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Record Number: CT RPS CT2600000018 

Award Type: 

Is a Board Meeting Date 
Requested? 

Requested Board Meeting Date: 

Signature Only: 

Procurement Director Award / 
Delegated Award: 

Supplier / Customer I Grantor I 
Subrecipient: 

Project Title I Description: 

Purpose: 

Award 

Yes 

03/24/2026 

• N/A 

Spire Development, Inc., an Ohio corporation 

Ground Lease Option 

Pima County ("County") intends to enter into a Ground Lease Option Agreement with 
Spire Development, Inc. ("Spire") for approximately 2.08 acres of County-owned 
land located at the southeast corner of East Drexel Road and South Bonney 
Avenue. The Ground Lease Option grants Spire the option to ground lease the 
property for the development of a multi-family affordable housing project known as 
Drexel Commons. This option replaces and cancels the prior Development and 
Purchase Agreement between the parties executed by the Board of Supervisors on 
March 4, 2025 (CT2500000009, RPS File# Sale-0144). The change to a ground 
lease structure improves the project's competitiveness within the Arizona 
Department of Housing ("ADOH") scoring criterion for 9% LIHTC ("Low Income 
Housing Tax Credit") funding, thus improving the likelihood of securing necessary 
funding to ensure project viability and the ultimate delivery of housing units. The 
option period extends through March 1, 2028, subject to LIHTC application and 
award milestones. After LIHTC financing is secured, Spire would exercise the option 
to enter into the Ground Lease. If the project is unsuccessful in receiving an ADOH 
award for either its 2026 or 2027 LIHTC applications, County at its sole discretion 
may cancel the agreement. A. R.S. § 11-251.10 allows for the sale and lease of real 
property to provide affordable housing without holding a public auction and for less 
than the fair market value. Spire will pay $100 for the Ground Lease Option. Once 
the Ground Lease Option exercised, the Ground Lease term is up to 75 years and 
the full -term base rent of $5 per year, or $375, will be paid upon execution. The 
Ground Lease contains an option to purchase the land for $500. Total revenue to the 
County will be $975.00. The project is anticipated to include a minimum of 72 
affordable rental units to be developed in accordance with HUD definitions of 
affordable housing and applicable Low-Income Housing Tax Credit (LIHTC) 
requirements. The project will be subject to a 30-year County Affordability Restrictive 
Covenant and LIHTC extended use requirements. Additionally, during the first 30 
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Procurement Method: 

Procurement Method Additional 
Info: 

Program Goals/Predicted 
Outcomes: 

Public Benefit and Impact: 

Budget Pillar 

Support of Prosperity Initiative: 

Provide information that explains 
how this activity supports the 
selected Prosperity Initiatives 

Metrics Available to Measure 
Performance: 

Retroactive: 

Contract I Award Information 

years of the Ground Lease term, gross rents cannot exceed the maximum rents 
allowable for households earning an average of 50% of Area Median Income 
("AMI"), adjusted for family size, as published periodically by HUD. After 30 years, 
for the remaining 45 years of the Ground Lease Term, unless earlier terminated , 
gross rents cannot exceed the maximum rents allowable for households earning an 
average of 60% of AMI, adjusted for family size, as published periodically by HUD. 
(RPS File# LCP-0249) 

Real Property Agreements, land Titles, Appraisals, Relocation, Property 
Management: Exempt per Section 11.04.020 

NIA 

The program goal is to facilitate development of not less than 72 affordable rental 
housing units in an area identified as housing disadvantaged and within the Pima 
Prospers TIA-I10 Growth Area . 

This project will increase the supply of affordable housing units, provide long-term 
affordability protections through recorded restrictive covenants, and support infill 
development in an identified Housing, Workforce Tract, and Justice40 
Disadvantaged Tract. 

• Improve the quality of life 

• 1. Increase Housing Mobility and Opportunity 

This agreement supports Prosperity Initiative Policy 1 - Increase Housing Mobility 
and Opportunity by expanding the supply of long-term affordable rental housing and 
increasing access to housing in a workforce-disadvantaged area of Pima County. 

The Ground Lease Option, Ground Lease, and Purchase Option will yield Pima 
County $975.00 in revenue. Upon successful 
completion of the project, not less than 72 units of affordable housing units will be 
added to the local housing market for at least 30 years, and for as many as 75 years 

Record Number: CT RPS CT2600000018 

Document Type: 

Department Code: 

Contract Number: 

Commencement Date: 

Termination Date: 

Total Expense Amount: 

CT 

RPS 

CT2600000018 

03/24/2026 

02/28/2103 

Submi ssion ID fe287755-8022-4987-869e-6073f91 ec0ed Rece ipt ID ee 194070-593e-42e2-84f5-a8021906a3c3 Page 2/3 



$0.00 

Total Revenue Amount: 

$975.00 

Funding Source Name(s) 
Required: 

Funding from General Fund? 

Transportation -Administration 

Contract is fully or partially funded with Federal Funds? 

Were insurance or indemnity clauses modified? 

Vendor is using a Social Security Number? 

Department: 

Name: 

Telephone: 

Real Property Services 

George Andros 

(520) 724-6308 

Add Procurement Department Signatures 

Add GM I Department Signatures 
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CT2600000018 

Ground Lease Option 

Pursuant to and in conformance with that certain Request for Proposal for Pima County Owned 
Land for Affordable Housing Development in Various Locations of Tucson, Pima County, Arizona, release 
date August 16, 2024 ("RFP"), PIMA COUNTY, ARIZONA ("County" or "Landlord", as the case may 
be), with a mailing address of 201 North Stone Avenue, 6th Floor, Tucson, AZ 85701, hereby grants to 
SPIRE DEVELOPMENT, INC., an Ohio corporation (the "Tenant" or "Developer", as the case may be), 
with an address of 330 W Spring Street, Suite 430, Columbus, Ohio 43215, an option to lease the 
unimproved real property described herein on Exhibit A (the "Real Estate"), subject to the terms and 
conditions contain in this Ground Lease Option ("Option", "Contract", or "Agreement", as the case may 
be). The consideration for the Option is $100.00, the reasonableness of which is acknowledged by the 
respective signatures of the parties below, which shall be due and payable upon execution hereof, pursuant 
to the provisions of Section 8 below. Landlord or County and Tenant or Developer shall singularly be 
referred as the "Party" and collectively as the "Parties": 

I. Ground Lease Terms. The Ground Lease which is the subject of this Option is attached 
hereto as Exhibit C. The final form of the Ground Lease shall be in full and strict conformance with Exhibit 
C, except as follows: Developer has advised County that its project lender or lenders may require changes 
to the form of Exhibit C. County will consider in good faith any requested changes but reserves the right 
to reject any changes which, in its sole, absolute and unfettered discretion, it believes constitute a material 
adverse change from the form shown as Exhibit C at the time this Option was considered by the County 
Board of Supervisors. During the entire term for which the lease is outstanding, the Real Estate shall 
conform to its Committed Use, as defined in Section 7 below. It is in the best interest of Seller to convey 
the Real Estate for the Annual Rent for the Committed Use, as defined herein, pursuant to A.R.S. § 11-
251.10. In the event of any conflict between the terms of this Agreement and the terms of the Ground 
Lease, the terms of the Ground Lease shall prevail. 

2. Earnest Money Deposit. Within l O business days after date that this Agreement is executed 
by both Tenant and Landlord (the "Acceptance Date"), Tenant shall deposit with a Title Company 
designated by Tenant (the "Title Company"), $50.00 as an earnest money deposit (the "Earnest Money"). 
All Earnest Money shall at all times be applicable to the Lease Price for the duration of this Contract. The 
Earnest Money shall be refundable to the Tenant throughout the Inspection Periods, at any time if Landlord 
breaches or defaults hereunder or as otherwise set forth in this Contract. 

3. Closing Date. Subject to all other terms and conditions set forth in this Agreement, the 
transaction shall close in collaboration with Pioneer Title Agency or such other place as the Parties may 
mutually agree upon in writing, on or before the March I, 2026 . The exact date of closing (the "Closing 
Date") shall be determined by a written notice from Tenant to Landlord at least 30 days prior to the closing, 
provided however that the Parties acknowledge that the exact date may be subject to minor adjustment in 
the days leading up to closing based on lender and equity investor readiness to close. 

4. Closing Documents. At Closing, Landlord shall deliver: (a) a fully executed Ground Lease 
Agreement and Memorandum of Lease (the "Deed") conveying to Tenant leasehold interest to the Real 
Estate free of any and all liens, encumbrances, easements, restrictions, covenants or other title defects that 
is prohibitive to the Committed Use (as defined below), except other matters, if any, disclosed in the Title 
Commitment (as defined herein) and approved by Tenant as provided in Section 8.2; (b) a Landlord's 
Affidavit in form and substance satisfactory to Tenant and the Title Company; and (c) all other documents 
and/or funds, if any, required by Tenant or Landlord. 

5. Date of Possession. Possession of the Real Estate shall be delivered to Tenant on the 
Closing Date, free and clear of all rights and claims of any other party other than those disclosed in the Title 



Commitment (as defined herein) to the possession, use or control of the Real Estate consistent with the 
Ground Lease Agreement. 

6. Taxes and Assessment; Closing Costs. Tenant assumes and agrees to pay all assessments 
for governmental and private improvements becoming a lien after the Closing Date. Landlord shall pay all 
assessments for governmental and private improvements not assumed by Tenant and both installments of 
real estate taxes payable during the prior calendar year which remain unpaid, and its pro rata portion of the 
real estate taxes assessed for the calendar year in which closing occurs (based upon the number of days in 
such calendar year prior to and including the Closing Date). The present tax rate and assessed values shall 
be used for the purposes of the pro-rations under this Section if the applicable tax rate and assessed values 
have not been set. Tenant will pay the premium for the Title Policy in the amount of the Up-Front Rent and 
any fees in connection with preparation of the sale documents. Purchaser will pay all costs associated with 
recording the Memorandum of Lease and financing documents (if any). The Earnest Money shall be 
credited against the Up-Front Rent at closing. Tenant and Landlord shall each pay their own attorney fees 
related to the closing of the transaction. 

7. Committed Use. Landlord's and Tenant's intended use of the Real Estate shall be multi-
family rental housing "developed in a manner that conforms to the HUD definition of Affordable Housing 
and in accordance with (ARS§ 11.251.01 or ARS§ 11.251.1 O)" as noted in the RFP, or as otherwise 
determined by Tenant and Landlord by mutual written agreement (the "Committed Use" or the "Project"). 
It is anticipated that closing on the Real Estate on the Closing Date shall occur simultaneously with the 
closing on Project financing described in Section 8.4 below. At such time the County Restrictive Covenant 
described in Section 22 below shall be executed and recorded and thereby provide assurance to the County 
of timely completion of the Project. Consistent with the RFP, it is anticipated that the Project shall include 
the following public benefits: not less than 72 units of affordable rental housing operated in compliance 
with the rent and occupancy restrictions required under IRC §42 with designated income limitations for all 
low-income units not to exceed sixty percent (60%) of Area Median Income, adjusted for family size, as 
determined by HUD. Located within the Pima Prospers Tucson International Airport/Interstate IO (TIA-I­
I 0) Growth Area and the Pima County CDBG Stravenues Target Area, this infill development will, upon 
completion, provide much-needed affordable housing supply to a Housing Disadvantaged Tract, Workforce 
Disadvantaged Tract, and Justice40 Disadvantaged Tract. 

8. Conditions of Performance. Tenant's obligations under this Agreement are subject to the 
timely and complete satisfaction, in the Tenant's sole discretion, which shall not be unreasonable or in bad 
faith, of the following conditions, unless waived in writing by Tenant: 

8. l Reserved. 

8.2 Title Insurance. Tenant, at its cost and expense shall procure (a) a title insurance 
commitment for the Real Estate issued by the Title Company, in which commitment the Title Company 
shall agree to (i) insure for the full amount of the appraised value of the Real Estate at the Closing Date 
marketable leasehold title to the Real Estate in the name of Tenant, free of all exceptions unless (including, 
without limitation, the standard exceptions), except such other matters that Tenant may approve as 
hereinafter provided, and (ii) issue such endorsements as Tenant may reasonably request (the "Title 
Commitment"); and (b) copies of all documents and matters disclosed or referred to in the Title 
Commitment (the "Title Documents"). If any exception in the Title Commitment is unacceptable to 
Tenant, Tenant shall notify Landlord in writing and Landlord shall then have 30 days to cure such 
unacceptable exception. If Landlord fails to cure such exception with such 30-day period and provide 
evidence to Tenant of such cure, then Tenant shall have the right but not the obligation to terminate this 
Agreement by written notice to the Landlord and the Earnest Deposits shall be returned to Tenant. Tenant, 
at its cost and expense, shall obtain an owner's policy of title insurance issued by the Title Company, in the 
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full amount of the Up-Front Rent and in conformity with the marked Title Commitment. Tenant shall pay 
the cost of any mortgage title insurance. 

8.3 

8.4 

Reserved. 

Project Timeline. 

The Tenant shall have the unilateral right to exercise the option to ground lease until March 1, 2028 
(the "Option Period"), at which point such option shall expire, provided that the Tenant causes the following 
acts or outcomes to occur on or before the respective dates stated below in subparagraphs 8.4(a)-( d): 

a. First Inspection Period Extension: Through July 31, 2026. Conditioned upon the submission of an 
application for Section 42 tax credits from the Arizona Department of Housing during its 2026 
LI HTC application round. 

b. Second Inspection Period Extension: Through April 30, 2027. Conditioned upon either (i) 
reservation award of Section 42 tax credits from the Arizona Department of Housing for its 2026 
LIHTC application round or (ii) written notice to Landlord indicating that the Tenant intends to 
make good faith efforts to enhance its application for Section 42 tax credits in preparation for 
resubmission of an application for Section 42 tax credits from the Arizona Department of Housing 
during its 2027 LI HTC application round. The Parties hereby acknowledge that if option (i) above 
applies, the Tenant shall in good faith use this Inspection Period to develop design documents, 
secure entitlements, and begin construction contract negotiations in preparation for the Closing 
Date which would in such case occur within 60 days of the expiration of the Second Inspection 
Period Extension unless otherwise agreed to in writing by the Parties. 

c. Third Inspection Period Extension: Through July 31, 2027. Conditioned upon the submission of an 
application for Section 42 tax credits from the Arizona Department of Housing during its 2027 
LI HTC application round. 

d. Fourth Inspection Period Extension: Through December 31, 2027. Conditioned upon receipt of an 
award of Section 42 tax credits from the Arizona Department of Housing during its 2027 LI HTC 
application round. The Parties hereby acknowledge that the Tenant would in good faith use this 
Inspection Period to develop design documents, secure entitlements, and begin construction 
contract negotiations in preparation for the Closing Date which would in such case occur within 
sixty (60) days of the expiration of the Fourth Inspection Period Extension unless otherwise agreed 
to in writing by the Parties. 

8.5 Litigation and Representation. As of the Closing Date, no action or proceeding before a 
court or other governmental agency or officer shall be pending (and to the best of either Landlord's or 
Tenant's knowledge, no such action or proceeding shall be threatened) that might impair the value of the 
Real Estate or prevent Tenant from undertaking and completing the Committed Use and development of 
the Real Estate. As of the Closing Date, the representation and warranties set forth in Section IO shall be 
true and accurate. 

8.6 Exercise of Option. The Tenant may exercise the Option by providing written notice to the 
Landlord and the Title Company, executed by an authorized representative of Tenant, within the Option 
Period specified herein. The Tenant must also execute and deliver the Ground Lease Agreement in strict 
conformance with its terms, ensuring compliance with all introductory provisions of the lease. 
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Concurrently, the Tenant shall remit payment to the County of all upfront rents and option costs, as well as 
cover any title costs that are its responsibility under Section 6. 

9. Nonperformance. 

9.1 Landlord Nonperformance. In the event that one or more of the conditions set forth in 
Section 8 are not timely and completely satisfied, Tenant, at its sole discretion, may grant additional time 
to Landlord to remedy any defect or may cancel this Agreement and all of its obligations hereunder by 
written notice to Landlord, in which event (without limiting Tenant's other rights or remedies for any breach 
of this Agreement by Landlord) all Earnest Money deposited to date, shall be immediately refunded to 
Tenant. If pursuant to any provision of this Agreement the Tenant elects to grant Landlord additional time 
to remedy a defect or meet a condition of the Contract, all time limits affecting the Tenant shall be extended 
by the amount of time given the Landlord. 

9.2 Tenant Nonperformance. In the event that the Project does not receive a reservation award 
of Section 42 tax credits from the Arizona Department of Housing for its 2026 LI HTC application round 
and does not receive a reservation award of Section 42 tax credits from the Arizona Department of Housing 
for its 2027 LIHTC application round as contemplated in Section 8.4, Landlord, at its sole discretion, may 
cancel this Agreement and all of its obligations hereunder by written notice to Tenant, in which event 
(without limiting Landlord's other rights or remedies for any breach of this Agreement by Tenant) all 
Earnest Money deposited to date, shall be immediately be given to Landlord. Tenant shall also deliver any 
surveys, engineering reports and other documents related to the condition of the Real Estate to Landlord at 
no cost. 

I 0. Representations and Warranties. Landlord hereby represents and warrants to and 
covenants and agrees with Tenant (and shall be deemed to represent and warrant and covenant and agree 
on the Closing Date) that (a) there is no condemnation or similar proceeding which is pending or threatened 
against the Real Estate or any part thereof; (b) after the Acceptance Date, Landlord will not enter into any 
lease or other agreement affecting the Real Estate or the possession, use or control thereof or terminate, 
modify or amend any existing lease or other agreement without first obtaining the Tenant's written consent; 
(c) after the Acceptance Date, Landlord will not create, permit or suffer any lien or other encumbrance to 
attach to or affect the Real Estate and improvements thereon, if any, except for the lien of non-delinquent 
real estate taxes; ( cl) to the best of its knowledge (it being acknowledged and agreed that the Landlord has 
not undertaken any diligence in making the limited representation in this subparagraph I 0(d)), there are no 
underground fuel, chemical or other storage tanks or associated equipment located in the Real Estate, or the 
Real Estate has not been used for the treatment, storage or disposal of or otherwise contaminated by any 
hazardous or special wastes, substances, materials, constituents, pollutants or contaminates (as defined by 
federal, state or local laws, statutes, ordinances, rules or regulations); ( e) Landlord has fee simple, 
marketable, indefeasible and insurable right and title to the Real Estate; (f) Landlord has no knowledge of 
the existence of karst terrain on the Real Estate; (g) to the best of Landlord's knowledge, there has been no 
release nor is there currently any threatened release of any hazardous, special or other wastes, substances, 
materials, constituents, pollutants or contaminants (as defined by federal, state or local laws, statutes, 
ordinances, rules or regulations) on the Real Estate; (h) to the extent there are contracts or agreements 
affecting the Real Estate (including, for example, management or service agreements), Landlord will: 
(i) cancel before closing all such contracts and agreements; (ii) pay all amounts clue under, and settle all 
accounts with respect to, any such contracts and agreements; and (iii) deliver to Tenant at closing evidence 
that any such contracts and agreements have been canceled and all such amounts and accounts have been 
paid and settled; (i) to the extent Landlord is an entity, it is duly organized, validly existing and in good 
standing in its jurisdiction or organization; and (j) that this Agreement has been duly authorized, executed 
and delivered and constitutes a legal, valid and binding obligation of Landlord, enforceable in accordance 
with its terms. 
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11. Damage and Condemnation. If at any time after the Acceptance Date (a) the Real Estate 
shall be condemned, damaged or destroyed, in whole or in part; or (b) any notice of condemnation shall be 
given, then Tenant, at its sole option, may cancel this Agreement or proceed with closing. If Tenant elects 
to proceed with closing, then Tenant may accept an assignment of such proceeds resulting from 
condemnation by a governmental authority other than Landlord or by a utility other than Landlord. If Tenant 
elects to cancel this Agreement, as provided in this paragraph, all Earnest Money deposited shall be 
immediately refunded to Tenant. Landlord shall bear all risk of loss of any nature whatsoever to the Real 
Estate until closing. If and to the extent that another governmental entity condemns the project, the County 
will share in the condemnation proceeds in conformance with then-existing legal standards. 

12. Inspection. Tenant, its employees, agents and independent contractors shall have the right 
to enter upon the Real Estate and conduct all tests and examinations which Tenant deems necessary at its 
sole cost and expense upon 5 business days written notice to Landlord. Tenant indemnifies Landlord from 
any damages occasioned thereby. Tenant shall restore Real Estate to the existing condition before said tests 
or examinations were conducted. 

13. Notices. All notices, demands, instructions or requests to be given to either party hereunder 
shall be in writing and sent by: (a) electronic mail; (b) overnight delivery service; (c) personal delivery; or 
(c) registered or certified U.S. Mail, return receipt requested; and addressed to the addresses noted below. 
Any notice that is actually received shall be effective regardless of the manner in which it was sent or 
delivered. The Parties will notify the other within 10 business days ofany change of addresses for purposes 
of this section. 

If to Landlord: c/o Director, Pima County Real Property Services, 
20 I N Stone Ave, 6th Fir, Tucson, AZ 85701-1207 
E-mail: george.cardieri@pima.gov 

If to Tenant: c/o Scott Harrold, Principal, Spire Development, Inc. 
330 W Spring Street, Suite 430, Columbus, Ohio 43215 
E-mail: Scott@livespired.com 

14.1 Default by Landlord. In the event of a breach by Landlord, Tenant shall be entitled to: (a) 
the remedy of specific performance to enforce the terms hereof; and/or (b) cancel this Contract and all of 
its obi igations hereunder by written notice to Landlord, in either of which events the Earnest Money shall 
be refunded immediately to Tenant. In the event of any such breach, Tenant shall be entitled to recover, in 
addition to all other remedies, reasonable attorneys' fees and court costs incurred. 

14.2 Default by Tenant. In the event of a breach of this Agreement by Tenant, Landlord may, 
as its sole remedy hereunder, rescind this Agreement and retain the Earnest Money as liquidated damages 
and Tenant shall deliver all surveys, plans, engineering reports and other documents related to the Real 
Estate. 

15. Assignment/ Successors and Assigns. This Agreement shall inure to the benefit of and be 
binding upon the heirs, executors, administrators, successors and assigns of the Parties. This Agreement 
may not be assigned by Landlord. Tenant may assign this Agreement to an affiliated entity upon Landlord's 
written consent which shall not be unreasonably withheld. An "affiliated entity" is an entity that Landlord 
directly controls or is under common control with Landlord. It is anticipated that Drexel Commons L.P., 
which is an affiliate of Tenant, will be the eventual tenant under the Ground Lease. 

16. Survival and Indemnity. All representations and warranties set forth in this Agreement, 
shall survive the closing, and for a period of I year alter the Closing Date, Tenant shall indemnify and hold 
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Landlord harmless from and against all costs and damages (including attorneys' fees and court costs) 
incurred as a result of any breach of any representation or warranty by Landlord. 

17. General. The terms and provisions of this Agreement shall be governed and construed in 
accordance with the laws of the State of Arizona. The captions and section numbers shall not be considered 
in any way to affect the interpretation of this Contract. This Agreement is the final expression of the 
complete and exclusive agreement between the Parties and supersedes all prior offers, negotiations and 
discussions This Agreement may be executed in 2 or more counterparts, each of which shal I be deemed an 
original and all of which together shall constitute one and the same agreement. 

18. Authority. Except as expressly provided otherwise herein, each undersigned person 
signing on behalf of any party that is a corporation, partnership or other entity certifies that (a) they are 
fully empowered and duly authorized by any and all necessary action or consent required under any 
applicable articles of incorporation, by-laws, partnership agreement or other agreement to execute and 
deliver this Agreement for and on behalf of said party; (b) that said party has full capacity, power and 
authority to enter into and carry out its obi igations under this Contract; and ( c) that this Agreement has been 
duly authorized, executed and delivered and constitutes a legal, valid and binding obligation of such party, 
enforceable in accordance with its terms. 

19. Attorneys' Fees. Either party to this Agreement who is the prevailing party in any legal or 
equitable proceeding against any other party to this Agreement brought under or with relation to the 
Agreement or the transaction contemplated hereby shall, in addition to any other remedy at law or provided 
for herein, be entitled to recover court costs and reasonable attorneys' fees from the non-prevailing party. 

20. RESERVED. 

21. Real Estate Brokerage Representation. The Parties represent and warrant to one another 
that no real estate brokers or agents have been used or consulted in connection with the purchase and sale 
of the Real Estate. Any fees, real estate commissions, costs and/or expenses due to Landlord's real estate 
brokers or agents will be paid exclusively by Landlord. Each party covenants and agrees to defend, 
indemnify and save the other harmless from any actions, damages, fees, real estate commissions, costs 
and/or expenses (including reasonable attorneys' fees) relating to a breach or alleged breach of the 
foregoing representation and warranty. 

22. Affordable Housing Restrictive Covenants. Consistent with the RFP, the Parties hereto 
acknowledge that in order to provide assurance that the Real Estate shall remain as its Committed Use after 
completion of the Project, the Real Estate "may be restricted by a regulatory agreement to remain 
continually for use as affordable housing to low-income persons for a period of not less than 30 years" (the 
"County Restrictive Covenant"). The Tenant agrees to execute and record such County Restrictive 
Agreement in a form similar to that of the attached Exhibit B, consistent with the RFP if required by the 
County on the Closing Date. Additionally, the Parties hereto acknowledge that as a part of such closing, the 
Tenant intends to execute and record the Declaration of A ITinnative Land Use and Restrictive Covenants 
Agreement ("LURA") required by the Arizona Department of I-lousing to ensure that projects financed with 
the Internal Revenue Code§ 42 tax credits ("Lil-ITC Affordability Period") will remain affordable housing 
long-term. 

23. Americans with Disabilities Act. Developer will comply with all applicable provisions of the 
Americans with Disabilities Act (Public Law IO 1-336, 42 U.S.C. 12101-12213) and all applicable federal 
regulations under the Act, including 28 CFR Parts 35 and 36. 

6 



24. Non-Discrimination. Developer will comply with all prov1s1ons and requirements of 
Arizona Executive Order 2009-09, which is hereby incorporated into this Agreement, including flow-down 
of all provisions and requirements to any subcontractors. During the performance of this Contract, 
Developer will not discriminate against any employee, renters, buyers, or any other individual in any way 
because of that person's age, race, creed, color, religion, sex, disability or national origin in alignment with 
the Fair Housing Act and other federal laws. 

25. Cancellation for Conflict of Interest. This Agreement is subject to cancellation for conflict of 
interest pursuant to A.R.S. § 38-5 I I, the pertinent provisions of which are incorporated into this Agreement 
by reference. 

26. Ethics. During the term of this Agreement, Developer will maintain business ethics standards aimed 
at avoiding any impropriety or conflict of interest that could be construed to have an adverse impact on the 
County's best interests. 

26. I Developer will take reasonable steps to prevent any actions or conditions that could result 
in a conflict with County's best interests. These obligations apply to the activities of Developer employees, 
agents, consultants, subcontractors, and subcontractor employees and consultants. 

26.2 Developer employees, agents, subcontractors, material suppliers (or their representatives) 
should not make or cause to be made any cash payments, commissions, employment, gifts, entertainment, 
free travel, loans, free work, substantially discounted work, or any other considerations to County's 
representatives, employees or their relatives. 

26.3 Developer employees, agents or subcontractors (or their relatives) should not receive any 
payments, commissions, employment, gifts, entertainment, free travel, loans, free work, or substantially 
discounted work or any other considerations from representatives of subcontractors, or material suppliers 
or any other individuals, organizations, or businesses receiving funds in connection with the Project. 

26.4 Developer will notify a designated County representative within 48 hours of any instance 
where the Developer becomes aware of a failure to comply or possible failure to comply with the 
provisions of this Section. 

26.5 Upon request by County, Developer agrees to provide a certified Management 
Representation Letter executed by selected Developer representatives in a form agreeable to County 
stating that they are not aware of any situations violating the business ethics expectations outlined in this 
Agreement or any similar potential conflict of interest situations. 

26.6 Developer will include this clause in all contracts with subcontractors and material 
suppliers receiving more than $25,000.00 in funds in connection with the Project. 

26.7 Developer will permit interviews of employees, reviews and audits of accounting or other 
records by County representative(s) to evaluate compliance with the business ethics standards. Such 
reviews and audits will encompass all dealings and activities of Developer's employees, agents, 
representatives, vendors, subcontractors, and other third parties paid by Developer in their relations \Vith 
County's current or former employees or employee relatives. 

26.8 Developer will implement a program requiring its employees to sign acknowledgements 
that they have read and understand County's Business Ethics Expectations as outlined in this Agreement. 
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27. Non-Appropriation. Notwithstanding any other provision in this Agreement, County may terminate 
this Agreement if for any reason there are not sufficient appropriated and available monies for the purpose 
of maintaining County or other public entity obligations under this Agreement. In the event of such 
termination, County will have no further obligation to Developer, other than to pay for services rendered 
prior to termination. 

28. Books and Records. Developer will keep and maintain proper and complete books, records and 
accounts, which will be open at all reasonable times for inspection and audit by duly authorized 
representatives of County. In addition, Developer will retain all records relating to this Agreement for at 
least five (5) years after its expiration or termination or, if later, until any related pending proceeding or 
litigation has concluded. 

29. Public Records. 

29.1 Disclosure. All documents submitted in response to the solicitation resulting in award of 
this Agreement, including, but not limited to, pricing schedules, product specifications, work plans, and 
any supporting documents, are public records. As such, those documents are subject to release and/or 
review by the general public upon request, including competitors. 

29.2 Records Marked Confidential; Notice and Protective Order. If Developer reasonably 
believes that some of those records contain proprietary, financial, trade-secret or otherwise-confidential 
information, Developer must prominently mark those records "CONFIDENTIAL." In the event a public­
records request is submitted to County for records marked CONFIDENTIAL, County will notify Developer 
of the request as soon as reasonably possible. County will release the records IO business days after the 
date of that notice, unless Developer has, within that period, secured an appropriate order from a court of 
competent jurisdiction, enjoining the release of the records. County will not, under any circumstances, be 
responsible for securing such an order, nor will County be in any way financially responsible for any costs 
associated with securing such an order. 

30. Legal Arizona Workers Act Compliance. Developer hereby warrants that it will at all times during 
the term of this Agreement comply with all federal immigration laws applicable to its employment of its 
employees, and with the requirements of A.R.S. § 23-214 (A) (together the "State and Federal Immigration 
Laws"). Developer will further ensure that each subcontractor who performs any work for Developer under 
this Agreement likewise complies with the State and Federal Immigration Laws. County has the right at 
any time to inspect the books and records of Developer and any subcontractor in order to verify such party's 
compliance with the State and Federal Immigration Laws. 

31. Israel Boycott Certification. Pursuant to A .R.S. § 35-393.01, if Developer engages in for-profit 
activity and has IO or more employees, and if this Agreement has a value of $ I 00,000.00 or more, 
Developer certifies it is not currently engaged in and agrees for the duration of this Agreement to not engage 
in, a boycott of goods or services from Israel. This certification does not apply to a boycott prohibited by 
50 U .S.C. § 4842 or a regulation issued pursuant to 50 U .S.C. § 4842. 

32. Forced Labor of Ethnic Uyghurs. Pursuant to A.R.S. § 35-394, if Contractor engages in for profit 
activity and has IO or more employees, Contractor certifies it is not currently using, and agrees for the 
duration of this Agreement to not use (I) the forced labor of ethnic Uyghurs in the People's Republic of 
China; (2) and goods or services produced by the forced labor of ethnic Uyghurs in the People's Republic 
of China; and (3) any contractors, subcontractors or suppliers that use the forced labor or any goods or 
services produced by the forced labor of ethnic Uyghurs in the People's Republic of China. If Contractor 
becomes mvare during the term of the Agreement that the Company is not in compliance with A.R.S. § 35-
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394, Contractor must notify the County within five business days and provide a written certification to 
County regarding compliance within 180 days. 

33. Cancellation of Existing Purchase Contract. In consideration of the mutual agreements contained 
herein, the Parties hereby agree to cancel and terminate that certain "Development and Purchase 
Agreement" (the "Original Agreement") previously entered into by and between Spire Development, Inc. 
and PIMA COUNTY, with an effective date of March 4, 2025. As of the date of execution of this 
cancellation, all terms, obligations, and conditions under the aforementioned Original Agreement shall be 
deemed null and void, and neither Party shall have any further rights, claims, or obligations thereunder. 
Each Party releases the other from any and all claims arising out of or relating to the Original Agreement. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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This Option to Ground Lease is hereby executed this Z <o. day of fe1.:Yv.:..) 202.Was to Tenant. 

TENANT: 

Spire Development, Inc. 

By: - \-: 't)~ / 
Printed Name: Scott Harrold 

Title: Executive Vice President and COO 

LANDLORD: 

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

Chair, Board of Supervisors Date 

ATTEST: 

Melissa Manriquez, Clerk of Board Date 

APPROVED AS '?77_:_~_T_: --­
George Cardieri ~ eal Property Services 

~z..S2__>~~:-------~ ~A,/~ ut 
- --- .. ····· ···-·-··· .. ···--- -··-· .. ·-.. -·.-·.··· .. ·· ... - ..................... _ .... . 
Carmine DeBonis, Deputy County Administrator, Public Works 

APPROVED AS TO FORM: 

~(l,vv,u., l h,,,. , c ;,_ ---\. -t -, -.[ 

Jim Morrow, Deputy County Attorney 
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EXHIBIT A 

(Located in the vicinity of the southeast corner of East Drexel Road and South Bonney Avenue, Tucson, 
Pima County, A ri zona 85706) 

~ 
~ 

Parcel/Tax ID number(s): 

1.40-31-1230; 140-31-1240; 140-31-1250 

EXHIBIT A-1 

SECTION 09 
TOWNSHIP 15 SOIITH 

RANGE M EASJ" 

/ % ~ ■ ■,,-~ 
· 1230 :,: ~ 

~ 
% 

/- 2.08 acres 

Drexel and Bonney 

114<1 

!I SO 
11611 

't LEGE NO PIMA COUNTY OEPARTMEIIT Of TllAIISPORTATI0/1 11, ,, .,. ,o ,.0 ,. . ,.. . 
~ ~ t NGltl[lRIIIG IU FORM/\11O11 MNII\GCM[Nf i7J ,.:,.,,.,:). • • 

---=== 1=00.00=---=== + ~ ~ ~ C iJ OttA.1.'M r.cr ro~( ~-.••t• ~ 111. · i r,l o .. ·t J.(.,IJ I . ··: 
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EXHIBIT B 

(Form of (County) Affordability Restrictive Covenant] 
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Exhibit B - Form of Affordability Restrictive Covenant (9 pages) 

When Recorded, Please Return To: 

Director, Pima County Community & Workforce Development ~ 
2797 E. Ajo Way, 3rd Floor 0 
Tucson, AZ 85713-6223 ~~ 

AFFORDABLE HOUSING RESTRICTIVE COVENAN~ 

I. Background and Purpose. ✓,; V 
I. I. Pima County ("County"), _ [TO BE FORMED SPIR~' LlV] ("Owner") Spire 

Development, Inc. ("Developer") have entered into e e opment and Purchase 
Agreement ("Agreement"), Pima County Contract N -CR-xx-xxx. Under that 
Agreement, County provided to Developer the real~ etined herein as the "Project 
Property" at a nominal fee to complete an aft~~ousing project, 
("Project"), subject to, among others, the reg ·1 e t that the Project remain affordable 
for a period of 30 years ("Count Afforda eriod"). The Project is also subject to 
affordability restrictions tied to other ft~ng urces, including a Low-Income Housing 
Tax Credit ("LIHTC") extende ~11' period, which is in effect through 

, unless rli • terminated in accordance with the LIJ-ITC ----------
"qua 1 i fie d contract" process de...-.~ Internal Revenue Code § 42(h)(t)(6) ("Lil-ITC 
Affordability Period"). 

1.2. The Project consists of~ tvo bedroom units, _____ three bedroom units, and 
_____ four bedr~mits for a total of __ rental units, and is located on a parcel 
of land, legally d~s • ·n attached Exhibit D-1 and further identified by Pima County 
Assessor Tax P 1mber _-_-__ ("Project Property"). Owner owns the 
Project PropeA 

1.3. In order~ftMte the County Affordability Restriction, County, Owner and Developer 
(cifillec ~e, "Parties") desire to enter into this Affordable Housing Restrictive Covenant 
("C ") to be recorded against the Project Property to ensure that any subsequent 

... ~ • e Project Property would be subject to the County Affordability Period. 

~!trictions. The Project Property will be subject to the following covenants and 
ctions (collectively the "Affordability Restrictions") regulating and restricting the use and 
~r of the Project Property, commencing on the date hereof. These restrictions shall be 

covenants running with the land and will bind Developer, Owner and their respective 
successors and assigns as set forth in this Covenant. 

2.1. Residential Use. Owner will cause all occupants to use the Property only for residential 
purposes and any incidental activities related to residential use that are currently permitted 
by applicable state and local zoning laws. 



3. Term and termination. This Covenant takes effect upon its execution by the last Party to sign 
it and, unless earlier terminated by written consent of all Parties or through foreclosure, deed 
in lieu of foreclosure, or exercise of the power of sale under the senior Deed of Trust identified 
on Exhibit D-2 and terminates 30 years after the effective date. 

4. Affordability Restrictions. 

4.1. Pursuant to the terms of that certain Declaration of Affirmative Land Use and Restr~·c • e 
Covenants Agreement by and between Owner and the State of Arizona and A 
Department of Housing, recorded and effective as of --------~1 e 
LIHTC Affordability Period is in effect, all_ rental units comprising the • e to 
be leased in accordance with applicable LlHTC Income and Rent Li w 1ch are 
published annually by the Arizona Department of Housing (for demon t purposes, a 
copy of the LI HTC Income and Rent Limits applicable at the time o~eJ cution of this 
Covenant is attached as Exhibit D-3). Such LIHTC Income an~~mits are subject 
to change, and nothing herein shall bind Owner or Devel~per • ue complying with 
such UHTC Income and Rent Limits to the extent that the • revised from time to 
time, and further the County shall have no right to en for • I HTC Income and Rent 

Limits. ~ 
4.2. After the LIHTC Affordability Period expires e ore expiration of the County 

Affordability Period, all ____ rental uii nsing the Project (collectively, the 
"County Affordable Units") must be leased n ts whose household income does not 
exceed 80% of the area median incom '~") for Pima County, as determined and 
promulgated by the Department of Ho n d Urban Development (HUD), as applicable 
at the time the unit is rented. D~tri hi eriod, the total monthly rent for any one of the 
County Affordable Units may n 1me exceed the allowable rent limit as established 
by the Arizona Department of Ho ng as published for the applicable year for 80% AMI 
tenants ("80% AMI Re t"), ~hich includes the required utilities pursuant to the 
government program (f monstrative purposes, a copy of the 80% AMI Rent applicable 
at the time of the ex ution f this Covenant is attached as Exhibit D-4). 

4.3. Physical Condi•ua During the Affordability Period, the Owner must 
maintain the . c )le for occupancy; and, in decent, safe, and sanitary condition 
and goo~j:~; • accordance with the applicable local, state, and federal health, safety, 
and builr,codes and regulations. 

4.4. Pr • ~mplction. The Owner shall adhere to all applicable placed in-service 
under I RC ~ 42(h)( I) which ensure timely Project completion for affordable 

g projects financed by the low-income housing tax credit. 

5. • 'lity V crification. Owner must ensure that, for the duration of the County A ffordabi I ity 
✓ii~l ·iod, the household income for each household occupying a County Affordable Unit in the 
Vi·oject is verified to be within the applicable limits described in Section 4, based on the 

tenant's current household income. Eligibility verification requires some form of income 
documentation (e.g., pay stubs, direct deposit images, third-party government verification of 
income within applicable limits), which must be retained for the duration of that household's 
tenancy and for at least I year after termination of that tenancy. 

6. Monitoring and Enforcement. 



6.1. In order to ensure compliance with and enforce this Covenant, County may: 

6.1.1. At any reasonable time and in a reasonable manner and upon reasonable notice 
enter and inspect the Project Property to inspect any facility, document book, and 
record of the Owner relating to the Project. 

6.1.2. With at least 30 days' prior written notice, take any reasonable action to cure any 
violations of the provisions of this Covenant. ~ 

6.2. Owner covenants and agrees to inform County by written notice of any breac 
Owner's obligations hereunder within 20 calendar days of first discoverin~... uch 
breach. Violations must be cured within the deadlines described in paragra~, elow. 

6.3. If County believes Owner has violated any provision of this Covenant,£~~ill serve 
Owner or Developer with written notice of the alleged default. Th~~ust specify 
both the violation alleged and the actions County believes are ?'i~ and feasible to 

remedy the violation. ~ 

6.4. If Owner fails to cure the violation after more than 30 s written notice of the 
violation from County ( or for a longer period as may b nably required under the 
circumstances to cure the violation, provided that ~w er has commenced the cure 
within the initial 30-day period and is ther~~i,'igently pursuing the cure to 
completion), County, at its option (without li~b·l~any party for failure to do so), may, 
in addition to any other remedies available a : 

6.4.1. Apply to an Arizona court of c~eten jurisdiction for specific performance of 
this Covenant or an injunctioo~~edy the violation, or for such other relief as 
may be appropriate. ~ 

6.5. In any action brought under this~nant, the prevailing Party is entitled to recover its 
reasonable costs and fees incut#d m the action, including its reasonable attorney fees. 

6.6. The Parties each ackno~e that the primary purpose for requiring compliance by the 
Owner with the rest,tio~s provided in this Covenant are to assure compliance of the 
Project and tl~e C -.i.~h th-e program requirements, AND BY REASON THEREOF, 
THE OWNE SIDERATION FOR RECEIVING THE PROJECT PROPERTY 
FOR THIS P O ~CT HEREBY AGREES AND CONSENTS THAT COUNTY AND 
THE L~-1 ,OME TENANT(S) (WHETHER PROSPECTIVE, PRESENT OR 
FORM ~~CUPANTS OF THE PROJECT) (OR EITHER OR ALL OF THEM) WILL 
BE_,..._. LED, FOR ANY BREACH OF THE PROVISIONS HEREOF, AND IN 

ON TO ALL OTHER REMEDIES PROVIDED BYLAW OR IN EQUITY, TO 
RCE SPECIFIC PERFORMANCE BY THE OWNER OF ITS OBLIGATIONS 

.1_J DER THIS COVENANT IN ANY ARIZONA STATE COURT OF COMPETENT 
✓..,riuRISDICTION. Owner hereby further specifically acknowledging that the beneficiaries 
V of the Owner's obligations hereunder cannot be adequately compensated by monetary 

damages in the event of any default hereunder. 

7. Representations, Covenants and Warranties of Owner. Owner hereby warrants and 
covenants that the warranties, covenants, and declaration of obligations and duties set forth 
herein may be relied upon by County and all persons interested in Project compliance under 
the Agreement requirements. In performing its duties and obligations hereunder, County may 



rely upon statements and certificates of the Owner pertaining to occupancy of the Project. The 
Owner further represents, covenants and warrants to County that: 

7. 1 . The Owner: 

7.1. l. has the power and requisite authority to own its properties and assets as owned, 
where owned, and to carry on its business as now being conducted (and a~ 
contemplated) by this Covenant and the Agreement. " 

7.1.2. has the full legal right, power, and authority to execute and deliver ~ant 
and the Agreement and to perform all undertakings of the Own~~~er; and 

7.2. The execution and performance of this Covenant and the Agreemen~wner: 

7.2.1. will not violate or, if applicable, have not violated an ~ion of law, rule or 
regulation, or any order of any court or other gover , gency; 

7.2.2. is not in default under any indenture, decl~ age, mortgage note or other 
instrument to which the Owner is a party or it or the Project is bound; and 

7.2.3. will not result in the creation or in~qj of any prohibited lien, charge or 
encumbrance of any nature. JC.. ' 

7.3. Except for those items listed on attA:t ~xhibit C-2, the Owner will, at the time of 
execution and delivery of this a,_Ut, have good and marketable title to the real 
property and improvements cd~ting the Project free and clear of any lien or 
encumbrance. # 

7.4. There is presently no a~ suit or proceeding at law or in equity or by or before any 
governmental ins~r ity or other agency now pending, or, to the knowledge of the 
Owner, threaten inst or affecting it, or any of its properties or rights, which, if 
adversely detA; , would materially impair the Owner's right to carry on business 
substant7y Mw conducted (and as now contemplated) by this Covenant and the 
Agreer~~· which would materially, adversely affect its financial condition. Neither 
thesr, • its principals, shareholders, managers, members or general partners, as the 
c~~ be, have any judgment entered against them which would, when recorded, 
r.i, 1te a lien against or otherwise impair the security of the Project. 

✓ir~ 1ctions will be taken by the Owner which will in any way materially adversely affect 
V the use of the Project. 

8. Preservation of Records. Owner or Developer must maintain records related to comp I iance 
with Pima County's affordability restrictions for the duration of each household's tenancy and 
for at least I year following the termination of any household's tenancy. 

9. Recordation of Documents. Owner and Developer are authorized to record and file any 
notices or instruments appropriate to assure the enforceability of the Affordability Restrictions. 



Owner and Developer will execute any such instruments upon request. The benefits of the 
Affordability Restrictions may be assignable by County to any successor institution 
performing substantially similar functions. The Parties intend that the restrictions arising 
hereunder take effect upon the date hereoC and to the extent enforceability by any person ever 
depends upon the approval of governmental officials, such approval when given shall relate 
back to the date hereofregardless of the date of actual approval or the date of filing or recording 
of any instrument evidencing such approval. ~ 

10. Nondiscrimination. Owner and Developer may not discriminate in the lease~ or 
occupancy of any of the rental units on the basis of any of the following: rac~, co ~Vcity, 
religion, sex, age, disability, marital or familial status, sexual or gender id 1 ~~ lawful 
source of income. 

11. Covenant Runs with the Land. Upon execution Owner will cause tl': ~ovenant and all 
amendments and attachments hereto to be recorded and filed in the oaf~'Ycords of the Pima 
County Recorder's Office in the count in which the Project is ·~nd pay all fees and 
charges incurred in conjunction with said recording. The res~Ji~nd other provisions in 
this Covenant burden and run with the Project Property, binavof Owner's successors or 
assigns, and inure to the benefit of County and any of it~s. 

12. Severability. The provisions of this Covenant are sevA~any provision of this Covenant, 
or any application of any of its provisions, to ti~~\.,/, or any person or circumstances, is 
held invalid, that invalidity will not affect ~~-~visions or applications of this Covenant 
that can be given effect without regard to th~1~lidity. 

13. Restraint on Alienation. If the Affo~estrictions are deemed unenforceable by virtue 
of its scope in terms of purpose or el· • ~f tenants, but would be enforceable by reducing 
or increasing, as applicable, any part all thereat: the same will be enforced to the fullest 
extent permissible under the~ a4t) public policies applied in the State of Arizona. 

14. No Waiver. No waiver by C of any breach of this Covenant, or any other act or omission 
by County, may be de~aiver of any other or subsequent breach. 

15. Governing Law.~ nant is governed by and must be interpreted in accordance with 
Arizona law. V 

16. Conflict of Iatrest. This Covenant is subject to the provisions of Arizona Revised Statutes ~ 
38-511. &' 

17. Entir~·~"-..'""~r ... •.;..-_ment; Amendment. This document constitutes the entire agreement among the 
• ain ing to its subject matter. This Covenant may be modified, amended, altered, or 

only by a written agreement signed by al I Parties. 

The remainder <~l the page i.\' intentional(r le.ft blank. 

Signatures are on following pages 



PIMA COUNTY 

Rex Scott 
Chair, Board of Supervisors 

Date 

ATTEST 

~ f...,o 
v~ 

:+,(<) Clerk of the Board 

~«; 
«.o STATE OF ARIZONA ) 

) ss. 

COUNTY OF PIMA ) 0~ 
The foregoing instrument ~~knowledged before me the 

,20_by ~ 

~v 
f... 0 

Notary Public 

My Commission Expires: 

~~ 
~~ 

day of 



OWNER: 

(TO BE FORMED SPIRE ENTITY SIGNATURE BLOCK) 

Date 

COUNTY OF PIMA ) 

~ 
f...'o 
~ 

The foregoing instrument was acknowledged before me C., __ _ day of 
______ , 20_ by __________ ----=_ 

R-
Notary~o 

My Commission Expires: -----~----0--~-­

# 



EXHIBIT C 

(Form of Ground Lease Agreement! 
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GROUND LEASE 

THIS GROUND LEASE ("Lease" or "Ground Lease"), is made this __ day of 
_______ , 20 __ , by and between Pima County, Arizona, a county formed and 
operating under the laws of the State of Arizona ("Landlord"), and Drexel Commons, L.P., an 
Ohio limited partnership ("Tenant"). 

RECITALS ~ 
WHEREAS, Land I ord is the owner of certain real propetiy (described i- Ao~', 

located in Pima County, State of Arizona (the "Leased Premises"): and ... ~~ 
WHEREAS, Tenant desires to lease the Leasehold Premises in ~~ construct a 

multifamily rental housing project, (the "Project") consisting of not~ess ~units developed 
in a manner that conforms to the definition of Affordable Housing (a herein) for a term 
of seventy-five (75) years and is in accordance with A.R.S. Sectio~;, ,. I and/or 11-251.1 0.; 

WHEREAS, the Board of Supervisors of the Landlor t~ard") has authority under 
A.R.S. Section 11-254.04 to engage in any "activity that th1~111!!f81Kl of supervisors has found and 
determined will assist in the creation or retention ofjobs then.vise improve or enhance the 
economic welfare of the inhabitants of the counti/~ ding particularly the "acquisition, 
improvement, leasing or conveyance of real or ~er on~roperty." Based on representation of the 
Tenant and information contained in the App Ii of the Tenant for tax credits appertaining to 
the Project, the Board has determined that ~t development of the Leased Premises, and, 
accordingly, this Ground Lease, will ha~1-wlficant positive impact on the economic welfare 
on the inhabitants of Pima County. ' 

WI-IE REAS, Landlord a~nt:t desire to enter into this Lease for the lease of the Leased 
Premises in accordance with the sand conditions contained herein. 

WI IEREAS, base'l~ng other things, the foregoing, Landlord is willing to Lease the 
Leased Premises to t~'-1~ and Tenant is willing to Lease the Leased Premises from the 
Landlord, all up~'ln~ect to the terms and conditions set forth below. 

&' AGREEMENT 

.. ~~IEREFORE, in consideration of the foregoing premises, the sum of Ten and 
No:£1 ~oltars ($10.00), and other good and valuable consideration, the receipt and sufficiency 

:,,J;!J are hereby acknowledged, the parties hereto do hereby covenant, represent, warrant and 
V sfollows: 

I. Definitions. The following terms for purposes of this Lease shall have the 
following meanings: 

(a) "Affordable Housing" shall mean residential rental housing that qualifies 
as a qualified low-income housing project within the meaning of Section 42 of the Code 
("IRC §42"), and the regulations promulgated thereunder. Such housing shall be operated 



in compliance with the rent and occupancy restrictions required under TRC §42, including 
the income-averaging set-aside election pursuant to I RC §42(g)( I )(C), whereby the 
average of the designated income limitations for all low-income units shall not exceed sixty 
percent (60%) of Area Median Income ("AMI"), adjusted for family size, as determined 
by HUD. In addition, during the first thirty (30) years of the term of the Lease, the gross 
rents (including any utility allowance) for the Affordable Housing units shall be restricted 
so as not to exceed the maximum rents allowable for households earning an average of 
percent (50%) of AMI, adjusted for family size, as published periodically b 1!11!11!11111• 

notwithstanding that the income-averaging election permits an overall project a 
up to sixty percent (60%) of AMI. All income determinations, rent calcul~,1'11l,~in­
allowances, and compliance requirements shall be made in accordance 
applicable Treasury Regulations, HUD guidance;, and any applicable sta h 
agency requirements. G 

(b) "Base Rent" means and refers to the base rer-;,~~ in paragraph 4(a) 

hereof. ✓,; ~ 

(c) "Code" means the Internal Revenue~ VJ 986, as the same may be 
amended from time to time (or any correspondin~~s of any successors law). 

(d) "Commencement Date" mea~U.e of this Lease. 

(e) "Compliance Period" m"~ with respect to any building involved in the 
construction of Project, the fifteen ( 1 A~e years beginning with the first taxable year 
of the credit period with respect ~~ defined in Section 42(i)( I) of the Code. 

"Fee Estate" means the fee simple es~~~the Leased Premises, subject to the operation and 
effect of this Lease. ~ t 

(t) "Haza d~ubstances" means all of the following: (A) any substances, 
materials. or waste._,,.l ..... ~e or may become regulated by Environmental Laws; (B) any 
substance, mater1W1111111111i waste that is included within the definitions of "hazardous 
substances," ~r ous materials", "hazardous waste", "toxic substances", "toxic 
materials:,t'~?Uraste", or words of similar imp_ ort in any Environmental Law; (C) those 
substan~sted as hazardous substances by the United States Department of 
Trlfran tJ...~On ( or any successor agency) ( 49 C.F.R. 172.10 I and amendments thereto0 or 

j __, vironmental Protection Agency (or any successor agency) (40 C.F.R. Part 302 
1 endments thereto); (D) any substance, material, or waste that is petroleum, 

leum-related, or a petroleum by-product, asbestos or asbestos-containing material, 
lychlorinated biphenyls, flammable, explosive, radioactive, freon gas, radon, or a 

pesticide, herbicide, or any other agricultural chemical; (E) asbestos; (F) hydrocarbons 
(including naturally occurring or man-made petroleum and hydrocarbons), flammable 
explosives, urea formaldehyde insulation, radioactive materials, biological substances and 
any other kind and/or type of pollutants or contaminants (including, without limitation, 
asbestos and raw materials which include hazardous constituents), sewage sludge, 
industrial slag, solvents and/or any other similar substances, or materials which are 
included under or regulated by any Environmental Laws; and (G) such other toxic or 
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hazardous substances, materials or wastes that are or may become regulated under any 
other applicable municipal, county, state or federal law, rule, ordinance, direction or 
regulation. 

(g) "HUD" shall mean the U.S. Department of Housing and Urban 
Development. 

(h) "Limited Partner" means, together, OEF Investment Fund LLC~ 
limited liability company, as investor limited partner, , and any permitted assi~t a or 
entity which succeeds to their respective interests as a limited partner in Te~~ 

(i) "Operating Expenses" means and refers to all ordin d necessary 
operating expenses (including those replacement and maintenance s or accruals 
required by generally accepted accounting principles) as well as~ .. 'r{-.l.'":,";~~r.er reserves and 
accruals that are required to operate, maintain, and keep th~~ 
orderly condition. ✓,; T 

(j) "Partnership Agreement" means t~~Mn Amended and Restated 
Agreement of Limited Partnership dated on or ab~t e hereof by and among Drexel 
Commons GP, LLC, an Ohio limited liability co p , Spire Investor Member, LLC, an 
Ohio limited liability company (as the withi~ Limited Partner), and the Limited 
Partner, as amended, modified or supple%1t~om time to time. 

(k) "Permitted LeasehoA')gage" means those mortgages described on 
Exhibit B of this Agreement. ~ V 

(I) "Permitted Lea.~; Mortgagee" means those mortgagees described on 
Exhibit 13 of this Agree~ 

(m) "P~~ans the construction of not less than 72 rental apartment units, 
set aside for res id ial i fying for occupancy pursuant to Section 42 of the Code, along 
with related s~ ·ovements and amenities. The Project shall be constructed on the 
Leased P~'Uid shall be commonly known as Drexel Commons. 

"Senior Permitted Leasehold Mortgagee" means the Permitted Leasehold 
M~"'I whose Permitted Leasehold Mortgage constitutes a first-priority lien on the 

✓:\~~e(=-on)t. ::state, as evidenced by the order of lien priority or applicable intercreditor 

V "State'' means the State of' Arizona, unless clearly indicated otherwise. 

(p) "Term" means the term of this Lease as provided in Section 3 hereof. 

(a) Landlord hereby conveys and leases to Tenant, and Tenant hereby accepts 
and leases from Landlord, the Leased Premises, together with all easements and rights-of-
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way pertaining thereto for the sole purpose of constructing and operating the Project and 
for no other use; 

.(hl The Leased Premises are leased to Tenant in its present condition without 
representation or warranty by Landlord except as otherwise set forth in this Lease and 
subject to the existing state of title, to all applicable Legal Requirements (as defined below) 
now or hereafter in effect and to the exceptions set forth on, and incorporated here~· 
reference as, Exhibit B (the "Permitted Exceptions"). Except as expressly provi 
Section 27 of this Lease, all buildings and other improvements hereafter ~n t d 
Premises, including, without limitation, all of the improvements developed an cted 
by the Tenant pursuant to the plans for the Project (the "Improvements~")' I ersonal 
property located thereon are not the subject of this Lease, and Landlor H not acquire 
pursuant to this Lease any right, title or interest therein or there~o, y additions, 
alterations, restorations and repairs to and replacements of the foregoing. 
Accordingly, Landlord's Fee Estate in the Land and its interest· round Lease shall 
not be subject to any mechanics' liens related to any desig mentor construction 
by Tenant on the Leased Premises. Any Improvements hAftl':at"tP-J91located or constructed on 
or placed upon the Leased Premises shall be and re1~e operty of Tenant, except as 
otherwise provided in this Lease. ~ 

3. Term. The term of this Ground LeasAl!Oerm") shall commence on the date 
hereof and continue until that date which is~seyel(t~-~75) years from the Commencement 
Date, unless this Ground Lease expires o terminated earlier pursuant to the provisions 
contained herein. o 

4. Ground Rent. Tenant c~ts and agrees to pay Landlord rent as follows: 

(a) Base Ren!. 'ie~a~ shall pay to Landlord a Base Rent of $5.00 per year over 
the Term which shall b~d up front upon execution of the Lease, in the amount of 

$375.00. -~-

(b) -.rt,m,;,n.nal Rent. It is the intention of Landlord and Tenant that Landlord 
shall receive t B se Rent free from all taxes, charges, expenses, costs and deductions of 
every de~ption, and as such, Tenant hereby agrees to pay as "Additional Rent" all taxes, 
costs, e~~s and amounts which Tenant is required to pay pursuant to this Ground 
Lea~"1:her with every fine, penalty, interest and cost which may be added for non-
~r late payment thereof: including interest accrued. and payable, without demand 

rand without offset or deduction of any kind whatsoever. If any Additional Rent 
..1....1 nt date falls on a day which is not a business day, the Additional Rent due and 

✓~ p'lyable on such date shall be due and payable on the next succeeding business day without 
V interest or penalty if paid on such succeeding business day. 

(c) Rent. Base Rent and Additional Rent shall be referred to collectively as 
"Rent." Landlord and Tenant agree and represent that the Rent is fair market value based 
on the circumstances. 

5. Construction of the Project. 
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(a) The Project (including fixtures) constructed by Tenant on the Leased 
Premises shall be or become part of the Leased Premises upon substantial completion of 
construction, but the improvements which comprise the Project shall be owned by Tenant 
until the expiration or earlier termination of this Ground Lease and during the Term hereof. 
Tenant alone shall be entitled to the tax attributes of ownership, including, but not limited 
to, depreciation deductions and low income housing tax credits for income tax purpo~ 

(b) Landlord agrees that Landlord shall not unreasonably withhold n~~ 
or delay its consent, and shall join with Tenant from time to time during thP~r-.it-1 .. IIF-i the 
following: (i) the granting of easements affecting the Leased Premisesic re for the 
purpose of providing utility services for the Project; and (ii) the dedicati conveyance, 
as required, of portions of the Leased Premises for road, highway and /me] lie purposes 
to provide access for the Project or to permit widening of existin~~ highways. Any 
such easements shall conform to then-existing Landlord requ~¥r form and content 
of Easements and for highway and road standards. ✓; T 

(c) In accordance with this Ground Lease l ~able Pima County zoning 
and construction rules, code requirements, and all "llU.-.requirements applicable to the 
Project as a low income housing Project. Tena evelop and construct the Project 
consistent with such prior approvals as may ~j granted hereunder or as otherwise 
granted by any agency of the Landlord. -3'~1,nstruction shall commence not later than 
ninety days (90) after the Commencem~~ate, and be completed not later than twenty­
four months after the Commenc~~:Qte. Completion shall only be evidenced by the 
issuance of a Certificate of Occu~ ....:.,._ all housing units in the Project. 

6. Use of Leased Premise~ 

(a) Tenant may L~ Leased Premises for any lawful purpose in accordance with 
Federal, State, and t ·ules and regulations governing the Project. 

(b) Us • ct ion for Affordable Housin 1 • Tenant covenants and agrees that, 
throughout the e Term of this Lease, the Leased Premises shall be used, operated, and 
maintain~olely for Affordable Housing and for no other purpose, except for ancillary 
uses c ~~ly incidental to multifamily residential rental housing. Any use of the Leased 
Pret._.,..,..,.,~. at is inconsistent with the foregoing restrictions shall constitute a material 
d ..... ,"llllil.,.,,,..,.nder this Lease. 

--1__~ 7. Insurance. On or prior to the date hereof, and continuing throughout the term of 
✓;-"¥' Ground Lease, Tenant shall carry and maintain, at its sole cost and expense, the types of 
Vnsurance, in the amounts, specified and, in the form, as follows: 

(a) Commercial General Liability covering the Leased Premises and Tenant's use 
thereof against claims for bodily injury or death, personal injury and property damage 
occurring upon, in or about the Leased Premises regardless of when such claims may be 
made. Such insurance shall have a combined single limit of at least $1,000,000 each 
occurrence, and $2,000,000 general aggregate. Umbrella and/or Excess insurance 
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collectively with minimum policy limits of $5,000,000. Policy limits required can be met 
with any combination of primary, umbrella or excess policies of insurance. The insurance 
coverage required under this paragraph shall include coverage for liability hazards as 
defined in the policy forms and endorsements for premises and operations liability, per 
project and aggregate endorsements, personal injury liability, broad form property damage 
liability and contractual liability arising out of this Lease. Landlord shall be an additional 
insured on a primary and non-contributory basis; the policy shall also include a waive f 
subrogation waiving rights of subrogation against Landlord and any indemnifie 
under this Lease. If required by Landlord from time to time, acting in accordanc w ts 
insurance advisors, Tenant shall increase limits of its commercial gejl(~ ility 
insurance to then commercially reasonable amounts. .._ ' ' 

(b) Statutory Workers' Compensation Insurance to comply lffli..¥Plicable Law 
and Employer's Liability Insurance with limits ofnot less than$ I Wtor bodily injury 
by accident or disease. This policy include waiver of sub g waiving rights of 
subrogation against Landlord and any indemnified party un • round Lease. 

(c) Special Causes of Loss Property Inst~· e vering Tenant's furniture, 
fixtures, merchandise (if any) and personal propeljt or about the Leased Premises, 
and all leasehold improvements to the Leaseh a nises specifically including any 
heating and cooling facilities serving the Le~J ises which may be located outside 
the Leased Premises. Such insurance (Alf h~e written on a replacement cost basis in 
an amount at least equal to one hundre:._.~cent ( I 00%) of the replacement cost of the 
insured property, subject to reason deSuctibles approved by Landlord; (8) shall 
provide protection against perils 1a£1~1'1e covered under the Special Causes of Loss 
insurance form, naming Landlot , such other parties as Landlord may reasonable 
determine as additional loss pa~s s their interests may appear; and(C) business income 
with extra expense insuran\~ (ISO form CP 00 30, or equivalent acceptable to Landlord) 
in an amount reasonatJ~ptable to Landlord but not less than twelve ( 12) months of 
Rent. Tenant's obli ~ provide insurance pursuant to this paragraph shall apply to all 
improvements an ... -,,.... ..... ires described herein, notwithstanding that some or shall such 
improvements n 1 ures may have been installed by Tenant, Landlord, or any other party 
at any tir2:_,e rafter the delivery of the Leased Premises to the Tenant. 

"

~ such policies and certificates of insurances shall be on forms reasonable 
ac to Landlord and shall state explicitly that such insurance shall not be cancellable 

._oW to reduction of coverage or .o. ther modification except upon at least thirty (30) 
,.1,_,_ ~~ advance writing notice by the insurer to Landlord. All deductible amounts in the 
.. "'J':surance required to be carried by Tenant hereunder shall be subject to Landlord~s 

reasonable approval. Tenant shall furnish Landlord with renewals or binders thereof, or 
Landlord may order such insurance and charge the cost thereof to Tenant, which amount 
shall be payable by Tenant upon demand. Tenant shall not do or permit to be done anything 
which shall invalidate the insurance policies offered in this Section. Either party may 
provide any required insurance under a so-called blanket policy or policies covering other 
parties or locations and may maintain the required coverage by a so-called umbrella policy 
or policies, so long as the required coverage is not thereby diminished. 
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Notwithstanding any other prov1s1on 111 this Ground Lease to the contrary, Tenant and 
Landlord each hereby waives any and all rights of recovery against the other, or against the 
officers, partners, employees, members, managers, agents, and representatives of the other, for loss 
of or damage to such waiving party or its property or the property of others under its control, where 
such loss or damage is insured against and actually covered ( or where such loss or damage is 
required hereunder to be insured against and if so insured would have been covered) unde~· 
property insurance in force at the time of such loss or damage, but such waiver extends on 
extent of the actual insurance coverage or the coverage that would have applied if the • su n e 
that is required hereunder had been obtained. Tenant and Landlord shall, upon • the 
policies of insurance required under this Ground Lease, give notice to the inst 
carriers that the foregoing mutual waiver of subrogation is contained in this Gr ease. If the 
Project shall be damaged or destroyed by any casualty during the Term of tl1'fti~ d Lease, this 
Ground Lease shall continue in full force and effect and the entire c~~ion or proceeds 
payable in connection with any such damage or destruction shall b;£ o Tenant, but only 
after all Rent payable here. under is paid to the then current amou~ ringing Rent current, 
Tenant shall restore and repair the damage to the Project. All i e proceeds payable with 
respect to the Leasehold Estate or Improvements shall be ~d the lien of any Permitted 
Leasehold Mortgage and may be applied in accordance wb~s of such Permitted Leasehold 

Mortgage. 8. Taxes. JC.. « 
(a) Tenant shall pay, prior to Ai~ncy: 

(i) al I taxes, assessm~n U's, fees, water and sewer rents and charges, and 
all other governmenta , es, general and special, ordinary and extraordinary, 
foreseen and unfor'1ee , which are, at any time during the Term hereof 
imposed or le~\! upon or assessed against (A) the Leased Premises, (B) Rent 
or other st~~ble hereunder, (C) this Ground Lease or the leasehold estate 
hereby ~'Vor (D) the operation, possession or use of the Leased Premises; 

(ii)""¥s receipts, privilege or similar taxes (i.e., taxes based upon gross 
~1~~vhich fail to take into account deductions with respect to depreciation, 

'-.~erest, taxes or ordinary and necessary business expenses, in Rent or any other g, °"mounts payable hereunder: 

._ ~ (iii)all sales, value added, ad valorem, use and similar taxes at any time levied, 
.-1_,,. assessed or payable to acc. ount of the acquisition ownership, leasing, operation, 

✓.; r possession or use of the Leased Premises; and 

V (iv)all charges of utilities, communications and similar services serving the 
Leased Premises. 

(b) If at any time during the Term of this Ground Lease, the method of taxation 
shall be such that there shall be assessed, levied, charged or imposed on 
Landlord a capital levy or other tax directly on the rents received therefrom, or 
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upon the value of the Leased Premises or any present or any future improvement 
or improvements on the Leased Premises, then all such levies and taxes or the 
part thereof so measured or based shall be payable by Tenant and Tenant shall 
pay and discharge the same as herein provided (collectively, the "Impositions". 
In addition to the foregoing, Tenant shall pay any realty transfer tax that is 
payable as a result of the execution and delivery of this Ground Lease, or the 
recordation of a memorandum thereof. Tenant shall furnish to Landlord, wi 
ten (10) business days after the due date thereof, proof of payment of i1'11!11111il~ 

Impositions. If any Imposition may legally be paid in installments, Te an 
pay such Imposition in installments; in such event Tenant s;fall ~ 
for installments which become due and payable during the Ter Irle~. 

(c) Presently, the Leased Premises is not subject to the ir~~ n, accrual or 
payment of property taxes as Landlord-owned prope~~ '!Je lmprovements 
are developed and constructed by Tenant, howev~ylmprovements will 
become eligible for the imposition, accrual and~ of property taxes from 
all primary and secondary tax districts app to the Leased Premises 
pursuant to Legal Requirements ("A lie· e er Taxes"). Certain of 
these property taxes, specifically the Co__..!"'.,.-_ ..... :-n-... n-iary tax, the County secondary 
tax, the County free library tax and t e L ty flood control tax, is collected 
and retained by Pima County ("c.,,...-,nkt'l_,.,..,.licable Pro er Taxes"). 

(d) Tenant acknowledges that lll~ current Legal Requirements, because Tenant 
is fully responsible for tri~opment, construction and operation of the 
Improvements on the ~Wremises, such Improvements will be valued and 
taxable as improveme~ possessory rights pursuant to Legal Requirements 
and that Tenant shaij.have the obligation to pay Applicable Property taxes on 
such lmprove~s. 

9. Utilities. l~e, II pay all utilities used, provided or supplied upon or in 
connection with the pment, construction, and operation of the Project, including, but 
not limited to, al A] s for gas, electricity, telephone and other communications services, 
water and ~ev. r ~ charges, and all sanitation fees or charges levied or charged against 
the Leased • ises during the Term; provided, however, that Tenant shall have no obligation 
to pay ~"s supplied directly to residents by the respective utility providers for such 
resid~ in connection with the occupancy of their respective residential units. 

~ 0. Indemnity. Tenant shall indemnify, defend and hold harmless Landlord from and 
st any and all claims arising from Tenant's use of the Leased Premises, from the conducts 

enant's business or from any activity, work, or things done, permitted, or suffered by 
ants in or about the Leased Premises or elsewhere, and shall further indemnify defend and 

hold harmless Landlord from and against any and all claims arising from any breach or default 
in the performance of any obligation on Tenant's part to be performed under the terms of this 
Lease or arising from any negligence or gross negligence of Tenant, or any of the Tenant's 
authorized agents, contractors sublessees, invitees or employees, and from and against all 
costs, attorneys; fees, expenses, and liabilities incurred in the defense of any such claim or any 
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action or proceeding brought thereon. Tenant, as a material part of the consideration to 
Landlord, hereby assumes all risk of damage to property or injury to persons, in, upon, or about 
the Leased Premises arising from any cause, and Tenant hereby waives all claims in respect 
thereof against Landlord. Tenant hereby agrees that Landlord and its agents shall not be liable 
for injury to Tenant's business or any loss of income therefrom or for damage to the goods, 
wares, merchandise, equipment or other property of Tenant. Landlord shall not be liable for 
injury to Tenant's employees, residential tenants, authorized agents, contractors, or any o 
person in or about the Leased Premises. No supervisors, employees, authorized ~-'w.,...,m_.~~.•~ 
contractors or other individual affiliated with Landlord shall be subject to persona 
while acting with the scope of their employment by Landlord with respect jtll 
covenants or conditions of this Lease. ~' 

I I. Assignment of Lease by Tenant. V 
(a) Tenant must obtain the prior written consent f~om ~ (and, if during the 

Compliance Period, the Limited Partner) to assign this Leas t the Leased Premises, 
as well as a written assumption agreement from Tenant's ee in a form satisfactory 
to Landlord (and, if during the Compliance Peri!:the imited Partner); provided, 
however, that such requirements shall not apply t tal of units in the Project for 
residential use by tenants. Tenant agrees for itsel an • successors and assigns in interest 
hereunder that it will not, other than by a Pen • asehold Mortgage or any foreclosure 
or deed in lieu of foreclosure of a Permit~e Le hold Mortgage or by an Acquiring Party 
in accordance with Section 28 of this Le I) assign this Lease or any of its rights under 
this Lease as to all or any portion ~ eased Premises, or (2) make or permit any 
voluntary or involuntary total o~· ~ale, lease, assignment, conveyance, mortgage, 
pledge, encumbrance or other r of any or all of the Leased Premises, or the 
occupancy or use thereof, oth~ th n in accordance with this Lease (including but not 
limited to (i) any sale at~~closure or by the execution of any judgment of any or all of 
Tenant's rights herew d~ii) any Transfer by operation of law), without first obtaining 
Landlord's written ~:J~~~IP!hereto. 

(b) No~ nding anything contained herein to the contrary, (i) upon foreclosure 
or deed~111 • uWreclosure, a Permitted Leasehold Mortgagee shall be permitted to take 
assigm f Tenant's interest of the Lease and (ii) if a Permitted Leasehold Mortgagee 
succms he interest of Tenant under this Lease, then such Permitted Leasehold 
M'-~ ,- shall be permitted to transfer and assign its interest in this Lease without 

.. 1~~ d's consent. The Permitted Leasehold Mortgagees are hereby permitted to 
.J..__~~lose without Landlord's consent and to acquire the Lease in its own name or in the 
✓;rme of a nominee upon foreclosure or deed in lieu of foreclosure. 

V ( c) Notwithstanding any provision of the foregoing, no such assignment or 
mortgage shall modify or limit any right or power of Landlord hereunder or affect or reduce 
any obligation of Tenant hereunder, and all such obligations shall continue in full effect as 
obligations of a principal and not of a guarantor or surety, as though no assignment or 
mortgage had been made. If Tenant shall validly assign its interest in this Ground Lease 
(other than a collateral assignment thereof as security), the assignee shall execute an 
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agreement assuming the obligations of Tenant under this Lease from and after such 
Assignment. As assignment or mortgage made otherwise than as permitted by this Section 
11 shall be void. Tenant shall, within ten (I 0) days after the execution of any permitted 
mortgage or assignment (other than a collateral assignment for security) deliver a 
conformed copy thereof to Landlord. Landlord shall not be required to subordinate 
Landlord's Fee Estate in the land comprising the Leased Premises, or any other property, 
the lien of any mortgage financing obtained or otherwise join in such financing. ~ 

12. Assignment of Lease by Landlord. If the Landlord assigns or transfers i&~~ 
in this Ground Lease Tenant shall attorn to such Landlord's assignee and to conti ~~ply 
with all of the obligations, covenants, and conditions of Tenant under this L s -.1-i~ughout 
the remainder of the Term. Notwithstanding the prior provisions of this Se 2, Landlord 
shall give the Tenant not less than forty-five ( 45) days prior written noti 
and Tenant shall have the right to acquire the Fee Estate as set forth ·~eallal'l1 

13. Environmental Provisions. ✓...:-P 
(a) For the purpose of this Lease, the te~"EVronmental Laws" as used 

herein includes, but is not limited to the followin~· I Water Pollution Control Act, 
33 U .S.C. §§ 1251 et seq.; Clean Air Act, 42 U . , , 741 et seq. The Comprehensive 
Environmental Response, Compensation and~J • Act, 42 U .S.C. §§ 960 I et §.sill.; The 
Toxic Substances Control Act, I 5 U.S.~.·§~ I et seq.; The Occupational Safety and 
Health Act, 29 U.S.C. §§ 651 et seq .. ; T fe Drinking Water Act, 42 U.S.C. § 300(t) et 
seq.; The Federal Insecticide FungiciAJ odenticide Act, 7 U.S.C. §§ 136, et seq.; The 
Hazardous Materials Transportat~'-"he Marine Protection, Research and Sanctuaries 
Act; and all regulations promulg~ereunder. 

(b) Landlord l}_atherftofore authorized Tenant, its agents, employees, contractors 
and subcontractors, to co.,environmental and other assessments of the Leased Premises. 
Landlord acknow~tb,:t all previous entries onto the Leased Premises by Tenant, its 
agents, employee hTctors and subcontractors were duly authorized and approved by 
Landlord. Lan;~ as made and shall continue to make available to Tenant, without 
representaf n Urranty from Landlord, all studies, reports or other documents and any "as-
built" dr 1s which, to the best of Landlord's knowledge, are in the possession or control 

..... i.iv11111aJ a 1d pertain to the presence of any Environmental Condition (as defined below) 
. ;~ nder the Leased Premises; provided, however, that Landlord shall bear no liability 
~ T ent of unintentional nondisclosure of any such document. 

~ (c) Tenant's agent delivered to Landlord an environmental assessment for the 
✓; -J'i:eased Premises in a form acceptable to Landlord and Tenant and performed by a contractor 
V approved by Landlord ("Phase 1 Environmental Assessment"), the cost of which was borne 

by Tenant. 

( d) Landlord, whether by express representation, the delivery of any information 
directly or indirectly in connection with this Ground Lease or otherwise, or in the negotiation 
or performance of this Ground Lease, has not made any representation of any nature with 
respect to the environmental status or condition of the Leased Premises. In accepting this 
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Ground Lease, Tenant acknowledges the absence of any such representation. 

(e) Except for ordinary and general office supplies, such as copier toner, liquid 
paper, glue, ink and common household materials, all of which are used, stored and disposed 
of in compliance with all applicable federal, state and local laws, rules and regulations and in 
quantities not in excess of those reasonable necessary to conduct the permitted uses of the 
Leased Premises under this Ground Lease, Tenant agrees not to introduce any Hazar 
Substances in, on or adjacent to the Leased Premises without (i) obtaining Landlord'~a111~ 
written approval, (ii) providing Landlord with sixty (60) days' prior written notice ofi e ct 
amount, nature, and manner of intended use of such Hazardous Su~stan '-.1' (iii) 
complying with all applicable federal, state and local laws, rules, regulati , ao~ies and 
authorities relating to the storage, use, disposal and clean-up of Haz o ubstances, 
including, but not limited to, the obtaining of all proper permits. v 

(f) Tenant shall immediately notify Landlord o~' any ·4~, test, investigation, 
or enforcement proceeding by, against or directed at Te X'e Leased Premises 
concerning Hazardous Substances. Tenant acknowledges a lord, as the owner of the 
Leased Premises, shall the right, at its election, in i~ e or as Tenant's agent, to 
negotiate, defend, approve, and appeal, at Tenant's ex any action taken or order issued 
by any applicable governmental with regard to~--I Substances used, stored, disposed 
of ?r r~leased on or from the Leased Premises b or its agents, employees, contractors 
or invitees. 

(g) If Tenant's storage, use~~I or release of any Hazardous Materials in, on 
or adjacent to the Leased Premise~~ any contamination of the Leased Premises, the 
soil, surface or groundwater ther or the air above or around the Leased Premises (a) 
requiring remediation under federal, ate or local statutes, ordinances, regulations or policies, 
or (b) at levels which are ~erfabie to Landlord, in Landlord's sole and absolute discretion, 
Tenant shall clean up ti tamination immediately, at Tenant's sole cost and expense. 
Tenant futiher agr;-n<J.mnif)', defend and hold Landlord harmless from and against any 
claims, suits, caus ~~n, costs, damages, loss and fees, including reasonable attorneys' 
fees and costs~ ,. out of our in connection with (y) any clean up work, inquiry or 
enforcement pVding relating Hazardous Materials currently or hereafter used, stored, 
disposed~,: released by Tenant or its agents, employees, contractor or invitees on or about 
the ~'nd (z) the use, storage, disposal or release by Tenant or its agents, employees, 
con~s or invitees of any Hazardous Materials on or about the Leased Premises . 

.._ ~ (h) Notwithstanding any other right of entry granted to Landlord under this 
,..1__~:nd Lease, with reasonable cause Landlord shall have the right to enter the Leased 

./~Fi·emises or to have consultants enter the Leased Premises throughout the Term at reasonable 
V times for the purpose of determining: (a) whether the Leased Premises are in conformity with 

federal state and local statutes, regulations, ordinances and policies, including those pertaining 
to the environmental condition of the Leased Premises; (b) whether Tenant has complied with 
this Section 13; and (c) the corrective measures, if any, required of Tenant to ensure the safe 
use, storage and disposal of Hazardous Substances Tenant agrees to provide access and 
reasonable assistance for such inspections. Such inspections may include, but are not limited 
to, entering the Leased Premises with machinery for the purpose of obtaining laboratory 
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samples. Landlord shall not be limited in the number of such inspections during the Term. 
1t: during such inspections, it is found that Tenant's use, storage, disposal or release of 
Hazardous Substances constitutes a violation of this Ground Lease, in addition to any other 
remedies available to Landlord by reason of such violation, Tenant shall reimburse Landlord 
for the cost of such inspections within ten ( l 0) days of receipt of a written statement therefor. 
If such consultants determine that the Leased Premises are contaminated with Hazardous 
Substances or in violation of any applicable Environmental Law, Tenant shall, in a t~· 
manner, at its expense, remove such Hazardous Substances or otherwise comp~y • 
recommendations of such consultants to the reasonable satisfaction of Lan r a d 
applicable governmental agencies. If Tenant fails to do so, Landlord, at~·ts s tion, 
may, in addition to all other remedies available to Landlord under this Gro ase and at 
law and in equity, cause the violation and the contamination to be remedi a enant's sole 
cost and expense. The right granted to Landlord herein to inspect the ~~ remises shall 
not create a duty on Landlord's part to inspect the Leased Premis~~~ility of Landlord 
for Tenant's use, storage or disposal of Hazardous Substances, i!.6.t......_~erstood that Tenant 
shall be solely responsible for all liability in connection the7~mr 

(i) Tenant shall surrender the Leased Pre~· s ~ndlord upon the expiration 
or earlier termination of this Ground Lease free o dous Substances used, stored, 
disposed of or released on or from the Leased Pre~ Tenant or its agents, employees, 
contractors or invitees and in a condition w~~lies with all governmental statutes, 
ordinances, regulations and policies, reco!~~?~ions of consultants hired by Landlord, and 
such other reasonable requirements as m~~mposed by Landlord. 

(j) Tenant's ohligatio~s 1is Section I 3 and all indemnification obligations 
of Tenant under this Ground Lea survive the expiration or earlier termination of this 
Ground Lease. # 

14. Eminent Dom~ the event of condemnation or taking by governmental 
authority or entity havin 1~wer of eminent domain, Landlord and Tenant agree as follows: 

(a) .,•,i:_i:•,.J~.r assigns to Tenant any award, compensation or insurance payment 
to which Lan • may become entitled by reason of Tenant's interest in the Leased 
Premises~ if the use, occupancy or title of the Leased Premises or any part thereof is 
take~·~~~ioned or sold in, by or on account of any actual or threatened eminent domain 
pro ~~ or other action by any person having the power of eminent domain 
( mnation"), subject to any rights of Landlord with respect thereto as hereafter 

...... ~•·111ed. For purposes of this Ground Lease, all amounts payable pursuant to any 
.__.-...;.,,cement with any condemning authority which has been made in settlement of or under 

threat of such taking shall be deemed to constitute an award made in such proceeding, and 
all awards, compensation on account of any Condemnation are hereinafter collectively 
referred to an "Compensation". Tenant may appear in any such proceeding or action, to 
negotiate, prosecute and adjust any claim for any Compensation with respect to the Leased 
Premises, and Tenant shall collect any such Compensation. Landlord shall be entitled to 
participate in any such proceeding, action, negotiation, prosecution or adjustment. All 
Compensation with respect to the Leased Premises shall be applied pursuant to this Section 
14, and al I such Compensation (less the expense of collecting such Compensation) is herein 
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called the "Net Proceeds". 

(b) lfa Condemnation (a) of the entire Leased Premises or (b) that results in the 
loss of use of or access to more than twenty-five percent (25%) of the Improvements 
(herein, a "Maior Condemnation"), then Tenant may, not later than one hundred twenty 
( 120) days after such Condemnation, deliver to Landlord (i) notice of its intention to 
terminate this Ground Lease on the initial business day of the next succeeding cal~r 
month (the "Termination Date") which occurs not less than thirty (30) day~a' 
delivery of such notice, and (ii) a certificate of Tenant describing the event givi 1 r e o 
such termination and stating that Tenant has determined in good faith~h ajor 
Condemnation has rendered the Leased Premises unsuitable for restorati continued 
use and occupancy for their intended use. This Ground Lease shall er ·nate on the 
Termination Date, except with respect to obligations and liabilities /f"Tl nt hereunder, 
actual or contingent, which have arisen on or prior to the Termin~~~e, upon payment 
by Tenant of all Rent, Additional Rent and other sums then ~yyable hereunder to 
and including the Termination Date. ✓..ir 

(c) If, after a Condemnation, Tenant d~e1s t ~ notice of its intention to 
terminate this Lease as provided above in this Se - .-f:, then this Ground Lease shall 
continue in full force and effect. To the extent a ant incurs costs in repairing any 
damage to the Leased Premises caused by a ~1 ation and such costs exceed Tenant's 
allocable share of the Net Proceeds (d2'm~ pursuant to Section 14 of this Ground 
Lease), Tenant shall be entitled to rec~1ch portion of Landlord's allocable share of 
the Net Proceeds (as determined putA to Section 14 (hereof) to complete such repair, 
but only against certificates of~~livered to Landlord from time to time as such 
repair progresses, each such cert describing the work for which Tenant is requesting 
payment and the cost incurred~y enant in connection therewith and stating that Tenant 
has not theretofore rece..iid payment for such work. In the event of any temporary 
requisition, this Gro~~e shall remain in full effect and Tenant shall be entitled to 
receive the Net Pl~·o ~locable to such temporary requisition, except that such portion 
of the Net Proce cable to the period after the expiration or termination of the Term 
of this Grouno. shall he paid to Landlord. 

~ I Com ensation shall be aid as follows: (i) if on account of the Leased 
Pr~n • IN located between Landlord and Tenant in accordan-ce with the relative values of 
th • "ctive interests in the Leased Premises, taking into account the terms of this 

.. <W Lease, and (ii) if on account of the Improvements, to Tenant. If the Compensation 
...i_~c~estion does not specifically identify the amount allocable to the Leased Premises 
f ~tween Landlord and Tenant based on their respective interests as provided above, then, 

and in such event, such amounts shall be determined in the following manner: Landlord 
and Tenant shall each appoint a Qualified Appraiser, and the amount of the Compensation 
in question allocable to the Leased Premises and the Improvements , respectively or the 
allocation between Landlord and Tenants of the amount of the Compensation allocable to 
the Leased Premises, as the case may be, shall be determined by the two (2) Qualified 
Appraisers so appointed within a period of no less than thirty (30) business days. If the 
appointed Qualified Appraisers are unable to agree to upon such allocation, the allocation 
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shall be determined by a third Qualified Appraiser (selected by the originally appointed 
Qualified Appraisers) within an additional period of thirty (30) business days. For 
purposes of this Ground Lease, the term "Qualified Appraiser" means an appraiser that 
is a member in good standing of the American Institute of Real Estate Appraisers or any 
organization succeeding thereto, having at least ten ( 10) years of experience in the 
evaluation of commercial real estate and be located and practicing in the State of Arizona. 
Landlord and Tenant shall each bear the costs of its respective Qualified Appraise~d 
shall share equally the cost of the third Qualified Appraiser if such thir~ 
Appraiser is required. All Compensation allocable to Tenant or the Leasehold E te Ii II 
be subject to the lien of any Permitted Leasehold Mortgage and may %11 d in 
accordance with the terms thereof. ~' 

15. Default by Tenant. G 
The following shall constitute an Event of Default he~eun ~ 

(a) failure of Tenant to pay any Base Rent, • nal Rent or charge due 
hereunder; ~ 

(b) failure of Tenant to comply with t&,:1 terms, conditions or covenants 
of this Lease that Tenant is required to obse~¥form; 

(c) abandonment of any o"' of the Project or the Leased Premises by 
Tenant; 

(d) If any material re.talion or warranty of Tenant set forth herein or in 
any notice, certificate, deman~ request or other document or instrument delivered to 
Landlord in connection 1Yl1 this Ground Lease shall prove to be incorrect in any material 
respect as of the time w~1e same shall have been made; 

(e) IP~-•~~11 file a petition in bankruptcy or for reorganization or for an 
arrangement PA,h any federal or state law, or shall be adjudicated a bankrupt or 
adjudicat~i1~W1t, or if a petition or answer proposing the adjudication of Tenant as a 
bankru~; • s reorganization pursuant to any federal or state bankruptcy law or any similar 
fede~· ~~a e law shall be filed in any court and Tenant shall have colluded in, consented 

. ~~ iesced in the filing thereof petition or answ. er shall not be discharged or denied 
X' T 111ety (90) business days after the filing thereof; 

..J___~ (I) If a receiver, trustee or I iquidator of Tenant or of all or substantially all of 
✓ihe assets of Tenant shall be appointed in any judicial proceeding brought by Tenant, or if 
V any such receiver, trustee or liquidator shall be appointed in any judicial bankruptcy 

proceeding brought against Tenant and shall not be discharged within ninety (90) business 
days after such appointment, or ifTenant shall consent to or acquiesce in such appointment; 

(g) If Tenant shall fail to maintain any insurance required to be maintained by 
Tenant in accordance with the provisions of this Ground Lease or if, within fifteen ( 15) 
business days after demand therefor, Tenant shall fail to deliver to Landlord any insurance 
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policies required to be maintained pursuant to this Lease or a certificate, binder or other 
evidence of the renewal of any such insurance policies. 

Landlord shall deliver written notice to Tenant upon the occurrence of and Event of Default. 
Tenant shall have a period of ten (10) days from the due date for any requisite payment to cure its 
default if the Event of Default is a failure to pay any Rent of any character or charge hereunder. 
Tenant shall have a period of thirty (30) days from the date it receives notice to cure default u n 
the occurrence of any other Event of Default. If a non-monetary Event of Default canr111!111111~ 
reasonably cured within a thirty day period, Tenant shall have a longer period, not to 
days, to cure such Event of Default, provided such extension shall only originate a.a(l~IIIIIII~ 
long as Tenant (or any lender curing on behalf of Tenant) is acting with commerc· 
and continuous diligence to cure such default. Any notice required to be gi a Permitted 
Mortgagee may be given contemporaneously with notice to Tenant and a nctff!e] ny Permitted 
Mortgagee shall be considered notice to all Permitted Mortgagee if, a~j~ of such notice, 
more than one Permitted Mortgagee exists. ..i......__ V 

16. Remedies. If Tenant or Limited Partner, as appl.~ls to cure an Event of 
Default within the time provided therefor, Landlord shal~v~ight to: 

(a) If an Event of Default shall have o~~d be continuing, Landlord shall 
be entitled to all remedies available at law o~~-'Y· Without limiting the foregoing, 
Landlord shall have the right to give Tena~nt N e of Landlord's termination of this Lease. 
Upon the giving of such Notice, the T oft is Ground Lease and the estate hereby 
granted shall expire and terminate onM, e as fully and completely and with the same 
effect as if such date were the date~1 ·~ed for the expiration of the Term of this Ground 
Lease, and all rights of Tenant der shall expire and terminate, but Tenant shall 
remain liable as hereinafter pro~de . 

(b) If an Eve~Default shall have occurred and be continuing beyond any 
applicable cure p~f!IJ<llord shall have the immediate right, whether or not the Term 
of this Ground L ~"ll'r have been terminated pursuant to Section 16(a) of this Ground 
Lease, to re-etAi repossess the Leased Premises and the right to remove al I persons 
and propi"r t~rom by summary proceedings, ejectment, any other legal action or in 
any lawf◄ anner Landlord determines to be necessary or desirable. Landlord shall be 
und~r ~; lity by reason of any such re-entry, repossession or removal. No such re­
enl.~ ~session or removal shall be construed as an election by Landlord to terminate 
~1~ und Lease unless a Notice of such termination is given to Tenant pursuant to 

..J.___~cltOn 16 (a) of this Ground Lease. 

✓;r (c) At any time or from time to time after a re-entry, repossession or removal 
V pursuant to Section I 6(b) of this Ground Lease, whether or not the Term of this Ground 

Lease shall have been terminated pursuant to Section I 6(a) of this Ground Lease, Landlord 
may (but shall be under no obligation to) relet the Leased Premises or any portion thereof 
for the account of Tenant, in the name of Tenant or Landlord or otherwise, without notice 
to Tenant, for such term or terms and on such conditions and for such uses as Landlord, in 
its absolute discretion, may determine. Landlord may collect any rents payable by reason 
of such re letting. 
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(d) No expiration or termination of the Term of this Ground Lease pursuant to 
Section 16(a) of this Ground Lease, by operation of law or otherwise, and no re-entry, 
repossession or removal pursuant to Section 16(b) of this Ground Lease or otherwise, and 
no re letting of the Leased Premises pursuant to Section 16( c) of this Ground Lease or 
otherwise, shall relieve Tenant of its liabilities and obligations hereunder, all of which shall 
survive such expiration, termination, re-entry, repossession, removal or reletting. ~ 

(f) In the event of any expiration or termination of the Term of t~i G~-; 
Lease or re-entry, repossession of the Leased Premises, or removal of perso erty 
therefrom by reason of the occurrence of an Event of Default beyond any • a le cure 
period, Tenant shall pay to Landlord all Rent in accordance with the o • ions of this 
Ground Lease from the due date thereof to and including the dat f expiration, 
termination, re-entry, repossession or removal. Thereafter, T8~ all be liable to 
Landlord for, as liquidated and agreed current damages for T~~yfault, until the end 
of what would have been the Term of this Ground Lease~·n ce of such expiration, 
termination, re-entry, repossession, or removal and whet t the Leased Premises or 
any portion thereof shall have been rel et: ~ 

(I) All Rent and Additional Rent and ~;s which would be payable under 
this Ground Lease by Tena~j;i~ absence of any such expiration, 
termination, re-entry, rep~~' or removal. 

(2) As liquidated damagA amount equal to the excess, if any, of (i) the 
aggregate of all T~~n ti.We Rent, Tenant Additional Rent and other sums 
which would be p under this Ground Lease, in each case from the 
date of such dem,nd or, if it be earlier, the date to which Tenant shall have 
satisfied iu,,11 its obligations under Section 16(c) of this Ground Lease to 
pay I i~i~ and agreed current damages) for what would be the then­
un~~,erm of this Ground Lease in the absence of such expiration, 
ter~n, re-entry, repossession or removal. 

17. o~Ossion. 

~s long as no Event of Default has occurred and is continuing hereunder, 
• shall not interfere with the quiet enjoyment of the Leased Premises by Tenant, 

p a that Landlord and its agents and/or designees may, upon reasonable notice and at 
.J___~ s nable times, enter upon and examine the Leased Premises to assure compliance with 
.. ~e terms of this Ground Lease. Tenant shall and may peaceably and quietly have, hold and 

enjoy the Leased Premises during the Term provided that Tenant pays the Rent and 
performs all the covenants and conditions of this Lease that Tenant is required to perform; 
and Landlord warrants that it has full right and sufficient title to lease the Leased Premises 
to Tenant for the Term herein stated. 

(b) At any time after the Project has received its certificates of occupancy and the 
Tenant has executed and recorded the restrictive use covenant for low income housing tax 
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credits for a term of fifty (50) years, and so long as the no Event of Default exists, Tenant 
shall have the right, but not the obligation, to acquire the Fee Estate in the Leased Premises. 
Tenant may exercise this right by providing Landlord with at least sixty (60) days' prior 
written notice and making payment of any unpaid Base Rent and Additional Rent, if any, 
due as of the closing date. Upon satisfaction of these conditions, Landlord and Tenant shall 
enter into a Purchase and Sale Agreement on the terms and conditions stated in Exhibit D 
hereto, provided the closing of such sale shall occur not more than forth five ( 45) days a r 
notice provided by Tenant to Landlord, unless closing is otherwise extended by i'lWm"'lllla• 

agreement of the parties. Upon satisfaction of these conditions, Landlord shall c v e 
Fee Estate in the Premises to Tenant by a special warranty deed, subje~t to and 
encumbrances existing as of the Commencement Date or otherwise agre t enant, 
at the sole cost and expense of the Tenant. 

( c) At any time after the Project has received its cert~, - Cir occupancy and 
the Tenant has executed and recorded the restrictive use cove~ • w income housing 
tax credits for a term of fifty (50) years, Landlord shall hav~ , ut not the obligation, 
to require Tenant to acquire the Fee Estate in the Leased • s. Landlord may exercise 
this option by delivering to Tenant not less than sixty~a 'prior written notice. Upon 
exercise of this option, Tenant shall be obligated o t the Fee Estate in the Leased 
Premises on the same terms applicable to the Ten t ion stated in Section 17(b) above. 
Closing of the transfer shall occur within sixt ys fol lowing expiration of the notice 
period, and Landlord shall convey the oe si e interest to Tenant by special warranty 
deed, subject to all liens and encumbrc existing as of the Commencement Date or 
otherwise agreed to by Tenant, at theoo t and expense of the Tenant. 

18. Compliance with Law. ~ 
(a) Tenant shalico,frly with and cause the Leased Premises to comply with 

and shall assume all obl~ns and liabilities with respect to (i) all laws, ordinances and 
regulations, and o~nmental rules, orders and determinations presently in effect or 
hereafter enacted, e or issued, both foreseen and unforeseen and ordinary and 
extraordinary ~c ble to the Leased Premises or the ownership, operation, use or 
possess~·o, he"-land (ii) all contracts (included but not limited to insurance policies), 
agreem • covenants, conditions and restrictions now or hereafter applicable to the 
Le~as rnses, or the ownership, operation, use or possession thereof and existing on 
th • hereof or hereafter into with the consent of Tenant (collectively, "Legal 

.. ~ • ements"), including but not limited to all such Legal Requirements which require 
~Li!'tural, unforeseen or extraordinary changes. 

✓..,r (b) Tenant shall obtain all necessary licenses, permits and inspections necessary 
V to operate the Project on the Leased Premises at its own expense. Landlord shall cooperate 

with Tenant fully to help Tenant obtain all necessary licenses, permits and inspections 
required to operate the Project on the Leased Premises provided that the costs of obtaining 
such licenses, permits and inspection are paid by Tenant. 

19. Mechanic's Liens. 
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(a) Tenant will promptly remove and discharge (which may be accomplished 
by bonding) any charge, lien, security interest or encumbrance upon the Leased Premises 
or any Rent or other sums payable hereunder which arise for any reason, including all liens 
which arise out of the possession, use, occupancy, construction, repair or rebuilding of the 
Leased Premises or by reason of labor or materials furnished or claimed to have been 
furnished to Tenant or for the Premises. Nothing contained in this Ground Lease sh~l e 
construed as constituting the consent or request of Landlord, express or impliei, t 
the performance by any contractor, laborer, material man, or vendor of any labor o se • es 
or for the furnishing of any materials for any construction, alteration, addif Ir or 
demolition of or to the Leased Premises or any part thereof. Notice is h 11 en that 
Landlord will not be liable for any labor, services or materials furnished be furnished 
to Tenant, or to anyone ( other than Landlord) holding an interest in e sed Premises 
or any part thereof through or under Tenant, and that no mechan~~ er liens for any 
such labor, services or materials shall attach to or affect the int ~ Landlord in and to 
the Leased Premises. Landlord and Tenant expressly a,~-.. .... acknowledge that no 
interest of Landlord in the Leased Premises shall be subj~._v,.-,••Y lien for Improvements 
made by Tenant on the Leased Premises. Landlord s~o e liable for any lien for any 
Improvement made by Tenant, such liability be~·n 1 sly prohibited by the terms of 
this Lease, and Tenant agrees to inform all cont ct , nd material suppliers performing 
work in or for or supplying materials to t~ Premises of the existence of said 

prohibition. ~' 

(b) Within fifteen (15) b s clays after a lien has been filed against the 
Leased Premises on account of la~t~.1:anaterial furnished in connection with Tenant's 
development of the Project, Te all either (i) discharge the lien filed against the 
Leased Premises, or (ii) post a i,n vith the clerk of court of competent jurisdiction with 
instructions to apply th~ \1111 towards payment of the lien if it is upheld upon final 
judgement or return the ~to Tenant if the lien is discharged. Landlord may discharge 
the lien by payin~Qltnt of the claim due or posting a bond with the clerk of court if 
Tenant fails to d ~~in the time required under this Lease. Tenant shall reimburse 
Landlord the c- irred to pay or have the lien discharged upon demand. Such amounts 
due from~naUall be charged as Additional Rent under the terms of this Lease. 

20.~ic s. Each notice, request, demand, consent, approval or another 
co~11m (hereafter in this Section 20 referred to collectively as "Notices" and referred 
to in • ly as a "Notice") which Landlord or Tenant is required or permitted to give to the 

l ty pursuant to this Ground Lease shall be in writing and given (a) in person, (b) by a 
ercial overnight air or ground courier that guarantees next day delivery and provides a 

✓,id~ ery receipt, or (c) by e-mail (followed by hard copy delivered in accordance with 
'Vi·eceding clauses (a) and(b) on the next business day after receipt of the notice by e-mail. Any 

Notice shall be effective only upon receipt unless such Notice is refused by the party to which 
it is to be delivered or because such Notice cannot be delivered because of failure to provide 
written Notice to the other party of a change of address, in which event Notice shall be deemed 
to be given on the date of such refusal, in the case of a refusal, in the case of a refusal to accept 
delivery of a Notice, or the date of the attempted delivery in the case of a change of address. 
All Notices shall be addressed to the parties at the addresses shown on Exhibit B hereto and 
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incorporated herein by this reference. 

Any party may, by Notice given pursuant to this Section 20, change the person or persons 
and/ or address or addresses or designate and additional person or persons or an additional 
address or addresses, for its Notices. Copies of Notices are for informational purposes only, 
and a failure to give or receive copies of any Notice shall not be deemed a failure to give 
Notice. The attorney for a party has the authority to send Notices on behalf of such pa~ 

Landlord agrees, simultaneously with the giving of each notice hereunder, to give~1p~ 
copy thereof to the Limited Partner at its address indicated on Exhibit B, or such ress 
as the Limited Partner provides to Landlord. The Limited Partner shall have t h , but not 
the obligation, during the periods given to Tenant for remedying any of Default 
hereunder, itself remedy any Event of Default or cause the same to be re1 
agrees to accept such performance or payment on the part of the Lr}~ 
the same had been done, tendered, or performed by Tenant. ...l__V 

21. Waiver. The rights and remedies of Landlord un.f.1t1thl'1ease, as well as those 
provided or accorded by law, shall be cumulative, and Ee ~be exclusive of any other 
rights or remedies hereunder or allowed by law. No w y Landlord of any violation or 
breach of any of the terms, provisions and covenants <t'fflli ease shall be deemed or construed 
to constitute a waiver of any other violation or ~j~f any of the terms, provisions and 
covenants herein contained. Forbearance by~n~d to enforce one or more of the remedies 
provided herein upon the Event of Default sh t be deemed or construed to constitute a waiver 
of such default. Acceptance of any instal ~ o Rent by Landlord subsequent to the date that 
it is due shall not alter or affect th~"""1t and obligation of Tenant to pay subsequent 
installments of Rent promptly upon r' date thereof. 

22. A licable Law and rtief Bound. Landlord and Tenant hereby and agree that this 
Ground Lease and all matte , 1its (whether in equity or at law), causes of action, claims, 
cross-claims, countercl, • %. <J.mands, obligations actions, survival claims, rights to damages, 
cross, attorneys' fees ~~ses of any kind or in any way relating to the subject matter of 
this Ground Lease--··-~ governed, interpreted, construed and enforced in all respects by the 

e law of conflicts, of the State of Arizona. 

~ a) The words "Landlord" and "Tenant" as used herein, shall include, apply 
-l..1 nd a_ nd_ benefit, as the context permits or requires, the parties executing this Lease and , r respective successors and permitted assigns. 

~ (b) Wherever the context permits or requires, words of any gender used in this 
Lease shall be construed to include any other gender, and words in the singular numbers 
shall be construed to include the plural. 

24. Captions. The headings and captions contained in this Lease are inserted only as a 
matter of convenience and in no way define, limit or describe the scope or intent of this Lease 
nor of any provision contained herein. 
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25. Care of the Project. Tenant, at its own expense, will maintain all parts of the Leased 
Premises in good repair and condition, except for ordinary wear and tear, and will take all 
action and will make all foreseen and unforeseen and ordinary and extraordinary changes and 
repairs which may be required to keep all parts of the Leased Premises in good repair and 
condition, ordinary wear and tear excepted. Landlord shall not be required to maintain or 
repair the Leased Premises. Tenant waives the right to (a) require Landlord to maint~ 
repair the Leased Premises, or (b) make repairs at the expense of Landlord pursua~~ 
Legal Requirement, contract, agreement, covenant, condition or restriction, at an ti m 

effect. f....~ 

26. Net Lease. ~ 
(a) This is a "Net Lease" and, any present or fut~i"'to the contrary 

notwithstanding, shall not terminate except as otherwise~xp ~ovided herein, nor 
shall Tenant be entitled to any abatement, reduction, di • set-oft: counterclaim, 
defense or deduction with respect to any Rent, or other sr able hereunder except as 
otherwise expressly provided herein, nor shall the~·ga ns of Tenant hereunder be 
affected, by reason of: (i) any damage to, destruc 1 . or casualty with respect to, the 
Leased Premises or any portion thereof, (ii) an 1 'J f the Leased Premises or any part 
thereof by condemnation or otherwise, (i" rohibition, limitation, interruption, 
cessation restriction or prevention o~~ na ' use, occupancy or enjoyment of the 
Premises, or any interference with sue occupancy or enjoyment by any person, (iv) 
any eviction by paramount title or <A-vi e, (v) any default by Landlord hereunder or 
under any other Agreement, ~~mpossibility or illegality of performance by 
Landlord, Tenant, or both, (vii action of any federal state or local governmental 
authority ("Governmental A~o 1ty") (including, without limitation, changes in Legal 
Requirements), or (viiiLalv other cause whether similar or dissimilar to the foregoing. 
The Parties intend t~ obligations of Tenant hereunder shall be separate and 
independent cov~~d agreements and shall continue unaffected unless such 
obligations shall een modified or terminated pursuant to any express provision of 
this Lease. o 

~nant shall remain obligated under this Lease in accordance with is terms and 
slila ~kl any action to terminate, rescind or avoid this Ground Lease, notwithstanding 
a ruptcy, insolvency, reorganization, liquidation, dissolution or other proceeding 

.. ~ 1 g Landlord or any action with respect to this Ground Lease which may be taken 
-~·,my trustee, receiver or liquidator or by any court. Except as otherwise expressly 

✓~ ~ rovided herein, Tenant waives all rights to terminate or surrender this Lease, or to any 
V abatement of Rent or other sums payable hereunder. 

27. Surrender of Leased Premises. 

(a) Tenant shall surrender possession of the Leased Premises at the expiration 
of the Term, along with all alterations, additions, and improvements, thereto, in good 
condition and repair, reasonable wear and tear and damage by casualty excepted. Tenant 
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shall remove all its personal property not required to be surrendered to Landlord from the 
Leased Premises before surrendering possession of the Leased Premises, and shall repair 
any damage to the Project caused by the removal of Tenant's personal property. Any 
personal property remaining in the Project at the expiration of the Lease Term shall become 
property of Landlord and Landlord shall not have any liability to Tenant therefor under any 
circumstances. 

(b) Tenant shall indemnity Landlord from and against all losses, cl~-+. 
liability resulting from Tenant's failure to deliver possession of the Leased Prem es p n 
the expiration of the Tenn or termination after an Event of Default, in not 
limited to, claims made by a succeeding tenant based on Tenant's d e ivering 
possession of the Leased Premises. Tenant's obligation to observe or per,._,..,___t "' covenant 
shall survive the expiration or other termination of the Term. 

28. Permitted Leasehold Mortgages. Neither Tenant nor essor in interest to 
the Leased Premises or any part thereof shall, without the prior uffli.....___onsent of Landlord in 
each instance, which consent may be withheld in Landlord' iscretion, engage in any 
financing or any other transaction creating any mortgag~t • encumbrance or lien upon 
the Leased Premises, whether by express agreemen ration of law, or suffer any 
encumbrance or lien to be made on or attached to the ea remises, except for the Permitted 
Leasehold Mortgages. With respect to the Pen • sehold Mortgages, notwithstanding 
any other provisions in this Lease to the con!:(:_y, following provisions shall apply: 

(a) Upon an Event of Def~ ')e observance or performance of any covenant 
in this Ground Lease, Landlord s~1, l'-l written Notice of such default to the Permitted 
Mortgagee, at Permitted Mortga , ddress set forth on Exhibit B or as the Permitted 
Mortgagee may request in a wri~g elivered to Landlord. The Permitted Mortgagee shall 
have (i) ten ( I 0) business_clys after the Event of Default to cure or remove any default in 
the payment of Rent or ~11onetary obligations, and (ii) thirty (30) business days after 
the Event of Defa~tl e or remove any other default. If any non-monetary Event of 
Default cannot re y be cured within such thitiy (30) business day period, the cure 
period shall b~n ed for an additional reasonable time, not to exceed ninety (90) days 
from th~d, :e Mch notice, provided that the Permitted Mortgagee commences the cure 
within 'tial thirty (30) business day period and thereafter diligently prosecutes the 
cu~·e p etion. Notwithstanding any other provision of this Ground Lease, Landlord 
sh' o have any right pursuant to this Ground Lease or otherwise to terminate this 

._. C:W Lease due to such Event of Default unless Landlord shal I have first given written 
~-t1ce thereof to the Permitted Mortgagee and unless Permitted Mortgagee shall have 

!led to cure or remove, or cause to be cured or removed, such default, within the time set 
forth in this Section 28. No notice ofan Event of Default to Tenant shall be effective unless 
delivered to all Permitted Leasehold Mortgagees. All insurance proceeds payable with 
respect to the Leasehold Estate or Improvements shall be subject to the lien of any 
Permitted Leasehold Mortgage and may be applied in accordance with the terms of such 
Permitted Leasehold Mortgage. 

(b) The Limited Partner shall be permitted the time period for cure provided to 
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Tenant as set forth in this Lease. 

(c) Landlord agrees to accept payment or performance by any Permitted 
Leasehold Mortgagee or Limited Partner as though the same had been done by Tenant. 

(d) So long as any Permitted Leasehold Mortgage is outstanding and the 
Permitted Leasehold Mortgagee (or any Acquiring Party) is not in default be., 
applicable cure periods under this Lease, Landlord shall not terminate this Lease, 
voluntary surrender thereat: or disturb the possession, use or quiet enjoyme o e 
Leasehold Estate by such Permitted Leasehold Mortgagee or Acquiring P ,...,~~~~Tit in 
accordance with this Section 28. .._' 

(e) If this Ground Lease shall be terminated for any lf~ereunder by 
Landlord, or in the event of the rejection or disaffirmance of th~~ Lease pursuant 
to any bankruptcy law or another law affecting creditors' right ~rd will enter into a 
new lease of the Leased Premises ( on the same terms as tl • nd Lease) demised by 
this Ground Lease with the Permitted Mortgagee, or any ignated by the Permitted 
Mortgagee, not less than ten (10) nor more than thi~30 ays after the request of the 
Permitted Mortgagee referred to below, for the~· 1 r of the Term of this Ground 
Lease, effective as of the date of such terminatio r ion or disaffirmance upon all the 
terms and provisions contained in this G~~ ease, provided that the Permitted 
Mortgagee makes a written request to La?r~r a such new lease within thirty (30) days 
after the effective date of such terminati~jection or disaffirmance, as the case may be, 
and such written request is accompaAy a copy of such new lease, duly executed and 
acknowledged by the Permitte~~ee or the party designated by the Permitted 
Mortgagee to the lessee thereun~d the Permitted Mortgagee cures all defaults under 
this Ground Lease which can ~ cured by the payment of money and pays Landlord all 
Rent, Additional Rent an&other sums which would at the time of such execution and 
delivery be due and ~a;'aby Tenant under this Ground Lease but for such rejection, 
disaffirmance or t~r • . If the Permitted Mortgagee designates another party to enter 
into such new lea _,andlord must approve such new party, which approval shall not 
be unreasonat-At 1eld. If the Permitted Mortgagee, or the party so designated by the 
Permitteid O!Wee, shall have entered into a new lease with Landlord pursuant to this 
Section , then any default under this Ground Lease which cannot be cured by the 
payHt _, money shall be deemed cured. Any new lease made pursuant to this Section 
28 I have the same priority with respect to other interests in the Leased Premises as 

.._t~' • und Lease and shall be accompanied by a conveyance of Landlord's interest, if 
~!to the Improvements for a term of years equal in duration to the term of the new lease 

the same may c extended pursuant to the provisions of said new lease, The provisions 
of this Section 28(d) shall survive the termination , rejection or disaffirmance of this 
Ground Lease and shall continue in full effect thereafter to the same extent as if this Section 
28(d) were a separate and independent contract made by Landlord, Tenant and Permitted 
Mortgagee and, from the effective date of such termination, rejection or disaffinnance of 
this Ground Lease to the date of execution and delivery of such new lease, the Permitted 
Mortgage may use and enjoy the leasehold estate created by this Ground Lease with 
hindrance by Landlord. From and after the time the Permitted Leasehold Mortgagee shall 
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deliver to Landlord a true copy thereof, together with written notice specifying the name 
and address of the Permitted Leasehold Mortgagee (if not otherwise set forth on Exhibit B) 
and the pertinent recording data with respect to the Permitted Leasehold Mortgage ( except 
with respect to the Mortgages referenced in Exhibit 8), Landlord agrees that, for so long 
as such Permitted Leasehold Mortgage remains a Permitted Mortgage, the following 
provisions shall apply: 

(f) So long as any Permitted Leasehold Mortgage is outstanding~~ 
Permitted Leasehold Mortgagee (or any Acquiring Party) is not in defaul b~~,. 
applicable cure periods under this Lease, Landlord shall not terminate this L ept a 
voluntary surrender thereof, or disturb the possession, use or quiet e y n of the 
Leasehold Estate by such Permitted Leasehold Mortgagee or Acquiri ty except in 
accordance with this Section 28. G 

1. there shall be no termination, cancellation o¼~ of this Lease, nor 
shall Landlord permit or accept Tenant to 7.:::J. rights under the Lease, 
without the prior written consent of each Iv d Leasehold Mortgagee. 

11. there shall be no amendment or 6.-.,Q,,..ion of this Lease, without the 
prior written consent of each Pe 1~~;asehold Mortgagee, which, in 
the case of an amendment~~~ ification that does not materially 
adversely affect such ~~~ Leasehold Mortgagee, shall not be 
unreasonably withheld, ~~tioned or delayed. 

(g) If this Ground L~ol be terminated for any reason hereunder by 
Landlord, or in the event of the r . n or disaffirmance of this Ground Lease pursuant 
to any bankruptcy law or othei-,w affecting creditors' rights, Landlord will enter into a 
new lease of the LeasedJ.llmises ( on the same terms as this Ground Lease) demised by 
this Ground Lease wit 1 t~rmitted Mortgagee, or any party designated by the Permitted 
Mortgagee, not less,_ .. ,_ ... ""'n ( I 0) nor more than thirty (30) days after the request of the 
Permitted Mort 1a•M~r the remainder of the Term of this Ground Lease, effective as of 
the date of su t nation, rejection or disaffirmance upon all the terms and provisions 
containe~ th ase, provided that the Permitted Mortgagee makes a written request to 
Landlo1(.~ such new lease within thirty (30) days after the effective date of such 
tern~·~ rejection or disaffirmance as the case may be, and such written request is 
ac~~ ied by a copy of such new lease, duly executed and acknowledged by the .r~.~ ed Mortgagee or the party designated by the Permitted Mortgagee to be the lessee 

~~under and the Permitted Mortgagee cures all defaults under this Ground Lease which 
~ ~n be cured by the payment of money and pays Landlord all Rent and other sums which 

would at the time of such execution and payable under this Ground Lease but for such 
rejection, disaffirmance or termination. If the Permitted Mortgagee designates another 
party to enter into such new lease, the Landlord must approve such new party, which 
approval shall not be unreasonably withheld. If the Permitted Mortgagee, or the party so 
designated by the Permitted Mortgagee, shall have entered into a new lease with Landlord 
pursuant to this Section 28, then any default under this Ground Lease which cannot be 
cured by the payment of money shall be deemed cured. Any new lease made pursuant to 
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this Section 28 shall have the same priority with respect to other interests in the Leased 
Premises as this Ground Lease and shall be accompanied by a conveyance of Landlord's 
interest, if any to the Project (free of any mortgage or other lien, charge or encumbrance 
created or suffered to be created by Landlord except for any mortgage otherwise permitted 
herein) for a term of years equal in duration to the term of the new lease as the same may 
be extended pursuant to the provisions of said new lease. The provisions of this Section 
28 shall survive the termination, rejection or disaffirmance of this Ground Lease and s l 
continue in full effect thereafter to the same extent as if this Section 28 were a ~~• 
and independent contract made by Landlord, Tenant and Permitted Mortgagee d, m 
the effective date of such termination, rejection or disaffirmance of this~r se to 
the date of execution and delivery of such new lease, the Permitted Mo a ay use 
and enjoy the leasehold estate created by this Ground Lease with t indrance by 
Landlord. G 

(h) Nothing in this section shall require any Permitt hold Mortgagee or 
its designee as a condition to the exercise of rights prov id~ is section to cure any 
default of Tenant not reasonably susceptible of being cur 1ch Permitted Leasehold 
Mortgagee or its designee and Landlord shall not ter!c· te Lease due to the existence 
of a default not reasonably susceptible of beinf) by such Permitted Leasehold 
Mortgagee. The foregoing shall not be deemed to , Permitted Leasehold Mortgagee 
from performing covenants relating to the conIJ!'j the Leased Premises or other similar 
matters requiring access to and/or controlj-f tH"\eased Premises from and after such time 
as such Permitted Leasehold Mortgag~quires Tenant's interest in this Lease by 
foreclosure or otherwise. o 

(i) Any Permitted Le~d Mortgagee shall have the right to accelerate loan 
payments and/or foreclose uponj~ehold estate pursuant to the terms of such Permitted 
Leasehold Mortgagee's Mltgage and if such Permitted Leasehold Mortgagee or another 
third party ("Acquirin~ty") acquires title to the leasehold estate pursuant to a 
foreclosure sale or • lieu of foreclosure, said Acquiring Party shall be recognized 
and considered a~,-il5n'ant under this Lease and shall have all of the rights and benefits 
as Tenant her~ subject to the approval rights of Landlord specified above in this 

Section~ V 
Tenant hereby assigns to the Permitted Leasehold Mortgagees Tenant's 

ri~~ reject the Lease under Section 365 of the Bankruptcy Code, and (ii) seek an 
.. e~"1 of the sixty (60) day period within which Tenant must accept or reject the Lease 
~~· Section 365 of the Bankruptcy Code. Landlord acknowledges the potential 

signment referenced above to the Permitted Leasehold Mortgagees, and reserves the right 
~ to approve the form thereof, such approval not to be unreasonably withheld. 

29. Limitation of Leasehold Mortgagee Liability. A Permitted Leasehold Mortgagee 
shall have no I iabil ity under this Ground Lease arising prior to the date upon which it becomes 
a holder in possession following a foreclosure or deed in lieu of foreclosure or a tenant under 
a New Lease as set forth herein. 

30. Permitted Fee Mortgages. Neither Landlord nor any successor of Landlord 111 
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interest to the Fee Estate in the Leased Premises or any part thereof shall engage in any 
financing or any other transaction creating any mortgage or other encumbrance or lien upon 
the Fee Estate of Landlord in the Leased Premises, whether by express agreement or operation 
of law, other than those permitted encumbrances listed on Schedule B of the Owner's Policy 
of Title Insurance (the "Permitted Encumbrances") and liens for taxes or municipal 
obligations, in the absence of a commercially reasonable Non-Disturbance and Attornment 
Agreement among the holder of Landlord's Mortgage and Permitted Mortgagee and any~ 
than-relevant party to Tenant's interest under this Ground Lease. " 

31. Damage by Casualty. Tenant shall rebuild the Project or any p ~af if 
damaged or destroyed by casualty, subject to the rights of the Permitted Lease ~~gagees 
and the requirements of the Partnership Agreement. In all events, this u Lease shall 
continue in full force and effect. G 

32. Estoppel Certificate. Each party hereto shall, at any f ~ from time to time 
within ten (10) days after being requested to do so by the 0th~..,..._.....,, the Limited Partner, 
and/or any Permitted Leasehold Mortgagee in writing, ex seal, acknowledge, and 
address and deliver to the requesting party ( or, at the~er request, to any existing or 
prospective Mortgagee, transferee or other assignee~ uesting party's interest in the 
Leased Premises or under this Ground Lease which qt such interest in accordance with 
this Ground Lease) a certificate in recordable f~ 1fying (a) that this Ground Lease is 
unmodified and in full force and effect ( or,01f e~as been any modification thereof, that it 
is in full force and effect as so modified, st • therein the nature of such modification); (b) 
that Tenant has accepted possession oft s d Premises, and the date on which the Term 
commenced; ( c) as to the dates to whiv,..~-"' Rent and other charges arising hereunder have 
been paid; (d) as to the amount of an aid Rent or any credit due to Tenant hereunder; (e) 
as to whether, to the best of such i,-rt s knowledge, information and beliet: the requesting 
party is then in default in rgiing any of its obligations hereunder (and, if so, specifying 
the nature of each such defau t , nd (f) as to any other fact or condition reasonably requested 
by the requesting part~; nowledging and agreeing that any statement contained in such 
certificate may be rel • n by the requesting party and any such other addressee. If a party 
fails to deliver su~ icate within ten (10) business days after written request, such party 
shall be de:1;.Ue certified that this Lease is in full force and effect and that no default 
exists, unle~~ten notice to the contrary is delivered within such period. 

33 terations. Tenant, at its expense, may demolish the Improvements, make 
add and alterations of the Improvements and/or construct new or additional 

nts, and Tenant may remove and make substitutions and replacements for any 
ements, provided that (i) the fair market value of the Leased Premises shall not be 

ed thereby, and (ii) such work shall be performed in a good and workmanlike manner and 
compliance with all applicable Legal Requirements and the requirements of all insurance 

policies required to be maintained by Tenant hereunder. All such additions, alterations, 
substitutions and replacements shall be the property of Tenant. Tenant shall promptly pay all 
costs and expenses of each such addition, alteration, removal, substitution or replacement and 
shall discharge all liens filed against the Leased Premises arising out of the same. Tenant shall 
procure and pay for all permits and licenses required in connection with any such addition, 
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alteration, removal, substitution, or replacement. 

34. No Merger. As long as any Permitted Leasehold Mortgage is outstanding, the 
Leased Premises shall not merge with Landlord's Fee Estate. In addition, the Permitted 
Leasehold Mortgagees' liens shall extend to the Fee Estate in the event that Tenant acquires 
title to the Fee Estate. No voluntary surrender, cancellation, or termination of this Lease by 
agreement between Landlord and Tenant shall be effective without the prior written c~nse f 
the Senior Permitted Leasehold Mortgagee, and any such consent shall be binding upon 
Permitted Leasehold Mortgagees. 

35. Modification of Lease. This Ground Lease may not be ~~odified, 
altered, or changed in any manner other than by a written agreement bet n andlord and 
Tenant, executed by both parties, and with the prior written consent of Li I e rtner and the 
Senior Permitted Leasehold Mortgagee, and any such consent shall ~~ • g upon all other 

Permitted Leasehold Mortgagees. ~v 
36. Partial Invalidity. If any part of this Ground Leas lid or unenforceable, the 

remainder of this Ground Lease shall not be affected the1~ 1 all remain in full force and 

effect. ~ 

37. Non-Recourse. Notwithstanding anyt~~ae contrary contained herein, neither 
Tenant nor any of its partners shall have any P;.f?.n~iability for the payment and performance 
obligations hereunder, but such liability shall~~mited to Tenant's interest in the Project. 

38. Limited Third-Part Ri •ht . Q,ithstanding anything to the contrary set forth 
elsewhere in this Ground Lease, Lan t nd Tenant hereby acknowledge and agree that the 
Limited Partner and Permitted Lease~! Mortgagees shall be deemed third-party beneficiaries 
of the provisions of this Leasti which specifically grant the Limited Partner and Permitted 
Leasehold Mortgagees ri~.1 t ts~ ~or benefits, including, without limitation, those provisions 
which entitle the Limi~e ~r and Permitted Leasehold Mortgagees to receive notice and 
exercise the right to cu onnection therewith, the Limited Partner and Permitted Leasehold 
Mortgagees may ~ and all remedies available to the Limited Partner and Permitted 
Leasehold M~r agUn order to enforce such provisions. Limited Partner's rights hereunder 
shall term in any time when Limited Partner no longer has an interest in Tenant. Without 
I imitatio~ it ed Leasehold Mortgagees are intended third-party beneficiaries of Section 28 
and m~Te the provisions thereof directly against Landlord . 

...1~ Counterparts. This Ground Lease may be executed in counterparts, each of which 
✓_.:i,~e deemed to be an original, but all of which together will constitute one instrument. 

V 40. Representations and Warranties. 

A. Representations and Warranties of Landlord. 

I. Landlord has the ful I power and authority to executed and deliver 
this Ground Lease and to perform its obligations hereunder; the execution, 
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delivery and performance of this Ground Lease by Landlord has been duly and 
validly authorized and all requisite action has been taken by Landlord to make 
this Ground Lease valid and binding on Landlord and enforceable in 
accordance with its terms. 

2. This Ground Lease constitutes the valid and legally binding 
obligations of Landlord and is enforceable in accordance with its terms, ex t 
as such enforceability may be limited by applicable bankruptcy, inso 
reorganization or other similar laws affecting the enforcement of e 
rights generally and by principles of equity. ft...~ 

B. Tenant's Representations and Warranties. ~ 
1. Tenant has full power and authority to ~and deliver this 

Ground Lease and to perform its obi igations e er; the execution, 
delivery and performance of this Lease by Te een duly and validly 
authorized and all requisite has been taken ant to make this Ground 
Lease valid and binding upon Tenant a~O eable in accordance with its 
terms. 

2. This Ground Lease "i;,Os the valid and legally binding 
obligations of Tenant and i~fo~1ble in accordance with its terms, except 
as such enforceability mo.a imited by applicable bankruptcy, insolvency, 
reorganization or other r aws affecting the enforcement of creditors' 
rights generally and~ pies of equity. 

3. There ar~~-;:ions, suits or proceedings at law or in equity or by 
or before am\Governmental Authority (whether purportedly on behalf of 
Tenant) e~ or, to the knowledge of Tenant, overtly threatened against 
Landlo h, ifadversely determined, could call into question the validity 
or emfNlability of this Ground Lease, or could result in the rescission, 
t~ on or cancellation of any franchise, right, license, permit or similar 

~Mization held by Tenant. 

~ 4. All consents, approvals and authorizations required for the 
"-.V execution, delivery and performance of this Ground Lease by Tenant have 

..,. ~' been obtained, and no other consent, authorization or approval ol; flling with, 
_, ~ notice to, or exemption by, any Governmental Authority or other person or 

entity ( except for those which have been obtained, made or given) is required 
to authorize, or is required in connection with the execution delivery and 
performance of this Ground Lease by Tenant, or is required as a condition to 
the validity or enforceability of this Ground Lease against Tenant. No 
provision of any applicable statute, law (including, without limitation, any 
applicable usury or similar law), rule or regulation of any Governmental 
Authority prevents the execution, delivery or performance of this Ground 
Lease by Tenant or affects the validity of this Ground Lease. 
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41. 

5. Tenant is not in default under any mortgage, indenture, contract or 
agreement to which it is a party or by which it or any of its property is bound 
that would be reasonably be expected to have a material adverse effect on the 
financial condition, business or property of Tenant. The execution, de! ivery 
or carrying out of the terms of this Ground Lease will not result in the breach 
of any term or provision of any of Tenant's governing documents or cons!;i e 
a default thereunder, or result in the creation on imposition of, or ob • 
to create, any lien or other encumbrance upon any property ofTenan or s ilt 
in a breach of or require the mandatory repayment of or other a0

•~
1,..~n of 

payment under or pursuant to the terms of any such mart 1 

contract or agreement. 

Title; LIHTC Provisions. 

a. It is the purpose and intent of Landlord a that Tenant shall be 
accorded all burdens and benefits of ownership of the P r as long as this Ground 
Lease shall remain in effect. Accordingly, at all tinREur 1 the Term, Tenant shall be 
deemed to exclusively own the Project for federa~t ses, and Tenant alone shall be 
entitled to all of the tax attributes of ownersii er including, without limitation, the 
right to claim depreciation or cost recovery s, the right to claim the federal low-
income housing tax credits available to r~a~ 1der Section 42 of the Code with respect 
to the Project, and the right to amortize c~~ costs and the right to claim any other federal 
tax benefits attributable to the Projeco 

b. Landlord acknow~ that the Project is intended to qualify for low-
income housing tax credits und~~on 42 of the Code (the "Tax Credits") and agrees 
that it will not intention*! many manner under this Ground Lease so as to cause the 
Project to fail to qua!~ e Tax Credits. 

c. No~tanding anything to the contrary set forth herein, the following 
shall be permA~out consent of Landlord and shall not constitute an involuntary 
assignm~--n - trMr, sale or Event of Default or result in any fee: (i) the transfer of any 
limited "r interest in Tenant pursuant to the terms of the Partnership Agreement; (ii) 
the Si. and replacement of the general partner of the Tenant in accordance with the 
ter~~o the Partnership Agreement, and/or (iii) an amendment of the Partnership 

,.J___ ~~ ent memorializing the transfers or removal in subsection (i) or (ii) of this Section 

✓.,""J'7'2. Memorandum of Lease. Upon the execution and delivery hereof, Landlord and Tenant 
~ execute, acknowledge, de! iver and cause to be recorded in the real estate records of Pima 
County, Arizona, a memorandum of this Lease substantially in the form of Exhibit C attached 
hereto (the "Memorandum"). Tenant shall be responsible for all costs and expenses in connection 
with the recording of this Lease or the Memorandum. 
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43. Jurisdiction Venue and Process. Each of the parties hereby irrevocably and 
unconditionally submits to the jurisdiction of the federal and state courts located in the state of 
Arizona (and any appellate court from any such court) in any suit, action or proceeding arising out 
of or relating to this Ground Lease, or for recognition or enforcement of any judgment, and each 
hereby irrevocably and unconditionally agrees that all claims in respect of any such suit, action or 
proceeding shall be brought in and may be heard and determined in such federal or state courts 
located in the state of Arizona. Each of the parties hereby agrees that a final judgment in any • 
action or proceeding shall be conclusive and may be enforced in other jurisdictions by sui~,._..,."", 
judgment or in any other manner provided by law. Each of the parties hereby irrevo a d 
unconditionally waives, to the fullest extent it may legally and effectively do so (a) ~ tion 
that it may not or hereafter have to the laying of venue of any suit, action or proce n rising out 
of or relating to this Ground Lease in any state or federal court located in the st Arizona and 
(b) the defense of an inconvenient forum to the maintenance of such suit, a~n] 
any such court. ~ V 

44. Waiver of Trial by Jury. Each of the parties here~~' to the fullest extent 
permitted by law, the right to trial by jury in any action, procee ;:Cmterclaim filed by the 
other party, whether in contract, tort or otherwise, which righ~la1 relates directly or indirectly 
to this Ground Lease, any documentation related thereto~ cts or omissions in connection 
with this Ground Lease. This waiver has been agreed o • consultation with legal counsel 
selected independently by the Tenant and Landlord.« 

45. Non- Waiver. No waiver of an enant, condition or provision of this Ground 
Lease shall be deemed, or construed, to have e made unless expressed in writing and signed by 
the party against whom such waiver ha~ arged. The failure of any party to insist in any 
one or more cases upon the performance~ of the provisions, covenants or conditions of this 
Ground Lease or to exercise any option~· nght set forth in this Ground Lease shall not be deemed, 
or construed, as a waiver or reli1~l1ishment for the future of any such provisions, covenants or 
conditions. The acceptance of~rmance of anything required by this Ground Lease to be 
performed with knowled~reach or failure of a covenant, condition or provision hereof 
shall not be deemed or co ~Tto be a waiver of such breach or failure. No waiver by any party 
of one breach by ano~, y shall be construed or deemed to be a waiver with respect to any 
other subseque1~t aMiilure ofa party to declare any default immediately upon its occurrence, 
or delay in tak' 1y action in connection with a default shall not constitute a waiver of such 
default, no1~· • constitute an estoppel against such party, but such party shall have the right to 
declare th'-.~lt at any time and take such action as is lawful or authorized under this Ground 
Lease. ~, 

. No Partnership or Joint Venture. Nothing contained in this Ground Lease shall be 
1 a or construed by the parties hereto or by any third person to create the relationship of 

p1 cipal and agent or of partnership or of joint venture or of any association between Landlord 
and Tenant, and neither the method of computation of rent nor any other provision contained in 
this Ground Lease nor any acts of the parties hereto shall be deemed to create any relationship 
between Landlord and Tenant other than the relationship of landlord and tenant. 
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4 7. Cancellation for Conflict of Interest. This Ground Lease may be cancelled for conflict 
of interest pursuant to A.R.S. § 38-511, the provisions of which are incorporated in this Ground 
Lease by this reference. 

48. Non Discrimination. Tenant will comply with applicable local, state and federal laws, 
rules and regulations concerning equal employment opportunity and non-discrimination; and with 
all provisions and requirements of Arizona Executive Order 75-5, as amended by Executive~ 
2009-09, which is incorporated into this Ground Lease by this reference. " 

49. Non-Appropriation. Landlord's performance of payment obligatio~\aothis 
Ground Lease, if any, may be dependent upon the appropriation of funds~~t,~ard of 
Supervisors or the availability of funding from other sources. Should the Bo Supervisors 
fail to appropriate the necessary funds to meet Landlord's payment obliga~i eunder, or if 
funding for Landlord's payment obligations hereunder is otherwise not~~ to Landlord for 
the purpose of fulfilling Landlord's payment obligations under this G :1_Vease, Landlord will 
be relieved of that payment obligation and Landlord or Tenant ma • te this Ground Lease, 
in which case neither Landlord nor Tenant shall have any furthe-,_...,· .. -or obligations hereunder 
other than those which specifically survive the termination~ und Lease. 

50. Remedies Not Exclusive. Subject to the rightAAender as a third party beneficiary 
to this Ground Lease, the various rights, options, e~~'1,,,/ powers, and remedies of Landlord 
contained in this Ground Lease shall be constr~• ~umulative and no one of them shall be 
exclusive of any of the others, or of any other I and equitable remedy which Landlord might 
otherwise have in the event of breach or def~ t e terms hereof: and the exercise of one right 
or remedy by Landlord shall not impair ~Wo any other right or remedy until all obligations 
imposed upon the other party have been 1'~erformed. 

51. Attorne s' Fees and 1al f x enses. In any action or proceeding brought by either 
party against the other under this • und Lease, the prevailing party shall be entitled to recover 
from the other party reaso~-a~·neys' fees, and other reasonable legal expenses and court costs 
incurred by such party in~ction or proceeding as the court may find to be reasonable. 

52. 85..0ndlord and Tenant represent and warrant to each other that neither of 
them has dealt any broker with respect to this Ground Lease and each agrees to defend, 
indemnifyHs ~ 1old the other harmless from and against any and all fees, commissions, other 
liabilities, es, costs or expenses (including, without limitation, reasonable attorneys' fees 
and <lib~ :i nts) suffered by either Landlord or Tenant, as applicable, as a result of acts of 
Te~1, ~l~ndlord, as applicable, or any of their respective agents that would constitute a breach 

J!1~ esentation and warranty in this Section 52. The provisions of this Section 52 shall survive V 11ination or expiration of this Ground Lease. 

53. Audit Rights. During the term of this Agreement, on thirty (30) days notice and during 
regular business hours, Landlord may at its own expense inspect, or have its representatives or an 
independent third party inspect, the Premises and audit Tenant's books, records, and other 
documents specifically related to this Ground Lease as necessary to verify compliance with the 
terms and conditions of this Ground Lease. 
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54. Counterparts. This Ground Lease may be executed and delivered in one or more 
counterparts (and by different parties on different counterparts), each of which shall constitute an 
original and together which shall constitute one and the same instrument. To facilitate execution 
of this agreement, the parties may execute and exchange by electronic (e-mail) delivery different 
counterparts of the signature pages, which shall be as effective as originals for all purposes. 

[SIGNATURES FOLLOW ON NEXT PAGE] ~ 
(\.,o 

v~ 
# g;., I(; 

«.o 
0~ 
~ 

# 
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IN WITNESS WHEREOF, the parties hereto have caused this Ground Lease to be executed 
as of the day and year first written above. 

LANDLORD: 

PIMA COUNTY, 
an Arizona local government entity ~ 
By: 
Prin_t_N_a_m_e_: --------------0---

Title: ~ 

TENANT: ~ 
DREXEL COMMONS L.P., ✓i G 
an Ohio limited partnership .1....._ V 
By: Drexel Commons GP, iL{#, T 

an Ohio limited lff_~pany 
its General Partn~ 

By: Spire Re~loldings, LLC, 
an ?2\l~ed liability company 
its ~~1ember 

0 
#~t Name: Scott E. Harrold 

Title: Authorized Member 

32 



Exhibit A 

Legal Description 

The following described property situate in Pima County, Arizona: o ~ 
Lot 312 of Los Ranchitos No. 8, according to Book 9 of Maps, Page 2, records ofA_~unty, 
Arizona. V ~ 

~G 
~~ 

o<I:-
~ '<. 

~o , 



Exhibit B 

Permitted Mortgagees and Mortgagors 

Permitted Leasehold Mortgages: o ~ 
Deed of Trust, Assignment of Leases and Rents and Security Agreement i~~f Ohio 

Capital Finance Corporation securing a construction loan in the approximate pci.n~~mount of 
$23,000,000. vv 

Deed of Trust, Assignment of Leases and Rents and Security #-""'~nt in favor of Ohio 
Capital Finance Corporation securing a permanent loan in the appr. ~rincipal amount of 
$6,000,000. ~ 

Deed of Trust, Assignment of Leases and Rents'"::..,.~·ity Agreement in favor of the 
City of Tucson securing a HOME loan in the approxima~pal amount of $500,000. 

Notice Addresses: f....'<. 
PI¥0:·m Landlord: 

~Aifn: 

Tenant: ~~ .. DREXEL COMMONS, L.P. 
11... 'V' 330 W. Spring Street, Suite 430 

0 Columbus, Ohio 43215 

~ ~~d Partner: 

# With a copy to: 

Attn: Thomas A. Grywalkski, President 

OEF INVESTMENT FUND LLC 
671 South 1-1 igh Street, 6th Floor 
Columbus, Ohio 43206 
Attn: Asset Management 

SAAD & SAAD LLP 
500 S. Front Street, Suite 250 
Columbus, Ohio 43215 
Attn: Adam F. Saad, Esq. 

Permitted Leasehold Mortgagee: 

Ohio Capital Finance Corporation 



67 l South High Street, 6 th Floor 
Columbus, Ohio 43206 
Attn: Jonathan D. Welty, President 

Other Permitted Leasehold Mortgagees: 

0~ 
~~~s~~-:~~~

0

~ommunity Development Department ~ ~ 
Housing and Community Development Division ..... ,, 
P.O.Box27210 rY 
Tucson, AZ 85726 ✓,; '.-,I 
Attn: HOME Program Manager ~v 

g;., «; 
'<o 

0~ 
~ , 



Exhibit C 

MEMORANDUM OF GROUND LEASE 

� 
This Memorandum of Ground Lease ("Memorandum") is made as of th

�
Q: of 

_____ , 20_, by and between PIMA COUNTY, ARIZONA, a local gov t entity 
("Landlord"), and DREXEL COMMONS, L.P., an Ohio limited partnership ("�t' .

I. Ground Lease. Landlord and Tenant entered into that cer7.il.
�nd Lease dated

______ , 20_ (the "Lease"). This Memorandum is execut
;\,-V

purpose of giving 
record 

:
ot

:
c

:
a
:::

�:-�::::�. See Exhibit A attached hereto. � 

3. Term. The Lease term commenced on ----t----L---' 20_ and shall continue for
seventy-five (75) years unless sooner terminated in a't]J e with the Lease.

4. Affordable Housing Restriction. TJii L�ed Premises shall be used solely for
Affordable Housing qualifying under Sectio��e Internal Revenue Code. The Project shall 
comply with the income-averaging elect ' �reby the average income limitation shall not 

exceed sixty percent (60%) of Area M • 
come (AM I). For the first thirty (30) years of the 

Lease term, gross rents (including utilit allowances) shall not exceed the maximum rents 
allowable for households earnin

�
vl!tage of fitly percent (50%) of AMI, as published by HUD. 

5. Ownership of

P
' ve ents. All improvements constructed on the Leased Premises 

shall remain the property nt during the Lease term. Tenant shall be deemed the owner for 
federal tax purposes. o 

6. Lease� Mortgages. The Lease permits leasehold mortgages and provides lender
protections�� notice, cure, and replacement lease rights, subject to an attornment 

agreement�-.,, the leasehold mortgagees and the Landlord.

, ��erger. The Leasehold Estate shall not merge with Landlord's fee estate during the 
L� unless expressly permitted under the Lease. 

� !Remainder of page intentionally left blank.]



This Memorandum of Ground Lease is executed by Landlord and Tenant as of the date 
first set forth above. 

LANDLORD: 

PIMA COUNTY, ARIZONA 

State of Arizona, 



TENANT: 

DREXEL COMMONS, L.P. 

By: Drexel Commons GP, LLC, ~ 

its General Partner " 

By: Spire Real Estate Holdings, Ll,~,o 
its Sole Member .... ' ' 

By: /"'~ 
Name: Scott E. ~arr V 
Title: Authorized 

State of________ ~ 
County of_______ ~ 
Subscribed and sworn before me this_ day of « 0 , 20_ 

.._f'j~>ublic: __ 
~...,..~ommission Expires: _______ _ 

, 
WHEN RECORDED RETlJ~ 

~ 



Exhibit A 

Legal Description 

The following described property situate in Pima County, Arizona: 

Lot 3 12 of Los Ranch itos No. 8, according to Book 9 of Maps, Page 2, records of Pima r ~ 
Arizona. ~.,_ 

v~ 
~G 

~~ 
o4' 

~«. 
~o , 



Exhibit D 

Schedule of Key Terms for Purchase and Sale Agreement 

1. Parties: Seller: Pima County, Arizona; Buyer: Drexel Commons, L.P., an Ohio limited 
partnership ( or permitted assignee under the Ground Lease) 

2. Property: The fee simple estate in the real property described in Exhibit A to the Graul¢ 
Improvements are owned by Buyer pursuant to the Ground Lease and shall not be s a t y 
conveyed except to the extent of any reversionary interest. f...~ 
3. Purchase Price: Purchase Price: $500.00 plus payment of any unpaid Base IAo~r Additional 
Rent through Closing. v"Q 

4. Deposit: No earnest money deposit required. ~~ 
5. Closing: Closing shall occur not later than forty-five (45) da delivery of the exercise 
notice, unless otherwise agreed in writing. Closing shall oc~o an Arizona title company 
selected by Buyer. ~ 

6. Conveyance: Seller shall convey fee simple titJ/J#Qecial Warranty Deed. Conveyance 
subject to: Permitted Exceptions, matters _

1

~ ~e~d existing as of the Ground Lease 
Commencement Date, Leasehold mortgages an~~· encumbrances created by Buyer, Real estate 
taxes not yet due and payable. o 
7. Title: Buyer shall provide a current tit.itment and title policy at its sole cost and expense. 

# 
8. Prorations: None; Buyer to asst\1e all Real estate taxes and assessments, utilities and operating 

expenses. ~ 

9. Condition of Prope~veyed 'AS IS, WHERE IS.' 

It. Costs: Buy~c:insurance premium, Escrow f'ees, Recording fees, Transfer taxes (if 
any). Each par~.,. its own legal fees. 

1. 2. GrouUJ~e:. Permitted Leasehold Mortgagee consent required, and no merger of estates 
(or Le~~;rtgages modified for f'ee simple mortgages). 

<# 




