
BOARD OF SUPERVISORS AGENDA ITEM SUMMARY 

Requested Board Meeting Date: July l, 2014 -~ 

ITEM SUMMARY, JUSTIFICATION &lor SPECIAL CONSIDERATIONS: 

Purchase of prope1iy from Landmark Title Assurance Agency of Arizona, LLC, an 
Arizona limited liability company under Trust 18344-T, to be added to the Kino 
Sp01is Complex and developed into a regional soccer and field sp01is facility. 

Address or General Location: 
Tax Parcel Number: 
Purchase Price: 

Terms: 

County's Appraised Value: 

Estimated Closing Costs: 

Size and Type of Property 
to be Acquired: 

Size of Seller's Entire Parcel 
Before Acquisition: 

Zoning: 

1-10 and Kino Parkway 
132-28-0010 thru 7630 and 132-19-148A 
$ 8, 750,000.00 principal 
$ 1,308,874.00 interest 
$10,058,874.00 total 

$1,750,000.00 down payment at close of escrow 
$7,000,000.00 @ 6.0% interest (on the unpaid 

balance) paid in 5 annual 
payments of$1,661,774.80 with no 
penalty for early pay off. 

$8,380,000.00 

$72,000.00 

166.6± Acres 

166.6± Acres 

R-1, R-2, C-1, C-2, and OCR-1 
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STAFF RECOMMENDATION(S): 

The Purchase Price will be reduced to $8,662,500.00 (a reduction of 1%, or $87,500.00) if the 
County pays the full Purchase Price at Closing. 

The Closing is subject ce1iain contingencies, including a substitute Assurance Agreement, a PDR 
extension, release ofthe prope1iy from a School Fee Agreement, the Title Company being 
prepared to issue Owner's and Lender's Title Policies subject only to the agreed upon exceptions, 
and a clean updated Phase One. 

It is recommended that the Pima County Board of Supervisors approve and authorize the Chair to 
execute the acquisition agreement (3), Promissory Note, and Deed of Trust to purchase the 
above-referenced prope1iy from Landmark Title Assurance Agency of Arizona, LLC, an Arizona 
limited liability company under Trust 18344-T. 
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PIMA COUNTY COST: $10,130,874.00 

FUNDING SOURCE(S): __ --=G=e'-'-'ne"-'-r=ai__,_F-"'u.!..!.:nd,__ ____________ _ 
(i.e. General Fund, State Grant Fund, Federal Fund, Stadium D. Fund, etc.) 

Advertised Public Hearing: 

D YES G]No 
Board of Supervisors District: 

2~ sO A//0 

IMPAct: 

IF APPROVED: 

Pima County will acquire 166± acres of property suitable for the future Kino 
Memorial Soccer Complex. 

IF DENIED: 

Pima County will not acquire 166± acres of property suitable for the future Kino 
Memorial Soccer Complex. 

CONTACT PERSON: Greg Foster Telephone No.: 724-6681 
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PUBLIC WORKS 

p1ma county 

TO: C. H. Huckelberry 
County Administrator 

ME MORA DUM 
PUBLIC WORKS ADMINISTRATION 

June 24, 2014 

FROM: Neil Konigsberg, Manager ~ 
Real Property Services 

SUBJECT: Purchase Agreement, Promissory Note, and Deed of Trust 

We request your approval to place the Purchase Agreement, Promissory Note, and Deed of 
Trust for the purchase of the property located at I-1 0 and Kino Parkway consisting of 
approximately 167± acres from Landmark Title Assurance Agency of Arizona, LLC (Stardust­
ReifNo. 3 LLC beneficiary) on the July 1, 2014 BOS Agenda Addendum. This property to be 
added to the Kino Sports Complex and developed into a regional soccer and field sports 
facility. 

Tax Parcel Numbers Parcels #132-28-001 0 thru 7630 and 132-19-148A 

C: John M. Bernal, Deputy County Administrator- Public Works 

APPROVED: 

C, 
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Pima County Real Property Services 

PROJECT: Irvington Place· 

SEllER: landmark Title Assurance 
CONTRACT 

Agency of Arizona, llC as ~0. C:i-fl(}-l~tPoflt.). (ltJo~lh~~1c 
Trustee under Trust 18344-T t'MENDMENT NO. 

AMOUNT: $10,058,874.00 P & I his number must appear on all 
i woices, correspondence and 

$ 721000.00 Maximum ocuments pertaining to this 
Costs ontract. 

$10,130,874.00 Total 

ACQUISITION AGREEMENT 

1. Defined Terms. The following terms will be used as defjned terms in this Acquisition 
Agreement ("Agreement'):. · 

1.1 Seller: Landmark Title Assurance Agency of Arizona, LLC, an Arizona limited 
liability company as Trustee under Trust 18344-T. 

1.2 Stardust: Stardust-REIF No.3, L.L.C., an Arizona limited liability company, the 
beneficiat-y ofLandmark Title Assurance Agency of Arizona Trust i8344-T. 

1.3 Buyer: Pima County, a political subdivision of the State of Arizona 

1.4 Purchase Price; the sum of Eight Million Seven Hundred Fifty Thousand Dollars 
($8, 750,000. 00). 

1.5 Buyer's Maximum Costs: the sum of (i) Buyer's share of Closing Costs, and (ii) 
Buyer's share 9fProrations, shall not exceed Seventy-Two Thousand Dollars ($72,000.00). 

1.6 Title Company: Title Security Agency, LLC, Authorized Representative for First 
American T!tle Insurance Company - · · 

1. 7 Closing Date: the actual day of Closing, which shall be the 4th day of August, 2014, 
or as otherwise agreed to by the Parties pursuant to the terms of this Agreement 

1.8 Effective Date: the date Seller and Buyer have approved and accepted this Agreement 
by affixing their signatures. The date Buyer executes this Agreement is the date this Agreement is 
signed by the Chair of the Pima County Board of Supervisors. 

1.9. Property: the real property described in Exhibit A, and depicted in Exhibit A-1, 
together with all improvements thereon and all water rights associated with the Property, if any. 
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1.10 Removed Exceptions for the Property: Not Applicable. 

1.11 Seller's Address: Stardust-REIF No.3, L.L.C., 6730 North Scottsdale Road, Suite 
230, Scottsdale, AZ ·85253, Attention: Chris B. Heeter; E-mail cheeter@stardustco.com, and 
Landmark Title Asstirance Agency of Arizona, LLC, as Trustee under Trust 18344-T, 2730 East 
Broadway Boulevard, Suite 100, Tucson, AZ 85716, Attention: Joyce M. Rodda, Trust 
DepartmenVTrustee Sale Department; .E-mail joyce.rodda@ltaz.com 

1.12 Buyer's Address: Manager, Pima County Real Property Services, 201 N Stone Ave, 
6th Fir, Tucson, AZ 85701-1207; E-mail: neil.konigsberg@pima.gov 

2. Parties; Effective Date. This Agreement is entered into between Seller and Buyer, and shall 
be effective on the Effective Date. Seller and Buyer are collectively referred to herein as the · 
"Parties," and individually as a "Party." 

3. Purchase of Property. Buyer agrees to acquire from Seller, and Seller agrees to convey to 
Buyer, in consideration ofthe Purchase Price, the following real property interests: 

3.1 Seller's fee interest in ·the Property; and 

3.2 The right for Buyer, its agents and contractors, to enter upon the Property (the 
"ROE') prior to closing to inspect the Property and to conduct other non-ground-disturbing 
activities, provided that such activities do not unduly disturb Seller's use ofth~ Property. 

4. Payment of Purchase Price. The Purchase Price shall be paid as follows: 

4.1 Installment Sale. County will pay a down payment in the amount of One Million 
Seven Hundred Fifty Thousand Dollars ($1, 7 50,000.00) at Close ofEscrow (the "Down Payment"). 
At Closing, County shall execute a non-recourse promissory note in the Form of Exhibit F (the 
"Note") payable to Stardust. The Note will be secured by a non-recourse Deed of Trust (the "Deed 
ofTrust") in the form ofExhibit G, naming Stardust as the beneficiary and First American Title 
Insurance Company as Trustee. The Note shall bear interest at the rate of Six Percent (6.0%) per 
annum, beginning at the Close of Escrow. The Note shall have five (5) equal annual payments of 
principal and interest in the amount of One Million Six Hundred Sixty-One Thousand Seven 
Hundred SeventY-Four Dollars and Eighty Cents ($1,661,774.80), as set forth in the amortization 
schedule attached as Exhibit H. The first payment shall be due one year after the Closing Date, and 
the four subsequent payments shall be due annually on the same day of the year. The County may 
prepay the remaining principal and accrued interest at any time without prepayment premium or 
penalty. · ·· 

4.~ Tax-Exempt Interest. Buyer agrees to· file with the Internal Revenue Service, 
promptly after the Closing, a Form 8038-G, Information Return for Tax-Exempt Governmental 
Obligation, completed as set forth on Exhibit I. Buyer represents that the Note is not an obligation 
of a type offered by Buyer to the public. Buyer will nevertheless maintain a register in the form 
attached as Exhibit J, without representation or warranty that the register meets the requirements of 
Section 149 ofthelntemal Revenue Code of1986, as amended (the "Code"), or that Section 149 of 

· the Code is or is not applicable to the Note. The Note may be assigned or transferred by Seller only 
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by sunender of the Note and either the reissuance by Buyer of the Note to the new holder or the 
issuance by Buyer of a new promissory ~ote {payable on the same terms and conditions as the 
surrendered Note to the new holder). The Note can be transferred or assigned only as a whole. 
Notwithstanding Buyer's compliance. with its agreemen.ts contained in this Section 4.2, Buyer makes 
no representations or warranties to Seller that interest on the Note will be exempt from federal and 
state income taxes. 

4.3 Full Payment at Closing. Notwithstanding anything in this Agreementto the contrary, 
County may elect to pay the entire.Purchase Price at Closing. In the event County pays the entire 
Purchase Price at Closing, the Purchase Price shall be reduced by Eighty Seven Thousand Five 
Hundred Dollars ($87,500.00) or One Percent ( 1 %) l)fthe Purchase Price, and the Purchase Price in 
such event shall be in the total an1ount of Eight Million Six Hundred Sixty-Two Thousand Five 
Hundred Dollars ($8,662,500.00). 

5. Seller's Warranties 

5.1 Leases. Seller warrants that there are no oral or written leases on all or any portion of 
the Property. 

5.2 Wells and Water Rights. Seller warrants the following to Seller's knowledge 
concerning wells and/or water rights associated with the Property: 

___K_ NO, there are no wells on or water rights associated with the Property 

__ YES, there is a well on the Property or there are water rights associated with the 
Property, and they are specifically identified on Exhibit C attached. (Attach "Seller 
Questionnaire Re Wells and Water Rights "form. Seller agrees to assign and transfer 
to Buyer effective upon Closing, any and all wells or water rights certificated or 
claimed appurtenant to the Property. Seller shall execute all documents reasonably 
.necessary to effect such transfer. 

5.3 Underground Improvements. Seller warrants the following to Seller's knowledge 
concerning the location of septic tanks, septic or leach fields, alternative waste disposal systems, 
private irrigation lines, or other underground improvements on the Property: 

__ NO, there are no septic tanks, septic or leach fields, alternative waste disposal 
systems, private irrigation lines, and/or other underground improvements on the 
Property. 

_X_ YES, there are underground improvements located on the Property as referenced in 
the title exception documents listed on Exhibit B attachid hereto. 

For purposes of this Agreement, including, without limitation, Section 13.1 below, the tenns "to 
Seller's know ledge" or words of similar import shall mean the current actual, conscious knowledge 
of Chris B. Heeter as of the date of this Agreement, without any duty of investigation or inquiry by 
him whatsoever, and Buyer is not relying on him to have made any investigation or inquiry. Buyer 
acknowledges that Chris B. Heeter is named solely for the purpose of defining and narrowing the 
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scope of Seller's knowledge and not for the purpose of imposing any additional liability on or 
creating any additional duties running from Chris B. Heeter, individually, to Buyer. Buyer covenants 
that it will bring no action of any kind against Chris B. Heeter individually. 

Buyer acknowledges and agrees that upon Close ofEscrow, Seller shall sell and convey to Buyer and 
Buyer shall accept the Property "AS-IS, WHERE-IS" and "WITH ALL FAULTS". Without 
limiting the generality of the foregoing, Buyer hereby expressly waives and relinquishes any and all 
rights and remedies Buyer may now or hereafter have against Seller, whether known or unknown, 
with respect to (i) the nature or condition of the Property (including, without limitation, any design or 
natural defect of any kind or nature whatsoever), (ii) the fitness of the Property for Buyer's intended 
use, and (iii) any past, present or future presence or existence of no pollutants, contaminants, toxic or 
hazardous substances, wastes or materials, except as provided in Section 13.1 below. The waivers 
and releases by Buyer herein contained shall survive the Close of Escrow and the recordation of the 
Deed and shall not be deemed merged into the Deed upon recordation. Seller's representations and 
warranties will survive Closing for a period of one (1) year. 

6. Closing Costs and Prorations. 

6. I Closing Costs. The following closing costs ("Closing Costs") will be paid as follows: 

6.1.1 AU escrow fees shall be equally divided between Seller and Buyer. Recording 
fees, if any, shall be paid by Buyer. 

6.1.2 Seller will pay for a Standard Owner's Title Insurance Policy for the Property, 
in the amount of the Purchase Price. In the event Buyer desires an Extended Owners Title Policy, or 
any specific endorsements to the Standard Owner's Title Insurance Policy, Seller will pay that 
portion of the premium allocable to a Standard Owner's Title Insurance Policy, and Buyer will pay 
that portion of the premium allocable to the additional coverage and comply with any title 
requirements for the issuance of such extended coverage or title endorsement. Buyer will pay the 
concurrent issuance costs for the Lender's Title Insurance Policy issued to Stardust, if applicable. 

6.1.3 Seller will pay for any necessary Releases. 

6.1.4 Buyer will pay other Closing Costs related to the Closing. 

6.2 Prorations. Property taxes, rents, and annual payment of assessments with interest, if 
any (collectively "Prorations") will be prorated as of January 1, 2014 .. If Seller's entire owned 
parcel is larger than the Property, then the proration of taxes will be for the portion of taxes assessed 
against Seller's entire parcel which is attributable to the Property. Notwithstanding the foregoing or 
any other provision of this Agreement to the contrary, if the Closing is delayed beyond August 15, 
2014 due to any action on the part of Seller, the 2014 property taxes due and owing on the Property 
shall be prorated and Seller shall pay the 2014 property taxes from January 1, 2014 through the 
delayed Closing Date, subject to Section 10.1. 

6.3 · Buyer's Total Costs. Buyer's total costs at Closing shall not exceed Buyer's 
Maximum Cost, provided, however, that Buyermayunilaterally increase Buyer's Maximum Cost by 
written notice from Buyer to SeHer prior to Closing. If Buyer's total costs at Closing exceed Buyer's 
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Maximum Costs, and if Buyer does not tmilaterally increase Buyer's l\:[axinmm Cost, this Agreement 
will terminate unless Seller, in its sole and absolute discretion, elects by written notice :from Seller to 
Buyer given within five (5) business days after the scheduled Closing Date to reduce Buyer's total 
costs at Closing to an amount equal to Buyer's Maximum Cost by reducing the Down Payment, the 
principal amount of the Note or the interest rate on the Note, or a combination of any of the 
foregoing. 

7. Escrow and Title. 

7.1 Escrow. Title Company will act as escrow agent. This Agreement will constitute 
escrow instructions in connection with the escrow established with Title Company. under this 
Agreement (the "Escrow"). Title Company will make reasonably suitable arrangements with either 
Party, upon that Party's request, to have the Party execute any ofthe documents to be executed by 
that Party as provided in this Agreement at the office of Title Company that is most convenient for 
Buyer. 

7.2 Title Commitment. Escrow Agent will distribute to the Parties a Commitment for 
Standard Owner's Title Insurance (the "Commitment') together with complete and legible copies of 
all documents which will remain as exceptions to Buyer's policy oftitle insurance. 

7.3 Amended Commitment. In the event Title Company should issue an Amended 
Commitment for Title Insurance which discloses an exception(s) not previously disclosed, Buyer 
shall have three (3) business days after the receipt of the Amended Commitment and the new 
Exceptions (the "Disapproval Period'') within which to notify Seller and the ?screw Agent in 
writing ofBuyer's disapproval of any new exceptions shown thereon (the "DivapprovalNotict!'). In 
the event of such disapproval, Seller shall have three (3) business days from receipt of the 
Disapproval Notice in which to notify Buyer in writing whether SeHer intends to eliminate each of 
the disapproved Exceptions prior to the Closing (the "Notice Peri(Jd''). If Seller fails to n(Jtizy Buyer 
of its intent with respect to the disapproved items within that tiine or if Seller elects· not to cure all 
disapproved items, Buyer may terminate this Agreement and the Escrow will be canceled. If the 
Amended Commitment is issued less than three (3) business days prior to the date of the Closing, 
then the date of the Closing is extended until the end of the Disapproval Period arid the Notice 
Period, if applicable. 

8. Contingency fo_r Tentative Plat Extension. 

· 8.1 PDR Contingency. Seller's obligation to Close is contingent upon the Tucson City 
Council ("Council") approval of a Protected Development Right (the "PDR") for the Tentative Plat, 
JrvingionPlace, Lots 1-755, anRCP Project, C9-02-31, S06-019-Revision #1 ("Tentative Plat"). 
The PDR will extend the approval period of the Tentative Plat from May 9, 2016 to a date five years 
from the date of Council approval. Seller has submitted its PDR application to extend the approval 
period of the Tentative Plat and paid its PDR application fee. Seller will not withdraw its PDR 
application or take any other affirmative action to cause the Council to disapprove Seller's PDR. 

· 8.2' Waiver of Contingency. In the event that the PDR is not approved prior to the. 
Closing Date, and Buyer is prepared to pay the entire Purchase Price at Closing pursuant to section 
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.42, then Seller shall proceed to Closing on the Closing Date, and the PDR Contingency shall be 
deemed waived. · 

8.3 ·Seller's Right to Terminate. In the event that the PDR is not obtained prior to 
Closing, the Seller may (i) waive the PDR contingency and proceed to Closing; or (ii) terminate this 
Agreement, but only if Buyer is not prepared to pay the entire Purchase Price at Closing pursuant to 
section 4.3, or (iii) Seller and Buyer may agree in writing to extend the Closing Date to provide 
additional time for the PDR to be obtained. 

9. Contingencies to Obligation to Close. 

9 .l Substitute Assurance Agreement- Buyer. Buyer's obligation to Close is contingent 
upon the City ofTucson having entered into a substitute assurance agreement in fonn acceptable to 
Buyer and Seller. 

9.2 Substitute Assurance Agreement- Seller. Seller's obligation to Close is contingent 
upon the City of Tucson and Buyer having entered into a substitute assurance agreement in form 
acceptable to Buyer and Seller. · · 

9.3 Release of School Fee Agreement. Buyer's obligation to close is contingent upon the 
Tucson Unified School District having released all ofthe Property from the School Fee. Agreement 
between the Tucson Unifie.d School District and Stardust referenced in the Notice of School Fee 
Agreement recorded at Docket 13179, Page 2270 of the records of the Pima County Recorder. 

9.4 Owner's Title Policy. Buyer's obligation to close is contingent upon Title Company 
being unconditionally prepared to issue its Standard Owner's Title Insurance Policy for the Property, 
in the .amount of the Purchase. Price, subject only to (i) the standard printed exceptions in the policy, 
and (ii) the exceptions set forth on Exhibit B and any other title exceptions approved or deemed 
approved by Buyer pursuant to section 7.3 and any matters created, suffered or assumed by Buyer. 

9.5 Lender's Title Policy. If Buyer is proceed,ing pursuant to section 4.1, Seller's 
obligation to close is contingent upon Title Company being unconditionally prepared to issue to 
Stardust its Lender's Title Insurance Polipy for the Property, in the amount of the Note, subject only 
to (i) the standard printed exceptions in the policy, and (ii) the exceptions set forth on Exhibit B. 

I 0. Closing. 

10.1 Closing Date. The Closing ofthe sale ofthe Property to Buyer (the "Closing") will 
take place at the office ofTitle Company on or hefore.the Closing Date, unless extended pursuant to 
this Agreement, or by mutual agi-eement of the Parties. Notwithstanding the foregoing or any other 
provision ofthis Agreement, ifthe Closing has not occurred byAugust 15, 2014, either party may 
cancel or terminate. this Agreement by written notice to the other party and the Title Company, and 
provided no default has occurred and is continuing, Buyer and Seller will have no other rights or 
obligations under this Agreement, except for any obligations, liabilities and indemnities that 
expressly survive tem1ination of this Agreement. · 
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10.2 Deliveries by Buyer at Closing, At Closing, Buyer shall deliver to Seller through 
Escrow the following: 

10.2.1 The Down Payment, the executed Note and the Deed of Trust, ifBuyer is 
proceeding pursuant to section 4.1; 

I 0.2.2 The entire Purchase Price if Buyer is proceeding pursuant to section 4.3; 

I 0.2.3 A properly completed and executed Form 8038-Gto be filed with the Internal 
Revenue Service and any other applicable governmental authority; and 

I 0 .2.4 Such additional documents as Seller or Escrow Agent may reasonably require 
to effectuate the purchase. 

10.3 Deliveries by Seller at Closing. At Closing, Seller deliver to Buyer"through Escrow 
the following: 

10.3 .1 An executed Special Warranty Deed in the form of Exhibit E, conveying fee 
simple title to the Property to Buyer; 

I 0.3 .2 One or more assignments of all the water rights and well registrations 
certificated or claimed hi which Seller has an interest and appurtenant to the Property, if any, and all 
certificated or claimed Grandfathered Type 2 water rights,.lf any; 

10.3.3 A certification of non-foreign status; and 

10.3 .4 Such additional documents as Buyer or Escrow Agent may reasonably require 
to effectuate the purchase. 

10.4 Delivery of Possession. Seller shall deliver possession ofthe Property to Buyer at 
Closing. 

11. Seller's Covenants. 

11.1 No Personal Property. No personal property is being transferred pursuant to this 
Agreement. Seller represents that as of closing there will be no personal property owned by Seller 
located on the Property. 

11.2 . No Salvage. Seller shall not salvage or remove any fixtures, improvements, or 
vegetation from the Property, but this does not prohibit Seller from removing personal property prior 
to the Closing. In addition, prior to Closing, the Property will not be materially degr!ided or 
otherwise materially changed in any aspect by Seller. 

11.3 Risk ofLoss for Damage to hnprovements. Seller bears the risk ofloss or damage to. 
the Property priodo Closing. After Closing, the risk ofloss or damage to the Property rests w~th 
Buyer.· 
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11.4 Government Approvals. Seller shall obtain· all government approvals required for 
Seller to close the sale ofthe Property, if any. 

11.5 Use of Property by Seller. Seller shall, prior to the Closing, use the Property on a 
basis substantially comparable to Seller's historical use thereof. Seller shall maintain the Property in 
substantially the same condition as it is presently in, ordinary wear and tear and casualty damage 
excepted, and without liens or encumbrances created by Seller-that Seller will be able to cause to be 
released before the Closing. 

11.6 No Encumbrances. Seller shall not encumber the Property with any lien that Seller 
will be unable to cause to be released before Closing, and Seller shall not be entitled to sell or 
exchange all or any portion of the Property hefore Closing. 

11.7 Reports. Seller shall make available to Buyer all documents relating to the 
·entitlements and physical condition of the Property that it has in its possession, including any and all 
surveys, information regarding wells and water rights, and environmental reports. 

12. · Buyer's Covenants. Buyer will not install or make any improvements to the Property~ or· 
make any changes to the existing zoning and platting of the Property, prior to paymg the Purchase 
Price in full. This covenant will survive the Closing. 

13. Environmental. 

13.1 Environmental Representation. Except as disclosed in any environmental reports 
provided by Seller to Buyer or in the environmental reports previously obtain.ed by Buyer or obtained 
byBuyer as part. of its inspection of the Property pursuant to Secti<?n 13.2 below, to Seller's 
knowledge, there are no pollutants, contaminants, toxic or hazardous substances, wastes or materials 
stored, used or located on the Property or within any surface or subsurface waters thereof; there are 
no underground tanks located on the Property;. the Property is in compliance with all Federal, state 
and local environmental laws, regulations and ordinances; and no legal action relating to violations 
of environmental laws has been commenced or threatened with respect to the Property. · · 

13.2 Environmental Inspection Rights. 

13.2.1 From and after the Effective Date and during the term ofthis Agreement, 
Seller shall permit Buyer to conduct such visual and non-invasive inspections of the Property as the 
Buyer deems necessary to determine the environmental condition of the Property. Buyer 
acknowledges that Seller disclosed to Buyer that unkriown third parties have dumped trash, debris 
and other materials on the Property and Buy~;:r will undertake its own due diligence investigation and 
determination of the environmental condition of the Property. If the environmental inspection report 
recommends further testing or inspection, the Parties.hereby agree to extend the date of Closing to.at 
least thirty (30) days after the report for such additional testing or inspection is completed on behalf 
ofBuyer, but not later than an additional one hundred eighty (180) day extension. The scope and all .. 
of the terms and conditions of any soil borings, sampling or other invasive testing on the Property 
must be approved by Seller in its sole and absolute discretion, including, without limitation, 
insurance requirements, split sampling, reporting requirem.ents, etc. If Seller approves any such 
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invasive testing, Buyer shall promptly r!,':pair 8..ny damage to the Property resulting therefrom and 
replace, refill and regrade any holes made in, or excavations of, any portion of the Property so that 
the Property shall be in substantially the same condition that it existed in prior to such inspections. If 
Seller do~s not approve such invasive testing, Buyer can terminate this Agreement. 

13 .2.2 If any environmental inspection reveals the presence of contamination or the 
need to conduct an environmental cleanup, Buyer shall provide written notice to Seller, prior to 
Closing, of any items disapproved by Buyer as a result of Buyer's inspection (th.e "Objection 
Notice"). IfBuyer sends an Objection Notice, Seller may, within five (5) business days of receipt of 
the Objection Notice, notify Buyer if Seller is willing to cure any of the items to which Buyer 
objected (the "Cure Notice"). If Seller elects not to send Buyer a Cure Notice or if Seller's Cure 
Notice is not acceptable to Buyer, then Buyer may elect to terminate this Agreement, in which case 
the Agreement will be terminated and of no further force and effect. 

14. Broker's Commission. No broker or finder has been used and Buyer owes no brokerage or 
finders fees related to this Agreement. Seller has sole responsibility to pay all brokerage or finders 
fees to any agent employed by Seller. Each Party will indemnify, defend and hold harmless the other 
Party against any claim; tlemand or suit for any brokerage commission, finder's fee or similar charge 
in respect to the execution of this Agreement or the transaction contemplated hereby based on any act 
by or agreement or contract with such Party. 

15. Default, Remedies, and Conditions Precedent. In the event of a default by Seller under 
this Agreement, Buyer, as its sole and exclusive remedy may elect by written notice to: (i) cancel this 
Agreement by written notice to Seller and Title Company, in which event Buyer and Seller will have 
no other rights or obligations under this Agreement, except for any obligations, liabilities a.'1d 
indemnities that expressly survive termination of this Agreement; or (ii) pursue any action for 
specific performance.' IfBuyer elects to pursue specific performance in accordance with clause (ii) 
above, Buyer. shall have the right to file such action for specific performance only within one 
hundred twenty (120) days of Seller's alleged default hereunder. IfBuyer does not file an action for 
specific performance within one hundred twerity (120) days of Seller's alleged.default hereunder, 
Buyer shall be deemed to have elected to terminate this Agreement pursuant to clause (i) above. In 
the event of a default by Buyer und~r this Agreement, Seller, as its sole and exclusive remedy may 
elect by written notice to: (i) cancel this Agreement by written notice to Buyer and Title Company, in 
which event Seller and Buyer will have no other rights or obligations under this Agreement, except 
for any obligations, liabilities and indemnities that expressly survive termination of this Agreement; 
or (ii) pursue any action for specific performance. If Seller elects to pursue specific performance in 
accordance with clause (ii) above, Seller shall have the right to file such action for specific 

. performance only within one hundred twenty (120) days of Buyer's alleged default hereunder. If 
Seller does not file an. action for specific performance within one hundred twenty (120) days cif 
Buyer's alleged default hereunder, Seller shall be d~emed to bave elected to terminate this 
Agreement pursuant to clause (i) above~ Neither Party is ·entitled to exemplary, punitive, special, 
. indirect or consequential daJ;Dages. · 

16. Exhibits. The following Exhibits are fully incorporated herein as if set forth at length. To 
the extent that any Exhibits to this Agreement are not available at the execution.thereof, they will be 
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added by the Parties prior to Closing and win be in fonn and substance reasonably satisfactory to the 
Parties. 

Exhibit A 
ExhibitA-1 
ExhibitB 
Exhibit C 
ExhibitD 
ExhibitE 
ExhibitF 
Exhibit G 
ExbibitH 
Exhibit I 
Exhibit J 

Description ofProperty 
Depiction Showing Property 
Intentionally Omitted 
Intentionally Omitted 
Intentionally Omitted 
Form of Deed for Property 
Form of Non-recourse Promissory Note 
Form of Non-recourse Deed of Trust 
Amortization Schedule 
Form 8038-G 
Note Register 

17. Miscellaneous Provisions. The following miscellaneous provisions apply to this 
Agreement: 

17.1 Notices. 

17.1.1 Writing. All notices required or permitted to be given hereunder must be in 
writing and mailed by ftrst class, registered, certified or overnight mail, return receipt requested, 
postage prepaid, or transmitted by electronic mail, facsimile, or hand delivered, addressed to Seller's 
Address or Buyer's Address. Any notice to Seller shall also be given to JayS. Kramer, Fennemore 
Craig, P.C., 2394 East Camelback Road, Suite 600, Phoenix, AZ . 85016.:.3429, E-Mail: 
jlaamer@fclaw.com. 

17.1.2 Receipt. If mailed, all such notices, demands, requests, or other 
comm.unications are deemed received upon the expiration of seventy-two (72) hours after deposit in 
the U.S. mail as aforesaid. Notice served personally or by electronic mail or facsimile is deemed 
served upon delivery thereof to the addressee. Rejection or other refusal to accept or the inabilitY to 
deliver because of changed address of which no notice was given is deemed to be receipt of the 
notice, demand or request sent. Any party entitled to notices hereunder may from time to time 
designate to the other parties, in writing and. given in accordance with this Section, a different 
address for service of notice. 

17.2 Governing Law: Waiver of Jury Trial. This Agreement is subject to, and interpreted 
by and in accordance with, the laws of the State of Arizona. Any action to be brought under this 
Agreement must be filed and maintained in a court in Pima County, Arizona. Seller and Buyer 
hereby agree to waive their rights to a jury trial of any claim, counterclaim or cause a faction based 
upon or arising out of this Agreem.'ent, the documents delivered at the Closing or any dealings 
between them relating to the subject matter of the Agreement The scope of this waiver is intended 
to be all-:-encompassing ofany and all disputes that may be filed in any court and that relate to the 
subject matter of this Agreement or the documents ·delivered at the Closing, including, without. 
limitation, contract claims, tort claims, breach of duty claims and all other common law and statutory 
claims. 
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17.3 · Entire Agreement. This Agreement is the entire agreement of the Parties respecting 
the subject matter hereof. There are no other agreements, representations or warranties, whether oral 
or Written, respecting the subject matter hereof. 

17.4 Interpretation. This Agreement, and all the provisions of this Agreement, is deemed 
drafted by all of the Parties. This Agreement will not be interpreted strictly for or against any Party, 
but solely in accordance with the fair meaning ofthe provisions hereof to effectuate the purposes and 
intent of this Agreement 

17.5 No Representations. Each Party has entered into this Agreement based solely upon 
the agreements, representations and warranties expressly set forth herein and upon that Party's own 
knowledge and investigation. Neither Party has relied upon any representation or warranty of any 
other PartY except any such representations or warranties as are expressly set forth herein. 

17.6 Signing Authority. Each of the persons signing below on behalf of a Party represents 
and warrants that the signer has full requisite power and authority to execute and deliver this 
Agreement on behalf of the Party for whom the signer signs and to bind such Party to the terms and 
conditions of this Agreement. 

17.7 Counterparts. This Agreement may be executed in counterparts, each of which is 
effective as an originaL This Agreement becomes effective only when all of the Parties have 
executed the original or counterpart hereof. This Agreement may be executed and delivered by a 
facsimile transmission or email of a counterpart signature page hereof. 

17.8 Attorney's Fees and Costs. In any action brought by a Party to enforce the obligations 
of any other Party, the prevailing Party is entitled to collect from the opposing Party to such action 
such Party's reasonable litigation costs and attorney's fees and expenses, including court costs, 
reasonable fees of accountants and experts, arid other expenses incidental to the litigation in addition 
to all other relief, all of which will be set by a judge and not by a jury, to which the prevailing Party 
may be entitled. 

17.9 Binding Effect. This Agreement is binding upon and inures to the benefit ofthe 
Parties and their respective successors and permitted assigns. Buyer may not assign this Agreement 
or any of Buyer's rights hereunder. 

17.10 No Third Partv Beneficiaries. This is not a third party beneficiary contract. No 
person or entity other than a Party signing this Agreement has any rights under this Agreement, 
except as expressly provided in this Agreement. 

17.11 Amendment This Agreement may be amended or modified only in a writing signed 
by the Parties, which specifically references this Agreement. 

17.12 No Partnership. Nothing in this Agreement creates a partnership or joint venture, or 
authorizes any Party to act as agent for Qr representative of any other Party. 

17.13 No Waiver. The failure of a Party to require full or timely performance of any 
obligation arising under this Agreement (whether on a single occasion or on multiple occasions) is 
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not a waiver of any such obligation. No such failure gives rise to· any claim of estoppel, laches, 
course of dealing, amendment of this Agreement by course of dealing, or other defense of any nature 
to any obligation arising hereunder. 

17.14 Time of the Essence. Time is of the essence with respect to each obligation arising 
under this Agreement. 

17.15 Conflict oflnterest. This Agreement is subject to cancellation within three (3) years 
after its execution pursuant to A.R.S. § 38-511 if any person significantly involved in initiating, 
negotiating, securing, drafting, or creating this Agreement on behalf of Buyer is, at any time while 
this Agreement or any extension of the Agreement is in effect, an employee or agent of any other 
party to the Agreement with respect to the subject matter of the Agreement. 

[Signatures appear on the following pages] 
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SELL]):R: 

LANDMARK TITLE ASSURANCE AGENCY OF 
AR~IZO~A, LLC, as Trustee under Trust 18344-T 

BY: . .. ··K'~ Date: bk£JJ4. 
~· -----=~~~~~r---------

ITS: Trust Officer 

STARDUST-REIF N0.3, L.L.C., 
as Beneficiary ofthe Seller Trust 

BY: ___!_(!;_:__~ ~_;;__-__e_i?6¢?_:___ __ 
Chris B. Heeter 

ITS: Manager 
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BUYER: 

PIMA COUNTY 

Chair, Board of Supervisors Date 

AITEST 

Clerk of Board Date 

AP.PRO~AS TOFO~ 

---~r=?:/ 
---··- Tobin Rosen, Deputy County Attorney 

-28-0010 tbru 7630 and 132-19-148A 

Page 14 
9253726.9/087510.0170 



A 
PIMA COUNTY 

Department of Transportation 
Survey Section 

PARCEL 1: 

EXHmiT "A" 
LEGAL DESCRIPTION 
IRVINGTON PLACE 

09 June2014 

Lots I through 755, an RCP Project, Blocks A, Band C; and Common Area "AU, (Landscape 
Open Space) Common Area 11B11 (Active Open Space), Common Area "C'1 (Retention!Detenlion 
Basin). Common Area 110 11 (Drainageways) and Common Area 11En (Private Street) of 
IRVINGTON PLACE, according to the plat of record in the Office of the County Recorder of 
Pima County, Arizona, recorded in Book 62 of Maps, Page 63. 

PARCELl: 

A portion of the Northwest Quarter of Section 32 and the .Northeast Quarter of Section 31, 
Township 14 South, Range 14 East of the GUa and Salt River Base and Meridian, Pima County, 
Arizona, more particularly described as follows: 

COMMENCING at a flush brass cap at the northwest corner of said Section 32, from which a 
brass cap in a hand hole at the north quarter comer of said Section 32 bears North 89 degrees 03 
minutes 31 seconds East (an assumed bearing) at a distance of2647.34 feet; 

THENCE South 01 degrees 00 minutes 00 seconds East, along the west line of the Northwest 
Quarter of said Section 32, for a distance of 1509.14 feet to a point on the Northerly line of Julian 
Wash, as recorded in Docket 2380, Page 224, Pima County Records, said point being the POINT 
OF BEGINNING; 

THENCE South 84 degrees 55 minutes 28 seconds West. along said northerly line, for a 
distance of60.15 feet to a point on the west line of the east 60.00 feet of the Northeast Quarter of 
said Section 31 ; 

THENCE North 0 l degrees 00 minutes 00 seconds West, along said west line, for a distance of 
3 21.45 feet to a point on the southerly line of the Interstate 10 right of way; 

THENCE North 45 degrees 06 minutes 09 seconds East, along said .southerly line, for a distance 
of 166.53 feet to a point on the east line of the west 60.00 feet of the Northwest Quarter of said 
Section 32; 

THENCE North 57 degrees 54 minutes 16 seconds East, along the southerly line of said 
Interstate I 0 right of way, for a distance of226.57 feet; 

THENCE North 84 degrees 35 minutes 45 seconds East, along said southerly line, for a distance 
of242.04 feet; 



THENCE South 57 degrees 06 minutes 59 seconds East, along said southerly line, for a distance 
of 316.55 feet to a point on the northerly line of the Diversion Channel os recorded in Docket 
4629, page 1 80~ Pima County Records; 

THENCE South 34 degrees 06 minutes 25 seconds West, along said northerly line, for a 
distance of 190.85 feet to the beginning of a curve, concave to the northwest. the center of which 
bears North 55 degrees 53 minutes 35 seconds West at a distanceof525.00 feet; 

THENCE southeasterly, along said northerly line and the arc of said curve, through a central 
angle of 50 degrees 47 minutes 32 seconds fora distance of46S.41 feet to a point of tangency; 

THENCE South 84 degrees 53 minutes 57 seconds West, along said northerly line and the 
westerly prolongation thereof, for a distance of257 .09 feet to a point on the west line of the 
Northwest Quarter of said Section 32; 

THENCE North 01 degrees 00 minutes 00 seconds West, along said westline, for a distance of 
4.48 feet to the POINT OF BEGINNING. 

EXCEPT therefrom all that portion of above described PARCELS l & 2 conveyed to Pima 
County by Sequence No. 20140760667 

!Expires 31 March 2015 



EXHIBIT A-1 

DEPICTION OF EXHIBIT "A" 

E IRVINGTON RD 

~--

1 

I 
I 

PARCELS 1 & 2. AREA IS 166.714 ACRES +/-. 

PIMA COUNTY SURVEY 
A PORTION OF SECTIONS 31 & 32, 

TOWNSHIP 14 SOUTH, RANGE 14 EAST, 
GILA AND SALT RIVER MERIDIAN, 

PIMA COUNTY, ARIZONA 
Scale: 1" "' 750' Dote: 9 June 2014 Drawn By: AJI Sheet 1 of 1 
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ExhibitB 
Intentionally Omitted 
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Exhibit C 
Intentionally Omitted 
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ExhibitE 
Form of Deed for Property 

WHEN RECORDED RETURN TO: 

SPECIAL WARRANTY DEED 

For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, LANDMARK TITLE ASSURANCE AGENCY OF ARIZONA, LLC, an Arizona limited 
liability company, solely in its capacity as Trustee ofT rust No. 18344-T ("Grantor''), hereby grants, 
sells and conveys to PIMA COuNTY, a political subdivision of the State of Arizona ("Grantee"), the 
following described property situate in Pima County, Arizona (the "Property"): 

SEE LEGAL DESCRIPTION ON EXHIBIT A ATTACHED 

Subject to calendar year 2014 taxes and other assessments; reservations in patents and all 
easements, rights-of-way, encumbrances, liens, covenants, conditions, restrictions, reservations, 
declarations, obligations, liabilities and other matters as may appear of record; such matters as would 
be disclosed by a proper inspection or accurate ALTA survey of the Property; and the applicable 
zoning and use regulations of any municipality, county, state or the United States, Grantor warrants 
title to the Property as against the acts of Grantor and none other, subject to the matters described 
above. 

Pursuant to Arizona Revised Statutes § 3 3-404, the names and addresses of the beneficiary of 
Grantor are as follows: Stardust REIF No. 3, L.L.C., 6730 North Scottsdale Road,· Suite 230, 
Scottsdale, Arizona 85253. 

This Deed is exempt from the provisions of Arizona Revised 
Statutes § 11-1133 pursuant to Arizona Revised Statute § 11-
1134.A.3. 
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DATED as of the __ day of _____ , 2014. 

STATE OF ARIZONA ) 
) §§ 

County of Pima ) · 

-
GRANTOR: 

LANDMARK TITLE ASSURANCE AGENCY OF 
ARIZONA, LLC, an Arizona limited liability 
company, solely in its capacity as Trustee ofT rust No. 
18344-T 

By: _____________ _ 
Nrune: ___________________________ __ 
Title: _______________________ _ 

The foregoing instrument was executed before me, the undersigned Notary Public, this __ 
day of 2014 by the 
_________________ ofLANDMARK TITLE AsSURANCE AGENCY OF ARizoNA, LLC, an 
Arizona limited liability company, solely in its capacity as Trustee ofTrust No. 18344-T, on behalf 
thereof. 

Notary Public 

(Seal) 
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Exhibit A 

Property Description 



ExhibitF 
Form of Non-recourse Promissory Note 

NON-RECOURSE PROMISSORY NOTE 

$7,000,000.00 ___ ____, _ __, 2014 

Tucson, Arizona 

FOR VALUE RECEIVED, PIMA COUNTY, ARIZONA, a political subdivision of the State. of 
Arizona ("Borrower"), promises to pay to STARDUST-REIF No.3, L.L.C., an Arizona limited 
liability company, the registered owner ofthis Note or any registered assign (collectively, "Lender"), 
at 6730 North Scottsdale Road, Suite 230, Scottsdale, Arizona 85253, or by wire transfer to Lender's 
bank account or at such other place as Lender may from time to time designate in writing, in lawful 
money of the United States of America, the principal sum of SEVEN MILLION AND N0/100 
DOLLARS ($7,000,000.00), together with interest thereon and such other amounts as may be 
payable by Borrower to Lender pursuant to the terms and conditions ofthis Note, in accordance with 
the following terms and conditions: 

1. Interest. Principal of this Note shall bear interest, from the date of this Note until 
repaid to Lender, at the per annum rate of six percent (6.0%) (the "Interest Rate"), calculated on the 
basis of a 360-day year consisting of twelve 3 0-day months, and for prepayments only the actual 
number of days elapsed during any partial month for which interest is being charged; provided, that 
if any payment due hereunder is not paid on the due date the principal of this Note shall bear interest 
at the per annum rate often percent (1 0.0%) (the "Default Rate") from the due date of such payment 
until the default is cured. 

2. Payments of Principal and Interest. Subject to the provisions of Section 6 hereof 
regarding prepayment of principal of this Note, and the provisions of Section 10 hereof regarding the 
rights and remedies of Lender upon the occurrence of an Event of Default, Borrower will pay Lender 
level annual principal and interest payments in the amount of ONE MILLION SIX HUNDRED 
SIXTY ONE THOUSAND SEVEN HUNDRED SEVENTY-FOUR AND 80/100 DOLLARS 
($1,661,774.80) on 1 of each year beginning _,2 2015. 

3. Final Maturitv. Subject to the provisions of Section 10 hereof regarding the rights 
and remedies of Lender upon the occurrence of an Event of Default, the entire unpaid principal · 
balance of this Note, together with all !3-CCrued and unpaid interest and all other amounts then due 
Lender under this Note, shall be due and payable in full on _,3 2019 (the "Maturity 
Date"). 

1 Month and day of Closing to be inserted. 
2 Month an.d day of Closing to be inserted. 
3 Month and day of Closing to be inserted. 
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4. Application ofPavme'nts. All payments made under this Note or the indebtedness 
evidenced hereby shall be applied by Lender in the following order of priority: (a) first, to any late 
charges, costs, fees or other amounts then due and payable to Lender under this Note or the Deed of 
Trust (as defined herein) (other than the principal of this Note and accrued and unpaid interest 
thereon); (b) second, to accrued and unpaid interest on the principal balance ofthe Note; and (c) last, 
to the payment of principal of this Note. 

5. Late Charge. It is recognized by Borrower that, should the scheduled installment 
payments not be paid when the same becomes due and payable, Lenderwill incur extra expenses for 
the handling of delinquent installment payments and the loss of the use of the money due) the exact 
amount of such extra expense being impossible to ascertain, but that a charge equal to One Hundred 
Dollars ($100.00) for each day of such delinquent installment payment from the due date until paid 
would be a fair approximation of the expense so incurred by Lender for the handling of delinquent 
installment payments and the loss of the use of the money due. Therefore, if any scheduled 
installment payment is not paid on or before ten (1 0) days after the due date thereof, without further 
notice, and without prejudice to the right of Lender to collect any other amounts provided to be paid 
herein or to declare a default hereunder, and as" Lender's sole monetary recovery to cover such 
expense incurred in the handling of delinquent installment payments and the loss of the use ofthe 
money due, the delinquent installment payment will be subject to a late charge equal to One Hundred 
Dollars ($1 00.00) for·eachday of such delinquent installment payment from the due date until paid. 
The late charge shall, at Lender's option, either (i) upon demand by Lender, be paid by Borrower to 
Lender in addition to such delinquent installment payment, or (ii) be deducted from the amount of 
such delinquent installment payment when made, in which event such amount shall be added to the 
indebtedness evidenced by this Note and shall be paid by Borrower to Lender upon demand. 

6. Prepayments. Borrower may voluntarily prepay, without any prepayment premium 
or penalty, all or any portion of the principal balance ofthis Note, together with accrued and unpaid 
interest on the portion of the principal balance of this Note that is being repaid. All such prepayments 
shall be applied in the manner provided in Section 4 above and the amount applied to the payment of 

· principal of this Note shall be applied in the inverse order of maturity. 

7. Security; Note is Non~ Recourse. This Note is secured by that certain Deed ofT rust, 
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the "Deed of Trust'') of 
even date herewith from Borrower in favor of Lender encumbering certain real property located in 
Pima County, Arizona, as more particularly described therein (the "Property"). Ill the event of any 
default by Borrower under this Note, except as otherwise provided in Section 13 below, Lender shall 
look so I ely to Borrower's interest in the Property for satisfaction of the Borrower's obligations under 
this Note. Except as otherwise provided in Section 13 below, in the event offoreclosure or non­
judicial sale of the Property pursuant to the Deed ofT rust, Lender shall not pursue any acticin for any 
deficiency against Borrower. Except as otherwise provided in Section 13 below) Lender specifically 
releases Borrower, its officers, employees, elected officials and agents from and against any personal 
liability under this Note. 

8. Contracted For Rate of Interest. The contracted for rate of interest of the loan 
contemplated hereby, without limitation, shall consist of the following: 
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(a) The Interest Rate, calculated and applied to the principal balance ofthis Note 
in accordance with the provisions of this Note and the Deed of Trust; 

(b) · The Default Rate calculated and applied to the principal balance in accordance 
with the provisions of this Note imd the Deed ofTrust; and · 

(c) All Additional Sums (as hereinafter defined), if any. 

Borrower agrees to pay an effective contracted for rate of interest which is the sum of the Interest 
Rate referred to in Section 8(a) above, plus any additional rate of interest resulting from the 
application of the Default Rate referred to in Section 8(b) above, and the Additional Sums, if any, 
referred to in Section 8(c) above. 

9. Additional .Sums. All fees, charges, goods, things in action or any other sums or 
things ofvalue.(other than the interest resulting from the Interest Rate and the Default Rate), paid or 
payable by Borrower (collectively, the "Additional Sums"), whether pursuant to this Note or any 
other document or instrument in any way pertaining to this lending transaction, or otherwise with 
respect to this lending transaction, that, under the laws of the State of Arizona, may be deemed to be 
interest with respect to this lending transaction, for the purpose of any laws of the State of Arizona 
that may limit the maximum amount of interest to be charged with respect to this lending transaction, 
shall be payable by Borrower as, and shall be deemed to be, additional interest, and for such purposes 
only, the agreed upon and "contracted for rate of interest" of this lending transaction shall be deemed 
to be increased by tJ:ie rate of interest resulting from the Additional Sums. Borrower understands and 
believes that this lending transaction complies with the usury laws of the State of Arizona; however, 
if any interest or other charges in connection with this lending transaction are ever determined to 
exceed the maximum amount permitted by law, then Borrower agrees that (a) the amount of interest 
or charges payable under this lending transaction shall be reduced to the maximum amount permitted 
by law and (b) any excess amount previously collected from Borrower in connection with this 
lending transaction that exceeded the maximum amount permitted by law, shall be credited against 
the principal balance of this Note then outstanding. If the outstanding principal balance hereunder 
has been paid in full, the excess amount paid shall be refunded to Borrower and Borrower agrees to 
accept such refund. 

10. Event of Default; Acceleration. Upon the occurrence of any of the following acts, 
omissions or events (''Event of Default"), the principal of this Note, together with accrued and 
unpaid. interest thereon, and all other amounts outstanding under this Note and the Deed of Trust 
shall; at the option of Lender, be immediately due and payable: 

(a) The failure ofBorrower to make any interest or principal installment payment 
due under this Note (including the interest and principal installment payment due on the Maturity 
Date), whether at maturity, by acceleration, or otherwise, in accordance with the terms ofthis Note; 
or 

(b) . The failure ofBorrower to pay any late charges, costs, fees or other amounts 
then due and payable to Lender. under this Note or the Deed of Trust (other than the installment 
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payments referenced in subsection (a) above) in accordance with the terms of this Note or the Deed 
of Trust, on or before ten (1 0) days after Borrower's receipt of written notice of such non-payment; 
or 

(c) The failure of Borrower to punctually and properly perfonn any other 
covenant, condition or 11greement contained in this Note or the Deed of Trust; or 

(d) The SubstitUte Agreement to Construct Subdivision hnprovernents Third Party 
Trust among Borrower, the City of Tucson (the "City") and Title Security Agency of Arizona, LLC 
("Assurance Trustee") with respect to the required subdivision improvements to the Property is 
terminated or revoked, and Borrower has not tendered substitute assurances acceptable to the City for 
the completion of the required subdivision improvements to the Property; or 

(e) The Trust Agreement between'Borrower and Assurance Trustee with respect 
to the Property is terminated or revoked for any reason; or 

(f) The sale, transfer, conveyance, assignment or other disposal of, or further 
encumbrance of, all or any part of the Property in violation ofParagraph 10 of the Deed ofT rust; or 

(g) Any representation or warranty ofBorrower set forth in this Note or the Deed 
of Trust is false or misleading in any material respect when made; or 

(h) Any material. default under the Purchase and Sale Agreement dated June__, 
2014 between Lender and Borrower (the "Agreement") or any agreement or instrument executed by 
Borrower in connection with the Agreement, and the failure· to cure such material default on or 
before thirty (30) days after Borrower's receipt of written notice of such failure from Lender; or 

(i) A writ of execution or attachment or any similar process is issued or levied 
against all or any part of or interest in the Property, and such execution, attachment or similar process 
is not released, bonded, satisfied, vacated or stayed within sixty (60) days after its entry or levy. 

11. Time of Essence. Time is of the essence of this Note and each provision hereof. 

12. Waiver by Lender. No delay on the part of Lender in exercising any right, power or 
privilege hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, 
power or privilege hereunder shall preclude other or further exercise thereof, or be deemed to 
establish a custom or course of dealing or performance between the parties hereto, or preclude the 
exercise of any other right, power or privilege. 

13. Attorneys' Fees. If there is any litigation, arbitration or other proceedings relating to 
the enforcement of this Note or the Deed ofT rust, the non-prevailing party shall pay to the prevailing 
party all reasonable attorneys' fees, court costs, expert witness fees and other litigation related 
expenses arising out of or related to such enforcement action .. 

14. · Waivers of Borrower. Borrower (for itself and its successors and assigns), and any 
endorsers and guarantors hereof, by virtue of such endorsement or guaranty, respectively, hereby 
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waive, except as is set forth herein, presentnent for payment, protest and demand, notice of protest, 
demand and of dishonor and nonpayment ofthis Note, arid expressly agree that this Note, or any 
payment hereunder, may be extended from time to time before, at, or after maturity of the obligations 
evidenced hereby, without in any way affecting the liability ofBorrower hereunder, or the validity of 
any mortgage, pledge, lien or security interest given to secure payment hereof. 

15. Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and 
construed in accordance with the laws ofthe State of Arizona, without regard to its conflict oflaws 
rules. Lender and Borrower acknowledge and agree that any controversy which may arise under this 
Note or the Deed of Trust or with respect to the transactions contemplated hereby or thereby would 
be based upon difficult and complex issues and, therefore, the parties agree that any lawsuit arising 
out of any such controversy shall be tried in a court of competent jurisdiction by a judge sitting 
without a jury. 

16. Tax-Exempt Interest. Borrower represents that this Note is not an obligation of a 
type offered by Borrower to the public. .Borrower will nevertheless maintain a register in the form 
attached as Exhibit J to the Acquisition Agreement, without representation or warranty that the 
register meets the requirements of Section 149 ofthe Internal Revenue Code of1986, as amended 
(the "Code"), or that Section 149 of the Code is or is not applicable to this Note. This Note may be 
assigned or transferred by Lender only by surrender of this Note and either the reissuance by 
Borrower of this Note to the new holder or the issuance by Borrower of a new promissory note 
(payable on the same terms and conditions as the surrendered Note to the new holder). This Note 
can be transferred or assigned only as a whole. 

IN WITNESS WHEREOF, Borrower has executed this Promissory Note as of the date first 
above written. 

ATTEST: 

Robin Brigade, Clerk of the Board 

APPROVED AS TO FORM: 

Tobin Rosen, Civil Deputy County Attorney 

PIMA COUNTY, ARizoNA, a political subdivision of 
the State of Arizona 

By: _____________ _ 

Name: Sharon Bronson 
Title: Chair, Board of Supervisors 
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ASSIGNl'v.IENT 

FOR VALUE RECEIVED, the undersigned do( es) hereby sell, assign and transfer unto · 

(Name, Address and Tax Identification or Social Security Number of Assignee) 

the attached Note and db( es) hereby irrevocably constitute and appoint--------­
--------------" attorney, to transfer the same on the registration books of the 
Borrower, with full power of substitution in the premises. 

Date:-----------

___________ ,a ___________ __ 

By:. _______________ _ 

Name:·----------------
Title:. _______________ _ 
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Exhibit G 
Form of Non-recourse Deed of Trust 

WHEN RECORDED MAIL TO: 

Jay S. Kramer 
Fennemore Craig, P.C. 
2394 East Camelback Road, Suite 600 
Phoenix, AZ 85016-3429 

DEED OF TRUST, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS 

DATE: _____ __) 2014 

TRUSTOR: 

Trustor's 
Organizational I.D.: 

BENEFICIARY: 

TRUSTEE: 

PIMA COUNTY, ARIZONA 

·Attn:. ________ _ 

STARDUSTaREIF NO.3, L.L.C. 
6730 North Scottsdale Road, Suite 230 
Scottsdale, Arizona, 85253 
Attn: Chris B. Heeter 

FIRST AMERICAN TITLE INSURANCE COMPANY 
2425 East Camelback, Suite 300 
Phoenix, Arizona 85016 

PROPERTY in Pima County, State of Arizona, described as: 

See Exhibit "A" attached hereto and incorporated herein by 
reference. 

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

1. Grant and Conveyance. For value received, Trustor irrevocably grants, conveys and 
assigns to Trustee in Trust, with power of sale, certain real property located in Pima County, 
Arizona, and more part~cularly described in Exhibit A attached-hereto (the ''Land"), together with the 
following: (i) all buildings, structures and improvements located on the Land, including, without 
limitation, all irrigation ditches, gates, valves, pumps, tanks, and wells; (ii) all ofTrustor' s right, title 
and interest in and to all appurtenances, hereditaments, interests, privileges, easements, rights-of­
way, reversions, remainders, development rights,- well rights, water rights, and air rights (including 
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any grandfathered groundwater or other groundwater or surfuce water rights) appurtenant to the· 
Land, including, without limitation, all irrigation ditches, gates, valves, pumps, tanks, and wells, if 
any; (iii) all ofTrustor' s right, title and interest in and to all oil, gas, and mineral rights relating to the 
Land not previously reserved; (iv) all ofTrustor's right, title and interest, on a non-exclusive basis, in 
and to all plans, specifications, plats, assessments, agreements, reports, studies, and surveys relating 
to the Land or improvements located thereon, and all warranties applicable thereto; (v) all of 
Trustor's right, title and interest in and to any other rights or privileges appurtenant to the Land or, 
on a n·on-exclusive basis, any other rights or privileges used in connection with the Land; and (vi) all 
ofTrustor' s right, title and interest as beneficiary in, to and under that certain Trust Agreement No. 
____ dated _) 2014 (the ''Trusf') in which Landmark Title Assurance 
Agency of Arizona, LLC ("Assurance Trustee) is the trustee and Trustor is the beneficiary, and any 
permitted amendments, modifications and supplements thereto, and restatements and replacements 
thereof (the "Trust Agreement" and together with the Land and items (i) through (v) above, the 
"Property"). All components of the Property are deemed encumbered hereby and are declared to be 
part of the real estate whether or not physically attached to the Land. 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing, in such 
order of priority as Beneficiary may elect: 

(a) Payment of the sum of SEVEN MILLION AND N0/100 DOLLARS 
($7 ,000,000.00), which may include, without limitation, future advances of principal made after the 
date hereof, with interest thereon, extension and other fees, late charges and attorneys' fees, 
according to the terms of that Non-Recourse Promissory Note of even date herewith, made by 
Trustor payable to the order of Beneficiary, and all extensions, modifications, renewals or 
replacements thereof (the "Note"); and 

(b) Payment, performance and observance by Trustor of each covenant, condition, 
provision and agreement contained herein and in the Acquisition Agreement dated ____ _ 
2014 between Trustor and Beneficiary (the "Agreement"), and of all monies expended or advanced 
by Beneficiary pursuant to the terms hereof, or to preserve any right ofBeneficiary hereunder, or to 
protect or preserve the Trust Property or any part thereof; 

All of the indebtedness and obligations secured by this Deed of Trust are hereinafter collectively 
called the "Obligations Secured". All capitalized terms used herein without definition shall have the 
meanings attributed to such terms in the Note. 

3. Pavrnent of Obligations Secured. Trustor shall perform and pay when due and before 
delinquency: (a) all Obligations Secured hereby; (b) all liens, taxes, assessments, fines, impositions 
and charges of every type or nature affecting the Property; and (c) all costs, fees and expenses of this 
Trust including, without limitation, all fees of Trustee. 

4. Maintenance ofProperty; No Construction. Trustor shall neither commit nor permit 
to occur any waste upon the Property. Trustor shall keep the Property free of rubbish and other 
unsightly or unhealthful conditions. Trustor shall neither use nor permit the use of the Property in 
violation of any applicable statute, ordinance or regulation, including, without limitation, ·any 
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Environmental Laws (as defined below). Trustor shall not seek to modify or amend the zoning or 
other protected development rights related to the Property, or subdivide, plat, dedicate for public use, 
or restrict or grant any easements relating to the Property. Trustor shall not commence or undertake 
any grading, development or construction activities on the Property. Trustor shall pay or cause to be 
paid before delinquent all taxes and assessments of every kind, nature and description levied or 
assessed on or against the Property, unless exempt from taxation, and, upon. request by Beneficiary, 
shall deliver to Beneficiary, at least ten ( 1 0) days before they become delinquent, receipts showing 
payment of all such taxes and assessments and shall pay when due all dues and charges for water and 
water delivery, electricity, gas, sewers, waste removal, bills for repairs, and any ;;tnd all other claims, 
encumbrances and expenses incident to the ownership of the Property. 

5. Protection by Trustor. Trustor ~hall defend, at Trustor's expense, any action or 
proceeding purporting to affect Trustor's interest in the Property or the liens, rights or powers of 
Beneficiary or Trustee, or seeking to impose any liability on Beneficiary or Trustee because of any 
act or omission or Trustor. Trustor shall and does hereby agree to indemnify and hold Beneficiary 
and Trustee harmless from any such action or proceeding. 

6. Protection by Beneficiary or Trustee; Reimbursement. Beneficiary or Trustee or both 
of them are authorized at their election to appear in and defend any action or proceeding purporting 
to affect the Property or the liens, rights or powers of Beneficiary or Trustee; to pay, purchase, 
contest or compromise any encumbrance, charge or lien which in the judgment of either appears to 
be prior hereto; and, in exercising any such powers, to pay reasonable expenses, employ counsel, and 
to pay counsel's reasonable fees and costs. Without obligation to do so: -Beneficiary or Trustee may 
pay any amount or perform any obligation which is required of Trustor hereunder and which is not 
paid or performed by Trustor within 10 days after receipt of written notice by Trustor with respect to 
any payment obligation or within30 c,lays after receipt of written notice by Trustor with respect to 
any performance obligation (except in either case, in the event of an emergency BetJ.eficiary shall not 
be required to provide any prior notice), or take any other action or incur any other expense to protect 
the Property and the security hereof. All amounts so paid or expenses so incurred by Trustee or 
Beneficiary shall bear interest at the Default Rate from the date incurred until repaid in full, and shall 
be secured by this Deed ofT rust as a lien on the Property. Unless otherwise agreed, such amounts or 
expenses with interest shall be payable within 10 days after written notice to Trustor requesting such 
payment. Neither Beneficiary nor Trustee shall be obligated to perform or discharge any obligation 
or duty to be performed or discharged by Trustor under any lease, declaration or covenant. 

7. Environmental Laws. Trustor agrees to indemnify, defend and hold Beneficiary 
harmless for, :from and against and to reimburse Beneficiary with respect to, any and all claims, 
demands, causes of action, loss, damage, liabilities, costs and expenses, including but not limited to 
Beneficiary's costs, of any and every kind or character, known or unknown, fixed or contingent, 
asserted against or incurred by Beneficiary at any time and from time to time by reason of or arising 
out of any violation of any "Environmental Law", as hereinafter defined, in effect and any and all 
matters arising out of any act, omission, event or circumstance first existing or first occurring after 
the date hereof for which any party may claim Beneficiary has liability (including withqut limitation 
the presence on the Land, or release from the Lam~ ofhazardous substances or solid waste disposed of 
or otherwise released from the Land), regardless of whether the act, omission, event or circumstance 
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constituted a violation of any Environmental Law at the time of its existence or occurrence; 
provided, however, such indemnity shall not apply with respect to matters existing as of the date 
hereof, or caused by or arising out of the negligence or willful misconduct ofBeneficiary. The terms 
"hazardous substance" and "release" shall have the meanings specified in the Compreh~nsive . . 
Environmental Response, Compensation, and Liability Act of 1980 ("CERCLA"), and the terms 
"solid waste" and "disposed" shall have the meanings specified in the Resource Conservation and 
Recovery Act of 1976 ("RCRA"); provided, in the event either CERCLA or RCRA is amended so as 
to broaden the ~eaning of any term defined thereby, such broader meaning shall apply subsequent to 
the effective date of such amendment and shall apply retroactively to matters existing prior to· the 
date hereof, and provided further to the extent that state laws establish a meaning for "hazardous 
substance," "release," "solid waste" or "disposal" which is broader than that specified in either 
CERCLA or RCRA, such broader meaning shall apply and shall apply retroactively to matters 
existing prior to the date hereof. The provisions of this paragraph shall survive the release ofthis 
Deed of Trust or any foreclosure of this Deed ofT rust and shall continue thereafter in full force and 
effect. As used herein, the term "Environmental Law" shall include CERCLA, RCRA, all state and 
local government law oflike nature, as e~h may now exist or be hereinafter amended, supplemented 
or replaced and any other laws of the United States of America or state or local government now 
existing or hereafter enacted which pertain to hazardous or toxic substances on or from the Land, the 
environmental condition of the Land or the environmental contamination of or from the Land. 

8. Assignment ofLeases and Rents. As additional security for the Obligations Secured, 
Trustor hereby gives to and confers upon Beneficiary the right, power, and authority, during 
continuance of this Trust, to collect and all rents, issues, profits or income arising from the Property 
(the "property income"), reserving to Trustor the right, prior to any default by Trustor in payment of 
any indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain 
such property income as it becomes due and payable. Upon any such default, Beneficiary may at any 
time, without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or otherwise collect 
such property income, including that past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of the Property, the collection of such property income, and the application thereof as 
aforesaid, shall not cure or waive any default or notice ofTrustee's Sale hereunder or invalidate any 
act done pursuant to said notice. 

9. Securitv Agreement. That in addition to creating a lien against the Property, this 
Deed of Trust constitutes a security agreement within the meaning of the Arizona Uniform 
Commercial Code. (the "Code") and is intended to and does hereby create a lien on and security 
interest in favor of Beneficiary in all fixtures, equipment, property income and other personal 
propertyofTrustor, and all replacements and substitutions thereof, including, without limitation, all 
of Trustor's right, title and interest as beneficiary in, to and under the Trust and the Trust Agreement 
(the "Personal Property"), at any time situated on or used in connection with the maintenance and 
operation ofthe Property, or related to the ownership of the Property. Trustor shall not amend, 
modify, supplement, restate, replace or terminate the Trust Agreement or Substitute Assurance 
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Agreement (as d~fmed below) without the prior written consent of Beneficiary. Trustor shall not 
authorize or instruct Assurance Trustee to take any actions and Assurance Trustee shall not comply 
with any instructions from Trustor, in each case without the prior written consent of Beneficiary. 
This Deed of Trust shall be self-operatiye with respect to such Personal Property, but Trustor shall 
execute and deliver on demand from Ben~ficiary one or more security agreements, financing 
statements and other instruments as Beneficiary may request in order to impose the lien hereof more 
specifically upon any such Personal Property, the terms and conditions thereof to be as required by 
Beneficiary, in Beneficiary's sole and absolute qiscretion. Trustor agrees that all property of every 
nature and description, whether real or personal, covered by this Deed of Trust, together with all 
Personal Property covered by the security interest granted hereby, are encumbered as one unit, and 
upon default by Trustor under the Note secured hereby, or under this Deed of Trust, or any security 
agreement given pursuant to this paragraph, in addition to the remedies available to a secured party 
under the Code, this Deed of Trust and such security interest, at Beneficiary's option, may be 
foreclosed or sold in the same proceeding, and all of the Property (both real property and personal 
property) may, at Beneficiary's option, be sold as such in one unit as a going business, subject to the 
provisions of Arizona Revised Statutes § 33-810{A). The filing of any financing statement relating 
to any Personal I-roperty or rights or interest generally or specifically described herein shall not be 
construed to diminish or alter any of Beneficiary's rights or priorities hereunder. 

10. Due on Sale. Except as otherwise provided· in the following sentence, Trustor shall 
not sell, transfer, corivey, assign or otherwise dispose of, or further encumber, all or any part of the 
Property subject to this Deed of Trust, or any interest therein, voluntarily or involuntarily, by 
operation oflaw or otherwise. Immediately after the recordation of this Deed ofT rust, Trustor shall 
convey the Property to Assurance Trustee as the trustee under the Trust Agreement and Trustor and 
Assurance Trustee shall execute and record a Substitute Agreement to Construct Subdivision 
Improvements Third Party Trust or similar agreement in a fonn approved by the City of Tucson, 
Trustor and Beneficiary (the "Substitute Assurance Agreement"). Trustor shall use commercially 
reasonable efforts to cause Assurance Trustee to execute such documents and instruments as 
Beneficiary shall request to evidence and acknowledge Beneficiary's lien and security interest in the 
Property, including, without limitation, Trustor's beneficial interest under the Trust Agreement. 
Trustor shall not authorize or instruct Assurance Trustee to, and Assurance Trustee shall not, sell, 
transfer, convey, assign or otherwise dispose of, or further encumber, or deed out to Trustor, all or 
any part of the Property subject to this Deed of Trust, or any interest therein, voluntarily or 
involuntarily, by operation oflaw or otherwise, or amend, modify or supplement, or restate, replace 
or terminate the Trust Agreement or Substitute Assurance Agreement, in each ca.Se without the prior 
written consent of Beneficiary. 

11. Condemnation. Any award of damages in connection with any condemnation or 
taking of or for injury to any of the Property by reason of public use or for damages for private 
trespass or injury thereto shall be paid to Beneficiary as a prepayment under the Note until all 
Obligations Secured have been fully satisfied. 

12. Default. Trustor shall be in default hereunder to the extent permitted by law, if: (a) 
Trustor fails to perfonn or pay on time any of the Obligations Secured and such failure is not cured 
within the notice and cure period, if any, provided for in the Note; (b) Trustor breaches any other 

Page 5 
9253726.9/087510.0170 



covenant or provision hereof (other t.ian the payment of money) and such failure continues for 3 0 
days after Trustor's receipt of written notice from Beneficiary. 

13. Remedies. Upon any default by Trustor, Beneficiary may declare all sums secured 
hereby to be immediately due and payable in full, and may accelerate the Obligations Secured, and 
Beneficiary shall have the right to cause Trustee to sell the Property or any part thereof as provided 
by applicable law. All provisions of the law of the state where the Land is located relating to deeds 
of trust are incorporated by reference herein . .In lieu of sale pursuant to the power of sale conferred 
hereby, this Deed ofT rust may be foreclosed in the same manner provided by law for the foreclosure 
of mortgages on real property. In an_y such judicial foreclosure, Beneficiary shall recover its 
reasonable attorneys' fees together with all costs and expenses, including without limitation, all court 
costs, experts' fees and cost of evidence of title. In the event of any default by Trustor under the 
Note which this Deed ofTrust secures or under this Deed ofT rust, except for the enforcement costs 
under Section 13 of the Note, Beneficiary shall look solely to Trustor's interest iri the Property for 
satisfaction of the Trustor's obligations under the Note or under this Deed of Trust. Except for the 
enforcement costs under Section 13 of the Note, in the event of foreclosure or non-judicial sale of the 
Property pursuant to this Deed of Trust, Beneficiary shall not pursue any action for any deficiency 
against Trustor. Except for the enforcement costs under Section 13 of the Note, Beneficiary 
specifically releases Trustor, its officers, employees, elected officials and agents from and against 
any personal liability under the Note which the Deed ofTrust secures and under this Deed of Trust. 

14. Actions by Trustee. At any time or from time to time, without liability therefor and 
without notice, upon written request of Beneficiary, without affecting the personal liability of any 
person for payment of the Obligations Secured hereby, Trustee may consent to the making of any 
map or plat of the Property, join in granting any easement thereon or in any extension agreement or 
agreement subordinating the lien or charge hereof. 

15. Waiver ofRemedies. Time is of the essence hereof. Acceptance of payment of money 
after its due date shall not constitute any waiver under this Deed ofTrust or Beneficiary's right to 
require prompt payment of all other sums when due. No extension oftime for payment or renewal of 
the Obligations Secured or the release from any personal liability of any person directly or 
contingently liable for any indebtedness secured hereby shall affect the lien or priority of this Deed of 
Trust. The taking by Beneficiary of any other collateral for the Obligations Secured hereby shall in 
no way affect or impair the lien or priority of this Deed of Trust and Beneficiary may resort for the 
payment of the Obligations Secured to its several securities in such order and manner as Beneficiary 
may determine. Any forbearance by Beneficiary in exercising any remedy or right hereunder shall not 
be a waiver of or preclude the subsequent exercise of any such remedy or right. The Trustor shall pay 
all costs of recordation and the partial release fees ofTrustee, if any, provided that when the Note is 
paid in full, there shall be no release fee. 

16. Notice. Except for any notice required under applicable law to be given in another 
manner, any notice to Trustor or Beneficiary provided for in this Deed ofT rust shall be given in the 
manner, and shall be deemed received at the time, provided in the Agreement. Unless a Request for 
Notice is recorded as provided by law, notice of any Trustee's sale shall be sent solely to Trustor's 
address set forth therein. 
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17. Parties Bound. This Deed of Trust applies to, inures to the benefit of and binds all 
parties hereto, their heirs, legatees, devisees, personal representativ~s, administrators, executors, 
successors and assigns. In this Deed ofTrust, whenever the context so requires, the masculine gender 
includes the feminine and neuter and conversely and the singular number includes the 'plural and 
conversely. The term "Trustor" shall mean all persons named as Trustor herein, whether one or 
more, and Trustor's obligations shall be joint and several. "Trustee" shall include all successor 
trustees. Any Trustor that has signed this Deed of Trust as a surety or accommodation party or that 
has subjected its property to this Deed of Trust to secure the debt of another expressly waives the 
benefits of A.R.S. §§12-1641, 12-1642 and 44-142, § 33-814 and 16 Ariz. R. Civ. P. 17(f) or such 
similar provisions as may be enacted or adopted hereafter. 

18. Trustee. Trustee accepts this Deed of Trust when this Deed of Trust, duly executed 
and acknowledged, is made a public record as provided by law. Trustee may, but is not obligated to, 
notify any party hereto of any pending sale under any other deed of trust or of any action or 
proceeding in which Trustor, Beneficiary or Trustee shall be a party, unless brought by Trustee. 
Beneficiary may appoint a successor Trustee in the manner prescribed by law. Trustor and 
Beneficiary authorize Trustee, in the event any demand or notice is made or tendered to it concerning 
this Deed of Trust or the Property, to hold any money and documents and to withhold action or 
perfonnance until an action shall be brought in a court of competent jurisdiction to determine the 
rights asserted or the propriety ofthe demand, notice or action requested and Trustee shall be without 
liability or responsibility for awaiting such court action. A successor Trustee herein shall, without 
conveyance from the predecessor Trustee, succeed to all its predecessor's title, estate, rights, powers 
and duties. Trustee may resign at any time by mailing or delivering notice thereof to Beneficiary and 
Trustor and, having so resigned, shall be relieved of all further liability and responsibility to Trustor, 
B~neficiary or otherwise hereunder. Trustee shall not be liable for any action taken in its discretion 
and in good faith or upon advice of counsel or upon any information supplied or direction given by 
Beneficiary. 

19. Governing Law; Severabilitv. The state and local laws applicable to this Deed of 
Trust shall be the laws of the jurisdiction in which the Land is located. The foregoing sentence shall 
not limit the applicability of federal law to this Deed of Trust. In the event that any provision or 
clause of this Deed of Trust conflicts with applicable law, such conflict shall not affect other 
provisions of this Deed ofTrust that can be given effect without the conflicting provision, and to this 
end the provisions of this Deed ofTrust are declared to be severable. 

20. Integration. This instrument constitutes the entire understanding of parties, each of 
whom has been,. or has had the opportunity to be, represented by counsel of each party's choosing, 
and have been bargained for and are negotiated agreements that set forth the entire agreement with 
respect to the terms thereof, and there are no oral or written statements, representations, agreements 
or understandings which modify, amend or vary, or purport to modify, amend or vary any of the 
tenns of such documents. 

21. Security Intended. Notwithstanding any provision hereof to the contrary, the parties 
intend that this document constitute security for the payment and performance of the Obligations 
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Secured as provided elsewhere herein, and shall be a "deed oftrust" as defined in A.R.S. §33-80 l.lf 
despite that intention a court of competent jurisdiction shall determine that this document does not 
quality as a "trust deed" or "deed of trust" within the meaning and purview of Chapter 6.1, Title 33, 
Arizona Revised Statues, then, ab initio, this instrument shall be deemed a realty mortgage under 
A.R.S. §33-702, and shall be enforceable as such, the Trustor shall be deemed a "mortgagor," the 
Beneficiary shall be deemed a "mortgagee," the Trustee shall have no capacity but shall be· 
disregarded and all references to the "Trustee" herein shall be deemed to refer to the "mortgagee" to 
the extent not inconsistent with interpreting this instrument as though it were a realty mortgage. As a 
realty mortgage, Trustor as mortgagor shall be deemed to have conveyed the Property ab initio to the 
Beneficiary as mortgagee, such conveyance as a security to be void upon condition that Trustor pay 
and perform all its Obligations Secured hereby. 

22. Release ofDeed ofTrust. At such time as all of the Obligations Secured have been 
paid or otherwise satisfied in full, Beneficiary shall irrevocably and unconditionally release and 
reconvey the Property then held hereunder without any covenant or wananty, express or implied. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as "the person or persons legally 
entitled thereto." Beneficiary has no obligation to grant any partial release or partial reconveyance of 
the Property from the lien of this Deed ofTrust. 

[Signatures on following page] 
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IN WITNESS WHEREOF, this Deed of Trust is executed as of the day and year first above 
written. 

A TrEST: 

Robin Brigade, Clerk of the Board 

APPROVED AS TO FORM: 

PIMA COUNTY, ARIZONA, a political subdivision 
of the State of Arizona 

By: ______________ _ 

Name: Sharon Bronson 
Title: Chair, Board of Supervisors 

Tobin Rosen, Civil Deputy County Attorney 

STATE OF ARIZONA 

County of Pima 

) 
) ss. 
) 

The foregoing instrument was aclmowledged me, the undersigned Notary Public, this_ day 
of 2014, by the ofPIMA COUNTY, 
ARIZONA, a political subdivision of the State of Arizona, on behalf thereof. 

Notary Public 

(Seal) 
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EXHIBIT A 

Legal Description 
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Loan Amortization 
Schedule 

LoanJn.~IJ11a1iol'!_ 

Loan Amount 
Annual 

Interest Rate 
Tennofloan 

In Years 
First Payment 

Date 
Payment 

Frequency 
Compound 

Period 
Payment 

Type 

Annual Payment 

Amortization Schedule 
Due 

No Oat 
e Pa:z:ment 

1 "1,661,774.8,() 

2 1,661,774.80 

3 1,661,774.80 

i ,661, 774.80 

5 1,661,774.80 
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ExhibitH 
Amortization Schedule 

Summary, _____ 
Rate (per 

7,000,000.00 period) 
Number of 

6.00% Payrnenis 
Total 

5 Payments 

Total Interest 
Est. Interest 

Annual Savings 

Annual 

End of Period 

1,661,774.80 

Additional 
Pa~ment Interest Prlnolgal 

4,20,tlQ(}.00 1,241,774.60 

a<~s • .wJ.61 1,316,281.29 

266,616.63 1,395,258.17 

182,801.14 1 ,478..973.66 

94,062.72 1,667,712.08 

~ 2008 Vsrtex42 LLC 

6.000% 

5 

8,308,874.00 

1, 308,87 4.00 

0.02 

0 Rounding On 

Balance 
7,\100,000.00 

s:1sa.225.2n 
4.~1.943.91 

3.046,685.74 
.1,567,712.08 

o.oo 
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Exhibit J 
Note Register 

NOTE REGISTER 

Note Title: Non-Recourse Promissory Note 

Note Date: August_, 2014 

Principal Amount: $7,000,000.00 

Lender/Holder: Stardust-REIF No. 3, L.L.C., an Arizona limited liability company 

Borrower/Maker: Pima County, Arizona, a political subdivision ofthe State of Arizona 

Payment Date Principal Payment Interest Payment Total Payment 
$ $ $ 

The Note that is the subject of this Note Register is registered as to principal and interest. 

Transfer of the Note that is the subject of this Note Register may be assigned or transferred by the 
Lender only by surrender of the Note and either the reissuance by Pima County of the Note to the 
new holder or the issuance by Pima County of a new promissory note (payable on the same terms 
and conditions as the surrendered Note to the new holder). The Note that is the subject of this Note 
Register can be transferred or assigned only as a whole. 

A copy of the Note that is the subject of this Note Register is attached to this Note Register. 

[Attach copy of Note} 
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NON-RECOURSE PROMISSORY NOTE 

$7,000,000.00 -------'--' 2014 
Tucson, Arizona 

FOR VALUE RECEIVED, PIMA COUNTY,AruZONA, a political subdivision of the State of 
Arizona ("Borrower"), promises to pay to STARDUST-REIF No.3, L.L.C., an Arizona limited 
liability company, the registered owner ofthis Note or any registered assign (collectively, "Lender"), 
at 6730 North Scottsdale Road, Suite 230, Scottsdale, Arizona 85253, or by wire transfer to Lender's 
bank account or at such other place as Lender may from time to time designate in writing, in lawful 
money of the United States of America, the principal sum of SEVEN MILLION AND N0/100 
DOLLARS ($7,000,000.00), together with interest thereon and such other amounts as may be 
payable by Borrower to Lender pursuant to the terms and conditions ofthis Note, in accordance with 
the following terms and conditions: · 

1. Interest. Principal of this Note shall bear interest, from the date of this Note until 
repaid to Lender, at the per annum rate of six percent (6.0%) (the "Interest Rate"), calculated on the 
basis of a 360-day .year consisting of twelve 3 0-day months, and for prepayments only the actual 
number of days elapsed during any partial month for which interest is being charged; provided, that 
if any payment due hereunder is not paid on the due date the principal of this Note shall bear interest 
at the per annum rate often percent ( 10.0%) (the "Default Rate") from the due date of such payment 
until the default is cured. 

2. Payments of Principal and Interest Subject to the provisions of Section 6 hereof 
regarding prepayment of principal of this Nate, and the provisions of Section 10 hereof regarding the 
rights and remedies of Lender upon the occurrence of an Event of Default, Borrower will pay Lender 
level annual principal and interest payments in the amount of ONE MILLION SIX HUNDRED 
SIXTY ONE THOUSAND SEVEN HUNDRED SEVENTY -FOUR AND 80/100 DOLLARS 
($1,661,774.80) on 1 of each year beginning ~2 2015. 

3. Final Maturity. Subject to the provisions of Section 10 hereof regarding the rights 
and remedies of Lender upon the occurrence of an Event of Default, the entire unpaid principal · 
balance of this Note, together with all 11ccrued and unpaid interest and all other amounts then due 
Lender under this Note, shall be due and payable in full on _,3 2019 (the "Maturity 
Date"). 

1 Month and day of Closing to be inserted. 
2 Month an.d day of Closing to be inserted. 
3 Month and day of Closing to be inserted. 
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4. Aoolication ofPayments. All payments made under this Note or the indebtedness 
evidenced hereby shall be applied by Lender in the following order of priority: (a) first, to any late 
charges, costs, fees or other amounts then due and payable to Lender under this Note or the Deed of 
Trust (as defined herein) (other than the principal of this Note and accrued and unpaid interest 
thereon); (b) second, to accrued and unpaid interest on the principal balance ofthe Note; and (c) last, 
to the payment of principal of this Note. 

5. Late Charge. It is recognized by Borrower that, should the scheduled installment 
payments not be paid when the same becomes due and payable, Lender will incur extra expenses for 
the handling of delinquent installment payments and the loss of the use of the money due, the exact 
amount of such extra expense being impossible to ascertain, but that a charge equal to One HWldred 
Dollars ($100.00) for each day of such delinquent installment payment from the due date until paid 
would be a fair approximation of the expense so incurred by Lender for the handling of delinquent 
installment payments and the loss of the use of the money due. Therefore, if any scheduled 
installment payment is not paid on or before ten ( 1 0) days after the due date thereof, without further 
notice, and without prejudice to the right ofLender to collect any other amounts provided to be paid 
herein or to declare a default hereunder, and as Lender's sole monetary recovery to cover such 
expense incurred in the handling of delinquent installment payments and the loss of the use of the 
money due, the delinquent installment payment will be subject to a late charge equal to One Hundred 
Dollars ($1 00.00) for each day of such delinquent installment payment from the due date until paid. 
The late charge shall, at Lender's option, either (i) upon demand by Lender, be paid by Borrower to 
Lender in addition to such d~Hnquent installment payment, or (ii) be deducted from the amount of 
such delinquent installment payment when made, in which event such amount shall be added to the 
indebtedness evidenced by this Note and shall be paid by Borrower to Lender upon demand. 

6. Prepayments. Borrower may voluntarily prepay, without any prepayment premium 
or penalty, all or any portion of the principal balance ofthis Note, together with accrued and unpaid 
interest on the portion of the principal balance ofthis Note that is being repaid. All such prepayments 
shall be applied in the manner provided in Section 4 above and the amount applied to the payment of 

· principal of this Note shall be applied in the inverse order of maturity. 

7. Security; Note is Non-Recourse. This Note is secured by that certain Deed ofTrust, 
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the "Deed ofTrusf') of 
even date herewith from Borrower in favor of Lender encumbering certain real property located in 
Pima County, Arizona, as more particularly described therein (the "Property''). Ill the event of any 
default by Borrower under this Note, except as otherwise provided in Section 13 below, Lender shall 
look solely to Borrower's interest in the Property for satisfaction of the Borrower's obligations under 
this Note. Except as otherwise provided in Section 13 below, in the event of foreclosure or non­
judicial sale of the Property pursuant to the Deed ofT rust, Lender shall not pursue any action for any 
deficiency against Borrower. Except as otherwise provided in Section 13 below, Lender specifically 
releases Borrower, its officers, employees, elected officials and agents from and against any personal 
liability under this Note. 

8. Contracted For Rate of Interest. The contracted for rate of interest of the loan 
contemplated hereby, without limitation, shall consist of the following: 
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(a) The Interest Rate, calculated and applied to the principal balance ofthis Note 
in accordance with the provisions of this Note and the Deed of Trust; 

(b) · The Default Rate calculated and applied to the principal balance in accordance 
with the provisions of this Note and the Deed ofTrust; and . 

(c) All Additional Sums (as hereinafter defined), if any. 

Borrower agrees to pay an effective contracted for rate of interest which is the sum of the Interest 
Rate referred to in SeCtion 8(a) above, plus any additional rate of interest resulting from the 
application of the Default Rate referred to in Section 8(b) above, and the Additional Sums, if any, 
referred to in Section 8(c) above. 

9. Additional.Sums. All fees, charges, goods, things in action or any other sums or 
things of value.( other than the interest resulting from the Interest Rate and the Default Rate), paid or 
payable by Borrower (collectively, the "Additional Sums"), whether pursuant to this Note or any 
other document or instmment in any way pertaining to this lending transaction, or otherwise with 
respect to this lending transaction, that, under the laws of the State of Arizona, may be deemed to be 
interest with respect to this lending transaction, for the purpose of any laws of the State of Arizona 
that may limit the maximum amount of interest to be charged with respect to this lending transaction, 
shall be payable by Borrower as, and shall be deemed to be, additional interest, and for such purposes 
only, the agreed upon and "contracted for rate of interest" of this lending transaction shall be deemed 
to be increased by the rate of interest resulting from the Additional Sums. Borrower understands and 
believes that this lending transaction complies with the usury laws of the State of Arizona; however, 
if any iliterest or other charges in connection with this lending transaction are ever determilied to 
exceed the maximum amount permitted by law, then Borrower agrees that (a) the amount of interest 
or charges payable under this lending transaction shall be reduced to the maximum amount permitted 
by law and (b) any excess amount previously collected from Borrower in connection with this 
lending transaction that exceeded the maximum amount permitted by law, shall be credited against 
the principal balance of this Note then outstanding. If the outstanding principal balance hereunder 
has been paid .in full, the excess amount paid shall be refunded to Borrower and Borrower agrees to 
accept such refund. · 

10. Event of Default; Acceleration. Upon the occurrence of any of the following acts, 
omissions or events ("Event of Default"}, the principal of this Note, together with accrued and 
unpaid interest thereon, and all other amounts outstanding under this Note and the Deed of Trust 
shall, at the option of Lender, be immediately due and payable: 

(a) The failure ofBorrower to make any interest or principal installment payment 
due under this Note (including the interest and principal installment payment due on the Maturity 
Date), whether at maturity, by acceleration, or otherwise, in accordance with the terms of this Note; 
or 

(b) The failure ofBorrower to pay any late charges, costs, fees or other amounts 
then due and payable to Lender under this Note or the Deed of Trust (other than the installment 
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payments referenced in subsection (a) above) in accordance with the terms of this Note or the Deed 
of Trust, on or before ten (lO)days after Borrower's receipt of written notice of such non-payment; 
or 

(c) The failure of Borrower to punctually and properly perfonn any other 
covenant, condition or agreement contained in this Note or the Deed of Trust; or 

(d) The Substitute Agreement to Construct Subdivisionhnprovernents Third Party 
Trust among Borrower, the City of Tucson (the "City") and Title Security Agency of Arizona, LLC 
("Assurance Trustee") with respect to the required subdivision improvements to the Property is 
terminated or revoked, and Borrower has not tendered substitute assurances acceptable to the City for 
the completion of the required subdivision improvements to the Property; or 

(e) The Trust Agreement between Borrower and Assurance Trustee with respect 
to the Property is terminated or revoked for any reason; or 

(f) The sale, transfer, conveyance, assignment or other disposal of, or further 
encumbrance o~ all or any part of the Property in violation ofParagraph 10 of the Deed of Trust; or 

(g) Any representation or wan·anty ofBorrower set forth in this Note or the Deed 
of Trust is false or misleading in any material respect when made; or 

(h) Any material default under the Purchase and Sale Agreement dated June_, 
2014 between Lender and Borrower (the "Agreement") or any agreement or instrument executed by 
Borrower in connection with the Agreement, and the failure· to cure such material default on or 
before thirty (30) days after BoiTower's receipt of written notice of such failure from Lender; or 

(i) A writ of execution or attachment or any similar process is issued or levied 
against all or any part of or interest in the Property, and such execution, attachment or similar process 
is not released, bonded, satisfied, vacated or stayed within sixty (60) days after its entry or levy. 

11. Time of Essence. Time is ofthe essence ofthis Note and each provisi(m hereof. 

12. Waiver by Lender. No delay on the part of Lender in exercising any right, power or 
privilege hereunder shall operate as a waiver thereof, and no single or partial exercise of any right,· 
power or privilege hereunder shall preclude other or further exercise thereof, or be deemed to 
establish a custom or course of dealing or performance between the parties hereto, or preclude the 
exercise of any other right, power or privilege. 

13. Attorneys' Fees. If there is any litigation, arbitration or other proceedings relating to 
the enforcement of this Note or the Deed of Trust, the non-prevailing party shall pay to the prevailing 
party all reasonable attorneys' fees, court costs, expert witness fees and other litigation related 
expenses arising out of or related to such enforcement action .. 

14. - Waivers of Borrower. Borrower (for itself and its successors and assigns), and any 
endorsers and guarantors hereof, by virtue of such endorsement or guaranty, respectively, hereby 
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waive, except as is set forth herein, presentment for payment, protest and demand, notice of protest, 
demand and of dishonor and nonpayment ofthis Note, mid expressly agree that this Note, or any 
payment hereunder, may be extended :from time to time before, at, or after maturity of the obligations 
evidenced hereby, without in any way affecting the liability ofBorrower hereunder, or the validity of 
any mortgage, pledge, lien or security interest given to secure payment hereof. 

15. Governing Law; Waiver of Jury Trial. This Agreement shall be govemed by and 
construed in accordance with the laws of the State of Arizona, withoutregard to its conflict oflaws 
rules. Lender and Borrower acknowledge and agree that any controversy which may arise under this 
Note or the Deed of Trust or with respect to. the transactions contemplated hereby or thereby would 
be based upon difficult and complex issues and, therefore, the parties agree that any lawsuit arising 
out of any such controversy shall be tried in a court of competent jurisdiction by a judge sitting 
without a jury. 

16. Tax-Exempt Interest. Borrower represents that this Note is not an obligation of a 
type offered by Borrower to the public. Borrower will nevertheless maintain a register in the fonn 
attached as Exhibit J to the Acquisition Agreement, without representation or warranty that the 
register meets the requirements of Section 149 ofthe Internal Revenue Code ofl986, as amended 
(the "Code"), or that Section 149 of the Code is or is not applicable to this Note. This Note may be 
assigned or transferred by Lender only by sunender of this Note and either the reissuance by 
Borrower of this Note to the new holder or the issuance by Borrower of a new promissory note 
(payable on the same terms and conditions as the surrendered Note to the new holder). This Note 
can be transferred or assigned only as a whole. 

IN WITNESS WHEREOF, Borrower has executed this Promissory Note as of the date first 
above written. 

ATTEST: 

Robin Brigade, Clerk of the Board 

APPROVED AS TO FORM: 

Tobin Rosen, Civil Deputy County Attorney 
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PIMA COUNTY, ARizONA, a political subdivision of 
the State of Arizona 

By: ______________ _ 

Name: Sharon Bronson 
Title: Chair, Board of Supervisors 



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned do( es) hereby sell, assign and transfer unto 

(Name, Address and Tax Identification or Social Security Number of Assignee) 

the attached Note and do(es) hereby irrevocably constitute and appoint ________ _ 
____________ _, attorney, to transfer the same on the registration books of the 
Borrower, with full power of substitution in the premises. 

Date:-----------

--------------~a ___________ _ 

By: __________________________ ___ 
Name: _______________ _ 
Title: ______________ _ 
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WHEN RECORDED MAIL TO: 

JayS. Kramer 
Fennemore Craig, P.C. 
2394 East Camelback Road, Suite 600 
Phoenix, AZ 85016-3429 

DEED OF TRUST, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS 

DATE: _____ ~2014 

TRUSTOR: 

Trustor's 
Organizational I.D.: 

BENEFICIARY: 

TRUSTEE: 

PIMA COUNTY, ARIZONA 

· Attn: ________ _ 

STARDUST-REIF NO. 3, L.L.C. 
6730 North Scottsdale Road, Suite 230 
Scottsdale, Arizona, 85253 
Attn: Chris B. Heeter 

FIRST AMERICAN TITLE INSURANCE COMPANY 
2425 East Camelback, Suite 300 
Phoenix, Arizona 85016 

PROPERTY in Pima County, State of Arizona, described as: 

See Exhibit "A" attached hereto and incorporated herein by 
reference. 

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

1. Grant and Conveyance. For value received, Trustor irrevocably grants, conveys and 
assigns to Trustee in Trust, with power of sale, certain real property located in Pima County, 
Arizona, and more particularly described in Exhibit A attached·hereto (the ''Land"), together with the 
following: (i) all buildings, structures and improvements located on the Land, including, without 
limitation, all irrigation ditches, gates, valves, pumps, tanks, and wells; (ii) all ofTrustor' s right, title 
and interest in and to all appurtenances, hereditaments, interests, privileges, easements, rights-of­
way, reversions, remainders, development rights; well rights, water rights, and air rights (including 
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any grandfathered groundwater or other groundwater or surface water rights) appurtenant to the· 
Land, including, without limitation, all irrigation ditches, gates, valves, pumps, tanks, and wells, if 
any; (iii) all ofTrustor' s right, title and interest in and to all oil, gas, and mineral rights relating to the 
Land not previously reserved; (iv) all ofTrustor' s right, title and interest, on a non-exclusive basis, in 
and to all plans, specifications, plats, assessments, agreements, reports, studies, and surveys relating 
to the Land or improvements located thereon, and all warranties applicable thereto; (v) all of 
Trustor's right, title and interest in and to any other rights or privileges appurtenant to the Land or, 
on a n·on·exclusive basis, any other rights or privileges used in connection with the Land; and (vi) all 
ofTnistor' s right, title and interest as beneficiary in, to and under that certain Trust Agreement No. 
____ dated ~ 2014 (the ''Trusf') in which Landmark Title Assurance 
Agency of Arizona, LLC ("Assurance Trustee) is the trustee and Trustor is the beneficiary, and any 
permitted amendments, modifications and supplements thereto, and restatements and replacements 
thereof (the "Trust Agreement" and together with the Land and items (i) through (v) above, the 
"Property''). All components of the Property are deemed encumbered hereby and are declared to be 
part of the real estate whether or not physically attached to the Land. 

2. Obligations Secured. This Deed of Trust is given for the purpose of securing, in such 
order of priority as Beneficiary may elect: 

(a) Payment of the sum of SEVEN MILLION AND N0/100 DOLLARS 
($7,000,000.00), which may include, without limitation, future advances of principal made after the 
date hereof, with interest thereon, extension and other fees, late charges and attorneys' fees, 
according to the terms of that Non-Recourse Promissory Note of even date herewith, made by 
Trustor payable to the order of Beneficiary, and all extensions, modifications, renewals or 
replacements thereof (the "Note"); and 

(b) Payment, performance and observance by Trustor of each covenant, condition, 
provision and agreement contained herein and in the Acquisition Agreement dated-----'--
20 14 between Trustor and Beneficiary (the "Agreement"), and of all monies expended or advanced 
by Beneficiary pursuant to the terms hereof, or to preserve any right ofBeneficiary hereunder, or to 
protect or preserve the Trust Property or any part thereof; 

All of the indebtedness and obligations secured by this Deed of Trust are hereinafter collectively 
called the "Obligations Secured". All capitalized terms used herein without definition shall have the 
meanings attributed to such terms in the Note. 

3. Payment of Obligations Secured. Trustor shall perform and pay when due and before 
delinquency: (a) all Obligations Secured hereby; (b) all liens, taxes, assessments, fines, impositions 
and charges of every type or nature affecting the Property; and (c) all costs, fees and expenses of this 
Trust including, without limitation, all fees of Trustee. 

4. Maintenance ofPropertv; No Construction. Trustor shall neither commit nor permit 
to occur any waste upon the Property. Trustor shall keep the Property free of rubbish and other 
unsightly or. unhealthful conditions. Trustor shall neither use nor permit the use of the Property in 
violation of any applicable statute, ordinance or regulation, including, without limitation, · any 
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Enviromnental Laws (as defmed below). Trustor shall not seek to modifJ or amend the zoning or 
other protected development rights related to the Property, or subdivide, plat, dedicate for public use, 
or restrict or grant any easements relating to the Property. Trustor shall not commence or undertake 
any grading, development or construction activities on the Property. Trustor shall pay or cause to be 
paid before delinquent all taxes and assessments of every kind, nature and description levied or 
assessed on or against the Property, unless exempt from taxation, and, upon.request by Beneficiary, 
shall deliver to Beneficiary, at least ten (10) days before they become delinquent, receipts showing 
payment of all such ta~es and assessments and shall pay when due all dues and charges for water and 
water delivery, electricity, gas, sewers, waste removal, bills for repairs, and any and all other claims, 
encumbrances and expenses incident to the ownership of the Property. 

5. Protection by Trustor. Trustor ~hall defend, at Trustor's expense, any action or 
proceeding purporting to affect Trustor's interest in the Property or the liens, rights or powers of 
Beneficiary or Trustee, or seeking to impose any liability on Beneficiary or Trustee because of any 
act or omission or Trustor. Trustor shall and does hereby agree to indemnifY and hold Beneficiary 
and Trustee harmless from any such action or proceeding. 

6. Protection by Beneficiary or Trustee; Reimbursement. Beneficiary or Trustee or both 
of them are authorized at their election to appear in and defend any action or proceeding purporting 
to affect the Property or the liens, rights or powers of Beneficiary or Trustee; to pay, purchase, 
contest or compromise any encumbrance, charge or lien which in the judgment of either appears to 
be prior hereto; and, in exercising any such powers, to pay reasonable expenses, employ counsel, and 
to pay counsel's reasonable fees and costs. Without obligation to do so~ -Beneficiary or Trustee may 
pay any amount or perform any obligation which is required of Trustor hereunder and which is not 
paid or performed by Trustor within 10 days after receipt of written notice by Trustor with respect to 
any payment obligation or within 30 ciays after receipt of written notice by Trustor with respect to 
any performance obligation (except in either case, in the event of an emergency Bel].eficiary shall not 
be required to provide any prior notice), or take any other action or incur any other expense to protect 
the Property and the security hereof. All amounts so paid or expenses so incurred by Trustee or 
Beneficiary shall bear interest at the Default Rate from the date incurred until repaid in full, and shall 
be seemed by this Deed ofT rust as a lien on the Property. Unless otherwise agreed, such amounts or 
expenses with interest shall be payable within 10 days after written notice to Trustor requesting such 
payment. Neither Beneficiary nor Trustee shall be obligated to perform or discharge any obligation 
or duty to be performed or discharged by Trustor under any lease, declaration or covenant. 

7. Environmental Laws. Trustor agrees to indemnifY, defend and hold Beneficiary 
harmless for, from and against and to reimburse Beneficiary with respect to, any and all claims, 
demands, causes of action, loss, damage, liabilities, costs and expenses, including but not limited to 
Beneficiary's costs, of any and every kind or character, known or unknown, fixed or contingent, 
asserted against or incurred by Beneficiary at any time and from time to time by reason of or arising 
out of any violation of any "Environmental Law", as hereinafter defined, in effect and any and all 
matters arising out of any act, omission, event or circumstance first existing or first occurring after 
the. date hereoffor which any party may claim Beneficiary has liability (including without limitation 
the presence on the Lan~ or release from the Land ofhazardous substances or solid waste disposed of 
or otherwise released from the Land), regardless of whether the act, omission, event or circumstance 
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constituted a violation of any Environmental Law at the time of its existence or occurrence; 
provided, however, such indemnity shall not apply with resp.ect to matters existing as of the date 
hereof, or caused by or arising out of the negligence or willful misconduct ofBeneficiary. The terms · 
"hazardous substance" and "release" shall have the meanings specified in the Compre~vnsive 
Environmental Response, Compensation, and Liability Act of 1980 ("CERCLA"), and the terms 
"solid waste" and "disposed" shall have the meanings specified in the Resource Conservation and 
Recovery Act of 1976 (''RCRA"); provided, in the event either CERCLA or RCRA is amended so as 
to broaden the meaning of any term defined thereby, such broader meaning shall apply subsequent to 
the effective date of such amendment and shall apply retroactively to matters existing prior to the 
date hereof, and provided further to the extent that state laws establish a meaning for "hazardous 
substance," "release," "solid waste" or "disposal" which is broader than that specified in either 
CERCLA or RCRA, such broader meaning shall apply and shall apply retroactively to matters 
existing prior to the date hereof. The provisions of this paragraph shall survive the release of this 
Deed ofTrust or any foreclosure of this Deed ofTrust and shall continue thereafter in full force and 
effect. As used herein, the term "Environmental Law" shall include CERCLA, RCRA, all state and 
local govemment law of like nature, as e~h may now exist or be hereinafter amended, supplemented 
or replaced and any other laws of the United States of America or state or local government now 
existing or hereafter enacted which pertain to hazardous or toxic substances on or from the Land, the 
environmental condition of the Land or the environmental contamination of or from the Land. 

8. Assignment ofLeases and Rents. As additional security for the Obligations Secured, 
Trustor hereby gives to and confers upon Beneficiary the right, power, and authority, during 
continuance of this Trust, to collect and all rents, issues, profits or income arising from the Property 
(the "property income"), reserving to Trustor the right, prior to any default by Trustor in payment of 
any indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain 
such property income as it becomes due and payable. Upon any such default, Beneficiary may at any 
time, without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or otherwise collect 
such property income, including that past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of the Property, the collection of such property income, and the application thereof as 
aforesaid, shall not cure or waive any default or notice of Trustee's Sale hereunder or invalidate any 
act done pursuant to said notice. 

9. Securitv A~rreement. That in addition to creating a lien against the Property, this 
Deed of Trust constitutes a security agreement within the meaning of the Arizona Uniform 
Commercial Code. (the "Code") and is intended to and does hereby create a lien on and security 
interest in favor of Beneficiary in all fixtures, equipment, property income and other personal 
propertyofTrustor, and all replacements and substitutions thereof, including, without limitation, all 
of Trustor's right, title and interest as beneficiary in, to and under the Trust and the Trust Agreement 
(the "Personal Property"), at any time situated on or used in connection with the maintenance and 
operation ofthe Property, or related to the ownership of the Property. Trustor shall not amend, 
modify, supplement, restate, replace or terminate the Trust Agreement or Substitute Assurance 
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Agreement (as d~fmed below) without the prior written consent ofBeneficiarJ. Trustor shall not 
authorize or instruct Assurance Trustee to take any actions and Assurance Trustee shall not comply 
with any instructions from Trustor, in each case without the prior written consent of Beneficiary. 
This Deed of Trust shall be self-operative with respect to such Personal Property, but Trustor shall 
execute and deliver on demand from Beneficiary one or more security agreements, financing 
statements and other instruments as Beneficiary may request in order to impose the lien hereof more 
specifically upon any such Personal Property, the terms and conditions thereof to be as required by 
Beneficiary, in Beneficiary's sole and absolute qiscretion. Trustor agrees that all property of every 
nature and description, whether real or personal, covered by this Deed of Trust, together with all 
Personal Property covered by the security interest granted hereby, are encumbered as one unit, and 
upon default by Trustor under the Note secured hereby, or under this Deed of Trust, or any security 
agreement given pursuant to this paragraph, in addition to the remedies available to a secured party 
under the Code, this Deed of Trust and such security interest, at Beneficiary's option, may be 
foreclosed or sold in the same proceeding, and all of the Property (both real property and personal 
property) may, at Beneficiary's option, be sold as such in one unit as a going business, subject to the 
provisions of Arizona Revised Statutes § 33-81 O(A). The filing of any financing statement relating 
to any Personal :f>roperty or rights or interest generally or specifically described herein shall not be 
construed to diminish or alter any of Beneficiary's rights or priorities hereunder. 

10. Due on Sale. Except as otherwise provided· in the following sentence, Trustor shall 
not sell, transfer, corivey, assign or otherwise dispose of, or further encumber, all or any part of the 
Property subject to this Deed of Trust, or any interest therein, voluntarily or involuntarily, by 
operation of law or othe1wise. hnmediately after the recordation of this Deed of Trust, Trustor shall 
convey the Property to Assurance Trustee as the trustee under the Trust Agreement and Trustor and 
Assurance Trustee shall execute and record a Substitute Agreement to Construct Subdivision 
Improvements Third Party Trust or similar agreement in a form approved by the City of Tucson, 
Trustor and Beneficiary (the "Substitute Assurance Agreement"). Trustor shall use commercially 
reasonable efforts to cause Assurance Trustee to execute such documents and instruments as 
Beneficiary shall request to evidence and acknowledge Beneficiary's lien and security interest in the 
Property, including, without limitation, Trustor's beneficial interest under the Trust Agreement. 
Trustor shall not authorize or instruct Assurance Trustee to, and Assurance Trustee shall not, sell, 
transfer, convey, assign or otherwise dispose of, or further encumber, or deed out to Trustor, all or 
any part of the Property subject to this Deed of Trust, or any interest therein, voluntarily or 
involuntarily, by operation oflaw or otherwise, or amend, modify or supplement, or restate, replace 
or terminate theTrust Agreement or Substitute Assurance Agreement, in each ca.Se without the prior 
written consent of Beneficiary. 

11. Condemnation. Any award of damages in connection with any condemnation or 
taking of or for injury to any of the Property by reason of public use or for damages for private 
trespass or injury thereto shall be paid to Beneficiary as a prepayment under the Note until all 
Obligations Secured have been fully satisfied. 

12. Default. Trustor shall be in default hereunder to the extent permitted by law, if: (a) 
Trustor fails to perform or pay on time any of the Obligations Secured and such failure is not cured 
within the notice and cure period, if any, provided for in the Note; (b) Trustor breaches any other 
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covenant or provision hereof (other than the payment Of money) and such failure continues for 30 
days after Trustor's receipt of written notice from Beneficiary. 

13. Remedies. Upon any default by Trustor, Beneficiary may declare all sums secured 
hereby to be immediately due and payable in full, and may accelerate the Obligations Secured, and 
Beneficiary shall have the right to cause Trustee to sell the Property or any part thereof as provided 
by applicable law. All provisions of the law of the state where the Land is located relating to deeds 
of trust are incorporated by reference herein . .In lieu of sale pursuant to the power of sale conferred 
hereby, this Deed ofT rust may be foreclosed in the same manner provided by law for the foreclosure 
of mortgages on real property. In any such judicial foreclosure, Beneficiary shall recover its 
reasonable attorneys' fees together with all costs and expenses, including without limitation, all court 
costs, experts' fees and cost of evidence of title. In the event of any default by Trustor under the 
Note which this Deed ofTrust secures or under this Deed ofT rust, except for the enforcement costs 
under Section 13 ·of the Note, Beneficiary shall look solely to Trustor's interest iii the Property for 
satisfaction of the Trustor's obligations under the Note or under this Deed of Trust. Except for the 
enforcement costs under Section 13 of the Note, in the event of foreclosure or non-judicial sale of the 
Property pursuant to this Deed of Trust, Beneficiary shall not pursue any action for any deficiency 
against Trustor. Except for the enforcement costs under Section 13 of the Note, Beneficiary 
specifically releases Trustor, its officers, employees, elected officials and agents from and against 
any personal liability under the Note which the Deed of Trust secures and under this Deed of Trust. 

14. Actions by Trustee. At any time or from time to time, without liability therefor and 
without notice, upon written request of Beneficiary, without affecting the personal liability of any 
person for payment of the Obligations Secured hereby, Trustee may consent to the making of any 
map or plat of the Property, join in granting any easement thereon or in any extension agreement or 
agreement subordinating the lien or charge hereo£ 

15. Waiver ofRemedies. Tin1e is of the essence hereo£ Acceptance of payment of money 
after its due date shall not constitute any waiver under this Deed ofTrust or Beneficiary's right to 
require prompt payment of all other sums when due. No extension of time for payment orrenewal of 
the Obligations Secured or the release from any personal liability of any person directly or 
contingently liable for any indebtedness secured hereby shall affect the lien or priority of this Deed of 
Trust. The taking by Beneficiary of any other collateral for the Obligations Secured hereby shall in 
no way affect or impair the lien or priority of this Deed ofTrust and Beneficiary may resort for the 
payment ofthe Obligations Secured to its several securities in such order and manner as Beneficiary 
may determine. Any forbearance by Beneficiary in exercising any remedy or right hereunder shall not 
be a waiver of or preclude the subsequent exercise of any such remedy or right. The Trustor shall pay 
all costs of recordation and the partial release fees ofTrustee, if any, provided that when the Note is 
paid in full, there shall be no release fee. 

16. Notice. Except for any notice required under applicable law to be given in another 
manner, any notice to Trustor or Beneficiary provided for in this Deed ofT rust shall be giyen in the 
manner, and shall be deemed received at the time, provided in the Agreement. Unless a Request for 
Notice is recorded as provided by law, notice of any Trustee's sale shall be sent solely to Trustor's 
address set forth therein. 
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17. Parties Bound. This Deed of Trust applies to, inures to the benefit of and binds all 
parties hereto, their heirs, legatees, devisees, personal representatives, administrators, executors, 
successors and assigns. In this Deed ofTrust, whenever the context so requires, the masculine gender 
includes the feminine and neuter and conversely and the singular number includes the plural and 
conversely. The term "Trustor" shall mean all persons named as Trustor herein, whether one or 
more, and Trustor's obligations shall be joint and several. "Trustee" shall include all successor 
trustees. Any Trustor that has signed this Deed of Trust as a surety or accommodation party or that 
has subjected its property to this Deed of Trust to secure the debt of another expressly waives the 
benefits of A.R.S. §§12~1641, 12-1642 and 44-142, § 33-814 and 16 Ariz. R. Civ. P. 17(f) or such 
similar provisions as may be enacted or adopted hereafter. 

18. Trustee. Trustee accepts this Deed of Trust when this Deed of Trust, duly executed 
and acknowledged, is made a public record as provided by law. Trustee may, but is not obligated to, 
notify any party hereto of any pending sale under any .other deed of trust or of any action or 
proceeding in which Trustor, Beneficiary or Trustee shall be a party, unless brought by Trustee. 
Beneficiary may appoint a successor Trustee in the manner prescribed by law. Trustor and 
Beneficiary authorize Trustee, in the event any demand or notice is made or tendered to it concerning 
this Deed of Trust or the Property, to hold any money and documents and to withhold action or 
performance until an action shall be brought in a court of competent jurisdiction to determine the 
rights asserted or the propriety ofthe demand, notice or action requested and Trustee shall be without 
liability or responsibility for awaiting such court action. A successor Trustee herein shall, without 
conveyance from the predecessor Trustee, succeed to all its predecessor's title, estate, rights, powers 
and duties. Trustee may resign at any time by mailing or delivering notice thereof to Beneficiary and 
Trustor and, having so resigned, shall be relieved of all further liability and responsibility to Trustor, 
B~neficiary or otherwise hereunder. Trustee shall not be liable for any action taken in its discretion 
and in good faith or upon advice of counsel or upon any information supplied or direction given by 
Beneficiary. 

19. Governing Law; Severability. The state and local laws applicable to this Deed of 
Trust shall be the laws of the jurisdiction in which the Land is located. The foregoing sentence shall 
not limit the applicability of federal law to this Deed of Trust. In the event that any provision or 
clause of this Deed of Trust conflicts with applicable law, such conflict shall not affect other 
provisions of this Deed ofTrust that can be given effect without the conflicting provision, and to this 
end the provisions of this Deed ofTrust are declared to be severable. 

· 20. Integration. This instrument constitutes the entire understanding of parties, each of 
whom has been,. or has had the opportunity to be, represented by counsel of each party's choosing, 
and have been bargained for and are negotiated agreements that set forth the entire agreement with 
respect to the terms thereof, and there are no oral or written statements, representations, agreements 
or understandings which modify, amend or vary, or purport to modify, amend or vary any of the 
terms of such documents. 

21. Security Intended. Notwithstanding any provision hereof to the contrary, the parties 
intend that this document constitute security for the payment and performance of the Obligations 
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Secured as provided elsewhere herein, and shall be a "deed of trust" as defined in A.R.S. §33-801. If 
despite that intention a court of competent jurisdiction shall determine that this document does not 
quality as a "trust deed" or "deed of trust'' within the meaning and purview of Chapter 6.1, Title 33, 
Arizona Revised Statues, then, ab initio, this instrument shall be deemed a realty mortgage under 
A.R.S. §33-702, and shall be enforceable as such, the Trustor shall be deemed a "mortgagor," the 
Beneficiary shall be deemed a "mortgagee," the Trustee shall have no capacity but shall be· 
disregarded and all references to the "Trustee" herein shall be deemed to refer to the "mortgagee" to 
the extent not inconsistent with interpreting this instrument as though it were a realty mortgage. As a 
realty mortgage, Trustor as mortgagor shall be deemed to have conveyed the Property ab initio to the 
Beneficiary as mortgagee, such conveyance as a security to be void upon condition that Trustor pay 
and perform all its Obligations Secured hereby. 

22. Release ofDeed ofTrust. At such time as all of the Obligations Secured have been 
paid or otherwise satisfied in full, Beneficiary shall irrevocably and unconditionally release and 
reconvey the Property then held hereunder without any covenant or warranty, express or implied. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as "the person or persons legally 
entitled thereto." Beneficiary has no obligation to grant any partial release or partial reconveyance of 
the Property from the lien of this Deed ofTrust. 

[Signatures on following page] 
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IN WITNESS WHEREOF, this Deed of Trust is executed as of the day and year first above 
written. 

ATTEST: 

Robin Brigade, Clerk of the Board 

APPROVED AS TO FORM: 

PIMA COUNTY, ARIZONA, a political subdivision 
of the State of Arizona 

By: ______________ _ 

Name: Sharon Bronson 
Title: Chair, Board of Supervisors 

Tobin Rosen, Civil Deputy County Attomey 

STATE OF ARIZONA 

County of Pima 

) 
) ss. 
) 

The foregoing instrument was aclmowledged me, the undersigned Notary Public, this_ day 
of 2014, by the ofPIMACOUNTY, 
ARIZONA, a political subdivision of the State of Arizona, on behalf thereof. 

Notary Public 

(Seal) 
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PIMA COUNTY 
Department of Transportation 

Survey Section 

PARCEL 1: 

EXHIBIT "A" 
LEGAL DESCRIPTION 

IRVINGTON PLACE 

09 June 2014 

Lots I through 755, an RCP Project, Blocks A, Band C; and Common Area "A", (Landscape 
Open Space) Common Area "B" (Active Open Space), Common Area "C" (Retention/Detention 
Basin), Common Area "D" (Drainageways) and Common Area "E" (Private Street) of 
IRVINGTON PLACE, according to the plat of record in the Office of the County Recorder of 
Pima County, Arizona, recorded in Book 62 of Maps, Page 63. 

PARCEL2: 

A portion of the Northwest Quarter of Section 32 and the Northeast Quarter of Section 31, 
Township 14 South, Range 14 East of the Gila and Salt River Base and Meridian, Pima County, 
Arizona, more particularly described as follows: 

COMMENCING at a flush brass cap at the northwest corner of said Section 32, from which a 
brass cap in a hand hole at the north quarter comer of said Section 32 bears North 89 degrees 03 
minutes 31 seconds East (an assumed bearing) at a distance of2647.34 feet; 

THENCE South 01 degrees 00 minutes 00 seconds East, along the west line of the Northwest 
Quarter of said Section 32, for a distance of 1509.14 feet to a point on the Northerly line of Julian 
Wash, as recorded in Docket 2380, Page 224, Pima County Records, said point being the POINT 
OF BEGINNING; 

THENCE South 84 degrees 55 minutes 28 seconds West, along said northerly line, for a 
distance of60.15 feet to a point on the west line ofthe east 60.00 feet of the Northeast Quarter of 
said Section 31; 

THENCE North 01 degrees 00 minutes 00 seconds West, along said west line, for a distance of 
321.45 feet to a point on the southerly line of the Interstate 10 right of way; 

THENCE North 45 degrees 06 minutes 09 seconds East, along said southerly line, for a distance 
of 166.53 feet to a point on the east line of the west 60.00 feet of the Northwest Quarter of said 
Section 32; 

THENCE North 57 degrees 54 minutes 16 seconds East, along the southerly line of said 
Interstate 10 right of way, for a distance of226.57 feet; 

THENCE North 84 degrees 35 minutes 45 seconds East, along said southerly line, for a distance 
of 242.04 feet; 



THENCE South 57 degrees 06 minutes 59 seconds East, along said southerly line, for a distance 
of316.55 feet to a point on the northerly line of the Diversion Channel as recorded in Docket 
4629, page 180, Pima County Records; · 

THENCE South 34 degrees 06 minutes 25 seconds West, along said northerly line, for a 
distance of 190.85 feet to the beginning of a curve, concave to the northwest, the center of which 
bears North 55 degrees 53 minutes 35 seconds West at a distance of 525.00 feet; 

THENCE southeasterly, along said northerly line and the arc of said curve, through a central 
angle of 50 degrees 47 minutes 32 seconds for a distance of 465.41 feet to a point of tangency; 

THENCE South 84 degrees 53 minutes 57 seconds West, along said northerly line and the 
westerly prolongation thereof, for a distance of257.09 feet to a point on the west line of the 
Northwest Quarter of said Section 32; 

THENCE North 01 degrees 00 minutes 00 seconds West, along said west line, for a distance of 
4.48 feet to the POINT OF BEGINNING. 

EXCEPT therefrom all that portion of above described PARCELS 1 & 2 conveyed to Pima 
County by Sequence No. 20140760667 

Expires 31 March 2015 
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PARCELS 1 & 2. AREA IS 166.714 ACRES + /-. 

PIMA COUNTY SURVEY 
A PORTION OF SECTIONS 31 & 32, 

TOWNSHIP 14 SOUTH, RANGE 14 EAST, 
GILA AND SALT RIVER MERIDIAN, 

PIMA COUNTY, ARIZONA 
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