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company; (II) Tenant will be solely responsible for payment of premiums and Landlord (or its
designees) will not be required to pay any premiums for the insurance; and (III) in the event of
payment of any loss covered by the policy, Landlord or its designees, as applicable, will be paid
first by the insurance company for its loss.

(c) Thirty (30) days prior to the expiration of any policy of insurance, Tenant
will pay the premiums for renewal insurance and deliver to Landlord or to any mortgagee of the
Premises designated by Landlord a binder for the renewal policies with evidence of payment of
the premiums, and Tenant will deliver to Landlord, prior to expiration of the binder, a certificate
of insurance confirming the coverage. Tenant, however, may contract with the insurance
company to pay the premiums on a monthly basis if the insurance policies provide that the
insurance may not be canceled or amended with respect to Landlord (or its designees) except
upon thirty (30) days prior written notice to Landlord (and its designees) by the insurance
company. If any premiums are not paid and the binders and certificates are not delivered,
Landlord may procure and/or pay for the insurance, and the amount paid by Landlord will be due
and payable by Tenant.

(d) Tenant will not violate, nor permit to be violated, any of the conditions or
provisions of any insurance policies required to be maintained by Tenant, and Tenant will satisfy
the requirements of the insurer so that the policies remain in good standing and acceptable to
Landlord and so that the insurer will continue to write the insurance.

(e) Tenant will cooperate with Landlord and any mortgagee of the Premises in
the collection of any insurance procecds that may be due upon any loss covered by Tenant's
insurance policies, and Tenant will execute and deliver to Landlord and any mortgagee any proof
of loss or other instruments that may be required for the purpose of facilitating the recovery of
any insurance proceeds.

® Landlord and Tenant agree that the commercial general liability insurance
and the property insurance carried by either on the Premises or the furniture, fixtures, and
equipment or contents of the Premises, will contain a full waiver of subrogation by the insurer
against the other and its assigns. Tenant's commercial general liability insurance will be primary
insurance.

(&) No material work, alterations or construction may be commenced unless
and until Tenant has submitted to Landlord certificates of insurance evidencing that Tenant's
Contractor has in full force and effect: (i) commercial general liability insurance in an amount of
at least $1,500,000 combined single limit, including premises and operations personal injury
coverage, broad form contractual liability coverage, and completed operations coverage; (ii)
property insurance with builders risk and all-risk coverage and broad form contractual liability
coverage; (iii) comprehensive automobile liability insurance covering bodily injury and property
damage; and (iv) workmen's compensation insurance against liability arising from claims of
workmen. Tenant shall cause the insurance described above to be maintained during the period
any construction is being performed on the Premises, and this insurance shall be in addition to
that required under the above provisions of this Section.

(h) Landlord agrees to procure and maintain, throughout the Term and at its

expense, property insurance with "all risk" coverage for fire, earthquake, flood, vandalism,
> g

629580.12 9/10/2014
26



malicious mischief, sprinkler leakage, glass, boiler, and machinery (if applicable) in an amount
adequate to cover the cost of replacement of the Premises.

14.2  Destruction of Premises. If the Premises, or any part thereof, is partially destroyed by
fire, the elements, accident, or other casualty (each, a “casualty event”) and such damage can be
repaired within 180 days of the date of the occurrence of a casualty event with proceeds of
insurance, this Lease shall remain in full force and effect, and the proceeds of insurance
applicable to such loss shall be used to promptly repair such damage. If the Premises is damaged
by a casualty event to such extent as to make it untenantable for a period of 180 days or more
from the date of such occurrence and such damage cannot be repaired or the Premises restored
within such time (in the good faith estimation of Landlord), this Lease shall terminate at the
option of Tenant upon written notice given within thirty (30) days after the occurrence of such a
casualty event. All insurance proceeds resulting from any casualty loss to the Premises shall be
the property of Landlord.

143  Abatement; No Surrender. Except as specifically provided in this Section 14, this Lease
will not terminate and will not be affected in any manner by reason of the total or partial
destruction or damage of the Premises or any resulting untenantability of the Premises, and the
rent reserved in this Lease, as well as all other charges payable will be paid by Tenant in
accordance with the terms of this Lease. If, however, the Premises become untenantable by
reason of a casualty event, Tenant will be entitled to a proportionate reduction in the Minimum
Rent during the period the Premises are untenantable. The proportionate reduction will be equal
to the percentage of interference with Tenant's ability to carry on business on the Premises.
Tenant will not be entitled to any compensation or damages from Landlord for loss of the use of
the whole or any part of the Premises, Tenant's personal property, or any inconvenience or
annoyance caused by any casualty event.

15. DEFAULT BY TENANT

15.1 Default. The occurrence of any one or more of the following events shall constitute a
default and breach of this Lease by Tenant:

(a) Failure to Pay Rent. The failure by Tenant to make any payment of
Minimum Rent, or any other payment required to be made by Tenant hereunder, as and when
due, where such failure shall continue for a period of thirty (30) days after Tenant's receipt of
written notice thereof by Landlord.

(b) Failure to Perform. The failure by Tenant to observe or perform any of
the covenants, conditions or provisions of this Lease to be observed or performed by Tenant,
other than as described in Section 15.1(a), where such failure shall continue for a period of 60
days after Tenant's receipt of written notice thereof by Landlord; provided, that if such cure
reasonably requires more than 60 days to complete, then Tenant shall not be in default if Tenant
shall promptly commence the cure of such default and diligently pursue such cure to completion.

(c) Bankruptcy; Other. The making by Tenant of any general assignment or
general arrangement for the benefit of creditors; the filing by or against Tenant of a petition to
have Tenant adjudged bankrupt or a petition for reorganization or arrangement under any law

relating 1o bankruptcy (unless, in the case of a petition filed against Tenant, the same is
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dismissed within ninety (90) days of filing); any Assignment in contravention of Section 12; or
the appointment of a trustee or receiver to take possession of substantially all of Tenant's assets
located at the Premises or of Tenant's interest in this Lease, where such seizure is not discharged
within ninety (90) days after appointment of said trustee or receiver.

15.2 Remedies in Default

(a) General. Upon any default by Tenant, then Landlord, in addition to any
other rights or remedies it may have by statute or otherwise, will be entitled to pursue any one or
more of the following remedies: (i) Landlord may terminate this Lease and Tenant's right to
possession of the Premises by specific written election; (ii) Landlord may reenter and retake
possession of the Premises through judicial process or through seif-help by lock out under A.R.S.
§ 33-361(A) and remove any or all persons or property from the Premises; (iii) Landlord may
commence a forcible entry and detainer action for recovery of posscssion of the Premises and all
due and unpaid rent under A.R.S. § 33-361(A); (iv) Landlord may commence an action for
ejectment under A.R.S. § 12-1251; (v) Landlord may enforce any common law, statutory, or
contractual Landlord’s lien under Arizona law, A,R.S. § 33-361(D); and (vi) Landlord may
commence an action for rent under A.R.S. §12-1271. The remedies established above will be in
addition to all other legal remedies available to Landlord under Arizona law and not in lieu of
any other remedies. Landlord and Tenant agree that, unless Landlord has made a specific written
election to terminate the Lease, Landlord will not be deemed to have elected to terminate the
Lease as a result of Landlord's exercise of any of its remedies outlined in clauses (ii) through

(vi).

(b)  Default Rate of Interest. Tenant shall be obligated to pay a “Default Rate
of Interest” per annum on all monies due Landlord hereunder after the expiration of any cure or
notice period for the payment of such sum, which Default Rate of Interest shall be ten percent
(10%) per annum from the date such sum was due until the day of payment.

153 Remedies Waiver. It is understood and agreed that Landlord's exercise of any right or
remedy due to a default or breach by Tenant shall not be deemed a waiver of or to alter, affect or
prejudice any right or remedy which Landlord may have under this Lease or by law or in equity.
Neither the acceptance of Minimum Rent nor any other acts or omissions of Landlord at any time
or times aftcr the happening of any event authorizing the cancellation of this Lease shall operate
as a waiver of any past or future violation, breach or failure to keep or perform any covenant,
agreement, term or condition hereof or to deprive Landlord of its right to cancel or terminate this
Lease upon the written notice provided for herein at any time that cause for cancellation or
termination may exist, or be construed so as at any time to stop Landlord from promptly
exercising any other option, right, or remedy that it may have under any term or provision of this
Lease, at law or in equity. Notwithstanding the foregoing, Landlord agrees to use its reasonable
efforts to mitigate its damages resulting from a default by Tenant.

15.4 Lender Rights. Notwithstanding anything to the contrary in this Lease, in the event of a
material breach by Tenant, Landlord will give written notice of such breach to Tenant and also to
any mortgage lender (a "Lender") that has provided any {inancing to Tenant in connection with
any adjacent real property described in the Plat (“Mortgaged Property”) and with respect to
whom Tenant has provided a written notice to Landlord (which notice shall include the name and
noticc address of such Lender) that such lender is entitled to receive notices of default
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hereunder. Within thirty (30) days after Landlord's delivery of such default notice to all required
parties, any of the noticed parties shall have the right to cure the default; provided, however, that
if such default is non-monetary (i.e. any obligation hereunder except for the Tenant’s obligations
under Section 4 above) and cannot be cured within said 30-day period, then so long as the curing
party commences such cure and uses reasonable diligence and good faith to effectuate such cure
as soon as reasonably possible thereafter, but in any event, not later than one hundred (180) days
after notice of such non-monetary default (subject to any additional period of time which may be
reasonably required by the Lender in order to obtain possession or control of the Mortgaged
Property), then Landlord shall not terminate this Lease. Any monetary default must be cured
within 30 days from receipt of notice. If any Lender desires to cure such non-monetary default,
but in order to effect such cure desires to appoint a receiver for the Mortgaged Property, acquire
possession of the Premises or Mortgaged Property, or otherwise enforce its rights under its loan
documents, then the Lender shall have such additional period of time (in addition to the cure
period set forth in the immediately preceding sentence) to permit the Lender to enforce its rights
under its loan documents. In addition, if such Lender acquires title to the portions of the
Mortgaged Property on which it has a lien as a result of its enforcement of its loan documents,
the Lender shall not be deemed to have assumed any obligations of the Tenant under the Lease
first arising or accruing prior to the date that the Lender acquires title thereto (other than the
obligation to pay Minimum Rent and other amounts due under Section 4 above). Landlord
hereby expressly acknowledges and agrees that, so long as any Lender is diligently pursuing a
cure of the non-monetary default by Tenant under this Lease in accordance with this
Section 15.4, and/or any Lender is pursuing enforcement of its rights under its loan documents,
Landlord shall not exercise its rights or remedies available under the terms of this Lease as a
result of the Tenant's default, including, without limitation, termination of this Lease. However,
if for any reason, either the Tenant fails to cure such non-monetary material default as provided
herein, or any Lender elects to cure but fails to diligently pursue a cure of the Tenant's non-
monetary default as provided above, then Landlord shall be entitled, at its option and as its sole
right and remedy, to terminate this Lease. Notwithstanding the foregoing, Lender may exercise
its Section 15.4 rights if and only if all amounts due under Section 4 above are paid in full on
cach due date after the initial notice of default.

16 DEFAULT BY LANDLORD. Landlord shall not be in default unless Landlord fails to
perform obligations required of Landlord under this Lease within a reasonable time, but in no
event, except as otherwise provided for in this Lease, less than 60 days after written notice by
Tenant to Landlord. Said notice shall specify wherein Landlord has failed to perform such
obligation; provided, however, that if the nature of Landlord's obligation is such that more than
60 days are required for performance, then Landlord shall not bc in default if Landlord
commences performance within such 60 day period and thereafter diligently prosecutes the same
to completion.

17. EMINENT DOMAIN

17.1  Total Taking. If all of the Premises is taken by the power of eminent domain exerciscd
by any governmental or quasi-governmental authority, this Lease shall terminate as of the earlier
of (i) the date Tenant is required to vacate the Premises, or (ii) the datc title passes to the
condemning authority, and upon either such date of termination, all Minimum Rent, and other
costs due hereunder shall be paid to that date. The term “eminent domain” shall include the

taking or damaging of property by, through or under any governmental or quasi-governmental
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authority, and any purchase or acquisition in lieu thereof, whether or not the damaging or taking
is by the government or any other person.

17.2 Partial Taking. If more than twenty-five percent (25%) of the square feet of the
Premises shall be taken or appropriated, or if the access to the Premises is materially and
adversely affected, then Tenant may within thirty (30) days of such partial taking: (i) notify
Landlord of Tenant's election to terminate the Lease; or (ii) notify Landlord of Tenant's election
to continue this Lease. If the Tenant does not terminate this Lease in accordance with the
foregoing, this Lease shall remain in full force and effect as to the portion of the Premises
remaining, except that the Minimum Rent shall be reduced in the same proportion as the square
feet taken within the Premises bears to the total square feet of the Premises. In no event shall
Landlord be obligated to restore or replace any structures or improvements taken or damaged by
condemnation.

17.3 Damages. Landlord reserves all rights to the entire damage award or payment for any
taking by eminent domain, and Tenant shall make no claim whatsoever against Landlord for
damages for termination of its leasehold interest in the Premises or for interference with its
business. Tenant shall, however, have the right to claim from the condemning authority all
compensation that may be separately recoverable by Tenant on account of any loss incurred by
Tenant.

18. PURCHASE OF PREMISES.

18.1 Grant. Landlord hereby obligates itself to sell and Tenant hereby obligates itself to
purchase all but not less than all of the Premises, subject to the terms of this Section 18 and
compliance with the terms and conditions of this Lease (“Purchase Right”), which Purchase
Right may be exercised by Tenant during the period commencing on the date that is five years
from the Commencement Date until the expiration of the Initial Term.

(a) The purchase price for the Premises shall be the sum of
$4,300,000.00, less the Offset, as defined below (“Purchase Price”). The “Offset” shall
equal fifty percent (50%) of the Minimum Rent payable by Tenant throughout the Term
of this Lease, through the closing of the Purchase Right (“Rent Credit”), conditioned
upon Landlord receiving state transactional privilege taxes pursuant to A.R.S. §42-5031,
that are collected within the boundaries of the real property subject to the Plat, in an
amount not less than three times the Rent Credit (“TIF Threshold”): provided that, if the
TIF Threshold is not met, then the Rent Credit shall be proportionately reduced by the
difference between one (1) and a fraction, the numerator of which is the TIF funds
collected with respect to the property subject to the Plat and the denominator is three
times the Rent Credit. Landlord shall provide to Tenant (i) the calculation of Landlord’s
determination of the TIF Threshold, and (ii) the right to inspect and audit Landlord’s
books and records with thereto.

(b) If Tenant has not exercised the Purchase Right by the expiration of
the Initial Term, and has cxercised its option for the first Option Period, Tenant shall
deposit with Landlord the sum of $1,000,000 (“Part Payment”) within thirty (30) days
from the commencement of such Option Period. The Part Payment shall be applicable to
the Purchase Price, provided that the Purchase Right has been elected, and the purchase
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of the Premises shall have been consummated, prior the expiration of the first Option
Period (except on account of a default, failure to perform by Landlord, or existence of a
title exception not constituting a Permitted Exception, as defined below). If Tenant has
not closed the purchase of the Premises prior to the expiration of the first Option Period
(subject to the preceding parenthetical), the Part Payment shall be retained by Landlord as
its liquidated damages and the Purchase Right shall terminate. If Tenant fails to pay the
Part Payment within 30 days from the commencement of the Option Period (the “Part
Payment Deadline”), Landlord may elect to terminate the Purchase Right and may sue for
specific performance. All rights and remedies of Landlord under this Section are
cumulative, and the exercise of any one shall not be an election excluding Landlord at
any other time from exercising a different or inconsistent remedy; provided, however, if
Landlord seeks to enforce the remedy of specific performance and fails to file suite for its
remedy of specific performance within 60 days following the Part Payment Deadline,
then Landlord will be deemed to have waived its remedy of specific performance.

18.2 Conditions. The Purchase Right described in this Section 18 and its exercise by
Tenant is conditioned upon Tenant fully performing its obligations under this Lease through the
dates of the exercise of the Purchase Right and the closing of the sale. To exercise the Purchase
Right granted pursuant to this Section, Tenant shall execute and deliver to Landlord written
notice of its intention to exercise the Purchase Right not more than one year and not less than 90
days from the expiration of the Initial Term, or at any time during the first Option Period, as
applicable. Except as set forth in Section 18.5, the delivery of such notice will obligate Tenant to
purchase, and for Landlord to sell, the Premises pursuant to the terms and conditions of this
Section (provided that the Purchase Right has not been otherwise terminated due to Tenant’s
default).

18.3  Purchase Price. The Purchase Price will be payable in cash or certified funds as directed
by Landlord. Escrow will be opened at First American Title or its successor in interest.

18.4  Closing. If Tenant elects the Purchase Right during the time between five years from the
Commencement Date and the expiration of the Initial Term, closing shall occur within 90 days of
Tenant’s written notice of such election. If Tenant elects the Purchase Right during the first
Option Period, closing shall occur 90 days from date of the notice sent by Tenant. At closing,
Landlord will convey the Premises to Tenant by special warranty deed, subject only to those
exceptions reflected on Landlord’s title policy issued on or near the Commencement Date (a
copy of which Tenant has received) and any other matters to which Tenant has consented in
writing (“Permitted Exceptions”). Landlord and Tenant will each pay fifty percent (50%) of the
costs imposed by the title insurance company including escrow fees, and any documentary,
transfer and recording fees and charges. Landlord will pay the cost of a standard title insurance
policy and Tenant shall be responsible for the cost of any extended coverage and endorsements.
At closing, Landlord will deliver the special warranty deed and an affidavit of property value.
Tenant will pay the Purchase Price to Landlord and execute the affidavit of property value.

18.5  Title Insurance. As soon as practicable after Tenant’s election to purchase the
Premises, Tenant will cause the title insurance company to issue a commitment for title
insurance and will deliver a copy of it to Tenant and Landlord for review. Tenant will have ten
(10) days after receipt of the commitment to notify Landlord of any objections to exceptions to

title (except the Permitted Exceptions) and Landlord may elect to cause such objections to be
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deleted within twenty (20) days after the date on which Landlord receives notification from
Tenant, If Landlord is unable or unwilling to secure deletion of those exceptions, or to secure, at
its expense, title insurance against them, then Tenant will have the option to rescind its
agreement to purchase or to proceed with the purchase and waive any such exception. The
closing of the purchase and sale of the Premises shall take place within thirty (30) days after
delivery to Tenant of the commitment for title insurance described in this Section 18.5 (“Closing
Date™). Prior to the closing, Tenant’s obligations under the Lease will continue in full force and

effect.

18.6 Representations. Tenant acknowledges that in connection with the granting of the
Purchase Right and the exercise thereof, Tenant is acting based solely on its knowledge of the
Premises (of which Tenant is familiar and has had and will have a full and complete opportunity
to inspect). Except for those limited warranties concerning the Premises set forth in the special
warranty deed, the Premises will be conveyed to Tenant AS-IS and Landlord disclaims and
makes no representations or warranties concerning the Premises.

19. ACCESS BY LANDLORD. Without constituting a trespass, eviction, breach of quiet
enjoyment, or forcible entry, Landlord will have the right to enter the Premises at any reasonable
time to inspect the Premises or to cure any default, and to alter, improve, or repair the Premises
without abatement of rent, and Landlord, for the purposes of repair and alteration, may erect
scaffolding and other necessary structures where reasonably required by the character of the
work to be performed so long as the business of Tenant is not interfered with unreasonably.

20. SURRENDER OF PREMISES

20.1 Surrender of Possession. On the last day of the Term of this Lease, or on the sooner
termination thereof, Tenant shall peaceably surrender the Premises in good condition and repair,
ordinary wear, tear and casualty excepted. On or before the last day of the Term of this Lease, or
the date of sooner termination thereof, Tenant shall, at its sole cost and expense, remove all of
Tenant’s personal property, trade fixtures and equipment from the Premises, and all of Tenant’s
property not removed shall be deemed abandoned. All modification, improvements, alterations,
additions and fixtures, other than Tenant's trade fixtures and equipment, which have been made
or installed by either Landlord or Tenant upon the Premises shall remain the property of
Landlord and shall be surrendered with the Premises as part thereof,

20.2 Holding Over. If Tenant remains in possession of the Premises after expiration of this
Lease, and without the execution of a new lease, Tenant shall be deemed to be occupying the
Premises as a Tenant from month-to-month subject to all thc provisions, conditions and
obligations of this Lease insofar as the same can be applicable to a month-to-month tenancy,
with rent escalated to one hundred twenty percent (120%) of the Minimum Rent payable by
Tenant immediately prior to the expiration of this Lease.

21.  QUIET ENJOYMENT. Tenant, upon fully complying with and promptly performing all
of the terms, covenants and conditions of this Lease on its part to be performed, shall have and
quietly enjoy the Premises for the Lease Term.

22. AUTHORITY OF PARTIES. Each individual executing this Lease on behalf of

Landlord and Tenant personally represents and warrants that he is duly authorized to execute and
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deliver this Lease on behalf of such entity in accordance with a duly adopted resolution of the
board or managers of such entity, authorizing and consenting to this Lease, and resolving that
this Lease is binding upon said company in accordance with its terms.

23. HAZARDOUS SUBSTANCES

23.1 Tenant Covenant. Tenant represents and warrants to Landlord that Tenant will not
generate, store, trcat, use, release, or dispose of (collectively, a "release") any hazardous
materials on or about the Premises except in compliance with all environmental laws, and any
additional conditions imposed by Landlord and only with the express written approval of
Landlord. Tenant will obtain, comply with, and provide Landlord with copies of all permits
required in connection with the generation, storage, treatment, use, release, or disposal of any
hazardous materials. If any hazardous materials are determined to be in, on, under and around the
Premises as a result of the actions of Tenant, Tenant will comply promptly with any applicable
environmental laws (which may or may not require removal of the material) at Tenant's expense.
Tenant will, at Tenant's own expense, comply with all present and future environmental laws
affecting Tenant's activities on the Parcel. Tenant will keep the Premises free of any lien imposed
pursuant to any environmental laws as a result of Tenant's acts or failure to act under this Lease.

23.2  Definitions. As used in the Lease, the term "hazardous materials” means materials
regulated under the environmental laws and asbestos, urea formaldehyde foam insulation,
petroleum containing products, and any fluid containing polychlorinated biphenyls. As used in
this Lease, the term “environmental laws” means all laws enacted by any governmental
authorities related in any way to the regulation or protection of the environment including the
following, as they may be amended from time to time: the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. §§ 9601 et seq.), the Resource and
Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.), the Safe Drinking Water Act (42
U.S.C. §§ 300f et seq.), the Clean Water Act (33 U.S.C. §§ 12151 et seq.), the Clean Air Act (42
U.S.C. §§ 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. §§ et seq.), the Solid
Waste Disposal Act (42 U.S.C. §§ 3251 et seq.), and the Arizona Environmental Quality Act,
including provisions on water quality control (A.R.S. §§ 49-210 et seq.), air quality (A.R.S. §§
49-401 et seq.), solid waste management (A.R.S. §§ 49-701 et seq.), hazardous waste disposal
(A.R.S. §§ 49-901 et seq.), and underground storage tank regulation (A.R.S. §§ 49-1001 et seq.).

23.3  Removal. Tenant will be responsible for removing from the Premises any hazardous
materials released or put or permitted there by Tenant or its agents or permittees that either
Tenant or Landlord is required by law to remove. In addition, Tenant will be responsible for
restoring the Premises to its condition immediately prior to the time of the required removal.

24. MISCELLANEOUS

24.1  Successors or Assigns. All terms, conditions, covenants and agreements of this Lease
shall extend to and be binding upon Landlord, Tenant and their respective successors, subtenants,
sublessees, concessionaires, and assigns, if any, and upon any persons or persons coming into
ownership or possession of any interest in the Premises by opcration of law or otherwise.

242  Broker's Commission and Representation. Tenant represents and warrants that it has
incurred no liabilities or claims for brokerage commissions or finders' fees in connection with the
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execution of this Lease and that is has not dealt with, and has no knowledge of, any real estate
broker, agent, or salesperson in connection with this Lease. The parties acknowledge that Mark
Irvin and Alberto Moore are licensed Real Estate Brokers in the State of Arizona and are also
members of the Board of Directors of Landlord. Neither Mr. Irvin nor Mr. Moore are receiving
any compensation under the terms of this Lease and have no fiduciary duty to Tenant.

243  Estoppel Certificate. At any time and from time to time during this Lease, Tenant
agrees, upon not less than ten (10) business days prior request by Landlord, to execute,
acknowledge, and deliver to Landlord a statement in writing certifying to Landlord that: (i) this
Lease is unmodified and in full force and effect (or, if there have been modification, that the
Lease is in full force and effect as modified and stating the modifications); (ii) the dates to which
the rent and other charges have been paid in advance, if any; (iii) there are not any uncured
defaults on the part of Landlord under this Lease (or specifying the defaults if any are claimed);
(iv) there exist no defenses against enforcement of any provision of the Lease (or, if they exist,
the nature of the defenses), (v) the Commencement Date and expiration of the Term; and (vi) any
other information that may be reasonably requested by Landlord.

24.4  Partial Invalidity. If any term, covenant or condition of this Lease or the application
thereof to any person of circumstance is, to any extent, invalid or unenforceable, the remainder
of this Lease, or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby and
each term covenant and condition of this Lease shall be valid and be enforced to the fullest

extent permitted by law.

24.5 No Individual Liability. The obligations of Landlord under this Lease do not constitute
personal obligations of the directors, board members or officers of Landlord, and Tenant will
look solely to the real estate that is the subject of this Lease and to no other assets of Landlord
for satisfaction of any liability in respect of this Lease.

24.6  Notices. All notices, demands, consents, and statements that are required or permitted to
be given by either party will be in writing and, to be effective, will be personally delivered or
sent by overnight express delivery or mailed by United States certified mail (postage prepaid,
return receipt requested) at Tenant's or Landlord's address, as set forth above. Any notice sent to
Landlord shall also be sent to:

Mark Collins

Gust Rosenfeld, PLC

One South Church Avenue, Suite 1900
Tucson, AZ 85701

Telephone: 520-388-4780

Either party may change its address by notice given to the other in the manner set forth in this
section. Notices, demands, and statements will be deemed given and received when personally
delivered or two (2) business days after they are mailed as provided above or on the ncxt
business day after deposit with a recognized overnight express delivery scrvice.

24.7  Waiver. The waiver by Landlord or Tenant of any term, covenant or condition contained
in this Lease shall not be decmed to be a waiver of such term, covenant or condition or any
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subsequent breach of the same or any other term, covenant or condition contained in this Lease.
The subsequent acceptance of Minimum Rent, or any other costs hereunder by Landlord shall
not be deemed to be a waiver of any preceding default by Tenant of any term, covenant or
condition of this Lease, other than the failure of Tenant to pay the particular sum so accepted.

24.8 Choice of Law. This Lease shall be governed by and construed in accordance with the
substantive laws of the state of Arizona.

24.9 Legal Expenses. If any action or proceeding brought by either party against the other
under this Lease, the prevailing party will be entitled to recover attorney fees in the amount the
court may determine reasonable. Either party also will be entitled to recover all costs, expenses,
and reasonable attorney fees that may be incurred or paid by the party in enforcing the terms of
this Lease or in enforcing a judgment in its favor, whether or not the party commences litigation
against the other party.

24.10 Force Majeure. If Landlord or Tenant is prevented, delayed or stopped from performing
any act, undertaking or obligation under this Lease (except the payment of money such as
Minimum Rent) by reason of an “event of force majeure” including strikes, lockouts, labor
disputes, failure of power, acts of public enemies of this state or the United States of America,
riots, insurrection, civil commotion, inability to obtain labor or materials, and/or any other
material cause (except financial) beyond the reasonable control of the party whose performance
is so prevented, delayed or stopped, then the time for that party's performance shall be extended
one (1) day for each day's prevention, delay or stoppage by reason of such event of force
majeure, but in no event more than thirty (30) days total.

24,11 Prior Agreements. This Lease constitutes the entire agreement of the parties and
supersedes all prior agreements or understandings, either written or oral, between the parties with
respect to the subject matter. This Lease may not be modified or amended except by written
agrecment of the parties.

SIGNATURES ON FOLLOWING PAGE
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The parties have executed this Lease as of the date set forth above.

LANDLORD:
R10 NUEVO MULTIPURPOSE FACILITIES

DISTRICT, v
a political subdivision of the State of Arizona

By:

Its Secretary

This Agreement has been submitted to the
undersigned attorney for Rio Nuevo, who has
determined that this Lease is in proper form
and is within the powers and authority granted
under the laws of the State of Arizona to the
Board.

Attorney to Rio Nuevo

629580.12 9/10/2014
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TENANT:

5 NoRTH 5™ HOTEL, LLC, an Arizona
limited liability company

By;

Its manager



EXHIBIT "D"
TO
SALE AGREEMENT AND
ESCROW INSTRUCTIONS

(Memorandum of Lease)

When Recorded Return To:

Mark Collins

Gust Rosenfeld PL.C

One South Church Avenue, Suite 1900
Tucson, AZ 85701

MEMORANDUM OF LEASE
DATE: ,20_
PARTIES: Rio Nuevo Multipurpose Facilities District

52 West Congress Street
Tucson, Arizona 85701
Attention: Mark Irvin ("Lessor")

5 North 5th Hotel, LL.C
2140 West Moore Road
Tucson, Arizona 85755
Attention: Ms. Chris Hodgson ("Lessec")

1. Lessor has leased to Lessee, and Lessee has leased from Lessor, pursuant to a
Ground Lease dated , 20__ (the "Lease"), certain land more particularly
described on Exhibit A attached hereto (the "Premises").

2. The term of the Lease is for an initial term of years unless
terminated or cancelled earlier in accordance with the terms of the Lease.

3. The Lease will terminate on

4. The Lessee has an obligation to purchase the Premises pursuant to the terms
of the Lease.
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5. All other terms, conditions and agreements contained in the Lease are fully
incorporated herein by reference as if fully set forth herein. Copies of the Lease are on file at the
offices of Lessor and Lessee.

6. In the event of a conflict between the terms of this Memorandum of Lease and
the terms of the Lease, the terms of the Lease shall control.

IN WITNESS WHEREOF, the parties have executed this Memorandum of
Lease as of the date first above written.

LESSOR

Rio Nuevo Multipurpose Facilities District,
a political subdivision of the State of Arizona

By:
Its Secretary

ATTEST:

Clerk
State of Arizona
County of Pima
On this, the day of , 20, before me, the undersigned, a Notary Public in
and for the said State, personally appeared , the Secretary

of Rio Nuevo Multipurpose Facilities District, a political subdivision of the State of Arizona,
on behalf of the District.

(Seal and Expiration Date)

Notary Public
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APPENDIXD

FORM OF INVESTOR LETTER




Certificate of Qualified Investor

[To be printed on bank letterhead]

RIO NUEVO MULTIPURPOSE FACILITIES DISTRICT

[TRUSTEE]
Re: $ Rio Nuevo Multipurpose Facilities District,
Lease Revenue Bonds (Greyhound Project), Series 2016/2017
1. Please be advised that the undersigned is a Qualified Investor (as hereinafter defined)

and is purchasing one of the captioned bonds (hereinafter referred to as the "Bonds™), such
Bond, or beneficial interest therein, being in the original aggregate principal amount of
$ , bearing the number R-1. Such purchase is solely for the account of the
undersigned, for the purpose of providing a loan to the District and not with an intent for or
view to distribution or resale.

2. In the event that the undersigned transfers such Bond or any part thereof, the
undersigned shall comply with all provisions of the Trust Agreement of the Rio Nuevo
Multipurpose Facilities District (the "District™) authorizing the issuance of the Bonds dated as of

, 20__ (the "Agreement”). The undersigned understands that, unless the transfer
restrictions terminate pursuant to the Agreement, a transferee shall be a Qualified Investor or
Sophisticated Municipal Market Professional (as defined by the Municipal Securities
Rulemaking Board), and must sign a letter in the form of this letter and provide such letter to
the Trustee before any transfer of any Bond to such transferee will be registered.

3. The undersigned acknowledges that it is a qualified institutional buyer, as such
term is defined in Rule 144A of the Securities Act of 1933, as amended, or an accredited
investor (other than a natural person) as defined in Rule 501 of Regulation D of the United
States Securities Exchange Commission) (either of which shall constitute a "Qualified
Investor™).

4. The undersigned understands that: (i) the Agreement and the Bonds are not being
registered under the Securities Act of 1933, as amended, in reliance upon certain exemptions set
forth in that Act, (ii) the Agreement and the Bonds are not being registered or otherwise
qualified for sale under the "blue sky" laws and regulations of the State of Arizona or any other
state, (iii) any transfer of the Bonds must comply with federal and state securities laws, (iv) any
sale or transfer of the Bonds, or interests therein, must be to Sophisticated Municipal Market
Professionals or Qualified Investors, (v) the Bonds will not be listed on any stock or other
securities exchange, (vi) the Bonds will not carry any bond rating from any rating service, and
(vii) the Bonds are not likely to be readily marketable.

5. The undersigned assumes all responsibility for complying with any applicable
federal and state securities laws with respect to any transfer of the Bond or an interest therein by
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the undersigned, and agrees to hold the District harmless for, from and against any and all
liabilities claims, damages or losses resulting directly or indirectly from such failure to comply.

6. The undersigned acknowledges that the undersigned has had an opportunity and
has obtained all information necessary and has evaluated the factors associated with its loan
decision and after such evaluation, the undersigned understood and knew that loan in the form
of the Bonds involved certain risks, including but not limited to, limited security and source for
payment of the Bonds, the status of development and its impact on taxation for payment of the
Bonds, and the probable lack of any secondary market for the Bonds. The undersigned
acknowledges that it is experienced in transactions such as those relating to the Bonds and that
the undersigned is knowledgeable and fully capable of independent evaluation of the risks
involved in investing in the Bonds.

7. The undersigned acknowledges that the District and its officers, board members,
advisors, employees and agents of either of the foregoing have not undertaken to furnish, nor
has the undersigned requested, any information or to ascertain the accuracy or completeness of
any information that may have been furnished by any other party.

8. This certificate and all rights and responsibilities described in it shall be
governed by, and interpreted in accordance with, the laws of the State of Arizona. The federal
and state courts of the State of Arizona shall have sole and exclusive jurisdiction over any
dispute arising from the purchase and sale of the Bonds.

, as Purchaser

By

Printed Name:

Title:

TS2:dlh 2779136.1 9/20/2016





