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“/ TICOR TITLE AGENCY

J OF ARIZONA, INC.

March 8, 2008

PRANKSTERS TOO
Attn: PERRY BOLSTER
7919 E. THOMAS RD,
SCOTTSDALE, AZ 85251

RE: Request No, 00412472~
Buyer/Borrowers: TO BE DETERMINED
Property purported to be: 7901 E. THOMAS RD., SCOTTSDALE, AZ 85251

ENCLOSED YOU WILL FIND THE FOLLOWING ITEMS IN CONNECTION WITH THE ABOVE REFERENCED
TRANSACTION: ‘

COMMITMENT FOR TITLE INSURANCE
PLAT

RESTRICTIONS

TAX INFORMATION

PLEASE FEEL FREE TG CONTACT US IF WE MAY BE OF FURTHER ASSISTANCE TO YOU IN THIS OR
ANY OTHER MATTER.

SINCERELY,

Escrow Officer
Tel: (602) 216-3857

Encl.

5-ZN-2003
03/13/2008
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(( Ticor Title Insurance Company ®

&

COMMITMENT FOR TITLE INSURANCE
BY

Ticor Title Insurance Company

Ticor Title Insurance Company, a California corporation (“Company”), for a valuable consideration. com-
. mits to issue its policy or policies of title insurance, as identified in Schedule A, in favor of the Proposed
Insured named in Schedule A, as owner or mortgagee of the estate or interest in the land described or
referred to in Schedule A, upon payment of the premiums and charges and compliance with the Require-
ments; all subject to the provisions of Schedule A and B and to the Conditions of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the
policy or policies committed for have been inserted in Schedule A by the Company.

All fiability and obligation under this Commitment shall cease and terminate 6 months after the Effective
Date or when the policy or policies committed for shall issue, whichever first occurs, provided that the
failure to issue the policy or policies is not the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREOEF, Ticor Title Insurance Company has caunsed its corporate name and seal to be
affixed by its duly authorized officers on the date shown in Schedule A.

Ticor Title Insurance Company

President

Attest

Secretary
x" il
T P

1L

)
Countersigned?

Authorized Signature

FORM 748300 0500} ALTA Commitent - 2000
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COMMITMENT FOR TITLE INSURANCE

SCHEDULE A

Order No. 00412472 Escrow Officer:
Phone: (602) 216-3857

& Amount: STO COMFE (Standard Owner's Form)

Proposed Insured:

City of Scottsdale

1. The fee estate herein described is currently vested in;

Indian River Plaza, L.L.C., an Arizona limited liability company

The i.oan and Assignments, 1f any_ to be insured are deseribed as:

-

SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF
3. The land referred to in this Commitment is located in Maricopa County, Arizona and is described as:
SEE EXHIBIT “B” ATTACHED HERETO AND MADE A PART HEREOF

Search made to February 29, 2008 at 7:30

Title Officer: ira
Nei)f Turpin
TICOR Title Agency of Arizona, Inc.. an Arizona corporation, issuing agent for T'icor Title Insurance
Company., a California Corporation. This report incorporated herein the same conditions and
stipulations that appear on the aforementioned policy. (All recording data refer to records in the Office
of the County Recorder of the County in which the land is situated.)
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Order No., 00412472

SCHEDULE B

EXCEPTIONS

PART 1

Said Policy does not insure against loss or damage (and the Company will not pay costs. attorneys’ fees or expenses})
that arise by reason of:

GENERAL EXCEPTIONS:

Any facts. rights, intercsts, or claims that ard not shown by the Public Records but that could be ascertained
by an inspection of the Land or that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any encreachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that
would be disclosed by an accurate and complete land survey of the Land.

Any lien, or right to a lien, for services, labor or material heretofore or hercafier furnished. imposed by faw
and not shown by the Public Records.

Defects, liens, encuembrances, adverse claims or ather matters, il any. created. first appearing in the Public
Records or attaching to the subsequent effective date hereof but prior to the date the proposced nsured
acquires of record for value the cstate or interest or morteage thereon covered by this Commitment.

{a} Taxes or assessments that are nol shewn as existing licns by the records of any taxing authority that
levies taxes or assessments on real properly or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or nottces of such proceedings, whether or not shown by the records
of such agency of by the Public Records.

(a) Unpatented mining claims; (b} reservations or exceptions in patents or in Acts authorizing the issuance
thereof; (c) water rights, claims or title to water, whether or not the matters excepted under (a), (b}, or (¢)

are shown by the Public Records,

PART 1l

In addition to Exclusions from Coverage contained within said Policy, the foellowing specific Exceptions:

Second installment of 2007 taxes.

Taxes for the year 2008, a lien but not yet due and payable.

Reservations or exceptions in the Patent to said land,

Water rights, claims or title to water, whether or not shown by the public records.

The liabilities and obligations imposed vpon said land by reason oft (a) inclusion thereot within the
boundaries of the Salt River Project Agricultural Improvement and Power District: (b) membership of
the owner thervofin the Salt River Valles Water Laers™ Association. an Arizona corporation: and (v} the

terms of any Water Right Application made under the reclamation Faws of the Lpited States for the
purpose of obtaining water rights for said land.

TICOR Titke Apency of Arnizom, Ine.
Comimitment for Fite Insurince
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Order No. 00412472
EXCEPTIONS - CONTINUED

10.

11,

12,

13.

15.

17.

18.

All matters as shown on Flood Control District of Maricopa County Map recorded in 13 of Road Maps,
Page 79,

A plat recorded in Book 13 of Road Maps. Page95 purporting to show a county roadway.

An Easement for underground public utilitics and rights incident thereto as set forth in instrument
recorded in Docket 12690, Page 1224,

An Easement for water line and fire hydrants and rights incident thereto as set forth in instrument
recorded in Docket 13058, Page 672.

An Easement for public utilities and rights incident thereto as set forth in instrument recorded in Docket
13139,Page 48.

An Easement for down guy and rights incident thereto as set forth in instrument recorded in Docket
13624, Page 111.

An Easement for underground power and rights incident therete as set {orth in instrument recorded in |
Docket 14120, Page 833 and 835.

The terms and conditions as set forth in Indemnity Agreement recorded November 28, 1983 in Document

‘No. 83-474374.

An Easement for underground power and rights incident thereto as set forth in instrument recorded in
Document No. 93-6356818.

Covenants, conditions and restrictions but "but omitting any covenants or restrictions, if any, including,
but not limited to those based upon race, cofor, religion, sex, sexual orientation, familial status, marital
status, disability, handicap, national origin, ancestry. or source of income, as set forth in applicable state
or federal laws, except {0 the extent that said covenant or restriction is permitted by applicable law' as
set forth in instrument recorded in Document No. 96-0204312.

Any action that might be taken by the Flood Cuntrol District of Maricopa County for the dcqumtu)n of
land for flood control as sct forth in Document No. 98-08424.

An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Office Depot, Inc., a Delaware Corporation, Lessee, dated September 18, 1998, as disclosed by
Memorandum of Lease recorded February 18, 1999 in Document No. 99-0155390,

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No. 99-018026,
by instrument recorded in Document No. 20010229159,

The lien of said Lease subordinated {o the lien of deed of trust recorded in Document No. 2002063504, by
instrument recorded in Document No. 2002063507; the lessee’s intercst was assigned to 99 Cent Only
Stores, a California Corporation as disclosed by instrument recorded in Document No. 2002063507,

An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Hamel 1997, ::C dba Margie’s Cards and Gifis, Lessee, dated December 20, 1989, as disclosed
by Subordination, Non-Disturbance and Attornment Agreement recorded March 23, 2001 in Document

No. 20010229155,

TICOR Title Apency vl Avvoona, Ine
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Order No. 00412472

EXCEPTIONS - CONTINUED .

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No.
20020063504, by instrument recorded in Document No. 20020132271,

19. An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Nature’s Alternative, Inc., Lessee, dated March 22, 2001, as disclosed by Subordination, Non-
Disturbance and Attornment Agreement recorded March 23, 2001 in Document No, 20010229157,

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No.
20020063504, by instrument recorded in Document No. 20020132273,

20. An unrecorded Lease executed by Indian River Plaza, L.I.C., an Arizona limited liahility company,
Lessor, to Tuesday Morning, Inc., a Vexas corporation Lessee, dated March 22, 2001, as disclosed by
Subordination, Non-Disturbance and Attornment Agreement recorded March 23, 2001 in Document Na.
20010229158.

The lien of said lease was suberdinated to the lien of deed of trust recorded in Document No.
20020063504, by instrument recorded in Document No. 20020132272,

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No. 2003-
1372240, by instrvment recorded in Document No. 2003-134488.

21. An unrecorded Lease executed by Indian River Plaza, 1..1..C., an Arizona limited liability company,
Lessor, to Osco Drug of Texas, Inc. a Delaware corporation, Lessee, dated ¥May 4, 2000, as disclosed by
Memorandum of Lease recorded Muarch 29, 2001 in Document No. 2001-0250210.

The lien of said lease was subordinated 1o the licn of deed of trust recorded in Document No 2003-
1372240, by instrument recorded in Document No. 2003-1065017.

22. All matters as set forth in City of Scottsdale Lot Split Approval recorded in Document No. 2001-0923037.

23. The terms and conditions as set forth in Covenant and Agreement to Hold Property as One Parcel
recorded in Document No. 2001-0923033.

24. Covenants, conditions and restrictions but "but omitting any covenants or restrictions, if any, including,
but not limited to those based wpon race, color, religion, sex, sexual erientation, familial status, marital
status, disability, handicap, national origin, ancestry, or source of income, as set forth in applicable state
or federal laws, except {0 the extent that said covenant or restriction is permitted by applicable law' as
set forth in instrument recorded in Document No. 20020063503,

25. A Deed of Trust given to secure an indebtedness in the original principal amount of $7,350,000.00, dated
January 18, 2002, recorded Januvary 22, 2002 in Document No. 20020063504,

Trustor: Indian River Plaza, L.L.C,, an Arizona limited lability company

Trustee: Chicago Title Insurance Company
Beneficiary: Canadian Imperial Bank of Commerce, New York Agency

26. Assignment of Lessor's Intercest in Leases and Rents as additional security from Indian River Plaza,
L.L.C., an Arizona limited liability company, Assignor, to Canadian Imperial Bank of Commerce, New
York Agency, Assignee, dated January 18, 2002, recorded January 22, 2002 in ocument No.

20620063505.

TICOR Titfe Agency ol Arizona, Inc..
Commumem for Tide Tnsurance
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Order No. 00412472
EXCEPTIONS - CONTINUED

27.

28.

29.

30,

31

32.

33

34.

Arizona Uniform Commercial Code Financing Statement (Form LCC-1) executed by Indian River Plaza,
L.L.C., Debtor, to Canadian Imperial Bank of Commeree, New York Ageney. Secured Party, recorded
January 22, 2002 in Docwment No. 20020063506.

The terms and conditions as set forth in City of Scottsdale Drainage and Flood Control Easement and
Provision for Maintenance recorded in Document No. 2002-836507.

A Deed of Trust given to secure an indcbtedness in the original principal amount of $7,500,000.00, dated
December 19, 2002, recorded December 19,2002 in Document No. 20021372240.

Trustor: Indian River Plaza, L.L.C., an Arizona limited liability company
Trustee: Fidelity National Title insurance Company
Beneliciary: Woodmen of the World Life Insurance Society and/or Omaha Woodmen Life Insurance

Society, a Nebraska corporation

Arizona Uniform Commercial Code Financing Statement (Form UCC-1) executed by Indian River Plaza,
L.L.C., Debtor, to Woodmen of the World Life [nsurance Socicty, Secured Party, recorded December 19,
2002, in Document No, 20021372241.

Thereafter continuation recorded December 4, 2007 in Document No. 2607-!275676.

All matters as set forth in Addendum to City of Scottsdale Covenant and Agreement to Hold Property as
One Parcel recorded in Document No. 2002-1404900.

An unrecorded Lease exccuted by Indian River Plaza, L.L..C., an Arizona limited liability company,
Lessor, to 99 cents Only Stores, a California corporation, Lessee, dated October 7, 2002, as disclosed by
Lease Subordination, Non-Disturbance and Attornment Agreement recorded February 4, 2003 in
Document No. 2003-134486.

An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to America’s Health Systems, Inc., dba Stooge’s, Lessee, dated October 7, 2002, as disclosed by
Lease Subordination, Non-Disturbance and Attornment Agreement recorded February 4, 2803 in

Document No. 2003-134487.

The rights of parties in possession by reason of any unrecorded lease or leases or month to month
tenancies affecting any portion of the herein deseribed property.

END O EXCEPTIONS

FICOR Tile Agency of Aizona, Ine
Cammitinent tog Tile Insurinee
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Order No. 00412472
REQUIREMENTS
PURSUANT TO A.R.S. 6-843
Parties are made aware that required funds at close of escrow shall comply with “GOOD FUNDS™ Law,
PURSUANT TO A.R.S. 33-2003

Parties attention is directed to Purchaser Dwelling Action. Purchasers attention to the provisions of this
section and sections 12-1361 and 12-1362,

PURSUANT TO AR.S. 11-480:

" Only an instrument which upon presentation 1o a county recorder for recordation fails to mect any of the
following conditions may be rejected for recordation at the time of presentation for recordation:

Effective January 1, 1991, each instrument shall be no larger than eight and one-half inches in width and
no longer than fourteen inches and shall have a print size no smaller than ten point type.

Effective January 1, 1991, each instrument shall have at least one-half inch margin across the bottom and
the left and right sides from the top to the bottom. The first page shall have a top margin of at lcast two
inches of vertical space from left to right and shall be rescrved for recordation and return address
information,

NOTE: There are NO conveyances affecting said land, recorded within twenty-four (24) months of the
date of this report.

NOTE: The Property Address is purportedly known as:

7901 East Thomas Road, Scottsdale, AZ 85251,

NOTE: Notwithstanding anything to the contrary in this Commitment, if the policy 1o be issued is other
than an ALTA Owner's Policy (6/17/06) or ALTA Loan Policy (6/17/06). the policy may not contain an
arbitration clause. or the terms of the arbilration clanse muy be differcnt from those set forth in this
Commitment. If the policy does contain an arbitration clause. and the Amount of Insurance is less than
the amount. if any, set forth in the arbitration clause. all arbitrable matters shall be arbitrated ai the
option of either the Company or the Insured as the exclusive remedy of the parties.

TAX NOTE:

Tax Parcel Number 131-24-002M
1st installment: $68,727.91
2nd installment $68,727.91

NOTE: Verify all tax information with the Maricopa County Treasurer prior to close of escrow.

NOTE: Verify all assessment information with the appropriate agency prior 1o close ol escrow,

NOTE: IFf TECOR Title Agency of Artzona, Inc., is o be ihe rustee in this transaction. the
correct name and address is:

TiCOR Title Ageney of Arizona Inc.
Commitment fy Title hisorance

oA TSI oot A
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Order No. 00412472

REQUIREMENTS - CONTINUED

TICOR Title Agency of Arizona, Inc... an Arizona corporation
3131 East Camelback Road. Suite 220
Phoenix. AZ 85016

TIWCOR Title Ageney of Arizona. Inc.,
Commitment thr Titie Insorance
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EXHIBIT "B"

The East 710 fect of the North 710 feet of the Northeast guarter of the Northeas!
quarter ot Section 35, Township 2 North. Range 4 East of the Gila and Salt Rever
Base and Meridian, Maricopa County, Arizona;

EXCEPT the North 207.94 feet of the East 217.94 feet thereof: and

EXCEPT the North 55 feet; and

EXCEPT the East 65 feet;

EXCEPT that part of the Northeast quarter of the Northeust quarter of Section 33,
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, described as follows:

Commencing at the Northeast corner of said Section 35;

thence North 89 degrees 59 minutes 52 seconds West, along the North line of the
Northeast quarter of said Section 35, a distance 0f217.94 feet;

thence South 00 degrees 08 minutes 06 seconds Easy, paraliel with the East line
of the Northeast quarter of said Section 35, a distance of 204 06 fect to the
Point of Beginning: )

thence continuing South 00 degrees 08 minuies 06 seconds Fast, a distance 017 3.88
feet

thence South 89 degrees 59 minutes 52 seconds East, paralle] with said North
line, a distance of 152.94 feet to a point on the West right of way line of
Hayden Road, said peint being 65.00 feet West of said East line;

thence South 00 degrzes 08 minutes 06 seconds East, along the West right of way
" line and parallel with said East line, a distance of 200.10 fee;

thence departing said West right of way line, South 89 degrees 51 minutes 55
seconds West, a distance of 194,22 feet;

thence North 00 degrees 21 minutes 44 seconds Tast. a distance of 204.39 fect;

thence North 89 degrees 54 minutes 48 seconds Fast, paralle] with said Last line,
a distance of 39.51 fect to the Point of Beginning.



. PRIVACY STATEMENT .

We recognize and respect the privacy expectations of today’s consumers and the requirements of applicable federal and
state privacy laws. We believe that making you aware of how we use your non-public personal information ("Personal
Information”), and to whom it is disclosed, will form the basis for a relationship of trust between us and the public that we
serve. This Privacy Statement provides that explanation. We reserve the right to change this Privacy Statement from time to

time consistent with applicable privacy laws.

In the course of our husiness, we may collect Personal Information about you from the following sources:

From applications or other forms we receive from you or your authorized representative;
From your transactions with, or from the services being performed by, us, our affiliates. or others;

From cur internet web sites:
From the public records maintained by governmentat entities that we erther obtain directly from those entities, or from ouwr

affiiales or others; and
From consumer or other reporting agencies.

Our Policies Regarding the Protection of the Confidentiality and Security of Your Personal Information:

We maintain physical, electronic and procedurat safeguards fo protect your Personal Information from unauthorized access or
intrusion, We limit access to the Personal Information only to thase employees who need such access in connection with
providing products or services to you or for other legitimate business purposes.

Our Policies and Practices Regarding the Sharing of Your Personal Information:

We may share your Personal Information with our affiliates, such as insurance companies, agents, and other real estate
setflement service providers. We also may disclose your Personal Informaliion.

to agents, brokers or representalives to provide you with services you have reguested,
to third-party coniractors or service providers who provide services or perform marketing or other functions on our behalf; and
to others with whom we enter into joint marketing agreements for products or services that we believe you may find of

interest.

In addition, we will disclose your Personal Information when you direct or give us permission, when we are required by law to
do s0, or when we suspect fraudulent or criminal activities. We also may disclose your Personal Information when otherwise
permitted by applicable privacy laws such as, for example, when disciosure is needed to enforce our rights arising out of any
agreement, transaction or relationship with you.

One of the important responsibilities of some of our affiliated companies is 1o record documents in the pubiic domam Such
documents may cenfain your Personal Information

The Right to Access Your Personal Information and Ability To Correct Errors Or Request Changes Or Deletion:

Certain states afford you the right to access your Personal Information and, under certain circumstances, to find out to whom
your Personal Information has been disclosed. Also, cerlain states afford you the right to request correction, amendment or
deletion of your Personal Information. We reserve the right, where permitied by law, to charge a reasonable fee to cover the
costs incurred in responding to such requests.

All requests must be made in writing to the following address: Privacy Compliance Officer
TICOR Title Agency of California, Inc.
1455 Frazee Road Suite 408
San Diego, CA 92108

Multiple Products or Services

If we provide you with more than one financial product or service, you may receive more than one privacy notice from us. We
apologize for any inconvenience this may cause you.



ARIZONA’S NEW “GOOD FUNDS” LAW
Effective August 11, 2003

House Bill 2074 requires that escrow agents nol disburse money tfrom an escrow account until funds
rclated to the transaction have been deposited and are available.

TICOR TITLE’S GUIDELINES CONCERNING THE AVAILABILITY OF FUNDS

All availability dates are based on funds deposited in our bank. The following information outlines the

“availability” of most common types of deposited funds.

Same Next Day* 2™ 5t

Type of Deposit Day* (1" Business Day) Day* Day*
Bank Wire, Llectronic Payment or Transicr X |
Cashier’s, Certified and Teller’s Checks X
Official Checks — Drawn on Local** FIDIC Instinution X
‘Ofticial Checks — Drawn on Non-Local and/or Non-1"DIC X
US Treasury Checks, US Postal Money Orders X
All other Money Orders {Non-US Postal)
L.ocal Affihate of a State or Federally Regulated Deposit X
Institution
Federal Reserve, Federal Credit Union & Federal Home X
Loan Bank Checks

Local** State, County. Municipal Gov’t Checks (Must be X
In-State and Local**)

Non-Local State, County, Municipal Gov’t Checks (3™ X
Day) :

Local** Checks including: Personal, Corporate, Credit X
Union, Money Market & Traveler’s Checks
Non-Local Checks including: Personal, Corporate, Credit X
Union, Money Market & Traveler’s Checks

On-Us Checks **# X

Third Party Checks: It is our company policy not o accepl third party checks. ixeeptions must be
approved by Escrow Administration.

Drafls: No disbursement umtil funds received

* Business Day: Funds arc potentially available on the *Business Day indicated above. A Business day
is defined as a calendar day other than Saturday and Sunday, and excluding most major holidays. If
January 1", July 4™, November 11" or December 25" fall on a Sunday, the next Monday is excluded from
the definition of a business day. Note that individual banks may require additional “hold” periods longer

than shown above,

ok Local: A check is considered “local” when it is drawn against a bank located in the same processing
region as the depository bank. The check-processing region for the State of Arizona is the Los Angeles
Region. Any check with a four-digit ABA Number beginning with 127 or *327 is “local ™.

*#*  On-Us Cheeks: Next day availability is dependent on the check being drawn against the same bank or
branch as the depository bank and in the same check-processing region, meaning the ABA numbers must
begin with <12" or =327
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| TITLEPOINT
Printed: 3/82008 10.37°22 AM UNMST Tax Search
Seuarched: 3/8/ 2008 906 00 AM Maricepa, Arizona

Assessor's Parcel [31-24-002M3
Tax Year: 2007-2008

Order 312472
Co: Ticor Title

Dept: Phoerix CRN: 0001100060

TO 01

Created By Palermino, Tracy

Printed Bv: tpalermino Payment as of, 12/23,2008
APN: 131-24-002M 5
Plat Book Page Block Lot(s) Subdivision  Section Township  Range QO Acres
3= IN 1K NENE

Described As:

Address:
City:

Billing Address:
Assessed Owner(s):

TH E 710F OF N 710F OF NE4 NEJSEC 35 EX N 207.94F OF E 217.94F TH/OF & EX N 35F & E 65F RDS
& EX TH PT TH/OF DAF COM NE COR SD SEC TH W 217.94F TH § 204.06F TO POB TH CONT S
388F TH E 152.94F TO APT TH 8§ 200.10F TH W 194.22F TH N 204.39F TH E 39.31F TO POB

7901 E THOMAS RD SCOTTSDALE 85251

6621 N SCOTTSDALE RD SCOTTSDALE, AZ 85250
INDIAN, RIVERPLAZALLC

Search As: APN Arb 131-24 Parcel 2M
‘NE of NE Sec 35T 2N R 4E

Use Code: 140 Primary Secondary| Conveyance Date: 10/16/2001

[.and AV: 1,652,220.00 942.120.00{ Conveving Instrument: 010958820
NEIGHBORHOOD SHOPPING Imp. AV 942,562.00
CENTER [Land FCV:  6,884,219.00 3,925,500.00

Region Code: Imp. FCV:- 3,927,340.00 Square Footage .

Ilood Zone: Exemptions: Land: 358585

Zoning Code: Tax Rate; 5.9297 %4 2.4969 4| Improvements:

School Districts Tax Rate Arca: 481400{ Tax Defaulted:

Flem: SCOTTSDALFE #48 Total Tax: 137,455.82

High: UNIFIED

Installmem Amount Penaity DDue Date Status Payment Date Balance

Ist 68,727.91 0.00 11/0172007 PALD 10/30/2007 0.00

2nd 68,727.91 0.00 05/01/2008 UNPALD 68,727.91

68,727.91
Due Thru 4/2008 Due Thru 5/2008 Due Thru 6/2008
$68,727.91 $69,644.28 570,560.65
Imp Dist Back Taxes
0 0
Account Special District Description
30001 EAST VALLEY INSTITUTE OF TECIINOLOGY

THIS INFORMATION IS PROVIDED FOR CUSTOMER SERVICE PURPOSES ONLY. PROPERTY INSIGHT DOES NOT
WARRANT, NOR GUARANTEE THE ACCURACY NOR COMPLETENESS OF THE INFORMATION SHOWN ON THIS

REPORT

ok END OF REPORT #**

Page 1ot
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COMMITMENT FOR TITLE INSURANCE

SCHEDULE A

Order No. 00412472 Escrow Officer:
Phone: (602) 216-3857

¥ Amount: $STO COME (Standard Owner's Form)

Proposed Insured:

City of Scottsdale

1. The fee estate herein described is currently vested in:

Indian River Plaza, L.L.C., an Arizona limited liability company

2. The Loan and Assignments, if any, to be insured are described as:
' SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF
3. The iand rgfe;red to in this Commitment is located in Maricopa County, Arizona and is described as:
SEE EXI—iIBIT “B” ATTACHED HERETO AND MADE A PART HEREOF

Search made to February 29, 2008 at 7.30

Title Officer:

Neil/ ‘urpin
TICOR Title Agency of Arizona, Inc., an Arizona corporation, issuing agent for Ticor Title Insurance
Company, a California Corporation. This report incorporated herein the same conditions and
stipulations that appear on the aforementioned policy. (All recording data refer to records in the Office

of the County Recorder of the County in which the land is situated.)

TICOR Title Agency of Arizona, Inc..
Commitmeni for Title [nsurance

ipa:3/8/08:00412472

@
ki
b
:




i

i

Order No. 00412472

SCHEDULE B
EXCEPTIONS
PART 1

Said Policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees er expenses)
that arise by reason of:

GENERAL EXCEPTIONS:

i. Any facts, rights, interests, or claims that are not shown by the Public Records but that could be ascertained
by an inspection of the Land or that may be asserted by persons in possession of the Land.

2. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

i Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title that
would be disclosed by an accurate and complete land survey of the Land.

4, Any lien, or right to a lien, for services, fabor or material heretofore or hereafter furnished, imposed by law
and not shown by the Public Records.

3. Defects, liens, encumbrances, adverse claims or other matters, if any. created. first appearing in the Public
Records or attaching to the subsequem effective date hereol but prior 10 the daie the proposed Insured
acquires of record for value the estatc or interest or mortgage thereon covered by this Commitment.

6. (a) Taxes or assessments that arc nol shown as cxisting liens by the records of any taxing authority that
levies taxes or assessments on real property or by the Public Records; (b) proceedings by a public agency
that may result in taxes or assessments, or notices of such proceedings, whether or not shown by the records
of such agency of by the Public Records.

7. (a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance
thereof; (¢} water rights, claims or title to water, whether or not the matters excepted under {a}, (b), or {(c)
are shown by the Public Records.

PART I

In addition to Exclusions from Coverage contained within said Policy, the following specific Exceptions:

1. Second installment of 2007 taxes.
2. Taxes for the year 2008, a lien but not yet due and payable.

3. Reservations or exceptions in the Patent to said land.

4. Water rights, claims or title to water, whether or not shown by the public records.

5. The liabilities and obligations imposed upon said land by reason of: (a) inclusion thercof within the
boundaries of the Salt River Project Agricultural Improvement and Power District; (b) membership of
the owner thercof in the Salt River Valley Water Users® Association, an Arizona corporation; and (¢) the
terms of any Water Right Application made under the reclamation faws of the United States for the
purpose of obtaining water rights for said land.

TICOR Title Agency of Arizona, Inc..
Commitment for Title Insurance
tpa:3/8/08:00412472



Order No. 00412472
EXCEPTIONS - CONTINUED

6. All matters as shown on Fieod Control District of Maricopa County Map recorded in 13 of Road Maps,
Page 79,

7. A plat recorded in Book 13 of Road Maps, Page95 purporting to show a county roadway.

8.  An Easement for uaderground public utilities and rights incident thereto as set forth in instrument
recorded in Docket 12690, Page 1224,

9. An Easement for water linc and fire hydrants and rights incident thereto as sef forth in instrument
recorded in Docket 13058, Page 672,

10, An Easement for public utilities and rights incident thereto as set forth in instrument recorded in Docket
13139,Page 48.

11. An Easement for down guy and rights incident thereto as set forth in instrument recorded in Docket
13624, Page 111.

12. An Easement for underground power and rights incident thercto as set forth in instrument recorded in
Docket 14120, Page 833 and 835,

13. The terms and conditions as set forth in Indemnity Agreement recorded November 28, 1983 in Document
No. 83-474374.

14. An Easement for underground power and rights incident thereto as set forth in instrument recorded in
Document No. 93-0356818,

15. Covenants, conditions and restrictions but ""buf omitting any covenants or restrictions, if any, including,
but not limited to thase based upon race, color, religion, sex, sexual orientation, familial status, marital
status, disability, handicap, national erigin, ancestry, or source of income, as sct forth in applicable state
or federal laws, except to the extent that said covenant or restriction is permitted by applicable law’' as
set forth in instrument recorded in Document No. 96-0204312.

16, Any action that might be taken by the Flood Control Distriet of Maricopa County for the acquisition of
land for flood control as set forth in Document No. 98-08424.

17. An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Office Depot, Inc., 2 Delaware Corporation, Lessee, dated September 18, 1998, as disclosed by
Memorandum of Lease recorded February 18, 1999 in Document No. 99-0155390.

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No. 99-018026,
by instrument recorded in Document No. 20010229159;

The lien of said Lease sebordinated to the licn of deed of trust recorded in Document No. 2002063504, by
instrument recorded in Document No. 2002063507 the lessee’s interest was assigned to 99 Cent Only
Stores, a California Corporation as disclosed by instrument recorded in Document No. 2002063507,

18. An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Hamel 1997, ::C dba Margie’s Cards and Gifts, Lessee, dated December 20, 1989, as disclosed
by Suberdination, Non-Disturbance and Attornment Agreement recorded March 23, 2001 in Document
No. 20010229155,

TICCR Title Agency of Arizana. ing
Commitment o Tille Insurancy

1pa:3/8/08:00412472
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Order No, 00412472
EXCEPTIONS - CONTINUED

19.

20.

21.

22.

23.

24.

15,

26.

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No.
20020063504, by instrument recorded in Document No. 20020132271

An unrrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited lizbility company,
Lessor, to Nature’s Alternative, [nc., Lessee, dated March 22, 2001, as disclosed by Subordination, Non-
Disturbance and Attornment Agreement recorded March 23, 2001 in Document No. 20080229157,

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No.
20020063504, by instrument recorded in Document No. 20020132273,

An unrecorded Lease exceuted by Indian River Plaza, 1.1..C., an Arizona limited liability company,
Lessor, to Tuesday Morning, Inc,, a Texas corporation Lessee, dated March 22, 2001, as disclosed by
Suberdination, Non-Disturbance and Attornment Agreement recorded March 23, 2001 in Document No.
20010229158,

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No.
20026063504, by instrument recorded in Document No. 20020§32272.

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No. 2003-
1372240, by instrument recorded in Document No. 2003-134488.

An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to Osco Drug of Texas, inc. a Delaware corporation, Lessee, dated May 4, 2000, as disclosed by
Memorandum of Lease recorded March 29, 2001 in Dacument No. 2001-0250210.

The lien of said lease was subordinated to the lien of deed of trust recorded in Document No. 2003-
1372240, by instrument recorded in Document No. 2003-1065017.

All matters as set forth In City of Scottsdale Lot Split Approval recorded in Document No, 2001-0923037.

The terms and conditions as set forth in Covenant and Agreement to Hold Property as One Parcel
recorded in Document No. 2001-0923038.

Covenants, conditions and restrictions but "but emitting any covenants or restrictions, if any, including,
but not limited to those based upon race, color, religion, sex, sexual orientation, familial status, marital
status, disability, handicap, national origin, ancestry, ¢r source of income, as sct forth in applicable state
or federal laws, except to the exteni that said covenant or resiriction is permitted by applicable law' as
set forth in instrument recorded in Bocument No. 20020063503,

A Deed of Trust given fo seccure an indebtedness in the original principal amount of $7,350,004.00, dated
January 18, 2002, recorded January 22, 2002 in Document No, 20020063504,

Trustor; Iandian River Plaza, L.L.C., an Arizona limited liability company
Trustee: Chicago Tifle Insprance Company w
Beneficiary: Canadian Imperial Bank of Commerce, New York Agency

Assigoment of Lessor's Interest jn Leases and Rents as additional security from Indian River Plaza,
L.L.C,, ar Arizona limited liability company, Assigtor, to Canadian mperial Bank of Commerce, New
York Agency, Assignee, dated January 18, 2002, recorded January 22, 2002 in Document No.
20020063505,

FICOR Title Agency of Arizona, Inc..
Commimment for Title Insurance

tpa:3/8/08:00412472



Order No. 00412472
EXCEPTIONS - CONTINUED

27

18.

29.

30.

31.

32,

33.

34.

Arizona Uniform Commercial Code Financing Statement (Form UCC-1) executed by Indian River Plaza,
L.L.C., Debtor, to Canadian Imperial Bank of Commerce, New York Agency, Secured Party, recorded
January 22, 2002 in Document No. 20020063506.

The terms and conditions as set forth in City of Scottsdale Drainage and Flood Control Easement and
Provision for Maintenance recorded in Document No. 2002-836507.

A Deed of Trust given to secare an indebtedness in the original principal amount of $7,500,000.00, dated
December 19, 2002, recorded December 19, 2002 in Document No. 20021372240,

Trustor: Indian River Plaza, L.L.C., an Arizona limited liability company
Trustee; Fidelity Natienal Title insurance Company
Beneficiary: Woodmen of the World Life Insurance Society and/or Omaha Woodmen Life Insurance

Society, a Nebraska corporation

Arizona Uniform Commercial Code Financing Statement (Form UCC-1) executed by Indian River Plaza,
L.L.C., Debtor, to Woodmen of the World Life Insurance Society, Secured Party, recorded December 19,
2002, in Document No. 20021372241.

Thereafter continuation recorded December 4, 2007 in Document No. 2007-1275676.

All matters as set forth in Addendum to City of Scottsdale Covenant and Agreement to Hold Property as
One Parcel recorded in Document No. 2002-1404900.

Anr unrecorded Lease exccuted by Indian River Plaza, L.L..C., an Arizona limited liability company,
Lessor, to 99 cents Only Stores, a California corporation, Lessee, dated October 7, 2002, as disclosed by
Lease Subordination, Non-Disturbance and Attorrment Agreement recorded February 4, 2003 in
Document No. 2003-134486.

An unrecorded Lease executed by Indian River Plaza, L.L.C., an Arizona limited liability company,
Lessor, to America’s Health Systems, Inc., dba Stooge’s, Lessee, dated October 7, 2002, as disclosed by
Lease Subordination, Non-Disturbance and Attornment Agreement recorded February 4, 2003 in
Document No, 2003-134487,

The rights of parties in possession by reason of any unrecorded lease or leases or month to month
tenancies affecting any portion of the herein described property.

END OF EXCEPTIONS

TICOR Title Agency of Anzena. inc..
Commitment for Title Insurance

tpa:3/8/08:00412472
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Order No. 00412472
REQUIREMENTS
PURSUANT TO A.R.S. 6-843
Partics are made aware that required funds at close of escrow shall comply with “GOOD FUNDS” Law.
PURSUANT TO A.R.S. 33-2003

Parties attention is directed to Purchaser Dwelling Action. Purchasers attention to the provisions of this
section and sections 12-1361 and 12-1362.

PURSUANT TO A.R.S. 11-48(:

Only an instrument which upon presentation to a county recorder for recordation fails to meet any of the
following conditions may be rejected for recordation at the time of presentation for recordation:

Effective January 1, 1991, each instrument shall be no larger than eight and one-half inches in width and
no longer than fourteen inches and shall have a print size no smaller than ten point type.

Effective January 1, 1991, cach instrument shall have at least one-half inch margin across the bottom and
the left and right sides from the top to the bottom. The first page shall have a top margin of at least two
inches of vertical space from left to right and shall be reserved for recordation and return address
information.

NOTE: There are NO conveyances affecting said land, recorded within iwenty-four (24) months of the
date of this report.

NOTE: The Property Address is purportedly known as:

7901 East Thomas Road, Scottsdale, AZ 85251,

NOTE: Notwithstanding anything ta the contrary in this Commitment, if the policy 1o be issued is other
than an ALTA Owner's Policy {6/17/06} or ALTA Loan Policy (6/17/06). the policy may not contain an
arbitration clause, or the terms of the arbitration clause may be different from those set forth in this
Commitment. If the policy does contain an arbitration clause, and the Amount of Insurance is less than
the amount, if any, set forth in the arbitration clause, all arbitrable matiers shall be arbiirated at the
option of either the Company or the Insured as the exclusive remedy of the parties.

TAX NOTE;

Tax Parcel Number 131-24-002M
1st installment: $68,727.91
2nd installment $68,727.91

NOTE: Verify all tax information with the Maricopa County Treasurer prior to close of escrow,

NOTE: Verify all assessment information with the appropriate agency prior 10 closc of escrow.

NOTE: If TICOR Title Agency of Arizona, Inc.. is 1o be the Trustee in this transaction, the
correct name and address is:

TICOR Titde Agency of Arizona. Inc..
Commitment for Titte Insurance
tpa:3/8/08:001412472
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Order No. 00412472
REQUIREMENTS - CONTINUED

TICOR Title Agency of Arizona, Inc.., an Arizona corporation
3131 East Camelback Road, Suite 220
Phoenix, AZ 85016

GRS D DL Ll

TICOR Fitle Agency of Arizona, Inc..
Comnutiment for Title Insurance

tpa:3/8/08:00412472



EXHIBIT "B"

The East 710 feet of the North 710 feet of the Northeast quarter of the Northeast
quarter of Section 33, Township 2 North, Range 4 East of the Gila and 5Salt River
Base and Meridian, Maricopa Counly, Arizona;

EXCEPT the North 207.94 feet of the East 217.94 feet thereof; and

EXCEPT the North 55 feet; and

EXCEPT the East 65 feet,

EXCEPT that part of the Northeast quarter of the Northeast quarter of Section 33,
Township 2 North, Range 4 East of the Gila and Sal River Base and Meridian,
Maricopa County, Arizona, described as follows:

Commencing at the Northeast corner of said Section 33;

thence North 89 degrees 59 minutes 52 seconds West, aleng the North line of the
Northeast quarter of said Section 35, a distance of 217.94 feet;

thence South 00 degrees 08 minutes 06 seconds East, paralle! with the East line
of the Northeast quarter of said Section 35, a distance of 204,06 fect 1o the
Point of Beginning;

thence continuing South 00 degrees 08 minutes 06 sceonds Fast. a distance of 3.88
feet ;

thence South 89 degrees 59 minutes 52 seconds East, parallel with said North
line, a distance of 152.94 feet to a point on the West right of way line of
Hayden Road, said point being 65.00 feet West of said East line;

thence South 00 degrees 08 minutes 06 seconds East, along the West right of way
iine and parallel with said East line, a distance of 200.10 feet;

thence departing said West right of way line, South 89 degrees 51 minutes 55
seconds West, a distance of 194.22 feet;

thence North 00 degrees 21 minutes 44 seconds East. a distance of 204.39 fect;

thence North 8% degrees 54 minutes 48 seconds East, paraflel with said East line,
a distance of 39.51 feet to the Point of Beginning.



PRIVACY STATEMENT

We recognize and respect the privacy expectations of today’s consumers and the requirements of applicable federal and
state privacy laws. We believe that making you aware of how we use your non-public personal information (“Personai
Infermation™), and to whom it is disciosed, wiil form the basis for a relationship of trust between us and the public that we
serve. This Privacy Stalement provides that explanation. Woe reserve the right to change this Privacy Statement from time to
time consistent with applicable privacy laws.

In the course of our business, we may collect Personal information about you from the following sources:

From applications or other forms we receive from you or your authorized representative,

From your transactions with, or from the services being performed by, us, our affiliates, or others;

From our internet web sites;

From the public records maintained by governmental entities that we either obtain directly from those entities, or fram gur
affiliates or others; and

From consumer or other reporting agencies.

Our Policies Regarding the Protection of the Confidentiality and Security of Your Personal Information:

We maintain physical, electronic and procedural safeguards to protect your Personal Information from unauthorized access or
intrusion. We limit access to the Personal Information only to those employees who need such access in connection with
providing products or services to you or for other legitimate business purposes.

Qur Policies and Practices Regarding the Sharing of Your Personal Information:

We may share your Personal Information with our affiliates, such as insurance companies, agents, and other reai estate
settlement service providers. We also may disclose your Personal Information:

to agents, brokers or representatives to provide you with services you have requested;

to third-party contractors or service providers who provide services or perform marketing or other functions on our behalf, and
to others with whom we enter into joint marketing agreements for products or services that we believe you may find of
interest.

In addition, we will disclose your Personal information when you direct or give us permission, when we are required by iaw to
do so, or when we suspect fraudulent or criminal activities. We also may disclose your Personal Information when otherwise
permitted by applicable privacy laws such as, for example, when disclosure is needed {o enforce our rights arising out of any
agreement, transaction or relationship with you.

One of the important responsibilities of sorne of our affiiated companies is to record documents in the public domain. Such
documents may contain your Personal Information.

The Right to Access Your Personal information and Ability To Correct Errors Or Request Changes Or Deletion:

Certain states afford you the rignt to access your Personal Information and, under certain circumstances, 1o find out to whom
your Personal Information has been disclosed. Also, certain states afford you the right 10 request correction, amendment or
deletion of your Personal Informaticn. We reserve the right, where permitted by law, to charge a reasonable fee to cover the
costs incurred in responding to such requests.

All requests musi be made in writing {o the following address: Privacy Compliance Officer
TICOR Title Agency of California, Inc.
1455 Frazee Road Suite 408
San Diego, CA 92108

Multiple Products or Services

If we provide you with more than one financial product or service, you may receive more than one privacy notice from us. We
apologize for any inconvenience this may cause you.




ARIZONA’S NEW “GOOD FUNDS” LAW
Effective August 11, 2003

House Bill 2074 requires that escrow agents not disbursc moncy {from an escrow account until funds
related to the transaction have been deposited and are available.

TICOR TITLE’S GUIDELINES CONCERNING THE AVAILABILITY OF FUNDS

All availability dates are based on funds deposited in our bank. The following information ocutlines the
“availability” of most common types of deposited funds.

Same Next Day* 2" 5
Type of Deposit Day* (1" Business Day) Day* Day*

Bank Wire, Electronic Payment or Transfcr

Cashier’s, Certified and Teller’s Checks

Official Checks — Drawn on Local** FDIC Institution

PP e

Official Checks — Drawn on Non-Local and/or Non-FDIC

US Treasury Checks, US Postal Money Orders X

All other Money Orders (Non-US Postal) X

Local Affiliate of a State or Federally Regulated Deposit X
Institution

Federal Reserve, Federal Credit Union & Federal Home X
Loan Bank Checks

Local** State, County, Municipal Gov’t Checks (Must be X
In-State and Local**)

Non-Local State, County, Municipal Gov’t Checks (5" X
Day)

Local** Checks including: Personal, Corporate, Credit X
Union, Money Market & Traveler’s Checks

Non-Local Checks including: Personal, Corporate, Credit X
Union, Money Market & Traveler’s Checks

On-Us Checks *** X

Third Party Checks: It is our company policy not to accept third party checks. Exceptions must be
approved by Escrow Administration.

Drafts: No disbursement until funds received

* Business Day: FFunds are potentialiy available on the *Business Day indicated above. A Business day
is defined as a calendar day other than Saturday and Sunday, and excluding most-major holidays, 1f
January 1%, July 4", November 11" or December 25" fall on a Sunday, the next Monday is excluded from
the definition of a business day. Note that individual banks may require additional “hoid” periods longer
than shown above. ' '

*x Local: A check is considered “local” when it is drawn against a bank located in the same processing
region as the depository bank. The check-processing region for the State of Arizona is the Los Angeles
Region. Any check with a four-digit ABA Number beginning with 127 or *32” is “local”™,

***  Om-Us Checks: Next day availability is dependent on the check being drawn against the same bank or
branch as the depository, bank'and in the same check-processing region, meaning the ABA numbers must
begin with “12” or *32", '
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Printed: 3/8/2008 10:37:22 AM UMST
Searched: 3/8/2008 9-06:060 AM

Printed By: tpalerming

.
TITLTESQ?INT Order 412472
Martcopa, Arizona Co Ticor Title
Assessor's Parcel 131-24-002M5 Dept: Phoenix CRN: 0081 100060
Tax Year: 2007-2008 TO: M

Payment as of: §2/23/2008 Created By: Palermino, Tracy

APN:

135-24-002M5

Plat Book Page

Section Township  Range QQ Acres

35 2N 3£ NENE

Block Lot(s) Suhdivision

Described As:

TH E 710F OF N 710F OF NE4 NE4 SEC 35 EX N 207.94F OF E 217.94F TH/OF & EX N 55F & E 65¥ RDS
& EX TH PT TH/OF DAF COM NE COR SD SEC TH W 217.94F TH S 204.06F TO POB TH CONT §
3.88F TH E 152.94F TO A PT TH S 200.10F TH W 194.22F TH N 204.39F TH E 39.51F TO POB

Address: 79¢1 £ THOMAS RD SCOTTSDALE 85251

City:

Billing Address: 6621 N SCOTTSDALE RD SCOTTSDALE, AZ 85250

Assessed Owner(s): INDIAN, RIVER PLAZALLC

Search As: APN Arb 131-24 Parcel 2ZM

NE of NE Sec 35 T2N R4E

Use Code: 1410 Primary Secondary| Conveyance Date: 16/16/2001

Land AV: 1,652,220.00 942,120.00] Conveying Instrument: 010958820
NEIGHBORHOOD SHOPPING Imp. AV: 942,562.00
CENTER Land FCV:  6,884,249.00  3,925,500.00

Region Code: Imp. FCV: 3,927,340.00 Square Footage .

Fiood Zone: Exemptions: Land: 358585

Zoning Code: Tax Rate: 5.9297 % 2.4969 %] Improvements:

School Districts Tax Rate Area; 481400] Tax Defaulted: ,

Elem: SCOTTSDALE #48 Total Tax: 137,455.82|

High: UNIFIED

Installment Amount Penalty Due Date Status Payment [Jate Balance

1st 68,727.91 0.00 11/0172007 PAID /32007 0.00

2nd 68,727.91 .00 05/01/2008 UNPAILID 68,727.91

68,727.91
Due Thru 4/2008 Due Thru 5/2008 Due Thru 6/2008
$68,727.91 $69,644.28 $70,560.65
Imp Dist Back Taxes
0 0
Account Special District Description
30001 EAST VALLEY INSTITUTE OF TECHNOLOGY

THIS INFORMATION IS PROVIDED FOR CUSTOMER SERVICE PURPOSES ONLY. PROPERTY INSIGHT DOES NOT
WARRANT, NOR GUARANTEE THE ACCURACY NOR COMPLETENESS OF THE INFORMATION SHOWN ON THIS
REPORT

**% END OF REPORT ***
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OFFICIAL RECORDS OF
acords oquest ' ' ) MARICOPA COUNTY RECORDER :
Racorded al tho R o HELEN PURCELL 4

e I o
Chicage Title Insurance Company 20010958820 10/16/2001 10:59 3
When Recorded, mai to: ELECTRONIC RECCRDING
INDIAN RIVER PLAZA, L.L.C, 18906-2-2-1--
luceroc
Onder No: 2116906 41
o ‘Warranty Deed

%

For the considaration of Ten Dollars, and athér valuabie consideration, | orwe,
INDIAN RIVEH PLAZA, L.L.C., an Arizoma limited liability company

do haraby convey to )
INDIAN RIVER PLAZA, L.L.C., an Arizona limited liability company

tha following reel proparty locsted In Maricopa County, Arizohs:
Legal Deacription - Continued

FXEMFT FROK AFFIDAVIT AND FEX PURSUANT TO ARS 11-1134, Bl1

Subject to cument taxes and other assessments, rueervations In patenis and alf easements, rights-of-way,
encumbrances, (fena, covenants, conditons, restrictions, cbikgations and llablitles as mey appear of record, the
Grantor warrants the thie agalnst all persons whomeoaver.

INDEIAN RIVER PLAZA L.L.C., an Arizona
limited liability company

BY: MBS PARTNERS, L.L.C., an Arizona
limiced 11sbility company, ity svle

menher ,

BY: %ﬂ
_Benck SIADTRer—HWANAGER.
State of ARIZONA

Countyol __MBRICOBA "} Dare of Acknowledgement Lo/ 5, 280/

Dated: September 28, 2001

Acknowledgament of MARK C. BURNS AND BRUCE SHAPIRQ
This instrument was acknowletdged befora me this date by the persons a and i subsecribed in &

noc
Public

|
My cnmnl!sslon expires: /Z B e 2

Stata of ___ARTZONA
Countyof _MARICOPA  — — — ~  }ss. Data of Acknowladgemant,

' Acknowledgement of

This instrumant was ackrowiedged befora ma this data by tho poreons above-subseribed and ¥ subscribed Ina
reprosentative capacity, then for the princlpal named and I the capaclty Indicated.

&

o
D

otary P
My commisslon explres: Notary Public

NCTE; Tha pariles are cautioned that by complating and exacuting this documant, lage! rights, duties and
obligations are cruated. BY uiqnina?, the parties acknowladge that thay have bean advisad o geek and obtain
Indepandent legal counsel ag to alt matters contained In the whthin document prior to efgning seme and that
sekd parties have obtalned advice or chcosa to procesd without sumae. WONED 7/20/91 f6H
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td

20010958820

LEGAL DESCRIFTIGN
OrderNo: 2116306 41

PARCEL NO. 1:
The East 710 Ffeer of the North 710 feet of the Northeast quarter aof the Northeast
quarter of Section 35, Township 2 North, Range 4 Eagt of the Gila and Salt River

Bape and Meridian, Maricopa County, Arizona;

EXCEPT the North 207.94 feet of the Bast 217.64 feet thercef; and

ZHA

EXUEPT the North 55 feet; and

Except the East §5 feet

Except that part of the Northeast quarter of the Northeast quarter of Section 35,
Township 2 North, Range 4 East of the Gila and Salt River Baee and Meridian,
Maricocpa County, Arixona, described as follows:

Commencing at the Northeaet corner of said Section 35;

thence North 89 degress 59 minutes 52 seconds West, along the North line of the
Nortrheast quarter of said Section 35, a distance of 217.94 feet;

thence South 00 degrees 08 minutea 6 seconds East, parallel with the East lipne
of the Northeast quarter of paid Section 35, a distance of 204.06 feet to the
roint of Beginning;

thence continuing South 00 degreea 08 minutes 06 ascconds East, a distance of 3 .68
feet: .

thance South 89 degrees 59 minutes 52 saconds East, parallel with said North
line, a diptance of 152.94 feet to a point on the West right of way line of
Hayden Road, eaid point being 65.00 feet Weot of paid East line;

thence South 00 degrees 0B minutes 06 seconds East, along the West right of way
line and parallel with said Bast line, a distance of 200.10 feet;

thance departing said West right of way line, South B9 degrees 51 minutes 55
geconda West, a distance of 194.22 feet;

thence North 00 degrees 21 minutes 44 seconds Bask, a distance of 204.39 feet;

thence worth 8% degrees 54 minutes 48 seconda East, parallel with said East line,
a distance of 39.51 fest to the Point of Beginning.

PARCEL KO. 2:

That part of the Northeaet guarter of the Northeast quarter of Section 15, .
Townehip 2 North, Range 4 East of the Gila and Salt River Base and Meridian, -
Mmaricopa County, Arizona, described as follows:

COMMENCING at the Northeast corner of maid Sectcion 35;
thence Weat along the North liae of said Section 35, 710 feet;

thence South 00 degrees 08 minutes 06 pccondes East, 55 feet to the POINT OF
BEGINNING;

thence continuing South 0¢ degrees 08 minutes 06 seconds Basmt, 30 feetk;

thence Northwesterly, 3% feet, more or less, to a point on a line lying 55 feet
8South of. and parallel to, the North line of said Section 35, said point lying 25
feet West of the POINT OF BEGINNING of this description;

thence Bast, along said line, 25 feet to the POINT OF BEGINNING.

PARCEL NO. 23:
LLESARG 2/ /WM

Crder: 412472 Doc: MP:200t 009358820 Page 2 of 2 Created By: tpalermino Printed: 3/8/2008 10:40:02 AM UMST
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Coxniosy of:

\ NS 3
vihen recok’gu !rrg%t}g?' li?.m
City of Scottadanle
Right-of-Way Sectian
3939 Civic Center Plaza
Scottsdalo, Arxizona 05251

CITY OF SCONTSDALE

e EDHRER HATEON. UTHTESIRRURANCE COMPANY

i 1269071224

UUE-L

341596

FASTMENY (75}

UNDERGROUND UTILITY EASEMENT

L & I Land Canpany

PROJECT,

51-DiE—17

PARCEL, M

~—

I | — —
Crantor{a), for valuable consideraticn, does {do} hcreby

grent. Lo the CITY OF SCOTTSDALE,

a municipal corporhtion,

Grantee, lts muccegsors and nanigns, a perpetusl casement

to construct, operate,

and maintain underground public

utilities undeér and acroos the follewing described real
estate situated in the Clty of Scottsdale, State of Arizona

and described as fgllows:

4

Exhibit "AY

.

Attached hateto and made & part hereof

And the ¢rantor{s) hereby covensnt that they are lawfully
selred and posscasnd of this aforementioned kract or parcel
of land; that they have a good and lawful right to sell and
convey ity and that they will warrant the title and quiet
posseselon thereto against the lawful claim of all persons.

DATED this vzzd' day of_%w% _____ . 19_’[ -

STATE OF CALIFORNIA )

COUMTY Or ALamEDa  )°°

This instrument was acknowledged hefore lno thiGOZ%Iay of
tLds W7, vy _Lin L. LPovad

For I & 1 land Compa

In witness whereof I horeunto sct my hand and official seal,

Hy Commission Expires

f)dx_d /u._«J &/_/(.‘fc._;,_

Wotary Publie

&

e i
QIFICIAL SEAL i
DIANA AXLEY
HOTARY FUILKC - CALIFOANLA +
ECINCIPIE ONFICE !
ALAZETA COUMPY I
. !fr_(:f_'.-u'_s_fo_u'f‘-'[_-}e_t s 76 17wi !

(126%0-1224

Page 1 of 2
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i

I Lrateder "

WATERLINE AMD FIRE JYORANT FASIMENT

An easewent For Waterlinca dand Five Hydrants in part of ¢he northeast quartter
of Section 33, T2W, RGE, GaSREBSM, Haricopa Coumty, Arlzona and nare particularly
described as follows:

Comuencing at the northeast corner of sald Section 35, thence; south 0 degrees
07 winutes 10 seconds east, along the east line of said Sectiom 35, a distance
of 670.00 feet; thence; west, along a line 670.00 fect south of and parallel %
to the north 1ine of aaid Section 35, a distance of 65.00 feet to the TRUE POINT o
DF BEGINNINRG, thence; contiouing West, aloog aforementioned line a distance of
363.00 feet, theoce; south 11.00 feet, thencey irest 6.00 feet, thence; norch
11.00 feet, thence; west, & distance of 236.00 feer to a point on a line 67¢.00
feet weat of and parallel to the east line of rald Section 35, thence; north @
degrees 07 mipnutes 10 seconds west, along aforementioned lihe, a distance of
215.50 feet, thence; south 8% degrees 52 ninutes 50 seconds west, a distance of
6.00 feer, thence; north O degrees 07 winutes 10 seconds west, a distance of
6,00 fert, thence; north B¢ degrees 52 minutes 50 ceconds east, 3 distance of
6,00 feat, theoce; worth O degrees 07 minutes 10 seconds wesl, a distance of
339.50 feet to & polut oo 4 line 50.00 feet south of amd parailel to the morth
line of said Section 35, thence) esast along aforementioned line, a distance

. of 83.50 feet, thence; north, 10.00 fest, thence; east, 6.00 [set, Lhence; south,
10,00 feet, thence; cast a distance of 266,00 feet to a point on a line 314,30
feet vesr of and parallel (o the esot 1ine of said Section 35. thence; south O
degreen 07 mioutes 10 seconds east, slong aforementloned line, a distaoce of
163.23 feet, thence} east, 8 distonce of 249.50 feet to & point ¢n a linc 65.00
feet west of and parallel ro the east line of said Section 35, thence; South O
degrees 07 airutes 10 aeconde east, slong aforementioned iine, a diatance of
16.00 feet, theace; weat, & distance of 222,00 feet, thence; South, 24,00 feet
thenre; west, 6,00 feet, thence; sorth 34,00 feet, themce; west, a dilstance of
37.50 feet to a point on e 1ine:330.50 feet vest of and parallel to the cast
line of safd Section 35, thence} Horth O degrees OV minutes 10 seconds West,
along aforementioned line, a distaoce of 163.23 feet to a point on a itne
121.00 feet south of and patallel to the north line of said Section 35, thence;
West, along aforenentioned ‘line a distance of 123.50 feat to a point on a line
654.00 feet West of and parallel to the rast line of said Section 35§, Lhence;
South O degrees 07 olnutes 10 seconds east, along aefementioned ldne, a distance
of 533,00 feet to a peint on a Ifne 656.00 fcet south of and parallel o the
north 1line of cafid Section 35, thence; east along aforementioned line a distence
of 589.00 feet to a polnt on & line 65,00 Feet west of and parallel to the east
live of safd Section 35, thence; South 0 degrees 07 winutes 10 seconds east,
along aforemeatfoped line & distance of 16.00 feer to the TRVE FOINT OF BEGINNIKRG.

SIATE OF ARIZOAA
County of Nasirogs { 9

ol hgww certify that fhe with.
A Haitumen| was filed and re-

A, B4 A s XS, Co.

TS 17 {5 oo

in Dochet 12 2L Q

onfeee /A i._:‘) Z
Wil nd Wi

seal ;tl“;;:n:ﬁr&z:wm}

Torr Drecesions
By —ﬁ%&;&//
: 2 #9.

[ e . H
Jrder: A12¥72 Doc: P T2690-T223 Page2 612" "~ "~ “"Created By: tpalermino Printed: 3/8/2008 10:38:21 AM UMST
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EASERENT (EB)
' WWheu recorded roturn to: UUE -1

City of Scottsdale
Right-of-lay Section PDE
3939 Civie Center Plaza
Scottsdale, Arizona 5251
CITY OF SCOTTSDALE
UNDERGROUND UTTLIPY EASEMENT

FROJECT 61-DR~77
PARCEL A5

_LCentury Properties Fund XIT, a California limited paripership .. ..

Grantor (s}, for valuable considecation, does (do} heredy
grant to the CITY OF SCOTTSDALE, a municipal corporation,
Grantee, its successors and asaigns, a perpetual easewment
Lo construckt, operate, and wmaintain underground public
utilities under and across the following described real
estate situated in the City of Scottsdale, State of Arizona
and described as follows:

See Attached Description

And the Grantor{s) hexcby covenant that they are Jlawfully
seized and possessed of this aforementioned tract or parcel
of land; that they have a good and lawful right to sell aund
- convey it; and that they will warrant the title and quiet
possession thereto against the lawful claim of all persons.

o s I 8t b AL 1 e i

L .

an P~ —
DATED this_ <30  day of 1 ... o ~, 197§ . :
CENTURY PROPERTIES FUND XII, a .
California limited gartnership _
By:tex and Carskadon Financial Corporation,

. . B geigra) fartner
C-ia‘lFﬂrnnq, = ——= d .
STATE OF AREGONA 1 Dy [~ et U e
COUNTY OF r&t!ooni y 9 Paul J. Harsp¥i
Sory Matew Vice President

[

- i
This instrument vas acknowledged hefore we this., day of
Fane - 199% ., by 5(?..!3.4" 1 —

In witness whereof I hereunto set my hand and official sepl.

Ké&@ﬁgh_&m‘gf
Jotary Public

.;.m.r;wmm&.em.ﬁmiﬁs.ﬁél,’lz 5

SANDI HAWTHORNE
- AOTARY FURLIC —~ CALFORNLE
FRIMCEAL o1 D
SAN MATFD COUNIY

¥ Comansion Explrey Aty 27,1979

T m———

AMEH T Ly o

:13058-0672 Page i of 2 Created By: tpalermino  Printed: 3/8/2008 10:38:22 AM UMST
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i WATERLINE AND FIRE 1[YDRANT FASFMENT 9”' !SU:—)BH 673

An easement For waterlines and fire hydrants in part of the northeast
quarter of Section 35, T2N, R4E, GASRBAM, Maricopa County, Avizona and sore
particularly deseribed as follows:

Commencing at the northeast corner of safd northeast guarter; theoce
§ 0*07'10"E along the East line of said Northeast gquarter a distaoce of
670,00 feet; thence West along a line parallel to and $670.00 feet South of
the North line of sald Northrast guarter a distance of 65.00 feet to the
TRUE POINT OF BEGINNING; thence continuing West along the aforenentioned
line o distance of 379,50 feet; thence South a distamce of 11.00 feet; thence
West a distance of 12.G6i feer; thence North a distance of 11.00 feek; thence
Rest a distaunce of 213.50 Feet to a point on a line parallel teo and 670.00
feet West of the Eaat line of safd Northesst gquarter; thence N 0°07°10%W
along the aforcmentioned linc & distance of 171,00 feer; thence § 89°52750"W
a distance of 19.00 fcet; thence N 0°07'10"W a dlstance of 12,00 feet; thence
N 89°*527'50"E a disctance of 19.00 feet; theace R 0°07'L0"W a distance of
382.00 feer; thence Fast a distance of 132,00 fzet; thence North a distance
of 12.0¢ frer; thence East a distance of 12,00 leek; theonce South a distance
of 12,00 feet; thence East a distance of 150.75 feet to a point on a line
parallel to and 37525 frer West of the East Hne of sald Northeast quarter
thence S 0°07'10"E along the aforecentioned line a distance of 178,83 Feet
to a point on a line parallel o and 2833.B3 feer South of the North line of
said Wortheast quarter; thence East along the aflorementfoned line a distance

. of 310.25 feet to a point on a line parallel to and 65,00 feet West of the

: " ERast line of said Northeast quarter; thence S O°07"10"E aslong the aforementioned

! liae a distance of 16.00 feet to a point on a line parallel to and 299.83

: feer Sonth of the North line of Jaid Northeast juarter; thence West along the
aforementioned line a distaunce of 284,00 feetr: thence South a distance of
38.17 feet; thence West a distance of 12.00 feet; thence North a distance of
38.17 feet; thence West a distance of 30,25 feet to a point on a line parallel
to and 391.25 feet West of the Kast line of sald Northeast quarter; thence
K 0"07'10"% along the aforecentioned line a distance of 17B.83 feet; thence
VWest a distance of 262,75 feet to a peint on a line parallel to and 654,00 feet
West of the Fast line of saild Northeast quartes; theoce § 0°07'L0VE along the
aforementioned line a distance of 533.00 feet €> a point oo a line parallel to
and 654,00 feet South of the Heorth line gf eaid Northeast quarter; thence Fast
along the aforementioned line a distance of 589.00 feet to a point on a line
parallel to aund 65.00 feet Wast of the East line of said Northeast quarter;
theace S 0'07'10"E along the aforementieonsd 1lin: a distance of 16.00 fert to

the poiot of begluming. SYATE OF ARHZGHA
Counly of Maricuga } s
§ berely cethiy that ire wilh
in inslrument was fiied and qe-
corded at request of
. CITY OF SCOTTSDALE
JuL 91 157845
in Bockel, 43058
mpge L7 -b7]3
Wilness my an? and eliicial
seal the day and year aweresdid.

- ~rCounty Recordes
Ry d i WA A S B
/sgh. - Uepuly vecaeeel

.:}2430

S e S -
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] . A BRESOLUTTON OF PHE COUKCIT, OF THE CUTY- OF ROINANCE iGo)
BCOTPSDALE, MARITCOPA COUHPY, ARIZOHA, VACATPTIRG
AND ADRANDONING A PORTION OF THE PUBLIC RIGIE!-
or-wAY, APPLICATION RO, 15-A-74, PURSDANFP TO 'THE
PROVISIONS OF PIHE ARLZONA ROVISED STNTUTES,
ARPICLLE L, CHAMTTR t4, TirLe 2B,

WHEREAS, application has been made Lo btho Conneil

of the city of Scotisdale, Arizona, for -abandomnent of portions of

public right--of-way, and
VREREAS, A.RL.S. §28-1902 prevides that a city may
dispose of a roadway or porLion thereol when said properxty or portien
thereol is no longer sccessaxy o public use, and
te WIEREAS, after nobtice (o the public, hearings have
heen held heiove the Planniang Commission and Council of the City

of Scotlsdale on the proposed abandonment of portions of public

right pf-way, having Application No.15-A-74, within the City of
seottsdale, and

HAEREAS, it is the opinion of (he Couvncil that the
portions aof public vight:-of-way, said right-of-way being more parti--
cularly described hercinbelow, is no longer necessary for publiec use
as rxoadway,

NOW, THEREFORE nhe IT RESOLVED by the Council of

the City of Scotisdale, Avrizona, as follows:
That the real property contained in Application

15 -hA-74 is situvated within the City of Scottsdale, Haricopa County,

Arizona, and described as follows:

The West 20 fcebt of the East 710 fect of the North
710 feet of the Northeast guarter of the Northeast
quarter of Secction 35, Township 2 Korth, Rangce 4
Fast of the G&#5RB&M, Maricopa County, Arizona,
EXCEPT the Rortk 55 fect thereof for Thomas Hoad
right-of-way.

be and the some is hereby vacated and abandoned subjcect to the
reservation of all existing public vtility caszements pursvant to
the provisions of A.R.5. §28-1901. Attached hereto is a map mavked

£xhibit “A® of 15-A-74 disclosing the areas abandoncd and by this
| ‘ reference, made a part hereof,

PASSED AND ADOPTED by the Council of the City of Scottsdale,
‘ this 5th day of September, 1978.

. "1/4{& L( .z"_“é‘

<.
wWilliae C, Jen ingd Mayor

ATTEST:

o Toee Secr

Page ot 4 Vo (palermino : 008 1):38:23 AM UMST
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Viiness mY aand A 'l 2

seal the das anj year Alwesaid-
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In considerasion of Opa Dollar ($1.00), tho recelpl of which is hereby acknowledged
"CENTURY PROPERTIES FUND X1L, a Californis Linited Fartmership R

[hereinrafter called "Granioe™) do 28 hereby granl amd mnvey to ARIZONA PUBLIC SERVICE COMPANY (herein-
after called “Company], ils successors end asaiges, ah easement__ Your {4) feet in widlh, I construcy, operate

and malntala__downghay .. _lines and appurienant lauhhu upon, across, over, nd under the surface.
of the premises herginafier desceibed.
The premives through snd scross’ which this catement is guanted are sitosled inMARIOOFA

Counly, Aritons, and ara described 0t follows:

BRT13624m0114

The East 710 feet of the North 710 feet of the Northeast quarter of the Northeast
querter of Section 35, Township 2 Narth, Range 4 East of the Gila and Salt River
Baze and Meridlian, Maricopa County, Arlrzooa.

Sald easement to be four {4) feet in width, lying two (2) feet on each side of
the Following described centerline:

COMMENCIRG at the MNoxtheast corner of said Section 35; thence South along
the East line of apild Section 35 for a distance of J80.5 fest; thence West for a
distance of 65 fewpr to the TRUE POINT OF BEGINNINC of the eascment herein described;
thence contineing West 30 feet to a point.

ALS0, comaenripg at the Hortheast corner of sald Secrion 35; thence South alang
the East Line of naid Seclion 15 for a distance of &02.5 feet; thence West &5 Feel
to the TRUE POINT OF BEGINNING cf the eascpent herein described; thence continuing
Wegt 30 feat to 2 point.

Togelher with the yight to operate, repair, reflate, mainlain, and remave said lines and appurtenam fadfilies
fecsen 18id premizas; 00 add fo or alfter said lines and/or Macilities ot any ressoneble fime, and to him or remove
any ey or shrubs that in the judgment of the Company may inferfere wilh the ronslroclion or endangee the
operafion of said line; and/or facilities, with actess Vo said resement and cgresy Iherefrom fo permit normat
operations of the Company in conneslion with said fines andor facililies, and le permit the inslallation of the wires,
fixtyses, conduils, & cables of any other compeny within the boundaries of this sasemenl.

Granter shall nat erect or comirucd or pemif 1o be erecled o onstrwted any bullding or other sirycdure o
drill any well within the Imils of said easement; nor shall Grantor plant or permil to be planted any trees within
the limits of said esstment without the pricr wiiten coment of the Company; provided, however, Grantar shall
havs the right 19 contrper and eiect lerces within the limits of said casement in » msaner which will not uaresson-
ably istorlere with the Company’s right of access to iss linsy and/ac facilities.

By awepling this easement, tha Company agrees fo cxercisz regionsble cor avoid damage o said p
and alt property thad may at any time be thereon.
trssace~ \ (CCwn""
’ d B ROPERTIES WOND i1~
WITHNESS: _®y: 'T ’P,q-rzm: ?o'rm—a. A

TITLE: bc&rsoua N'ch:m, e

T T ST T Tt = e !

state orCalitacnie
Caunty ol35nun Mlaleo e
M3 instaamenl was acknowledged before me this R _day nl_.___ﬁ{)f.-l. l,__._, _———, I'L‘a.

wl fateick  Potenza

L N

(lamm)

N VATNESS WHEREQF ¥ hereunto set my l'und and a!l’u:ui sul.
s

y Comision Exic Ceromabaool. Hadthoune .

FLCPAL (T XE T8 S

'l} R )j) q SAN MATEO COUNTY  §

¢ My Comaiusten Lagins kiy 22,197¢  §
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When racarded relurn 16; LESSEE'S CONSENT TO ﬂ“ 14120.1’ 833
: Rl'ghl‘ll Way Bivision E A S E M E N T H/Wh,“_@i‘__AGT.,._gR__“

Salt River Project COUNTY MARICOPA

#.40.8ax 1930 Undarground Powar -

Phownis, Asizono 8501 PARCEL ¢ _131-24-2E
FASIMENT [ES 76627

ALPHA _DLTA COMPANY

Jor or. In conslderetion of lhe sum of One Pollor, and cther volushla conaideration, te¢elpt of which la hetaby ocknowladged, do hewe ﬁ
My granl Va the SALT RIVER PRMJECT AGRICULTURAL MPRAOVEMENT AND PCWER DIRTRICT, s pelitical subdivision of the [
Stats of Atixena,lin succenzory ad saslgnu, the right, spesmenl and privilage to cemsiruct, opstote and mointaia wnderground slectzlical ﬁ?
ewndulte, lagether with its manhcies, wansformes pods aod veults ond cther oppurisnances through, over, undar ond geycws the loltowing

descvibed progurty:

The East 710 feet of tie Morth 710 feet of the Northeast
quarter of the Northeast quarter of Secticn 35, Township

2 Novch, Runge 4 Last of the Gita apd Salt Rives Basc 1
and Meridian, Maricopa County, Arizono;

EXCHEPT the Norsth 2407.94 feet of the East 217.93 fect, thereof,

The Ceaterline of said cusement being delinvated on Lxhibit
TR (5.:.P. Map No. B-675-407_{33) attachud hercto and made
a part aereof,

TOmM Miz.ard UEY. 12478

Suid eascment mnot to cxceed 7.5 feet in width.

pEC £ 7 19/9-400

STATE & amzar Y oo
Cauray g e

| bty (BT L& :! * c‘lu['gr
io ipnee. 20 EICRLL S5t
gomged al se

SHECKED gt

= .
. . Luie
PTG BRBJ-—;‘-"“.‘““J“"&';

Gal T Fererts

P

gp;j L g Za; and
AT Hearry

By

GAUTION: The ubove described wosemen! rootains high voilage electricol equipment and noblue is krieby yiven ihat rhe locotics of
andergroved elrciricot condolis moy vary from the localions (ndicated Ln the chove description theoelorn ol parsons who moy ercavats
w the piva @ust accordingly procetd mith coulien.

Fhe GRANTEE shull «t il dLces hava the right of Tullcnd free ingress ond eqress 1o yold easepect for the purpoe herelo-
) :p-cut-d and ke tight 1o permil wher utility camponies 10 uke the tight of way Joiztly with ﬂ\n Cor it L0, ;h-h utility pusposes.
B gn lu h!‘usﬂd Hor vhe

purpose lwrnn qroated, nl-l rightx Tecein granied sholl ceass and Tarest lo the qrontors, Lheis huq U’ulsun{,\L

The covancnis aud oyreamenic Zereln 301 forth shall entend and e in dovor nnd the.Bendid

the haire, 3ucctiBors In ownershipand eatate, assigas and lessees of the raspeclive pTt

et thts AL g LT 1w 7F.
¢ oper VICE PRESIDENT,,

(Seal}
1S+l
state op ___SCaliformia This & wes nrk aod belove me thta_ SE9 e
enaenedTARTE }“ __Gskober L. 172 __,, E. R. Harkson
(OFFICIAL SEAL Vice Presidenk, and Ruth II. 'rhomas,Secretary,

EUZASLTH R, BURREL

NOTAZY FUBUC- CALIFORNLA.
CRANGE COUNTY

u,c_—mhp-uMIs_mz ’
o - A— K El ‘3 beth R. Burrell

Urdeir 412472 Doci MP:14120-0833 7~ co T OUPage Dol 2T T Created By tpalermifo Printed: 3/8/2008 10:38:24 AM UMST
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EXHIBIT A"
INDIAN BEND
SHOPPING CENTER
) . LEGEND
CENTERLINE OF THIS 7 FOOT N S -4
WIDE EASEMENT FOR UNDER- B
GROUND ELECTRIC POWER
FACILITIES.
SCALE: FEEY
SALT RIVER P.A. 1. POWER DISTRICT
PHOENIX, ARLIDNA
UNDERGROUND ELECTRIC POWER
OF THE NEWA SEC. 36 100 Rad OF THE
“cauTion” GBSABAM MARICOPE C LA .
m?fcﬁuﬁ";ﬂcu'&' D‘;::l“uuﬁv:‘;”:llr' MEGh LY i e om
;u“;’e-gn:;f? tat’:! :;‘!Ilc““;::a‘iad*;;cm 4 Carawn, - ]
w WeE WEa Wwu3T THERESGRY FROZIR WiTh re Llaaiiad
CRYTON ) pCALE i
w0 NX2-19 | B-5675-407.133
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. T SCOTSDALE
+ Whan secorded return 10:
Right of Way Division EASEME N T R/ReAGL _ACT,_CR ;
5ol Rives Projuct Undasgioond Pavwes COUNTY _MARICOPA N
£, O. Bax 198D PARCEL #_131-21-2E

Phoenls, biizona $5000

EASTMENT [ES) Q76028
CEKTURY PROPERTIES FUNi ME, A _(5.1_!i__f_:31n"gz_l__l.i wited Partnership

for oma 1y cosadderation of the sum ol Ore Doklar, and othel voluable censideration, reselipy of whieh i haresby achaowledged, o here-
by qre1l Lo the SALT RIVER PROJECT AGRICULTVRAL IMPADYEMENT AND POWER DISTRICT, o polilcal subdlvislon of the
State of Avizonm, (i sutowssors ord casigns, the Highl, ¢saanant and privilegs o Conshiuct, operate and malatois undwem ound wleciricol
comduky, Logsthes with ita aonholar, ransfcxme: pads wnd veulla ond sther appurienancen. thraegh, orer, under ent axrosn the lolinwing

duscridad propéztyr [;!'] 14 120.‘; 835

The Fast 710 Teet of the North 750 feet of the Nertheast
quarter of the Northeast quarter of Scction 35, Township
2 North, Range 4 Last of the Gila and Salt River Basc
and Meridian, Maricopa Coonty, Arizona;

EXCEFT the North 20794 focy of Lthe £ast 217.94 feet, thereof.

The Conterline of said essement being deliscated on Fahibit
UA" (S.R.I', Map No. B-675-407.133%) attached hercto and made
a part hereof.

FORM X I2.32) ROV. 13739

Said easemcent not to exceed 7.5 feet in width.

DEC 27 1979-4 00

e

STATE OF Amz_am} -

£ Counly @ Maricass
| hesehy carhly i!-al‘ the wilh-
3 i g reens was S 2l e

coned ab i esi of

SN IBVER PRO. AGRL THP. B8O

on Bl 3'35'-"%
Viiness my bawe zn 7
¢=3) fie 7@ a0d yEZ) A sxesh

WRITTEN 4

‘]f.l‘( {5{._‘:!3’ . N
g BETly et '
B ._,{%_/?/

[

CAUTION: The tbove dricribed easemet coataing high raltcge electiicol wquipment and notlce is harby gisen hat the lucation of
undwrgound electiical condults may yory frem bhe tocolions indicaled in the above deseription therséors all persont who may excovste
in the wea oust accordingly proceed with coution.

FThe GRANTEE skall ot of tinea have he vigh. of {ull ond Fras ingrexs ond eginss [0 #0id possoent Eoc the purpoxe herelon
loe specified, cnd tho righl Lo parmit vber utilily coopanies to use 1Xe sight of wer 19i1ly with the Geetes bor 1hele olitily purposes.

In the event the right, pirilige <pd vasenen) harela granied shall be wbaioned ard primonenily <#05e 10 be used for the
puipose Lesein quanted, oll righta heselo grecied shall ceoe uad sesit 12 The QiGiiars, thelr helrs or aysigns.

The covenants wd agwements hereln zot furtt shall axtend ond imue in foeor and to tha wenafit o md shall be Binding o
the hosx, sutcessors in owaership and exicia, anngnx anl lesnaes of the teagrctive paties hareta.

- .
Doied this #* duy of Q‘—LM"‘%“\ RINAN .
{S=0l} _-.)-" Mcese—_ ¥ 50w |Sealy

{Seuil {Seal)

{Seal) [5ecl)

STATE OF L&ﬁﬁmma_ _________ This trstrummnt =os achnerledqed betare me tiis__ _Th day of

EETRENSPIEN S _'_“.QIGL'_‘-I’_'I{.L: ———————— . “—-I;'i"""
OFFICIAL SEAL T. PATRICK POTENZA
NANCY L DICHL !

of RAOFAME FL AL . CALUITNIA

PANGIPA) UYE w ! . R f N
S warte coway “..\.___‘_:1)_.‘&1@6\3/_-_24_%_:; ______

Uy conminsion -a)uﬁvaurm Euplres Bnrober 27, 1380
!. x W’Lll‘-kﬁ\’-‘h\\“)}t&:mx

Jrder: IT2T7T Docr MPTTATI0-UE3S T Page | al'2 Created By: tpalerming” Printed: 3/8/2008 10:38:26 AM UMST

Countr ot _

- G5




i

19791227 _DKT_14120 835 2

P = =
Fa i L
F3 Ny
o
o
Qz
-3
5 -
=N
POE]
2
- B NO'OT' 10"W
H @ s v 106,00 ra'
= r T v .
Nz £ . 21680 o ’1 et t. :
[ 1 1 3
o by %
- 51
S
g
@ g i
e 2
=
@ @
o
B
r
[a
§
b -
o . ;E
tS
™
L .
B
]
| ¥4 g [
%Ul
Ao o] bt 55, o
2 /W
g
i dr
o _,_J ;

I?‘;‘z

TENVEL SLNE

:r’:

1Y)

W

avd

% BAYDEN

&
U .
| U _.L.r_o.
o JF
& g .
mg * E ]

EXHIBIT "A"
INDIAN BEND

SHOPPING CENTER

LEGEND

— CENTERLINE OF THIS 7 FOOT
WIDE EASEMENT FOR UNDER-
GROUNY ELECTRIC POWER
FACILITIES.

“Cavtion”

ROTICE 3% JERLEY GIWEM ¥raT TRE LACATION oF
VDL RERQUID ELECTRIE FDSIR FECLIVIES wey
YARY FROW Trf SSSEWENT LOCAIMNRS  SHIwy
oM T3 E1m@rl ALy PMRICNS Fe5 wdY faCavaTE
A o€ ANER WYST TREACIORL FAOZELD Wilk
CAUTION,

¥ bRt S 0°BFIOLE 1 -
P L
g
132
1)
1 -
! o4
63~ w
mm
- 0
1O
o
_ _Fp,
3
&
- e o
SCALE: FEEY
SALT RIVER P.A_ 1. POWER DiSTRICT
PHOEMN, ARITONA

UNDERGROUND ELECTRIC PDWER
GF THE 'ﬁ'gf;osflfcma‘g 17’5 AL

N R4t OF TH
GasRA %z 'HE

[T et - o ‘%.H‘
paaww _BLE_} pgcoumenwoen

waTr LT smemover

SCALE LI-T13

jno. NX2-19 =, B-615-407133
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3&’5' ~Eacroschrent” .

Perwmit No, ;Z’@ £3
';'.F_Rl:.Bquin .
AGREL! Peraid Wo._

arone BS251 INOLMNITY AGREEMEND, 0 arag b

In consideration of the cm of Scoludlle. herefnafter referred to as City,
perwitiing Fo “A — to encroach wpon its right- f-!uy. the

nd-nlgnu dops herety -gm as 0] Yowes: :
"1, . To remove from the right-of-way or easemenl any item epcroaching a
) {see reverse side for locetion) within

|4u

enCroac
10 Gt.rs won written mtlflcatlon to the undersigned by the City. .

s, The legal descrlpuon of the property is as follows:

Records of Manl:npn County. Argona

2. Herehy grants to the Cuy sn mrevncable avthonsataon 1o eater ugon the above deschbed [
property snd remove ke tem ol encroachment if deeined necessary by the City 1o repaw, r{\;\

maNtein or remove Cily Operalive ServicesmtR@nkmise. aftor five days written potichds

3. Hereby wxdgauntes 81w egrees (0 hold the City harmless Irom any and ali habdites and
obhgations whatsoever n conneclion wath Lthe item ol encroathment

4q. il requred, hereby agries Lo provide habibly and propierty gamage msurance sn 3ccordanip
wath the provisions Set lorth on the reverse swe o this agreement
REOUIRED ) NOT HEGUIRED 1
5. Tivs ogroement shall run with the Jand and be bundinguponall hew s successors and assignsol
the undernigned.
P, O S & S r S e S 19853 _
. )( Century Propertics Fund X11, A California
“iini ted” Pyy £rx ?-,,erskadon Finan-
_£ia] Corgb P al Porloe
By: !
STATE OF ARIZONA b Jeffre T
Iss Assistd
COUNTY OF MARICOPRA Portfo
% This wistrument was dcknowdedged before me this . . _ dayal __ 19
by . S

NDH\RY PUBLIC
My cCOmavsson gipres

ACCEPTED AND APPROVED. Cuy of Scottsdzlr. a M

e

o e , ; Artest _ ,wr /?{'Z/ ,),/,lar B
. . , Ay SO 7
sut:sonmibh;‘ﬂ" T / /

kss
COUH!Y OF MARICOPA ) '

Tivs J!ll.rumenl wos Bcknawledged bzfue me s 23 day QEZ!A"J‘Z&Z_ \ \BZQ__'.‘

by _&_._&MJMJMML/L@ _ . »s Mayos, ano
_BEry wgreent .701:@ of the Gity of Scotisdate, a musscipal corparstian,

on hehalt thereol. .
N £ ]M_L_Q&den/__, 5

NOTARY PUBLIG ‘

My COMTUSSIDN &xpires . @a@ g,‘ s 14 ) -
’ he 102 107791 H

Order: 412472 Doc: MP:1983 00474374 Page Lol'2 Created By: tpalcrmmo‘ ninted: 3/8/2008 10:38:27 AM UMST
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1?{ 5L &,R . USSURANCE . o ) :.',

- uuwnrwwmbﬂmnwmm:ou;nUu(:mmwrw‘muﬂc

" Iobidyid propiit§ demoge insurencein anamount of m:usnmssoonuom  single Nenvig Eabiniry
©r $300.000/ 5500 000 firmit ks Ly policy lor skicleims lor bodily infury, desth, o propetty demege
mmuﬂdﬂnhw:-::d&nlmﬂms peﬂniudmmghtd-Wn Eruu:hmt Peem
No_ [ e *- . mncmnyauthwedmdohuumstmlmSu’unfknw Covenantor
agrees Lo inciude Covenantse 8 a Wdimw!diﬂaﬂol‘lhealmd nsurence policies snd to
furnish Covenantzq with writtenevidenca of the same The tertihcataolinsurance shel by forwarded
0 the Ciy in cane & the Risk Maregement Director for appeoval Cavensitor agress to gve the

) Covenantes’s City Tlerk Thirry {301 days sdvance written notsce of ¥ny repewal or canceliguon of
insurance.

STATE OF CALIFORNIA }
COUNTY OF SAN MATEO )

ON thts the _s7¥h. _ doy of “4: Pl b A el

before me, the, undersigned Hotary Pu and for satd state, porsonally

appeared Ldace: ) R enree . personally known Yo me
or proved o on the basis of satlsfactury .evidence "t be the pcrsun uho

executed the within instrment as the { [N g

) of the corporation, that executed fhe within instrument on behalf of
£ LA a XS » the partnership
3 that executfd the wifthin instrument, and acknowledged to me that such CoTpora-

tion execut®d the same a3 such partner and that such partpership executed the

same.
WITNESS my hand and official seal, Xy GoaaalL SEal
: . AT} FOUAE SUTAG - CISCERAW
3 7 XX LrED Cuew
Wy cao. opes F 1, 86

! signature \Sregs o & ,"fg\d‘f‘pﬁ,&_:_

et o ot e i e T e P e R e o e R o L P T e

~r

[mzmmtn N OFFIZIAL RE,
OF MARICOPA COUNTY, ARIZONA

WV 2883 -g30.

ant HENRY, “COUNTY. RECORDER

-Juﬁiﬂs .

SIVE PLAN FOR ENCROACKHENT

Page 2 of 2 Created By: tpalermine  Printed: 3/8/2008 10:38:29 AM UMST
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RUNNER PICK UP: RECORDING INFORMA1

SALT RIVER FROJECT OFFICIAL RECOIDS OF
Land Department MARICOPA COUNTY RECORDER
P. 0. Box 52025 HELEN PURCELL

Phoenix, Arizona 85072-2025

73-0356818

06/07/93 LRI

FIany cer 3

UNDERGROUND PFOWER EASEMENT
Maricopa County R/W #464 AGT. DWM
Parcel #131-24-2E Work Order #KR9-124
Whafl C_ers
CENTURY FROPERTIES FUND XII,
a Cafifornia limited partnership,

herein called Grantor, for and in consideration of the sum of one Dollar, and other valuable
consideration, receipt of which is hereby acknowledged, does hercby grant and convey to SALT
RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER DISTRICT, a political
subdivision of the State of Arizona, herein called Grantee, and to i18 successors and assigns, the right,
casement and privilege to construct, reconstruct, replace, repair, operate and maintain underground
clectrical conductors, together with its related conduits, pipes, cables, transformers and other
equipment, enclosures, pads, vaults and manholes, and ail other appliances, appurtenances, and
fixtures for use in connection therewith, for the transmission and distribution of electricity and for ail
other purposes connected therewith at locations and elevations, in, upon, over and under, through and
across the foliowing described property:

A portion of the East 710.0 feet of the North 710.0 feet of the Northeast quarter of the
Northeast quarter of Scction 15, Township 2 North, Range 4 East of the Gila and Salt
River Base and Meridian, Maricopa County, Arizona;

EXCEPT the North 217.94 feet of the East 217.94 feet, thereof.

Said easement being 4.0 feet in width, 2.0 feet on each side of the following
described centerline:

COMMENCING at the Northeast comer of said Section 35; thence South
00%22'11™ East (base of bearing) a distance of 275.46 feet: thence South
90°00°00" West a distance of 65.29 fect to the West right of way line of
Hayden Road and the TRUE POINT OF BEGINNING of the casement herein
described; thence South 49°32°26" West, a distance of 34,88 feet; thence South
89°53°32" West a distance of 373.86 feet; thence North 00°27703" East, a
distance of 151.90 feet; thence North 36°21'20" West, a distance of 8.71 feet:
thence North 49°02°33" East, a distance of 7.10 feet; thence North 00°20'38"
East, a distance of 29.0 fect; thence South §9°22°27" West a distance of 226. 14
feet; thence North 40°55°'59* West, a distance of 5.62 feet; thence North
87°14°56" West, a distance of 4.09 feer; thence South 71°24'23" West, a
distance of 12.45 fect, more or less, 1o a terminus point on the West property
line of the East 710.0 feet of Section 35 described above,

CAUTION: The above described easement contains high voliage electrical equipment, Notice is
hereby given that the location of underground electrical conductors or facilities must be verified as
required by Arizana Revised Statutes, Section 40-360.21, et. seq., Arizona Blue Stake Law, prior 1o
any excavation.

Grantor shall maintain a clear area, immediately in front of all transformer and other equipment
openings, that extends 8.0 feet outward from the edge of all transformer and equipment pads and that
no obstructions, trees, shrubs, fixtures or permanent structures shall be placed within said area.

Order: 412472 Doc: MP:1993 00356818 Page 1 or2 Created By: ipalermino

rinted: 3/8/2008 10:38:29 AM UMST




&

93 356818

The Grantee shall at all times have the right of ful] and free ingress and egress to and along
said easement for the purposes herctofore specified, and the night to permit other utility companies to
use the right of way jointly with the Grantee for their utility purposes.

If the right, privilege and easement herein granted shall be abandoned and permanently cease
10 be used for the purpose herein granted, all rights so granted shall cease and revert (o the Grantor,
its heirs or assigns.

The covenants and agreements herein set forth shall extend and inure in favar and to the bencfit
of and shall be binding on the heirs, administrators, executors, successors in ownership and estate,
assigns and lessees of the respective parties hereto.

IN WITNESS WHEREOQF, CENTURY PROPERTIES FUND XII, a California limited
partership, has caused its name 1o be executed by the partners duly authorized, this 354,.day of

AT y18a7 .

CENTURY PROPERTIES FUND XII,
a California limited partnership

By
Partner Pk i, Mo
3
By
Partner
STATE OF ( oi:‘cfﬁ‘.c-_}
) ss.
COUNTY OF 3\!!\&"&0 )
On this +"‘day of _éGB before me, the undersigned, personaily
appeared _rte E. ~panaare-of CENTURY

PROPERTIES FUND X1, a California limited partnership, and acknowledged that this document was
executed on behalf of the parinership for the purposes (herein contained.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

My Commissjon Expires:
]

DL dwe
uge 1 Row. 691

d - . . g
rder: 412472 Doc: MP:1993 00356813 Page 20l 2 Created By: \palermino  Prented: 3/8/2008 10:38:30 AM UMST
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Arizona Department of Environmental Quality

Remedial Projects Section HELEN PURCELL
3033 North Central Avenue : 1:44

~-0204312 03/27/%6 11:
Phoenix, Arizona 85012 96-02 AR
Attn: Ed Pond

NOTICE OF VOLUNTARY ENVIRONMENTAL MITIGATION
USE RESTRICTION BY OWNER(S)

Pursuant to A.R.S. § 49-152(B), the owner(s) Century Propertics Fund X1]
of the following described property: (Please Print)

INDIAN RIVER SHOPPING CENTER
(aka INDIAN RIVER PLAZA)

RS
i
e
',;_:_

Parcel No. 131 24 002E 5

PARCEL NO. 1: The East 710 feet of the North 710 feet of the Northeast quarter, Section 35, Township 2 North,
Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona:

EXCEPT the North 207.94 feet of the East 217.94 feet, thereof.

PARCEL NO. 2: THAT PART of the Northeast quarter of the Northeast quarter, Section 35, Township 2 North,
Range 4 east of the Gila and Salt River Base and Meridian, Macdcopa County, Arizona, described as follows:

Commencing at the Northeast corner of Section 35, Township 2 North, Range 4 East of the Gila and Sait River
Base and Meridian, Maricopa County, Arizona: thence West alung the North line of said Section 33, a distance of
710 feet; thence South 0 degrees 08 minutes 06 seconds East, a distance of 55 feet to the True Point of Beginning;
thence continuing South 0 degrees 08 minutes 06 seconds east, a distance of 30 feet; thence Northwesterly, a
distance of 39 feet, more or less, to a point on & line lying 55 feet South of and Parallel to the North line of Section
35, said point lying 25 feet West of the True Point of Beginning of this description; thence East along said line, a
distance of 25 feet to the True Point of Beginning.

PARCEL NQ, 3: THAT PART of the Northeast quarier of the Northeast quarter of Section 35, Township 2 North,
Range 4 East of the Gila and Szlt River Base and Meridian, Maricopa County, Arizona, described as follows:

Commencing at the Southwest corner of the North 710 feet of the East 710 feet (as measured along the North and
East lines thereof) of the said Northeast quarter of the Northeast quarter of Section 35 and running thence North
0 degrees 08 minutes 06 seconds West along the West line of the North 710 feet of the East 710 feet 3.40 feet to
the True Point of Beginning: thence continuing North 0 degrees 08 minutes 06 seconds West along the said West
line, hereinbefore described, 246,60 feet to a point, thence Soulh 29 degrees 08 minutes 45 seconds West 267.58
feet; thence South 84 degrees 22 minutes 21 seconds East 131.54 feet, more or less, to the True Point of Beginning.

bas (have) remediated a portion of the above-described property, which remediated portion is described as follows:

Sails underlying the foundation of the Affordable Cleaners site (aka $1.40 Dry Cleaners), which occupies Suite 107
of the Indian River Shopping Center, have been contaminated with tetrachloroethylene (aka perchloroethylene,
tetrachloroethene, perchloroethene, PCE} at concentrations ranging from 0.37 to 66 milligrams per kilogram
{mg/kg). Contamination approximately extends to a depth of ten feet. The source of the contamination is believed
to be due 10 an approximate 16 gallon (100 kilogram) spill of tetrachloroethylene (dry cleaning fluid) within the
Affordable Cleaners building on November 9, 1988. No contaminated soil has been removed from bereath the
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foundation. The levels of tetrachloroethylene contamination in the soil exceed the residentia! oral Arizona Human-
Health Based Guideline (HBGLY) for soil ingestion set at 27 mg/kg. The levels of tetrachioroethylene are below the
-non-residential oral HBGL for soi) ingestion set at 113 mg/kg. .

The date when the remediation was completed is: March 6, 1996

The undersigned owner voluntarily agrees to limit and restrict the use of the remediated portion of the property to
non-residential uses as defined in A.R.S. §49-151(A).

Approved:

(el iﬁlm w/

Century Properties Fund XII

i,Corpoﬁation,

By: Exerer Cap
Authorize/zﬂ'ﬁig’(ative
By: i

Ethel DeMarr, Director
Waste Programs Division
Arizona Depariment of Environmental Quality

STATE OF ARIZONA

[ gnature of owner(s)

STATE OF ARIZONA m;

County of May:Copa County of MU
This instrument was acknowledged before me this This instrument was acknowledged before me this
&2 dayof__ /ffaroh . 96 24, dayof  MacHl— P
by Etheld DelHarr . by Patn B aminmgs — ¥ E
-", %,  Notary Public iR
My commission expires: f:'-'-. - - )

My comrn.iﬂssiOn/_i“J_‘iPﬁﬁ,_: @ﬂd L1997

Please make no marks below this line

vvﬁljzirvv1n351—;4 ;_
® -
Notary Public, State of New ‘r‘or
° mm 0215039304~

Qualfied | in Westchaster Cuumg BZ
Commission Cxpiras ro.;ruary, 13.
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Resolution FCD 97-14
C b9 9% 0349. 6

SCOTTSDALE, TEMPE, PHOENIX (STP) DRAINAGE PROJECT

WHEREAS, the County-wide Comprehensive Plan — Goals, Policies and Standards
(adopted May 17, 1993) promates efforts to protect and preserve water resources and minimize
damage from flooding; and,

WHEREAS, 1he Flood Control Advisory Board, through implementation of the Fiscal
Year 1995-96 Procedure for Identifying and Prioritizing Potential 5-year CIP Projects, has
recommended that the District complete planning and preliminary design efforts for the
Scottsdale, Tempe, Phoenix (STP) Regional Flood Control Project, prior to final consideration of
design and construction funding through the Capital Improvements Program; and,

WHEREAS, the Flood Control Boatd of Directors approved Resolution 95-10 in
November 1995 that directs the Chief Engineer and General Manager to award the Pre-Design
contract for the STP Study; and,

WHEREAS, the Pre-Design Study Recommended Plan (see attached map) proposes to
implement:

1) A storm drain along Oak Street from 58" Street to Indian Bend Wash, with laterals at
64™ Street and 66™ Street, and

2) A storm drain along Osborn Road starting from Thomas Road and 60" Street to
Indian Bend Wash; and,

WHEREAS, the construction of these two storm drains will mitigate flooding and
drainage problems for the study area and also, will remove 160 homes out of the existing Zone A
floodplain designated by the Federal Emergency Management Agency (FEMA); and,

WHEREAS, the Flood Control District would be the lead agency for design, right-of-way
acquisition, and construction of the STP Study Recommended Plan with cost share participation
anticipated from City of Scottsdale, City of Phoenix and City of Tempe who will be benefiting
from the project; and,

WHEREAS, the Flood Control District desires to enter into an IGA with City of
Scottsdale to construct part of the STP Project features with the City’s 64” Street Roadway
Improvement Project scheduled to begin construction in Janvary 1998.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the Flood
Control District Of Maricopa County authorizes and directs the Chief Engineer and General
Manager to negotiate and prepare Intergovernmental Agreements with other agencies for cost-
sharing and coordination of design, right-of-way acquisition, construction and operation and
maintenance of drainage features identified in the STP Study Recommended Plan; subject io the
ratification and approval of this Board; and,

Page 1 of 2
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BE IT FURTHER RESOLVED, that the Chief Engineer and General Manager is hereby
authorized and directed to negotiate IGA FCD-97007 with City of Scottsdale to cost share and
coordinate design, construction and construction management of the STP Study Recommended
Plan components constructed as part of the City of Scotisdale’s 64" Street Roadway
Improvement Project scheduled to begin construction in January 1998; and,

BE IT FURTHER RESOLVED, that the Chief Engineer and Genera] Manager is hereby
authorized and directed to negotiate with the landowners and /or appropriate agencies to obtain
the necessary rights-of-entry, property and/or easements, and all other necessary land rights
required for the project within Sections 26, 27, 28, 33, 34, 35 T2N, R4E of the Gila and Salt
River Base and Meridian, Maricopa County, Arizona; and,

BE IT FURTHER RESOLVED, that the Chief Engineer and General Manager is hereby
authorized and directed to hire, retain or otherwise utilize the services of the County Attorney’s
office or private counsel to initiate and prosecute action and proceedings in the manner required
by taw to condemn any and all rights-of-entry, easements, or real property required for the STP
Study Recommended Plan projects through negotiation with the property owners within Section
26, 27,28, 33, 34, and 35 T2N, R4E of the Gila and Salt River Base and Meridian, Maricopa
County, Arizona which cannot be obtained by donation or purchase; and,

BE IT FURTHER RESOLVED, that the Chief Engineer and General Manager is
authorized and directed to contract for the services of a consulting engineer to design and prepare
construction plans and specifications for the construction of the STP Study Recommended Plan;
subject to the ratification and approval of the Board.

o
Dated this s7 day ofiﬂﬂ{szW L, 1997

_#h }%,}Zgg,
Chdfman, Bdard of IRrectors
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OFFICE DEPOQT, INC. OFFICIAL RECORDS OF
2200 Qid Germantown Road MARICOPA COUNTY RECORDER
Delray Beach, FL. 33445 : HELEN PURCELL
Attention: Lease Administration Dept. 99-01553%90 02/18/99 04:33
BECKy 1oF 3 ¢.g

s

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE ("Memorandum®) made as of the 18th day of
September, 1998, by and between OFFICE DEPOT, INC., a Delaware corporation ("Tenant"),
and INDIAN RIVER PARTNERS, LTD., a Texas limited partnership ("Landiord").

WITNESSETH:

1. Premises. Landlord and Tenant have entered into a lease ("Lease") of even
date herewith for that certain real property lying, being and situate in the County of Maricopa,
City of Scotisdale, State of Arizona, together with the bullding containing approximately twenty-
nine thousand eighteen {29,018) square feet erected thereen ("Premises"}.

The Premises are part of a shopping center known as "indian River Plaza”,
which shopping center is located to be erected by Landlord on that certain real propenrty lying,
being and situate in the County of Maricopa, Gity of Scottsdale, State of Arizona, more
particularly described on EXHIBIT A attached hereto and made a part hereof ("Shopping
Center").

The boundaries and location of the Premises are shown on the diagram of the
Shopping Center attached hereto and made a part hereof as EXHIBIT B ("Site Pian").

2. Term and Renewsal Options. The Lease has an initial term of ten (10) years,
subject to extension (at Tenant's option) as provided therein for two (2) successive additional
periods of five (5) years each,

3. Certain Restrictions: The Lease contains the following provisions:

A, Landlord shall not permit any occupant of the Shopping Center, other
than Tenant, to: (i} use more than one thousand (1,000) sguare feet of floor area for the sale,
leasing, distribution or display of office supplies, including office furniture; office fixtures; office
machines and equipment; computers; computer hardware, software and accessories; celfular
telephones and telecommunications equipment and devices, art supplies; architectural supplies,
engineering supplies; photocopying services; facsimile services; or instant print shop services;
or (i) be primarily engaged in the sale, leasing, distribution or display of the items set forth in (i)
above. No space in or portion of any real properiy adjacent to or within five hundred feet (500°)
of the Shopping Center which is now or may subsequently be acquired by Landlord (or a
related entity or affiliate of Landlord), shall be leased or occupied by or conveyed to any other
party for a competing use in violation of the Tenant's exclusive use set forth in this paragraph.

DBPHKAT10159.30027423137L .1
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B. No portion of the Shopping Center shall be used or occupied for any of
the following purposes: theater; auditorium, meeting hall or other place of assembly;
automobile sales or repairs; bowling alley, poot hall or skating rink; bar serving alcoholic
beverages {(except as an incident to a full kitchen restaurant operation); funeral parlor; massage
parior; hotel or lodging facilities; gun range; off track betting establishment (except incidental
sales of state lottery tickets). a so-called “flea market” or cther operation selling used goods; @
any business or use which emits offensive odors, fumes, dust or vapor, or constitutes a public i
or private nuisance, or emits loud noise or sounds which are objectionable, or which create a
fire, explosive or other hazard; manufacturing facility; warehouse (except incidental to a retail
operaticn); adult book store or similar store selling or exhibifing pornographic materials as a
substantial part of its business; night ciub, discotheque or dance hall.

AR,

C. The foliowing shall be prohibited at any location in the Shopping Center
within four hundred feet (400") of the Premises: any sports or entertainment facility (including,
without fimitation, a karate or other martial arts facility, gymnasium, health club or physical
fitness facility) (except that such uses shall not be prohibited upon Suites 15 and 16 on the Site %
Plan; provided that Landlord shall endeavor to cause the cccupants under such uses on Suites
15 and 16, and their agents, customers and invitees to use the parking to the west and south of
such Suites); or car wash.

D. The following shall be prohibited at any location in the Shopping Center
within two hundred feet (200') of the Premises: restaurant (except that restaurant uses shall
not be prohibited upon Suites 15, 16 and 21-26 on the Site Plan; provided that any restaurant in
Suite 21 must have a public door fronting Hayden Road, and further provided that Landlord '
shall endeavor to cause the occupants under such uses on Suites 15 and 16, and their agents,
customers and invitees to use the parking to the west and south of such Suites); amusement or
game room,; or school {including, without limitation, trade schoo! or class sessions, but
excepting incidental customer training in the use of computer hardware or software sold by
Tenant or by any other Occupant of the Shopping Center permitted to engage in such sales)
(except that school uses shall not be prohibited upon Suites 15 and 16 on the Site Plan;
provided that Landlord shall endeavor to cause the occupants under such uses on Suites 15
and 18, and their agents, customers and invitees to use the parking to the west and south of
such Suites).

E. Landlord shall nof sell, lease, rent or permit any cther premises in the
Shopping Center to be used or occupied for other than service and retail uses customarily
found in similar shopping centers in the state and county where the Shopping Center is iocated.

F. tandlord covenants and agrees that no porticn of the Shopping Center
shall be used for offices, excepting (i) offices incidental to retall uses, and (ii) offices providing
services 1o the general public and customarily found in similar shopping centers (e.g., banking
for finance services, real estate or securities brokerage services, financial or tax planning
services, accounting, insurance or legal services, optical, medical or dental services or travel
agencies).

G. The Prohibited Uses set forth above shall be subject to the rights of
Occupants under leases in effect as of the Effective Date of this Lease for as long as such

CBPHX\710199.300274231171.1 "2"
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lease(s) remains in effect, provided such ieases do not require the corresponding tenants to be
bound by such Prohibited Uses. [f any such existing lease permits the {enant thereunder to use
its premises for a use which is a Prohibited Use provided that Landlord consents thereto,
Landlord hereby covenants that Landiord shall hot grant such consent,

4, Incorporation of Lease. This Memorandum is for informational purposes only
and nothing contained herein shall be deemed to in any way modify or otherwise affect any of
the terms and conditions of the Lease, the terms of which are incorporated herein by reference.
This instrument is merely a memorandum of the Lease and is subject to al! of the terms,
provisions and conditions of the Lease. In the event of any inconsistency between the terms of
the Lease and this instrument, the terms of the Lease shall prevail.

5. Binding Effect. The rights and obligations set forth herein shal! be binding upon
and inure to the benefit of the parties hereto and their respective heirs, personal
representatives, successors and assigns.

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

LANDLORD:

INDIAN RIVER PARTNERS, LTD.,
a Texas limited partnership

By: Kickoff, Inc., a Texas corporation

BYMMM
Print Name:_Sveven /- Shelleabeser

Print Title:__V/
Date: fey#mé(/_ezl V1998

TENANT:

QOFFICE DEPOT, INC.,

QBPHXATI0LY9, 300270232371 .1 ‘3‘
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STATE OF TEXAS )
) SS:
COUNTY OFW )

| HEREBY CERTIFY that on th:s day before me, a Notary Public duly authorized in the State

and County named above to take acknowledgments, personally appeared ﬁlﬁ Z: /
A7 -;A len Qi , to me known to be the person described as the { %
ok The. The Geugnd Qindren,  of INDIAN RIVER PARTNERS, LTD., a Texas limited

partndrship, who signed the foregoing instrument in such capacity, and acknowledged the

execution thereof to be his free act and deed as such person in such capacity for the uses and

purposes therein mentioned, and that the said instrument is the act and deed of said limited

partnership.

WITNESS my hand and official seal this ﬁé day ofi&mw_,
SEEE  HOLLY FAULKNER

7 MY COMMISSION BXPRES Notary Public
& - May 6, 2001 State of Texas {
My Commission expires: f)/[p/gOO

STATE OF FLORIDA )
) 88:
COUNTY OF PALM BEACH }

| HEREBY CERTIFY that on this day before me, an officer duly autherized in the state and
county pamed above to take acknowledgments, personally appeared

Llar L. _Hosck as ﬂ%ﬁ@_@& of OFFICE
DEPOT, INC., a Delaware corporation, to me known to be the person who signed the foregoing
instrument as such officer and he/she acknowledged that the execution thereof was his/her free

act and deed as such officer for the use and purposes therein expressed and that the
instrument is the act and deed of said corporation.

WITNESS my hand and official seal this _3_ day of __f1dh uates 1977,

il &L Yo

otary Public
State of Florida
My Commission expires:

573, PAMELA H. GORSK!
z g COMMISSION #LC673369
37T EAPIRES AUG. 19. 2091

QBPHX\710199.30027\231171.1 '4"
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EXHIBIT A

SHOPPING CENTER LEGAL DESCRIPTION

The legal description for the Shopping Center is on the following
pages of this Exhibit A, Landlord hereby represents and warrants
that the above legal description conforms to the Shopping Center
as depicted on the Site Plan.

A-1
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EXHIBIT A
Order Number: 225876

- 1EGAL DESCRIPTION

PARCEL NO.1:

The Fast 710 feet of the North 710 feet of the Northeest querter of the Northeast quarter of Section 35,
Township 2 North, Racge 4 East of the Gila and Salt River Basc znd Menidian, Maricopa Comnty,
EXCEPT the North 207.94 fest of the East 217.94 feet thereof;

Lo =T
L

That part of the Northeast quarter of the Northeast querier of Secton 33, Townshap 2 Norh, Range 4
East of the Gila apd Sait River Base and Mrendien, Maricopa County, Arizona, described s follows:

COMMENCING at the MNortheast corner of Section 35, Township 2 North, Range 4 East of the Gila ané
Salt River Base and Meridizn, Marnicopa County, Arizonz;

THENCE West zlong the North line of said Section 33, a distance of 710 fecy; :
THENCE South 00° 08’ 06™ East, 2 distancs of 55 feet 1o the TRUE POINT OF BEGINNING;
THENCE contipuing South 00° 08' 66™ East, a distance of 30 fezt;

“THENCE Northwesterly, a distance of 39 feet, more or less, 10 2 point on 2 line lying 335 feet Sowmh of
amnd parallel 1o the North Iine of Section 35, said point jying 25 fect West of the TRUE POINT OF
BEGINNING of 1ins description; ' )

THENCE East 2long said lipe, a distance of 25 feet 1o the TRUE POINT OF BEGINNING.

PARCEL NO. 3:

Toat part of the Northeest quarter of the Northeast quaner of Section 35, Township 2 North, Range 4
E=zst of the Gila and Sait River Base apd Meridian, Maricopa County, Arizons, deseribed as follows:

COMMENCING at the Southwest corarr of the Notth 710 fect of the East 710 fest {as measured along

the North and East line thereof) of the said Northeast quarter of the Northeast gquarter of Secnon 35;

THENCE North 00° 08’ 06" West 2long 1he said West line of the MNorth 710 fect of the East 710 feet, .
3.40 feet 1o the TRUE POINT OF BEGINNING; =
THENCE conunuing North 00° 08° 06 West along the said West line, hereinbefore described, 246.60 o
fret to a poing

THENCE South 29° 08’ 453 West 267.58 feer;

THENCE South 84° 22" 21" East 131.34 feet, morc or less, to the TRUE POINT OF BEGINNING.

Legal Dosenipuon - Page |
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EXHIBIT B

SITE PLAN

The Site Plan is attached as the following pages of this Exhibit B. Landiord represents
and warrants that the Site Plan accurately indicates the following: the location and
square footage of all buildings (inciuding out parcels) to be constructed within the
Shopping Center, location of all anchor tenant (ten thousand [10,000] or more square
feet) buildings, the total Leasable Area, the {ocation of all parking spaces, the iocation of
all aisles, drives and truck drives, the total number of parking spaces, the location of the
pyilon sign(s), all adjacent roads, turn lanes, median cuts and traffic signals, and all
points of ingress and egress from the Shopping Center to adjacent roads. Tenant to
delineate on Site Pian the location of Office Depot's buiiding, with loading area, truck
well and compactor shown.

B-1

Order: 412472 Doc: MP:1999 00155390 Page 7 of 9 Created By: tpalermino  Printed: 3/8/2008 10:38:39 AM U

T



EXEHIBIT “B"

INDIAN RIVER PLAZA
SW(C Haydes & Thomas Roads
Scottsdale, Arizonz

R
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EXHIBIT “B-1"
Stooges/Annies Restaurant 1-3 3,112
Second Time Around 4 2,760
Watures Alternative ) 2,208
Time for You (Beauty Salon) 6 1,452 P
An’s Chinese Restaurant 7 1,830 P
Overland Management 8 1,780 £
Planned Parenthood 9 1,431
Butish Gourmet 10 1,260
Exce] Nails 11 635
Beauty Emporium 12 1,210
Swifty Print 13 1,202
AVAILABLE 14 918
AVATLABIE 13 3,360
AVAILABIE 16 4,400
AVATLABYLE 17 . 4480
AVAILABLE 18 10,200
Office Depot 19 28,300
Margie's Hallmark 20 2,680
Tom's Chicago Style BBQ 21 1,390
Fast Signs 22 1,480
Littie Ceasar’s Pizza 23 1,480
Affordable Cleaners 24.26 4276
TOTAL SEORYING CENTER SQUARE FEET $7,444
Paoc Y al'y Created By tpalerming  Printed: 3/8/2008 11:38:40 AM UMST
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LD#%5
[NATION, NON-DIST CE AN Al

THIS AGREEMENT, made thisofy day of Mactn ., 2008, among INLAND
MORTGAGE CORPORATION, an Rlinois corporation (hereinafter referred to as “Lender™), OFFICE
DEPOT, INC., a Delaware corporation (hereinafter referred to as “Tenant™), and iNDIAN RIVER PLAZA,
L.L.C., an Arizons limited liability company (hereinafer referred to as “Landierd™).

STATEMENT OF BACKGROUND

Landlord’s predecessor-in-interest and Tenant have entered into a certain lease (hereinafter
referred to as the (Lease™) dated September 18, 1998, relating to the premises described in EXHIBIT
A attached hereto and by this reference made a part hereof (hereinafter referred 1o as the “Premises”).
Lender has made or has committed to make g loan to landlorgg_;,n the approximate principal amount
of_Jguen Mittion
Dollars ($ . 0o }, secured by a mortgage or security deed (hereinafter referred to as the
“Morigage”) and an assignment of leases and rents from Landlord to Lender covering certain property
described therein (the “Property™} including the Premises. Tenant has agreed that the Leasa shell be
subject and subordinate to the Mortgage held by Lender; provided Tenant is assured of continued
oceupancy of the Prernises under the terms of the Lease,

STATEMENT OF AGREEMENT

For and in consideration of the mutwal covenants herein contained, the sum of Ten Dollars
{$10.00) and other good and valueble considerations, the receipt and suffictency of which are hereby
acknowledged, it is hereby agreed as follows:

1. Subject to the terms of this Agreement, Lender, Tenant and Landlard do hereby
covenant and agree that the Lease with all rights, options {including options to acquire or lcase &ll or
any part of the Pramises), liens and charges created therebry, is and shall continue to be subject and
subordinate in all respects to the Morigage and 1o any renewals, modifications, consolidations,
replacements and extensions thereof and 1o all advancements made thereunder,

2. Lender does hercbyy agree with Tenant that, in the event Lender becomes the owner
of the Premises by foreclosure, conveyance in lieu of foreclosure or otherwise, so long as Tenant
complies with and performs lts obligations under the Lease (a) the Lease shall continue in full force and
effect as a direct Lease between the succeeding owner of the Property and Tenant, upon and subject
to all of the terms, covenants and conditions of the Lease, for the balance of the Lease, and Lender
will not disturb the possession of Tenant, and {b) the Premises shall bc subject to the Lease and Lender
shall recognize Tenant as the tenant of the Premises for the remainder of the term of the Lease in
accordance with the provisions thereof; provided, however, in the event Lender shall succeed ta the
interest of Landlord under the Lease, Lender shall be bound to Tenant under all of the terms,
covenamts and conditions of the Lease, and Tenant shall, from and after Lender's succession to the
interest of Landlord under the Lease, have the samc remedies against Lender for the breach of an
agreement contained in the Lease that Tenant might have had under the Lease against Landlord if
Lender had not succeeded to the interest of Landlord; provided further, however, that Lender shall not

Scottsdale - 1
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be:

(a) liabie for any warranty, act or omission of any prior landlord (including
Landlord), except those of a continuing nature; or

(b} subject to any offsets or defense which Tenant might have against any priar
landloed {including Landlord), except (i) offsets specifically provided for in the Lease, or (i) those which
arose out of such Landlord’s default under the Lease and accrued after Tenant has notifled Lender and
given Lender an opportunity to cure as provided in the Lease; or

(c) bound by sny rent or additional rent which Tenant might have paid for more
than the cument month to any prior landiord (including Landlord); or

(d) bound by any amendment or modificaton of the Lease or aﬁy collateral
agreement made without Lender's consent.

Nothing contained herein shall prevent Lender from naming Tenant in any foreciosure or other action
proceeding initiated by Lender pursuant to the Mortgage to the extent necessary under applicable law
in order for Lender to avail itself of and complete the foreciosure or other remedy.

3. Solong as the Morigage on the Premises remains outstanding and unsatisfied, Tenant
wil deliver to Mortgagee 8 copy of all notices of default given to Landlord by Tenant. At any time
before the rights of Landlord shaill have been forfeited or adversely affected because of any defaul ks
under the Lease as therein provided, Mortgagee shalf have the right {but not the obligation) to cure “
such default within the sarme period of time as is aliowed Landlord under the Lease, ‘

4, Tanant does hereby agree with lender that, in the event Lender becomes the owner of
the Premises by foreclosure, conveyance in Beu of foreclosure or otherwise, then Tenant shall attorn
to and recognize Lender as the Landlord under the Lease for the remainder of the term thereof, and
Tenant shall perform and observe its obligations thereunder, subject only to the terms and conditions
of the Lease. Tenant further covenants and agrees to execute and deliver upan request of Lender an
appropriste agreement of attotnrment to Lender end any subsequent titleholder of the Premises.

5, _In the event that Lender shall acquire tithe to the Premises or the Propenty, Lender shall
have no obligation, nor incur any liability, beyond Lenders then interest (including land, improverents, 4
rentals and other interests) in the Shopping Center, 2nd Tenant shall look exclusively to such interest
of Lenden, if any, in the Premises for the payment and discharge of any obligations or ilability imposad
upon Lender hereunder, under the Lease or any new lease of the Premises.

6. i any portion or portions of this Agreement shall be held invalid or inoperative, then all
of the remaining portions shall remain in full force and effect, and so far as is reasonable and possible,
effect shall be given to the intent manifested by the porticn or portions held to he moperative or invalld.

7. This Agreement shall be governed by and construed in accordance with the laws ofthe
State of Arizona.

8 Lender shall not, elther by virtue of the Morigage, the Assignment of Leases or this

Scottsdole - 2
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Agreement, be or become a lender in poxsession or be or become subject to oy liability or cbligation
under the Lease or otherwise until Lender shall have scquired the interest of L andiord in the Premises,
by foreciosure or otherwise, and then such lability or obligation of Lender under the Lease shal} extend
only to those lisbllities or obligations aceruing subsequent to the date that Lender has acquired the
interest of Landiord in the Premises.

9. Any and all notices, elections, approvals, consents, demands, requests and responses
thereto ("Communicetions™) permitied or required to be given under this Agreement shall be in writing
and shall ba deamed to have been properly given and shall be effective upon the earlier of receipt
thereof or depaosit thereof in the United States mall, postage prepaid, certified with retum receipt
requested, to the other party at the address of such other parly set forth hereinbelow ar at such other
address within the continental {niteq States as such other party mey designate by notice specifically
designated as a notice of change of address and given in accordance herewith: provided, however, that
the time period in which a response to any Communicaton must be given shalt commence on the date
of receipt thereof; and praovided further that no change of address shall be effective with respect to
Comrnunications sent prior to the time of receipt thereof. Any notice, If given to Lender, must be
addressed as follows, subject to change as provided hereinabove:

o

Inland Mortgage Corporation e
2901 Butierfield Road '
Oak Broo, llEnois 60523

Attention: Mr, Robest H. Baum, General Counsel

and, if given to Tenant, must be addw as follows, subject to changes as provided hereinabove:

Office Depot, Inc.
2200 Oid Germantown Road
Legal Department
Deiray Beach, Floride 33445

and, if given to Landlord, must be addressed as follows, subject to changes as provided heminabove:

Indian River Plaza, L.L.C.
3200 North Central Avenue, Suite 2450
Phoenix, Arizona 85012

10.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors-in-title and assigns. When used hereln, the term
“landlord” refers to Landiord and to any successor 1o the interest of Landlord under the Lease,

1. So long as Tenant iz not in default (beyond any period given Tenant to cure such :
defaul) in the payment of rent or additional rent or in the performance of any of the terms, covenants b
or conditions of the; Lease on Tenant's part 1o be performed, Tenant's quiet possession of the Premises
pursuant to the terms of the Lease, nd Tenant's rights and entitlernents under the Lease, shall not be
affected, diminished or otherwise interfered with In any manner whatsgever by Lender In the excrcise
of any of its rights or remedies under the Mortgage or any renewals, modifications, consolidations,
replacements or exterwions therecf.

o

=gl

F
!

[
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IN WITHNESS WHEREOF, the parties hereto have executad this Agreement under seel as of the

date first above written,

Signed, sealed and delivered
the presence of:

Unofficial Withess

Unofficial Witness

Signed, sealed and delivered
in the presence of:

Order: 412472 Doc: MP:200] (0229159

LENDER:

INLAND MORTGAGE CORPORATION, An lllincis
corporation

I

Name: Leslie luwdn

Tile: _—5¢f
(Corporate Seal)

TENANT:

OFFICE T, INC., a2 Delaware
corporgtion .
Nam . B

!;;lr " >

o
P,

s ]
"’.-.‘w ILOQ " _l

LANDLORD:
INDIAN RIVER PLAZA, L.L.C., an Arlzona imited liability
company MBS factnere, LLC
ﬂ Sole. Member”
By: "
Name: HIS) o~
Thie:
(Corporate Seal)
Scotesdale - 4

+3

Lot
Ry
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STATEOF N0 Dusnes
countyor Dlsag.

BEFORE ME, A Motary Public in and for ssid County and State, personally appeared
EACY: YO Y Y ' of Inland Mortgage
Corporation, an lllinois corporation, LENDER in the foregoing, he acknowiedged that he did sign

snid Agreement for ond on behalf of said corporation, as the voluntary ect and deed of said
corporation, for all the uses and purposes therein mentioned,

58.

Annie

N TESTIMONY WHEREOF, ! have heorg&nw subacribed my name and affixed my notaria) seal
2

on this 3% day of _{0aje B .

HNotary Public
Commission Expiration Date:

" OFFICIAL SEAL }

GAIL P GRESS

STATE OF ILLINOIS ¢
STATE OF FLORIDA o N ONANBEIoH EXPHRES-CAOO/0) -

Wy

COUNTY CF PALM BEACH

BEFORE ME, A Notary Public In and for said County and State, personally appeared Pilar L.
Bosch, Vice President Real Estate-Legal of Office Depot, Inc., a Deleware corporation, TENANT in the
foregoing, and he acknowledged that he did slgn said Agreement for and on behalf of said corporation,
as the voluntary act and deed of said corporation, for all the uses and purposes therein mentioned.

Iy TESTIMO! F, I have hereunto subscribed my name and affixed my notarial seal
on this day of , 2000,

Commission Expiration Date:

DRTEIAL WITART REAL
S Pl meaTRICE TWALLIAMS

zc' 25 1 CONMBRON NURMDER:

& ¥  cetsoo7os

Tp W S et oomcsion sEn
OF 1 JAN, 72003
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STATEOF Arizona
8S,
COUNTY OF Hasicopa

BEFORE ME, A Notary Public in and for said County and State, personally appeared

Rrpte, Sbgf iro V. m%ﬁﬁ — ofIndian
River Plaza, L.L.C., en Arzona limited Hablity pany, LANDLORD in the foregoing, and he
acknowledged that he did sign sald Agreement for and on behalf of said corporation, as the voluntary
act and deed of sald corporatian, for all the uses and purposes therein mentioned,

T
Ly

IN TESTIMONY WHEREOF, | have hereunto subscribed my name and affixed my notaria) seal

M
MNotary Pubiic
Comrnission Expiration Date:
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SUBORDBINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
99¢ ONLY STORES,

Tenant

AND

Sn
i
5

CANADIAN IMPERIAL BANK OF COMMERCE,
New Yark Agency,
Lender

Premises: {odian River Plaza

Scottsdale, Arizona

Dated: as of Jenuvary _ , 2002

Record and retarn by mail to:

WINSTON & STRAWN
200 Park Avenue
New York, New Yark 10166
Attention; William C. Scligman, Esq.

NY:649938.1 ﬁ
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT made as of this _ day of Jenuary, 2002, between CANADIAN
IMPERIAL BANK OF COMMYRCE, New York Agency, having an office at Aitn:  Real Estate
Finance Group, 200 West Madison, Suite 2610, Chicago, linois 60606 (hereinafler called “Lender™),
and 99¢ ONLY STORES, a California corporation, heving an office at 4000 Union Pacific Avenue, City
of Corsmerte, California 90023, Atteniion: Real Estate Department (hereinafter called "Tenant®),

WITNESSEIH:

WHEREAS, pursuant to that certain Assignment and Assumption of Leasc dated for
reference purposes as of December 26, 2001 by and between Office Depot, Inc., 25 assignor (*Assignor”)
and Tenant, as assignes (the "Assamption Agreement”), Tenant has assumed the lessee's interest in that
certain lease (the "Original Leasc®) dated September 18, 1998between Indian River Partners, Lid.,
predecessor-in-interest to INDIAN RIVER PLAZA LL.C, ex Arfzonz limited lability company
(hereinafter called “Landlord"), as landlord, and Office Depot, as tenant (the Original Lease, as assumed
by Tenant pursusnt to the Assumption Agreement, is hercinafler referred to as the “Lease"), a
memorandum of which Lease was dated Sepiember 18, 1998 and wes recorded in Maricopa County,
Arizona as Instrument No, 99-01 55390 on February 18, 1999, Landlord leased to Tenant certain premiscs
imown as 7919 E. Thomas Road, Scottsdale, Arizona (the “l.cased Premises”) on the real propetty
described in Exhibit A annexed hereto and made a part hereof (the "Property™); and

WHEREAS, Lender is aboul t make a Joan te Landlord, whick lvan shall be sceurcd by,
umong other things, 8 mortgage or docd of wust {which morigage or deed of trust, and all amendments,
renewals, increases, modifications, replucements, substitutions, cxtensions, spreaders and consolidations
thereof and all re-advances thereunder and additions thereto, is referred to as the “Seenrity Instrument™)
encumbering the Property; and

WHEREAS, Lender and Tenant desire to confirm their understanding and agreement
with respect to the Leass and the Security Instrument.

NOW, THEREFORE, in consideration of the owtual covenants and sgreements herein
contined, Lender and Tenant hereby agres and covenant s follows:

1. Subject to Lender's compliance with the nen-disturbance provisions set forth in Section 2
hereof, the 1ease, and all of the terms, covenants, provisions and conditions thereof (including, without
limitation, any right of first refusal, right of first offer, option or any similar right with respect to the sale
or purchasc of the Property, or any portion thereof), is, shall be and shall a1 all times remain and continue
to be subject and subordinate in sl respects W the lien, ferms, covenants, provisions and conditions of the
Security Instrument and to all advances and re-advances made thereunder and all swms secured thereby.
This provision shall be self-operarive but Tepant shall excoute and deliver any additional instruments
which Lender may ressonably require to effect such subordination.

2, So long as (i) Tenant is not in default (beyond any period given Tenant to cure such
default) in the payment of rent or additional reat oc in the performance or observance of any of the other
terms, covenants, provisions ar eonditions of the Lease on Tenant's part to be performud ur observed, (i)
Tenant is not in default under this Agreement and (fii) the Lease is in full force and etfect: {a) Tenant's
possession of the Leased Premises and Tenant's rights and privileges under the Lease, or any catensions
or renewnly thereof which may be cffected in accordance with any option therefor which is contained 1n
the Lease, shall not be diminished or interfered with by Lender, and Tenant's occupancy of the [ cased
Premises shall not be disturbed by Lender for any reason whatsocver during the term of the Lease or any
such extensions or reniewals thereof and (b) Lender will not join Tenant as a party defendant in any action
or proceeding to foreclose the Scourity Instrument or to enforee any rights or remedies of Lender under
the Secunity [nstrument which would cut-off, destroy, terminate or extinguish the Lease or Tenant's
interest ang estate urkier the Leasc.  Notwithstanding the foregoing provisions of this paragraph, if it
would be procedurally disadvantapeous for Lender not 1o name or join Tenant as a party in a foreclosure

NY649938.{ Q/
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first above written,

CANADIAN DMPERIAL BANK OF COMMERCE,
New York Agency,

99¢ ONLY STORES, a California tion

AGREED AND CONSENTED T():

INDIAN RIVER PLAZAL.LC. an
Arizona limited Kiability company

By: MBS Parmers, L.L.C., its sole member

Name: BRUCE . “ip
Title: pak A cEL

NY:649930.1 ﬂ

s L
: i : =
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Al b '
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ALL-PURPOSE NOTARY ACKNOWLEDGMENT
*+* OPTIONAL SECTION ***

State of California CAPACITY CLAIMED BY SIGNER
CORPORATE OFFICER (SENIOR VICE
County of Los Angeles PRESIDENT)

Dn this El day of January 2002, before
p . SIGNER IS REPRESENTING:

I NAME OF PEASONI(S) OR ENTITY(IES)

5
?':

personalty appeared JEFF GOLD Bl 99¢ ONLY STORES

Bﬁr&onsﬂv known to mse - OR . {7 proved to me on
the basis of satisfactory evidence to be the personisy
whose nemaisl isfarer subscribed to the within
instrument and acknowledged to me that ha/she/they
exacuted the same in  hisfher/their  authorized
capacity(iesy, and that by hisfher/their signaturaia) on the
instrumant the persenisk; or the entity upon hahalf of
which the personist-acted, exacuted the instrument.

WITNESS my hand and official

Comn. 4 1155294 )
HOTARY PORUC-CRrD. 9

b hegeles Covnty
My Conn, Ezyins Bagt. 30, 2001 T
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Landlord
STATE OF'JM_ )

) ss
COUNTY OF Mtu/\ R )

Onthe ‘j H’k day o in the year 2002, before me,
Notary Public in and for State, persohally appearcd y known to
me {or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed to

-

the within instrument and acknowledged that he executed the same in his authorized capacity, and that by
his signature on the instrumert the person, or the entity upon behalf of which the person acted, executed
the instrurent.

. Notary Pubiic Stat of Astznng
WITNESS my hend and official scal.

soawe ——Brudbs TR S
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STATE OF NEW YORK
COUNTY OF NEW YORK

On the |7 day of . in the year 20f22 before me, the undersigned, personally
appeared personally known 1o me or proved to me on the basis
of satisfactory evidence to be the dividual whose name is subscribed to the within instrument

and acknowledged to me the he executed the same in his capacity, snd that by his signature on
the instrament, the individual, or the person upon behalf of which the individual acted, cxecated
the insttument. i

No blic

My commission expires:

WILLLAM ©, SELIGMAN
Wctary Putii, Etale of M York
i 1 o ot ey
Commisaion Eixplres My 23, 3002

NY 649938 1 y
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EXHIBIT A

Legat Description of Property

B
=

ViG] | | | N ﬁ/
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EXHIAIT A

Logal Dascription ol Shopplng Conlor

INDIAN RIVER SHOPPING CENTER
Scottsdale, Arjzona .

PARCEL NO. 1:

The Fast 710 feet of the Norths 710 fect of the Northeast quarter of the
Northecast gquarter of Section 35, Township 2 North, Range 4 East of the
Gila and Salt River Base and Meridian, Maricopa Ccunty, Arizona:

EXCEPT the North 207.894 feet of the fast 217.54 feet, thereof.

PARCEL NO. 2;

THAT PART ofrthe'Northeast quarter of the Northeast quarter, Sectien 33,
Township Z North, Range 4 East of the Gila and Salt fiver Base and Meridian,
Maricopa County, Arizona, described as fo]iows.

COMMENCING at the Northeast corner of Section 35, Township 2 North, Range ]

East of the Gila and Salt River Dase and Meridian, Maricopa County, Arizona:
thence West along the Nerth line of said Section 35, a distance of 710 feet:
thence South O degrees 08 minutes OB seconds East, a distance of 55 feet to

the Truc Paint of Deginning; thence continuing South O degrees 08 minutes 06
seconds East, a distance of 30 feet; thence Northwesterly, a distance of 39 Teet,
more or legs, to 2 point on a Vine lying 55 feet South of and Parallel to the
Horth line of Section 35, said point lying 25 feet West of the True Point of
Beginning of this description; thence East along said line, a distance of 25 feet
to the True Fnant of Beginning.

K PARCEL NO. 3:

THAT PART of the Northeast quarter of the Mortheast quarter of Section 35.
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, described as follows:

COMMERCING at the Southwest corner of the North 710 feet of the East 716 feet

{as measured alonyg the North and £ast lines thereof) of the soid Northeast

Guarter of the Northeast quarter of Secticn 35 and running thence Nerth O degrees
08 minutes 06 seconds West along the said West Yine of the North 710 feet of the
Fast 710 feet. 3.40 foct to the True Point of Beyinning: thence continuing North O
degrees 08 minutes 06 seconds West along the said West line, hereinbefore describded,
246.60 feet to a point, thence South 29 degrees 08 minutes 45 seconds Wast 267.58
feets thence South 04 deqrees 22 minutes 2) seconds fast 131.54 feet, more or less
te the True Point of Beginning,

TR
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CAPTION ING: SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT -

THIS AGREEMENT (~Agreemest”) made a8 of thisghied day of Ma rehy 2004 by and among
Famel 1997, LLC dbs Margie's Cards & Gifts (“Tonmnt") sod INLAND MORTGAGE CORPORATION, an
Iilinois cotparation {“Lender”), 2001 Buunerfield Road, Gak Rrook, Tilinois 60523,

RECITALS:
Lt Tenantis the tennut unier & evtain Lensc dated December 20, 1989, botween Indian Rivar Plars,

LL.C. ("Landlord”) and Tepapt, pertaining to and covering a portion of that certein real extate which is legally
M’bﬁm&hbnAmwmm&emmemwwm(&ew

12 Ignduhumndealom(ﬂhe“l»m")b[mdlordmmdbythc?mpu‘ly Ancnrdmgly.ﬂm
A.gm:mmnumhmadmmbythepnmuhmvnﬂ:ﬂmmtmuonofhmaglmdcrmlythuemmﬁsbunmgﬂ:e
Loma.

AGREEMENTS

NOW THEREFORE, in comidestion of the mutual. promises hercin contained and other good and
valugble comideration, the receipt and sufficiency whereof are scknowledged, Tenant and Lender covenant and
agrec a3 follows:

L Consent to Assignment: Tenam herchy ennscms t0 the assignment by Landlord 1o Lender, pussuznt two the
un,ufﬂ::Leuemd all rents, issucs, profits, royalticy, contract rights, or otherwise in connection therewith.

2. Sobordination:  Said Lmuq all extensions, modificstions, replacements and rencwals theyeof (the
lmc').mdnl]of'l'mm'lnghtl an nder, shall be, are hereby made and shall remain compietety
subject and aubordinate (o that cermin T mdSecumyAgrecmml 448 _ recorded
with the office of The Recorder of Deeds of Maricops County as Do -OCTIRD , and uli
extengions, modificaticns, mphoemmunndmcwnhthceof(me"b!ongage“) audallothn-dpmmb.mcludmg
mAuwtoquaﬂdemﬂ{the “Assignment”), and all extoions, modifications, replaccments. and
reacwals th f, now or h it ng the Loan (the Mortgagr, Assipr and othar d ents being
togedmrrefuwdtohncmudw Lmbmmﬁ.m&cmmmtunfd:chummhdbm
executed, delivered and recorded prior 10 éxecution of the Lease. i

3 Attornment: lfbmdm btaina ltle i the Premises through forceb u,ucn:i:cnfmcpowaofsulcor
deed in lieu of foreclomare under the Moartgage, or by any other method, and 1ender sucooods to Uie intcrsst of
Landlord woder the Lease, or Lender tnkeg possestion of the Premises in accordance wath the assignment; then
"E'enlnllmmmnu:mupmayuflhch-ummunderthznmz!mofﬂ:elmcEord\cbahnccufthc[m
term, ‘incleding a1l extensions and rer , 10 thn fame cxieal and with the same force as if Lender were the
Lmdlordundmth:l.easc. Lender :bnllbccnntlnd o, bt not obligated, 10 exercise the claims, rights, powery,

privileges, options, mmgfﬁemmdmdﬁmewmmbcwmwﬂwbmﬁbnﬁmd
to reccive amd enforce performance of, all covenants to be performed by Tenant under the Lease as though Lender
wers pamed hersin as the Laodiord. Lender shall not, by virtue of the Assignment or this Agreement, be or becoine
subject to any lisbility of obligation 1a Teoant dnder the Leasc or. otherwise, until Londer sball have obiained title to
ke Premiscs. Tmtmmmgmuthcnghuofth:L:ndanndﬂlheAanpmtmdlpuﬂthatumﬂnm_
modify any iams of the Lease or terminaic the Leass without Lender's consent, Lender shall not be boond by moy
amendment or modification of the Lease made withont such consent, thet requires its consent ax described herein.
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4, Payment or Reot: Tenamaha.llmxpaymnmnﬂmmlnfmnlorunypmthueufmchndnﬂyﬂﬂ)
days prior to the due date of such fstallment. Lender shall be enitled to recover from Tonant os rent under the
lmnypq)mmofmlwm&mﬂmtmmbmimemqmmmMmm “After
Lender notifics Tenant that the Lease reatnl ahiould bo paid to Lender, Tenant shall pay to Lender, or in accordance
wlthd:lednwnmuf[mdmaumhuﬂomwmmummmmeMwﬁsmmmmelm
WWWbMTmmmhMpmummd«deywmmﬂamed
Tenant from any lisbility to Landlord on t of such_ pay Landiord agrecs that any rental paymeess
Tenunt makes to Lender pursnant to-Lender's notice and demands shall be spplied towards Tenant's obligations
um.‘ﬂthe.[ﬂwmﬂaadwhc&awm:mduumwumhﬂndmdmd(mﬂmme)mhmm
ts. PFurthermore, in connection elscwhere berein, Landlond and its sucoessors and assigns bereby agree to
mdmmfymdhoidhmlmhmntmmyupmu claims, logses or damages incurred by Tenant resolting
&wanrmnngouxofclamubyLund!uﬁ.mmmmmdumthumhmmlpaymmnhmddmthue .
been, or cannot be miade to the Lender, or the like. } i

5. Interpretation: Thilksrwﬁcmshnlliamclo the bcncﬁtof and shall be binding upon Tenant ané
Lender, and their respective heirs, peranaal representatives, successors and aasigns. If any one or mare of the
provisions of the Agrocment shall for any reasen by held invadid, illega) or f ble in aoy respect, such
invalidity, illegality or unenforcesbility ahall, at the option of the Leoder, pot affect any other provisions-of this
Agroement, and this Agreement shall be conattued aa if sach invalid, illegal or uncaforcesble provision had never
boen included. This Agr ¢ shall be goveroed by and construed accordiag to the laws of Illinois.

& Representations: Tenant hereby reprosents and warants o Lender.
' L) Aﬂduumufmmduccmmlmmmmqmmdm!bclmdhﬂbythelmhnwbumﬁﬂﬁﬂnd.

(b}, mlmeumﬁxllfmwnnduﬂbct. Mumuu&ngda&:ﬂlmtbopmofﬂmlmdlordmtm :
mlheLeuctﬂms,nurdmﬂm'bnmanyﬁmmmndmouwlnch.wuhd::mvmgofnnucentwof *:'!
time, or both, would coostitite # defsult under the Lease. The Lease constitutes the entire rental agrecment : “
between Laodlord and tenant for the Leased Premises and has not been smeaded, modified, supplemented

or supersoded. .

fe) To the bost of its knowlcdge, Tenant doc pot now have ar hold any claim against Landlord which
might be set off or credited against firture uccruing rents,

(d) Teoant has recoived 0o notice of & prior sale, tansfor, assipnment, hypothocation or pledge by
Landlord of the Lease or of the renm secured therein except the Assipnment.

7. Nutices of Default and Right to Cure: In the cvent the Tenant sends written nouae 1o Landlord of a
defanlt by Landlord under the Lezsc and Tandlord fails t curs the default within the time specified in the notice,
then, following oxpiration of the applicable cure poriod, Tenant shall send written notice of such uncured default by
registered or cerlified mail, return receipt requested, by personal delivery or by nationally recognized overnight
courier sexvice to Lender at the sddress set forth below. Following tecsipt of such notice, Lender ghall have the
right, but not obligation, to remody such defanlt within thirty (30} days; provided, bowever, if the vecwred defanlt is
such that possession and conirol of the Property is ecessary to effectuate the cure, then Lender simll have such
additional time to cure such default wa may bo necessary to cither (a) obtzin possession and control of the Property
andIhmﬁerwrcth:dcfmmor(b)obummuppommtofnmoewerandgwcmhmwamombbpmod
cl‘umamwhschtomthedeﬁul!. Lender's notice address iv as follows:

ln.hnd Mongqge Cm'poutlun
. 2501 Bunterfield Road
Oak Brook, Nlinois 60523
Attention; Mr. Robert 11 Bzum, Genernl Connsel
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8. mﬂmmu wungmmmmmofadmhbyhndhrdu&rﬂmfumofﬂwm&e
the Mortgage or sy of i other Loan I and the ise by Lendex of any or alt it

mutthrthmm,mmmucmemﬁdlfomnndeffattmmdmmﬁ:tbAmmm‘
aprecments, toms, mdmmmdwmmmmfmdlmduihaunmdwmrb&lcnghbmdmwofﬂm
Tm:hawndumlnngulhc'rumnlxhallnolbemdeﬁuﬂihcyondanytpphublcnahumdmepamd
under wny of the coveaants, agrocments, tevms, conditions, und warmntics set forth in the Lease. In
ideration of the agr of Tenant coptained herein, Lender agrees that in the svent of foreclosure or
other right asserted under the Mortgage by the holder thereof, provided Tenant i not in default under the terms
of the Lease beyond any epplicable notice and sure period, said Leasc and the rights of Tenant thercunder shall
mmmﬁxﬂfommﬁcﬂu!mdshunmb:mmmdumtbcd‘acqnmmmmmmc
mm;wofmemmmchulduofmchmmgemmymcl.nnnm.gﬂmeundenhnﬂbebuundm
Tenant usder all of the terma, covenants and conditicns of the Lease for the balance of the tem thareof -
romaining dad any extensions or rencwals théroof, which may be effecied in sccordance with any option
mfmt,inﬂmlmwahmcmﬁnunnddfmtudmnhnldnofmchMoWNmypmondnmmg
Wmtﬁnlﬂﬂuﬂuﬂdﬂ&cm :

IN WITINESS WHEREOF tbcmuwhah:vcwuad!huﬁmmmbedulyammdmedaymd-
"year first abpve Written,

. TENANT: Hame! 1997, LLC dba Margio's Cords &
Cifls

ATTEST: |

Name:
Ita;

LENDER:

MORT AGE (‘ORPORAI'ION &0
Ilhnnu comr

. N __A!-’-fé.ﬁdz“_“oé_'ﬂ e
Its: DUE :

ATTEST:

By
Name;
Ita:

Order: 412472 Doc; MP:2001 00229153 Page 1 ol 6 Created By tpatermine  Printed:
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LANDLORD:; Indizn Rivey Plaza, LLC

STATE OF ARIZONA

}
1 8S.
COUNTY OF MARICOPA }

I & notary, public in:and for siid County, in the State
afmuud.DOI{EREBYCERTIFYthuBmShmmof said company, both parsooaliy nown to me to be the
same persons whose names arc subscribed to the foregoing Agrooment, appesred before me this day in porson snd
acknowledged that they signed, scaled end delivered the snid Subordination, Nmmuhnmandanm:m
Amm\onbehalfofmdmpmyI"mthcmmdpurpouthmsclfonh.

GIVEN und.ctmyhnndmdlml, umjf}&_m of_Novemher Ao
m

STATE OF ARIZONA'

COUNTY OF MARICOPA }

I Bi%g%:m {?‘wz ) , public ip and for s:ud Cuunty in the Stutc
aforesnid, DO Ytﬂmmm K’(’:‘_mé of snid

} "
) 85 .
4 .

mmpmy,bothpenonﬂlyknnwnmmtobcrdxmepmmwhnmnpmummhm'bedmﬂwforegomg
Agreement, sppeared before me this day in porson and acknowledged that they signesl, sealed and delivered the said
Subordination, Non-Disturbance and Aftorument Agreement on behalf of said company for the usey and muposes
Lherein act fosth.

GIVEN under myha'ix‘du;d scal, Lhis"!?:d._ly of

+ ; GCOHNTY
NG My Cosn Expies Al 19, 2001

v

4
.,\:.

L

R%
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STATE OF ILLINOIS }
58.

}
COUNTY OF COUK. }

I ykéQ QM ,Inmry hhcmmdfurdemmxy,mdeuw
aforeasid, DO HEREBY CERTIFY that Codis \n - of INLAND
MORTGAGE CORPORATION and cof uid ‘company, both

knuwnwmhbelheu-epmmwhnu-mmbm"hedmths‘ egoi
mmmmmmmmmdmﬂmgdmmnmmm@mmmsmmmm
Dunmmmdmrmmu\gxmnmzmbd:dfufmdwmpmyﬁxﬂuummdpupom:hmutfunh.

Gmmmymdmdml,ma&‘;dwof Pand Dok,
M ? Yop
Notary Pubfic

3 OFFICIAL SEAL |

$  GALPGRESS $
< NGTARY PUBLIC, STATE OF ILLINGIS &
$ MY COMMISGION EXPIRES:07/08/0) 3
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CHICAGO TITLE INSURANCE COMPANY

Record and return by mail to:

WINSTON & STRAWN

200 Park Avenue

New York, New York 10166
Attention: Willfam C, Scligman, Esq.

2116906 !
/7’ ]

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

A

-

w7

HAMEL, 1997, LLC,

TENANT

AND

CANADIAN IMPERIAL BANK OF COMMERCE,
‘New York Agency,
Lender

Section: 35
Conaty: Maricopa
State: Arizona

Premises: Indian River Plaza
7919 E. Thotnas, Suite 112D
Scottsdale, Arizona 85251

Dated: as of January 18, 2002

NY:654588)
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT ‘.

THIS AGREEMENT made as of this 18th day of January, 2002, between CANADIAN
IMPERIAL BANK OF COMMERCE, New York Agency, having an office st Aitn:  Real Estate
Finance Group, 622 Third Aveoue, 10™ Floor, New York, New York 10017 (hereinafter called
"Lender®), and HAMEL 1997, LLC, having an office at 7919 East Thomas, Suite 112B, Scottdale,
Arizona 85251 (hereinafter cailed “Tenant®),

WHEREAS, by a lease (the "Original Lease") dated Decemtber 20, 1989 betwesn Indian
River Plaza, an Arizons limited liability compeny (hercinafter called "Landlord"), as landlord, and
Tenant, as tenant, a5 amended by loase emendments datod May &, 1998 gnd September 24, 19597 (the
Originai Lease, as so amended, hercinafier the "Lease™), Landlord lcascd to Tenant certain premises
known as Indian River Plaza, 7919 Esst Thomsas Road, Suite 112B, Scottsdale, Arizona 83251 (the
"Leased Premises”) on the real property described in Exhibit A annexed hercto and made a part hereof
(the "Froperty"); and

WHEREAS, Lendey is about to make a loan o Landlord, which loan shall be securced by,
among other things, 2 mortgage or deed of trust (which mortgage or decd of trust, and all amendments,
rencwals, increases, modifications, replacements, substitutions, calensions, spreaders and copsulidations
thereof and ail re-advances thercunder and additions thereta, is referred to as the "Security Instrument™)
encumbering the Property; and

WHEREAS, Lender and Tenant desire to confirm their understanding snd agreement
with respect to the Lease und the Security Instrumeny.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, Lender and Tenant hereby agree and covenant as follows:

L. The Lease, and alf of the terms, covenants, provisions and cenditions thereof (including,
without limitation, any right of first refusal, right of first offer, option or any similar right with respect
the sale or purchase of the Property, or any partion thereof), is, shall be and shall at all Smes remain and
continue to be subject and subordinate in alf respects to the lien, terms, covenants, provisions and
conditions of the Security Instrument and to all advances and re-advances made thercunder and all sums
secured thereby. This provision shall bo scif-operstive bul Tepant shall execute and deliver any
additional ingtruments which Lender may reasonably require to cffect such subordination.

2, So tong as (i) Tenant is not in default (beyond any peniod given Tenant o cure such
default) in the payment of rent or additional rent or in the performance or ohservance of any of the other
terms, covenants, provisions or conditions of the 1.case on Tenant's part to be performed or observed, i)
Tensant is not in default under this Agreement and (iii} the Lease is in full foree and clfect: {a) Tenant's
possession of the Leased Premiscs and Tenant's rights and privileges under the Lease, or any exwensions
or renewals thercof which may be effected in accordance with any option therefor which is contzined in
the Lease, shall not be diminished or inferfired with by Lender, and Tenant's occupancy of the Leased
Premises shall not be disturbed by Lender for any reason whatsoever during the terin of the Lease or any
such extensions or renewals thereaf end (b) Lender will not join: Tenant ss a party defendant in any action
or proceeding to foreclosc the Security Instument or to enforce any rights or remedics of Lender under
the Security Instrument which would cut-off, destroy, terminate or cxtinguish the Lease or Tenant's
interest and estate under the Lease (except to the extent required so that Tenant's right te receive or sct-ofT
any monies or obligations owed or to be perlormed by eny of Lender's predecessors-in-interest shall not
be enforceable theyeafter against Lender or any of f.ender’s successors-in-interest). Notwithstanding the
foregoing provisions of this paragraph, if it would be procedurally disadvantageous for Lender not to
narne or join Tenant as a party in a foreclosure proceeding with respect to the Sccurity Iustrument, T.ender
may sp name or join Tenant without in uny way diminishing or otherwise nffecting the nghis and
privileges granted to, or inuring 1o the benefit of, Tenant under this Apreement.

&
o

NY:654488.1
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agrecment as of

the day and year first sbove written.
LENDER org 4TTRCHED
“EHC-ENEa-Delnwarc-rorportr
AGREED AND CONSENTED TO:
LANDLORD

Indian River Plaza L.L.C. an Arixons limited liability company

DOCSNY 1:433839.1 5
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IN WITNESS WHEREOF, the partics hereto have duly executed this Agrecroent as of

the day and year first above written,

AGREED AND CONSENTED TO:

INDIAN RIVER PLAZA L1.C,,
an Arizona limited liability company

By: MBS Partners 1.LC,

CANADIAN IMPERIAL BANK OF COMMERCE,
New York Agency, -

By:

Brian Jay Neilinger
te: As Agent

ant Arigona limited liability company,
its Sele Mcmber
By:
Name: Marko Collins Bumns
Title: Manager
By:
Name: Bruce Shapiro
Title: Manager
NY:654602.1
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Landlord

STATE OF ﬁﬂ[mgg )
) ss
COUNTYOFM )

Onthe |3¥  dayof in the year 200ksbefore me, T ]
Notary Public in and for said State, personally appeared onally known to

me {or proved to me on the basis of satisfactory evidencc) to be the pcrson whose name is subscribed 10
the within instrument and acknowledged that he executed the same in his authorized capacity, and that by

his signature gn the instrument the person, or the entity upon bekalf of which the person acted, executed &
the instrument. E‘E
WITNESS my hand and officia) seal. Nolary Public Bisle of Attone '
Maricops County
Eands Trovine
Expirms October 21 2006
— ‘ﬁa@(@ D,
Tenant '

STATEOF _ v 20ms )

COUNTY OF_MoriLspa )

oo _OCloher D . 2Q1, befor: ol ¥¥iim _ aNotary Public in and for said
Statc, personally appeared persenally known to me (or proved to me on the
basis of satisfactory evidence) to be the person whose name is subscribed 10 the within instryment and
acknowledged that he executed the same in his authorized capacity, and that by his signature on the
instrument the person, or the entity upen bebalf of which the person acted, executed the instrument.

} s

WITNESS my hand and official scal.

Signature #‘gﬂgi&_ &J/’lw‘h— —
® == |

DOCSNY 1431815 (
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STATE OF NEW YORK )
)S8.
COUNTY OF NEW YORK )

Onﬂu:_‘z,ﬁdayomethcymzoozbefumme,ﬁwmdmigned,pmomﬂyappmd
Brian J. Neilinger, personally known te me or proved to me on the basis of satisfactory ovidence to be the
individual whose name is subscribed to the within instrurent and acknowledged to me the be exccuted
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behatf of which the individual acted, exceuted the instrument.

NOTARY PUBLIC

My commission expires: _’a( s /if'

AHMAD 3, KHAN
Notary Pubilo, State of New York
] Ne, S1KHBD0D284
Qualliled in Now York County
Pmmission Expirgs Dec. !s.as'

NY:654688.1
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EXHIBIT A

Legal Deseription of Property

PAR NO. 1:

The East 710 feet of the North 710 feet of the Northeast quarter of the Northeast quarter of Section 35,
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County,
ATIZONE;

EXCEPT the North 207.94 feet of the East 217.94 feet thereof; and

EXCEPT the North 55 feet; and

EXCEPT the Bast 65 fect

EXCEPT that part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,
Range 4 Bast of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described ag
follows:

Commencing at the Northeast corner of said Section 35,

thence North 89 degrees 59 minutes 52 seconds West, along the North line of the Northeast quarter of
said Scction 35, & distance 6 217.94 fect;

thence South 00 degrees 08 mintites 06 scconds East, paralle] with the East line of the Naortheast quarter
of said Section 35, a distance of 240.06 feet to the Point of Beginning;

thence contipuing South 00 degrees 08 minutes 06 sccands Essl, a distance of 3.88 feet;

thence South 89 degrecs 59 minutes 52 seconds Kast, parellel swith said North line, u distance of 152.94
foet to a point on the West nght of way line of Hayden Road, said point being 65.00 feet West of said
East line;

thence South 00 degrees DB minutes 06 seconds East, along the West right of way line and paraliel with
said Eust line, 2 distance of 200.10 feet;

thence departing said West right of way line, South 89 degrees 51 minutes 55 seconds West, a distance of
194.22 feet;

thence North 00 degrees 21 minutes 44 scconds Bast, a distance of 204,39 fect;

thence North 89 degrees 54 minutes 48 seconds Fast, parslic] with said East line, & distance of 39.51 fect
to the Point of Beginning,

BARCEL NO. 2:

That part of the Northeast quarter of the Northeast quarter of Scction 35, Township 2 North, Range 4 East
of the Gila and Sall River Base and Meridian, Maricopa County, Arizona, described as follows:
COMMENCING at the Northeast corner of said Section 35;

thence West along the North linc of said Section 35, 710 fect;

thence South 00 degrees 08 minutes 06 seconds East, 55 feet to the POINT OF BEGINNING;

thence continuing South 00 degrees 08 minutes 06 seconds East, 30 feet;

thence Northwesterly, 39 feet, more or less, to g point on 2 line lying 55 feet South of, and parailel to, the
North line of said Section 35, said point lying 25 feet West of the POINT OF BEGINNING of this
description;

thence East, along aaid line, 25 feet to the POINT OF BEGINNING,

NY: 6566831
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PARCEL NG. 3:

That part of the Northeast quarter of the Northeast of Section 35, Township 2 North, Range 4 East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona, described sy follows:
COMMENCING at the Southwest corner of the North 710 foet of the East 710 feet (a3 measured along
the North and East lines thereof) of the said Northeast quarter of the Northeast quarter of Section 35,
thence North 00 degrees 0§ minutes 06 seconds West, along the said West line of the North 710 feat of
the East 710 feet, 3.40 foct to the POINT OF BEGINNING;

thence continuing North 00 degrees 08 minutes 36 scconds West, along the said West line, hercin before

described, 246.60 feet; i
thence South 29 degrees 08 minutes 45 seconds West, 267.58 fect; rg
thence South 84 degroes 22 minutes 21 seconds East, 131.54 fect, more or less, to the POINT OF "‘
BEGINNING.

DOCSNY 1:433339,] 5
NY:654689.8
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SUBQRDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS ACREEMENT (“Agrecment”) mado as of this g day of Marths ., 2008 by and among
Nature's Alternative, Inc. (“Tensnr) and INLAND MORTGAGE CORPORATION, an lllinois” corparation °
(“Lendes™), 250) Butterficld Road, Dak Hrook, lilinois 60523, ,

RECITALS:

1.1 Tm}:htmm:@lwm" temd 25,1983, 1 Indian River Plazs,
LLC. MﬂdﬁdemLpuummgwmdmwapomnofﬁncmrmlmmwﬂnhnhpny
described on Exhibit A attached hereto and the buildings and improvements locatsd thorean (the *Property™), - :

7
&
#3

12 Lmdnhmmadenlm(&c“lbm”)munﬂommbymw.'m,m
Agreement is entered into by the parties borcto with the intention of having Lender rely thercon in distmmuing the

AGREEMENTS
NOW THERFFORE, in conrideration of the mutual promises hercin contained and otber good and

valusble consideration, the receipt and sufticiency whereal wre acknowlcdged, Tenant and lender covenant and
nprex: as follows:

1. Conzent to Assignment: Tenant hereby conscat to the assignment by Landlond 0 Lender, pursuant 1o the
assignment, of the Lease and al} ronts, issucs, profils, royaluca, conwract rights, or otherwise in connection therewith.

2. Subordination: Said Lease, ali cxtensions, modifications, replacements and rencwals thereof (Ihe
“Lease™), and all of Tonant's rights and § Mquhacbymadcmdahnﬂmmmphwly
subject and ‘subordinats 10 that certain mdSecmlyAgrmcmdmud 1Rl recorded
thhlhzuﬁc:ofmnmduowad:omemmCountyuDoummNu SS:Q[IE , and all
extensions, modificati and penevals thereof {the “Mortgage™), and all other documenty, including
nnAmgnmmtofLamandRmtl(,ﬁw“Awmmf') and all extengions, modifications, replecamcats amd
roucwals thereof, now or horcafier scouring the Loan (the Mortgage, Assipnment and othar documenls being
togetiver referred 1) herein ax the * lmDmmmb"),tuﬂmmnhﬂulfﬂwLomDommBMbom
exccuted, dolivered and recomded prine to exccution of the Lease.

3. Attoroment: 1f I.-:ndcr obtains title to the ?:rcmi.ws thnpugh fureclesure, exervise of the power of sale or
doed in liew of foreclosure under the Mortgage, or by any other method, and Lender succosds to the interest of
Lamilard under the Lease, or Lender takes posscssion of the Premises in accordance with the asvignnent; then
" Tenant agroca t continue ooeupancy of the Promises under the s tenns of the Loase for the balance of the Lease
term, including ell extcosions and remcwals, to the same extent and with the same foree rx if Lender were the
Landlord under the Lensc. Londor shall be entitled to, but not obligated, to exercise the claims, rights, powsre,
privileges, options, and remetfics of the Landlord under the Lease and shall be further cutitled o the benefits of, and
to receive and enforce performance of, gll covenants to be performed by Temant under the Lease as though Lender
weae named therein as the Landlord, ‘Lepder shall not, by virtue of the Assignment or this Agreement, be or becoms
subject to any liability or obligation to Tenant under the Lease or otherwise, until Lander shall have obiained titic to
the Premises. Tmmmmmmhnghuofﬂwlmdammcwtmdwmnwﬂlml
modify any torius of the Lease ar trminat: e Lease without Lender's conscat. Leader shall not be boimd by any
dment or raodification of the Lease madn without such consent, that requires ita consent ag described herein, .

a

5t
B
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4. Payment or Rent: Tenzat shall not pay an installment of rent or any part thereof more than thisty (30)
days pricr to the duo-date of such instaliovent. Lender ghall be catitled to récover from Lenant as vent utder the
LemlnypaymmlofrmluxnddmunaimmmldobyTenmlenudhrdmthmonﬂmmhmdvmsc Afer

Lender notifies ‘Tenant that the [easc rental should be paid to Lender, Tenant shall pay to Lender, or in accordance
with the directions of Lender, all rentaly and other monies due and to became due to the Landlond under the Lease.
Landiord hereby expressly muthorizes Tenant o make such payments o Lender and bereby relzascs aod discharged
Tenant Erom any lishility to Landiord on sccount of such-payments. | Landlord agrees that any rental payments
Tenant mzkes ® Lender pursaant 1o Lender's notice and demends shall be applied towards Tecant’s obligations
undu‘lheLﬁnsemgpzﬂ!mnfwhﬁhnrmmlﬁaummmﬁthdln’dnnmd(mdfwmﬁe)iﬁchmfal
payments. Furthermore, in comection elsewhere borein, Earidlord and its successors end assigns bercby sgree to
indemunify and hold harmless Tepant against any expensca, claims, loyses or damages i d bry Teoent resulti
fmmmuumgou:cfclmmbyhndlmﬂ.mmmdmimthﬂmchmﬁlmymenhsboﬂdnulhaw
been, or carmot be made to the Lender, nrﬁ:elikc

5. Interpretation: '!‘huAgrmxmﬂthnummmumbeneﬁtnfmdﬂnﬂbcbindin.gupon'l‘mlmd
Lender, and their reapective beirs, personal represcatatives, successors and assigns. 1f any one or more of the
provisioms of the Agreemeant shall for any reason by held invalid, illcgal or ungnforceable in any respect, such
tvalidity, illegality or apenforceability skal), at the option of the Lender, not affect amy other provisiona of this
Agreement, and this Agrecment shall be construed as if such invalid, illegal or unenforceable provision had pever
boen incladed, This Agroement shall be poverned by and copstrued according to the laws of Llinois.

6. menhﬂons Tezaal hérchy rcprw:nzs ond warrents to l.mder
{a) Aﬂduhmofmmducmluquundtotheundlmdbythcimubawbomfum

(b) | ml.mmmﬂlﬂfnmemdeﬁ'm ThﬂvuwmungdcfmltunthepmufﬂnundkxdorTmt
in the Leaso terms, nor does theve exist any fact or gondition whick, with the giving of notice of passsge of
time, or both, would constitutr a defanlt under the Lerse, The Leoase conatitutes the cntire rental agreement
betweealmdlordandtnnamfarﬁ:clund?mmmmdhqsmtbmmded,modlﬁed.wwkmmlcd
or supemeded,

(¢ ) To the best of its i:nnwlcdg:;, Tenant dres not now -have or hold ary claim against Landlnrd wh.ic'h
might be set off ar credited against future sccruing rents. ’

(d) Tenant has received oo notice of a prior sale, tramsfes, assig t, hypott ion of pledpe by
Landlord of the Leasc or of the rents sccured therein cxcept the Auignmcnl.

7. Notices of Defaudt and Right to Curer In the pvent the Fenmnt’ sendy written notice 1o Llnd)m-d of a
default by Landlord under the 1.case and Landiord faits w curc the default within the time specified in the noticg,

then, following expiration of the applicahle cure period, Tenant shatl send written notice of such uncursd defuult by . rt
registered or certified mail, return reccipt roquestsd, by personal delivery or by nationally recognized overnight

courier service to Lender af the address sct forth below. Fallowing receipt of such notice, Lender shall have the

right, but not obligation, to remedy such defanlt within thirty (30) days; provided, bowever, if the uncured defalt is

such that posacssion gnd control of the Property is necessaty 1o effectunte the curs, then Lender shall have such

additionsl time to cure such defmult as may be necessary to either (2} nbumpcmnmdmlofﬂw?mpmy

and thereafier cure the default or (b) obtrin the appointment of & receiver and give such receiver & réasomable period

of time mwhlchlocumlhedEﬁult. Lmd!: s potico addreas is as follows:

lnlud Mm‘tglge Corporation .
2901 Butterficld Road .
Ouk Brook, linois #0523 . o
Aftention: My, Robert H. Baum, Generat Cmmcl ’ ' ' : o
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8. Non-Disturbance. lmdummﬁumﬁcwmofadeﬁnhbyhndhrdmdummmo[ﬁeNm the
Assignment, the. Mortgsge or any of the éther Lomn Dy ,.and the i byLendcrofnnyornllm
mmmwmmmmmmummmﬁummmmmm&m
agrecments, Wm;mﬂmmmdmamm{mdmmaﬂmtmmwnghnmdmofﬂm
Tenantﬂm-mnderwlonsasﬂn'l‘mnuhﬂmhemdc&ultbeynndunquliﬂhhmﬁmmdmmpcnod
under any of the covenants, agrecments, terma, conditions, and wumanties set forth in the lease. In
consideration of the agreements of Tenant contained berein, Lender egrees that in the event of foreclosuere or
other right asseried under the Mortgage by the holder thereof, provided Tenani s not in defimlt under the terms
of the Lease beyond any epplicable notice and cure period, said Leasc and the rights of Tenant therounder shall
contimue in full forms and effect and shall ‘not be terminated or disturbed, cxoept in accordsnce with the
provisions of the Lease and the holder of such Mortgage or any person claiming thereunder shall be bound 1o
Tenant ynder all of the terms, covenants and conditions of the Loase for the belance of the tmm thereof
remuining and amy cxtensions or renewals thoreaf, which. may be cffected in ccordance with any option
ﬂlcl'efmeindml.eanwilhﬂ:emefumemdeﬁndui{&ehohaofmghMmmcmuypu:onclnﬁning

EQWITNESWHER.EOF thlpamuwhnhlvcuuedmAwnlmbcdﬂynemmdlhedayand

year firast shave wmnm.
TENANT: Nnmte’u ‘Altemative, Inc.
_&L&w;ﬂzztmﬂzn_mc
am o ﬂrpara Ford e )
- By:_ e
Neme: o n Cotard .
Is: Precs N -
ATTEST:
By:
. Name:
ts:
LENLER:
INLAND MORTGAGE CORPORA'HON #n
Himois co
Hy: ~— .
Name' pa 0_‘6/{\? ulc‘/ Ve
7 A
ATTEST:
By:
Name:
* Its:
3
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A
Its:__ 3
STATE OF ARIZONA }
- } 8S.
COUNTY OF MARICOPA  }

L & potary public in and for seid County, in the State
aforesaid, DO HEREBY CERTIFY that Bruce Shapimo of waid company, both personally known to me to be the
smmc porsons whosc names arc subscribed to the foregoing Agreement, appeared before me this dey in person and .
acknowicdged that they signod, scalod and - detiversd tbe said Subordination, Non-Distarbance and A o =
Aguemmonbdnlfnﬁndcompmyihnhnmmdpupomthmmm o . &

le.deumyhandmm:thD:&M w
Q&MM&

- STATEOF ARIZONA  }
] 88
COUNTY OF MARICOPA |’

L mC\.WY\ Rm_,ummrypubhcmnndﬁ)rud@mty,mmssm
aforesaid, DO HERERY CERTIFY that Bac i Steny o oA, of smid
compnny.bothpamﬂlytnnwnlomsmbcﬂzempﬂmwhoummumwbmﬂndwmsfmcgumg
Ag:mmappeuedbdbmmeﬂmdaympﬂwnmdmuﬁdfh“ﬂﬂrwlu!edmddehvmddlcmd

dination, Noa-Disturbaz mdmwmtAgxmlmbehﬂfofnﬂmpunyforthcmmdpmpom

lempndcrmyhundu.u;l n_:ul, this )2

e S
- Stain of Arizons

COUNTY
- My Comm. Expiras Aug. 14, k00t | - .
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STATE OF ILLINOIS }
} S8
COUNTY OF COCK. }

L ‘ Ql“,é\yv _ lic in and for said County, in the Swte
afpresaid, DO HEREBY CERTIFY that 7 _ of INLAND
MORTGAGE . CORPORATION and . of said company, both
personally known to me & be the same pessons whose names arc subsceibed to the forcgoing Agrecment, appeared
before me this day in person and acknowledped that they signed, aealed and delivered the said Subosdination, Non-
Distarb sad A t ARy t an behalf of prid company for the wes and purposes therein set forth.

- GIVEN under my hand and sesl, this 3% day of M , oD

W9 R e

Notary Public
OFFICIAL SEAL
‘GAIL P GRESS
NOTARY PUBLIC, STATE OF ILLINGIS
MY COMMSSION EXPHEB:07/00/01
5
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Alanize

GHICAGO TTTLE INSURANCE COMPANY

ecor by maii to:

WINSTON & STRAWN

2090 Park Avenue

New York, New York 10166
Attention: William C. Seligman, Fsq.

Zlit 4ot

%AZ

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

NATURE'S ALTERNATIVE INC.,

TENANT

AND

CANADIAN IMPERIAL BANK OF COMMERCE,
New York Agency,
Lender

Section: 35
County: Muricope
State: Arizona

Premises: Indian River Plays
7901 E. Thomas, Suitc 109-1108
Scotisdale, Arizona 85251

Dated: as of January 18, 2002

NY:854601.1
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SUBORDINATION, NON-DISTURBANCE ANT} ATTORNMENT AGREEMENT

THIS AGREEMENT made as of this 18th day of January, 2002, between CANADIAN
IMPERIAL BANK OF COMMERCE, New York Agency, having an office at Attn: Real Estatc
Finance Group, 622 Third Avemue, 0" Floor, New Yok, New York 10017 (hereinafter called
"Lender”), and NATURE'S ALTERNATIVE INC., having an office at 7901 East Thomas, Suits 109-
110B, Scottsdale, Arizona 85251 (hereinafier called "Tenant™).

WHEREAS, by a leasc (the "Original Lease") datcd Sepember 28, 1988 between
Indian River Plaza, an Arrons limited liasbility company (heremafter called “Landlord"), as landlord,
and Tenent, as tenant, as amended by lease amendments dated November 30, 1989, July 30, 199} and
July 1, 1994 {the Oviginal Lease, as so amended, hercinafler the “Lease"), Landlord leased to Tenant
certain premiscs known as Indian River Plava, 7901 Bast Thomas Road, Suite 109-1108, Scottsdale,
Arizona 85251 {the "Leased Premises™) on the real property described in Exhibil A annexed hereto and
madc a part hereof {the "Property”); and

WHEREAS, Lender is about to make & loan to Landlard, which loan shall be secured by,
among other things, & mortgage or deed of trust (which mortgage or deed of trust, and all amendments,
renewals, increases, modifications, replacements, substitutions, cxtensions, spreaders and consolidztions
thercof and all re-advances thereunder =nd edditions thereto, is referred to as the "Security Instrument”)
encumbering the Property; and

WHEREAS, lLender and Tenant desire to confirm their understanding and agreement
with respect to the Lease and the Sceunity Instrument.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein ;
contained, Lender and Tenant hereby apree and covenant as follows:

1. The Lease, and zll of the werms, ¢ovenants, provisions and conditions thereof (including,
without limdtation, any right of first refusal, right of first offer, option or any simmlar right with respect to
the sale or purchase of the Froperty, or any portion thercof), is, shall be and shall at all times remain and
continue to be subject and subordinate in all respecis o the lien, terms, covenanls, provisions and
conditions of the Security Instrument and to all advances and re-advances made thereunder and all suns
securcd thereby. This provision shall be self-operative but Tenant shall execute and deliver eny
additional instruments which Lender may reasonebly require to effect suck subordination.

2, So long as (i) Tenant is not in default (beyond any period given Tenant to cure such
default) in the payment of rent or additions] rent or in the performance or observance of any of the other
terms, covenants, provisions or conditions of the Lease on Tenant's part to be performed or obsarved, (i}
Tenant is pot in default under this Agreement and (i) the Lease is in full force and effect: {n) Tenant's
possession of the Leased Premises and Tenant's rights and privileges under the Lease, or any extensiuns
or renewats thereof which may be cffceted in accordance with any option therefor which is contained m
the Lease, shall not be diminished or interfered with by Lender, and Tenant's occupancy of the Leased
Premises shell not be distwbed by Lender for any reason whatsocver during the termn of the Lease or any
such extensions or rencwals thercof and (b} Lender will not join Tenant as a purty defendant in any action
or procesding to foreclose the Sccurity Instrument or 1o enforce any rights or remedics of Lender under
the Sccurity Instrument which would cut-off, destroy, terminatc or exinguish the Lease or Tenant's
interest and estatc under the Fease (except 10 the exient required so that Tenant's right to receive or set-off
any manies or obligations owed or 1o be performed by any of Lender's predecessors-in-interest snall not
be enforceable thereafler against Lender or any of Lender's successors-in-interest). Notwithstanding the
foregoing provisions of this paragraph, if it would be procedurally disadvantageous for Lender not (o
name or join Tenant as 2 party in a foreclosure proceeding with respect to the Sccurity Instrument, Lender
may so namxe or join Tenant without in any way dimimshing or otherwise affecting the rights and
privileges granted to, or inuring to the benefit of, Tenant under this Agreement.

NY:654501.1

Order: 412472 Doc: MP:2002 00132273



. %
. k

20020132273

IN WITNESS WHEREOF, the partics hereto have duly executed this Agreement as of

the day and year first above written.
LENDER  caw grmcued
TENANT
Nature’s Alternative Ine,
o Ml F oD Y,
Name: Koo i Fow s
Tite: Prasicdenr— ~
AGREED AND CONSENTED TO:
LANDLORD

Indian River Flaza L.L..C., an Arizona Hmited Hability company

DOCSNY1:433839.4 5
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IN WITNESS WHEREOF, the partics hereto have duly executed this Agreement as of

{be day and year ﬁrst above written.
CANADIAN IMPERIAL BANK OF COMMERCE,
New York Ageney,
By: % / W
c: Jirign Jay Neilinger
tle: As Agent
NATURE'S ALTERNATIVE INC,
By: .
Narme: R
Tithe:
AGREED AND CONSENTED T(: g
INDIAN RIVER PLAZA LL.C,, "
an Arizona limited liebility company

By: MBS Partnes LLC,
an Arizong Jlimited liability company,

.its Sole Member

By:
Name: Marko Collins Burns
Title: Manager

By:
Name; Bruce Shepiro
Title: Manager

NY:654691.)
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Landlord

STATE OF T\ )

. ) s
COUNTY OFMM)

Onthe (¥ dayof % in the year 200} before m
Naotary Public in and for said Statc, nally appeared &ﬂu,_:[:__ ., persenallv known to

me {or proved to me on the basis of satisfactory evidence) 1o he the person whose name is subsaribed 1o
the within instrument and acknowtedged that he executed the same in his authorized capacity, and that by
his signature on the instrument the person, or the eatity upon behalf of which the persun acted, executed

the insmument.
WITNESS my hand and official seal. Hotary Publc Site of Atizong
Sandre Trevino
Explres Oomber 21 2008
Signature W Urp
Tenant

STATE OF AQL@LIH )

county or{ljggieopa )
/
on Ot Ber l- Wa Notary Public in and for seid

State, personally appeared L petsonally known to me (or proved to me on the

) 58

basis of satisfectory evidence) to be the person whose name is subscribed to the within instrurnent and
acknowledged that he executed the same in his authorized capacity, and that by his signature on the
instrument the person, or the entity upon behalf of which the person acted, executed Lhe instrument.

WITNESS my hand and official seal. SPTIOAL SEAL
@ RENEE KRAMER
NOTARY PUBLIC - STATE OF ARZONA

MARICOPA GOUNTY
My o Explwn . 84,2008
e
Signature @/’1} %/LW

DOCSNY| 43139 1
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STATE OF NEW YORK )
)SS.
COUNTY OF NEW YORK )

On the 6_ day of in the year 2002 before me, the undersigned, personally appeared
Brian J. Neilinger, personally to me or proved to me on the basis of satisfactory evidence o be the
individus! whase nate is subscribed to the within instrument and sclmowledged te me the he exceuted
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which the individual acted, exocuted the instrument.

AHMAD 8. KHAN
Notary Public, Sta1e of New York
MNo. Q1KH800DRE4
Qualtilad in Naw Vitk County
Commission Expires Due. 16, 0‘(

NY:£54621.1
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EXHIBIT A

Legal Description of Property

PARCELNO. It

‘The East 710 feet of the North 710 feet of the Northeast guarter of the Northeast quarter of Scetion 35,
Township 2 North, Range 4 East of the Gz and Salt River Base and Mendian, Maricopa County,
Arizons;

EXCEPT the North 207.94 fect of the East 217.94 feet thereof; and

EXCEFT the North 55 feet; and i

EXCEFT the Bast 65 fect

EXCEPT thet part of the Northeast quarter of the Northesst quarter of Section 35, Township 2 North,
Range 4 Fast of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as
follows:

Commencing at the Northeast corner of said Section 35;

thence Morth 89 degrees 59 minutes 52 seconds West, along the North line of the Northeast quarter of -
said Section 35, a distance of 217.94 fect;
thence South 00 degress 08 minutes 06 scconds East, parelel with the East line of the Northcast quarter B
of said Section 35, a distance of 240.06 feet to the Point of Beginning;

thence continuing South 00 degrees 08 minutes 06 seconds East, & distance of 3.88 feet;

thence South 89 degrees 59 minutes 52 seconds East, paralle]l with said North lme,  distence of 152.94
fect to a point on the West right of way line of Hayden Road, said point being 65.00 feet West of said
Last linc;

thence South 00 degrees 08 minutes 06 scconds Easy, along the Wesl right of way line and parallc] with
said East line, & distance of 200.10 feet;

thence departing said West right of way line, South 89 degrees 51 minutes 55 seconds West, a distance of
19422 feet;

thence North 00 degrees 21 minutes 44 seconds East, s distance of 204.39 feey;

thence North 89 deprees 54 minutes 48 seconds East, paraliel with said Fest line, 2 distance of 39.51 feet
to the Poinl of Beginning, . .

PARCEL NO. 2:

That part of the Northeast quarter af the Northeast quarter of Section 35, Township 2 North, Range 4 Eas)
of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as follows:
COMMENCING at the Northeast cormer of said Section 35;

thence West along the North line of said Section 35, 710 feet;

thence South 00 degrees 08 minutes 06 seconds Eas(, 55 feet 10 the POINT OF BEGINNING;

thence continuing South 0 degrees 08 minutes 06 seconds Bast, 30 feey;

thence Northwesterly, 39 feet, more or less, 10 a point on a line lying §5 feet South of, and purallel to, the
North line of said Section 35, said point lying 25 {eel West of the POINT OF BEGINNING of thig
description;

thence Fast, elong said tine, 25 feet to the POINT OF BEGINNING.

NY$s91.1
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PARCEL NQ. 3
That part of the Northeast quarier of the Northeast of Section 35, Township 2 North, Range 4 East of the
Gila and Salt River Base and Meridian, Maricopa Counly, Arizona, described as folluws:
COMMENCING at the Southwest corner of the North 710 feet of the East 710 feet (as measured alony
the North and East lincs thercof) of the said Northeast quarter of the Nertheast quarter of Section 35;
‘thence North 00 degrees 08 minutes 04 seconds West, along the said West linc of the North 718 feet of
the East 710 feet, 3.40 feet to the POINT OF BEGINNING;

thence continuing North 00 degrees 08 minutes 06 seconds West, along the said West line, hersin before
described, 246.60 feet,

thence South 29 degrees 08 minutes 45 seconds West, 267.58 feet;

thence South 84 degrees 22 minutes 21 seconds East, 131.54 feel, more or less, to the POINT OF
BEGINNING. :

DOCSNY1:433839.1 5

NY1654691.1

Order: 412472 Doc: MP:2042 00132273 Page L ol 11 Created By: tpalermine  Printed: 3/8/2008 10:43:59 AM UMST



OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
HELEN PURCELL
20010229158 03/23/2001 16:22
ELECTRONIC RECORDING

When recorded mail to:

99182:1-6-7~5-~
calderj

CHICAGO TITLE INSURANCE COMPANY

This space reserved for recording information

%

Order No. 009918211 ~4f/ ﬁ
CAPTION HEADING: SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT

A1/ 400

Order: 412472 Doc: MP:2001 40229158 Page | of 6 Created By: tpalermino  Printed: 3/8/2008 10:39:30 AM UMST



Order: 412472 Doc: MI:2001 00229158

20010223158

SUBORDINATION, NON-DISTURRANCE AND ATTORNMENT AGRFEMENT

THIS AGREEMENT (“Agrocment”) made a3 of this@td dsy of_MArth | 700d by and smang

Tucsday Morning, Inc. . Texas Corporation (“Temant™) md INLAND MORTGAGE CORPORATION, &

. Nlinois corpomution (“Lender™), 29 Butterfield Road, Oak Brook, Illnois 60523,

RECITALS:

1] Tenent is the temant under a covtain Lease dated Octoher ¥, 1999, betwoen {ndian River Plazm, ZY;

L.L.C. (“Landiord) and Tcmant, pertsining io and covering a portion of that certain real estate which is logally
described on Exhibit A attached bereto and the buildings and improvements located thereon (the “Property™),

R Lmhhumadeahﬁu(the"um"]mLmﬁlurdlocwedbylthwpéty Accordingly, this
Asrecmmtummu!mmbyt.heparhnhucwmmmcmtmhmofhavmguudardymﬂmnmdubumgmc
Losn. .

AGREEMENTS
NOW THEREFORE, in consideration of the mutusl promises. becein contained and other good and

valuable ideration, the ipt and sufficiency wh f are acknowlcdged, Tensnt and Lendet covenint and
agrec as follows:

1. Conscut to Asignment; 'Tcasnt hereby consents to the assignment by Landlord o Lender, pursuant 1o the
assignment, of the Lease and alf rents, issyes, profits, royslties, contruct rights, or othtrwise in connection thercwith.

2 Subordination: Said Lcase, all extensions, moditications, replacements and renewals thereof (the
Leuc’) lndallnmeanl:nghuand , shall be, uchcmbymndsand:hallmnummmplcwly

and subordinate to that cortai andﬁecumyl\smmmuhtedMQl recorded
wﬂhtbeofﬁoeofmkwmderofDeedlnannmpnCmtyuDommthoq ATPOLE __,ud‘.u
exuensi modificati pl nts and {9 themof (the “Mortgage™), and all other documents, including
an Assigtment of Leases end Reots (the “Assignment™), and all extensions, momﬂcaum replacements and
rencwals thereof, now .or boroaflor scouring the Loan (the Mortgage, Assigs t eand other d being
together rofrmed D berein as the “Losn Documents™), to the smmc oxtent g3 lfihzlnanbowmmuhadbwn
executed, dohvuudnndrew:dadpnorwmunonofﬂwwe.

LB Attorament Iflu\dﬂ byt uﬂcmthe; k drwghﬁneclmﬂmmofﬂmpowofnlem
doed in Hea of foveclosure snder the Martgage, orbymyoﬂwmdhod,mdl.mdﬂmeedltnthelnh:rutof
Lmdloxdandnrthc[ns:,orl.cndahku ion of the Promises in d with the asyi| . then
Tenant agrees to imiet pocupancy of the Premi undaﬂmmewmauﬁhcmform:balm:zofdie[mc
term, including all extensions’ and renewsls, to the same cxtent and with the same foree as if Linder wom the
Landlord under the Lease. Leonder shall be entitled to, but not obligated, to cxercise the claims, rights, powers,
privileges, options, and remedics of the Landiond under the 1.ease imd shall be further entitied to the benefits of, and
to roeeive and onforce perf of, all 2 to be performed by Texant under the Lease as though Jender
were ormed therein as e Landlord. Lenado shald not, by vintue of the Ausi or thig Ags be or become
fubject to any liability or obligation 1o Teaant under the Lease or otherwise, until Leader shall have obtamed title o
the Premises. Tenant agrocs to recoguize the rights of the Lender under the Assignment and agrees that it will not
mudxfyanytumsoﬁhelmurmmmamthe[m:w:thuui]mduumnm:m Lendzr shall oot be bound by any
amendmmlormnd:ﬁmhonofﬁlelmcmademthnm:uch 1 that requires i a3 described herein.
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4. Payment or Ren T‘mm :lu.ll not pay an instaliment of rent or any part thereof more than thaty (30)
days prior to the due date of such installment. Lender ghall be entitied to recovér from Tenant as renl uader the
Leasc any payment of rent or additional rent madc by Tenant t Landlord more than onc muath is udvance. Afler
Lender notifies Tenant tha! the Lease rental should he paid to Lender, Tenant shall pay to Leoder, or in accordance
with the dirsctions of Lendet, all reatals and other monies due and to become due to the Landiard under the Leasc.
Landlond bereby expressly authorizes Tensot (o make such payments w Leader and beyeby releases and discharged
Tenant froem any liability to Landiord on of such pa Landlord agrees that any rental payments -
Tenant makes to Lender pursuant to Lender's notics and demands shall bo applied towards Tenmnt's obligations
under the Leasc rogardless of whether or a0t Lender is or was catithod to domand (snd/or receive) such reatal
payments. thmmommwnmmclwwbﬂubmlmdmmmwmduugmhuebyagm:m
indernnify &nd hold barmlcss Tenznt agninat any expenses, claims, losscs or damages i d bry Tenant resulti
from or wrising out of claims by Landlord, ity wmmmdnmaﬂntmhmm!uymmﬁmﬂdmhlw
been, or cannot be mude to the Lender, erthelih.

s. Interpretation: mmmlmmﬂmbumﬁt'ofmdshnllbebindﬁmumemgnd
Lender, and their regpective heirs, personal representatives, successors and essigns. 1f any one of mare of the
provisiona of the Agreemeat shall for eny reason by beld invalid, illegal or unenforceable in any respect, such
invalidity, illegality or uncnforceability shall, at the option of the Lender, not affect any other provisions of this
Agr and this Agr t shall be construed as if such invalid, iHegal or unenforceable provision bad asver
been inchaded. 'I'hnAgremu:ntshallbc guvwnudhymdconmued aocordm,gtmhelawa of Tllinoia.

6. R:Eruenht[nm 'I'en.mt huchy represcnts and warnmnts o Lender,
“{a) Aﬂduuuofanmducmtmm:eqlmod lothc!.andlurdbylhn[me hnvabemﬁ:]lﬂled

{b) The Lease is in full force and eifect. Ibaeisnocxhﬁudcﬁnltqnlhcpnnufmequﬂngdanmm
in the Lease terms, nor doos there exist any fact or condition which, with the giving of nofige or pasuage of
time, or both, wold constitute o defoalt under the Lease. The Lease constitutes the entire rental agrecment
bnmmLmdlwdmdmmtfmtthudemmmdhumtbmmaMmod:ﬁed.ﬂmhmwd

or superscded.

{c) To L'he best of its kiowlodge, Tenant does not now hav'e_or hnld any clnim'agag’-::ul Landlord whi‘;h
might be set off or credited against future accring rents.

(d) Tcoant hes reteived no notice of a prior sale, trantfer, assignment, hypothecation or pledpe by
Landlerd of the Leage or of the rents secured therein except the Assignment,

T Notices of Dellullqud_'Rg_ ht to Cure: In the event the Tenant sends written notice % Landlord of a
dofault by Landlord under the Leasc and Landlord thils to cure the defiult within the tirae speeificd in the notice, v

then, following tapinstivn of the applicable cure periad, ‘Tenant shall sead wrilten potice of suwh uncured default by “
registered or certified mail, retun roceipt requested, by personal delivery or by pationally recognized ovemight

couritd srvice t0 Leader ag the address set forth below. Following receipt of such notice, Leader shall have the

right, but not obligation, to remedy snch dl:t‘null within thirty (30) days; provided, however, if the uncured defalt is
sw:hthﬂposmm:ndqnmlonhoPmpmynnmurytocﬁ’ncmnletbccme,mml.mdnmuhnvemh
addmnunlm:tnwmmchdcﬁmllmmnybcmm'ybmﬁuz{a) obtain poumlmnndmnhuloflhul’mpcﬂy

and thercafter cure: the dofiult or () obtain the appointegnt of a reciiver and give such receiver a reasonabie period

of time in which to cure the default  Lender's notice address is as follows:

Inland Mortgage Corporation .

2901 Butterficld Rosd

Oak Brook, Hlinois 60523
Atmnnn.MrRobcﬂHBmm,GmuﬂCoumd
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8. Nom-Disturbance. Londer agrees that in the ovent of a defenlt by Landlord under the trmy of the Note, the,
Assignment, the Morigage or eny of the otber Lom Docoments, and the cxeicise by Lender of uny or all its
remodics 61 forth thorein, the Lonsc shall continue in full force.and effect in eccordance with the covenatits,
agrecments, terms, conditions, and warrantics thereof and Lender wball not disturb (he righty and inteccsts of the
Tmantthmnda'lohnguuuTmmmunmbcmdcﬁmtbcyoudmywphmbkmumandmpmod
under any of the covensnts, agrecments, torms, conditions, .and wamanties set forth o the Lease. In
cmuimnunufdulgreunwuofTumtummundhmlgndammmumthcmofﬁnclmmur
other right ssserted wger the Mortgage by the holder thereof, providad Temant is ot in defanlt under the terms
of the Lease beyond any applicable notice and curc period; said Lease and the rights of Tonant tharcunder shalt
continee in foll force and cffsct and shall not be werminated or distarbed, cxcept in secordance with the
provisions of the Lesse and the holder of such Mortgage or any parson claiming thercunder shall be bound o
Tenant under ali of the terms, covensnts and conditions of the Lease for the balance of the term thercof

i and Eny ioms or renewals thereof, which may he effected in accordance with any option
ﬂlﬂl’-fm’ﬂihc[mcvmhﬂwmcfun:cmdcﬁ'u:(u:f!heholderofmchh‘[oﬂgagcormypmancla.unmg
thereunder were the Landlord under the Lease.

TNWTINESSWHEREOF thcpamuwhohuvuuuudﬁuaAgmmntmbedulyexecutedlhedsymd
yurﬁmahowwnm )

TBNAN'I . ‘I\ﬁudnyMoming,Inc.aTuquwaﬁm_z

&(n)

ATTEST:

Name:
Its:

LENDER:

. INLANT} MORTGAGE CORPORATION, an

ATIEST:

B'}r:
Name:
Ita:
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" LANDLORD: [ndian River Plaza, L.u:

BS erg, LG
- &oh— Member—’
=
IB.
STATE OF ARIZONA 1
} 88,
COUNTY OF MARICOPA  }
_&ﬂi(ﬁ:ﬂR@“ h , ® notary ;wubln. in and for said County, in the Suwc

afmuml, DO HEREBY CERTIFY that Bruce Shapuo of said company, both personally known 1o me to be the
samec persons whose pames are subscribed to the Eorcgoing Agsconcnt, appeascd before me this day in porion and
acknowledged that they signod, sealed and delivered the said Subondipation, Noo-Disturbance and Attormment
Agreement on behalf of said compmy for the uses and purposes therein set forth,

IVEN sndes oy hind 0 o, muthLmynf}.ther_,&@
Nmyrumw
Texos
STATE OF ARIEONA }
Oallgs ) ss

COUNTY OF MARIEOFr } _

L gﬂ\\i Machn . , 2 no public in and for said Cousty, in the State
aforessid, DO HEREBY CERTIFY that an . of  xaid

compary, bod:paumﬂlyhmummmmhcdnmpﬂmlwhmenmumm‘bedmme&n@nmg
Agroement, appeared before me this dey-in person and acknowledged that they signed, scaled and delivered the said
Mmﬂm%WMAmmmmbdﬂfpfnﬂwfwmewwm
therein set forth

Gmuntkzmyhnndandul,thi:_a:_l_%ynf_ _ l:f. MO

Notary Public {

Ay MARTIN

o
NOTART KIMLE FIATE OF TELLL
oulbRNN KAaN
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STATE OF ILLINOIS } .
}  SS
COUNTY OF COOK )

1, M_&% s & uotary public in and for seid County, in the State )
aforesaid, DO HEREBY CERTIFY that Mﬁ\ of INLAND #
MORTGAGE CORPORATION md j — ] of said company, botk: 5
pexsonaily known to me to be the same persons whose names are subscribed to the forcgoing Agr 1, appearsd e
before me this day in person and ecimowledged thut they signed, sculed and delivered the said Subordination, Non-

Disturbance end Attornment Agreement ob bebalf of said company for the uses and purposes therein set forth,
GIVEN under my hand and seal, this BN dayof SN T - ‘
Notary Public ' - L
OFFICIAL SEAL

GAIL P GRESS

NOTARY PUBLIC, BTATE OF ILLINOIR
MY COMMISSION EXPRES: 070851

I
wh

Page 6 ol'6 Created By: tpafermine Pringed: 3/8/2008 10:39:38 AM UMST .
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CHICAGD TITLE INBURANGE COMPANY.

Recor X mail to: o
WINSTON & STRAWN i
200 Park Avenne

New York, New York 10166
Attention: William C. Seligman, Esq.

2HA04- ¢
Z

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

TUESDAY MORNING INC,,
TENANT
AND

CANADIAN IMPERIAL BANK OF COMMERCE,
New York Agency,
Lender

- Section: 35
County: Maricopa
State: Arizona

Premiscs: indian River Plazs
7919 E. Thomas, Suite 1048
Scottsdule, Arizong 5251

Dated: as of Junuary 18, 2002

N 654690, 1
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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT made as of this 15th day of January, 2002, between CANADIAN
IMPERIAL BANK OF COMMERCE, New York Agency, huving an office at Attn: Real Estate
Finance Group, 622 Thind Avenpe, 10® Floor, New York, New York 10017 (hereinefier calied
“Lender"), and TUESDAY MORNING INC., & Texas carporation, having an office at 14621 Inwood
Road, Addison, Texa$ 75001 (hereinafier called *Terant™.

WITNESSETH:
WHEREAS, by & lcase (the "Original Lease”) dated October 25, 1999 botween Indian
River Plaza, an Arizona limited liability company (hereinafter called "Landiord™}, as landlord, and
Tenant, a3 tenant, as amended by lease amendment dated June 20, 2000 (the Original Lease, as so a2
amended, hereinafier the “Lease”), Landlord leased to Tenant cortain premises imown as Indian River &
Plaza, 7919 East Thomas Road, Suite 104B, Scottsdalc, Arizona 85251 (the "f.eased Premises™) on the :
real property described in Exhibit A annexed hereto and made a part hereof (the "Property”); and

WIHEREAS, Lender is about to make 2 loan 1o Landlord, which loan shall be securcd by,
among other things, a morigage er deed of trust {(which mortgage or deed of trust, and all amendments,
renewals, increases, modifications, replacements, substitutions, extensions, spreaders and consolidations
thereof and ail re-agvances thercunder und additions thereto, is referred to as the "Security Invtrament™) )
encumbering the Property; and L
WHEREAS, Lender and Tenant desire to confiom their understanding and agrecment
with respect to the Leasc and the Scourity Instrument,

NOW, THEREFORE, in considerution of the wtutuzl covenants and agreements herein
conteined, Lender and Tenant hercby agree and covenant as follows:

1. The Leass, and all of the terms, covenants, provisions and conditions thereof (including,
without limitation, any right of first refusal, right of first offer, option or any similar right with regpect 1o
the sate or purchase of the Property, or any portion thereof), is, shall be and shail al all times remain and
continue to be subject and subordinate in all respects to the T, torms, covenants, provisions and
conditions of the Scourity Instrument and 10 a)j advances and re-advances made thereunder and all sums
scewed therzhy,  This provision shall be szlf-operative but Tepant shal) cxccute and deliver any
additional instruments which Lender may reasonably require to effect such subordination.

2. So long s (1} Tenant is not in default (beyond any period given Tenant to cure such
default) in the payment of rent or additionsl rent or in the performance or chservance of any of the other
terms, covenants, provisions of conditions of the Lease on Tenant's part to be performed or observed, (i)
Tenani is not in defeult upder this Agreement and (iii) the Lease is in full force and effect: (a) Tenant's
possession of the Leased Premiscs and Tenant's rights and privileges under the Lease, or any extensions
or renewals thereof which may be cffected in accordence with any option therefor which is contained in
the Lease, shall not be dimmished or interfered with by Lender, and Tenent's occupancy of the Leased
Premises shall not be disturbed by Lender for any reason whatsoever during the texm of the Tease or any
such extensions or renewals thereof and (b) Lender will not join Tenant a5 & party defendant in any action
or ptoceeding to foreclose the Sccurity Instryment or to enforce sy rights or remedics of Lendsr under
the Security Instrument which would cut-off, destroy, ierminate or oxtinguish the Lease or Tenants
intefest end estate under the Lease (except to the extent required so that Tenant's Tight to receive or set-off
any monics or obljgations owed or te be performed by any of Lender's predecessors-in-interes! shalk not
be enforceable thereafler againa: Lender or apy of Lender's successors-in-interest). Notwithstunding the
foregoing provisions of this paragraph, if it would be procedurally disadvantageous for Lender not 10
name or joie Tenant as a party in a foreclosure proceeding with respect to the Security Instrutnent, Lender
may s¢ name of join Tenmant without in any way dimimishing or otherwise affecting the rights and
privileges granted to, or imaing (o the dencfit of, Tenant under this Agreement.

5
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3. (A)  Afer notice is given by Lender that the Security Instrument is in defauli and that e
the rentals under the Lease should be paid to Lender, Tenant will attorn to Lender and pay to Lender, or ‘
pay in accordance with the directions of Lender, all rentals and other monics duc and to become duc to
Landlord under the Lease or otherwise in respect of the Leased Premiscs.  Such payments shall be made
regardiess of any right of set-off, counterclaim or other defense which Tenant may have against Landlord,
whether a3 the tenant vnder the Lease or otherwise,

(B} Inaddition, if Lender (or its nominee or designee) shall sucveed 10 the rights of Landlord
under the Lease through possession or foreclosure action, delivery of a decd or otherwise, or another
person parchases the Property or the portion thereof containing the Lersed Premises upon or foliowing
foreclogure of the Security Instrument or in connection with any bankruptey case commenced by or
ageinst Landlord, then at the request of Lender (or its nomince or designec) or such purchaser (Lender, its
nominces and designees, and such purchaser, and their respective successors and assigns, cach being a
“Successor-Landlard*), Tenzant shall attom to and recognize Sucoessor-Landlord as Tenant's landlord
under the Lease and shall prompily exccute and deliver any instrument that Successor-Landlord may
reasonably request to evidence such attomment. Upon such attomment, the Lease shell continue in full
farce and cifect as, or as if it were, a direct lease between Successor-Landlord and Tenant vpon all terns,
conditions and covenants &5 are set forth in the Lease. ¥ the Lease shall have terminated by operstion of
law or otherwise 88 a rosult of or in comcction with a benleuptey case commenced by or against
Landlord or a foreclosure action or proceeding or delivery of a deed in licu, upon request of Successor-
Landlerd, Tenant shall promptly execute and deliver 8 direet lease with Successor-Landlord which direct
leasc shall be an substantially the seme terms and conditions as the Leasc (subjecy, however, to the
provisicas of tlauses [iX(v) of this paragreph 3(B)) and shell be effective as of the day the Lease shall
have terminated as aforesaid.  Notwithstanding the continuation of the Tease, the attomment of Tenant
thereunder or the execution of a direct lease between Successor-Landlord and Tenant as aforesaid,
Successor-Landlord shall not:

(i) be liable for any previous act or omissicn of Landlord under the Lease;

{ii) be subject to any off-set, defense or counterclaim which shall have theretofore
acorued to Tenant against Landiord;

(iif} be bound by any modification of the Lease or by any previous prepayment of
rent or additional rent for more than one (1) month which Tenant might have paid to Landlord,
unless such modification or prepayment shall have been expressly approved in writing by Lender;

(iv]  be liable for any security deposited under tie Lease unless such security has been
physically delivered to Lender or Successer-Landlord; and

v} e liable or obligated to comply with or fulfill any of the obligations m" the
Landlord under the Lease or any agrecment relating thevete with sespect to the construchon of, or
payment for, improvements on or about the Leased Premises (or any portion thereof), leasehold
improvements, tenant work letters and/or similar jlems.

4, Tenant agrees that withouwl the prior written consent of Lender, it shall not (a) amend,
modify, terminate or cancel the Lease or any extensions or renewals thereof, (b) tender a surrender of the
Lease, (c) make a prepayment of any rent or additional reat more than one (1) month it advance of the
due date thereof, or (d) subordingte or permit the subordination of the [ zase 10 any lien subordinate to the
Security Instnoment.  Any such purporied action without such consent shall be void as sgainst the holder
of the Security lnstrument.

5. (A)  Tenant shall promptly notify Leader of any default by Landlard under the Lease
#nd of any act or omission of Landlord which would pive Tenant the right to cancel or terminate the ’
Lcase or to ¢laim a partial or tot2] eviction.

(B)  Inthe event of 2 dcfiault by Landlord under the Lease which would give Tenant the right,

immediately or after the lapse of 2 period of time, to cancel or terminate the Lease or to claim & partial or
2
NV1654680.1
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total eviction, or in the event of any other act ar cmission of Landlord which would give Tenant the nght
to cencel or terminate the Lease, Tenant shall not exercise such tight (1) until Tenant has given written
notice of such defsult, act or omission to Lender and (ii) unless Lender has failed, within sixty (60} days
after Lender receives such notice, to cure or remedy the default, act or omission or, if such default, act or
omission shall be one which is not reasonably capable of being remedied by Lender within such sixty (60)
day period, until a reasonable period for remedying euch default, act or amission shall have elapsed
following the giving of such notice and following the time when Lender shall have became entitled under
the Security Instrument to remedy the same (which reasonable period shall in no event be less than the
period to which Landlord would be entitted under the Leasc or otherwise, after similar notice, to effect
such remedy), provided ¢hat Lender shal] with due diligence give Tenent written notice of its misntion 10
and shall commence and continue to, remedy such default, act or omission. If Lender cannot reasonably
remedy a defsult, act or omission of Landlord until after Lender obtains possession of the Leased
Premises, Tenant may not terminate or cancel the Lease of claim a partial or total cviction by reason of
such default, act or omission urtil the expiration of a reasonable period necessary for the remedy afie
Ecnder secures posgession of the Leased Premises. To the exient Lender incurs any expenses or other
costs in curing or remedying such default, act or ommission, including, withow limitation, attorneys’ fecs
and disbursements, Lender shall be subrogated o Tenant's rights against Landlord.

© Notwithstanding the foregoing, Lender shall have no obligation hereunder o remedy
such default, act or pmission.

6. To the extent that the Least shall entitle Tenant to notice of the existence of any
morigage and the identity of any mortgegee or any ground lessor, this Agreement shal) constitute such
notice to Tenant with respect to the Security Instrument and Lender.

7. Upon and after the occurrence of a default under the Security Instrument, which is not
cured after any applicable notice and/or cure periods, Lender shall be entitled, but not obligated, to
exercise the claims, rights, powers, privileges and remedies of Landlord under the Lease and shall be
further eatitled to the benefits of, and to receive and enforce performance of, all of the covenants to be
performed by Tenant under the Lease as though Lender were named therein as Landlord,

8. Anything herein or in the Lease to the contrary notwithstanding, in the event that a
Successor-Landlord shall acquire title 1o the Property or the portion thercof containing the Leased
Premises, Successor-Landlord shall have no obligation, nor incur any lability, beyond Successor-
Landlord's then interest, if any, in the Property, and Tonant shall look exclusively to such interest, if any,
of Successor-Landlord in the Property for the payment and discharge of any obligations impescd upon
Successor-Landlord hereunder or under the Lease, and Successor-Landlord is hereby released or relieved
of any other hiability hereunder and under the Lease. Tenant agrees that, with respect to any moncy
Jjudgment which may be obtained ar secured by Tenant against Successor-Landlord, Tenant shall look
solely to the estate or interost owned by Successor-Landlord in the Property, and Tenant will not collect
or attempt o cellect any such judgment out of any other assets of Successor-Landlord,

9. Notwithstanding anything to the contrery in the Lease, Tenant agrees for the benefit of
Landlord and Lender that, except as permittad by, and fidly in accordance with, applicable law, Tenant
shall not generate, siore, handle, discharge or maintain in, on or about any portion of the Praperty, any
asbestos, polychlorinated biphenyls, or any other hazarduus or toxic materials, wastes and substances
which #&re defined, determined or identified as such {including, but not limited to, pesticides and
petroleurn products if they arc defined, dettrmined or identified as such) in any federnl, state or loca!
laws, Tules or regulations (whether now cxisting or hercalier cnacted or promulgated) or any judicial ar
administrative interpretation of any therrof, including say judicial or administrative orders or judgments.

10. If the J.ease provides that Tenant is entitied o expansion space, Successor-Landiord shall
havc no obligation nor any liability for failure 1o provide such expansion space if a prior landlord
(including, witheut limitation, Landlord), by reason of a lease or Jeases entered into by such prior landlard
with other tenants of the Property, has precluded the avuilability of such expansion space.

3
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11. Except as specifically provided in this Agreemem, Lender shall not, by virtue of this
Agreement, the Security Instrument or any other instrument to which Lender may be a party, be or
become subject 1o any liability or obligation to Tenant under the Leuse or otherwise.

12 (A)  Tenani agrees that this Agreement satisfics and complies in all respects with the
provisions of Article X of the Lease and thet, to the extent inconsistent with the Leass, this Agreement
supersedes the provisions of such Article and any other provision of the Lease relating 1o the prionty or
subordination of the Lease and the interests or cstates created therehy o the Security Instrument.

{B) Tenant agrees to enter inte a subordination, non-disturbance and attornment agreement
with any lender which shall succeed Lender as lender with respect to the Property, or any portion therrof,
if such egreement is substantially similar to this Agreement, Tenant docs horewith irrevocably appaint
and conxtitute Lender s its truc and lawful attorney-in-fact in its name, place and stead o executs such
subordination, non.disturbance and atternment agreement, without any obligation on the part of Lender 1o by
dp so. This power, being coupled with an interest, shall be irevocable as long as the indebiedness ’
secured by the Security Instrumemt remains unpeid. Lender agrees not to caercise its rights under the
preceding two (2) sentenoes if Tenant prompily enters into the mubordinstion, nen-dishwbance and
attomment agroement as requived pursuant to the first sentence of this subparagraph (B).

13. (AY  Any notice required or permitted to be given by Tenant to Landlord ghall be
simuftunegusly given also to Lender, and any right of Tenant dependent upen notice shail take effect only
after notice is so given. Paformance by Lender shall satisfy any conditions of the Lease requiring
performance by Landlord, and Lender shall have a reasonable time to compiete such performance as
provided in Paragraph 5 horeof.

{B) Al notices or other communications required or permitted to he giver to Tenant or 1o
Lender pursuant t the provisions of this Agreement shall be in writing and shail be deered given enly if
mailed by United States registered mail, postage prepaid, or if sent by nationally recopnized overnight
delivery sexvice (such as Federa) Express or United Siates Posial Service Express Mail), addressed as
follows: to Tenant, at the address first set forth above, Attention: Fredrick & Cheryl Smith; 1o Lender, at
the address first set forth above, Attention: Real Estate Finance; or to such other address or number as
such party may hereafter designate by notice delivered in accordance herewith. Except as otherwise
provided in this Agrecment, alt such notices shall be deemed given three (3) business days after delivery
to the United States Post office registry clerk if given by registered mail, or on the next business day after
delivery to an overnight delivery courier.

14, This Agreement may be modified only by an agreement in writing signed by the parties
hereto, or their respective successors-in-interest. This Agreement shall inure to the bencfit of and be
binding upon the parties hereto, and their respective successors and assigns. The term “Lender™ shall
mean the then holder of the Security Instrument. The termn "Landlord” shal) mean the then bolder of the
landlord’s intcrest in the Lease. ‘Ihe term "person” shall mean an individual, joint venture, corporztion,
partnership, trust, lonited liability company, unincorporaled association or other cntity.  All references
hercin to the Leuse shall mean the Leasc as modified by this Agreenxnt and to any amendments or
modifications to the Lcase which are consented to in writing by Lender. Any inconsistcncy between the
Leasc #nc the provisions of this Agreement shall be resalved, to the extent of such inconsistency, in favor
of this Agreement.

L5, BOTH TENANT AND LENDER HEREBY IRREVOCABLY WAIVE ALL
RIGET TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS AGREEMENT,

16, This Agrcement shall be governed by and construed in accordance with the laws of the L
State in which the Property is located, i
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement as of
the day and year first above written.

LENDER soE mm

TENANT
Tuesday Morning Inc., a Texas Corporation

e & Gl AL
itle: Lyel REES/ETT

AGREED AND CONSENTED TO:
LANDLORD

indian River Piaza L.L.C., an Arizopa Hmited lability company

Name:
Title:

DOCSNY1:433839. 1 5

e 4D .. :
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IN WITNESS WHEREOF, the partics hereto have duly executed this Agreement as of

the day and year first above written.
CANADIAN IMPERIAL BANK OF COMMERCE,
New York Agency,
By:
“ Byfan Jay Neilinger
: AS Agent
TUESDAY MORNING IRC.,,
a Texas corporation
By: e e e e i
Name: ot
Title:
AGREED AND CONSENTED TO:
INDIAN RIVER PLAZA J..L.C.,

an Arizona limited Liability company
By: MBS Partners LLC,

an Arizons limited liability company,
its Sole Member

By:

Name: Marko Collins Burns
Tifle: Manager

Name: Bruce Shapirn
Title: Manager

NY:654d50.1
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Landlord

Cu v 2008 before mm__ﬂa [p.lj Notary Public in

and for said State, personally appeared | personally known to me (or proved to
me on the basis of satisfactory cvidence) to be the person whose rame is subscribed to the within
instrument and acknowledged that he executed the saine in his authorized capacity, and that by his
sipnature on the instrument the person, or the entity upon behaif of which the person acted, executed the

8

instrument.
. . Notary Pubs: Biate of Arizons

WITNESS my hand and official scat.

Bandsy Trewiao

Expires Okéober 71 2305

L4

Sigaature :fEii!l&l(ilu;::tggfﬂilékil"______
Tenant

STATEOF _Jexos )
cOUNTY OF _Dallas

on Oclosee, i 2001, btfor: mc, Aﬂ mmu\) _ .. a Notary Public in
and for said State, personally appeared ;‘;éﬂonally known to me (or proved 1o
me on the basis of satisfaciory zwdcnw) 10 be lhs: pcrson whosc naroe is subscribed to the within
instrument and acknowledged that he exccuted the same in his authorized capacity, and that by his
signature on the instrument the person, or the enlity upon behalf of which the person acted, executed the

} ss

instrument.
WITNESS my hand and official seal. AM\'-‘ u&pnu ]
AN kil
- AANLARY 18, S04

Signature (1““% q1k”i:9

DOCSNY 14338501
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STATE OF NEW YORK )
)SS.

COUNTY OF NEW YORK )

On the gfday oféf{_”_"ﬂ, in the year 2002 befare me, the undersigned, personally appeared
Brian |. Netlinger, personally known to me or proved 1o me on the basis uf satisfactory evidenee to be the
individual whose name is subscribed to the within inswument and scknowledged 1o me the he excouted
the same 1 his tapacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, exccuted the instryment.

O Flrrnr

NOTARY PUBLIC
W7ol

My comnission expires: /2

AHMAD 5. KHAR
Notary Publlc, State of New Yerk
No. D1KHBO00264
Qualified in New York Coupty
Commission Expires Dec. 15, 05

NY:654650.1
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Legal Description of Property

PARCEL NQ. }:

The East 710 fect of the North 710 feet of the Northeast quarter of the Northeast quarter of Section 35,
Township 2 North, Range 4 Eust of the Gila and Sait River Base and Meridian, Maricopa County,
Arizona;

EXCEPT the North 207.94 fect of the East 217.94 feet thercof; and

EXCEPT the North 55 feet; and

EXCEYT the East 65 fect

EXCEET that part of the Northeast quarter of the Wortheast quarter of Section 35, Township 2 Narth,
Range 4 Bast of the Gila and Sah River Basc and Mcridian, Maricopa County, Arizona, described as
followa:

Commencing at the Northeast corner of said Section 35,

thence North 89 degrees $9 minutes 52 scconds West, along the North line of the Northeast quarter of
said Scction 35, a distance of 217.94 feet;

thence South 00 degrees 08 minutes (6 seconds East, parallel with the last bine of the Northeast quarter
of said Section 35, a distance of 240.06 feet to the Point of Beginning;

thence continuing South 00 degrecs 08 minutes 06 seconds East, & distance of 3.88 feet;

thenee South 89 degrees 59 minutes 52 scconds East, parelle! with said North line, a distance of 152.94
fect to a point on the West right of way line of Hayden Road, said point being 65.00 feet West of said
East line;

thence South 00 degrees 08 minutes 06 seconds East, along the West right of way line and paralle] with
said East line, a distance of 200,10 feet;

thence departing said West right of way line, South 89 degrees 51 mmnutes 55 seconds West, a distance of
194.22 feet;

thence North 00 degrees 21 minutes 44 seconds East, a distance of 204.39 feey

thence North 89 degrees 54 minutes 48 seconds Fast, parallel with said Last linc, a distance of 39.51 feet
to the Poinl of Beginning.

PARCEL NO. 2:

That part of the Northeast quarter of the Northeast quarter of Scction 35, Township 2 North, Range 4 East
of the Gila and Sult River Base and Meridian, Maricopa Counly, Arizona, described as follows:

OOMMENCING at the Wortheast corner of said Section 35;

thence West along the North line of suid Section 35, 710 fect,

thence South 00 deprees 08 minutes 06 sevonds East, 55 fect to the POINT OF BEGINNING;

thence continuing South 00 deprees 08 minutes 06 scoonds East, 30 fect;

thence Nortbwesterly, 39 feet, more or less, to a point on a line lying 55 fect South of, and parallel to, the
North lioe of said Scction 35, said point lying 25 foet West of the POINT OF BEGINNING of this
description;

thence East, along said line, 25 feet to the POINT OF BRGINNING.

NY6546590.1
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That part of the Northeast quarter of the Northeast of Section 35, Township 2 North, Range 4 East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as follows:

COMMENCING at the Southwest comer of the North 710 feet of the East 710 feet (a5 measured along
the North and East {ines thereof) of the said Northeast quarter of the Northeast quarter of Scotion 35;

thence North £0 degrees 08 minutes 06 seconds West, along the sajid West line of the North 710 feet of
the East 710 Feet, 3.40 fect to the FOINT OF BEGINNING;

thence continuing North 00 degrecs 08 minutes 06 seconds West, along the said West line, herein before
described, 246.60 feet; -
thence South 29 degrees 03 minutes 45 seconds West, 267.58 feet;

thence South 84 deprees 22 minutes 2) seconds East, 131.54 feet, more or less, 10 the POINT OF
BEGINNING.

DOCSNY1:433839.1 5
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LEASE SUBORRINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS LEASE SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

(“Agreemen() is made effective as of October 9, 2002 between Tuesday Morning, Inc., a Texas
Corporation {“Tenanr’); WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY AND/OR /OR OMAHA

WOODMEN LIFE INSURANCE SOCIETY, a Nebraska corporation ("Lender"), and Indian Biver Plaza, g
L.L.C., an Arizona limited lability company ("Borrower™). ¥
RECITALS: ‘

A, Lender has agreed to make a loan (the "Loan") to Borrower, the repayment of which is 1o

be secured by a mortgage, deed of trust, deed to secure debt, or other securily instrument (the "Sacurity
Instrument”) by Borrower to or for the benefit of Lender, pertaining to the real property commanly known
as 7919 E. Thomas Rd., #1048, located at or about Thomas Road and Hayden Road, in Scotisdale,
Maricops County, Arizona, and legaily described on EXHIBIT "A" attached hereto and incorporated
hergin by this reference (the “Property”), which is to be or has been recorded in the official real estate
records in the county and State of Arizona.

B
&
&

B. Tenant is the cuirent lessee of all or a certain portion (the "Leased Premises’} of the
FYoperty pursuant to the provisions of that certain Leage Agresment between Indian River Plaza L.L.C.
afid Tuasday Morning, ing. dated October 25:°1999; Amendment to Lease, dated June 20, 2002 {said

strumaent, as now or hereafter amendedEr modified is herein referred to as the “Lease”).

C. Tenant has been informed that the receipt of this Agreement is a condition to the making
of the Loan,
AGREEMENTS
1. SUBORDINATION. The rights of Tenant under the Lease are subject and subordinate to the

rights of Lender under the Security Instrument and to any renewal, modification, consolidation,
replacement, increase, or extension of the Security Instrument.

2 Non-DisTURBANCE. Neither Lender nor any trustee under the Security Instrument may
disturb Tenant's possession of the Leased Premises or otherwise interfere with Tenant's rights under the
Lease, uniegs Tenant is in default under the [ ease beyond any cure pariod in the Lease.

3 ATTORNMENT; LiamiLiTY OF LENDER. If the Property is transferred by foreclosure, by
similar judicial or non-judicial proceedings, or by sale in lieu of fareclosure (each a “Foreclosure Event’),
neither Lender nor any trustee under the Security Instrument shall name Tenant in any foreclosure or
similar proceeding, unless Lender or the trustee is reguired to do so under applicable rules of procedure s
or other law. In any Foreclosure Event, the Property shall be transferred subject to the Lease; upon o
raquest by Lender or other transleree, Tenant shall attorn to Lender or such transferee and promptly
execute such instruments as may be appropriate to evidence such attornment; and effective as of the :
date of transfer, the Lease shall bind Lender or such transferee and Tenant to the same extent as though
the transferee had been named legsor in the Lease. However, neither Lendsr nor such transferee shall
be:

{a} liable for any act or omission of the transferor hefore the transfer, except acts or
omissions which continue subsequent ta the time Lender or such transteree acquires ownership of the
Property, and only to the extent of such continuation;

et
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(b) subject lo any claims, offsets or defenses which Tenant had against the
transfercr {but Tenant is not cbligated to pay to the transfares any offsets taken before the Propery was
transferred), unless Tenant has given Lender notice and opportunily to cure any default pursuant to the

provisions of Section 6, below,;

{c) bound by any rent, additional rent or other charges paid by Tenanl more than 30
days in advance of the due date under the Lease:

g

{d) bound by any Lease amendment after the effective date of this Agreemant (or
the earlier date of any estoppe! certificate given by Tenant to Lender) terminating the Lease prior to
expiration or termination as expressly provided in the Lease; changing the term of the Lease other than
as expressly provided in the Lease (including existing options, if any}; reducing the rent or charges
payable by Tenant under the Lease or modify the allocation of the cost of insurance, taxes or other \
expenses of the operation of the Property; or otherwise materially reducing the benefits of the Lease to
the holder of the lessor's interest in the Lease, which is made without Lender's written consent; ¢r

(e} responsible for any security deposit delivered under the Lease and not received
by Lender, &

The liability of Lender, a trustee under the Security Instrument, or any other transferse in
a Foreclosure Event or the liability of a subsequent owner designated as landiord under the Lease shall
exist only for so long as Lender or such trustee or other transferas is the owner of the Leased Premises.

4, INsuRANCE PROCEEDS AND CONDEMNATION AWARDS. If Lendar or any trustee under the
Security Instrument may coflect the proceeds of Borrower's property insurance or the award in eminent
domain proceedings under the Security instrument, unless Tenant is in default under the Lease, bayond
any cure period in the Lease, Lender and the trustee shall allow Borrower and Tenant to use those
proceeds or that award to reconstruct the Property or for payment to Tenant, as may be required in the
Lease. Lender may require that Borrower and Tenant comply with reasonable disbursement procedures
reasonable under the circumstances to ensure that the proceeds are applied to complete the
reconstruction of the Property or paid to Tenant, as required under the Lease.

5. BENT Dinecrive. Borrower has assigned to Lender the right to receive the rents payabie
under the Lease. It Lender gives notice to Tenant that Lender has elected to have Tenant pay Lender
directly the rantal and other charges payabie by Tenant under the Lease, Tenant shall, untif Lender gives
tenant notice that it cancels this election, pay the rent and other charges under the Lease to Lender or at
Lender's direction. Borrower hereby irrevocably directs and authorizes Tenant to comply with any
direction so received by Tenant from Lender. Borrower, by its execution of this Agreement, agrees to
hold Tenant harmiess for the application of any payments so made.

6. NQTICE AND OPPQRTUNITY TO CURE BORROWER DEFAULTS. So long as the Obligations
secured under the Security Instrument have not been satisfied, Tenant shall notify Lender of any default
by Borrower of those obligations under the Lease which are of a nature as to give Tenant a right to
terminate the Lease, reduce rent or other charges, or to credit or offset any amounts against future rents
or other charges. Lender shall thereafter have the right, but not the obligation, lo effect the cure of such
default within the later of the expiration of Borrower's cure period, if any, under the Lease; or thirty (30)
days after the giving of notice by Tenarnt to Lender; provided, that if such default cannot reasonably be
cured by Lender within this thirty (30) day period, the period for cure by Lender shall be extended so long
as Lender has expeditiously commenced to cure and is pursuing with due diligence to cure said defaults,

7. TRADE FIXTURES. The lien of the Security Instrument shall not encumber Tenant's trade
tixtures, fumiture or equipment at any time placed or installed in the Leased Premises,

2
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8. DEEMED CONSENT BY LENDER. Lender shall be deemed to have given its consent to any
amendment of the Lease to which Lender would not otherwise be bound, it Lender fails 1o respond, either
by reasonably requesting additional information or by disapproving the request, within thirty {30) days
after Lender's recaipt of such request from Borrower, provided such request shall make specific refarence
to the provisions of this Section and shall expressly state, in solid capita letters on the first page thereof:
“YOU ARE HEREBY REMINDED THAT YOUR FAILURE TO PROVIDE NOTIFICATION OF APPROVAL
OR DISAPPROVAL OR REASONABLY REQUEST ADDITIONAL INFORMATION NOT LATER THAN
THIRTY (30) DAYS AFTER YOUR RECEIPT OF THIS REQUEST SHALL BE DEEMED, PURSUANT TO
SECTION 8 OF THE SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT, TO

CONSTITUTE YOUR APPROVAL THEREOQF."

9. Nonces. All notices under this Agreement shall be properly given (a) upon delivery, if
delivered in person or by facsimile transmission with receipt acknowledged by the recipiant, (i) one (1)
Business Day after deposit for avemight detivery with any reputable overnight courier service, or (i) three
(3) Business Days after deposit in any U.S. Postat Service mail depository and sent by registered or
cedtified mail, postage prepaid, refurn receip! requested, addressed to Tenant, Lender, or Borrower, as
the case may be, at the addresses below or addressed as such party may from lime to time designata by

written notice 1o the other parties.

To Tenant:

TJuesday Morning, Inc., a Texas corporation
14621 Inwood Rd.
Addison, TX_ 75001

To Lender:

WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY
AND/OR OMAHA WOODMEN LIFE INSURANCE SOCIETY
Woodmen Tower

1700 Farmmam Street

Omaha, NE 68102

Attn: Investment Division

Either party by writlen notice o the other may designate additional or different addresses for subsequent
notices or communications. For purposes of this Subsection, "Business Day" shall mean a day on which
commercial banks are not authorized of required by law to close in the state where the Property is

located.

10. AuTHoRitY. The persons axecuting this Agreement on behall of Tenant, Lender and
Borrower each represent that he or she is authorized 10 execute such instruments on behalf of Tenant,
Lender and Borrawer, respectively.

1. ATTORNEYS FEES. if any action is commenced to enforce any provision of this Agreement
in connection with its meaning, the prevailing party in such action shail be awarded, in addition to any

o 12, MiSCELLANEOUS. This Agreement contains the entire agraement between the parties
concerning the mattars addressed herein, The parties may amend this Agreement only in writing. This

3
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Agreement benefits and binds the successors and assigns of each party and shall run with the land. This
Agreement shall be governed in accordance with the laws of the state In which the Property is located
and applicable laws of the United States of America. This Agreement may be exacuted in counterparts,
and each counterpart shall be effective as an onginal when a counterpart has been signed by all parties.

INO FURTHER TEXT ON THIS PAGE]
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WITNESS WHEREQF, this Agreement has been executed by the parlies eifective as of
thg day and year first above written.

JENANT

uesday Morni , a Texas corporation

Ine.

Me: __ Lad P AU S SDEATT

NCTE: THE FOLLOWING FORM OF ACKNO DG NT IS FOR ILLUSTRATION PURPOSES
ONLY, BORROWER MUST ENSURE THAT THE ACKNOWLEDGEMENT OF THE TENANT IS IN
E THE LEASED PREMISES IS LOCATED

PROPER FORM FOR RECORDING IN THE STA
stateoF _[O{GS )

COUNTY OF l

Netgry Pubiic

My commission expires: | ! ")/'/DLI

[NO FURTHER TEXT ON THIS PAGE]
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LENDER:

WOODMEN OF THE WORLD LIFE
INSURANCE SOCIETY AND/OR OMAHA
WOODMEN LIFE INSURANCE SOCIETY, a

Nebraska ration
Namd Jpmes L. bgin; e
Title: e/ clegt
o, Cotvnse
Name: ‘ns
Title: - §ear.g'é4nf
STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

The foregoing instgyment was ackriowledged before me this a?é'?i,ay of
200_3, by and
ast Aadcalenst and respectively, of

WOOQDMEN OF THE WORLD LIFE INSURANGCE SOCIETY AND/OR OMAHA WOOQDMEN LIFE
INSURANCE SOCIETY, a Nebraska corpomtion, on behatf of the corporation.

. hand and official seal.

LOUISE M. MONCLAIR
MY COMMISSION EXPRES
. May ‘. m

e

Notary\Rublic

My commission expires: © o1-08

{NO FURTHER TEXT ON THIS PAGE]
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BORROWER:

indian River Plaza, t.L.C., an Arizona limited
liability company

By;

s

N :
Title: ./ ae o
J

NOTE: THE FOLLO FOAM OF ACKNOWLEDGEMENT IS FOR ILLUSTRATION PURPOSES
ONLY, BORROWER MUST ENSURE THAT THE ACKNOWLEDGEMENT OF THE BORROWER IS IN
PROPER FORM FOR RECORDING IN THE STATE WHERE THE LEASED PREMISES 1S LOCATED

state o Juza®_
- )ss.
COUNTY OF

oy o QbR
The faregoing Instrument was acknowledged before me this \6 day of ,
= as A Q.

200Z;by __}
of Afd | 24 .a_li 1 om b‘
v L)
on behalf of the (by\e‘nﬂ .

Witness my hand and official seal,

Notory Public State of Arizona : ’ ——
3 3 [w
Pevestion o2V i

October 21 2005 Notary Public

My commission expires; Q&Eﬂbﬂl_z‘{r&w5

[NO FURTHER TEXT ON THIS PAGE]
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EXHIBIT A

Lagal Descriplion of Shopping Conlor

INDIAN RIVER SHOPPING CENTER
Scottsdale, Arizona

SR

PARCEL NO. 1.

The Fast 710 feet of the North 710 feet of the Northeast quarter of the
Northeast quarter of Sectien 35, Township 2 North, Range 4_East of the
Gila and Salt River Base and Meridian, Maricopa Ccunty, Arizona:

EXCEPT the North 207.94 feet of the East 217.94 feet, thereof.

PARCEL NO. 2:

THAT PART of the Northeast quarter of the Northeast quarter, Section 35,
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,

Maricopa County, Arizona, described as follows:

COMMENCING at the Northeast corner of Section 35, Township 2 Harth, Range 4

Fast of the Gila and Salt River Basc and Meridian, Maricopa County, Arizona:
thence West along the North line of said Section 35, a distance of 710 feet;
thence South O degrees 08 minutes 06 seconds East, a distance of 55 feet to

the True Point of Oeginning; thence continuing ScuthQdegrees 08 minutes 06
seconds East, a distance of 30 feet; thence Northwesterly, a distance of 39 feet,
more or less, to a point on a line lying 55 feet South of and Parallel to the
Horth 1ine of Section 35, said point lying 25 feet West of the True Point of :
Beginning of this description; thence East along said line, a distance of 25 feet Ny
to the True Point of Beginning. ' #

PARCEL NO. 3:

THAT PART of the Kortheast quarter of the Northeast quarter of Section 35.
Township 2 North, Range 4 East .of the Gila and Sait River Base and Meridian,
Maricopa County, Arizona, described as follows:

COMMENC ING at the Southwest corner of the North 710 feet of the East 710 feet g
(a2s measured along the North and East lines thereof) of the said Northeast )
quarter of the Northeast quarter of Section 35 and running thence North 0 degrees
08 minutes 06 seconds West along the said West line of the Narth 710 feet of the
East 710 feet 3.40 feet to the True Point of Beginning: thence continuing North 0
degrees 08 minutes 06 seconds West along the said West linc, hereinbefore described,
246.60 feet to a point, thence South 29 degrees 08 minutes 45 seconds West 267.58
feet; thence South 84 degrees 22 minutes 21 seconds East 1371.54 feet, more or less
to the True Point of Beginning.
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| th MEMORANDUM OF LEASE

-, 2000, berween
INDIAN RIVER PLAZA, LLC. an Arizona limited liability company (“Landlodd™), and OSCO
DRUG OF TEXAS, INC., a Delaware corporation {“Tenant™), collectively, the “Parties” and
mdividually, a “Party”

This MEMORANDUM OF LEASE is entered into as of the ¥ day of /1‘[&:'_,

[ Premises. For sufficient consideration received, Landlord leases to Tenant and Tenant
leases [rom Landlord, on the terms and conditions set forth in the Léase, of even date herewith, between
Landlord and Tenant (the “fease™), the land at the southwest corner of Thomas and Hayden Roads,
located in Scottsdale, Maricopa County, Arizona, which land is outlined and marked “Osco Drug Store
Parcel” on the site plan attached as Exhibit A (as amended from time to time with the approval of
Landlord and Tenant, the “Site Plan™), together with all easements, rights-of-way, rights, privileges,
benefits and appurtenances now ar hercafter belonging thereto or commonly enjoyed therewith (the
“Premises™). The Premises are part of a larger parcel of tand (the “Shopping Center™). The legal
description of the Shopping Center (s atached as Exhibit B and the fepal description of the Premises s
antached as Exhibit C. Tenant intends w construct a building of approximately 15,251 square feet with
drive~-through fanes on the Premises, together with refated appunenances (collectively, the “Building").

2. Restrictions. By virtue of the lLeage, Tenant, ils subtenants, invitees, customers and
emplayees and parties liolding possessory rights in the Premises shall bave, and are hereby granted, the
use i common with Landlord and other tenants of Landlord and their respective invitees, customers,
employees and parties holding possessory rights in the Shopping Center, of the portions of the Shopping
Center required by the terms of the Lease to be devoted to the purposes of driving and parking motor
vehicles, loading and unloading of maotor vehicles and vehicular and pedestrian ingress and egress to and
from and within the Shopping Center {all of which are referred to as the “Common Areas™). Additional 5
rights are granted by the Lease to such parties in connection with the construction and maintenance of
utility facilities necessary lo the Shopping Center. All buildings constructed in the Shopping Center shall
be located whoily wirthin the areas shown as “Building Areas” on the Site Plan.  Additional use and
development restrictions and maintenance, development and performance obligations with repard 1o the
Premises and the Shopping Cener are specificd i the Lease. [0 addition to other restrictions and
obligations set forth in the Lease, the Lease provides that the types of uses permitted in the Shopping

Apri 10, 2000 Qsce Drag Store #9328
NielsegtSLCH125915.1 SWC Thomas and Hayden Roats
Sconsdate. Anzona
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Center shall be of a retail andior commercial nature found in shopping centers of a similar size and quality
in the metropolitan marketing area 1 which the Shopping Ceater is located.

1 Additjonal Restrictions. Notice 15 given of the following covenants contained in Artiele
21 of the Lease:

21.1 Restrictions on Uses Outside of the Premises.

{a) The types of uses permitted in the Shopping Center shall be of a retail
and/or commercial nature found in first class shopping centers of a similar size in the
metropolitan marketing ares in which the Shopping Center is located. No premises (nor
any part thereef) in the Shopping Center other than the Premises, shall be {a) used or
occupied as a retail drug store; nor (b) except as provided in Section 21,1(b), for the sale
of any of the following: (i) Hiquor or other alcoholic beverages in package form,
inchuding, but not bBmited to, beer, wine and ale; (i1) any combination of food items
sufficient to be commenly known as n convenience food store or department; (i)
greeting cards; (v} photo processing (including “one-howr™ photo processing); {v) health
aids, beauly aids, and related products, including vitaming; or (vi} items requiring
dispensation by or through a pharmacy or requiring dispensation by or through a
registercd or licensed pharmacist.  Except as provided in Section 21.1(b), the uses
described above shall be permitted exclusively on the Premises. No premises (nor any
part thereof) in the Shopping Ceater other than the Premises, shall be given the exclusive
right to conduct financial services, (inchuding, but not limiled 1o, installation of automatic
teller machines) such that Tenant is precluded from conducting financial services on the
Premises.

D) Attached to this Lease as Schedule T is a list of existing permitted uses
in the Shopping Center (the “Existing Permitted Uses™) pursuant to currently cxisting
leases (the “Existing Leases™). andlord warrants to Tenant that the Existing Leases are
the only leases for space in the Shopping Center in effect as of the date of this Lease and

i that the Existing Permitted Uses are the only uses that are currently permitted in the
; Shopping Center. Any other pravision of this Lease te the conlrary notwithstanding,
nothing in this Section 21.1 shail prohibit the use of space in the Shopping Center for any
of the Existing Permitted Uses so long as such Existing Permitted Uses are pursuant to
the Existing Leases, as such leases may be extended, renewed or assigned in the future.
In addition, the sale of the items listed in Section 21.1(a){i) through 21.1(a)(v), inclusive,
shall be permitted in a supermarket occupying o more than 30,000 square feet of gross
leaseable arca in the Shopping Center; provided, however, that the gross leaseable fioor
area for the sale of the items listed in Sections 21.1(a)(i), 21.1(a)iii), 21.1(a)(iv}, and
2 1.3 (a){v} shall not exceed 1500 square feet of gross leaseable area,

21.2  Further Restrictions, In addition, none of the following uses shall be conducted
in the Shopping Center: {a) funeral homes; (b) any production, manufacturing, industrial, ar
storage use of any kind or nature, except for storage and/or production of products incidemal to
the retail sale thereol (rom the Shopping Center, () entertainment or recrcational facilities
(“cntertainment or recreational facilities” includes, bul are not limited 10, a bowling alley,
skating rink, electronic or mechanical games arcade [except as an incidental use (o a retail or
commercial business, it which case such use shail be restricted to less than 3% of the {loor area
5 occupied by such busmess], theater, billiard room or pool hall, health spa or studio or fitness
' center, massage parlar, discotheque, dance hall, banquet hall, night club, bar or tavern, “head
shop”. pornographic or “adult” store, racquetball court or gymnasium, or other place of public

April [0, 2000 Oxeo g Stme #9328
Miglseg\SLCVI 259151 SWUC Thomas and Hayden Ronds

Scatisdale, Artama

:.Order: 412472 Doc: MP:2001 002502 10 Page 2 ol 11 Created By: ipalermine  Printed: 3/8/2008 10:35:51 AM UMST

-,
I




200102502190

amusement; (d) training or educational facilities (“training or educational facilities” includes,
bt are not limited to, a beauty school, child care facility, barber college, library, reading room,
church, school, place of instruction, or any other ogeration catering primarily to students or
trainees rather than to custoimers); {e) restauvants; except that fast-food restaurants shall be
permitted; (f) car washes or gasoline or service stations; (g) the displaying, repairing, rentmy,
leasing or sale of any motor vehicie, boal or trailer; (h) dry cleaner with on-premiscs cleaning; (i)
any use which creates a nuisince or malerially ncreases noise or the enussion ol dust, odor,
sroke, gases, or malerially increases fire, explosion or radioactive hazards in the Shopping
Center; (j} any business with drive-up or drive-through lanes vther than in connection with the
uses of the Building under this Leasc and other than m conncetion with permitied fast-food
restaurants; (k) second-hand or thrift stores, or flea markets; and (1) any use involving Hazardous
Material, except as may be customary in first class neighhorhood shopping centers in the
metropelitan area where the Shopping Center is located. It is the Parties” intent that the parking
and cther common facilities shall not be burdened by cither large scale or prowacted yse by
persons other than customers of occupants of the Shopping Center. Notwithstanding anything to
the contrary contained in this Lease, Tenant shall have the right to store, use, sell and/or provide
any item or scrvice on or from the Premises, and engage in any activity on the Premises, which
Tenant or any affiliate of Tenant customarily stores, uses, sells, provides or engages in at any of
their other iocations.

21.3  Building Restrictions. No building constructed in the Shopping Center shall
coensist of more than ane {173 story plus Mezzanine, “Mezzanine™ means any floor area above the
ground floor that does not extend over the entire ground floor and which is used in connection
with the primary commerciat use of the building but is not used as a sales area or generalty open
10 the public. No Mezzanine or basement of any building in the Shopping Center shall be used ay
an area for sales or display or vpen 1o the public generally, No building or other structure

: constructed or located in the Shopping Center {except the Building) shall exceed the height of the
highest structure in existence in the Shopping Center as of the date of this Lease; provided,
ltowever, that any structure constructed on the restaurant pad site designated as such on the Sie
Plan shall not exceed 18 feet in height. The height of any building in the Shopping Center shail
be measured perpendicuiar from the finish floor to the top of the roof structure of such building,
including any screening, parapet, penthouse, mechanical cquipment or similar appurtenance
lecated on the mof of such building,

21.4  Certain Exclusives 1o Existing Tenants.

(@) Ai’s Chinese Butfet. 5o long as the Existing Lease with An’s Chinese
Buftfet is in effeci {including any extension, renewal or assignment thereof), the Premises
shali not he used for @ Chinese buffet restaurant. :

(b) Office Depot, So long as the Existing Lease with Office Depat is in
effect {including any extension, renewal or assignment thereof), (i) no more than 1,000
square leet of floor in the Premises shall be used for the sale, leasing, distribution or
display of office supplics, including office furniture, office fixtures, office machines and
equipment/electronics, computers (P.C.), computer hardware, software and accessories,
cellular telephones and telecommunications equipment and devices, art supplies,
architecturai supplies, engineering supplies, photocopying services, facsimile services, or
ingtant print shop serviees, nor {ii) shall the Premises be used primarily for the sale,
leasing, distribution or dispiay o¥any of the items set forth in clause (i)

Th

i
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(c) Little Ceasars Pizza. So long as the Existing Lease with Little Ceasars
Pizza is in effect (including any extension, renewal or assignment thercof), the Premises
sihall not be used for the sale ol pivza as the primary source of business.

{d) Fast Signs. So long as the Existing Lease with Fast Sigas is in effect
{including any extension, renewal or assignment thergof),the Premises shall not be used
the making or selling of signs as the primary source of revenne.

i 1
=,

4. Nature of Restrictions. The restrictions set forth in this Memorandum of Lease shall be
deemed to be restrictions and covenants, and shall be a servitude upon the entire Shopping Center, shall
run with the fand and shall be binding upon any person acquiring any interest in any part of the Shopping
Center,

5. Tenm.

{a) The “First Preliminary Ferm™ of the Lease shall commence on the date hereaf
and shail expire at midnight on the later to ocenr of {1} the 45th day following the date hereot and
(it} 5 days following receipt by Tenant of the Entitiements Completion Notice (defined in the
Leasc).

(B Provided the Lease has not been terminated during the First Preliminary Term,
the “Second Preliminary Term” of the Lease shall commence upon expiration of the First
Preliminary Term and shall expire at midnight on the date that the Permitting Conditions (as
defined in the Lease) have been satisfied.

; (c) Provided the Lease has not been terminated during the Second Preliminary Term,

‘ the “Third Preliminary Term” of the Lease shall commence upon expiration of the Second
Preliminary Term and shall expire at midnight on the date that the Pre-Building Condition {as
defined in the Lease) has been satistied.

{d) Provided the Lease has not been terminated during the Third Preliminary Term,
the “Construction Term” of the Leasc shail commence upon the expiration of the Second
' Preliminary Term and shall expire on the earlier of (i) 270 days thereafter; (ii) 45 days following
. the date the Completion Requirements (as defined in the Lease) are satislied; and (iif) the date
! that Tenant opens for business to the public on the Premises.,

(e) The “Original Term” of the Lease shall commence upon the expiration of the
Construction Term. The Original Term shall expire at midnight on the day inunediately prior to
the 20th anniversary of the commencement date of the Original Term; provided, however, that it
the commencement date is other than the first day of 4 calendar month, then the Qriginal Term
shall expire at midnight on the day immediately prior to the 20th anniversary of the first day of
the first full calendar month following the month in which the Original Term commences.

' 5, Option to Exiend, Tenant, at its option, may extend the Original Term of the Leasc for
: eight (8) consecutive periods of five (5) years sach.

7. Inguiries. Inquiries concerning the precise terms of the Lease may be made:

Aptil 10, 2000 Qsco Diuy Store #9328 :
Mieksep\SILCAI 2591 5.1 SWC Thomas and Hayden Roads i
Scotisdale, Arizons
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To Landiord:

INDIAN RIVER PLAZA L.L.C,

¢/o Arizona Partners Retail Investment Group
3200 North Central Avenue, Sujte 2450
Phoenix, Arizona 85012

Fax No.: {602) 266 -61 16

To Tenunt;

ALBERTSON'S, INC.

250 Park Center Boulavard,

Box 20

Roise, Idaho 83726

Aftention: Legal Departiment
Osco #9328

Fax No.: (208) 395-6573

8. Successors, The rights and oblipations created in the Lease shall bind and inure to the
benefit of the respective heirs, personal representmives, stceessors, grantees and assigns of Landlord and
Tenant and the respective restrictions, covenants and obligations pertaining (o the Preinises and the
Shopping Center shall rust with the band.

8. lncorparation and_ Canliicts. Al of the twrms and conditions of the lease are
incorporated hercin by reterence as though set forth fully herein. In the event of any conflict between the
terms hereof and of the Lease, the Lease shall prevail.

IN WITNESS WHEREOF, this Memorandum of Lease is exccuted as of the date first above
i written.

; LANDLORD:

INDIAN RIVER PLAZA, L.L.C,,
an Arizona limited hability ¢

.—"l
A i s o
.

Its /’M-:,

Plaza L.L.C.

TENANT:

0OSCO DRUG OF TEXAS, iNC,,
a Delaware corporation

Approved as toform yé%‘
_ Snell & Wilmar B y& /anul,{ S

lts ((' - l’resuiunr

Apdl 10, 2000 Osees 13rug Store #9328
NielsegsSLCVI25915.) SWC Thomas and Haytien Roads
Scoltydale, Arizone
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STATE OF 4re2ente . )
) ss.
COUNTY OF Mayrce i )

The foregomg instrument was acknowledged hefmc me llusaf,é/g day of /ﬁ’,} f , 2000
by _/"/rcf/c’ oIS e /"/)/Zg}f G Mwgoof INDIAN RIVER PLAZA, L.L.C., an
Arizona limited liabitity cumpany, on behalf2 company

M-L{w.&j”? ("IL{"/[
My Cominisston Expires: NO’TARY PUBLIC

37673 Residing azﬁz-r)n X // <. S

April 10, 3000 Oseo Drag Store #9128
Nielseg\SLCAE25915,1 SW0 Thomias and Haydvar Reads.
Sealtstlale, Asimon
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e

s
STATE OF IDAHG ) I

) ss,
County of Ada )
o %}LAM 2000 hefore me - . personaily appeared .
:’\‘V\CJ\‘\_Q“; . . _\\(_’_‘l [WaAY L the ) Ve

A Delaware corporation, personally knov

C M ., of OSCO DRUG OF TEXAS, INC.,

v to me {or proved 1o me on the basis of satisfaciory evidence]

to be the person(s) whose name(s) isfare subscribed to the within instrument and acknowledged 10 me that
hesshe/they executed the same in hisfherftheir anthorized capacity(ics), and that by his/herftheir
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

My Commission Expires:

4foz)>

g al / 7 L(tf?@il/

NOTARY PUBLIC

"“||lllllr,"'

April 10, 2600
Miclseg\SLCV 25915.)

"Order: 412472 Doc: MP:2001 00250210

Residing at: Boise, Idaho

. 2y,
%
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)
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Heazigacart

QOsco Drug Store #9328 ey
SWC Thamas and Haydeo Roads H
Seolisdeli, Arizona
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EXHIBIT A L
Site Plan
Please refer to the Site Plan prepared the L.E.AD.S., dated Apnil 20, 2000, for Osco Drug Store #9328,

drawing file 99106-dr, on file with Mr. Jeff Hardman, Albertson's, Inc., 15100 North 90th Street,
Scoitsdale, Arizona.

&
;—;‘5
e

5 e

Aprid 10, 2000 Osee Dnay Swre 72328 -
Niglse-$3.0:123591 5.1 SWC Thoas aod |ayden Roads N
Exhibit A - Page | Seotisdale, Ansann k

Order: 412472 Doc: MP:2001 00250210 Page 8 of }] Created By palermine Printed: 3/8/2008 10:39:35 AM UMST



.y

20010250210

EXHIBIT B
Legul Description of the Shopping Center

PARCEL NO. 1:

The East 710 feet of the North 710 feet of the Northeast quarter of the Northeast quarter of
Section 35, Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,

Maricopa County, Arizona;

&
3
e

EXCEPT the North 2C7.94 feet of the East 217.94 feet thereof.

PARCEL NO. 2:

That part of the Northeast quarter of the Northeast quarter of Section 335, Township 2 North,
Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,

described as follows:

COMMENCING at the Northeast corner of Section 35, Township 2 North, Range 4 East of the
(Gila and Salt River Base and Meridian, Maricopa County, Arizona;

thence West along the MNorth line of said Section 35, a distance of 710 feet;

thence South 0 degrees 08 minutes 06 seconds East, a distance of 35 feet to the TRUE POINT
OF BEGINNING

thence contiouing South O degrees 08 minutes 06 seconds East, a distance of 30 feet;

thence Northwesterly, a distance of 39 feet, more or igss, to a point on a line lying 55 feet South
of and parallel to the North line of Section 35, said point lying 25 feet West of the TRUE
POINT OF BEGINNING of this description;

' thence East along said line, a distance of 25 feet 10 the TRUE POINT OF BEGINNING.

PARCEY NO. 3:

That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,
Range 4 East of the Gila and Salt River Basc and Meridian, Maricopa County, Arizona,

described as follows:

COMMENCING at the Southwest corner of the North 710 feet of the East 710 feet (as measured
ajong the North and East lines thereof) of the said Northeast quarter of the Northeast quarter of

Section 33;

5

thence North O degrees 08 mimues 06 seconds West along the said West line of the North 710
feet of the East 710 fest, 3 .40 feet to the TRUE POINT OF BEGINNING;

April 10, 2020 -
i e Deug Stone w9328
Nielseg\SLC\25915.1 L SW Iomas and Hayden Roads
Lixhibit B - Page | of 2 . Scattsdale, Asizana
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ihence continuing North 0 degrees 08 minutes 06 seconds West along the said West line, herein
before described, 246.60 feet to a poim,

thence South 29 degrees 08 minutes 43 seconds West 267,38 feet;

thence South 84 degrees 22 minutes 21 seconds East 131.54 feet, more or less, 1o the TRUE ;
POINT OF BEGINNING.

]
:

Geco Drug Store #9328
IWC Thamas and Hayden Roads

Exhibit B — Page 2 of 2 Scoasdale, Arizans

April 10, 3008
Nielseg\SLCA 25915,
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EXHIBIT C O

Legal Description of the Premises

The Premises is shown on the Site Plan prepared the L.E.A.D.S., dated April 20, 2000, for Osco Drug
Store #9328, drawing file 99106-dr, on file with Mr. Jeff Hardman, Alberison's, Inc., 15100 North 90th Sé
Street, Scottsdale, Arizona. Once construction has been completed and the exact tegal description of the
Premises has been determined, the Parties will execute an amendment to this Memorandum of Lease lo

add the legal description {o this Exhibi C.

s

Osto Dy Swore 128
SWC TTonsas and Hayden Roads

Exhibit - Page 1 Seonsdale, Anzowa

Anpnl 10, 20C0
NiglsepaSLCY 25074 )
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MARICOPA COUNTY RECORDER
HELEN PURCELL
20031065017 08/06/2003 09:15
ELECTRONIC RECORDING

WHEN RECORDED MAIL TO:

Albertson’s, Inc. BB3726-10-1-1--
Attn: Legal Department Real Estate hoyp

P.O.Box 20

Boise, idaho 83726

FIDELITY NATIONAL TITLE

HOLD FOR PICK-UP
Yy 75003210
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

Store #9328 Thomas & Hayden
7801 E. Thomas Road
Scottsdale, Arizona

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
("Agreement”) is made as of 2002, by and among OSCO
DRUG OF TEXAS, INC., a Delaware corporation ('Tenanl') INDIAN RWER PLAZA LL.C an
Arizona limited liability company (“Landlord®), and WG ~ HNGE *a

Nebraska corporation {"Lender®), collectively, the "Parties" and indwidually,
“Party”. *WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY AND/OR OMAHA WOODMEN
LIFE INSURANCE SOCIETY

RECITALS

A. Lender has agreed to make a loan {"Loan*) to Landlord, repayment of which is to
be secured by that certain Deed of Trust entered into by Landlord, as Trustor, and Lender, as
Beneficiary {together with all supplements, amendments, modilications, renewals and
extensions thereof, collectively referred 10 hergin as the *Deed of Trust™) which pertains to that
certain real property located in the City of Scottsdale, County of Maricopa, State of Arizona, as
more particularly described on Exhibit *A" attached hereto and incorporated herein by reference
("“Encumbered Property”) and certain other written agreements and documents between
Landlord- and Lender relating to the Loan (the Deed of Trust, together with all supplemenits,
amendments, modifications, renewals and extensions to the Deed of Trust and such other
agreements and documents, being collectively referred 1o herein as the "Loan Documents®).

B. Tenant is the current lessee of all or a portion of the Encymbered Property {such
portion being referred to as the "Premises”) under a Lease Agreement entered into with
Landlord dated May 4, 2000 (as amended from time to time collectively, the "Lease").

C. As & condition precedent to Lender's making the Loan to Landlord, Lender has
required that Tenant execute this Agreement and in retum for Tenant's execution of this
Agreement, Lender is willing tc agree to not disturb Tenant's quiet possession of the Premises
as long as Tenant is not in default under the Lease.

D. Lender is making the Loan in reliance upon the agreements herein made by
Tenant and Tenant is entering into this Agreement in reliance upon the agreements and
certifications herein made by Lender.

4
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NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Lender, Landlord,
and Tenant agree as follows:

1. SUBORDINATION. Al rights of Tenant under the Lease are hereby subjected
and subordinated and shall remain subject, subordinate, and junior to the lien of the Deed of
Trust, and to the rights and interest of the from time-to-time holder of the Deed of Trust. In
addition, Tenant shall not be bound by any of the terms, conditions, or covenants of the Deed of
Trust, Loan Documents {other than this Agreement), or any other document execuled by
Landlord in connection with the Loan. Lender acknowledges that the subordination of the Lease
is solely for the purposes set forth in this Agreement, including, but not limited to, establishing
the priority of the Deed of Trust in the real property records, and that Lender has not supplied
Tenamt with copies of the Deed of Trust or any of the Loan Documents and does not intend
Tenant to be bound by the terms of those documents.

2. NON-DISTURBANCE AND ATTORNMENT. Provided Tenant is not in material

default under the Lease (as defined in the Lease and beyond any period given Tenant to cure
the default), then Tenant's right of possession to the Premises and Tenant's other righis
pursuant o the Lease or otherwise shall not be affected or disturbed by Lender or any
successor or assign in the exercise of any of its rights under the Deed of Trust. Further, Tenant
shall not (i} be named as a parly defendant in any foreciosure on the lien of the Deed of Trust,
except where required as a matter of law, or (ii) in any other way be deprived of its rights under
the Laase. in the event Lender or any cther person acquires title to the Premises pursuant to
the exercise of any remedy provided for in the Deed of Trust or by any conveyance in lieu of
foreclosure, the Lease shall not be terminated or affected by the foreclosure, conveyance or
other procesding. Lender also covenants that any sale by it of the Premises as a result of the
exercise of any rights and remedies under the Deed of Trust, or othorwise, shall be subject to
the Lease and the rights of Tenant under the Lease, and Tenant covenants and agrees 1o atlorn
to Lender or any person or entity acquiring the rights and intersst of Landlord under the Lease,
in any manner whatsoever {Lender and any such other persan or entity being referred to in this
Agreement as a “Successor”), as its new landiord, and the Lease shall continue in full force
and effect as a direct lease between Tenant and Successor, upon all of the terms, covenants,
conditions and agreements set forth in the Lease; provided, except as set forth in Paragraph 3
hereof, Tenant shall be under no obligation 1o pay rent to Successor until Tenant receives a
photostatic copy of the recorded deed or other instrument by which such interest passed
evidencing that Successor has succeeded to Landlord's interaest under the Lease. Successor
shall be flable to Tenant, effective as of the date of such acquisition, for the performance of all
obligations of Landlord arising under the Lease from and after the date of such acquisition.
Provided Successor has received notice pursuant to Paragraph 5 hereof, Successor shall also
be liable as landlord for every obiigation of Landlord arising or aceruing under the Lease prior to
the date of such acquisition which has not been perforined or satisfied; provided, however, that
Successor shall not be: (a) personally liable for the payment of any sum arising under or with
respect to the Lease prior to the date Successor acquires Landlord’s interest in the premises,
which sum It is Landlord’s obligation to pay, provided, however, that the foregoing shail not in
any event prevert recourse by the Tenant against ali or any part of Successor's right, title and
interest in and to the Premises or the Shopping Center or any part thereof {Including, without
limitation, Successor's right, title and interest in and to the rents and other income or revenus
receivable from the Premises or the Shopping Center or any part thereof, or the consideration
receivable from the sale or other disposition, including a condemnation of all or any part of the
Premises or the Shopping Center or from any fire or other casualty affecting all or any of the
improvements located on the Premises or the Shopping Center); or (b) obligated to cure any

Page 2 of 10

Order: Non-Order Search Dac: MP:2003 01063017 Page 2ol 10 Created By wpaterming ™ Prinfed: 3/8/2008 TSI AMTUMST

¥



. ".

20031065017

default of any prior tandlord (including Landlord) under the Lease which occurved prior to the
date Successor acquires Landlord’s interest in the Premises, provided, however, that the
foregoing shall not be deemed to constitute a waiver of any other rights or remedies of Tenant
under the Lease, including without limitation, any right of offset against rent or any right of
termination. No foreclosure or conveyance or other act or omission by a Successor, shall, in
any event, relieve Landlord of any of the covenants, liabilities, or obligations of Landlord under
the Lease. Successor shall not be bound by any payment of rent or additional rent made by
Tenant to Landlord more than one month in advance, except if such payment is made pursuant
to the terms of the Lease,

3 PAYMENT OF RENT. Upon the occurrence of an event of default under the
Deed of Trust, and at any time thereafter during the continuance thereol, Lender may, at its
option, send a notice to Tenant, which notice shall: (a) reference the name of the operating
company (g.g., Lucky, Sav-on, etc.) of Albertson’s, Inc. and store number set forth at the top of
this Agreement; {b} indicate that a default or an svent of default has occurred and that Lender
has revoked Landlord’s right or license 1o collect rent under the Lease; (o) indicate that Lender
has elected to exercise its rghts under this Section of this Agreement; (d) direct Tenant
thereafter to make all payments of rent and to perform all obiigations under the L.ease to or for
the benefit of Lender or as Lender shall direct; and (8) contain the Lender's employer
identification number. Within fifteen (15} business days of receipt of any such nolice from
Lender, Tenant shall comply with the provisions of such notice, to make all payments of rent
and to perform all obligations under the Lease to and for the benefit of Lender or as Lender shall
direct. Such notice and direction shall remain effective until the first to occur of: (i) the receipt by
Tenant of a subsequent notice from Lender to the effect that such event of default has been
cured or that Lender has appointed Landlord to act as agent for Lender; (iij the appointment of a
receiver, in which event Tenant shali thereafter make payments of rent and perform all
obligations under the Lease as may be directed by such receiver; or (i} the issuance of a count
order directing Tenant to pay rent and perform obligations in @ manner not consistent with the
rotice. Tenant shall be entitied to rely upon any notice from Lender and shall be protected with
respect to any payment made pursuant to such notice, irrespaective of whether a dispute exists
between Landiord and Lender with respect to the existence of an event of default or the rights of
Lender under the Loan Documents or this Agreement. |f Tenant receives a notice from Lender
pursuant to this Paragraph, Tenant shall not be required to investigate or determine the validity
or gecuracy of such notice or the validity or anforceability of this Agreement. Landlord hereby
agrees to indemnify, defend and hold Tenant harmless from and against any and all loss,
claims, damage or liability arising from or related to any payment of rent or performance of
obfigations under the Lease by Tenant made in good faith in reliance on and pursuant to such
notice.

4. LENDER AUTHORIZATION. As an express condition of, and as consideration
for, Tenant's entering into this Agreement, Lender represents and warrants to Tenant that it has
obtained all authorizations necessary 1o execute and deliver this Agreement and agrees that
this Agreement shall be valid, legal and enforceable against Lender.

5. NOTICES OF DEFAULT. Before any termination due to a breach, default or
avent of default (a "Breach”) under the Lease shall be declared by Tenant, or Tenant shall
exercise any other remedy as a result of the Breach under the Leass, Tenant shall give notice in
writing to Lender of the specific Breach of the Lease, Notice to Lender shall be given at isast
thirty (30) days (or such longer period as provided in the Lease for Landlord to cure the Breach)
betore Tenant shall terminate the Lease or Tenant shall exercise any other remedy as a result
of the Breach. If Tenant has given notice to Lender pursuant to the preceding Sentence,
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Lender, in addition to any other remedies provided in the Deed of Trust, shall have the right, but
not the obligation, to make such payments and cure such Breach on behalf of Landlord, and in
connection therewith, do ali work and make all payments deemed necessary or appropriate by
Tenant 1o cure the Breach. Landlord hereby agrees to indemnify, detend, and hoid Tenant
harmless from and against any and all losses, claims, damages, or liabilities arising from or
related to any payment or performance of any obligations under the Lease by Lender. If Lender
elects to pursue any of Lender's remedies under the Loan Documents as the resutt of a default
thereunder, Lender shall give nofice in writing to Tenant of the specific reason by virtue of which
such defauit or event of default is claimed. Notice of the occurrence of a default or an event of
defauit may be combined with the notice required under Paragraph 3 of this Agreement but is
required regardless of whethar Laender exercises its option under Paragraph 3. The failure of
Lender to give such potice under this Agreement shall not invalidate Lender's foreclosure
action, provided that Lender has complied with all applicable statutory procedures, including
giving all statutorily required notices to Tenant.

6. ADDRESSES FOR NOTICES. All notices and other communications hereunder
shall be in writing and shall be given by (a) established express delivery service which maintaing
delivery records, (b) hand delivery, or (¢} certified or registered mail, postage prepaid, retum
receipt requested, to the Parties at the following addresses, or at such cother address as the
Parties may designate by written notice in the above manner:

To Lender at: Woodmen Life Insurance
Woodmen Tower

1700 Farnap Street
Omaha, NE 68102

To Tenant at: Osce Drug of Texas, Inc.
¢/o Albertson’s, Inc.
P.O. Box 20
Boise, idaho 83726
Attn; Legal Department Real Estate (#9328)

To Landlord at: indian River Plaza, L.L.C.
c/o Arizona Partners Retail Investment Group LLC
6621 N. Scottsdale Road
Scottsdale, Arizona 85250

Communications may also be given by fax, provided the communication is concurrently given by
one of the above methods. Notices are effective upon receipt, or upon attempted delivery if
delivery is refused or if delivery Is Impossible becauss of failure to provide a reasonable means
for accomplishing delivery.

7. INSURANCE PROCEEDS. Lender agrees that, notwithstanding any provision
contained in the Loan Documents, or any other agreement or instrument affecting Lender's
interest in the Encumbered Property, i the Premises are damaged or destroyed and the Lease
has not been terminated, then insurance proceeds relating to the damage or destruction that are
received by, paid 1o, or made available to Lender, shailf be made available and used by Lender
without diminution, or offset, to pay the cost of repair or rebuilding of the Premises, to the extent
such repair or rebuilding is required under the Lease, without condition other than that Tenant
not be in default beyond any applicable cure period under the Lease at the time of such
payment, it being the intention of the Parties that all of such proceeds shall be utilized to effect
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the repair or rebuilding of the Premises to the extent required under the Lease.

B. CONDEMNATIQN. Lender agrees that, notwithstanding any provision contained
in the Loan Documents, or any other agreement or instrument affecting Lender’s interest in the
Encumbered Property, in the event of a taking or other transfer in fieu of condemnation, then all
proceeds relating therelo shall be made available and used by Lender without diminution or
offset, 1o pay the condemnation award due to Tenant under the Lease and the laws of the state
in which the Premises are located (including, if applicable, compensation for the cost of removal
arxi decrease in value as a result of such taking of Tenant’s fixtures, equipment, and stock-in-
trade located in the Premises, the value of the leasehold of which Tenant is deprived for the
remainder of the term of the Lease, including options, it any, and the value of any compensable
goodwill associated with Tenant's business) and, if the Lease has not been terminated, to repair
or rebuiid the Premises, to the extent that such repair or rebuilding is required under the Lease.

9. FIXTURES. The Loan Documents shall not cover or encumber, and shall not be
construed as subjecting in any manner to the lien thereof, any of Tenant's trade fixtures,
fumiture, furnishings, equipment, or other perscnal property at any time placed or installed in
the Premises.

10. COSTS AND ATTORNEYS' FEES. In the event a Party brings or commences a
iegal proceeding to enforce any of the terms of this Agreement, the prevailing Party in such
action shali have the right to recover reasonable attorneys’ fees and costs from the losing Parly,
to be fixed by the court in the same action. The term *legal proceedings” shall include appeals
from a lower court judgment as well as proceedings in the Federal Bankruptcy Court, whether or
not they are adversary procesdings or contested matters. The "prevailing Party” involved in
proceedings in the Federal Bankruptcy Court shall mean the prevailing Party in an adversary
proceeding or contested matter, or any other actions taken by the non-bankrupt Party which are
reasonably necessary to protect its rights under the terms of this Agreement.

11. UNENFORCEABILITY. In case any one or more of the provisions comtained in
this Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any
respect, such invalidity, illegality, or unenforceability shall not affect any other provision hereof,
and this Agreement shall be construed as if such invalid, illegal, or unenforceable provision had
never been contained herein.

12. AMENDMENT QF LEASE. Lender and Tenant agree that notice to or consent of
Lender shall not be required for any amendment to Lease; provided, however, that no such
amendment, modification or supplement shall be binding on Lender without { ander's written
consent, which consent shall not be unreasonably withheld. - No provision contained herein shall
be deemed an amendment or modification of any provision contained in the Lease, including,
without limiting the generality of the foregoing, any rights thereunder given to Tenant to
terminate the Lease.

13, SUCCESSORS AND ASSIGNS. All of the rights and obligations of the Partios
under this Agreement shall bind, and the benefits shall inure to their respective heirs, legal
representatives, successors, and assigns.

14. LANDLORD'S TITLE. lLandiord warrants and covenants that it has good and
marketable fee simple title to the Encumbered Property with full right and authority to grant the
interest conveyed by the Deed of Trust. Landlord covenants that there are no monetary
encumbrances other than the Deed of Trust, except taxes not yet delinquent, recorded against
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Landlord's interest in the Encumbered Property.

15.  NO MODIFICATION OF LOAN DOCUMENTS. Landlord hereby agrees that this

Agreement is not intended to, and shall not, waive, supersede, amend, modify or diminish any
of Landiord’s obligations to Lender under the Loan Documents; provided, however, with respect
to Tenant, in the event of any conflict between this Agreement and the Loan Documents, this
Agreement will control.

16. NO OTHER AGREEMENTS. The tarms set forth in this Agreement are intended
by the Parties as a final expression of their agreement with respect to such terms and may not
be contradicted or supplemented by evidence of any prior agresment or of any
contemporaneous oral agreement. This Agreement is intended to be a complete and exclusive
statement of the tarms of the agreement between the Parties, and the terms of this Agreement
may not be explained or supplemented by evidence of consistent additional terms. This
Agreement may not be amended or modified by any act or conduct of the Parties or by oral
agreament, unless reduced to a writing signed by all Parties.

17. NON-DISTURBANCE AGREEMENT. This Agreement satisfies any condition or
requirement set forth in the Lease relating to the granting of a non-disturbance agreement from
{ender. .

18. DELIVERY OF EXECUTED DOCUMENT. THE SUBMISSION OF THIS

DOCUMENT FOR EXAMINATION OR ITS NEGOTIATICN OR THE NEGOTIATION OF THE
TRANSACTION DESCRIBED HEREIN DOES NOT CONSTITUTE AN OFFER TO
SUBORDINATE OR AMEND THE LEASE, AND THE EXECUTION OF THIS DOCUMENT BY
LANDLORD AND LENDER DOES NOT CONSTITUTE A BINDING CONTRACT UNTIL SUCH
TIME AS THIS DOCUMENT HAS BEEN APPROVED BY THE GOVERNING REAL ESTATE
COMMITTEE OF TENANT, EXECUTED BY AUTHORIZED OFFICERS OF TENANT, AND
DELIVERED TO LANDLORD.

[signatures on following page]

Page 6 of 10

‘Order: Non-Order Search Doc: MP:2003 01065017 Page 6 of 1} Created By: tpalermino  Prinled: 3/8/2008 11:15:46 AM UMST

e
e



Ry

o

c0A

bi’del".’ Non-Urder Search Do MFP 2RSS UTUBUTT

20031065017

IN WITNESS WHEREOF, this Agreement has been exacuted as of the date lirst above

written,
TENANT:
0SCO DRUG OF TEXAS, INC.,
a Delaware corporation
By:
i ‘-EE/‘UMFORD
ice Prasident
LENDER: LENDER:
WOODMEN OF THE WORLD LIFE INSURANCE . .
SOCIETY AND/OR OMAHR WOODMEN LIFE a Hebrasha corporation

or Lot Wl

Qb1 0

res/de

LANDLORD:
INDIAN RIVER PLAZA, L.L.C.,
an Arizona limited llabllity company

By: %/ZL s

L€, 1T5 MABAS MG MEWBER
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STATE OF A@&LA )

County of Dag,gt. As )

©On this day of _Alovem é,.-,c: 2002, before me, the undersigned
Notary Public in and far said State, ersonally appeared WM*‘*S
known to me 1o be a Ba:;_.__é_S_aag of Woodme ance, the corporation that

PEN
executed the foregoing instrument, and aétnowledged 2‘5?1 said instrurment is the free
and voluntary act and deed of such corporation, for the uses and purposes mentioned hersin,
and on oath stated that he is authorized 1o execute the said instrument on behalf of such

corporation,

2

WITNESS MY HAND and official seal affixed hereto the day and year in this certificate
first above mentioned.

"5“‘% . LOUISEM MONCLAR

——-..__...._‘

P amimdd MY COMMISSION EXPy Residing at
i RES esiding a
““':E‘i_ _ May 20 My commission expires .Sy -0§"

s — SR

STATE OM )

. 85,
County oflﬁm )
On this ﬂday of _ﬂ_ﬂhﬁ_ 2002, before me, the undersigned

tary Public in, and for said Stats, personally appeared
. known to me to be the
. . of Indian River Plaza, L.L.C., the limited Ftability company

that axecuted the foregoing instrument, and acknowledged to me that the said instrument is the
free and voluntary act and deed of such limited liability company, for the uses and purposes o
mentioned herein, and on oath stated that he is authorized 10 executs the said instrument on
behalf of such limited lability company.

WITNESS MY HAND and official seal affixed hereto the day and year In this cenificate

first above mentioned. )
L2, E?J v ¢ Mb
Notary Pubiic State of Adzina Notary Public for O\
Maricope County Residing atfin 2 ..E—'r' ] ?ae
Sendrm Trovino My commission expire€ 0D 2SS
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STATE OF IDAHO )

I 8s.
County o} Ada ) _ _
s /2% . . :
On this /& day of March, 2003, before me, the undersigned Notary Public in and for &
said State, personally appeared C. Lee Mumford, known 1o me to be a Vice President of Dsco 2
Drug of Texas, Inc., the corporation that executad the foregoing instrument, and acknowledged
to me that the said instrument is the free and voluntary act and deed of such corporation, for the
uses and purposes mentioned herein, and on oath stated that he is authorized to execute the
said instrument on behalf of such corporation.
WITNESS MY HAND and cfficial seal aifixed hereto the day and year in this certifficate i
first above mentioned. . . , «
S D / M
‘:.‘“":J‘) :ei"wa':l,\?':‘.:"e, W—’é 4 m_, . :"‘,
§ S R Y Notary Public for ldaho &
F U5 QOTARE S e Residing at Boise
Hp3 me= il My comtmission expires 10/8/2003 g
L nusy ¢
R
%0, 17 A VR i
" "lufi'f:}: M :l‘ll““ ‘
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EXHIBIT A"
Legal Description of the Encumberad Property

' Northeast quarter of
_TheE‘ast'IIOfce:oftthoﬂh?lOfe,doftthormmstqnart:rof_&c tex
Section 335, TowmhipZNorﬂl,ngc4EastoftheGﬂ;-andSathu'BascamlMam

EXCEPT the North 207.94 feet of the East 217.94 fect thereof.

- j ip 2 North,
That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 N
Rangsa*?EastoftheGilaandSaltRiquascamiMmdmn. Maricopa County, Arizona,

described as follows:

COMMENCING at the Northeast corner of Section 35, Township 2 North, Range 4 East of l:he.
Gila and Salt River Basc and Mexidian, Maricopa County, Arizona; :

d:mochalongth:NorthlimofsaidSecﬁonBS,adistmmof'?lofcct:

LR

mmomwmmmmamofssfmmmcmmmm.
OF BEGINNING:. - )

thence contimuing South 0 degrees 08 mimuics 06 seconds East, a distance of 30 feet;

thence Northwesterly, a distance of 39 feet, morcorlm.tpapgi_monalinclyingss feetSo;JJﬁé
of and parailel to the North line of Section 35, saidponnlymg?jfecthofthem
POINT OF BEGINNING of this description;

tbence East along said live, a distance of 25 feet to the TRUE POINT OF BEGINNING.

PARCEL NO. 3; -
; ip 2 North,

That pert of the Northeast quarter of the Northeast quartey of Section 35, Townsip 2

Range4EastoftheGﬂaaniSahijuBaseandMaﬂm.MmmpaComy.Alm

described as follows: -

| COMMENCING at the Southwest corner of the North 710 feet of the East 710 fect (as measured
:bngﬂnNmmandEastﬁmmﬂofmesaidNormmmoﬁheNmmof
Section 35; )

thence North 0 degrees 08 mimtes 06 secouds West along the said West line of the North 710
feet of the East 710 feet, 3.40 feet to the TRUE POINT OF BEGINNING;

theuce contimuing North 0 degrees 08 mimutes 06 scconds West along the said West line, herein
before described, 246.60 feet to a point;

" theuce South 29 degrecs 08 mimutes 45 seconds West 267.58 feet;

thence South 84 degrees 22 mimutes 21 seconds Fast 131.54 feet, more or less, to the TRUE
POINT OF BEGINNING. S ' |

%
tog
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WHEN RECORDED, RETURN TO:

ONE STOP SHOP RECORDS OFFICIAL RECORDS OF
City of Scottsdale MARICOPA COUNTY RECORDER
7447 E. Indian School Road HELEN PURCELL
20040923037 1010352001 05:00 PM
tors
CITY OF SCOTTSDALE
LOT SPLIT APPROVAL
CASE  55LS01 DATE August 26, 2001

Qs 14-46 PRESENT ZONING PNC

It is requested that the CITY OF SCOTTSDALE approve the division of the following legally described property into:
[ 2PARCELS

APPLICANY Atizona Partners Investment Group
ADDRESS 3200 Norlh Central Avenue, Suite 2450, Phoenix, Arizona 85012

PHONE NO: (602) 266-6668
SUBJECT PROPERTY LOCATION: SWC Thomas and Hayden Roads
COUNTY ASSESSOR'S NO, OF EXISTING PROPERTY 134-24-002E, 002K, and 0020

LEGAL DESCRIPTION OF EXISTING PROPERTY: _SEE ATTACHED PARENT PARCELS
LEGAL DESCRIPTIONS OF NEW PARCELS:

PARCEL #1 SEE ATTACHED LEGAL DESCRIPTION “LOT 1"

PARCEL #2 SEE ATTACHED LEGAL DESCRIPTION “LOT 2"

In order 10 receive a building permit, | acknowledge the following stipufation(s) will be met:

WATER; Walter is available

SEWER; Where public sewer is not located within six hundred-sixty (660) feet of the subject property, a private

sewage disposal system may be constructed. Private sewage disposal systems must comply with all
laws and regulations of the Siate of Arizona, Maricopa County, and the City of Scottsdale.

DRAINAGE: At the fime of final pian submiffal, a Final Drainage Report shali be provided that demonstrates that the off
site runoff will enter and exit the site as it did historically.

RIGHT OF WAY:  Until such time as full street improvements (pavement, curb, gutter, ant sidewalk} are provided,
Maintenance of the public right-of-way will be the responsibility of the adjacent property owners.

DRB: Stipulations as stated in case 4 DR 91 #3

S erremr——— e

o b ——— i e+ =

Order: 412472 Doc: MP:2001 00923037 Page | of 9 Created By: palermino  Printed: 3/8/2008 10:58:16 AM [JMST

Wi



wh
. &
. =

20010923037

The applicant understands that approval of a lot aplit or lot tie by the City of Scoftsdale does not
constitute the creation of new lots. The approval Hlustrates the manner in which the lot may be split or

tied 50 as to comply with Scottsdale’s City Codes and Ordinances. Creation of the actual officlat _
recorded deed(s) is the responsibility of the applicant and usually accomplished through a title _ F
company. }
DATED this _ =« _'k day of . ]7! ) l'n"-_v_L .. B 2001. | 'rif
g 4 ) o
A B .
Ko, o |
{Signature of Pr}_ﬁe ner) {Signature of Property Owner) |
:
(Signature of Property Owner) (ignature of Property Owner):
State of Arizona) :
) 8s ?
County of Maricopa)

: 7
This instrument was acknowledged befnre me this ¢, «)/" day of\. A / , 2001,

UFHCIJILGEM
& ROBENTA | Glagyg

;1 Natary Public - Siate of Arizona | °
' hl‘vll\'&i(‘()f’!\CUUNW !

R T i

BW) ’

In witness whereof | hereunto set my hand and official seal .
© [”_ i .
L"" ( £ {(_v( A '); .f: /. F;
NOTARY PUBLIC s.»mzuwea:e:g mrrd ‘fﬂ:’[uﬂ Y it
‘:‘BQIS T VSLHBEIOH :
V0

- e D
My commission expires ___/ ~ L/

e g o 1 e e

FOR DEPARTMENT

USE ONLY / 5
Accepted by { f/ﬁv /" M/

Project Coord Planning Coordination M &

TALOTSPLITLSMSTR DOC 8/28/01
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BRADY« AULERICH & ASSOQCIATES, INC,
1030 E. Guadstupe Rood
Tempe, Arizono 85283
Phone (602) 839-4000 Fox (602) 345-925¢  PACE

LEGAL DESCRIPTION: PARCEL NO, 1

The East 710.00 feet of the North 710.00 feet of the Northeost
quorter of the Northeast quarter of Section 35, Township 2 North,
Ronge 4 East of the Gilo and Solt River Bose ond Meridian, Maricopo
County, Arizong;

EXCEPT the North 207.94 feet of the fost 217.94 fea! thereof

and EXCEPT the Nort: 5% feel ond the East €3 feel thereol

LEGAL DESCRIPTION: PARCEL NO. 2

Thot pori of the Northeosi quorier of the Northeost quarter of

Section 35, Township 2 North, Ronge 4 Eost of the Gilo and Solt
River Base ond Meridion, Moricopo County, Arizona, described as

follows:

Commencing at the Northeost corner of Section 35, Township 2 North,

Range 4 East of the Gilo ond Sall River Bose and Meridion, Maricopo

County, Arizono;

thence West olong the North line of said Section 35, ¢
distance of 710.00 feet;

thence South 00" 08  OB" Fost, a distance of 55.00 feet to
the True Poinl of Beginning;

thence conlinuing South 00" 08" 06" Cest, o distance of
30.00 feet;

thence MNorthwesterly, ¢ distonce of 39.00 feet, more or less,
{o o point on o line lying 55.00 feei South of and porailel to the
North line of Section 35, soid point lying 25.00 feet West of the
True Point of Beginning of this description;

thence Eost olong soid ling, o distonce of 25.00 feet to the
True Point of Beginning.

LEGAL DESCRIPTION: PARCEL NO. 3
Tnat port of the Northeosi quorler of the Northeost quorter of
Section 35, Township 2 North, Ronge 4 Eosl of the Gite and Soll
River Base ond Meridion, Maricopo County, Arizong, gescribed os
follows:
Commencing ol ‘he Souibwest corner of the North 710.00 feet of tae
Eost 710.0C feel {os measured otong the North and [ost lines
thereof) of the soid Northeost quarter of the Northeost quorter of
Section 35;

thence North 00° 08" 06" West. oflong the said West line of
the North 710.00 feet of the East 710.00 feel, 3.4C feet to the
frue Point of Beginning: ;

thence continuing North Q0" 08 08" West, clong the soid
West line, hereinbefore described, 246.60 feet to a point;

thence South 29° 08 45" Wesi, 267.58 feet;

thence South 84 22 211" Lost, 131.54 feet, more or less, to
ihe True Point of Beginning.
Combined properties being in ond forming o part of {he City of

Scottsdoie, Arizona and comprising o net area of 415595 squore
feet or 9.5407 acres more or (ess.

1__OF __2 PAGES
PROJECT: ARIZONA PARTNERS — PARENT PARCEL DATE: 07-11-01

e hnaia SN PR P TR
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BRADY = AULERICH & ASSOQCIATES, INC.
1030 E. Guodolupe Rood
Tempe. Arizona B5283 o
Phone (602) 839-4000 Fox (602) 345-9259  PAGEL 2 OF 2 PAGES ;

PROJECT: ARIZONA PARTNERS — PARENT PARCEL DATE: O7-10-01

TN, Y W

N.E. CORNER SEC. 35 :
N 1/4 CORNER SEC. 35 T—2N, R—4F
T—2N, R-4E SET COTTON SPINDLE - 4
FOUND BRASS CAP BELOW POINT OF COMMENCEMENT : -
PAVEMENT PARCEL 2 E
|:3
N B9'59'52" W 262%.95 [3
. THOMAS ~wwsw ROAD
1595 492.06' R 21794 -&T‘r\ £
25.00' w
POINT OF BLCINNING 3 é;ﬂ 5 & |
N39'53°00"W PARCIELV 0 S 2 8?3 % <t
gz‘:){c))' ((r;; S0008'06°L =13 21790 O
' = 30.00 . NBgmasyw oy g f
PARCEL 2 “’l ~ 152.94" 165" 3
ol 3 in :
3,10 o
OIP’) [Te] “
(] [¥s) i
=z ™~ i
PARCEL 1 W L
J:Jl wlo - F
L’ Q e ch |
~NOO'08'06" W °l e =
/ 246.60" 53 ;
v .
|_—PARCEL 3 "
POINT OF BEGINNING PARCEL 3 d 3 o
NOO'08'06"W [
L 2.40 645.00° 185 'lx_f Q ;
22217y~ NB9'S9'52"W  710.00 A 3
D ;
~POINT OF COMMENCEMENT e :
PARCEL & @ : %
EAST 1/ CORNER @ 5
SECTION 35 g
FOUND BRASS CAP .
IN HAND HOLE

1"=150Q"

;'5::
i

A
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BRADY« AULERICH & ASSOCIATES, INC.
1030 E. Guodolupe Rood
Tempe, Arizong 85283
Phone (602) 839-4D00 Fox (602) 345-~9259 PAGE 1 OF _2 PAGES

PROJECT: ARIZONA PARTNERS — 10T 1 DATE: O7-11-01

LEGAL DESCRIPTION: LOT 1

That part of the Northeost quarier of lhe Northeast quarter of

Section 35, Township 2 North, Range 4 Eost of the Gilo ond Scit
River Baose and Meridian, Maricope County, Arizona, described as

follows:

Commencing at the MNortheast correr of soid Section 35
thence North 89" 59" 52" West, along the North line of the
Northeast quarter of soid Section 35, o distance of 217,94 feet;
thence South 00° 08" 08" Eest, porailel with the East line
of the Northeast quorter of said Section 35, o distonce of 204.06
feet 1o lhe Point of Beginning;
thence continuing South 00" 08" 05" Eost, o distance of
5.88 feet;
thence South 89" 59" 37" Cast. porclie!l with soig North
line. o distance of 152.84 feel o o poinl oa lhe West rignt—oi-
way ting of Hoyden Road, said point being 6500 feel West of scid
Fast tine;
thence South 00" 08 08" Fast, along said West right—of—
way line ond parallei with soid Leost line, a distonce of 20010
feet;
thence deporting soid West right—of—way line, South 89"
55" West, ¢ distonce of 194.27 feet;
thence North 00" 21 44" East, o distonce of 204 .39 feet;
thence Morih 89 54" 48" Ecst, parallel wilh soid Eost
line, o distance of 38 31 feel {o the Point of Beginning.

51

Described property contoining 38,886 square feet or D.8827 acres
more or less.

Beciar o ure o RN

YL T

T

e e ¢ = e

R,
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BRADY-AULERICH & ASSOCIATES, INC. I
1030 £. Guodglupe Road b :

Tempe, Arizana 85283 )

Phone (602) 839-4000 Fax (602) 3453259  PAGE __2 Of 2 PAGES Poon
PROJECT: ARiZONA PARTNERS - LOT 1 DATE: 97-10-01 B
1 ;,.

¥

N 1/4 CORNER SEC. 35

N.L. CORNER SEC. 35

T—2N, R—4E T-2N, R—4E
FOUND BRASS CAP BELOW SET COTTON SPINDLE £
PAVEMENT POINT OF COMMENCEMENT
THOMAS neosvsz w 2585 ROAD
- Y __710.00° 5 *'
T 191595 T 49208’ ol 217.94 ’&\\'\
. . wiu
Py ' [YX o :
492.06 .88 5 A ;
POINT OF BEGINNING Sled 5| <€
LN TIES S
39.51 e SE9STRIE .y o k
S00'08'06"E —7 185"/ L
388’ i ) 0 i
< 1= .
513 = @ i
oS Y o X
g !
T \ k.

LOT 2 194.22° »
SBY'S1'55"W glg
~ o O L
QD v !
‘ﬁii\ :C;) 1,
3 ;
(73 ;
Lesy & 7"
- (‘ >=i ._
Q‘{ ;
QO F=E ]
| rg_f,m .
p Y i/ {
vosoe 2N EAST 1/4 CORNER ~—~—@& |-
CNRISTOPHER £ |] i: SECTION 35 !
e A”’“ER‘CHF ' FOUND BRASS CAP :
; IN HAND HOLE -
) % : 2 5
f)w A N ! \
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BRADY+ AULERICH & ASSOCIATES, INC.
1030 £ Guodolupe Rood
Tempe, Arizonp B2283

Phone (502) 839-4000 Fox {602} 345-9259

PROJECT: ARIZONA PARTNERS - LOT 2 DATE: 07—~11-O1 Y

3

PAGE _1_OF _3 PAGES

LEGAL DESCRIPTION: LOT 2 ]

PARCEL NO. 1
The East 710.00 feet of the North 710.00 feet of the Noriheost
guarter of the Northeost quarter of Section 35, Township 2 North,
Ronge 4 East of the Gilo and Salt River Bose ond Meridion, Moricopo
Courty, Arizona;

EXCEPT the North 207.94 feet of the Lost 217.94 feet thereof

and EXCEPT the North 52 feet and the East 65 feet thereof.

EXCEPT Thaot port of the Northeost quarter of the Northeost quarter of :
Section 35, Township 2 MNorth, Ronge 4 East of the Gila and Salt s
River Bose ond Meridian, Moricopo County, Arizono, described as
follows:

T

T

R - AT

Commencing at the Northeast corner of soid Section 35
thence North 83" 59° 527 West, olong the Norih line of the
Northeost guorter of soid Section 35, ¢ cdistonce of 217.94 feet;
thence South 00" OB 06" Eost, porallel with the Eagst line
of the Northeast quorter of soid Section 35, o distonce of 204.06
feet to the Point of Beginning; >
thence continuing South 00° 08" 0B" East, o distonce of
388 feet; -
thence South 89" 58" 52" East. poroliel with soid North ;
ling, a distance of 152.94 feet to a point on the West right~of— i
way line of Hoyden Road, said point being 65.00 feet West of soid .
East line; i
thence Soulh 00" 08 06" Eost. dlong soid West right—of- :
way line ond poragltel with sgid Zost line, a distance of 200.10
faet;
lhence deporting soig West righl—of—woy line, South B9 :
51" 55" West, o distance of 194.22 feet; §
thence North 00" 21" 44" East, o distance of 204 39 {eet; i
thence North 89" 54° 48" Fost., poraliel with said Last ]
line, o distonce of 39.57 feet to the Point of Beginning.
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BRADY - AULERICH & ASSOCIATES, INC. o '

1030 E. Guodolupe Rood o

Tempe, Arizona 85283 MR

Prone (602) B39-4000 Fox (602) 345-925¢  PAGE 2 OF 3 PAGES Py

PROJECT: ARIZONA PARTNERS ~ LOT 2 DATE: 07-11-01 . P

1-:

3
PARCEL NO. 2
That port of the MNortheosi guorier of tne Northeost guorter of '

Section 35, Township 2 Nortkh, Range 4 Eost of the Gile and Solt

River Bose ond Meridion, Maricopa County, Arizono, described os i
follows: E; B
Commencing at the Northeast corner of Section 35, Township 2 North, K
Ronge 4 East of the Gila and Salt River Bose ond Mericdion, Maricopo £
County, Arizona; - 3
thence West aiong ithe North line of said Section 35, o N :
distance of 710.00 feet; I
thence South 00" 0B' 08" Ecst, o distance of 55.00 feet to 5 &

the True Point of Beginning;

thence continuing Scutn 00" 08" 06" Eost, o distonce of &
30.00 feet; fg

thence Northwesierly, o distaonce of 39.00 feet, more or less, k
to ¢ point on a line tying 55.00 feet Soutih of ond paratiel to the r
North line of Section 35, said point lying 25.00 feei{ West of the i
True Point of Beginning of this description;

thence Eost clong said line, o distonce of 25.00 feet to the
True Point of Beginning.
PARCEL NO. 3 i
Thot port of the Northeast quorter of the Northeaos! quarter of Ef
Section 33, Township 2 North, Range 4 East of the Gita and Salt E
River Base and Meridion, Moricope County, Arizono, described as H
follows:
Commencing ot the Sculhwest correr of the North 710.00 feet »of 1he
East 710.00 feei (as meosured olong the Narth ond Fast lines
thereof) of the sacid Northeosl quorter of the Northeost guorter of

Section 35; i

thence North 00 OB 08" West, along the soid West line of £ 5
the North 710.00 feet of the Eost 710.00 feet, 3.40 feel to the F 5
True Point of Beginning; -

thence continuing North 00° 08" 08" West, olong the soid .

Westl line, hereinbefore described, 246.60 feet to o point; 1
thence South 29" 08" 45" West, 267.58 feet; :
thence South B4® 22° 21" Eost, 131.54 feet, more or less, to S

the True Point of Beginning.
Combined properties being in and forming a part of the City of 2 %3;
Scottsdale, Arizone ond comprising o nel ores of 415595 squore CHRISTOPHER . ) P E
feet or 9.5407 ocres more or less. o AULERICH f:,
Described property conloining 376,729 squore feet or B.6485 acre :
more or less. .

¢

F

E
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BRADY+ AULERICH & ASSOCIATES, INC. - p
1030 £ Guodalupe Rood : : P
Tempe, Arizono B5283 R
Phone (602) 839-4000 Fox (B02) 345-9258 ~ PAGE 3 OF 3 PAGES P
. @ M| pROJECT: ARIZONA PARTNERS — LOT 2 DATE: 07-10—01 =
N.E. CORNER SEC. 35
N 1/4 CORNER SEC. 35 T-2N, R-4E .ﬁ;
T—2N, R—4E SET COTTON SPINDLE e
FOUND BRASS CAP BELOW POINT OF COMMENCEMENT
PAVEMENT PARCEL 2
N 89'59'62" W 262595
_ THOMAS ROAD |
¥ Te15.95 t: T 49205 T 21794 v
25.00 -y |10 — 0] é
- i1wo- - .
i 492.06 83 s kt*
N33'53'00"W PQQCTEFFZ BEGINNING 8r~g- 'é < :
22(13?)’ (!:) S00'08'06"E 389'5’4'48"\!\1 ct.?) 217.94° O P
' (R) - 30.00' 39.51 I 59-59'52."_5“_% e :
PARCEL 2/ o), SO0'08'06"E —F7 ~ 152.94 Tiles T
o8 3.88' Zl ) in -
f’c‘%lﬂ =% < o E
=t ~ls Lottt 8 © 1
= NE S &
&
= ;
LOT 2 194,22' _
’ NB9'51'55"F 818 :
4 [ ] e
= y
NOO08'D6"W ‘© | &
/—246.60' & t .
b I :
" ‘.

/-PARCEL 3

HAYDEN s oona‘de"la

& /—POiNT OF BEGINNING PARCEL 3
//—NDG'OS‘US"W :
/ 340" R :
: ‘ £545.00 -] 85
S . ¥ 1 - a— ——— — - I
8422°21E Y= NBO'S9'E2"W  710.00° “Th =
n [
~ i

1] E ,

POINT OF COMMENCEMENT 4 :

PARCEL 3 iy

] . ;
EAST 1/4 CORNER——& ;
19800 ’ SECTION 35 v
CHFAISTDPHEH E. FOUND BRASS CAP
g AULERICH 1 IN HAND HOLE : -
% s L 3 §
' ] 3

i
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‘g;‘gg?;:g:gﬁ%&ggggg To: OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
CITY OF SCOTTSDALE HELEN PURCELL :
7447 E. Indian Schadl Road 2001-0923038  10/03/2001 05:60 PM :
Scoltsdale, AZ 85281 - 2!9{!{ ) ‘
CITY OF SCOTTSDALE f‘ ;i
COVENANT AND AGREEMENT T0O HOLD PROPERTY AS ONE PARCEL ke
£,
CASE NO 55LT 01 ' ;
The undersigned heseby cerlify that Jwe isfare the owner/s of the hereinafter legally described real property
located in the CITY OF SCOTTSDALE, COUNTY CF MARICCPA, and STATE OF ARIZONA. ;
LEGAL DESCRIPTION: SEE ATTACHED LEGALS 5
referred to in Book 134 Map 24 Parcelis D02E, 062K, and DO2L Records of Maricopa County, ‘?
wiich property is located and known as _ South West Carner of Thomas Read and Hayden Road £
and, for the purpose of PNC, Planned Neighborhcod Center :
as reguiated by Seclion 5.2400 Of the Scottsdale Revised Code, I'we do hereby covenant and agree. With said City that the

above iegally described Jand shall be hefd as one parcel and no portion shail be sold separately.

This covenant and agreement shial run with the land and shalt be binding upon mysalffourselves, and future owners, encumbrances, their i
sucoessors, heirs, and assigns and shali continue in effect until such time that the CITY OF SCOTTSDALE unconditionally parmils the
use or purpose hereln above referred o or unless otherwise released by the authorily of the Planning Coordination Manager of the City of F
Scoltsdala.

The applicant understands that approval of a lo! tie by the City of Scottsdale does not constitute the creation of new lots. The
approval illustrates the manner in which the lot may be splif or tied so as to comply with Scottsdale’s City Codes and
Ordinances. Creation of the actual official recorded deed(s) is the responsibility of the applicant and usually accomplished
through a title company.

CATED this . 2007,

A

{(Signature of ,@eﬂp Own er}

day of _

B a1 TPV SR

" [Signature of Properly Owner)

State of Arizona ) .
)ss X

County of Maricopa /
. This jnstru f,em was acknowiedgld efore.me this <. T day of - )Jl/ (i /u/ 2001, by
i\'L(; A (o AT (7 i (,,/i{//ﬁ i

n wﬂnBSS whereof { hereunto setmy haﬁ( and official sga, . i
i B
i{ / /L. K/ R 5

e mnea e NOTARY PUBLIC
T OFHICIAL SEAL
ROBEATA J. GIBBS
Natary Public - Stale of Arizona
. MAHCOPA COURTY

H,ff‘r‘nun Exmres July Hl 2(!0?

Ptanning Coordination Manager (j,/ .'
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BRADY+« AULERICH & ASSQCIATES, INC.
1030 £. Guadolupe Rood
Tempe., Arizonc 85283
Phone (802) 839-4000 Fox (602) 345-9259 PAGE _ 1 OF __ 2 PAGES

PROJECT: ARIZONA PARTNERS — PARENT PARCEL DATE Q7-11-O

LEGAL DESCRIPTION: PARCEL NO. 1

The Eost 710.00 feet of the North 710.00 feet of the Northeaost
guarter of the Northeast quarter of Section 35, Township 2 North,
Range 4 Eost of the Gila ond Solt River Bose ond Meridion, Maricepa
County, Arizong;

EXCEPT the North 207.94 feet of the Fost 217.94 feet thereof
ond EXCEPT the North 55 feet ond the Eas! 65 fee! thereof.

LEGAL DESCRIPTION: PARCEL NO. 2

Thot pori ¢of the Northeesi guarter of the Noriheosi quorter of
Section 35, Townstip 2 North, Ronge 4 Egst of the Gilo gnd Sols
River Bose ong Meridicn, Maricopa County. Arizona, described as
follows:
Cemmencing at the Nertheost corner of Section 35. Township 2 Norih,
Range 4 East of the Gilo and Salt River Base ond Meridion, Maricopa
County, Arizonag; .

thence West along the North line of soid Section 35, ©
distonce of 710.00 feet;

thence South 00" 08’ 08" Eost, ¢ distonce of 55.00 feet to
the True Point of Beginning;

thence continuing South 00" 08" 06" Eost, ¢ gistonce of
30.00 feet;

ihence Northwesteriy, o distance of 22.00 feet, more or less,
tc o point on a line fying 3500 feet South of and parallel to the
North line of Section 35, secid point lying 25.00 feet West of the
True Point of Beginning of this description;

thence Eost olong soid line, o distonce of 25.00 feet to the
True Pgint of Beginning,

LEGAL DESCRIPTION: PARCEL NQ. 3
Thot port of the Northeost quarter of the Northeast quorter of
Section 35, Township 2 North, Ronge 4 East of the Gilo ond Salt
River Base and Meridian, Moricopo County, Arizona, described os
foliows:
Commencing ot the Southwest corner of the North 710.00 feet of the
Eost 710.00 feet {cs mecsured clong the North ond Zast lines
thereof} of the scid Northeast querier of the Nertnecst quarter of
Section 35;

thence North 00" 08" 06" Wesi, clong ihe soid West line of
the North 710.00 feet of the East 710.00 feet, 3.40 feet to the
True Point of Beginning:

thence continuing North 00" 08 06" West, along the soid
West line, hereinbefore described, 246.60 feet to o point:

thence South 29" 08" 45" West, 267.58 feet:

thence South 84 22° 21" Eost, 131.54 feet, more or less, to
the True Point of Beginning.

Combined prooerties being in and forming a part of the Cily of
Scottsdole, Arizono ond comprising a net orec of 415,595 square
feet or 9.5407 qcres more or less.

Order: 412472 Doc: MP:2001 00923038
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BRADYs AULERICH & ASSOCIATES, INC.
1030 £. Guadolupe Rood
Tempe, Arizona 85283

Phone (602) 839-4000 Fox (602) 345-9259 PAGE 2 OF _Z PAGES

PROJECT: ARIZONA PARTNERS — PARENT PARCEL DATE: Q7-10

N.E. CORNER SEC. 35

N 1/4 CORNER SEC. 35 T-9N, R—4E
T-2N, R—4E SET COTTON SPINDLE
FOUND BRASS CAP BELOW POINT OF COMMENCEMENT
PAVEMENT PARCEL 2
THOMAS n~eososz w 262595 ROAD
- - __710.00° - =
< 191595 Ry 492,06 S 217947 TN
25.00' — — Ll
\ 492.06 =7 8y C oy
3 - < 'tn . .
396300 W POINT OF BEGINNING S8 r
; FPARCEL 2 I Ko =Y ~
39.10° (M) . o
. — 50008 06"F —% 51794
39.00" (R) e <1734
30.00 | m8g Wy
PARCEL 2 f;l 5511
o8
30
(@] N
3]
z
PARCEL 1
'ml wio
; b S|
: o oG
NOO'OR'06" W ’“| “l
/246.60'
_—PARCEL 3
POINT OF BEGINNING PARCEL 3
NOD'08'06"W
3.40' . )
645.00 -18 g(f
584.;7 ' " v —— i——— - —— -
221" N8OBI'52"W  710.00

POINT OF COMMENCEMENT
PARCEL 3

1948.75" 7

s

ZAST 1/4 CORNER ——-——*dff'
SECTION 35

FOUND BRASS CAP

IN HAND HOLE

~Q1

HAYDEN s ocosos e

1"=150"

v, e

e

T e

ETTERNEEGL. e e .

Order: 412472 Doc: MP:2001 00923038 Page 3 of 3 Created By: tpalermino  Printed: 3/8/2008 10:39:39 AM OmsT

A

R



OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
HELEN PURCELL
20020063503 0©1/22/2002 11:09

Lol
P

When recorded, refurn to: ELECTRONIC RECORDING
Mr, Bruce Shapirc 2116906-18-5-1--

Arizona Partners Alanize

6621 North Scottsdale Road

Scottsdale, Arizona 85250
g 2Mqol-|

~CAGQO TITLE INSURANCE COMPANY
CHICRGO DECLARATION

OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS

This DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS ("Declaration”) is entered into cffective as of the [Byy day of _ JanvARyY ,2002,
by Indian River Pleza, L.L.C., an Arizona limited hability compeny (“Declarant”).

Declarant, being the only awner of the Property (hereinafter defined), hereby declarcs as
follows:

ARTICLE |
BINDING EFFECT

1.1  Binding Effect. This Declaration shall be binding on and inure to the benefit of
Declarant and all future owners {(collectively "Owners"), tenants and occupants of any portion of
the two parcels of real property described on Exhibit A (“Main Parcel™) and Exhibit B (“Pad
Parcel”). The rights and obligations imposed by this Declaration shall run with the title to the Main
Parcel and the Pad Parcel {collectively, the *“Property') in perpetuity unless amended or terminated
by the Owners as provided herein.

12  NoMorger. Declarant intends to sell portions of the Property and/or place different
encumbrances on the Main Parcel and the Pad Parce] following recordation of this Declaration and
intends that this Declaration bind the Property following such sale(s) or cncumbrances, This
Declaration shall thercfore not terminale by merger of title.

ARTICLE 2
COMMON AREAS

2.1 Designation and Modification The Cormnon Arca shall consist of all of the
Property that is open to the public for parking or vehicular or pedestrian ingress or cgress from time
1o time. Each Owner shall have the right 1o modify the Common Areas from time to time, except
that the Owner of the Main Parcel shall not atter the locations of or close access to the curb cuts and
driveways on the Main Parcel depicted on the site pian attached hereto us Exhibit C without the
‘approval of the Owner of the Pad Parcel. The preceding sentence shall not affect the right of the
Qwner of the Main Parcel to temporarily close such arcas for repairs, rerovations, or for

Nisiaep\SLOV0H 568,00 H
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emergencics, provided, however, that no such closure shall totalty block access to the Pad Parcel or
exterd more than two days in duration,

22  Qrants of Easements. Each Owner, for the use and benefit of such Owner and its
tenants, employees, invitees and licensees, is hereby pranted a perpetual, non-exclusive easenient to
usc the Common Areas for (i) vehicular and pedestrian ingrese and cgress and circulation within the
drivewsys and gidewalks for the use, comfort and convenience of customers, invitees, licensecs,
agents and employees of such Owners and business occupants of the buildings constructed on the
Property and for the servicing and supplying of such businesses, (ii) vehicular parking in
designated parking spaces for the usc, comfort and convenience of customers, invitees, licensees,
agents and employces of such Owners and business occupants of the buildings on the Property and
for the servicing and supplying of such businesses, provided, however, that the Owner of the Main
Parcel may designate any parking spaces located within fifty feet of a building on the Main Parcel
as being for the exclusive use of one or more occupants of such building and/or the customers,
invitees, licensees, agents and employecs of such occupants, and (iii) installation, operation, repair
and maiptenance of underground utility lines and related above ground improvements that do not
interfere with surface usage of the Common Arcas.

2.3 Easement Use All eascments granted hereby shall be used in a2 maaner reasonably
designed to minimize interfercnce with business activities by other Owners, and all Owners shall
make reasonabie efforts to comply with reasonable requests by other Ownors regarding usage of

easement rights.

24  Construction and Maintenance,

a. Each Ovwmer shall construct, maintain, operate, repair, and replace (as
needed) all landscaping, paving, signage, buildings and other improvements {collectively,
“Improvements') located on such Owner’s partion of the Property, including Common Area
improvements (other than utility lincs serving only another Owner’s portion of the Property,
which utility lincs shall be maintained by such other Owner). Each Owner shall keep
Improvements on its portion of the Property in a safe, clean, sightly, good and functional
condition and state of repair, and in compliance with uli applicable laws, rules, regulations,
orders, and ordinances of governmental bodies and agencies. The minimum maintenance
and repair obligations of each Owner shall include but not be limited to the following:

i Maintain and repair a lighting system to illuminate its portion of the
Property in a manner custormary for comparsble shopping centess, including the
maintcnance and repair of al} lighting facilities and standards and replacement of
light bulbs;

2, Rernoval or correction of graffiti or other vandalism on its portion of
the Property within one week of discovery;

Nisteeg SLODBS AR 09 b
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3. Painting or otherwise treating al| building surfaces on its portion of
the Property sufficiently frequently to prevent flaking or pecling paint; and

4. Maintaining and repairing any and all exterior walls and facilities for
utilitics serving only such Owner's portion of the Property-

b. 1fany of the Improvements located within the Common Area are damaged or
destroyed by fire or any other casualty, the Owner of the poertion of the Property on which
such Improvements are located shall repair or restore, or cause to be repaired or restored,
such Improvements to their prior condition with all due diligence or remove the
improvements and clear the area formerly occupied by the improvements to a clean, levei
ares, provided, however, that improvements providing aceess to the Property may not be
removed,

c I apy of the Common Area or any Improvement Jocated therein is taken by
condemnation or conveyance in lieu thereof, the Owner of the portion of the Property un
which such affected portion of the Common Area is located shall with all due diligence, at
its sole cost and expensc, restore the remaining Common Area located within its portion of
the Property to a functional condition, compatible and integrated with and complementary
to the remaining Commen Area within the Property. Nothing herein shatl be construed to
give any Owner any interest in any award or psyment made to any other Owner in
connection with any exercise of eminent domain or transfer in liew thercof affecting any
other Owner's portion of the Property or giving the public or any government any rights in
the Property. In the event of any cxercise of eminent domain or transfer in lieu thereof of
any part of the Common Area located within the Property, the award attributable to the land
and improvements of such portion of the Common Arca shall be peyable only 10 the Owner
in fee of the portion of the Property on which the affected Commor: Aren is located and no
claim thereon shal! be made by the Owners of any other portion of the Common Area. All
other Owners or persons having an interest in the Common Area 30 condemned may file
coliateral claims with the condemning autherity for their losses which are separate and apart
from the value of the land arce and improvements taken. Nothing in this Section shall
prevent a tenant from making a claim against an Owner pursuant to the provisions of any
lease between tenant and Owner for all or 8 portion of any such award or payment.

2.5  Common Area Restrictions and Certain Uses.

a No building, barricade or structure may be placed, erected or constructed
within the Common Arez except pylon and other free-stending signs and dircctional signs,
bumper guards or curbs, paving, landscaping and landscape planters, lighting standards,
driveways, sidewalks, walkways and other improvements reasonably appropriate to
enhance the use and appearance of the Common Arcas; this prohibition shall not prohibit
construction, maintepance or repair of any improvement required under applicabie laws,
rules, ordinances and regulations of any governmental body having jurisdiction over the

Nichar SLOGES 5§00 3
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Property. No Owner shall have the right to construct any improvements, including signs,
on a Parcel owned by another Owner.

b. ‘The Owner of each portion of the Property may use and cause to be used the
Common Area on its portion of the Property for such uses as may be permifted by
applicable law provided such uses do not interfere with the rights of use and enjoyment of
other Owners in the Common Arca pursuant to this Deelaration, including the access and
easement rights provided herein.

ARTICLE 3
BUILDING IMPROVEMENTS

3.1 Required Parking. The Owner of each Parcel shall comply with all governmental
parking requirements applicable to such Parcel without reference to the cross-parking easement
contzined in this Declaration. [t is the intention of Declarant that this provision protect the Owner
of each Parce] from having the Owner of the other Parcel reduce the parking avsilable on such
Parce! for compliance with applicable governmental parking requirements.

32  Construction. All building construction, once cormmenced, must be diligently
prosecuted to completion, shall be performed in & workmanlike manner, and in aceordance with the
requirements of all governmental authorities having jurisdiction over such work and shall be

performed in a manner that does not interfere with the operation of business on another Owner's

portion of the Property.

33  Damageor Destruction of Buildings. Ifany building on the Property is damaged or
destroyed by fire or other casualty or any other cause whatsoever, the Owner of the portion of the
Property upon which such building is located shall, in its discretion, cither tear down or rebuild the
damaged building; however, if an Owner determines to tear down a damaged building, that Owner
shall either promptly rebuild & new building on the same locstion ar leave and maintain the portion
of the Property of land on which the building was located in a smooth, level condition, free and
clear of all refuse and weeds and sealed against dust by paving, lawn or other ground cover.

ARTICLE 4
ESTOPPEL CERTIFICATES

4.1 Requirement to Provide. Upon written request by any Owmer, any other Owner,
within 15 days of receipt of such request, shall certify to any prospective purchaser or lender of the
requesting Owner thet, to the then current knowledge of the responding Owner, (a) the requesting
Owner i3 in compliance with the requesting Owner's obligations under this Declaration and (b) any
other statements reasonably pertaining to this Declaration.

4.2  Fajlure. Ifan Owner fails to respond to a request hereunder within ten days, the

requesting Owner, prospective purchaser or prospective lender shall have the right to rely on the
accuracy of the statements requested by such Owner 83 though such Owaer is in compliance with

Niniazg\$ (NORS568.09 4

Doc: MP:2002 00063503 ' U Pagedor18 Created By: tpatermine  Printed: 3/8/2008 10:40:09 AM UMST

LBl



Order: 412472 Daoe: MP:2002 06063503

20020063503

its obligation under this Declaration. Any recipient of a certificate from an Owner hereunder shail
be entitled to rely on such certificate,

ARTICLE 5 :
INDEMNIFICATION AND INSURANCE

5.1  [ndemnification Eech Owner hereby indetanifies, holds harmiless and agrees (o
defend each other Owner {and such Owner's affiliates) for, from and against alt claims, damages,
expenses (including, without limitation, attorneys' fees and reasonable investigative and discovery
costs), liabilities and judgments on account of injury to persons, loss of life, or damage 1o property
ocourring on the Property &nd on the ways imumnediately adjoining the Property, ceused by the
active or passive negligence of the indemnifying Owner, or its agents, servants or employces;
provided, however, this indemnification does not apply to the extent any loss of life, infury to any
person, or damage to any property is caused by the active or passive negligence of such other
Owner, or its agents, scrvants or employees,

52  Waiver of Subrogation. With respect to any loss or damage that may oceur to the
Property (or any improvements thercon) or the respective property of the Owners therein, arising
from any peri! customarily insured under = fire and extended coverage insurance policy, regardless
of the cause or origin, excluding willful acts but incleding negligence of the Owners, their agents,
servants or employees, the Owner carrying such insurance and suffering such loss hereby releases
the other Owners from all claims with respect to such loss; and the Owners mutually agree that their
respective insurance companies shall have no right of subrogation against the other Owners en
account of any such loss, end cach Owner shall procure from their respective insurers under all
policies of fire and extended coverage insurance a waiver of all rights of subrogation against the
other Owners which the insurance might otherwise have under such policics.

53 Insurance Requirements. Each Owner agrees to maintain and/or cause to be
maintained, at its sole expense, liability insurance insuring its interests against ¢laims for bodily
injury, death and property demage occurring on, in of about the Property and the ways immedistcly
adjoining the Property, with a "Combined Single Limit” (covering bodily injury liability, death and
property damage liability} of not less than $3,000,000 for total claims for any onc occurrence and
not less than $3,000,600 for total claims in the aggregate during one policy year. Any inswrance
required to be provided under this Section may be in the form of blanket liability coverage so long
as the blanket policy does ot reduce the limits not diminish the coverage required herein. Any
insurance pelicy required to be muintained and/or caused to be maintained by an Owner under this
Section shall be written by insurance companies which are qualified to do business in the State of
Arizona. {Jpon request, each Owner shall cause a certificate of insurance reasonably evidencing
compliance with the requirements of this Section to be delivered to the requesting Owner. The
insurance limits in this Section shal) be subjec! lo increase form Hime to Gme by such ameounts as
the Owner of the Main Parce! may reasonably determinc is necessary or desirable by written notice
to all Owners.

Niehog\S1LCOISSAR.IV 5
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ARTICLE 6
RESTRICTIONS

6.1  Generaf Restrictions. No Owner shall use or permit any other person lo use its
portion of the Property in violation of any applicable legal reguirement, including without
limitation zoning ordinances, building codes, and fire codes. No portion of the Property shall be
used for the any following purposes: any disco, theater, bowling alley, pool ball, billiard parlor,
automobile sales or leasing facility, skating rink, rolier rink, amusement arcade, children's play or
party facility, adult book store, adult theatre, adult amusement facility, any facility selling or
displaying pornographic materials, or any use which creates a nuisance.

6.2  Main Parcel Exclusive Uses. No portion of the Pad Parcel shall be used for any of
the following prohibited uscs:

Nail salon; day spa operations, including massages, facial, waxing and tanning booths, and
retail sales of related items; Chinese buffet restaurant; hair salon; anyone whose primary
use is check cashing or advancing or loaning money using a personal check as prepayment
of the loan or ag a security intercst; the sale of any of the following: ligquor, or other
alcoholic beverages in package form, including, but not limited to, beer, winc and ale; any
combination of food items sufficient lo be commonly known as a convenience food store or
department; greeting cands; photo processing, including one-hour photo processing; health
aids, beauty aids, and related products, including vitamins; items requiring dispensation by
or through a pharmacy or requiring dispensation by or through a registercd or licensed
pharmaecist; funcral homes, any produetion, manufacturing, industrial or storage use of any
kind or nature, except for sterage and/or production of products incidental to the retail sale
thereof; entertainment or recreational facilities, including but not limited to bowling ailey,
skating rink, electronic or mechanical games arcede, theater, billiard room or pool hall,
health spa or studio or fitness center, massage parlor, discothéque, dance hall, banquet hall,
night club, bar or tavern, “head shop™, pomographic or “adult” store, racquetball court or
gymnasium, or other place of public amusement; training or education facilities, including
but not limitcd to beauty schoeol, child care facility, barber college, library, reading room,
church, school, place of instruction or any other operation catering primarily to student or
trainees rather than to customers; car washes or gasoline or service stations; the displaying,
repairing, renting, leasing or sale of any motor vehicle, boat or trailer; dry cleaner with on-
premises cieaning; any use that creatcs e nuisance or materially increases noise or the
emission of dust, odor, smoke gases or materially increases fire, explosion or radioactive
hazards in the shopping center; any business with drive-up or drive-through [anes other than
fast-food restaurants; second-band or thrift stores, other than upseale second-hand stores;
flea markets; any use involving hazardous material, except &3 may be customary in first-
class neighborhood shopping centers in the metropolitan area where the shopping center is
located; stores with more than one thousand (1,000) squarc fect of floor area for the sale,
leasing, distribution or display of office supplies, including office fumniture, office fixtures,
office machines and equipment, computers, computer hardware, software and accessories,
celivlar telephones and telecommunications equipment and devices, art supplies,

MietcgS1 Vi45562.09 6
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architectural supplies, engineering supplics, pholocopying services, facsimile services or
instant print shop services; sports or entertainment facility, including without limitation
karate or martial arts, gymnasium, health club, physical fitness facility; any use other than
service and retail uses customarily found in similar shopping centers in the state and county
where the shopping center is located; offices other than those incidental to retail uses or
providing services to the general public and customarily found in similar shopping centers.

ARTICLE 7
DEFAULT

7.1  Default; Right to Cure. If any Owner fails 1o obscrve or perform any of its
obligetions under this Declaration, such Owner shall be in default under this Declaration if such
failure continues for twenty (20) days afler written notice of failure is given by any other Owner
and except that if such failure is of such a character as to require more than twenty (20) days to
correct, such Owner wili not be in default if such Owner commences astions to correct such faslure
within the 20-day period and thercafter, using reasonable diligence, cures such failure;

7.2 Injunctive Relief. In the event of any viclation ar threatened violation of any
provision of this Declaration, any Owner shall have the right, in addition to any other remedics
herein or by law pravided, to enjoin such violation or threatened violation,

7.3 Breach Shell Net Permit Termination. Ne breach of this Declaration shall entitle
any Owner 10 cancel, rescind or otherwise terminate this Declaration, but such limitation shall not
affect in any manoner any other rights or remedics which such Owner may have hereunder by reason
of any breach of this Declaration,

74  NoLimitation of Remedics. The various riphts and remedies herein contained and
reserved to the Owners, except as otherwise provided in this Declaration, shall not be considered as
exclusive of any other right or remedy, but shall be construed as cumulative and shall be in addition
to every other vemedy now or hereafter existing at law, in equity or by statute. The election of any
one or more remedies shall not constifute a waiver of the right to pursue other remedies available
under this Declaration, at law ot in equity. No delay or omission of the right 1o exercise any power )
or remedy shall impair any such right, power or remedy or be construed as 8 waiver of any default .
or nonperformeance or as acquicscence therein. B

ARTICLE S
MISCELLANEOQUS

8.1 Reasonabie Congent. Whenever in this Declaration consent or approval by an
Owmer is required or requested, such consent or approval shall not be unreasonably withheld or
delayed. If an Owner requests such consent or approval in writing and references this section of the
Declaration, such consent or approval shall be deemed given if the recipient of such request does
not ohject in writing end state the rcasonablc grounds for such objection within thirty days
following the request for consent or approval. o

Rinleeg SLCORS 568 00 7
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8.2  Notices. Notices required or permitted. hereunder shall be given in writing and
personally deliveted or sent by rcgistered or certified mail, return receipt requested, postage
prepaid, or by a nationally recognized overnight courier service (e.g., Federal Express, DHL)
addressed to each Owner at such Owner's address set forth in this Agreement (or if no address is set
forth in this Agreement, then to the address of such Owner set forth for such Owner in the records
of the Maricopa County, Arizona Assessor's Office) or to such other address as an Owner may
specify by written notice given to all other Owners. Any such notice or communication shall be :
deemex to have been given as of the date of delivery, if hand or courier delivered, or &s of three P
days after the date of mailing, if mailed certified, return receipt requested, postage prepaid, The i
addresses of Declarant is Indian River Plaza, L.L.C., Attn: Mr. Bruce Shaprm, ¢/o Arizona Parmers, i
6621 North Scottsdale Road, Scottsdale, Arizona 85250.

[hy

83  Attomeys' Fees. If suit is brought or &n attomey is retained by any Owner to seck
interpretation or construction of eny term or provision of this Declaration, to enforce the terms of
this Declaration, to collect any money due, to enforce any lien, or to obtain any money damages or
equitable relief for breach, the prevailing party shali be entitled to recover, in addition to any other
available remedy, reimbursement for reasonable atiorneys’ fees, court costs, costs of investigarion,
and other related cxpenses.

8.4  Iutegration Clause; No Oral Modification. This Declaration represents the entire
agreement of the parties with respect to its subject matter, and all agreements, oral or written,
entered into prior to this Declaration are revoked and superseded by this Declaration. No repre-
scntations, warrenlies, inducemnents, or oral agrecements have been made by any of the parties
except as expressty set forth herein, or in other contemporancous written agreements, This
Declaration may not be changed, modified, or regcinded, except as provided herein. Any attempt at
oral modification of this Declaration shall be void and of no effect.

8.5  Governing Law; Choice of Forum. This Declaration shall be deemed to be made
under, shall be construed in accordance with, and shall be governed by the internal, substantive
taws of the Stats of Arizona {without reference to choice of law principles). Any action brought to
interpret, enforce, or construe any provision of this Declaration shall be commenced and
maintained in the Superior Court of the Statc of Arizona in and for the County of Maricopa (or, as
may be appropriate, in the Justice Courts of Maricopa County or in the United States District Court
for the District of Arizona). The parties irrevocably consent to jurisdiction and venue in such courts
for such purposes and agree not to seek transfer or removal of any action commenced in
accordance with the terms of this section.

8.6  Scverability. Ifany provision of this Declaration is declared void or unenforceable,
such provision shall be deemed severed from this Declaration, and this Declaration shall otherwise
remain in full force and effect.

NiatsegSLODBSSER.0 8
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8.7  Waiver Failure of any party to exercise any right, remedy, or option arising out of 2
breach of this Declaration shall not be deemed 8 waiver of any right, remedy, or option with respect
{0 any subsequent or different breach, or the continuance of any existing breach.

8.8  Time of Essence. Time is hercby declared to be of the essence for the performance
of all conditions and obligations under this Declaration.

8.9  Construction/Intcrpretation. The captions and parsgraph headings used in this
Declaration are for convenience and reference only and are not intended to defing, limit, or describe
the scope or intent of any provision of this Declaration. When used herein, the terms “include” or
"including” shall mean without limitation by reason of the enumeration. All grammatical usage
herein shall be deemed to refer to the masculine, ferinine, neuter, singular, or plural es the identity
of the person or persons may require. The term "person” shail include an individual, corporation,
partnership, trust, estate, or any other entity. If the last day of any time period stated herein shall
fall on a Ssturday, Sunday, or legal holiday in the State of Arizona, then the duration of such time
period shall be extended so that it shall end on the next succeeding day which is not a Saturday,
Sunday, or legal holiday in the State of Arizona.

]

8.10 Modifications. Thiz Declaration may not be modified in any respect whatsoever or
rescinded, in whole or in part, except by a writing executed by the Owners of seveaty-five percent
(75%) of the land area in the Property and duly recorded; no signature by an Owner shall be
effective for purposes of amending this Declaration undess the holders of any recorded morntgage or
deed of trust on such Owner’s Parcel consent to such amendment.

8.11 Not a Public Dedication. Nothing herein contained shall be decmed to be a gifi or
dedication of any portion of the Property to the general public or for any public purposes
whatsoever, it being the intention of the Owners that this Decluration shall be strictly lirnited to and
for the purposes herein cxpressed. This Declaration shall enly be enforceable by Owners and not
by any other person or entity; there are no third party beneficiaries of this Declaration.

8.12 Na Pertnership. The provisions of this Declaration are nat intended to create, nor
shall they be in any way interpreted to create, & joint venture, a partnership, or any other similar
relationship between the Owners.

8.13 Inurement. This Declaration and the casements, covenants, bencfits and obligations
created hercby shall inure to the benefit and be binding upon cach Owner and its successors and
assigns; provided, if any Owner conveys all of its interest in any portion of the Property owned by
it, such Owner shall thereupon be released and discharged from any and all further obligations
under this Declaration as fee owner of the property conveyed by it if the buyer assignes in writing
all of such obligations; and provided further, no such sale shall release such Owner from any
liabilities, sctual or contingent, existing as of the time of such conveyance.

8.14 Force Majeure. If an Owner is delayed or hindered in or prevented from the
performance of any ect required by this Declaration by reason of inability to procure materisls,
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failure of power, acts of God, riots, insurrection, war or other rezson of a like naturc (other than
labor disputes) not the fault of the party delayed in performing work or deing ects required under
the terms of this Lease, then performance of such act will be excusod for the period of delay and the
time: for the performance of any such act will be extended for a period equivalent to the period of

such delay.

B.15 Lienholder Protection. Notwithstanding any other provision of this Agreement, any
monetary obfigation of one Qwner to another Owner arising purswant to this Declaration (including,
without limitation any lien or judgment obtained by one Owner against another by reason of a
violation or breach of this Declaration) shall be subject and subordinate to any morigage or deed of
trust that now or hercafier encumbers the debtor-Gwmer’s parcel prior to the tater of the date that
the monetary obligation becomes payable or the date that the holder of the mortgage or deed of
trusi acquires knowledge of such obligation.

ey

IN WITNESS WHEREQF, Declarant has exccuted this Declaration.

INDIAN RIVER PLAZA, LL.C.

STATE OF ARIZONA )

)ss
County of Maricopa }
Acknowledged before me this [ day of 2002, by Bruce 1. Shapiro, the .

manager of Indian River Plaza, 1..L.C., an Arivona §rjited liabfljty company, for and on behalf of
the limited liability company.

Hotary Public Glete of Atzors

Mhicops Courty -

Qelober 1 N L,

Notery Scal/Stamp Notary Public
Wiskeog\SLCOES568.09 - 10
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STATE OF ARIZONA )
)ss
County of Maricopa )

Acknowledged before me this & _day 67 2002, by Marko C. Bumns, the

manager of Indian River Plaza, LL.C,, an

the limited lisbility company. ‘
Notary Putic Stute of Astzrta . _ﬁj* E:,
Sandw Trevino : M -
gl G 2008———
Notary Seai/Stamp Notary Public .
CADMSCPUAAZPartter ndianRiver\doslaration. |.dos
Nialeog SLOVS568.08 11
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EXHIBITA,

LEGAL DESCRIPTION OF MAIN PARCEL
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LEGAL DESCRIPTION

Py s

OrderNo: 2116906 4

== EXHIBIT "4

Btatn, Toia

The Rast 710 feet of the North 710 feet of tha Northeast gquarter cf the Northeast
quarter of Bection 35, Township 2 North, Range 4 East of the Gila and Salt River
Bage and Meridian, Maricopa County, Arizona;

BXUEPT the North 207.94 feet of the East 217,94 feet thereof; and

EXCEPT the North 55 feet; and
Exceapr the East 6% feot

Except that part of the Norrcheast guarter of the Northeast quarter of Section 35,
Township 2 Horch, Range 4 East of the Gila and Salt River Baseé and Meridian, .
Maricopa County, Arizona, described as follows: ’

-

Commencing at the Northeaot corner of said Section 35;

thence North B9 degrees 59 minutes 52 seconds West, along the North line of the
Northeast quarter of said Section 35, a dlotance of 217.34 feet;

thence South 00 degrees 08 minutes 06 seconds East, parallel with the East line
of the Northeast quarfer of said Section 35, a distance of 204.0¢ feet to the
Point of Beginning,

thenge continuing South 00 deogrees 08 minutes 06 mecvondg Bast, & digtance of 3.88
feer; . )

thence South 89 degrees 59 minutes 52 seconds East, parallel with vaid North
1ife, a distance of 152,94 feet to a point on the Wear right of way line of
Hayden Roed, said point being 65.00 feet Weat of aaid East line;

N . »
thence South 0¢ degrees 08 minutes 06 seconds East, along the Wesc right rof way
line and parallel with said East line, a digtance of 200.10 fect;

thance deparcing maid Weat right of way lipe, South 89 degreea b) minutes 56
seconde West, a distance of 194.22 feel;

thence North 00 degrees 21 wminutes 44 secondp East, a distance of 204.39 feet;

thence North 82 degrees $4 minutep 48 seconds Bast, parallel with sald Bast lime,
a digtance of 39.51 feat to the Point of Beginning.

PARCEL NO. 2:

That part of the Northeast quarter of the Northeawt quarter of Bection 35,
Townyhip 2 Rorth, Range 4 Bact of the Gila and Salt River Base and Meridian,
Maricopa County¥. Avizona, duscribed as follows:

COMMENCING at the Northeset comner of £aid Section 35;
thence West along the North line of paid SBection 35, 710 feet;

thence South 0C degrees 0B minutes 06 seconds East, 55 fest to the POINT OF
BRGINHING;

thence continuing gouth 60 degrees (8 minutes 06 seconds Esst, 30 feet;

thence Northwesterly, 39 feet, more or lesg, to a point on a line lying 55 feet
South of, and parallel to, tha North line of said Section 35, said point lying is
feet went of the POINT OF BEGINNING of this deecription;

thence Bamt, along said line, 25 feet to the POINT OF BEGINNING.

PARCRL NO. 3:
LLRGALC /I ND-MAB
£
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LEGAL DESCRIFTION

Order No: 2116906 41

That part of the Wortheast quarter of the Northeast of Section 35, Township 2
North, Range 4 East of the Qila and Salt River Bage and Meridian, Maricopa

County, Arizona, described as followa:

COMMENCING at the Bouthwest corner of the North 710 feet of the East 710 feet (as
measured along the North and East lines thereof) of the sald Nertheast quarter of

the Noxtheast guarter of Sectlon 3%;

thence North 00 degreses 08 minutes 06 seconds West, along the said West line of
the North 710 feet of the Eant 710 faet, 3.40 feet to the POINT OF BEGINNING;

thence continuing NMorth 0¢ degrees 00 winutes 06 geconds Heslt. along the gaid
Weat line, herein before described, 246,60 feet; :

thence Bouth 29 degrees 0B minutes 45 seconds West, 267.58 feer;

thence South 84 degrees 22 minutesd 21 ssconds Bagp, 131.54 feet, more or less, to
the POINT OF REGINNING

LLBGALETA M-MAR
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EXHIBIT R

LEGAL DESCRIPTION: LOT 1

Thot port aof lhe Northeost quorter of the Northeast quorter of
Section 35, Township 2 North, Ronge 4 East of the Gila ond Soit
River Bose ond Meridion, Maricopo County, Arizono, described 0%
foilows:

Commencing ot the Northeost corner of soid Section 35 i ;
thence North 89 59° 527 West. clong the North iine of the
Northeost quorter of said Section 35. ¢ distonce of 217.94 feel;
thence Soulh 00 08" 06" Eost. porollel with the East line
of the Northeost quorler of said Seclion 35, o distonce of 204.06
feet to the Point of Beginning:
thence continuing South 00" 08' 06™ Eost. o distonce aof
3.8 feet;
thence South 89" 59° 527 Eost, poroiel with said North
line, o distonce of 152,94 feel Lo o point on the Wesl right—of—
woy line of Hoyden Road, said point being €5.00 feet West of soid
Eost line: -
thence South 00' OB' 06 Eosl. glong soid West right—of—
woay line ond porallel with soid Eost line, o distonce of 200.10
feel;
thence departing soid Wast right—of—woy line, Soulh B9
51' 55" West, o distonce of 194.22 feel;
thence North 00" 21' 44" East, o distonce of 204.39 feel;
thence North 89" 54" 48" Eost, pordilet with soid Eost
line. o distonce of 39.51 feet to the Point of Beginning.

Descrived property contoining. SB,BBE squore feet or 0.B927 acres
more or less.

Page 160l 18

wh

Created By: tpaiermino Printed: 3782008 10:40:28 AM UMST



20020063503

EXHIBIT £

SITE PLAN DEPICTING RESTRICTED DRIVEWAYS
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MARICOPA COUNTY RECORDER
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ELECTRONIC RECORDING

2116906-64-5-2--
Alanize

CHICAGO TITLE INCURANCE COMPANY

Record and Retum to:
Wington & Strawn
200 Park Avenne
New York, New York 10166
" Attention: M, Lydia Coplin-Rechani
oY1 Ty
DEED OF TRUST AND SECURITY AGREEMENT

INDIAN RIVER PLAZA LI.C,
GRANTOR

TO

CHICAGO TITLE INSURANCE COMPANY,
AS TRUSTEE,

FOR THE BENEFIT OF

CANADIAN IMPERJAL BANK OF COMMERCE,
New Yerk Agency
BENEFICIARY

DATED: AS OF JANUARY ) 5__, 2002
Property Address:
Indian River Piaza
7901 - 7919 E. Thomas Road
Scottsdale, Anizony 8525)

County: Maricopa
State: Arizona

NY:547T4143
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THIS DEED OF TRUST AND SECURITY AGREEMENT (this "Deed of Trust”) is
made a8 of the ___ day of January, 2002, by INDIAN RIVER PLAZA L.L.C., un Arizona limited
li;hi[itywﬂ!pauy a8 Grantor ("Grantor”), whose address is 3200 North Central Avenue, Suite 2450,
Phoenix, Arizona 85012, to CHICAGO TITLE INSURANCE COMPANY, whoeo address 152415
Fast Camelback Road, #300, Phoenix, Arizons 85016, as Trustee {("Trustee"), for the benefit of
CANADIAN IMPERIAL BANK OF COMMERCE, New Yok Agensy, ("Beneficiary™), whose
addross is Attt Real Estate Finance Group, 200 West Madison, Suite 2610, Chicago, Tllinois 50606,

WITNESSETI:
THAT for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable -
consideration, the receipt and sufficiency of which are hereby canclusively acknowledged, Grantor has E

GRANTED, BARGAINED, SOLT), TRANSFERRED, ASSIGNED and CONVEYED, and by these
prosents docs GRANT, BARGAIN, SELL and CONVEY, unto Trustee, in trust, with full power of sale
for the benefit and security of Bencficiary and 15 successors and assigns )] of the following described
property, whethor now owned or hereafler acquired (collectively, the "Property™:

A, All that certain real property sitnated at 7901 - 7919 E. Thomas Read, County of
Maricopa, State of Arizona, more particularly described on Exhibit A attached heroto and incorporated
hercin by this refirence {the "Land™), together with all of the casements, rights, priviloges, franchisos,
twenements, bereditaments and appuricnances now of hereafier thereumto belanging or in any way
appertaining and all of the estate, right, title, interest, claim end domand whatsoever of Grantor thercin or
thereto, cither at law or in equity, in possession or in expectancy, now ar hercafier acquired;

B. All structures, buildings and improvements of every kind and description now or at any r
time hercafter located or placed on the Land (the "Improvements"); -

C. AN firniture, furnishings, fixturs, poods, equipment, Haventory er personal property
owmdbyGmnmrmdwworlntmﬁcrlomednmaumhodmmuwdinmdabomﬂ:emmmvmm,
including, but not limited to, ull machings, ¢ngines, boilers, dynamos, elevetors, slokers, tanks, cabinets,
swhings, screcns, shadcs, blinds, carpets, drapeties, lawn mowers, and all applinnces, phumbing, heating,
air conditioning, lighting, ventilating, refrigerating, disposal and incincrating equipment, and all fixtures
and appurtenances theroto, and such other goods and chattels and pexsonal property owned by Gruntor as
zre now or hereafter used or firnished in operating the Improvements, or the activities conducied thorein,
and all tuilding materials and equipment hereafter situated on or sbout the Land or Improvements, and all
wanentics and guaranties releting thercto, and all additions thereto and substitntions and replacements
therefor (exclusive of any of the foregoing owned or leasod by tonants of space in the Improvements),

D. All cosements, righis-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, air righls end other development rights now or hercalter located on the Land ot
winder or above the same or any part or parcel theroof, and alf estates, rights, titles, interests, tenemeots,
hereditaments and appurienances, roversions and remnainders whatsnever, in any way belonging, relating
or apperiaining to the Land and/or Improvemsuts or any part thercof, or which hereafier shall in any way
belong, relate or be appurienant therete, whother now owned or hereafler sequind by Greotor;

E. Al water, ditches, wells, reservoin and drang and all water, ditch, well, reservoir and
drainage rights which are appurtchant to, lucated on, wnder or above or used it connection with the Land
ar the Tmprovements, or any pant thereof, whether now existing or hercaflor crcated or acquired;

F. All minerzls, crops, timber, trees, shrubs, flowers and landscaping features now or
hereafter located on, under or above the Land;

NY:4T143
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G. All cash funds, deposit accounts and ather rights and evidence of rights to cash, now or
hereafter created or held by Beneficiary pursuant to this Deed of Trust or any other of the Loan
Documents (8¢ hereinafler defined), including, without limitation, all fiumds now or hersafter on deposit in
the Impound Account, the Leasing Reserve, the Cash Collatersl Reserve, the Environmental Complianco
Reserve, the Osco Completion Reserve, the Repeir and Remediation Reseyve and the Replacemend
Reserve (collectively, the "Rescrves™);

H. Al leases (including, without lmitation, oil, gas and minoral leases), Heenses,
concessions and occupancy agreements of all 'or any part of the Land or the [mprovements now or
hercafter entered into (each, 2 "Lease” and collectively, the *Leases') and all rents, royalties, issues,
profits, revenus, inoome and other benefits (collectively, the "Reuts and Profits™) of the Land or the

pow ar hereafter arising from the use or enjoyment of all or any postion Shereof or from
any present of fiture Lease or oiber agroement pertsining thereto or arising from any of the Contracts (as
hereinafiey defined) or any of the General Intangibles {as bereinafier defmed) and all cash or securities
deposited 10 secure performance by the topants, lessees o liconsees, as applicable (each, a “Tenant” and
vollectively, the "Tenants*), of their obligations under any such Loases, whother said cash or sccuritios are
to be held until the expiration of the terms of said Leases or applied to one or more of the installments of
rent coming due prior to the expiration of said torms, subjcet to, however, the provisions contmined in
Section 1.11 of this Deed of Trust;

W
b

L All contracts and agreemmonts now ar hereafler entered inio covering any part of the Land
ot the Improvements (collectively, the "Contracts”) and all revenue, income and other benefits thereof,
including, wilkout limitation, menagoment agrements, service ooniracts, mainfenAnce Contracts,
equipmeat leasss, personal propexty lesses snd ey contracts or docyments relating o canstruction on eny
part of the Land of the Imovements (including plans, drawings, surveys, tests, reports, boods and
govanmental approvals) of to the management or operation of any part of the Land or the Improvements;

1. All present and futun: monctary deposits given to any public or private utility with
respect to utility services fumished to eny part of the Land or the Improvemeots;

K. All present and future funds, accounts, instruments, sccounts receivable, doocuments,
canses of action, claims, pencral intangibles (incloding without limitstion, trademarks, trade names,
sexvicemarks gnd symbols now or hercafier used in comncction with any part of the Land or the
Improvemenie, a1l names by which the Land or the Improvements may be opereted or known, all rights to
cary on business under such names, and all rights, interest end privileges which Grntor hag or may have
a5 developer or declarant under any covenants, reatrictions or declarations now or hereafer relating to the
Land or the Improvements) amxd all notes or chatte] paper now or hereafter arising from or by vittue of any
tranzactions relsted to the Land ar the Improvements (collectivaly, the "General Intangibles"),

1. All water taps, sewer taps, certificstes of occupancy, penmits, licenses, franchises,
vestificates, consents, approvels and other rights and privileges pow or bereafter obtained in copnection
with the Land or the Improvements and all present and fotire warranties and guatantics relating to the
Improvements or 10 sny equipment, fixtures, furnityre, furmishings, personal propesty or components of
aay of the foregoing now or bercafier locatod or mstalled on the Land or the Improvements;

M.  All building materials, supplics and equipment now or hereafler placed on the Land or in

the Improverscnts and all architecturs] ronderings, models, drawings, plans, specifications, gtudics and
duts now or hersafier relating to the Land or the Improvements;

N. All right, fitle and interest of Grantor m any insurance policics or binders now or
hercafter relating to the Properly including any uncamed premiums thereon;

2
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. All proceads, products, substitutions and accessions {incliding claims and demands
therefor) of the conversion, vohmiary or involuntary, of any of the foregoing into cash or liquidated
claims, incloding, without Himitation, proceeds of insmance and condemuation awards and proceeds of
refands of any taxes or assessments dovied against the Property wifh respect io any peried in which this
Decd of Trust encumbers the Property; and

P, MIOM&mHﬁghmandhwmufevmmmmhﬂmLmdmﬂﬂhmvms
and in the possession or use thereof and income thevefrom, whether now owned or hereafter acquired by
Grantor.

FOR THE PURPOSE COF SECURING:

()] The debt evideaced by that certam promigsory note (such promissory note,
together with any and all renewsls, modifications, consolidations and extensions thereof, is hervinafter
roferred to a5 the “Nowe") of even dete with this Deed of Trush, made by Granlor io the order of
Bencficiary in the original principsl amount of Scven Million Three Himdred Fifty Thousand and 00/100
Dolkars ($7,3500,00.00) together with fntorest as therein provided;

@ The full end prozpt peyment and *performance of all of the provisions,
agrectaonts, oammmandobhgnmbmmmmndandmmmodmmymammu,
documpents ot instruments now or hercafier ovidencing, guarantying, securing, modifying or ofherwise
mmmmmmmwhmmmmmmnmmwwt
(s heremafter defined) (the Note, this Deed of Trost, and such other sgreements, documents and
instraments, together with any and al} tenewals, amcudments, cxtensions and modifications thereof, are
hereinafter oollactively referred to as the “Loan Documents™} and the payment of all other sums therein
covenanied to be paid;

3) Any and al] sdditiona) advances made by Beneficiary 1o proteot or presarve the
Propexty or the liee or socurily interest created hereby on the Property, or for taxes, assessments or
insuranco premiums as bereinafter provided or for performance of any of Grantor’s oblipations bereunder
or indey the other Loan Doowncnts or for any other purposo provided herein or in the other Loan
Dwum(wbetharmmtﬁmmrgmd(knmmmmmcmofﬂnﬁupawmthc&muofmh
advances); and

9  Any and all other indebtedness now owing or which may hercafter be owing by
Gmntor to Beneficiary, including, without limitation, sI} prepayment fees, however and whenever
incurred or evidenced, whother express or implied, dircel or indirect, absolute or contingent, or due or to
become due, and ell renewsls, modifications, conselidations, replacements and extensions thereof.

{All of the sumns referred o in Yaragraphs (1) through (4) sbove are hercin sometires
referred to 25 the "secured indebtedness or the “indehiedness secured herchy™).

TO BAVE AND TO HOLD the Property unto Trustee, its successors and assigns forever, and
Granior does hereby bind itself, its successors and essigns, tn WARRANT AND FOREVER DEFEND
the title to the Property unto Trustec against every person whomsoover lawfully claiming or 1o clnim the
same or any part thecoof;

PROVIDED, HOWEVER, that if the principal and interest and all other sms due or 1o
become due under the Note and the other Loan Documents, including, without limitation, any prepayment
fees required pursannt to the terms of the Note, shall have been paid at the time and in the manner
stipulatod therein and alt other sums paysbie hercunder and all other indebtedness secured horoby shall
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INWITNESSWHEREOP,GEMM:MMMDwdome&uofﬂ»daymdywﬁm

above writicn.
INDIAN RIVER PLAZALLC, .
an Arizons lmited liability company :
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STATE OF ARTZONA )
. )85,
COUNTY OF Mﬂm )

The forgoing instument was acknowledged before me this | ‘ day of January, 2002 by Marko
Collins Bums, Manager of MBS Partness LI.C, an Arizona limited liability company, the Sole Member of
Indizm River Plaza 1.1..C., an Arizona Limited lishility comparyy.

Hocary Pubsk Bleta of vtz NOTARY éé;uc;

Mericnps County

Sendre Treving
Expiras Ocinbar 21 2008
Mymﬁmmtgw H,xH

STATE OF ARIZONA )
. XSS,
COUNTY OF _{} 3
mfwgoinginsmmuwasac}mowlcdgedbcﬁmmﬂﬂs( idayof.lanumy,mtry}anm

Shapiro, Manager of MBS Pariners LLC, an Arizona limited lability company, the Sole Member of
Indian River Plaza 1.L.C., an Arizona limited Kability company,

B\

NOTARY PUBLIC

i3t
5
b

i
53
®

Wowy Pubilc St of Astzong

E&me Mymm@u@b_b_e_‘[ Q\JSC‘CED
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL NO. {:

The Bast 710 foet of the North 710 feet of the Northeast quarter of the Northeast quarter of Section 35,
Township 2 North, Range 4 East of the Gila and Salt River Basc and Mexidian, Maricopa County,
EXCEPT the North 207,94 fiet of the East 217.94 feet thereof, and

EXCEFT the North 55 feet; and

EXCEPT the East 65 foct

EXCEPT that parl of he Northeast quarter of the Northcast quarter of Section 35, Township 2 North,
Range 4 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as
follows:

Commencing at the Northeast comer of said Scction 35;

thence North 8% degrees 59 minutos 52 soconds West, along the North line of the Northeast quarter of
said Seotion 35, a distance of 217 .94 feet;

thence South 00 degrees 08 minutos 06 seconds East, parallel with the East line of the Northeast quarter
of snid Section 35, a distance of 240,06 feet to the Point of Begirming;

theace contimuing Sonth 00 degrees (8 mitmutes 05 geconds Fast, a distance of 3.88 foet;

thenee South 89 degroes 59 mirmtes 52 seconds Fast, pamllel with said North line, 2 distance of [52.94
fect to 2 point on the West right of way linc of Hayden Road, said point being 65.00 foet West of said
East hne;

thenco South 00 degrees 08 minutes 06 seconds East, along the West right of way line end parailel with
said Bast line, a distance of 200.10 feet;

thence departing said West right of way line, South 89 degress 51 minutes 35 soconds West, a distance of
194.22 font,

thence North 00 degroos 21 minutes 44 seconds East, a distance of 204.39 feet;

thence North £9 degroos 54 minutes 43 seconds East, paralle] with zaid East fine, a distance of 39.51 feut
0 the Point of Begirming.

PAR . 2

That pant of the Northcast guarter of the Northeast quarter of Section 35, Township Z North, Range 4 East
of the Gila and Salt River Bage und Meridian, Maricopa County, Arizona, described as follows:
COMMENCING at the Northeast comer of said Section 35;

thence West along the North Line of said Section 35, 710 foet;

thanse South 00 degroes 08 minutes 06 scconds Bast, 55 fect to the POINT OF BEGINNING;

_ thenoe contimiing South 00 degrecs 08 minutes 06 ssconds Hast, 30 feet;

thence Northwesterly, 39 feet, more or less, t0 a point on a line Iying 55 foct South of, and parallel to, the
North line of said Section 35, said point lying 25 foet West of the POINT OF BEGINNING of this
description;

thence Bast, along said line, 25 foct to the POINT OF BEGINNING,
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PARCEL NO. 3:

That part of the Northeast quarter of the Northeast of Section 35, Township 2 North, Range 4 East of the
Gile and Salt River Base and Meridian, Maricopa County, Arizona, described ag follaws:
COMMENCING at the Southwest comer of the North 710 feet of the East 710 feet (as measured slong
the North and East lines theveof) of the said Northoast quarter of the Northeast quarter of Section 35;
thence North 00 degroes 08 mimutes 06 seconds Wiest, along the said West line of the North 710 foet of
the Bast 710 foet, 3.40 feet to the POINT OF BEGINNING;

thence confinuing North 00 degroes 08 minutcs 06 scconds West, along the said West line, herein before
described, 246,60 foet; '

thenoe South 29 degrees 08 mimnes 45 seoands West, 267.58 feat;

thepce South 84 degrees 22 mimmtes 21 poconds East, 131.54 fect, more or less, to the POINT OF
BEGINNING.
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EXHIRITB
GRANTOR'S CERTIFICATE
The undersigned is the of the general partner of
{the "“Gramtor”) and has made due investigation as tom:mnmshcmmﬂ:rmforﬁl
and does hereby certify the following m induce

(the "Beneficiary”) to advance the
aggrogate sum of § (ﬂm"D:sbmmuf')[ﬁummechlaommemnarpalr
mod Remediation Reserve or Environmental Reservo) to the Gantor pursaant to the cymas of that cortain
Deed of Trust and Security Agreement, dated as of _ 200 _, by the Grantor in favor of the
Beneficiary (together with any amendments, modifications, supplements and replaccmonts thercof o
therefor, the "Deed of Trust™), dated to that certain Disbursement request which
ig being submitiod to the Beneficiary. (Capitalized terms used and not otherwise define shall have the
respoctive meanings given to them in the Deed of Trust)

i No default beyond any spplicablc notice andfor grace period cxasts mmder the Deod of
Trust ot under any of the other Loan Documents, )

2 The [Repairs, Deferred Maintenance or Brviommenial Work] relative to the o
Disbursement have boen delivered or provided to Gruntor and are properly, completoly and permanently i
installed on or about the Property or otherwise property completed, as applicable.

3 Al of the statements, invoices, receipts and information delivered in connection with the
Disburseiment reqoest being submitted to the Beneficiary in conmection herewith aro te and comect a5 of
the date hereof, and the amount requested in eaid Dishursement request accurately reflects the precise
amounts due and payable during the period covered by such Disbursement request. All of the funds to be
received pursuant to such Disbursement request shall be used solely for the purpose of reimbursing the

4. Nothing has occurred sabssquent to the date of the Deed of Trust which has or may result
in the creation of any lien, chargo or encumbmnce upon the Land or the Improvements or any part
thereof, or arnything affixed thereto or used in connection therswith, or which has or may substentially and
adverscly impair tho ability of the Grantor to make any payments of principal and intercst on the Nete or
the ability of the Grantor to meet its obligations under the Deed of Trust.

5. Nonc of the lebor, materials, overhead or other items of expense specified in the
Drisbursemment request submitted herewith has previousty been the busis of any Disbursement vequest by
the Grantor or any payment by the Benoficiary and, when added to all sums previougly disbursed by
Beneficiary on account of the [Deferred Maintenance, Repairs or Fnvironmentsl Work], do pot exceed
the costy of all {Doforred Maintenance, Repairs or Environmental Work] services completed, installed
and/or delivered, as applicablc, to the date of that certificate.

6. The amount remaining in the [Account] alfocaied to the payment of fiems on the
[Deferred Maintepance, Repairs or Envirommental Werk] will be sufficient to pay in full the entire
remaining cost of [Deferred Maintenance, Repaim or Envirommental Work] required to be completed in
sccordance with the Deed of Trust.

7. All work required permits and approvels required to complets the work which work is
now in process or was previously complsted have been obtained.

s All conditions to the Disbursement to be made in accordance with the Disburscment
roquest submitied herewith have been met in accordance with the terms of the Deed of Trust.

By:
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EXHIBIY C

Additional Stipulations

1. Repair spd Remediation Reserve.  Prior 1o the execution of this Deed of Trust,

Beneficiary has caused the Property to be inspected and such inspection has reveabd that the Property is
in need of certain maintenance, repairs and/or remedial or corrective work, Contempomanecusty with the
execution hereof, Grantor hes cstablished with the Bencficiary a reserve in the amount of $72,312.56 (the
"Repair and Remediation Reserve*) by depositing such amount with Beneficiary. Grantor shall cause
each of the itema described in Exhibit C-1 attached hercto and made a part hereof and ag more particularly
described in thet cermin Property Condition Asscssment propared for Beaeficiary in comnection herewith
{the "Deferred Malntenance') to be completed, performed, remediated and cormrected to the satisfaction
of Beneficiary and as necessary o being the Property into compliance with all applicable laws,
omdinances, rules and regulations on or before the expiration of 96 days afler the offective date hereof, as
guch time period may be extended by Beneficiary in its sole discretion. So long as no default hercunder
or under the other Loan Documents has occumred and is continuing, 2l sums in the Repeit and
Remedintion Restrve shell be held by Beneficiary in the Repair and Remodiation Reserve to pay the costs
und expenses of completing the Deferred Maintenance. So long as no Default hereunder, and ne default
under any of the other Loan Documents, has occurred and is continuing, Beneficiary shall, to the extent
Mma@]oh%mmmwmmMQMmGnmm
emourn paid or incurred by Grantor in completing, performing, remedisting or corrocting the Deferred
Maintenance upon (a) the receipt by Beneficiary of & written request from Grantor for dishursement from i
the Repair and Remediation Reserve and & cortification by Grantor in the form anncxed hereto as Exhibit ﬁf
B that the applicable item of Deferred Maintenance has been completed in accordance with the werms of N
this Deed of Trus, (b) delivery to Benoficiary of invoices, receipts or other ovidence satisfactory to
Beneficiery verifying the costs of the Deferred Maintenance to be reimbursed, (c) delivery to Beneficiary
of a certification from an mspecting architoct, cngincer or other consuitant reasonably acceptable to
Beneficiary describing the completed work, verifying the completion of the work and the value of the
completed work znd, if applicable, certifying that the Property 15, as a result of such work, in compliance
with all epplicable laws, ordinances tules and regulations relating to the Deferred Maintenanco so
pexformed, (d) delivary to Beneficiary of affidavits, oo waivers or other evidence reasonably satisfactory
1o Beneficiary showing that a¥l materinbmen, laberess, subcontractors and any other parties who might or
conld claim statetory or common law licns and are farnishing or have fumished materials or labor to the
Property have been paid all amounts due for such labor and materials fornished to the Property, and (¢)
the receipt by Beneficiary of an administtative fies in the amount of $150.00. Beneficiary shall not bo
roquired to make edvences from the Repair and Remediaion Reserve more frequently than once in any
ninety (90) day petiod. In making any paymeat from the Repair and Reeoediation Reserve, Benoficiary
shell be entitied to rely on such request from Grantor without any inquiry into the accuracy, validity or
contestability of ay smuwh amount. Grantor herchy grants 1o Beneficiary, as sdditional scourity for
payment of the indebtedness secured hereby, a security interest in the Repair and Remediation Rescrve.
In no event may Grantor be entitled to reimbursernent of any costs with respect to each itern of Deforred
Maintenance in exvess of the applicable amount set forth i Exhibit C-1 anached hereto and made part
hereof. The Repair and Remediation Reserve: shall not, unless otherwise explicitly required by applicable
law, be or be deemed to be escrow ar trust funds, but a1t Bencficiary's option and in Beneficiany's
discretion, may either be held in a sepamte account or be commingled by Beneficiary with the general
funds of Beneficiary. Mo interest on the fimds conmined in the Repair and Remodiatisn Reserve shall be
paid by Beneficiary i Grantor, The Ropair and Remediation Rescrve is solely for the protection of
Beneficiary end ontsils no responsibility on Beneficiary's part beyond the payment of the costs end
expenges described in this paragraph in sccordance with the terms bereof and beyond the altowing of duc
credit for the sums actually received. In the event that the amounts on deposit or available in the Repair
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and Remedistion Rezerve are inadequate to pay the costs of the Deferred Maintenance, Grantor shall pay
the amount of such deficiency. Upon assignment of this Deed of Trust by Beneficiary, any funds in the
memkmemumwommﬂwmwmmmbﬂnynf
Beneficiery, as assignor, with respect thereto shall terminate. Upon an Event of Defunlt, Beneficiary
may, but shall not be obligated to, apply et any time the balance then remmsining in the Repair and
Remediation Reserve against the indebtedness secured herehy in whatever onder Benefictary shall
subjectively determine. No such application of the Repair and Remediation Reserve shall be deemed to
oure any Default hermmder. Gramtor hereby granie to Beneficiary s power-of-aitorney, coupled with an
intarest, to cause the Deferred Maintemance to be completed, performed, remediated and correctod to the
satisfaction of Beneficiary upon Grantor's faflure to do so in accordance with tha terms and conditions of
this Deed of Trost, and to apply the smounts on deposit in the Repair and Remedistion Reserve o the
costs associated therewith, all as Beneficiary may detexmine in its sole and absolute disrction but without
obligation to do so. Upon the carlier to occur of full payment of the indebtodness socured hereby in
accardance with its terms, the completion of the Deferred Maintenance to the satisfaction of the B
Benceficiary or at such earlier time as Bencficiary may clect, the balance of the Repair and Remediation -'g
Roserve then in Beneficiary's possession shall be paid aver to Grantor and no other party shall have any i
right or claim thereto,

2 Leasing Reserve. As addifional secarrity for the indebtedness socured hereby,
Grantor shall establich and maintain at all times while this Deed of Trust continucs in effect & roscrve (the o
“Leasing Reserve") with Benoficiary for payment of leasing commissions and tenent improvement costs
ax] expenses incured by Grantor in connaction with re-leasing the Property pursuant to Leases approved, ’
or decmed approved, by Beneficiary (colkectively, the "Leasing Costs). Commencing oo the first
monthly payment date under the Note, Grantor shall pay to Beneficiaty, concurreatly with and in addition
t0 the monthty payment due under the Note and unfil the Note and aill other indebtedness secured hereby
ia fully paid and performed, an amount equal to $5,416.67. So Jong as o Defuult herounder, and no
default under eny of the othor Loan Documents, has occurred and is contimuing, all sums in the Leasing
Reserve shall be held by Beneficiary to pay Leaging Costs. Additionaily, so long a3 no Default
bercunder, and no default under any of the other Loan Documents has occurred and is continuing,
Beneficiary shell, © the axtent funds aro available for such purpose in the Leasing Rescrve, disburse to
Grantor the: smount paid or incurred by Grantor in performing such Leasing Costs within five (5) business
days following: (8} the receipt by Beneficiary of & written roquest from Gramtor for disbursement from the
Leasing Reserve and a certification by Grantor that (i) for Leasing Costs conzistng of commissions
payable to brokers not affilisted with Grantor and &t a rate not greater fhan the then-current market rate,
such leasing commission has boen paid by Grantar, and (ii} for Leasing Costs consisting of amouns
roquired to be expended pumsuant to the relevam Lease for tenant improvement or related cogts, said
Leasing Costs have heen incurred and the tenant under such Leasc has taken possession of its demised
presuises and begun to pay rent under its Lease, (b) the delivery w Beneficiary of invoices, receipts or
other cvidence satisfactory o Beneficiary verifying the cost of such Leasing Costs; (¢} for disbursement
requests in excess of $10,000.00, the delivery to Beneficiary of affidavits, lien waivers or other evidence
reasonably satisfectory to Beneficiary chowing that all materialmen, lsborers, subcontractors and any
other parties who might or could claim statutory or common law lions and are fumishing or have
furnishod material or labor to the property have been paid (or will be paid out of such dishurssment) all
amounts due for labor and materials furnished to the Property; (d) for disbursement requests in excess of
$10,000.00 {other than with respect to Icaging coomissions), delivery to Beneficiary of a cextification
frora an inspecting architect or other third party acceptable to Benoficiary describing the completed tonant
fmprovement or other work, and verifying the completion and the value thereof: () for dishursement
requests in excess of $10,000.00 (other than with respect to leasing commissions), delivery to Benoficiary
of a ncw certificate of occupancy for the portion of the Improvements covered by such Leass, if said new
cetificate of occupancy was yequired by low, or a cerdification by Granter that no w certificate of B
occupancy was reguired and (f) the recoipt by Beneficiary of an administrative fec in the amount of -
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$150.00. In making any payment from the Leasing Reserve, Beneficiary shall be cntitled to rely on such
request from Graator without sy imquiry into the accurery, validity or contestbility of any such amount.
ThtlmnngshﬂmLmlwsoﬂwmmwhmdqummdbyapphmbbhw,bcwbedmmw
be esctow or trust funds, but, at Beneficiary's option and in Benbficiary’s discretion, may cither be held in
a separate account or be cormmingled by Beneficiary with the gencral funds of Beneficiary. Infcrest on
the fipxis contained in the Leasing Reserve shall be credited as provided in Section 531 heeof, The
Leasing Reserve & solely for the protection of Bencficiaty and cntaila ne responsibility an Beneficiary's
patt boyond the pasyment of the cocte and expenses deceribed in this paragraph in accordance with the
terms hereof and boyond the allowing of duc credit for the sums actally receivad. In the ever that the :
anounts on deposit or available in the Leasing Reserve are inadaquate to pay Leasing Costs im conmection &
with any Lease, Grantor shali pay the amount of such deficiency. Upon assignment of this Deed of Trust %
by Bemeficiary, any funds in the Leasing Reserve shall be tumed over o the assignee and any g8
responsibility of Beoeficiary, as assignor, with respect thereio shall tyrminate.  Upon an Evertt of Default,
Beseficiary may, but shall not be obligated to, apply at miy time the balance then remaining in the
Leasing Reserve against the indebtedness secored bereby in whatever order Beneficiary shall subjectively
determine. No such application of the Leasing Reserve shall be deemod to cure any Defilt herounder.
Upon the full payment of the mdebtedness sccured herchy in accordance with its terms or at guch earlier
tome as Beneficiary may elect, the balance of the Leasing Reserve then in Beneficiary's possession shall
be pid over to Grantor and Do other party shall have any right or claim thereto.

3. Osco Carpletion Recerve. Simulteneously herewith, as additions] security for
the indebtedness socured hereby, Grantot is depositing with Beneficiary the sum of $1,037,870.00 (the
"QOsco Completion Resarve™). Beneficiary acknowledges that 2 portion of the Propetty has been leased by
Granitor 1o Osco Drug of Texas, Inc. ("Osco"), pursuant to that certain tease dated as of May 4, 2000 (the
"Osco Leasc"). At such tiro as Grantor delivers to Beneficiary (a) Grantor's certification that the
Completion Requirements (as defined in the Osce Lease) have been satisfied, together with evidence
thercof reasonably satisfactory to Beneficiary, and (b) evidence rensonably satisfactory to Beneficiary of
the aggregate amount of Building Costs (us defined in the Osco Leass) payable by Grantor to Osco, then
provided no Defanlt i continuing, Beneficiary shall disburse the funds held in the Osco Completion
Reserve by means of a two-party check payable jointly to Urantor and Osco {or othorwise as jomtly
dirccted by Grantor and Oseo). Notwithstanding the foregoing, if the proceeds remaining in the Osco
Completion Reserve at the time of satisfaction of the foregoing conditions is less than the payment due to
Osco for Building Costs, thon Beneficiary chall not be cbligated to release the proceeds of the Osco
Completion Reserve until such time as Gramtor makes an additional deposit thereto such that there arc
suiicient fimds in the Osco Completion Reserve to pay tho amount dus to Osco on account of Building
Cests. In making any payment fram the Osco Completion Reserve, Bencficiary shall be entitled to rely
on such requost from Grantor without any inquiry into the accuracy, validity or contestability of my such
amount. The Osce Completion Resarve shall not, unbess otherwise explicitly roquired by applicable law,
be or be decmed to be escrow or trust funds, bat, at Bensficiary's option and in Beneficiary's discretion,
may either be beld in & separate accomd ot be commingled by Bencficiary with the geneml fimds of
Beneficiary. Interest on the funds contained i Osco Completion Regerve shall be credited as provided in
Section 5.31 hereof. The Osco Completion Reserve is solely for the prutection of Beneficiaty and cntails
no regponsibility on Beneficiary's part boyond the payment of the costs and expenses described in this
pamagraph in accordance with the lerms hereof and beyond the aflowing of due credit for the sums
actually received. In the event that the amounts on doposit or availabls in the Osco Completion Reserve
are inadequate to pay the Buflding Costs, Grantor shall pey the amount of such deficiency. Upon
assignmem of this Deed of Trust by Boneficiary, any funds in the Osco Completion Rescrve shall be
turmed over to the assignee and sny responsibility of Beucficiary, as asgigoor, with respect theroto ghall
torminate.  Upon an Event of Default, Bonoficiary may, but ehall not be obligeted to, epply at suy time
the balance then remaining in the Osco Completion Reserve agmingd {ho indebtedness socired hersby in
whatever order Bencficiary shall subjectively determins. No such application of the Osco Completion
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Regerve shall be deemed to cure any Default hereunder. Upon the full payment of the indebledness
secured heroby in accordance with its terms or at such carlier fime as Beneficiary may elect, the balance
of the Osco Completion Reserve then in Beneficiary’s possegsion shell be paid over to Grantor and no
other party shall have any right or claim thereto.

4, Cash Collaters] Reserve. As additional mcurity for the indebtedness secured
horely, Grantor shall establish and maintain as required heaeby & reserve (the "Cash Collatera! Reserve”)
with Beneficiary. Grantor shall cauge Office Depot, Inc. ("Office Depot”) to remit o Beneficiary, for
deposit to the Cash Collatere]l Roserve, the payment {the "Office Depot Payment”) required to be mads by
Office Depot purguant to Paragraph 11 of that certain Assignment and Assumption of Lease dated for A
reference purposes as of Decamber 26, 2001 between Office Depot and 99¢ Only Stores ("99 Storcs™), £
which iz joined in by Grantor as "Landlord” (the "Aspumption Agreement”). Additionally, Grantor shall
causs 99 Stores to remit o Beneficiay, for deposit to the Cash Collateral Rescryve, cach payment (cach, &
“99 Stores Payment™) required to be made by 99 Stores pursuant to Pamgraph 11 of the Assumption
Agreement.  Furthermore, o the extent that Grantor reccives cither the Office Depot Payment or any 99
Stores Payment, Grantor shall promptly remit such amount to Beneficiary for deposit to the Cash
Collateral Reserve. So long as no Event of Default has occurred and is contmuing, Benehiciary shall hold
the Cash Collateral Resarve ag additional security for the indebtedness secured bereby.  Provided no
Default is continuing, at such timc as 99 Stores has opennd for business and is operating at the >
Improvements (as evidenced by either an estoppel certificate of 99 Stores or other evidence reasonably
satisfactory to Beneficiary), promptly upon request of Grantor, Beneficia ry shall romit to Grentor all sums :
held in the Cash Collateral Reserve, provided, however, that Beneficiary shall not be required to retumn
any sums held in tho Cash Collateral Reserve if the conditiona fo the releasce thereof are not satisfiod at
least 90 days prior w the Maturity Dste of the Note. The Cash Collatoral Reserve shal) not, unless
otherwise explicitly nequired by applicable Iaw, be or be deemed to be cacrow or trust funds, bat, at
Beneficiary's option and i Beneficiary's digcretion, may either be beld in & scparate sccommt or be
commingled by Beneficiary with the genoral funds of Beneficiary. Tho Cash Collatem] Reacyve is solely
for the profection of Beneficiary and entails no resprnsibility on Beneficiary's part beyond the aflowing of
due credit for the sums actually seceived. Upon assignmont of this Doed of Trust by Beneficiary, any
finds in the Cash Collaterat Reserve shall be tumed over to the assignee and amy responsibility of
Beneficiary, as assignor, with respect thereto shall tominate.  Upon an Event of Default, Beneficiary
myy, but shall not be obfigated to, apply at any time the balance then remaining in the Cash Collateral
Roserve against the indebtodncss secured hereby in whatever order Beneficiary shall subjectively
detemine.  No such application of the Cash Collateral Reserve shall be deemed 0 cure any Default
hexeander. Upan the full payment of the indebtedness secured hereby i accordance with its terms or at
such carlier time as Benoficiary may clect, the balance of the Cash Collaral Reserve then in
Benoficiary’s possession shall be paid over to Grantor and no other party shall have ayy right or claim
thereto.

5. Envirommental Compliznce Reserve. Prior to the execution of this Deed uf Trast,
Bencficiary has cagsed the Property to be inspectsd by its environmental consultant, and such consultant
has recommended that Graninr perform the items soi forth in Section 1 31(g) hereol, including, without
limitation, the homediste Environmental Compliance liems. Contemporanoously with the exscution
hexeof, Grantor has established with the Beneficiary & rewerve in the amount of $16,000.00 (the
“Environments) Complianee Reserve) by depositing such amount with Bemeficiary. Grantor ghafl
cause sech of the Immoediate Envirommentsl Compliance Htems o be completed a5 required by Section
1.31(g) above. So long az no default hemamder or wnder the other Loan Documents has occurred and is
contiming, all mons in the Environmental Complience Reserve shall be held by Beneficiary in the
Environmental Compliance Reserve until such time as all of the Immadiate Environmental Compliance
Items have been completed. So long us o Default hereunde, and no defeult under any of te other Loan
Documents, has occurred and is contimuing, Beneficiary dhall, to the extent finds aro available for such
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putpose in the Environmental Compliance Reserve, disburse to Gmmtor the funds held i the
Environmental Compliance Reserve open (a) the receipt by Beneficiary of 8 written request from Grantor
for disbursement from the Environmental Compliance Reserve and & certification by Grantor in the form
ammexed hereto a3 fuchibit B that all of the knmodiste Bnvirommental Compliance ftems have been
completad in accerdance with the termas of this Deed of Trust, (b) delivery to Bencficiary of a certification
from Beneficiary’s environmental consultant {to be provided at the cost and expenso of Gramtar or, at
Beneficiary's discretion, paid ouf of the proceeds of the Environmental Compliance Resexve prior to
disbursing any partion thereof to Grantox) verifying the completion of the Tmmediate Bnvironmental
Compliance Ttems, and {c) the receipt by Beneficiary of an administmative feo in the amount of $150.00.
Beneficiary shall not be reguired to meks advances from the Envirommental Compliance Reserve more
froquently fhan once. In making amy payment from the Emvironmental Compliance Reserve, Benoficiary
shall be extitied to rely on such request from Grantor withowt any inquiry into the acouracy, validity or
contestability of awy such amount. Grantor hereby grants to Bencficiery, as additional secarity for
paymert of the indebtedness secured hereby, a secutity interest in the Environmenial Compliance
Reserve. The Environmental Compliance Roserve shall not, unkess otherwise explicitly required by
appliczble law, be or be deemed to be escrow or tust funds, but at Beseficiary’s option and in
Beneficiary's discretion, may either be held in & separate account or be commingled by Beneficiary with
the generzl funds of Bencficiary. No interest on the funds contained in the Environmental Compliance
Reserve shall be paid by Bonoficiary to Grantor, The Enviromments] Compliance Reserve is solely for
the protection of Bencficisry and entxils no responsibility on Beneficiary's part beyond the payment of the
costs and expenses described in this paragraph in accordance with the terms hereof and beyond the
allowing of due credit for the sums actually received. Upon assigament of this Deed of Trust by
Bmﬂﬁamqmyﬁm&mthﬂhnvnummlmhmkamﬂbenmdmmthmmd
any responsibility of Beneficiary, as assignor, with respect thereto shall terminete. Upon an Event of
Default, Beneficiary may, but shall not be obligated to, apply at any time the balance then remaming in
the Environmenm] Compliance Roscrve against the indebtedness secured beroby in whatever order
Beneficiary shali subjectively detormine. No such application of the Environmental Compliance Reserve
shull be deemed to cure any Defeult hereunder.  Grantor hereby grants to Beneficiaty a power-of-
attomeoy, coupled with an imierest, to cause the Immedixte Environmental Compliance Hems to be

remediated and corrected to the satisfaction of Beneficiary upon Grantor's faiture
to do 80 in accordance with the termns and conditions of this Deed of Trust, and to apply the amounts on
deposit i the Bovimnmental Compliance Reserve to the costs associatod therewith, all as Bencficiary
may determine in its sole and absolute discretion but withont obligation to do so. Upon the carkier to
oceur of full payment of the indebiedness secured hereby in accordance with its terms, the completion of
the Immediate Environmental Compliance Items to the satisfactiop of the Beneficiary or at such earlier
time as Bepeficiary may clect, the balance of the Environments] Compliance Reserve then in
Boneficiary's possecsion ghall be paid over to Grantor and 1o other party shall have any right ot claim
thereto.
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EXHIBIT C-

e}

LIST OF DEFERRED MAINTENANCE ITEMS

Item Quantity | Unit Cost lmodmmcom
g 5,000 f 10,000
[Restry —re g io 160,000 & $0.10af | $16,000
S property Toas veall = oo Toies - Ssg % 00|
m.. way &t Office Depot foer loading area | 2,000 of $5,000
1'?" i ]anembpann — B0Y :m $400
Rustmg and mussing east elevation fire lanc s 3signs _{Eamp Sum $A00
._.,... nd prpig) at 300 af $0
00 ofAﬁutdablsDtyClmumdatOfﬁeeDepotmd
derelict satellits dish at Stooges roof - part of normal
Remove asphait delnts at onc parking space ~ south ot - part 200 &f %0 30
pf normal maintenance
fhd&rbolumloouattwolu!dm 4 holts Lun?_sllp $250
IOffice l?_u;glmofdmnsﬂum F 75 ea, $150
R Tn'lheﬂayuummgmslmmsmofpondmg 40 8q. 1t 1) 50
mnmtxcmdm
Cracked font fdewalk al 1ucsday Morming space 1,200 of 8250/ $3,000
8f
[Rotied beam a1 Toceds 1g — froet licade 1Beam [Lump Sum|  S13500
5o mmmnmﬂzpadmgw%m 10¥ [Hammp Sum 250
[Repaint extenior walls 1 LmnpSmn 500
Total Cost: $57.850
25% Contingency $14,462 50
TOTAL REPAIR AND REMEDIATION RESERVE §72,312.50
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NM. K LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS {this "Assignment”) made ax of the
|8 dey of yanuary, 2002, is by INDIAN RIVER PLAZA 1.1.C., an Arizona lmited lisbility company
("Assignoe™), whose address is 3200 North Central Avenue, Suite 2450, Phoenix, Arizona 85012, in favor
of CANADIAN IMFERIAL BANK OF COMMERCE, New York Agency ("Assignoe”), whose
sddress is Atin: Real Estate Finance Group, 200 West Madison, Suite 2610, Chicago, [Hinois 60606,

THAT, WHEREAS, Asgignor hag executed that certain Promissory Note dated of even =
date herewith (ss bercafter amended, consolidated or modificd from time to time, the "Note™), payuble to =
the ordor of Assigase in the stated principal amount of SEVEN MILLION THREE HUNDRED FIFTY

THOUSAND AND NO/160 DOLLARS ($7,350,000.00); and

WHEREAS, the Notc is sccured by that certain Deed of Trust and Security Agrosment
dated of even date herewith (as hercafier amended, consolidated or modified from tme to lime, the
"Security Instrument"), from Assignor, ss gmntor, for the benefit of Assignes, as beneficiary,
encumbering that certain real property situated in the City of Scotadale, County of Maricopa, State of
Arizona, as is more particularly described on Exhibit A attached heveto amd incorporated hercin by this
refarence and al! buildings and other improvements now or hereafler located thereon (collectively, the
"Improvements”) (said real property and the Improvements are hereinafler sometimes collectively
refexred 1o as the “Propeny™); and

WHEREAS, Assignor is desirous of further securing to Assignec the performance of the
terms, covenmts mx! wgroements horeof and of the Note, the Security Inmmument and each other
document evidencing, securing, guaranteeing or otherwise relsting to the indebtedness evidenced by the
Note (the Note, the Sceurity Instrument and such other documents, as each of the foregoing mey from
thme to time be amended, consolidated, renewed or replaced, being collectively roferrod to herein aa the
"Loan Documents™).

NOW, THEREFORE, in consideration of the muking of the loan evidenced by the Note
by Assignee to Assignor and for other good and valuable consideration, the receipt and sufficiency of
which are hereby aclmowledged, Assignor does hereby imovocably, zbsolutely and unconditonally
transfer, sell, assign, pledge and convey to Assignes, its successors and assigns, all of the right, titte and
interest of Assignor in and to:

3] any and all leascs, licenses, renta] agrocments and occupancy agreements of
whatover form now or hereafter affecting all or any part of the Properly and any and sl guarantees,
extensions, tenewals, replacements and modifications thereof (collectively, tho “Leases™); and

(®)  all deposits (whether for security or otherwisc), rents, isaucs, profits, revemues,
foynltics, accoumts, rights, benofits and income of every nature of and from the Property, including,
without limitation, minimum rents, additional rents, termination pryments, forfeited socurity deposits,
tiguidated damages following defoult and alf procesds payable under amy policy of insurance covesing
1gg of rents resulting from untenantability due (o destruction or damage to the Property, together with the
immediate and continming right to collect and receive the same, whether now due: or bereafier becoming
dae, and together with all rights and claims of any kind that Assignor may have sgainst any tenant, lesseo
or liconsoe uader the Leases or agrinst any other occupant of the Property {collectively, the "Ronis™).

TO HAVE AND TO HOLD the same unto Assignes, its successors and assigns.
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IN WITNESS WHEREOF, Assignor has executed this Assigament under seal as of the
day and year first above written.

INDIAN RIVER PLAZA LL.C.,
an Arizona limjted lisbility company

By: MBS Partnars L1.C,
an Arimona fmited Bability company,

NY:647450.2
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STATE OF ARIZONA )
COUNTY OF m)
The forgoing instrumnent was scknowledged before mcthis_ljdayo”ammy, 2002, by Marko

Collins Bumns, Menager of MBS Partoers LLC, &n Arizona limited lability compey, the Sole Member of
Indian River Phza L L C., an Arizona limited liahility company.

Moty Puble Btite of Artoong NOTAR C l -5“

e My commision e 000y D1, 2005

STATE OF NA )
. Jss.
COUNTY OF )

The forgoing instrument was acknowledged before me this LZ_ day of Januaty, 2002, by Bruce
Shapim, Manager of MBS Pariners LLC, an Arizons himited Lability company, the Sole Member of
Indirn River Plaza L1.C., an Arizona limited lisbility company. )
Notary Putc Ginie of Akzona NOTARY PUBu)'cq"" '[ .
Marioopms Courty
Hanvite Traving
S e vy conmsin i b s 21, 2065
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EXHIBIT A
LEGAIL DESCRIPTION

PARCEL NO. 1:

The East 710 feet of the North 710 feet of the Northeast quarter of the Northeast quarter of Section 35,
Township 2 Neoth, Range 4 Fast of the Gils and Salt River Base and Meridian, Maricopa County,
Arizona;

EXCEPT the North 207.94 feet of the East 217,94 faet thereof: and

EXCEPT the North 55 feet; and

EXCEPT the Fast 65 foet

EXCEPT thst part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,
Range 4 Bast of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, described as
follows:

Commencing at the Northeast comner of said Section 35;

thence North 89 degroes 59 minutes 52 seconds West, along the North line of the Northeast quarter of
said Section 35, a distamce of 217.94 fect;

thence South 00 degroes OR minutes 06 seconds Bast, paalic] with the Bast line of the Northeast quayter
of said Section 35, a distance of 240.06 feet to the Point of Beginning:

thence continuing South 00 degrees 08 minutes 06 seconds East, a distance of 3.88 feet;

thence South 89 degross 59 mimtes 52 socands Bast, paratlel with said North tine, a distance of 152.94
foet to a point on the West right of way line of Heyden Road, said point beng 65.00 feet West of said
East Yinc;

thence South 00 degrees 08 minutes 06 scoonds Bast, along the West right of way linc and parallel with
said East ling, a distance of 200. 1} feet;

thence depesting said West right of way line, South 89 degrees 51 minutes 55 seconds West, a distance of
194,22 feet;

thance North 00 degroes 21 minutes 44 seconds East, a distance of 204.39 feet;

thence North 89 degroes 54 minutes 48 seconds Mast, parailel with said Bast line, a distance of 39.51 feet
1o the Point of Begirming.

PARCEL NOQ. 2;

That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 Noth, Range 4 Bast
of the (31l and Salt River Base snd Mendian, Macopa County, Arizons, described as follows:
COMMENCING at the Northeast comer of mid Section 35;

thence West alung the North line of said Section 35, 710 fect;

thenee South 00 degrecs 08 minutes 06 soconds East, 55 foet to the POINT OF BEGINNING;

thence continting South 00 degrees 08 minutes 06 seconds East, 30 feet;

thence Northwestarty, 39 foet, morc ur less, to & point o a line lying 55 feet South of, and paralle] to, the
North line of said Section 35, said point lying 25 feet West of the POINT OF BEGINNING of this .

thence Hast, along said line, 25 foet to the POINT OF BEGINNING.

NY¥:647480.2
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PARCEL NO. X

That part of the Northeast quarter of the Northeast of Section 35, Township 2 North, Range 4 East of the
Gils and Salt River Bese and Meridian, Maricopa Courty, Arizona, described as follows:
COMMENCING at the Southwes? comner of the Nozth 710 fect of the Bast 710 feet (23 measured alang
the North and East lines thoreof) of the said Northeast quarter of the Nogtheast quarter of Sectien 35;
thence North 00 degrees 0B minutes 06 seconds Wet, along the said West line of the North 710 feet of
the Fast 710 feet, 3.40 feet to the POINT OF BEGINNING;

themce continuing North 00 degrees 08 minvtes 06 seconds West, along the said West line, herein before
descyibed, 246.60 feet;

thence South 28 degrees 08 minutes 45 seconds Wast, 267.58 foct,

thence South 84 degrees 22 minutes 21 seconds East, 131.54 feet, morc ar less, to the POINT OF

=
&

BEGINNING.
NY:547400:2 b
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>
UCC FINANCING STATEMENT 2116906~-9-5-4——

KOLLOW INSTRUCTIONS ot and tec caneruniy 2 {1 8 plo—4! Alanize
[CRANE L PHONE OF CONTAGT AT FR.ER pottonsl]

B, SEND ACKNOWLEDGMENT TO:  (Namd ind Addras)

[ Winston & Strawn I
200 Park Avenue
Now York, New York 10166
At Lydia Coplin-Rechani

THE ASDVE SPACE IS FOR FILING OFFICE USE ONLY
S L] =
1. DEBTOR'S EXACT FULL LEGAL NANE - et orfy gng dabior Amte [1e or 1} - 55 4l wbiwwviste or combdviy narnes

- GH
- todiso River Piaza, LL.C.
DR

%

3200 North Contral Avenme, Suite 2450

W.TAKD & SINORGN | ADGL IR i vee RS DR 10N EFATIONAL
856-D93209 CEBTOR ltd. Lability company | Arizona | L-0860176-2 I o
2. ADGITIONAL DEBTIOR'S EXACY FULL LEGAL NAME - it ondy iyg swidr nams (28 o7 20} - & rept shiraiae o sambling neevel
EX NENWAE
OR . TNONOUALS LAST SAME TordaE im
T WAING o W”MTRW— me'-*
CTAXDR 5w ADOL aF TIGH - ARISORC TN OF ORGAMIZATION o DAGAMRIATONRL OF Fery
LRGANZATION
DEETOR 1 i i ‘ NOME

2 SECURED PARTY'S NAME MAME of TOTAL ASSIGHEE of ASSIONOR: S) - irmste vinly (i #éCured perly nmr (38 o 35)
ORRGANTA WANE

W imperipl Bank of Comnmerce, New York Agency
8" N -

~ 200 West Madison, Suito 2610 i Chicago o | o606 USA

4, Thly FINANCING STATEMENT covers v fnllnwigy colwbartl:
See Schodule A auached hercto and made n part hereof.

FILING OFFICE COPY — NATIONAL UGCC FINANCING STATEMENT [FORM UGC1) (REV. 07720198)
HATUOC] -5kl C T Sysownimbon
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Instructions for Natlonad UCC Financing Statement (Form UGC1)

Plagsg typs or lasst-print this form. Ba sure it s completaly lagibie. Reed ell Instructions, y | tion 1: aorrect Dobtor namao i erucisl. Follow
Ine¥uctions compietely.

j— v y o may b " oonsult your atioenay. Filing office cannal givelegal sdvice,

Do not! % in o huwu‘plﬂhnmmmn nlsrnurvocforrllngaulmuu

mﬂmw -MFIMCIIHCGW Hﬂlhqumdfu 1o filing ofice. Ummmmmqmmmhmﬂw Hiling inafling

a0 sand Ackn Copy; vthorwise deiuch, I yguwant 1o make a search
mmmﬂﬂhmr(mmmumrwmmmmmem ctherwissdetach, s detach Debitor and d Party

1 you nowd to use ptinchments, uwe B-1/2 X 11 Inch shaaty and put af the 1op of sech sheal the nama of Lhy ficst Debtor, formatied exactly as It eppoors in
Itor1 1 of this form; you uss Agd {Form UGG 1A).

&TGMMMMMMbWMwm,MmMﬂM‘MhMA ‘rhhlhmhupimnl

B. Compieie BEsm3 ¥ you ward an acknowisdgment 3ont to you. if Ming In & filing 0Mce thel retums an int copy by Mher, prasent
simuttancoualy with this form a oarbion or othar copy of this form Kor uss a8 sn sckntwindgmant copy.

1. Debtorname: Evtoronly png Debior name nliam . enoganiestion's 2. I an nddijonsl Debior b included itom 2, d inod and
name (13)0r 8 indhvidual's neme {1b). Entor Debtur's sxoct ful logal formanind par instrucion 1. Tonclirde funther sadliional Dattors orons
oo Don'tabbrevists. er mory additional Secured Parties, sttach elthar Addondum (Form

UEC 1Ad) or ol additions] page(s), uslag correct nama formet. Follow

n nmmmnmn: “Organtzeitn” mmm«mmwm-wun inatruction 1 for dob 1 "] names.

wr. A s ar

ol ization, aven If # doos buulnnu und-ra 3. Enterinformation tof Sapurad #arty of Total Assignes, celerminad ung
tmda name. HDuhrl;a partnorship, enter exact &jlk legal name of fonMares per instruction 1. Hinery Is more thanene Secured Party, se0
Io; T mnwmm Iratruction 2, (1 thaio has besn & olal sasigranont of the Sacured Party's
HDa C Ganizaion {e.0., corpors i intarest prior Lo ilng this form, you May either (1) anter Assignor S/P's
Brriiag babiley L3 nab D ame amd sodress 15 kom 3 end o an Amandmont {Farm UCC3} jsoy
charler documents bmhobmrsmdm orumlzﬂon Naen 5 .of that form; or (2) antor Total Assignoe's néthe and address in
type, und jeriadiction of organization, Rem 2 and, W you wish, aleo stteching Addendum (Forn UGG 1Ad) giving

Aszsignor S/P's naine and wdkdress inflem 12.

1b. mmm 1mmu-mmmwmm=
\whaether ch Dont 4.  Uselomd oindicalath y this Financing St
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SCHEDULE A - ATTACHMENT TO UCC-1

Debtor: INDIAN RIVER PLAZA, L.L.C.
Secured Party: CANADIAN IMPERIAL BANK OF COMMERCE, New York Agency

All of Debtor's (as hereinafter defined) right, title and interest in and to the following:

A. Al that certain real property situated at 7901 - 7919 E. Thomas Road, County of
Maricopa, State of Arizona, more particularly described on Exhibit A atiached hereto and
incorporated herein by this reference (the "Land™), together with alt of the casements, rights,
privileges, franchises, tenements, heroditaments and appurtenances now or hereafter thereunto
belonging or in any way appertaining and all of the estate, right, ulle, interest, claim and demand
whatsoever of Debtor therein or thereto, either ai law or in equity, in posscssion or in
expectancy, now or hereafler acquired;

.
o

B. All structures, buildings and improvements of every kind and description now or
at any time hereafter located or placed on the Land (the *Improvements™);

C. All furniture, Rurnishings, fixtures, goods, equipment, inventory or personal
property owned by Debtor and now or hereafter located on, attached to or used in and about the
Improvements, including, but not limited to, ail machines, engines, boilers, dynamos, elevators,
stokers, tanks, cabinets, awnings, screens, shades, blinds, carpets, draperies, lawn mowers, and
all appliances, plumbing, heating, air conditioning, lighting, ventilating, refrigerating, disposal
and incinerating equipment, and al! fixturcs and appurtcnances thereto, and such other goods and
chaitels and pereonal property owned by Deblor as are now or hercafler used or fumished in
operating the Improvements, or the activitics conductcd therein, and all building maferials and
equiptnent hereafter situated on or about the Land or Improvements, and all warranties and
guarantics relating thereto, and all additions thereto and substitutions and replacements therefor
{exclusive of any of the foregoing owned or leased by tenants of space in the Impravements),

D. All eagements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sewer rights, air rights and other development righis now or hereafter located on the
J.and or under or above the same or any part or parcel thereof, and all estates, rights, titles,
interests, tenements, hereditainents and appurtenences, reversions and remainders whilsoever, in
any way belonging, relating or appertaining to the Land and/or Improvements or any part
thereof, or which heycufier shall in any way belong, relate or be appurtenant thereto, whether
now owned or hereafter acquircd by Debtor;

E. All water, ditches, wells, rescrvoirs and druing and all water, dizch, well, reservoir
and drainage rights which are appurtenant te, located on, under or above or used in connection
with the Land or the lmprovements, or any pant thereof, whether now cxisting or hereafter
created or acquired,;

F. All minerels, crops, timber, trecs, shrubs, flowers and Jandsceping features now or
hereafter located on, under or sbove the Land;

NY:650198.5
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G. All cash fumds, deposit accounts and other rights and evidence of rights to cash,
now or hereafter created or held by Secured Party pursuant to the Treed of Trust or any other of
the Loan Documents (a5 hereinafier defincd), including, without limiation, all funds now or
hercafter on depogit in the Impound Account, the Leasing Reserve, the Cash Collateral Reserve,
the Osco Completion Reserve, the Repair and Remediation Reserve and the Replacement
Reserve (colleciively, the "Reserves™);

H. All leases (including, without limitation, oil, ges and mincral leases), licenses,
cancessions and occupancy agreements of all or any part of the Land or the Improvements now
or hercafter entered into (each, & "Lease” and collectively, the "Leases™} and all rents, royalties,
issues, profits, revenue, income and other benefits (collectively, the "Rents and Profits™} of the
Land or the Improvements, now or hereafter arising from the use or enjoyment of all or any
portion thereof or from any present or future Lease or other agroement pertaining thercto or
arising from any of the Contracts (as hereinafter defined) or any of the General Intangibles {(as
hereinafier defined) and all cash or securities deposited to secure performance by the tenanis,
lessees or licensees, as applicable (cach, a "Tenant™ and collectively, the “Tenants"), of their
obligations under any such Leases, whether said cash or sccurities are 1o be held umtil the
expiration of the terms of sazid Leases or applicd to one or more of the installments of rent
coming due prior to the expiration of said {crms, subject to, however, the provisions comtained in
Section 1.11 of the Deed of Trust;

L All contracts and agreements now or hereafter catered into covering any part of
the Land or the Improvements {collectively, the "Contracts™) and 2} revenve, income and other
benefits thereof, including, without limitation, mansgement agreements, service contracts,
maiptenance contracts, equipment leases, personal properfy leases and any contracts or
documents relating to construction on any part of the Land or the Improvements (including
plans, drawings, surveys, fests, reports, bonds and govemmental spprovals) or io the
management or operation of any part of the Land or the Improvements;

1. All present and future monctary deposite given to any public or privale utility
with respect to utility services furmnished to any part of the Land or the Improvements;

K. All present and future funds, accoumts, instruments, accounts reccivable,
documents, causes of action, claims, gencral intangibles (including without limitation,
trademarks, {rade names, scrvicemarks and symbols now or hercafler used in conncction with
any part of the Land or the Improvements, all names by which the Laml or the Improvements
may be operated or kmown, afl rights to carry on business under such namcs, and all rights,
interest and privileges which Debtor has or may have as developer or declarant under any
covenants, restrictions or declarations now or hereafler relating to the Land or the Improvements)
and all notes or chattel paper now or hereafier arising frum or by virtue of any transactions
related to the Land or the Improvements (collectively, the "Ueneral Intangibles™);

L. Al water taps, sewer taps, certificates of occupancy, permits, licenses, franchises,
certificates, consents, approvals and other rights and privileges now or hercafter obtained in
connection with the Land or the Improvemenis and all present and fiuture warranties and
guaranties relating to the !Improvements or to any equipment, fixtures, furniture, furnishings,

NY:650199.1

Order: 412472 Doc: MP:2002 00063506 S Page 6 of 9 Creaicd By: tpalermino  Printed: 3/8/2008 10:42:43 AM UMST




77 20020063506

personal property or components of any of the foregoing now or hereafter located or installed on
the Land or the Improvements;

M. All building materials, supplies and equipment now or hereafler placed on the
Land or in the Improvements and all architectural renderings, models, drawings, pians,
specifications, studies and data now or hereafter relating to the Land or the Improvements;

N. All right, title and interest of Debtor in any insurance policics or binders now or
hereafter relating to the Property including any uneamed premiums thereon;

O. All procecds, products, substitufions and accessions (including claims and
demands therefor) of the conversion, voluntary or inveluntary, of any of the foregoing into cash
or liquidated claims, including, without limitstion, proceeds of insurance and condemmation
awands and proceeds of refunds of any taxes or assesgments levied against the Property with
respect to any period in which the Deed of Trust encumbers the Property; and

P All other or greater nights and inferssts of every nature in the Land or the
Improvements and in the possession or use thereof and income therefrom, whether now owned
or hereafter acquired by Debtor.

All capitalized terms not otherwise defined herein shall have the respective meanings ascribed to
such {erms in that certain Deed of Trust and Security Agreement dated as of January _ | 2002
(the "Deed of Trust”} from Debtor, as grantor, for the benefit of Secured Party, as beneficiary,
and recorded in the Real Bstate Records of Maricopa County, Arizona.
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL NO. 1:

The Hast 710 feet of the North 710 fect of the Northeast guarter of the Northeast quarter of
Section 35, Township 2 North, Range 4 Fast of the Gilz and Sait River Basc and Meridian,
Maricopa County, Arizona;

EXCEPT the North 207.94 foot of the East 217.94 fect thercof; and

EXCEPT the North 55 feet; and

EXCEPT the East 65 feet

EXCEPT that part of the Northeast quarter of the Northeast quarter of Section 35, Township 2
North, Range 4 Bast of the Gila and Salt River Base and Meridian, Maricopa County, Arizonz,
described as follows:

Commencing at the Northeast comer of said Section 35;

thence North B9 degrees 59 minutes 52 seconds West, along the North line of the Northcast
quarter of said Section 35, a distance of 217.94 feet;

thence South 00 degrees 08 minutes 06 scconds East, parallel with the Bast line of the Northeast
quarter of said Section 35, a distance of 240.06 feet to the Point of Beginning,

thence continuing South 00 degrees 08 minutes 06 seconds East, a distance of 3,88 fect;

thence South 89 degrees 59 minutes 52 seconds East, parallel with said North line, 2 distance of
152.94 feet to 2 point on the West right of way line of Hayden Road, said point being 65.00 fect
West of szid East line; :

thence South 00 degrees 08 minutes 06 seconds East, along the West right of way line and
parallel with said East line, a distance of 200.10 feet;

thence departing said West right of way line, South 89 degrees 51 minutes 55 seconds West, 2
distance of 194.22 foet;

thence North 00 degrees 21 minutes 44 seconds East, a distance of 204.39 feet;

thence North 89 degrees 54 minutes 48 seconds Hast, parallel with said Hast line, a distance of
39.51 feet to the Point of Beginning.

PARCEL NO. 2;

That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,
Range 4 East of the Gile and Salt River Basc and Meridian, Maricopa County, Arizona,
described as follows:

COMMENCING at the Nartheast comicr of said Section 35,

thence West along the North line of said Section 35, 710 feet;

thence South 00 degrees 08 minutes 06 seconds Baat, §5 fect to the POINT OF BEGINNING;
thence continuing South 00 degrees 08 minutes 06 seconds East, 30 feet;

thence Northwesterly, 39 feet, more or lesg, to a point on 8 line lying 55 feet South of, and
parallel to, the North line of said Section 35, seid point lying 25 feet West of the POINT OF
BEGINNING of this description;

NY:§50199.1
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thence Bast, along said line, 25 foet to the POINT OF BEGINNING.

That part of the Northeast quarter of the Northeast of Section 35, Township 2 North, Range 4
East of the Gila and Salt River Bage and Meridian, Maricopa County, Arizona, described as
follows:

COMMENCING at the Southwest corner of the North 710 feel of the Bast 710 feet {as measured
along the North and East lines thereof) of the said Northeast quarter of the Northeast quarter of
Section 33; -
thence North 00 degrees 08 minutes 06 scconds West, along the said West line of the North 710
feet of the Bast 710 feet, 3.40 feet to the POINT OF BEGINNING;

thence contipuing North 00 degrees 08 minutes 06 scconds West, along the said West line,
herein before described, 246,60 feet;

thence South 29 degrees 08 minutes 45 seconds West, 267.58 fect;

thence South 84 degrees 22 minutes 21 seconds East, 131.54 feet, more or less, to the POINT OF
BEGINNING. ~

WY:S50194.1
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WHEN RECORDED, RETURN TO:

Lia Madden { £ar&Y LanT2. ) e
ONE STOP SHOP RECORDS 679i 9-1-1
CITY OF SCOTTSDALE Yorkm

7447 East Indian School Acad, Suite 100
Scottsdaile, AZ 85251

CITY OF SCOTTSDALE
DRAINAGE AND FLOOD CONTROL EASEMENT
AND PROVISION FOR MAINTENANCE

PROJECT: /% -2e- &

. as:
KNOW ALL MEN BY THESE PRESENTS: That Zraded.s Bivce Vo Z R
7 ‘ il g rdi Ll he

reinafter referred to as GRANTOR(S}, for and in conslderation of tHe sum of Ten Dollars {$10.00}, &
receipt of which is hereby acknowledged, and other good and valuable considerations received from
the City of Scottsdale, Maricopa County, Arizona, a municipal corporation, hereinefter calied
GRANTEE, does hereby grant and convey unio GRANTEE. and i3 successors and assigns, a
perpetual right-of-way and easement, in, upon, over, and across ihe real property hereinaftar
described, for the purpose of construction, maintenance, operation, regtacement, and repair of levees,
dikes, channels, and other works of drainage or Hocd control upon, along, under, and over the
hereinafter described lands.

TGO HAVE AND TO HOLD {or the purpose of drainage or flood conirel and all purposes consistent with
this easament.

The lands through, over, and across which this easement is granted are situated in Maricopa County,
State of Arizona, and are mare fully described as foliows:

A Drainage Easement as described on the legal description
and as depicted on the sketch attached hereto and made part thereot

The Grantor(s) hereby covenants that s/he {they) is (are) fawfully seized and possessed of this
aforementioned tract or parcei of land; that s/he {they) has (have) a good and tawful right to sell and
convey it; and that s/he (they) will warrant the title and quiet possession thereto against the lawfui claim

of all persons.

GRANTOR agrees not to construct any improvements which would obstruct passage of storm waters
or which would endanger the health, safety, or welfare of any persons as a rasult of flooding or which
would create a substantial danger to personal or real property or improvements thereon as a result of
Hlooding.

GRANTOR agrees that GRANTOR will, at hisfher expense. maintain the easement area in such
conditicn that the easement area wiil safely pass starm waters as hgreinbefore described and shalf
allow no refuse, debris, vegetation, or cther obstruction to accumulate or collect in the easement area
or any improvement; and if, in the opinion of the GRANTEE, the GRANTOR fails t0 so maintain the
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easement area and any improvement, then GRANTEE shall serve written notice of such faiiure on
GRANTOR, and if the GRANTOR fails to rectify said detault within ten {10} days from the date said
notice was received, GRANTEE may rectify sucn default. Upon completion of said mainienance work,
GRANTEE may submit in writing to GRANTOR tha cost incurrad in maintaining the easement area.
Upon GRANTOR'S receipt of notice of such amount, it shall immediatety become a lien against the
property hereinabove described, and it shail remain a lien in favor of GRANTEE until the same be paid
in full by GRANTOR, together with interest at the annuai rate of eight percent (8%).

Bl

The right and remedy hereby granted GRANTEE shall not be exclusive, and GRANTEE shall also have
all the rights and remedies available to it in accordance with the laws of the State of Arizona and the
City of Scottsdale. The establishment of a lien, as above provided, shall not preclude GRANTEE from
subsequently establishing additional liens upon subsegquent failure or failures of GRANTOR to so
maintain the easement area and any improvement,

Nothing herein contained shall be construed to create or constitute any obligation or burden upon
GRANTEE for maintenance, but rather the enforcement of the rights herein granted GRANTEE shall
he at GRANTEE'S eiection.

K
g
B
i

The provisions hereol shall be binding upon the parties hereto and their heirs, executors, successors,

and assigns.
DATED this _ & gy of e 209
7 T nden Pures Plaza CoLC .
I/, (VS __[rnttpre i
L4 C M [v4
tate of Arizona )

Jss
County of Maricopa )

4
This instrument was acknowledged before me this ,"3"%:'____ day of ~Apne .20
AWA by Boutt T Syshéy

in witness whereof | hereunto set my hgnd and o#fwtal se

NOTARY PUBLIC

My Commission Expires 3.2 %06

gy -
g .

Mttt ELAK.! MOR!

\ ‘;:\OM Public - Apizona

o) a County
Marop ot ELxpires

3 i Commiss

£ MY S farch 24, 2006

ENO

e TAPR-SHABEWORDOC S FORMS\DAF CESM™.00C
08 Agpr 92
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WHEN RECORDED, RETURN TO:
Lila Madden { )
ONE STOP SHOP RECORDS
City of Scottsdale
7447 East Indian School Road, Suite 100
Scottsdale, AZ 85251
CITY OF SCOTTSDALE

CONSENT TO DRAINAGE EASEMENT

PROJECT /7 == %
Qs

The granting of an easement as described in the following legal description and as depicted in the
following exhibit attached hereto and made and made a pan hereof is herewith acknowledged and
approved and consent is given to said drainage easement as to the interest of the undersigned,

{Ch—nma’;c'..,n I,q-)/oe."--'c../
CTRC =xT. .. Tank ot C:nmmar-cc ) | Beneficiery under 2 Dead
of Trust recorded in the County Recorder's office, Maricopa County, Arizona, in Recordar's

Numnber 2001 006 3504 . The person signing for Beneficiary warrants and represents s/he
has power and autharity ta do so.

INWITNESS WHEREOF, the Beneficiary has signed and dalivered this instrument this

pLelIN dayof _Jure 0L )
ch A;,;-lLo\r;zecI S{?«.u"’a-y-
State of Arizoma
Xwined | Jss

County of Mericopa )

Com b,
This instrument was acknowledged before me this __2 645 dayof  To~= WL,
by Dﬁv-'e( C. 5lnd< as bs_y—iLuw‘z_cc:.‘ 51’{-*"‘0-'/

TITLE)

of LI, oo . on behalf thereof.

{NAME cf Beneficiary)

IN WITNESS WHEREOF | hereunto set my han%

NOTARY PUBLIC

=3

My Commission Expires f -2 F - 2005

15 JULY 96emi) TAPR.SHARBWCADOCIEASENENT\CONSENT DOL

OFFICIAL SEAL
SHANNON E. FURA
NOTARY PUBLIC. SYATE OF {LLINOIS
MY COARIERITS & - 2RES 5. 27-2006
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- BRADY - AULERICH & ASSOCIATES, INC. * C.E: Aulerich PL.S.
- . . . Dennis H. Brady Pl.5.
Civil Enginaeering + Land Survaying Joseph J. Brahm BLS.
Construction Steking Brent L. Hendarsan BE.

Robert N. Hermon RE/RL.S.

"fﬁ.‘LEGAL DESCRIPTION 'DRAINAGE, EASEMENT K

That part of the Northeast quarter of the Northeast quarter offf»-'f'
Section. 35, Townshlp 2 North Range 4. East of the Glla and Salt--. -~
Rive Base "and’ Merldlan, Marlcopa County, Arlzona, descrlbed as-T*“ h
follows ’ . U : s : S .

Commencing at the Northeast corner of said Northeast quarter; -
thence North 89° 59' 52" West, along the North line of said *
Northeast quarterxr, a distance of 217.94 feet;
thence Scuth 00° 08' 19" East, a distance of 55.00 feet to the .
'South right-of-way line of Thomas Road; §
thence North 89° 59' 52" West, along said right-of-way line, ™
a distance of 192,23 feet to the Point of Beginning;
thence South 00° 13' 33" West, a distance of 30.40 feet:
_thence North 89° 59' 52" West, a distance of 76.70 feet;
) thence. North 00° -0G"- 00" East, a distance’ of 30.40 feet to the. -
']aforementloned South’ rlght of- way - 11ne of Thomas Road.
’ thence, South 89° 59'. 52" East, along said right- of-way ‘line,
a dlstance of 16.52° feet to the- Point of Beglnnlng.

page’lofi2 AT
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1030 E. Guadclupe Road
Tempe, Arizona 85283

PROJECT: INDIAN RIVER PLAZA

BRADY+ AULERICH & ASSOCIATES, INC.

Phone (602) B39—40C0 Fax {602} 345-9259

PAGE _ 2 OF _ 2 PAGES

DATE: 7/19/01

DRAINAGE EASEMENT

N 1/4 COR. SEC. 35
FOUND BRASS CAP
0.20" BELOW PAVEMENT

THOMAS  eses RO

4

NE CORNER SECTION 35
T—2N, R—4E
SET COTTON SPINDLE

FOUND BRASS CAP N }

S 89'59'52" E " 2408.01°

.08,
SRO'59°5727E X N BGHG'52 %
~ 76.52° T TTRe0.23

| }—— SO0T13'33™W
. 30.40°
|\, __NBE'S8'32'W
76.70'
NOO'00’00"E
30.40'
SCALE: 1"=4¢

HANDHOLE
5.0° WEST OF SECTION
CORNER
i 217.94‘4 -
™ N 838'59'52" W
- T
o,
Slw
32
Do
| <&
}Ul
1 '
=
| g~
Tp}
< |&
o
' )
f oo
!
EAST LINE NE 1/4 ———=],
SECTION 35 .
w
[
i 0
[un]
| =
[9]
Il
=

HAYDEN

E. 1/4 COR. SEC. 35
FOUND BRASS CAP \

IN HANDHOLE
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L CE Aderch - . .. PLS.

e iy | “DennisH.Brady . ©.0 - PLS.
‘-Crvn Enguneermg Lenc! Suwey:ng s o Josepi U, Brahm - PL.S.
Consthuction Staking " Brent L. Henderson PE.

Robert N. Hermon BPE./AL.S.

‘LEGAL. DESCRIPTICN: DRAINAGE EASEMENT

i3
i)
54
fet

- That ‘part of the.Northeast quarter of the Northeast quarter of
“‘Section: 35, Township 2 North, Range 4 East of the Gila and Salt
Rive Base and Merldian, Maricopa. County, Arizona, described as
follows: e IR o

Commencing at the Southwest corner of the North 710.00 feet of the
Tast 71C.00 feet (as measured along the North and East lines
thereof) of the said Northeast quarter of the Northeast quarter of
Section 35;
_ thence North 00° 08' 06" West, along the said West line of the
- North 710.00 feet of the East 710.00 feet, 3.40 feet to the True
Point of Beginning;
thence continuing North 00° 08" 06" West, along the said West
‘line, -hereinbefore described, 246.60 feet to a point;
. '-thencegSouthj29f 08" 5" West, 267.58 feet; R R
o thence  South '84° 227:21". East, 131,54 feet, more’)or less, to
"'the True P01nt of Beglnnlng.v\f~ R L L

_ ‘Page 1 0f.2
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BRADY+ AULERICH & ASSOCIATES, INC.
1030 E. Guadglupe Rood
Tempe, Arizona BS283

Phone (602) 839—-4000 Fax (602) 345-9259 PAGE 2 OF 2 PAGES

i P.O.B.
— N 0008’08 W
3.40°

PROJECT: INDIAN RIVER PLAZA DATE: 7/19/01
N 1/4 COR. SEC. 35 ‘
FOUND BRASS CAP DRAINAGE EASEMENT 4
0.20' BELOW PAVEMENT &
[ _, THOMAS  ROAD
S 89'59'52" £ 262595 h -
/ NE CORNER SECTION 3% i
T—2N, R—4E &
/| SET COTTON SPINDLE |
/| a
/ | <
/ | éi% |
SCALE: 1"=40" / | ’
/ ‘ Iy
9 5 +
@«
Ly <
57 "
gb/ ' EAST LINE NE 1/4
IS w SECTION 35 1
v P tad
< / 8! Z o
/ 3 [ |8
2| w :
/ g ok .
/ i b 'm
< I
/ | an =

s
T
Ea
B

i

N 89'59'50" w4/ 0,00

£. 1/4 COR. SEC. 35
FOUND BRASS CAP
IN HANDHOLE

1948.7¢8"
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BI-'IADY AULERIGH s Assocmres mc | CE-Alericn’ o UBus.
; - Dennis H. Brady - PL.S.
C:vul Englnaamng Land Survsyung : Josesh J. Brahm PLS.
Conatruction Staking Brent L. Henderson PE,

Rebert N, Hermon RPEMALS.

LEGAL DESCRIPTION: DRAINAGE EASEMENT

g

. That part of the Northeast quarter of the Northeast guarter of

\ :'Section 35, Township. 2 North, Range 4 East of the Gila and Salt
Rive Base and Merldlan,_Mar;copa County, Arlzona, descrlbed as
—follows.= » R R T ST . :

fCommenc;ng at the Northeast corner]of'sald ortheast quarter,', o
: ‘thence North 89°:59':52" West, -along: the: North 1line of . ‘said - -
Northeast quarter, a distance of 710,00 feet:;
thence South 00° 08' 06" East, a distance of 55.00 feet to the
South right-of-way line of Thomas Road;
thence Scuth 89° 59%' 52" East, a distance of 20.24 feet to the
Point of Beginning: :
thence ceontinuing South 89° 538' 52" East, along said South
right-of-way tine, a distance of 196.75 feet;
© ° thence South 00° Q0' 00" West, a distance of 30.65 feet;
- thence North 89° 59" 52" West, a distance of 196.63 feet:
thence North 00° 13' 27" West, a distance of 30.65 feet to the
P01nt of Beglnnlng T PP St S

. GHmsTOPHEH E
g ULERG

- Page 1 of 2

1030 East Guadafupe Apad « Tempe, Ar-uzana B5283- :3044 ¢ (480 8{39 4000 « FAX IaBDJ [45-9259
www.bas-survey.com

Order: 412472 Doc: MP:2002 00836307 Pape 8 of' 9 Created By: tpalermino  Printed: 3/8/2008 10:44:05 AM UMST



20020836507

PAGE __ 2 OF __ 2 _PAGES

DATE: 7/18/01

NE CORNER SECTION 35
T—2N, 'R—4E
SET COTTON SPiNDE,E-—\

L

FOUND BRASS CAP IN
HANDGHOLE
5.0" WEST OF SECTION

BENCHMARK

ROAD

S00"00°GO"W —— (3 o
30.65' < 1
— = Q
|
EAST LINE NE 1/4 s
SECTION 35 .
5
3
lo
@]
vy

HAYDEN
M

E. 1/4 COR. SEC. 35
FOUND BRASS CAP \
IN HANDHOLE

BRADY= AULERICH & ASSOCIATES, INC.
1030 E. Guadaolupe Road
Tempe, Arizona B52B83
Phone (602) 83%-4000 Fax {602} 345-9259
PROJECT: INDIAN RIVER PLAZA
DRAINAGE EASEMENT
N 1/4 COR. SCC. 35
~ FOUND BRASS CAP
C.20" BELOW PAVEMENT CORNER
_THOMAS o505
1915.95; | \ N 8959'52" W 710.00°
% s NORTH LINE NE 1/4 SECTION 35
P,o
© 3
g’ [0 SB89°59'52"E
&l 20.24
) P.0.B
RN i —
SBY'59'52"E 196.7%°
|——-- NOO13'27"W
30.65° : .
[ . . __NB¥S9'52'W 19663
i
|
SCALE: 1"=40"
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INDIAN RIVER PLAZA, L.L.C.,
an Arizona limited Hab#ity company, as grantor
{"Bormower™)

o

FIDEUITY NATIONAL TITLE INSURANCE COMPANY

as tnistes (" Trustee™),

for the benefit of

WOODPMEN OF THE WORLD LIFE INSURANCE SOCIETY
AND/OR OMAHA WOODMEN LIFE INSURANCE SOCIETY,

a Nebraska corporation, as beneficiary
{"Lender")

DEED OF TRUST,
SECURITY AGREEMENT,

ABSOLUTE ASSIGNMENT QF LEASES AND RENTS

AND FIXTURE FILING

(COLLATERAL IS OR INCLUDES FIXTURES)

Dated: December 19, 2002
Property Commonly

Known As; Indian River Plaza
City: Scottsdale

County: Maricopa

State: Afizona

PREPARED BY AND

UPON RECORDATION RETURN TO:
lL.awrence E. Kritenbrink

BAIRD, HOLM, McEACHEN, PEDERSEN, HAMANN

and STRASHEIM, LLP
1500 Woodmen Tower
Omaha, NE 68102

SECURITY INSTRUMENT
DOCS/522006.4
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THIS DEED OF TRUST, SECURITY AGREEMENT, ABSOLUTE ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING ("Securily Instrument’) is made as of Decernber ___,
2002 by INDIAN RIVER PLAZA, L.L.C., an Arizona limited liability company, having its principal place of .
buginess at 3200 North Central Avenue, Sulte 2450, Phoenix Arizona 85012 ("Borrower”} lo FIDELITY i
NATIONAL TITLE INSURANCE COMPANY (" Trustee’), as trustee, having its principat place of
business at 2390 East Camaelback Road, No. 140, Phoenix, Arizona 85018, for the benefit of
WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY AND/OR OMAHA WOODMEN LIFE
INSURANCE SOCIETY, a Nebraska corporation ("Lender”), as payee, having an address at Woodmen
Tower, 4700 Famarn Street, Omaha, Nebraska 68102 (Altn; Investment Division).

RECITALS:

Borrower Is the fee owner of the real property described in Exhibit "A" attached herelo (the
"Land').

Borrowar by its promissory note of even date herewith given to Lender (the "Note") is indebted to
Lendar in the prinGipal sum of SEVEN MILLION FIVE HUNDRED THOUSAND DOLLARS
{$7.500,000.00) (the "Loan"), with a final stated matyrity date of January 1, 2013.

Boirower dasires {¢ secure the payment of the Debt (defined below) and the performance of all of
its obligations under the Note and the Other Obligations.

Al capitalized terms shall have the meanings ascribed in the Definitions Glossary in Section 20.2
or as othafwise defined in this Security Instrument,

Borrower hereby agreas, covenants, represents and wamants with and to Lender as follows:

ARDCLE 1.- GRANT

Section 1.1 - PROPERTY. Bormower does hereby irevocably morigage, grant, bargain, sell,
pledge, agsign, warrant, transfer and convey to Trustee, its successors and assigns, for the benefit of :
Lender WITH POWER OF SALE, and grant a security interest to Trustee and Lender in the Land;

TOGETHER WITH all right, tile, interest and estate of Bormower now owned or hereafter
acqguired, in and to the following property, rights, interests and estates now owned, or hereafter acquired
by Borrower (the Land, fogether with such properly, rights, interasts and estates are herein collectively
referred to as the “"Property”™):

(a) Additional Land. All addiional lands, estates and development rights heraafter
acquired by Borrower for use in connection with the Land and the development of the Land that may,
from time to time, by supplemantal mortgage or ctherwise be expressly made subject to the lien of this
Security instrument;

{b} Improvemsnts. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erecfed or located
on the Land (the “improvements®);

(c} Eagements. All easements, rights-of-way or use, rights, strips and gores of land,
streots, ways, alleys, passagass, sewer rights, water, water courses, water rights and powers, air rights
and development rights, and al! estates, rights, tiles, interests, privileges, liberties, servitudes, tenamants,

SECURITY iNSTRUMENT
DOCS/522006.4
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20021372240

IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower effective as of
the day and year first above written.

BORROWER:

INDIAN RIVER PLAZA, L.L.C., an Arizona fimited
By: MBS PARTNERS, LLC, Managing Member

By:

Bruce 1. Shapiro, ManV

State of Hﬂ’fﬂ\wf )
County of WY!C,OWPA ))

The foregoing instrument was acknowledged before me this l ] day of Decambey, 2002, by
BRUCE {. SHAPIRO, as Manager of MBS PARTNERS, LLC, the Managing Member of INDIAN RIVER
PLAZA, L.L.C., an Arizona fimited liability company. on behalf of the limited liability company:

OFF.CWL CEN,
A PATRICIA INCE
[SEAL] 3 }g) NOTART FLALIC - "RZON-
et MARICOPE. COuAY
5D o e ks
My commission expires:

SECURITY INSTRUMENT
DOCS/522008.4
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EXHIBIT A

{DESCRIPTION OF LAND)

4
SECURITY INSTRUMENT 5

DOCS/522008.4
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Order No.: 75003220- A

EXHIBIT "ONE"

TRACTI:

PARCEL NO. 1:

The East 710 feet of the North 710 feet of the Northeast quarter of tha Northeast quarter of
Section 35, Township 2 North, Range 4 East of the of the Gila and Salt River Base and
Meridian, Maricopa County, Arizona;

EXCEPT the North 207.94 fest of the East 217.94 fset thoreof; and
EXCEPT the North 65 feet; and

EXCEPT the East 65 feet;

EXCEPT that part of the Northeast quarter of the Northeast quarter of Section 35, Township
2 North, Range 4 East of the of the Gila and Salt River Base and Meridian, Maricops County,
Arizona, dascribed as follows:

COMMENCING at the Northeast corner of said Section 35:

THENCE North 89 degrees 59 minutes 52 saconds Wast, along the North line of the Northeast
quarter of said Section 35, a distance of 217.94 feet;

THENCE South 00 degrees 08 minutes 06 saconds East, parallel with the East iine of the
Northeast quarter of said Section 35, a distance of 204.06 feet to the Point of Beginning;

THENCE continuing South 00 degreas 0B minutes 06 seconds East, @ distance of 3.88 feet;
THENCE South 89 degrees 53 minutes 52 seconds East, parallel with said North line, a
distance of 152.94 feet to a point on the West right of way line of Hayden Road, said point
being 85.00 feet West of said East line;

THENCE South 00 degress 08 minutes 06 seconds East, along the West right of way line and
paraitel with said East line, a distance of 200.10 feet;

THENCE departing said West right of way line, South 89 degrees 51 minutes 55 seconds
West, a distance of 194,22 feet;

THENCE North Q0 degrees 21 minutes 44 seconds East, a distance of 204.39 feet;

THENCE North 89 degrees 54 minutes 48 seconds East, paralle! with said East line, a distance
of 39.51 feet to the Point of Beginning.

PARCEL NO. 2:
That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,

Range 4 East of the of the Gila and Sait River Base and Meridian, Maricopa County, Arizona,
described as follows:

e, Doo MU T Pagé 32°of 33 Created By: tpalermino  Printed: 3/8/2008 10:44:40 AM UMST
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Order No.: 75003220- A
COMMENCING at the Northeast corner of said Section 35;
THENCE West along the North lins of said Section 35, 710 feet;
THENCE South 00 degrees 08 minutes 06 seconds East, 55 fast to the POINT OF BEGINNING;
THENCE continuing South 00 degrees 08 minutes 06 seconds East, 30 feet;
THENCE Northwaesterly, 39 fest, more or iess, 10 a point on & line lying 55 feet South of, and
parallel to, the North line of said Section 35, said point lying 25 feet West of the POINT OF
BEGINNING of this description;
THENCE £ast, along said line, 25 feet ta the POINT OF BEGINNING.
PARCEL NOQ, 3:
That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,

Range 4 East of the of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,
described as follows:

COMMENCING at the Southwest comar of the North 710 feet of the East 710 fest (as
measured along the North and East lines thereof) of the said Northeast quarter of the
Northeast quarter of Section 35;

THENCE North 00 degrees 08 minutes 06 seconds Waest, along the said Waest line of the North
710 feet of the East 710 feet, 3.40 feet to the POINT OF BEGINNING:;

THENCE continuing North 00 degrees 08 minutes 06 seconds West, along the sald West line,
herein before described, 246.60 feet;

THENCE South 29 degrees 08 minutes 45 seconds West, 267.58 feet;

THENCE South 84 degrees 22 minutes 21 seconds East, 131.54 feet, more or less, to the
POINT OF BEGINNING.

TRACT li;

PARCEL NOQ, 4:

A non-exclusive easement for vehicular and pedestrian ingress and egress and circulation,
vehicular parking, and installation, operation, repair and maintenance of undarground utility
lines over the common areas as granted in Declaration of Covenants, Conditions, Restrictions

and easements recordad January 22, 2002 in Instrument No. 20020063503 ;and theresafter
First Amendment recorded December 19, 2002, in Instrument No. 20021369956,
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT rm'l" foptional] .
Drew K. Theophilus (402) 344-0500 o

B. BEND AGKNOWLEOGMENT TO: (Nama and Addrass) i

anrcncc Kritenbrink jl
Baird, Holm, McEachen, Pedersen,
Hamann & Strasheim LLP
1500 Woodmen Tower
Omaha, NE 68102

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

P —

1. DEBTOR'S EXACT FULL LEGAL NAME - insert oniy ann dobior e (18 0r 15) ~ o not siseavisie o Comiies nasmes

[y NAME

Indian River Plaza, L.L.C.

AW FIRET MAME WRDDLE FMAME TEUFFIX

Y TTATE  |POBTALCODE COUNTRY
3200 North Central Avenuc - Suite 2450 Phoenix AZ 185012 USA
W TAXIOF SSNOREN JADOL WG “:zm E [1a. TYPE GF ORGARZATIIN [V RSO TION OF DRGANCATION To ORCANIZATIONAL 10 , ¥ any
£6-0939209 DEETOR pitd. liability company | Anizona | [Jree
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inwert ooy pog deblor nema [2a o 2b) - do not sbiwoviste or combine nasvwed
TION S NAME
OR B RORTUALT LABY FAE FIRGT RAME DOLE NAME BOFRK
26] MARLING ADDRESS avy STATE |POSTAL CODE COUNTRY
W TAXI # 55N OREWN | ADOL WFO RE 28, TYPE OF ORGANGATION 2 JURISDICTION OF ORGANIZATION 76 ORGANTATIONAL 10 ¥, i &y
ORGANZATION
DEBTOR | 1 | [none
3. SECURED PARTY'S NAME {or NAME of TOTAL ASSKGNEE of ASSIGNOR S) - inwart only gy secured paly name (39 or 3b;
0. ORGANIZATION'S HAME
Woodmen of the World Life Insurance Socicty 4
‘mlu. WERVIGUALS LAST HAKE TRST FAME WIDGLE RARE SUFFIX B
3¢, MALLING oIy STATF  [POSTAL CONE CORINTRY
— 1700 Farnam Street (Atn: Investment Division) Omaha NE  fa8102 UsSA

4, This FIMANGING STATEMENT aovers tha following aollatoral:

All property of the debtor described on Exhibit "A" attached hereto and incorporated herein by reference.

5
i
)

ERprawEl

1 8, ALTERMATIVE DESIGNATION X appticablel LCSSEELESSOR CONSIGNEECONSIGNOH. BALEESAILOR SELLERABUYER AL, UEN INON-UCC FILING
o . o M1 L ax Devtors | |pwtior 1 | Jowoer 2

3. OFTIONAL FILER REFERENCE DATA ) )
Real Estate Records - Maricopa County, Arizona

FILING OFFICE COPY — NATIONAL UGC FINANCING STATEMENT (FORM LCC1) {REV. 0726/08)
NATUCCL - 5401 C'T Symem Onlle

Order: 412377 Doc: MP 2002071372241 Page 2 of 8 Created By: tpalerming  Printed: 3/8/2008 10:44:42 AM UMST
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Instructions for National UCC Finapcing Statement (Form UCCH)

Please type or leserpeint this form. Be sure it is completoly logible. Read all Instructions, ospaciaby instruction 1; correct Debtor name is crucial. Follow
instructions

Fillin form very careluilly; tristakes may have important ipgal consenjuences. If you have questions, consull your attomey. Filing office cannol give lagal advice.

Do notinsert anything in the opaen epace in the upper portion of this form; it is reserved for flling office use.

When property completed, send Filing Office Copy, with required fee, to filing offics. if you want an acknowledgment, complete itein B and, i filing in 8 filing
offica that returms an acknowledgment copy furmished by fller, you may also send Acknowledgment Copy; otherwise detach. f youwant to makea saarch
request, complete om 7 (aRterreaciing Instruction 7 below) and send Search Report Cupy, otherwise detach. Always detach Debtor and Secured Party

Copics.
if you need to use attachmants, use 8-1/2 X 11 inch sheets and pul at the top of each sheset tha name of the first Deblor, formatted exactly 8s it appears in
item 1 ofthis form; you are encouraged to usae Addendum {Form UGC 1A4).
A. To assist fiting offices that mighl wish to communicate with flier, filer may provide information in item A. This item is optional.
B. Complete lam B if you want an acknowladgment senl 1o you. If filing in a fiting office that retums gn acknowledgment copy furnished by fier, present

1. Debtorname: Enteradly gng Debtor name initerm 1, anorganization's
nome (Ia):x an individual's name (th). Enter Debtor's exact fufl legal
g. Don't abbreviate,

te. Omanization Debtor. “Organization™ means an antity having a legal
idendity separale from s ownar. A partnershipis an organization; a sole
proprietorship is not 8n organization, even i it does business undor a
trade name. if Deblor is a partnership, enter exact full legal name of
partnership; you need not enter namaes of pariners as additions Debtors.
H Debtorisaregistenad organization (e.g., comoration, iimited partnarghip,
Gmited Hability company), i is advisabla 1o sxamine Deblor's curment filed
charter doctments ta determine Deblor's correct name, organization
type, and jurisdiction of organization.

1b.  (mdividual Deblor. “ndividual™ means & natural person; this inchides a
sole propristorship, whether or not operating under a trade name. Don't
use prefoes (Mr., Mra., Ms ). Use suffix box anlyfor titles of lineage (Jr.,
Sr., lll} and not for other suffixes or titles (2.9, M.D.). Use mamied
WOMaN's porsonal nama (Mary Smith, not Mrs. John Smith). Enter
indivicual Debror's family name (surmame) in Last Name box, first given
nama in First Name box, and all additional glven names in Middie Name

abipry: Don'tuse Dabtor'strade
nams, OBA AKA.FKA. Dmsion name ete. In place of or combiined with
Doblor's legat nama; you may add such other names as additional
Debtors if you wish (but this la neither required ner recommanded).

1c. Anaddrass s always required for the Debtor named in 1a or 1b.

1d. Deblor's taxpayer identification numbar (tax 1D #) — sociat secufity
number or employer ientification number — may be requined i some

18,f,9. “Additional information re organization Debior” is afways requined. Type
otorganizetion and jurisdiction of organtzation as well as Deblor's gxact
ol nesme can be determinod from Debtor’s cument filed charter document.
Organizational ID#, Fany, is assigned by the agency whre the charter
document was fled; this Is different from tax ID ¥; this should be entered
preceded by the 2-character U.S. Postal identification of state of
aeganization ¥ ona of the United States (8.9., CA12345, for 2 Califomia
conporation whose orgonizational 1D # is 12345); if egency does not
assignorganizallons! 1D #, check box in ilem 1§ indicating “none.*

Note: H Dublor is atruator & Hustes acling with respect ko propesty held in lrsst,
entor Debtor's neme in item 1 and atiech Addendum (Form UCC1Ad) and
check appropriate box initem 17. H Debtor Is @ decadent's estate, enter name
of decessed individual Inltem 1band attach Addendum (Form UCC 1AS) end
check appropriate bax in lem 17. f Debtor is & transmitting utility or this
Financing Statement is flled in connection with a Manufacturad-Home
Transaction or & Public-Finance Transaction as defined in applicable
Commercial Code, sttach Addendum (Form UCC 1Ad) end check appropriate
baxinitem 18.

NATUCLC] - 34251 C T Systee Cnliot
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2,

sknultanaously with this form a carbon or other capy of this form for use as an acknowledgment copy.

i an additions] Deblor is included, complete item 2, determined gnd
formattod per Instruction 1. Toinciude further additional Debtors, orone
or move sdditional Sccured Parties, attach either Addendum (Form
UCG1Ad) or other adkditional paga(s), using cofrect name formal. Follow
Instruction 1 for detanmining and formatting additional names.

Enter information for Secured Party or Total Assignoe, datanmingd and
{ormatted per Instruction 1. Ifthera is mone than one Secured Party, see
Instruction 2. if there has baoan atotal assignmant of the Secured Party's
interest prior to filing this form, you may oither (1) enter Assignor S/P's
name and address in itern 3 and file 2n Amendment (Form UG C3) (see
Hem 5 of that formj; or {2} eiter Total Assignee’s name and address in
item 3 and, if you wish, also atlaching Addendum (Form LICC 1Ad) giving
Asslgnor S/P's name and address in item 12

Use ttem 4 {pindicate the collateral covered by this Financing Statement.
If spaca in item 4 Is ingufficient. put the entire colialeral deseription or
continuetion of the collatersl description on @ither Addendum (Form
UCC1Ad) or other attachad addiionsl page(s).

if filer desires {(at filar's option) to use titles of lessee and lossor, of
consignea snd consignor, or seller and buyer (inthe case of accounts or
chattel paper). or bailee and bailor instead of Debtor and Secured Party,
check the appropriate box in flem 5. If this is an agricultural fien (as
defined in applicable Commercial Code) filing tr is otherwise nota UCC
securty interest filing (o0.g., a tax fien, Judgmaent ien, etc ), check the
appropriate boxinitem 5, complote items 1-7 a5 applicable and attach any
other items roquired under other law.

if this Financing Sietement is filed as & fixture filing o If the collateral
consigts of imber to be cut or as-extractad collateral, complete tems 1-
5, check thebox initem 6, and complate the required information (items
13, 14 andéor 15) on Addendum (Form UCC1Ad),

This lemisoptional. Chack approprizteboxInitem T torequest Search
Report{s) onall or some of tte Debiors named in this Financing Statement.
Tha Reportwillis! 3ll Financing Statansants orifile egetnst the designated
Dabtor on the date of the Repan, Including this Financing Statement.
Fhere is an additional fee for aach Report. If you have chacked a box in
item 7, file Search Report Copy together with Fiting Officar Copy (and
Acknowtedgment Copy). Note: Not all states do searches and not all
states will honor a search requesi made via this form; some states require
asoparate reques! form.

This item is optionai and is for filer's use only. For flier's convenience of
reforance. filer may enter in item B any identifying information [e.q..
Sacured Party’s loan number, law firm flie humbar, Dobtor's name of
othar igentificaticn, state in which form is being filed, utc.) that fiter may
fing usaful.

rcated By: ipalermino  Printed: 3/8/2008 10:44:43 AM U!AST
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UCC FINANCING STATEMENTADDENDUM
FOLLOW INSTRUCTIONS (frort wnd back) CAREFULLY
9. NAME OF FIRST DEBTOR (1# or 15) ON RELATED FINANGING STATEMENT
o GRGANZATIHE NAE

[Ob. INDMIDUAL'S LAST NAME FIRST NAME MIDDLE NAME.SUFF!X1

THE ABOYE EPACE i5 FOR FILING OFFICE USE ONLY

1. ADDITIONAL DEBTOR'S EXACT FLALL LEGAL NAME - inpert only gy nems {118 o 115} - o nol abbravists or combine names
118, ORGANIZATION'S NAME

OR 6. TOMIDUAL'S TAGT NARE FIRET RAME WIDDLE NAME ET
Tic. MAILING ACORESS 1 STATE |POSTAL CODE COUNTRY
V4. TAXIDK BSNOREIN [ADDL INFORE | 116, TYPE OF ORGARIATION  |171, JURISTHCTIIN OF ORGANIZATIGN i1 ORGANIZATIONAL 16 #, # any
ORGANIZATION
DEBTOR | ] i DNONE
12. ] | ADDITIONMAL SECURED PARTY'S o ASSIGNOR S/IF'S  NAME - ivwect e {128 or 28
128 CRGAMZATION'S NAME
OR o WBTDUALE ST WNE TFIRAT NAME MIBIE NAME SUFFIX
2. MAILING ADDRESS 511 [ AL CODE (CooRTRY
13. This FINANCING STATEMENT covers mbmuuD 18,

mw.whmnnmmg.
14. Descnpion of mesl solate;

15, Nome ond sddrews of & RECORD OWNER of sbave-described resl astxis
(M Dabior dosk 7«3t hirve & record intersst):

17. Chack unly # spplicable and chach gy o bux.
Dabior is o []Tnnl orD‘I’mdulmwm raspact 1o property held in must orDDnmn(‘l Estnts
18, Chack gy F eppicable and check aoly e box.

Paabior ip 8 TRANSMIT 1TNG UTILITY
Fid 330 with 8 Masu; +Home 1 - pfloctive X yedrs
Filext in connaction with g Public-Finance Transocion -— ofinctive 30 yaers

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UGCAd) (REV. 07/28/968)
RATUCCI - S81 C T Sywicen Online
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TR

Instructions for National UCC Financing Statsment Addendum (Form UCC1Ad)
- inson nama of first Debtor shown on Financing Statsmant to which this Addendum is related, axactly as shows: in item 1 of Financing Statement.

10. Misceiiansous: Under certain clrcumstances, additional information not provided on Financing Statement may ba mquired. Also, some slates have
nor-uniform requiremsnts. Usa this space to provide such additions! infarmation or to comply with such requiremaents; otherwise, ieave blank.

1. [fthis Addondum atkds an additional Debtor, complete item 11 in accordance with Instruction 1 on Financing Statemant. Toaddmore than one additional
Dabtor, either use an additional Addendum form for sach addifional Debtor or replicate for each additional Debtor the formatting of Financing Statement
ilamionan8-1l2x11Mmaﬁ(ahoﬁngalmebpﬁﬂnmmmofhwnmmmlhthsmsmmm).andhetmercaw
give complete iformation for ach additional Debtmhnmdmwhhmmmfmﬁmmhmml. All additional Debtor information,
espacially the name, must be presontedin proper format exactly identical to the format of tem 1 of Fnancing Statement.

12, Ithis Addendum adds an additionat Secured Party, complate flem 12 in accordance with instruction 3 onFinancing Statement. Intha case of a totai
assignment of the Secured Party'sinterast before the Bing of this Financing Statement., if filer has given the name and address of the Total Assignee
in tam 3 of the Financing Statoment, filer may give the Assignor $/P's name and address in llem 12

13-15. [fcollaterat istimberto be cut or as-extractad collateral, or if this Financing Slatementis filed as 2 fixturo filing, check appropriate box initem 13; provide
description of real estate in Hem 14: and, if Debtor is not 8 record owner of the described real estate, also provide, in itemn 15, tha name snd address
of 3 record ownar. Algo provide colistaral description in item 4 of Financing Statemant. Also check box € on Financing Statemant. Description ofreal
estate must be sufficient under the applicable low of the jurisdiction where the reak sstatn is loceted.

R

16. Us this space to provide continued description of colisteral, if you cannol compigte description in item 4 of Finsncing Statement.

17. If Dabior is a trust or a trustee acting with respect 1o property hald in trust or is a decedenl's estale, check the appropriate box.

18.  #Debloris a transmitting utility or if he Financing Stateman relates 10 3 Manufactured-Home Transaction or a Public-Fingnce Transactionas defined
inthe applicabla Commercial Code, Check the appropriale box.

NATUCC! - 8] € T Syvmn Onbing
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EXHIBIT A

{DESCRIFTION OF LAND)

BELN

s

Ll

iR
)

Urder: 412372 Doc: MP: X002 C13 72T Page6 of 8 Created By: tpalermino  Printed: 3/8/2008 10:44:45 AM UMST



- 20021372241

Order No.: 75003220- A
EXHIBIT "QONE"

TRACT );

PARCEL NO. 1:

The East 710 feet of tha North 710 feet of the Northeast quarter of the Northeast quarter of
Section 35, Township 2 North, Range 4 East of the of the Glla and Salt River Base and
Meridian, Maricopa County, Arizona;

EXCEPY tha North 207.94 feet of the East 217.94 feet thergof; and
EXCEPT the North 55 feet; and

EXCEPT the East 65 feet;
EXCEPT that part of the Northeast quarter of the Northeast quarter of Section 35, Township

2 North, Range 4 East of the of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

COMMENCING at the Northeast comer of said Section 35;

THENCE North 89 degrees 59 minutes §2 seconds West, along the North line of the Northeast
quarter ot said Section 35, a distance o} 217.94 teet;

THENCE South 00 degrees 08 minutes 06 seconds East, parallel with the East line of the
Northeast quarter of said Section 35, a distance of 204.06 fest to the Point of Baginning;

THENCE continuing South 00 degrees D8 minutes 06 seconds East, a distance of 3.88 feet;
THENCE South 89 degrees 53 minutes 52 seconds East, parallel with said North line, a
distance of 152.94 feet t0 a point on the West right of way line of Hayden Road, said point
being 65.00 feet West of said East ling;

THENCE South 00 degrees 08 minutes 08 seconds East, along the West right of way fine and
parailel with said East lins, a distance of 200.10 fest;

THENCE departing said West right of way line, South 89 degrees 51 minutes 55 seconds
Waest, a distance of 194.22 feet;

THENCE North 0Q degrees 21 minutes 44 seconds East, a distance of 204 .39 feat:

THENCE North 89 degrees 54 minutes 48 seconds East, paraliel with said East line, a distance
of 39.51 feet to the Point of Beginning.

PARCEL NO. 2:
That part of the Northeast quarter of the Northeast quarter of Section 35, Township 2 North,

Range 4 East of the of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,
described as foliows:

e T2 Doc ME D02 TS T I Page 701 8 Created By: tpalermino  Printed: 3/8/2008 10:44:45 AM UUMST
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Order No.: 75003220- A
COMMENCING at the Northeast corner of said Section 35;
THENCE West along the North lina of said Section 35, 710 feat;
THENCE South 00 degrees 08 minutes 06 seconds East, 55 feet to the POINT OF BEGINNING;

THENCE continuing South 00 degrees 08 minutes 06 seconds East, 30 feet;

B

THENCE Northwesterly, 39 feet, more of [ess, to a point on a line lying 55 feet South of, and
paraliel to, the North line of said Section 35, said point lying 25 feet West of the POINT OF
BEGINNING of this description;

THENCE Eést, along said line, 25 feet t0 the POINT OF BEGINNING.

PARCEL NO. 3:

That part of the Northeast quarter of the Northsast quarter of Saction 35, Township Z North,
Range 4 East of the of the Gila and Salt River Base and Meridian, Maricopa County, Arizona,
described as follows:

COMMENCING st the Southwsst corner of the North 710 feet of the East 710 feet (as
measured along tha North and East linas thereof) of the said Northeast quarter of the
Northeast quarter of Section 35;

THENCE North 00 degrees 08 minutes 06 seconds West, along the said West line of the North
710 feet of the East 710 feet, 3.40 feet to the POINT OF BEGINNING;

THENCE continuing North 00 degrees 08 minutes 06 seconds Wast, along the sald West line,
herein before described, 246.60 feat;

THENCE South 29 dagrees 08 minutes 45 seconds West, 267.58 feet;

THENCE South 84 degrees 22 minutes 21 ssconds East, 131.64 feet, more or lass, to the
POINT OF BEGINNING.

T

TRACT i

PARCEL NO. 4:

A non-exclusive gasement for vehicular and pedestrian ingress and egress and circulation,
vehicular parking, and installation, operation, repair and maintenance of underground utility
lines over the common areas as grantaed in Declaration of Covenants, Conditions, Restrictions
and easements recorded January 22, 2002 in Instrument No. 20020063503;and thereafter
First Amendment recorded December 19, 2002, in Instrument No. 20021369956.

.

4
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS (froml and back) CAREFULLY

Carol Stewart 9498520117 ext. 15

l& NAME & PHORE OF CONTACT AT FILER [optionaf]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

r;oodmcn of the World Life Insurance Society
¢/o The Alison Company
3636 Birch Street, Suite 240
Newport Beach, CA 92660

L

.

U

OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER

HELEN PURCELL
2007-1275676 12/04,07 08.00 AM
35 ofF 218

nSese

THE ABOVE SPACE i% FOR FILING OFFIGE USE ONLY

e Y B g s
1a. INFTIAL FINANGING STATEMENT FILEW

lillibrtiocs ——
15, This FINANCING STATEMENT AMENDMENT 13
tn b flad (ot recard} (or recomied} in the

20021372241 recorded 12/19/2002 REA, ESTATE RECORDS,

2.} | TERMINATION: mmthmwm-memnwuw:ummm ,m:. B
CONTINUATION: Emmnossofﬂre#h-mnn&tmnlmm%mmmm&ﬁqﬂd\mww%m izing this C
rtinusd for the ponod provided by law.

4.1 lASSIGNMEN'f (hall or partal]: Grva niama of assignos in tem 7z or Tb and address of assignes in tem Tc; and aleo give naie of Kasignof in 2em 6.

5. AMENDMENT {PARTY INFORMATION): This Amendment affects U Dwblor pf U Secuted Parly of recoid. Chetk anly one of thase twa baxss.
Alaq chack pns of 0 tollowing thise botes and pronde appiopnate inlormation in tems & andjar 7,

CHANGE narne shidlor address’ Plnunhraummmedmlrumms
i 1n0ards o chan thanameiaddass ol

DELZTE nyme’ Gwve tecord name
1 be deioted n item Ba or B

6. CURRENT RECORD INFORMATION

ADO name. Complats nam Taor?h and ko riem Tc;
late harrh, Te.7 sbie).

I DRGARTATION S NANME

Indian River Plaza, I..L.C.
OR I8 ICIVIDUAL'S LAST NAME FRET HANE VIODLE NANE BOFFIX
7. CHANGED |NEW) OR AGDED INFORMATION,
[T, ORGANZATION S NAME

R WDIVIOUAL'S LAST FANE FIRST NANE MIGDLE NAME SUFFIX

7¢. MAILING ADORESS (510 ETATE JPOSTAL COGE COUNTRY

20629 Glenview Drive Las Vegas NV (89134 Us

74, AEEINSTRUCTIONS ADGL.WFO RE [ 7w TYPE OF ORGANZATION 1. JURISDIETION GF ORGANIZATION Ta. ORGANZATIONAL 1D # 1 any
CROANZATION R
OEBTOR 1 LLC Arizona LO8601762 [ none

8. AMENDMENT (COLLATERAL CHANGE}: chack only qng box,

Dwscnbe colistaral MMUDMW. o qivnoml:lD | descripnen, or d | D d

§. NAME OF SECURED PARTY of RECORD AUTHORIZRIS THIS AMENDMENT (name of assignor, f thit i an Assignment). H thi is an Amendment muthorzea by a Debior which

Adds cakateral o adds the authonzing (ebtor, of A this i & Teftninaton authatizsd by a Debior, check hare D ama eoler aamie of DEBTOR authanping ths Amendmant

93. ORGAMIZATION'S NAME

Woodmen of the World Life Insurance Society

9o, INDIVIDUAL 5 LAST NAME |

|

TSI NART

MIDGLE NAME

BUFFIX

10.0PTIONAL FILER REFERENCE DATA
2447

ntamationalessucnauon of Commercial Administralors [IACA)

FILING OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/C7

Order: 412472 Dog: MP:2007 01275676

Page 1 of 1
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OFFICIAL RECORDS OF
MARICOPA COUNTY RECCRDER

FIDELITY NATIONAL TITLE HELEN PURCELL
HOLD FOR PICK-UP 20021404900 12/27/2002 14:04
When Recorded, Retutn To: ELECTRONIC RECORDING
One Stop Shop Records TC3200-3-1-1—
City of Scottsdale Bustamantey

7447 E. Indian School Road
Scottsdale, AZ, 85281

7500872%9

Addendum to
City of Scottsdale
Covenant and Agreement to Hold Property as One Parcel

CASENOS5LT 01
The undersigned hereby certify that Iwe is/are the owner/s of the hereinafter legally
described real property located in the CITY OF SCOTTSDALE, COUNTY OF

MARICOPA, and STATE OF ARIZONA.
RECITALS

1 Indian River Plaza L.L.C., an Arizona limited liability company and
Hayson LLC, an Arizona limited liability company are the owners of record (“Owners™)
of portions of that certain property referred to in Book 134, Map 24, Parcels 002E, 002K,
and 002L, Records of Maricopa County as more particularly described on the attached
legal descriptions (“Property™). _

2. The City of Scottsdale (“City”) previously recorded that certain Lot Split
Approval dated August 26, 2001 in the official records of Maricopa County as Instrument
2001-0923037, recorded Qctober 3, 2001 splitting the Property, approving the creation of
two separate lots (“Lots 1 and 2"), subject to the conditions in the Lot Split Approval and
recordation of required deed(s).

3. The City previously recorded that certain Covenant and Agreement to
Hold Property as One Parcel (“Covenant and Agreement”) dated September 24, 2001 in
the official records of Maricopa County as Instrument number 2001-0923038, recorded
October 3, 2001 which stated that the newly created Lots 1 and 2 must be held as one
parcel. :

4, The purpose of the Covenant and Agreement was 10 require any owner or
proposed owner of Lots | or 2 to receive approval from the City of owner’s compliance
with the City Codes and Ordinances and not to require that Lots 1 and 2 be held as one
parcel.

NOW, THEREFORE, in consideration of the foregoing recitals, the City and
Owner wish to add the following:

Urder 4123727 Doc MPZ002707T304900 Page 1 of 3 Created By: tpalermine  Printed: 3/8/2008 10:44:47 AM UMST
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AGREEMENT

I Approvals. Notwithstanding anything to the contrary in the Covenant and
Agreement, the City will allow Lots 1 and 2 to be held in fee simple title by multiple
owners subject to the City's approval of an owner or proposed owner’s use, compliance
with City Codes and Ordinances and conditions of the Lot Split Approval.

DATED this 20 day of RUE8 D00,

Indian River Plaza L.L.C., an Arizona
Limited liability company

By: MBS Partners, L.L.C., an Arizona
Limited liability company, its sole

Member
By:4 J %-\ st

Bruce I. Shapirg

. Bims
Its: Manager

Hayson LLC, an Arizona limited liability
Company

By: MBS Partners, L.L.C., an Arizona
Limited liability company, its sole
Member

By:ﬂ“p % —

Bruce L. Shaﬁm
Its: Mana

Its: Manager

Order: 3T2472 1oc, MP 2002 UT304900 Page 2013~ ~~ 7 Créaled By: tpdlerdiino Printed: 3/8/2008 10:44:47 AM U
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I ) 20021404900

State of Arizona )
Jss.
County of Maricopa )

This instrument was acknowledged before me this % day of-g%etaﬁ
2002, by Bruce L Shapiro as Manager of MBS Partners LLC, an Arizona limited liability
company as the Sole Member of Indian River Plaza L.L.C., an Arizona limited liability
company and as the Sole Member of Hayson LLC, an Arizona limited liability company.

In witness whereof I hereunto set my hand and official seal.

Hotery Public Stats of Arizons o
Maricops County .
Sandra Treving

Expiras October 21 2005

My commission expires éfi {Zj b@ 1‘ Bor

754? Vuro

NOTARY PUBLIC

FEP S SN T I R

State of Arizona )
J)sS.
County of Maricopa )

This instrument was acknowledged before me this _=3 __ day of
2002 by Mark C. Burns as Manager of MBS Partners LLLC, an Arizona
limited liability company as the Sole Member of Indian Rive Plaza L.L.C., an Arizona
limited liability company as the Sole Member of Hayson LLC, an Arizona limited

liability company.
In witness whereof 1 hereunto set my hand and official seal.
oty Pk S o At %&1&[@@% Rotlin
staricopa County NOTARY PUBLIC
Sancra Trevino
Expires Ocinber ) (
My commission expil‘t‘.S:@z_{:D@b, 2! 3 DA
FOR DEPARTMENT USE ONL

fal. L

Accepted By
Planning Coordination Mﬂnager

LT
IEmLL L

UFder 412472 "Doc: MP2002 07303900~ —— =~ T T Page 3 of 3 Created By: palerming  Printed: 3872008 HE44:48 AM UMST
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OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
FIDELITY NATIONAL TITLE HELEN PURCELL

HOLD FOR PICK-UP 20030134486 02/04/2003 13:07
iy TS00 dLto ELECTRONIC RECORDING
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CAPTION HEADING: Lease Subordination, Non-Disturbance -

and Attornment Agkeement

DO NOT REMOVE

This is part of the official document.
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—— 20030134486

LEASE SUBORDINATION, NON-DISTURBANCE

AND ATTORNMENT AGREEMENT

THIS LEASE SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

(*Agreement’) is made effective as of Qctober 7, 2002 detween 89¢ Only Stores, a California
Coiporation (“Tenanr); WOODMEN OF THE WORID LIFE INSURANCE SOCIETY AND/OR OMAHA
WOODMEN LIFE INSURANCE SOCIETY, a Nebraska corporation (*Lender”), and indian River Plaza

LL.C.. an Arizona limited liabitity company (*Borrower”).
RECITALS:

A Lender has agreed to make a loan {ihe "Loan") to Borrower, the repayment of which is to
be secured by a mongage, deed of trust, deed to secure debt, or ather security instrument {the " Security :
instrument’) by Borrower to or for the benefit of Landsr, periaining to the real property commonly known
as Indian River Plaza, located at or about 7919 E. Thomas Rogad, in Scottsdale, AZ, and legally described K
on EXHIBIT "A" attached hereto and incorporated herein by this reference (the “Property”), which is to
be or has beaen recorded in the official real estate records in the county and State of Arizona.

%
g

B. Tenant is the current lessee of all or a ¢ertain portion (the “Leased Premises™) of the
Property pursuant tc the provisions of thal certain lease agreement (the “Lease”) dated September 18,
1998, by and between indian River Plaza L.L.C. (“Landlord”) and Tenant, as assigned by Landiord
Consent to Assignment (the “Assignment”} dated January 11,2002, {said instrument, as now or hereatter
amended or modified is herein refarred to as the "Leass”).

C. Tenant has been informed that the receipt of this Agreement may be a condition to the
making of the 1.oan.
AGREEMENTS
1. SusgRDINATION. Subject to each and all of the provisions of this Agreement,he rights of

Tenant under the Lease are subject and subordinate 1o the rights of Lender under the Security instrument
and to any renewal, modification, consolidation, replacement, increase, or extension of the Security
Instrument.

) 2 NON-DiSTURBANCE. Neither Lender nor any trustee under the Security Instrumaent may
disturb Tenant's possession of the Leased Premises or otherwise interfere with Tenant's rights under the
Leass, unless Tenant is in default under the Lease beyond any cure peried in the Lease.

3. ATToRNMENT: LIABILITY OF LENDER. f the Property is transferred by foreclosure, by
similar judicial or non-judicial proceedings, or by sale in lieu of foreclosure (each a “Foreclosure Event’),
neither Lender nor any trustee under the Security Instrument shall name Tenant in any foreciosure or
similar proceeding, unless Lender or the trustee is required to do so under applicable rules of procedure
or other law. In any Foreciosure Event, the Property shall be transferred subject to the Lease; upon
request by Lender or other fransferee, Tenant shall atiom 1o Lender or such transferee and promptly
execute such instruments as may be appropriate to evidence such attornmant; and effective as of the
date of transter, the Lease shall bind Lender or such transferee and Tenant to the same extent as though
Lhe transterae had been named lessor in the Lease. Howsver, neither Lender nor such transferee shall

e:

) ) (a) liable for any act or omission of the transferor betore the transfer, except acls or
omissions which continue subsequent to the time Lender or such transferee acquiras ownership of the
Property, and only to the extent of such continuation;

TENANT SNDA
DOCS/508708.1
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20030134486

(b) subject to any claims, offsets or defenses which Tenant had against the
transferor (but Tenant is not obligated to pay to the transferee any offsets taken before the Property was
transferred), unless Tenant has given Lender notice and opportunity 10 cure any default pursuant to the
provisions of Section 6, below,

{©) bound by any rent, additional rent or other charges paid by Tenant more than 30
days in advance of the due date under the Lease;

(d) bound by any Lease amendment after the effective date of this Agreement (or
the earlier date of any estoppel certificate given by Tenant to Lender} terminating the Lease prior to
expiration or termination as expressly provided in the Lease; changing the term of the Lease other than
as axpressly provided in the Lease {including existing options, if any); reducing the rent or charges
payabie by Tenant under the Lease or modify the allocation of the cost of insurance, taxes or other
expenses of the operation of the Property, or otherwise materially reducing the benetits of the Lease to
the holder of the lessor's interest in the Lease, which is made without Lender's written consent, which
consent ghall not be unreasonably withheld or delayed; or

() responsible for any security deposit delivered under the Lease and not received
by Lender.

The liability of Lender, a trustee under the Security Instrument, or any other transferee in
a Foreclosure Event or the liability of a subsequent owner designated as landlord under the Lease shall
exist only for so long as Lender or such trustee or other transferee is the owner of the Leased Premises.

4, INSURANCE PROCEEDS AND CONDEMNATION AwaRDS. |f Lender or any trusiee under the

Security Instrument may collect the proceeds of Borrower's property insurance or the award in eminent
domain proceedings under the Security Instrument, unless Tenant is in detault under the Lease, beyond
any cure pericd in the Lease, Lender and the trustes shall allow Borrower and Tenant to use those
proceeds or that award to reconstruct the Properiy or for payment to Tenant, as may be required in the
Lease, Lendar may require that Borrower and Tenant comply with reasonabie disbursement procedures
reasonable under the circumstances to ensurs that the proceeds are applied to complete the
reconstruction of the Property or paid to Tenant, as required under the Lease.

5. RENT DIRECTIVE. Borrower has assigned to Lender the right to receive the rents payable
under the Lease. f Lender gives notice to Tenant that Lender has elected to have Tenant pay Lender
directly the rental and other charges payable by Tenant under the Lease, Tenant shall, until Lendar gives
tenani notice that it cancels this election, pay the rent and other charges under the Lease to Lender or at
Lender's direction. Borrower hereby irrevocably directs and authorizes Tenant to comply with any
direction so received by Tenant from Lendar. Borrower, by its execution of this Agreement, agrees to
hold Tenan! harmiess for the application of any payments so made.

6. NoTice and OpPoORTUNITY YO CURE BORROWER DEFAULTS. So long as the Obligations
secured under the Security Instrument have not been satisfiad, Tenant shall notify Lender of any default
by Borrower of those obligations unter the Lease which are of a nature as 1o give Tenan! a right 1o
terminate the Lease, reduce rent ar ather charges, or {o credit or olfset any amounts against future rents
or other charges. Lender shall thereafler have the right, but not the obligation, to eitect the cura of such
default within the later of the expiration of Borrowsr's cure petiod, if any, under the Lease; or thirty (30)
days alfter the giving of notice by Tenant to Lender; provided, that if such default cannot reasonably be
cured by Lender within this thirty (30) day period, the period for cure by Lender shall be extended so long
as Lender has expeditiously commenced to cure and is pursuing with dus diligence to cure said defautts,
including, without limitation. seeking the appointment of a recelver to effoct tha cure of sald defaulls.
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7. TraDE Focrures. The lien of the Security Instrument shall not encumber Tehant's trade
fixtures, fumiture or equipment at any time placed or installed in the Leased Premises.

8. DEEMED ConsENT BY LENDER. Lendsar shall be deemed to have given its consent to any
amendment of the Lease to which Lender would not atherwise be bound, if Lender fails to respond, by
disapproving or approving the request, within thirty (30) days after Lander’s raceipt of such request from
Borrower, provided such request shall make specific reference to the provisions of this Section and shall
expressly state, in solid capital letters on the first page thereof: "YOU ARE HEREBY REMINDED THAT
YOUR FAILURE TO PROVIDE NOTIFICATION OF APPROVAL OR DISAPPROVAL OR REASONABLY
REQUEST ADDITIONAL INFORMATION NOT LATER THAN THIRTY {30) DAYS AFTER YOUR
RECEIPT OF THIS REQUEST SHALL BE DEEMED, PURSUANT TO SECTION 8 OF THE
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT, TO CONSTITUTE YOUR
APPROVAL THEREQF.”

9. Nomces. All notices under this Agreement shall be properly given {a) upon delivery, if
delivered in person or by facsimile fransmission with receipt acknowledged by the recipient, or (i) one (1)
Business Day after deposit for overnight delivery with any reputable overnight courier service, or (lii) three
(3) Business Days after deposit in any U.S. Postal Service mail depository and sent by registered or
certified mail, postage prepaid, return receipt requested, addressed 1o Tenant, L.ender, or Borrower, as
the case may be, at the addresses below or addressed as such party may from time 1o time designale by
written notice to the other parties.

To Tenant:

99¢ Only Stores, Real Estate Dapt,
4000 Union Pacific Avenue
City of Commerce, CA 80023

To Lender:

WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY
AND/OR OMAHA WODDMEN LIFE INSURANCE SQCIETY
Woeodmen Tower

1700 Farnam Street

Omaha, NE 68102

Afin: Investment Division

Either party by written notice to the other may designate additional (maxirnum of 2) or different addresses
for subsequent notices or communications. For purposes of this Subsection, "Business Day" shall mean
a day on which commercial banks are not authorized or required by law to close In the state where the
Property is located.

10. AUTHORITY. The persons executing this Agreement on behalf of Tenant, Lender and
Borrower each represent that he or she is authorized to execute such instruments on behalf of Tenant,
Lender and Borrower, respectively.

_ 1. ATTORNEYS FEES. If any aclion is commenced to enforce any provision of this Agreement
orin connef:ﬁon with its meaning, the prevalling party in such action shall be awarded, in addition to any
other rellef it may obtain, ts reasonable costs and expenses, including reasonable attorney’s fees and
expenses.
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12. MISCELLANEQUS. This Agreement contains the entirg agreement between the parties
concerning the matters addressed herein. The parties may amend this Agreement only in writing. This
Agreement benefits and binds the successors and assigns of each party and shal! run with the land. This
Agreement shail be governed in accordance with the laws of the state in which the Property is located
and applicable laws of the United States of America. This Agreement may be executed in counterparts,
and each counterpart shall be effective as an originat when all parties have signed a counterpart.

INO FURTHER TEXT ON THIS PAGE]

TENANT SNDA
DOCS/508708. 1

UrderTITI3 77 Thoc MP 200 TUTI3ABE Page 5 of 10 Crealed By tpalermino — Printed: 3/8/2008 10:44:51 AM LIJMST



-4

20030134486

WITNESS WHERECQF, this Agreement has been executed by the parties effective as of

the day and year first above written.
TENANT
99¢ Only Stores, a Caljflornia corporation 45
]
By: /
Name: Jaif Gold
Title: & Vice-Prosident
[
{NOTE: THE EQLLOWING FORM OF ACKNOWLEDGEMENT 1S FOR ILLUSTRATION PURPOSES
ONLY, BORROWER MU SURE THAT LEDGEME TENANT IS IN

PROPER FORM FOR RECORDING IN THE STATE WHE E LEASED PREMISES IS LOCATED

sTATE OF Cad@otann) “

iss.
county oF Len Q«%&%

The foregoing instrurpent wag acknowledged bafore me @:5 lﬁﬁ'd of %m- .
as V S
Ny

\

JORGEE, CANO & [\

[
o COMM. 1156681 8

H

.

My commission expiresw I{Q 'LU\)”L .

{NO FURTHER ONTHIS PAGE)
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LENDER:

WOODMEN OF THE WORLD LIFE
INSURANCE SOCIETY AND/OR OMAHA
WOODMEN LIFE INSURANCE SOCIETY, a

Nebraska cogporation ‘Ei
By: ey L M&WU-&
Name{ _%:zéﬁ%fﬂw&_
Title: resf’deuf
By: _A ((%"“U )
Name: ny (£ (7 i o
4 i
STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )
The farg ont was acknowiedged before me this -’?,i"day of
200_Fby [ ruce Ottt Ndrsry &

INSURANCE SOCIETY, a Nebragka corporation, on behalf of the corporation.

Witness my hand and official seal.

LOUISE M. MONCLAIR
14V COMMISSION EXPIRES

May 1. 2005 Notary
i e o

My commission expires: _e9 ~3/~2.8~

[NO FURTHER TEXT ON THIS PAGE]
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LRER.

ATION PURBPOSES

ONLY. BORROWER MUST RE THAT THE A WLEDGEMENT OF THE BORROWER IS IN
OPER FORM FOR RECORDING IN THE E WHERE THE LEASED PREMISES IS L OCATED

STATE OF -ﬁf;{ Zo0A.

NOTE: LLOWING FORM OF ACKNOWLEDGE ISFORILL

)ss.
COUNTY OF
B0 mg instrum, .’ nt was acknowledged befors me this Zgg_day of _@iﬁh{i_
) Rh

on bahaif of the ’ m Da_-\.\u
L 1

Witness my hand and official seal.

Expires October 21 2006 Notary Public

My commission explres:(l £1 b& g} 005

[NC FURTHER TEXT ON THIS PAGE]
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EXHIBIT A"

(DESCRIPTION OF LAND)

7

T
s
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EXHIBIT A

Logal Dascripilon of Shopping Conlor

INDIAN RIVER SHOPPING CENTER
Scottsdale, Arizona

PARCEL NO. 1:

The Fast 710 feet of the North 710 fect of the Northeast quarter of the
Northeast quarter of Section 35, Township 2 North, Range d_East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona:

EXCEPT the North 207.94 feet of the East 217.94 feet, thereof.

PARCEL NKO. 2:

THAT PART of the Northeast quarter of the Northeast quarter, Section 35,
Township 2 North, Range 4 Fast of the Gila and Salt River Base and Heridian,
Maricopa County, Arizona, described as follows:

COMMENCING at the Northeast corner of Section 35, Township 2 North, Range 4

East of the Gila and Salt River Dase and Meridian, Maricopa County, Arizona:
thence West along the North line of said Section 35, a distance of 710 feet,
thance South O degrees 08 minutes 06 seconds East, a distance of 55 feet to

the True Point of Beginning; thence centinuing South O degrees 08 minutes 06
seconds East, a distance of 30 feet; thence Northwesterly, a distance of 39 feet,
more or less, to a point on a line lying 55 feet South of and Parallel to the
North tine of Sectfon 35, said point lying 25 feet West of the True Point of
Beginning of this description; thence East along said line, a distance of 25 feet

to the True Po1nt of Beginning.

PARCEL NO, 3:

THAT PART of the Northeast quarter of the Northeast quarter of Section 35.
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, described as follows:

COMMENCING at the Southwest corner of the Narth 710 feet of the East 710 feet

{as measured along the North and East Tines thereof) of the said Northeast
quarter of the Northeast quarter of Section 35 and running thence North O degrees
08 minutes OG seconds West along the said West line of the Naorth 710 feet of the
East 710 feet.3.40 feet tc the True Point of Beginning: thence continuing North O
degrees OB minutes 06 seconds West along the said West line, hereinbefore described,
246,60 feet to a point, thence South 29 degrees 08 minutes 45 seconds West 267.58
feet; thence South 84 degrees 22 minutes 21 seconds East 13).54 feet, more or less
to the True Point of Beginning.
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LEASE SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS LEASE SUBORDINATION, NON-DISTURBANCE AND ATTOANMENT AGREEMENT
(“Agreement’} is made effective as of October 9, 2002 between America's Health Systems, Inc. dba
Stooge's (“Tenanr); WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY AND/OR OMAHA
WOOQDMEN LIFE iINSURANCE SOCIETY, a Nebraska corporation ("Lender'}, and lndian River Plaza,

L.L.C., an Arizona limited liability company (“Borrower").

RECITALS:

A Lender has agreed to make a loan {the "Lean") to Bomrowaer, the repayment of which is to
be secured by a mortgage, deed of trust, deed to secure debl, or other securily instrument {the “Security
Instrument’) by Borrowsr to or for the benefit of Lender, pertaining to the real property commonly known
as 7919 E. Thomas Rd., #1018 & 1028, located at or about Thomas Hoad and Hayden ,in
Scottsdale, Maricopa County, Arizona, and legally described on EXHIBIT "A”" attached hereto and
incorporated herein by this refarence (the *Properly”), which is to be or has been recorded in the official
real estate records in the county and State of Arizona.

B. Tenant is the current lesses of all or a certain portion (the “Leased Premises”) of the
Property pursuant to the provisions of that certain Lease Agreemeant between Indian River Plaza, L L.C.
and America’s Health Systems, Inc. dba Stooqe’s dated March 30, 1987; Amendment 1o Lease, dated
Aygust 2, 1990; Second Amendment to Lease, dated April 22, 1991; Amendment to Lease, dated August
29, 1983; Addendum to Lease, dated August 2, 1999; Amendment to Lease, dated March 30, 2000;

Lease Amendment No. 6, dated June 1, 2002 (said instrument, as now or hereafter amended or modified

is herein referred to as the “Lease’).

C. Tenant has been informed that the receipt of this Agreement is a condition to the making
of the Loan.

AGREEMENTS

1. SUBORDINATION. The rights of Tanant under the Lease are subject and subordinate to the
rights of Lender under the Security Instrument and to any ranewal, modification, consolidation,
replacement, increase, or extension of the Security Instrument.

2 Non-DisTURBANCE. Neither Lender nor any trustee under the Security Instrument may
disturb Tenant's possession of the Leasad Premises or otherwise interfere with Tenant's rights under the
Lease, unless Tenant is in default under the Lease baeyend any cure period in the Lease.

3 ATTORNMENT; LIABILITY OF LENDER. If the Property is transferred by foreclosure, by

similar judicial or non-judicial proceedings, or by sale in lieu of foreclosure {each a “Foreclosure Evenr),
neither Lender nor any trustea under the Security Instrument shall name Tanant in any foreclosure or
similar proceeding, unless Lender or the lrustee is required to do so under applicable rules of procedure.
or other law. In any Foreclosure Event, the Property shall be transferred subject to the Leass; upon
requast by Lender or other transferee, Tenant shall attorn to Lender or such transferae and promptly
execute such instruments as may be appropriate Lo evidence such attornment; and effective as of the
dale of transter, the Lease shall bind Lendar or such transferee and Tanant to the same extent as though
the transferee had been named lessor in the Lease. However, neither Lender nor such transferee shall
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(a) liable for any act or omission of the transferor before the transfer, except acts or
omissicns which continue subsequent to the time Lender or such transferee acquires ownership of the
Property, and only to the extent of such continuation;

(b) subject to any claims, offsets or defenses which Tenant had against the
transteryr {but Tenant is not obligated to pay to the transferee any offsets taken before the Property was
transierred), unless Tenant has given Lender notice and opportunity to cure any default pursuant to the
provisions of Section 6, beiow;

&

{c) bound by any rent, additional rent or other charges paid by Tenant more than 30
days in advance of the due date under the Lease;

{d) bound by any Lease amendment after the effective date of this Agreement (or
the garliar date of any estoppel certificate given by Tenant to Lender) terminating the Lease prior to
expiration or termination as expressly providad in the Lease; changing the term of the Lease other than
as expragsly provided in the Lease {including existing options, if any); reducing the rent or charges
payabie by Tenant under the Lease or modify the allgcation of the cost of insurance, taxas or other
expenses of the operation of the Property; or otherwise materially reducing the benefits of the Lease to
the holder of the lessor's interest in the Lease, which is made without Lender's writlen consent; or

CERRRSCRT o FLiREL L L

{e) responsible for any security deposit delivered under the Lease and not received
by Lender,

The liability of Lender, a trustes under the Security Instrument, or any other transferge in
a Forectosure Event or the liability of a subsequent owner designated as landlord undar the Lease shall
exist only for so long as Lender or such trustee or other transterse is the owner of the Leased Premises,

4 NSURANCE P S AND CONDEMNATION RDS. If Lender or any trustee under the
Security Instrument may collect the proceeds of Borrower's property insurance or the award in eminent
domain proceedings under the Security Instrument, unless Tenant is in default under the Lease, beyond
any cure pericd in the Lease, Lender and the trustee shall allow Borrower and Tenant to use those
proceeds or that award to reconstruct the Property or for payment to Tenant, as may be required in the
Lease. Lender may require that Borrower and Tenant comply with reasonable disbursement procedures
reasonable under the circumstances to ensure that the proceeds are applied to complete the
reconstruction of the Property or paid to Tenant, as reguired under the Lease.

5, RENT DIRECTIVE. Borrower has assigned to Lender the right to receive the rents payable
undar tha Lease. if Lender gives notice 1o Tenant that Lender has elected to have Tanant pay Lender
diractly the rental and other charges payabla by Tanant under the Lease, Tenant shall, until Lender gives
tenant notice that it cancels this election, pay the rent and other charges under the Lease to Lender or at
Lender's direction. Borrower hereby irrevocably directs and authorizes Tonant to comply with any
direction so received by Tenant from Lender. Borrower, by its execution of this Agreement, agrees to
hald Tenant harmiess for the application of any payments so made.

6. Nonce aND OpPORTUNITY TO CuRE BORROWER DEFAULTS. So long as the Obligations

sacured under the Security Instrument have nat been satistied, Tenant shall notify Lender of any defauh
by Borrower of those obligations under the Lease which are of a nature as to give Tenant a right to
terminate the Lease, reduce rent or other charges, or 10 credit or offset any amounts against future rents
or other charges. Lender shall thereatter have the right, but not the abligation, to effect the cure of such
default within the later of the axpiration of Borrower's cure period, if any, under the Lease; or thirty {30)
days aftet the giving of notice by Tenant to Lender; provided, that if such default cannot reasonably be
cured by Lender within this thirty (30) day period, the period for cure by Lander shali be extended so long
as Lender has expeditiously commanced to cure and is pursuing with due diligence to cure said defauits.

2
TENANT SNDA
DOCS/500708.1
rder 0C. o Pape 3 ol 10 Created By: tpalermino  Printed: 3/8/2008 10:44:56 AM UMST




[P RO TSNP I R

Nk b MRl LG F IS T BT taritre st

20030134487

7. TAapEe FIXTURES. The lien of the Security Instrument shall not encumber Tenant's trade
fixtures, furniture or equipment at any time placed or installed in the Leased Premises.

8. DEEMED CONSENT BY LENDER. Lender shall be deemed 1o have given its consent to any
amendment of the Lease to which Lender would not ctherwise be bound, if Lender fails to respond, either
by reasonably requesting additional information or by disapproving the request, within thirty (30) days
after Lender's receipt of such request from Borrower, provided such request shall make specific raference
to the provisions of this Section and shall expressly state, in solid capital letters on the first page thereof:
*YOU ARE HEREBY REMINDED THAT YOUR FAILURE TO PROVIGE NOTIFICATION OF APPROVAL
OR DISAPPROVAL OR REASONABLY REQUEST ADDITIONAL INFORMATION NOT LATER THAN
THIRTY (30) DAYS AFTER YOUR RECEIPT OF THIS REQUEST SHALL BE DEEMED, PURSUANT TO
SECTION 8 OF THE SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT, TO

CONSTITUTE YOUR APPROVAL THEREOF.”

9. Nonces. All notices under this Agreement shall be properly given (a) upon delivery, if
delivered in person or by facsimile transmission with recaipt acknowledged by the recipient, {ii} one (1)
Business Day after deposil for overnight delivery with any reputable ovemight courier service, or (i) three
(3) Business Days after deposit in any U.S. Postal Service mail depository and sent by registered or
certified mafl, postage prepaid, retum receipt requested, addressed to Tenant, Lender, or Borrower, as
the case may be, at the addresses below or addressed as such party may from tima to time designate by
wrilten notice to the other parties.

To Tenant:

America's Health Systems dba Stooge's
7919 E. Thomas Rd., #1018 and 1028

Scottsdate, A7 85251

To Lender;

WOODMEN OF THE WORLD LIFE INSURANCE SOCIETY
AND/OR OMAHA WOODMEN LIFE INSURANCE SOCIETY
Woodmen Tower

1700 Farmam Street

Omaha, NE 68102

Attn: Investment Division

Either party by written notice to the other may designate additional or different addresses for subseguant
notices or communications, For purposes of this Subsection, “Business Day” shall mean a day on which
commercial banks are not authorized or required by law to close in the state where the Propenty is
located.

10, AUTHORITY. The persons executing this Agreement on behalf of Tenant, Lender and
Borrower each rapresent that he or she is authorized to execute such instruments on behalf of Tenant,
Lender and Borrower, respectively.

1. ATToRNEYS FEES. If any action is commenced to enforce any provision of this Agreement
or in connegtion with its meaning, the prevailing party in such action shail be awarded, in addition to any
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other reiief it may obtain, its reasonable costs and expenses, including reasonable attorney's fees and
axpensas.

12. MisceLLANEOUS. This Agreement conlains the entire agreement betwsen the parties
concerning the matters agdressed herein. The parties may amend this Agreement only in writing. This
Agreement benefits and binds the successars and assigns of each party and shall run with the land. This
Agreement shall bs governad in accordance with the laws of the state in which the Property is located
and applicable laws of the United States of America. This Agreement may be executed in courtepars,
and each counterpart shait be effective as an original when a counterpart has been signed by all parties.

8
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WITNESS WHEREOF, this Agreement has been exacuted by the parties effective as of
the day and year first abave written.

ENA

[NOTE: THE FOLLOWING FORM OF ACKNOW 'BGEMENT IS FOR ILLUSTRATION PURPOSES
ONLY, BORRCWER MUST ENSURE THAT THE ACKNOWLEDGEMENT OF THE TENANT IS IN
PHOPER FORM FOR RECORDING IN THE STATE WHERE THE LEASED PREMISES IS LOCATED

STATEOF _Pwizono., )
)ss.
COUNTY OF YWU' ; ey}
The foregoing nilrumqnl was acknowledged before me this \®) day of 6 dedoty— |

2002, by Py as __Yresiised-
of = ,a
on behalf of the

Witness my hand and official seal.

BRIAN EDWARDS
XN\ Notary Public - Arizona
"53] Seahdricopa County

% My Commission Expires
June 14, 2004

My commission expires:

B, Zdonands

Naotary Public

N, 200

{NO FURTHER TEXT ON THIS PAGE]
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LENDER:
WOODMEN OF THE WORLD LIFE
INSURANCE SOCIETY AND/OR OMAHA
WOODMEN LIFE INSURANCE SQCIETY, a
: bonng b LamminS
Title: . Seer uEa.rLf.r
STATE OF NEBRASKA )
) 5.
COUNTY OF DOUGLAS )

The fategaing in yas acknowledged befo
" » 4

G et
as thb ST F and
WOODMEN OF THE WORLD LIFE INSURANCE SO

£
INSURANCE SOCIETY, a Nebraska corporation, on behalf of the corporation.

Witness my hand and official seal.

LOUISE M. MONCLAIR
MY COMMISSION £ XPIRES
May 1. 2004

- e .

My commission expires: _ w2 -2/-25 .

{NO FURTHER TEXT ON THIS PAGE]

TENANT SNDA
DOCS /5087041

Urder: 412377 Doc MIP7Z003 DUT 34487 Page 7 of 10 Created By tpalermino  Printed: 3/8/2008 10:44:36 AM




BRI

- - 20030134487

CT.

BORROWER:

indian River Plaza L |.C., an Arizona limited
liability company

HEE

By: . - LT—
Name: ___j{{\N e
Title: Arraralo

[NOTE: THE FOLLOWING FORM Of ACKNOWLEDGEMENT IS FOR |LLUSTRATION PURPOSES
ONLY, BORROWER MUST ENSURE THAT THE ACKNOWLEDGEMENT OF THE BORROWER IS IN
PROPE ING IN THE STATE WHERE THE LEASED PREMISES IS LOCATED]
STATE oiﬁ)"l _ZOMQ

COUNTY OF

Jss.

S £ T T SRR

[ Seal ) Sandre Trevino
Expiras Octobar 21 2005 Notary Public

My commission expires: M@%

[NO FURTHER TEXT ON THIS PAGE]

&
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EXHIBIT "A*

{DESCRIPTION OF LAND)

EXHIBIT "A*
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EXHIBIT A : i

Legal Duserlipilon of Shopplng Contor

INDIAN RIVER SHOPPING CENTER
Scottsdale, Arizona

PARCEL NQ. 1:

The Fast 710 feet of the North 710 feet of the Northcast quarter of the
Northeast quarter of Section 35, Township 2 North, Range 4 East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona:

EXCEPT the.North 207.94 feet of the East 217.94 feet, thereof.

PARCEL NO. 2:

THAY PART of the Northeast quarter of the Mortheast quarter, Section 39,
Township 2 North, Range 4 East of the Gila and Salt River Base and Meridian,

Maricopa County, Arizona, described as follows:

COMMENCING at the Northeast corner of Section 35, Township 2 North, Range 4

East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona:
thence West along the North line of said Section 35, a distance of 710 feet;
theace South O degrees 08 minutes 06 seconds East, a distance of 55 feet to

the True Point of Beginning; thence continuing South 0 degrees 08 minutes 06
seconds East, a distance of 30 feet; thence Northwesterly, a distance of 39 feet,
more or less, to a point an a line lying 55 feet South of and Parallel to the
North line of Section 35, said point Tying 25 feet West of the True Point of
Beginning of this description; thence East along said line, a distance of 25 feet
to the True Point of Beginning. ‘

PARCEL ND. 3:

THAT PART of thé Northeast quarter of the Northeast quarter of Section 35.
Township 2 North, Range 4 East.of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, described as follows:

COMMENCING at the Southwest corner of the North 710 feet of the East 710 feet

{as measured along the North and Fast Tines thereaf) of the said Northeast

quarter of tha Northeast quarter of Section 15 and running thence North O dagrees
08 minutes 06 seconds West along the said West line of the North 710 feet of the
East 710 feet 3.40 feet to the True Point of Beginning: thence continuing North O
degrees 0B minutes 06 seconds West along the said West line, hereinbefore described,
246.60 feet to a point, thence South 29 degrees 08 mingutes 45 seconds West 267.58
feet; thence South 84 degrees 22 minutes 21 seconds East 131.54 feet, more or less
to the True Point of Beginning.
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