shall not be requ ired to fu rn ish or provide to Fox any fac lli ties or se rvices of any
ki nd whatsoever duri ng the term of this Agreement, such as, but not limited to, water, steam.
heat, air condi tioni ng, gas, hot water, electricity , lighl and power, or to make any repairs.
replacements, renewals or restorations of any kind. However, District agrees to cooperate,
without cost to it, to enable Fox to obtain such services to the Historic Fox Theatre.

30. Access. District and Tucson and the ir agents shall have the right upo n twenty-fou r hours
notice to enter the Historic Fox Theatre at reasonab le times to examine and inspect the Historic
Fox Theatre. Fox reserves the right to accompany District or T ucson and their agents during such
examinat ion and inspection. In case of emergency, District or Tucson may immediately access
the Historic Fox Theatre, provided that District or Tucson shall notify Fox of such emergency
access as soon as is reasonably practicab le.

31. Utilities. Fox or its app licable affiliate shall be respons ible for Obtaining any.utility
service needed for the Historic Fox Theatre and shall pay when due all charges for utilities to the
Historic Fox Theatre .

32. Fox Default. Fox shall be in default under this Agreement if it:

a. fails to pay any financial obligation imposed by this Agreement when due; or

b. fai ls to perform any other material covenant or condition of this Agreement; or

c. if the tenam under the Lease abandons or vacates the Historic Fox T heatre; or

d. is adjudicated a bankrupt entity or makes any assignment fo r the benefit of creditors.

33. Procedure and Remedies upon Fox Default. In the event of Fox's material breach of its
obligations under thi s Agreement, District shall give Fox written nOlice of default, identifying
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P....GE II

the facts and circumstances constituting defaull and providing a reasonable time. not less than
sixty days after the date of the notice, for Fox to begin to cure the default. Fox shall thereafter
diligently pursue the cure to completion. If for any reason Fox fails to cure its default as
reqUired by this Paragraph, District shal l be entitled, at its option, in add ition to and not exclusive
of any other remedy District may have-by operation of law. to terminate th is Agreement and
declare Fox 's ri ghts under Ihis Agreement at an end. Fox shall pay all sums owing unde r this
Agreemcnlthrough the date of termination.

34. Ownership Upon Taking Possession. Upon any de fau lt under the Lease, not cured within
applicable cure or grace periods thereunder, the District shall have the right to enter the Histone
Fox T heatre premises and eject the tenant the refrom. Any and all personal property. equipment
or other improvements on the premises of the Historic Fox T heatre which are not removed
within sixty days after Distri ct takes possession of the Historic Fox Theatre as a result of a
default under the Lease shall become the property of District. at District's option, or shall be
removed by District and the cost of removal shall be charged to Fox.

35. Forebearance.

(a) During either the five (5) year period beginning on the date of the Lease
Commencement or the seven (7) year period beginn ing on the date the last tax credit
investment is funded, pursuam to the letter re ferred to in Paragraph 4(b)(iv), which ever
period terminates at a later date. nei lber District nor Tucson shall seek to terminate the Lease
unless Fox abandons or vacates the Historic Fox T heatre premises, or permits or threatens to
permit an action that could result in the demo li tion or destruct ion of all or a substantial
portion of the Historic Fox. T heatre premises.

(b) Paragraph (a) shall not apply to any default by Fox under this Agreement, including
without limitation, Fox 's obligations under Paragraph 4, other than a Lease Obligation (see
paragraph 67).

36. Cure by District. [f Fox defaults under this Agreement, District may. after pnor written
notice , cure the defau lt for the account of and at the reasonable expense of Fox. If District is
compelled to payor elects to pay any sum of money or to do any act which will requ ire the
payment of any sum of money or is compelled to incur any expense, including reasonable
attorney fees in instituting, prosecuting or defending an y action to enforce District's rights unde r
this Agreement, (he sums so paid by District, with all interest, costs and damages shall be
deemed to be addit ional Rent (see paragraph 8) which shall be due from Fox to District on the
first day of the month follow ing the incurring of the res pect i....e expenses.

37. Damage or Destruction. If the Aistoric Fox. Theatre or any portion of it is destroyed or
damaged in a way that materially hinders its effective use, Fox. shall make necessary repairs
within a reasonable period of time. to the extent of available insurance proceeds or other
available funds. Neither District nor Tucson shall have any obligation to repair any damage to
any ponion of the Historic Fox Theatre.

38. Effe"l of Condemnation. If the Hisloric Fox Theatre is taken by eminent domain, this
Agreement shal l tenninate when title to the Historic Fox Theatre vests in the condemning
authority or when the condemning authority takes phys ical possession of the Historic Fox
Theatre, whichever occurs fi rst. If a portion of the Histori c Fox Theatre is taken by eminent
domain so that the operation of the Historic Fox Theatre is materi ally hindered, Distric t and Fox
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shall have the right to terminate this Agreement by giving thirty days' written notice to the other
Parties. The right to terminate vests when title to the Historic Fox Theatre vests in the
condemning authority or when the condemning authority takes physical possession of the
Historic Fox Theatre. whichever occurs first. This Agreement shall continue unabated if a part ial
taking of the His toric Fox Theatre by eminent domain leaves the Historic Fox Theatre reasonably
able to be used in a manner consistent with paragraph 15).

39. Proceeds in Condemnation. All proceeds and damages awarded in any condemnation
action or in any acquisition under threat of condemnat ion, whether awarded as compensation for
diminution in value of the leasehold or to the fee of the Historic Fox Theatre, shall be paid as set
forth in the Lease, in form and substance acceptable to the District:

40. Indemnity and Insurance.

a. Disclaimer of Liability. Neither District nor Tucson shall at any time be liable for
injury or damage occurring to any person or property from any cause whatsoever arising out
of Fox 's construction, maintenance, repair, use, management, operation, condition or
dismantling of the Historic Fox Theatre.

b. Indemnificat ion. Fox shall , at its sole cost and expense, indemnify, defend and hold
harmless Tucson, District, the Ci ty of South Tucson, and the officers, employees, boards,
commissions, agents, attorneys, and ~on tractors of the foregoing entities (hereinafter referred
to as " lndemnitees"), from and against:

i. Any and all liability, obligation, damages , penalties, claims, liens, costs. charges,
losses and expenses (includi ng, without limitation, reasonable fees and expenses of
attorneys, expert witnesses and consultants), which may be imposed upon, incurred by or
be asserted against the lndemnitees by reason of any act or omission of Fox, its
personnel, employees, agents , contractors or subcontractors, resulting in personal injury,
bodily injury, sickness, disease or death to any person or damage to, loss of or destruc tion
of tangible or intangible property, libel, slander, invasion of privacy and unauthorized use
of any trademark , trade name, copyright, patent, service mark or any other right of any
person, firm or corporation, which may arise out of or be in any way connected with the
construction, installat ion, operation , mainlenance, use or condition of [he Historic Fox
Theatre or Fox 's failure to comply with any federal, state or locaJ statute, ordinance or
regulation.

ii . Any and all liabilities, obligations. damages, penalties, claims, liens, costs, charges,
losses and expenses (i ncluding,. without limitation, reasonable fees and expenses of
attorneys, expert witnesses and other consultants), which are imposed upon, incurred by
or asserted against the Indemnitees by reason of any claim or lien arising out of work ,
labor, materials or supp lies provided or supplied to Fox, its contractors or subcontractors,
for [he installation, construction, operation, maintenance or use of the Historic Fox
Theatre and, upon the written request of District or Tucson, Fox shaJ l cause such claim or
lien covering the Historic Fox Theatre property to be discharged or bonded within thirty
(30) days following such request.

iii. Any and all liability, obligation, damages, penalties, claims, liens, costs. charges.
losses and expenses (including, without limitation, reasonable fees and expenses of
attorneys , expert witnesses and consultants), which may be imposed upon, incurred by or
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be asserted against the Indemnitees by reason of any financing or securities offering by
Fox or its affiliates for violations of the common law or any laws, statutes, or regulations
of the State of Arizona or Unite.d States, including those of the Federal Securities and
Exchange Commiss ion, whether by Fox or otherwise.

c. Assumption of Risk. Fox undertakes and assumes for its officers, agents, affiliates,
contractors and subcontractors and employees (collectively "Fox" for (he purpose of this
section), all risk of dangerous conditions, if any, on or about the Historic Fox Theatre, and
Fox hereby agrees to indemnify and ho ld harmless the Indemnitees against and from any
claim asserted or liabili ty imposed upon the Indemnitees for personal injury or property
damage to any person (other than from Indemnitees' gross negligence) arising out of Fox's
installation, operation, maintenance, condition or use of the Historic Fox Theatre or Fox's
failure (0 comply with any federal, state or local statute, ordinance or regulation.

d. Defense of Indemni tees. In the event any action or proceeding shall be brought
against the lndem nirees by reason of an y matter for which the lndemnitees are indemnified
hereunder, Fox shall. upon notice from any of the Indemnitees. al Fox's sale cost and
expense, resist and defend the same with legal counsel mutually selected by Fox, District and
Tucson; provided however, that Fox shall not admit liabi lity in any such matter on behalf of
the lndemnitees without the wri tten consent of District and Tucson and provided further that
Indemnitees shall not admit liability for, nor enter into any compromise or settlement of, any
claim for which they are indemnified hereunder, without lhe prior written cOllsem of Fox.

e. Notice, Cooperation and Expenses. District or Tucson shal l give Fox prompt notice
of the making of any claim or the commencement of any action. suit or other proceeding
covered by the provisions of this paragraph. Nothing herein shall be deemed to prevent
District and Tucson from cooperating with Fox and participating in the defense of any
litigation by District or Tucson's own counsel. Fox shall pay all expenses incurred by
District or Tucson in response to any such actions, suits or proceedings. These expenses
shall include all out-of-pocket expenses such as attorney fees and shall also include the
reasonable value of any serv ices rendered by District's and Tucson's attorneys, and the actual
expenses of District 'S and Tucson 's agents. employees or expert wi tnesses. and
disbursements and liabilities assumed by District or Tucson in ~onnectio n with such suits,
actions or proceedings bUI shall not include attorneys fees for services that are unnecessarily
duplicative of se rvices provided by Fox. If Fox requests District or Tucson to assist it in such
defense then Fox shall pay all expen~es incurred by District and Tucson in response thereto,
mcludi ng District and Tucson defending themselves with regard to any such actions, suits or
proceedings. These expenses shall include all out-of-pocket expenses such as attorney fees
and shall also include the costs of any services rendered by District's and Tucson's attorneys,
and the actual expenses of District's and Tucson's agents, employees or expert witnesses ,
and disbursements and liabilit ies assumed by District or Tucson in connection with such
suits, actions or proceedings.

f. Insurance. Fox shall maintain, or cause to be maintained, in full force and effect and
at its sole cost and expense, the following types and limits of insurance:

i. Worke r' s compensation insurance meeting applicable statutory requirements and
employer's li ability insurance with minimum limits of One Hundred Thousand Dollars
for each accident.
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ii . Comprehensive commercial general liability insurance with mmimum limits of
Three Million Dollars as the combined single limit for each occurrence of bodily injury,
personal injury and property damage. The policy shall provide blanket contractual
liab ility insurance for all written contracts, and shall include coverage for products and
completed operations liability, independent contraclOr's liability: coverage for property
damage from perils of explosion, collapse or damage to underground utilities. commonl y
known as XCU coverage.

iii. Automobile liabil ity insurance covering all owned, hired, and non-owned vehicles
in use by Fox, its employees and agents , to comply with the provisions of state law with
minimum limits of One Million Dollars as the combined single limit for each occurrence
for bodily injury and property damage.

iv. At the start of and during the period of any Fox conslll1ction , builders all-ri sk
insurance, together wi th an installation floater or equivalent property coverage covering
cables, materials, machinery and supplies of any narnre whatsoever which are to be used
in or incidental to the construction of the rehabilitation. Upon completion of the
Improvements, Fox shall substitute for the foregoing insurance policies of fire, extended
coverage and vandalism and malicious mischief insurance on the Historic Fox Theatre.
The amount of insurance at all times shaU be representative of the insurable values
installed or constructed.

v. Business in tenuption insurance coverage in an amount sufficient to cover such loss
of revenues, for the period of time which it would take, under nonnal circumstances, to
repair or replace that partes) of the Historic Fox Theatre which is damaged and caused the
Joss of revenue.

vi . All policies shall be written on an occurrence and not on a claims made basis.

vii. The coverage amounts set fo rth above may be met by a combination of
underlying and umbrella policies so long as in combination the limits equal or exceed
those stated.

g. Additional Insureds. All policies, except for business interruption, worker' s
compensation and all risk property, shall include Tucson. District, the City of South Tucson ,
and the officers , employees, boards, commissions, agents, attorneys , and contractors of the
foregoing entities, as their respective interests may appear, as additional insureds (herein
referred to as the "Additional Insureds"). Each policy which is to be endorsed (0 add
Additional Insureds hereunder, shall contain the following cross-l iabi li ty wording: "In the
event of a claim being made hereunder by one insured for which another insured is or may be
liable, then thi s policy shall cover such insured against whom a claim is or may be made in
the same manner as if separate policies had been issued to each insured hereunder."
However, this condition does not operate to increase the insurance company's limit of
liability.

h. Evidence of [nsurance. Certificates of insurance for each insurance policy required to
be obtained by Fox in compliance with this paragraph, along with written evidence of
payment of requ ired premiums shall be filed and maintained with District and Tucson
annually. Fox shall immediately advise District and Tucson of any claim or litigation that
may result in liability to District or Tucson .
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i. Cancellation of Policies of In>surance. All insurance policies maintained pursuant to
this Agreement shall contain the follow ing endorsement: "At least sixty days prior written
notice by registered mail shall be given to District and Tucson by the Insurer of any intention
not to renew such policy or to cance l, replace or materially alter same:'

1- Insurance Companies. All insurance shall be effected under valid and enforceable
policies, insured by insure rs licensed to do business by the Slate of Arizona or surplus line
carriers on the State of Arizona Department of Insurance approved list of companies
qualified to do business in the State of Arizona. All insurance carriers and surp lus line
carriers shall be rated A or better by A.M. Best Company.

k. Deducti bles/Self Insurance or Retentions. All insurance policies may be written with
deductibles not to exceed Five Hundred Thousand Dollars, unless a different amoun t is
approved in advance by District and Tucson, as long as Fox retains in a separate account an
amount sufficient [0 cover the cumulati ve amoum of all such deductibles and provides
District and Tucson with written confirmat ion of the financial insti tution. account number
and amount of the account where the funds are held. Fox shal l indemnify and hold harmless
District. Tucson, the Indemnitees and Additional Insureds from and against the payment of
any deductible and from the payment of any premium on any Fox insurance policy req ui red
to be furnished by thi s Agreemenr.

I. [Inlenlionally Deleled.]

m. Review of Limits. Once during each calendar year, District and Tucson may review
the insurance coverages to be carried by Fox . If District or Tucson determines that higher
limits of coverage are reasonably necessary to protect the interests of District and Tucson or
the Additional Insureds, Fox shall be so notified and shall obtain the additional limits of
insu rance, at its sale cost and expense; provided, however, that any such increase in
coverages shall not increase Fox 's cost of coverage in any year by more than five percent
over the previous year's cost.

41. Hazardous Substance Indemnification. Fox or its applicab le affiliate represents and
warrants that its use of the Historic Fox Theatre here in will not generate any hazardous
substance , and Fox or its applicable affiliate will not store or dispose on the Histone Fox Theatre
nor transport to or over the Historic Fox Theatre any hazardous substance not required for the
proper operation of the facility. Fox further agrees to hold District and Tucson harmless from
and indemni fy District and Tucson against any release of any hazardous substance by Fox or its
applicable affiliate or its contractors and an y damage, loss, or expense or liabil ity resu lting from
such re lease induding all attorneys' fees, costs and penalties incurred as a result thereof except
any release caused by the sale neg ligence of District or Tucson, its employees or agents.
"Hazardous substance" shall be interpreted broadly to mean any subs tance or material defined or
designated as hazardous or toxic waste, hazardous or toxic material , hazardous or toxic or
radioactive substance, or other simi lar term by any federal, state or local environmental law,
regulation or rule presently in effect or promulgated in the future, as such laws, regulations or
rules may be amended from time to time; and it shall be interpreted to include, but not be limited
to, any substance which afte r release into the environment will or may reasonably be anticipated
to cause sickness, death or disease.
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42. Mortgage or Security [nterest. The Historic Fox Theatre shall not be pledged as security
in any deed of trust or mortgage or other document creating a security interest without the prior
written consent of Fox, District and Tucson.

43. Acceptance of Historic Fox Theatre. Neither District nor Tucson makes an y
representation or warranty with respect to the condition of the HislOric Fox Theatre and neither
District nor Tucson shaH be liable for any latent or patent defect in the Historic Fox Theatre.

44. Estoppel Certificate. District shall. at any time and from time to time upon not less than
ten days prior request by Fox, deliver to Fox a statement in writ ing certifying that (a) the
leasehold interest created by this Agreement is unmodified and in full force (or if there have been
modifications, that the lease is in full force as modified and identify ing the modifications);
(b) the dates to which rent and other charges have been paid; (c) so far as the person making the
certificate knows, Fox is not in defau lt under any provisions of this Agreement ; and (d) such
other matters as Fox may reasonably request.

45. Notices. All notices, requests, de!l1ands, and olher communications under this Agreement
shall be in writing and shall be deemed given if personally delivered or mailed, certified mail,
return rece ipt requested; to the following addresses, which may be changed by written notice to
each of the Parties and thei r representatives li sted in this paragraph:

If to District, to:

With a copy to:

If to Tucson, to:

With a copy to:

RIO Nuevo Multipurpose Facilities District
Attention: City of Tucson, City Manager's Office
P. O. Box 27210
Tucson , AZ 85726-7210

William A. Hicks or
SNELL & WlLMER, LLP
400 E Van Buren
Phoenix, AZ 85004-2202

City of Tucson, City Manager's Office
Attention: RIO Nuevo Projec t Director
P. O. Box 27210
Tucson , AZ 85726-7210

City of Tucson, City Clerk's Office
P. O. Box 27210
Tucson, AZ 85726-7210

If to Fox, to: Fox Tucson Theatre Foundation
Attention: Herb Stratford, Executive Director
P.O. Box 1008
Tucson, Arizona 85702

46. Assignment and Subletting. Fox shall not sublet all or any portion of the Historic Fox
Theatre without District's prior written consenl. Fox may assign all of its rights, duties, and
obligations under the Lease to any entity which acquires all or substantially all of Fox ' s assets by
reason of a merger, acquisition, or other bus iness reorganizat ion, which shall not be deemed a
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third party assignment so long as such successor entity continues to manage and operate the
Historic Fox Theatre in a manner consistent with this Agreement. A third pany assignment shall
require District's consent and District agrees not to withhold or delay such consem if to do so
would be commercially unreasonable . Consent by District to any ass ignmem or subletting shall
not constitute a waiver of the necess ity of such consent to any subsequent ass ignment or
subletting. If the Historic Fox Theatre or any pan thereof is sublet or occupied by anyone in
addition to 'Fox, District may, following an uncured default by Fox, collect rent from the
assignee , sublessee, or occupant and apply the net amount collected to the financial obligations
of Fox under this Agreement, but no such assignment, sublening, occupancy, or collection shall
be deemed a waiver or release of Fox from the further performance by Fox of the covenants on
the part of Fox contained in the Lease. If Fox enters into a sublease or assignment of thi s
Agreemem. District reserves the righ t to hold Fox jointly and severally liable along with the
assignee or sublessee under an y and all of the Lease terms, covenant s, condi tions. and
obligations contained in or derived from th is Agreement, including those arising out of any act,
occurrence, or omission occurring afte r said assignmen t. District express ly agrees to permit
assignment of Fox' s interest under thi s Agreement to a partnersh ip or limited liability company
fanned for the purpose of raising equity through investment in the His toric Fox Theatre,
generating hislOric preservation tax. credits and to one or more subleases required to effec tuate
(he lax-credit in vestment. An agreement between Fox and a performing troupe using the
Historic Fox Theatre for a show or series of shows shal l not be considered an ass ignment or
sublease for purposes of this paragraph ..

47. Bankruptcy. Any person or entity to which this Agreement is assigned pursuant to the
provisions of the Bankruptcy Code, II USC sections 101, et seq., shall be deemed without
further act to have assumed all of the obligations of Fox ari sing under thi s Agreement on and
after the date of such assignment. Any such assignee shall upon demand execute and deli ver to
District an instrument confirming suc h assumption. Any monies or other considerat ions payable
or otherwise to be delivered in connec tion wi th such assignment shall be paid co District, shal l be
the exclus ive property of District, and shall not constitute property of Fox or of the estate of Fox
within the meaning of the Bankru ptcy Code. Any monies or other considerations constituting
District's property under the preceding sentence not paid or deli ve red to District shall be held in
trust for the benefit of District and be promptly paid to District.

48. Nondiscrimination. In its employment policies and practices, public accommodat ions and
provision of services. Fox shal l not di scriminate on the bas is of race, color, rel igion, ancestry,
sex, age, disability, national origin , sexual orientation, gender identity, fami lial status or marital
stams. Nothing in this paragraph shall preclude Fox or its app licable affiliate from complying
with applicable minimum age requ irements for the viewing of movies and other entertainment.

49. Successors and Assigns. This Agreement shall be binding upon and inure to the benefi t
of the Parties, thei r respect ive he irs, personal representatives, successors and assigns.

50. No Waiver ofStrict Perfonnance. The fa il ure of District or Tucson to insist upon a strict
performance of any of the agreements, terms , covenants and conditions of this Agreement shall
not be deemed a waiver of any rights or remed ies that District or Tucson may have and shall not
be deemed a waiver of any subsequent breach or default in any of such agreements, terms.
covenants and conditions.
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51. Authority to Execute Agreement. The individuals execuring lh is Agreement hereby
represent that they have fu ll right, power, and authori ty to execute this Agreement on behalf of
their respective Parties.

52, Entire Agreement. This Agreement consti tutes the entire agreement and understanding of
the part ies pertaining to the subject maner of the Agreement and supersedes all offers ,
negotiations, and other agreements of an y kind. All prior and contemporaneous agreements.
representat ions and understand ings of the Parties, oral or written, are superseded and merged in
this Agreement. There are no representations or understandings of any kind not set forth herein.

53. Governing Law. This Agreement shall be construed in accordance with the laws of the
State of Arizona.

54. Non·Severability. The provis ions of this Agreement shall not be given effect individually,
and to this end, the provisions of this Agreement are not severable. If any material provision of
this Agreement is detennined to be illegal, inval id or unenforceable, the Parties (and if necessary
any court) shall fashion a remedy that .accomplishes the following, in the following order of
impoll ance:

a. Returns to the Distri ct the fund ing set forth in paragraph 4 or provides legally
adequate cons ideration for it.

b. Returns to Fox the fee ownership of the Historic Fox Theatre. to the extent il is
possib le to do so while also satisfying subparagraph 54.a. subject to the Lease.

55 . No Brokers. The Parties acknowledge that no brokers were involved in this transaction,
and no other parties are thus eligible for compensation as a result of this Agreemenl.

56. Headings. The descriptive headings of the sections of this Agreement are mserted for
convenience only and shall not control or affect the meaning or construction of any of the
Agreement's provis ions.

57. Exhibits. Any ex hibit attached to this Agreement shall be deemed to have been
incorporated in this Agreement by this reference with the same force and effect as if it were fully
set forth in the body o f the Agreement

58. Further Acts. Each of the Parties to this Agreement shall promptly and expeditiously
execute and deliver all such documents and perform all such acts as reasonably necessary, from
time to time, to carry out the matters contemplated by this Agreement.

59. Recordation. This Agreement shall be recorded in its entirety in the official records of
Pima County, Arizona not later than ten days after its execution by all Parties and after
resolutions are adopted by District's Board of Directors and Tucson's Mayor and Council
adopting th is Agreement.

60. Amendments. No change or addition is to be made to this Agreement except by a written
amendment executed by all Parties. An amendment shall be recorded in the official records of
Pima County, Arizona within ten days after its execution.

61. Time ofEssence. Time is of the essence of th is Agreement.

62. Force Majeur e. Notwithst anding any other term, condition or prOV ISIOn of this
Agreement Lo the comrary, if any party to this Agreement is precluded from satisfying or
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fulfilling any duty or obligation imposed upon it due to labor strikes, maten al shortages. war.
civil disturbances. weather conditions, natu ral disasters, acts of God, or other events beyond the
control of such party, the time peri od provided herein for the perfonnance by such party of such
du ty or obl igation shal l be extended for a period equal [0 the delay occasioned by such event s.

63. Attorneys' Fees. If any Party brings a civil ac tion against another Party to enforce or
terminate this Agreement or to recover damages for the breach of any of the provisions.
covenants or tenns of this Agreement, the prevailing party shall be entitled to recover. in
addit ion to any relief to which such prevail ing party may be entitled. all costs, expenses and
reasonable attorneys' fees inc urred in connect ion the ci vil action.

64. Counterparts. This Agreement may be executed in two or more counterparts. each of
which shall be deemed an orig inal, but all of which together shall constitute one and the same
instrument. The signature pages from one or more coun[erparts may be remo ved from such
counterparts and such signature pages all attached to a single instrument so that the signatures of
all parties may be physically attached to a single document.

65. Effective Date and Duration. This Agreement is effective when it has been execu ted on
behalf of all of the Parties, and shall temlinate on the last day of the Lease Term, unless
terminated earlie r by (a) Distri ct's optional termi nmion and reconveyance of its fee interest in the
Historic Fox Theatre to Fox, subject to the Lease (see paragraph 12) or (b) the exercise of Fox's
repurchase option, subject to the Lease (see paragraph 13) or (c) District's election after Fox's
default (see paragraph 33). Anything to the contrary notwithstanding, Fox's repurchase option
(see paragraph 13) may be exercised until the first anniversary of the last day of the Lease Term.

66. Obligations While Agreement is Effective. Unless otherwise provided, each and every
obligation set forth in this Agreement shall apply at all times while this Agreement is in effect
(see paragraph 65).

67. Lease Obligations. Notwithstanding an ything to the contrary set fo rth in this Agreement,
Fox shall have the ri ght to transfer its inlerest in the Lease to an affiliate which is the managing
member or the general partner of a limited liab ility company or a limited partnership to be
comributed to such partnership or company, and the District shall have the right to en ter into the
Lease di rectly with, any partnership or limited li ab ility company in which an affi liate of Fox is
the genera l partner or managi ng member, and upon such Lease, all of the obligat ions respecting
the Lease set fo rth in Sections 4(e), 7, 8, 9, 10, I I, 14, IS, 16, 17, 18, 19,20,22,23,24,26,27,
28.29, 30,3 1,34,35,37,38,39, 40,4 1, 42,43 and 46 of [his Agreement (co ll ectively the
"Lease Obligations"), as modified, to the extent deemed necessary or appropriate by the District
pursuant to the Lease, shall be the sole and separate obl igations of the tenam thereunder during
the Lease Term, and shall be separately set forth in the Lease. Further, the tenan t under the
Lease shall have the right to enter imo a master sublease to a limited liability company in which
National Trust Community Fund, LLC, the federal historic tax credit investor. is the member,
and such master tenant shall have the right to enter imo a master sublease to an entity aff iliated
With Fox, which will operate and manage the Historic Fox Theatre, all of which are approved by
the District, Tucson and Fox. The remainder of the rights and obligations of Fox set forth in this
Agreement shall be and remain the sale ri ghts and obligations of Fox. Title to the Historic Fox
Theatre was transferred by Fox to the District to comply with the applicable requirements of
Arizona law, which requi res that fee ownership of the Histo ri c Fox Theatre remain vested in the
District. Neve rthe less, both Fox and the D istrict intend for Fox to enjoy the benefits and suffer
[AOO I0936.DOCI )
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the burdens re lati ng to the Historic Fox Theatre for the period beginning with the date Fox
originally acqui red the Historic Fox Theatre unl il the expiration of the Lease, sUbject to any
subsequent trans fer of the Lease by Fox in accordance with this Seclion 67 , because at the time
of transfe r of title to the District, the District was obligated to lease the Histori c Fox Theatre back
to Fox for a lease term in excess of the useful li fe of the Historic Fox Theatre. The Distric t and
Tucson acknowledge that for state and federal income tax purposes, Fox intends to treat the
Historic Fox 'Theatre as having been acquired on the date Fox originally acquired the Historic
Fox Theatre and having been held by the Fox continuously thereafter through the date of any
such subsequem transfer of the Lease pursuant (0 this Section 67.

"Tucson"
CITY OF T UCSON

:-:--~~lY
Mayor

ATTEST:

6. 2005

6, 2005
Date

"Dislric!"
R io NUEVO MULTIPURPOSE FAC ILITIES

DISTRICf

.d!J-.-
Chairman

ATTEST:

This agreement has been submitted to the
unders igned anorney for (he Rio Nuevo
Multipurpose Faci lities District, who has
determined that thi s agreemelH is in proper
fo rm and is withm the powers and authority
gran ted under lhe laws of the State of
Arizona to the Board.

ft~ a -z.4,;.4. :IIr

This agreement has been submiued to the
unders igned aHomey for the City of Tucson,
who has detennined that lhis agreement is in
proper fo rm and is within the powers and
authori ty granted under the laws of the State
of Arizona to the City of Tucson.

Date

·'Fox"
Fox TUCSON THEATRE FOUNDATION

Ellie Patterson, President

Attorney to District Date

STATE OF ARIZONA )
j ".County of Pima

SUI3S<f~IRED AND SWORN TO BEFORE ME this L..1: day of
-<E:"""[2,-_g"n:,",,,-o\t,,,,-€~,<"''-S'''t5'r-LL>.--'' , on behalf of the corporal ion.

June , 2005 by
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EXUIDITS

I . Legal descripti on of the Historic Fox Theatre (see paragraph I )

2. Legal desc ription or Star Building (see paragraph I)
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l'"ovember 20, 2000
RSE .Job No. 0038

PAJl.CELl

Legal Description

Fox Theatre : 1 7 w Congres s

Exhibit 1 Page 1 of 6
to Exhibit 1 to Re s olution 20136

Alilhat part of Block 196 of the Cicy ofTucson, Pima County, Arizona, according to the official
Survey, field notes, and map as made and executed by S.W. Foreman and approved and adopted
By the Mayor and Common Council of said city (tben Vi llage) ofTucson, on June 26, 1872, a
Certified copy of which map is of record in the office of the County Recorder ofPima County,
Arizona. In Book 3 of Maps and Plats at Page 70

CO::VD'[['~Cll\G at the present established southeast comer of said Block 196, being at the
Northwest corner ofNol1h Stone Avenue and Congress Street;

THENCE Westerly upon the oIth line of Congress Street., a distance of 12.74 feet,;

THEl"CE cOQrinuing upon said North line of Congress Street, S 83°08'39" W a distance of 64_09'
to a poin~

THENCE N 06' 51'21 " Wadistance of 19.84 feet to THE POINT OF BEGINNING;

THENCE S 83°07'47" W a distance of32.53 feet to a poin~

THENCE N 07°02'46" W a distance of 48.33 feet to a point;

THENCE S 82°39'12" W a distance of 107.15 feet to a point;

THENCE N 09°45'49" W a distance of91.31 feet to a point;

THENCE N 81°11 '21" E a distance of24.25' feet to a point;

THENCE S 07°39'30" E a distance of 15.72 feet to a point;

THENCE N 82°52'35" E a distance of 50.08 feet to a point;

THENCE N 79°53' 10" E a distance of78.81 feet to a point;

THENCE S 10°07'24"E a distance of 6.50 feet to a point;

THENCE S 79°52'36" W a distance of9.98 fee t to a poin~

THENCE S 01' 18'46" E a distance of 13.12 feet to a poin~

THENCE S 82°41'14" W a distance of4.00 fee t to a poin~



Exhibi t 1
Page 2 of 6

THENCE S 11<:157'03" E a distance of26.83 feet to a point;

THEl\CE S 10'00'05" E a distance of 18.50 feet to a point;

THENCE S 04' 09'32" E a distance of3.80 fee t to a point;

TIlEl\CE S 10' 41'22" E a distance of 10.20 feet to a point;

THE..'1CE S 07' 49'28" E a distance of49.04 feet to the POINT OF TER"lI'iATION.

'j
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Ex h ibit 1
Page 4 of 6

Fox Theatre : 27 W Congress

(Kitchen Parcell

AU that part of Block 196 of the City of Tucson, Pima County, Arizona, according to thg official survgy, field notes,
and map as made and executed by S. W. Foreman and approved and adopted by the Mayor and Common Council
of 5(lid city (then Village) of Tucson, on Juno 26, 1872, a certified copy of whict1 map i5 of record in the office of
the County Racorder of Pima County, Arizona, In Book 3 of Maps and Plats at page 70 theraof, and of that cartain
strip lying between the original South line of said Block and the North rine of Congress Street, described as
follows;

BEGINNING at thlll present established Southeast comer of said Block 196, being at the Northwest comer of
North Stone Avenue and Congress Street;

THENCE Wester1y along the North line of Congress Street, a distance of 118 f~t, to the Southeast comer of
parcel described in Book 34 of Deeds at page 848, said point being the TRUE POiNT OF BEGINNING;

THENCE Northeny to a poInt on a Southerly IIna of that certain parcel conveyQ(j to Fox Tucson Theatre
Foundation by Deed recorded in Docket 11476 at page 4594;

THENCE Westerty along said Southerly IIn&, North 82 digrees 39 minutes 12 seconds West, a distanclil of 28.73
feet to a Southwest corner of said Fox Tucson Theatre Foundation pare'll;

THENCE South 07 degrees 02 minutes 46 seconds East, along a Westeffy line of said Fox Tucson Theatre
l=oundation parc;el. a distance of 48.33 feet to a point on the North line of Congress Street;

Thence Westerly, along the North line of Congress Street, to the TRUE POINT OF BEGINNING.
(Portion of JV Arb 44)

I
2
o
6
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Sales History
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Fox Theatre: Strip in Yan

Approx 38 N Church

Professional appraisal standards require that prior market activity affecting the subject property
be analyzed. This includes curren! or recent offers to purchase, agreements of sale, options or
,l,;sdnss 0... the s~'bject propert)'• .1.w' .2l:y C.fNWC)l.2nCC nr,itb.i» .,1 Je.:as:t 1M tbree yevs of JU .date of
valuatio'n, if such are known to the appraiser CS.R. I-I (bJ and 1-5 Cal and CbJl.

The property was purchased by Reliance Centro Ltd, on 11126/87 for $25,380, cash, . during the
assemblage and development of the Relia.,nce towers. Subsequently, mortgages encumbered the
entire package, including the subject site. Reliance remains on the mortgage, which is being paid
by the current owners, Lerdal Ltd. Partnership. Mr. Robert Schwartz purchased the two
adjoining parcels to the north and south together with the adjacent Arizona Daily Star building.
Mr. Schwartz contacted the then current owner of the property, Lerdal Ltd: Partnership,
Cummings-Baccus Interests, LC. to negotiate a purchase of the strip. . However no sale was
effected as, at that time, as the adjoining properties had buildings on them and the owner of those
buildings had no use for the strip. The property is currently offered to the recent purchaser of
those parcels.

LEGAL DESCRIJ'TION:

Per Survey:

All that part of Lot 9 in Block 196 of the City of Tucson, Pima County, AZ, according to the
official survey, field notes, and map as made and executed. by S. W. Foreman and approved and
adopted by the Mayor and Common Council of said city (then Village) of Tucson, on June 26,
1872, a certified copy of which map is of record in the office of the County Reco rder of Pima
County, AZ in Book 3 of Maps and Plats at page 70, more particularly described as fol lows, to
wit:

Beginning at the Southwest corner of said Lot 9;
Thence Northerly along the West boundary line of said Lot 9, a distance of 54.16 feet to a
point, the TRUE POINT OF BEGINNING;
Thence Easterly and parallel with the South boundary line of said Lot 9 to a point on the
West boundary line of that portion of Lot 9, conveyed to the Lyric Realty Company by Deed
reco rded in Book 137 of Deeds ofReal Estate at page 110 thereof,
Thence Northerly along the West boundary line of said portion ofLot 9 conveyed to the said
Lyric Realty Company to the North boundary line ofLot 9;
Thence Westerly along the North boundary line of Lot 9 to the Nonhwest comer of said Lot
9;
Thence Southerly along the West boundary line of said Lot 9 to the TRUE POINT OF
BEGINNING.



Exhibit 1
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Fox Theatre : Vacant to t
Approx 38 N Church

That portion of Lot 9 in Block 196 of City ofTucsoD., Pima County. Arizona, according
to the official survey~ field not..ez7 and map ~ made and ~uted by S.W. Foremm:z and
approved and adopted by the Mayor and Common Council of,aid cit-I (then Village) of
Tucson, an June 20, 1872, a ce:tified copy ofwhicb IDJP is of record in the office of the
County Reeord<:r oiPima CoW'.ry, Ari2xlna, in Book 3 ofMaps and PI"", a! page 70
the:reo~ d:scribed as follows:

BEG~1NG a! the Southwest comer ofLot 9; th=:e ~ortherly~ the West
bouncary thereofadittance of $4.16 fe<:t to the POINT OF BEGINNING;

THENCE Easterly and parallel wiIh the South boundary line ofLot 9 to the West
boundary oftha! portion oiLot 9 eom'C)'Cd to Lyrie Realty Company by Deed recorder in
Book 137 of Deeds of Real Estate "'page 110;

THENCE Northerly along the Westerly boundary line of ,aid property to the Nor-.rrwesr
corner ofsaid property and being on the North line ofLot 9;

THENCE Westerly along the Northerly line of Lot 9 to the Northwest corner thereot

THENCE Southerly along the Westerly line of Lot 9 to the POINT OF BEGINNING.
(N Arb 92)
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CASE NO. 424867

AI[ that portion afLot 9, Block 196 of the CITY OF TUCSON, Pima County, Arizona,
according to the official survey, field notes, and map as made and executed by S. W.
Foreman and approved and adopted by the Mayor and Common Conncil of said city (then
ViUage) of Tucson, on June 26, 1872, a certified copy of which map is of recor'd in the office
of the County Recorder of Pima County, Arizona, ill Book 3 of Maps and Pla.ts at page 70;
described as follows:

BEGlNNING at the Southwest comer' afLot 9;

thence Northerly along the West boundary of said Lot 9, a distance of 29.5 feet;

thence Easterly and parallel with the South boundaty line of said Lot 9 to a point on the
Wesfboundary line of the property described in Deed recorded in Book 137 of Deeds at
page 110;

thence Southerly and along the West boundary line of aforesaid property; a distance of
29.5 feet, said point bein~ the Southeast corner of said Lot 9j

thence Westerly a distance of 83 feet to the POINT OF BEGINNIN"G.

(JV ARB 93)
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EXHIBIT 2 TO ?

EX_'_ TO RESOLUTION NO>W136.



AZ Star Bldg : 30 N Church

ExhfbH "2 Page 2 of 2

LEGAL DESCRIPTION FOR ELECTRIC EASEMENT

A 10' Wide Strip Of Land For Electrical Transmissfcn Purposes, Lying 5 Feet To Either Side Of
The Centertine, Further Described As Follovw.

A ll That Portion Of Lot eOf Block 196 or The City or Tucson, Pima County, Arizona, According
To The Official Survey, Field Notes And Map As Made And Executed By S. W. Foreman And
ApproVed And Adopted sy The Mayor And Common Council Of Said City (Then Village) Of
Tucson, On June 26, 1872. A Certified Copy Of Which Map Is Of Record In The Office Of The
County Recorder Of Pima County, Arizona, In Book Three Of Maps And Plats At Page 71, More
Particularly Descrll:ed As Follows:
Commencing At The NorthWest Comer Of Said Lot 8:
Thence Southerly Along The West Une Of qaid Let 8, A Distance Of 15 Feet To The Point Of
Beginning;
Thenre Easterly Along A Une POl-alle! To Tne North Uno Of Said Lot S, A Distance Of 75 Feet
To The Point Of Terminus.

Together WiUl An Easement For An Electrical Transformer, More Particularly Described As
Follows:
Commencing At The SouUw..-est Comer Of Lot 9 Of Said Bfo:::k 196 Of City Of Tucson:
Thence Northerly, Along The west. Wne Of Said Lot 9, A Distance Of 54.16 Fee! To A Poin~

Thence Easterly, Along A Une Parallel To The South Une Of Said Lot 9 To A Point On The
West. Boundary Wne Of The Property Described In Deed Recofded In Book 137 Of Deeds A!
Page 11 a. Said Point Being The Point Of Beginning.
Thence Sovth't'VeSterly, A Distance Of 8 Feet To A Point
Thence Northwesterly, A Distance Of 15 Feet To A Poin~

Thence Northeasterly, A Distance Of 13.90 Feet, More Or Less, To A Point On The South Une
Of~ North 7 Feet Of The East 7 Feet Of Said Lo! 8;
"Thence Easterfy, Along SaId South Line A Distance Of 6.43' More Or Less To A Point On TIle
East Wne Of Said La! 8 Which Is 7 Feet Soutl1erJy Of The Northeast Comer Of Said Lot 8;
Thence Southerly, Along The East Une Of Said Lot B, A Distance or 14.78 Feet, More Or Less,
To The Point Of Beginning.
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